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Court File No.: BK-24-03101800-0031
Estate File No.: 31-3101800

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY & INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF

125 FERRIS INC.

IN THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

NOTICE OF MOTION
(returnable July 31, 2024)

125 Ferris Inc. (“Ferris” or the “Company”), will make a motion to a judge presiding over

the Ontario Superior Court of Justice (Commercial List) (the “Court”) on July 31, 2024, at 9:30

a.m., or as soon after that time as the motion can be heard.

THE PROPOSED METHOD OF HEARING: The motion is to be heard

[]

O O O

In writing under subrule 37.12.1 (1) because it is (insert one of on consent,

unopposed or made without notice);

In writing as an opposed motion under subrule 37.12.1 (4);
In person;

By telephone conference;

By video conference.

at the following location

330 University Ave, Toronto, Ontario via Zoom (details to be provided by the Court at a

later date).

THE MOTION IS FOR:

1. An Order substantially in the form attached as Tab 3 of the Company’s Motion Record,

providing the following relief:



(a)

(b)

(©)

(d)

(e)

®

(2

abridging the time for service of this motion and motion record and dispensing with

service on any person other than those served;

approving an interim financing facility (the “Interim Financing Facility”) in the
maximum principal amount of $235,000 to be made available to Ferris by the

Interim Lender (as defined below);

granting the following charges (the “Charges”) over the assets, property, and
undertakings of Ferris (collectively, the “Property”), in priority to all other

creditors of Ferris, and which shall have the relative priority as set out below:

(1) firstly, the Interim Lender shall be entitled to the benefit of a charge on the
Property (the “Interim Lender’s Charge”), which charge shall not exceed
an aggregate amount of $235,000, plus interest, fees and costs, as security

for the Interim Financing Facility; and

(i1) secondly, legal counsel to Ferris, the Proposal Trustee and legal counsel to
the Proposal Trustee (the “Professionals”), shall be entitled to the benefit
of a charge on the Property (the “Administration Charge”), which charge
shall not exceed an aggregate amount of $500,000 as security for their

respective fees and disbursements incurred.

extending the time for the Company to file a proposal pursuant to section 50.4(9)

of the BIA from August 7, 2024, to 11:59 p.m. on September 21, 2024;

approving a listing agreement for the Commercial Property (as defined below), with

Jones Lang Lasalle Real Estate Services, Inc., including the related sale process;

extending the stay of proceedings from August 7, 2024 to 11:59 p.m. on September
21, 2024; and

such further and other relief as this Honourable Court may deem just.

All references in this motion are in Canadian dollars unless noted otherwise.
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THE GROUNDS FOR THIS MOTION ARE:

The Company and the Commercial Property

Ferris was formed primarily to hold legal title to lands, together with a commercial
building, located at 125 Ferris Drive, North Bay, ON P1B 8Z4 and legally described in
PIN 49177-0022 (LT) (the “Commercial Property”). Ferris was incorporated pursuant to
the laws of the Province of Ontario on April 21, 2008.

The sole shareholder of Ferris is Gross Capital Inc., a corporation formed under the laws
of Ontario. On June 25, 2021 Gross Capital Inc. filed an assignment in bankruptcy under
the BI4 and KSV Restructuring Inc. was appointed the Licensed Insolvency Trustee (in

such capacity, the “Bankruptcy Trustee”).
Mark Craig Gross is the sole director of Ferris.

On March 7, 2024, Michael Di lorio was appointed as restructuring advisor for Ferris,

pursuant to a resolution of the Ferris shareholder.

Ferris was incorporated primarily to serve as nominee and bare trustee for a group of co-

tenants who hold the beneficial ownership interest in the Commercial Property.

Ferris does not have any business operations or any assets, other than the Commercial
Property, and the personal property arising from or used in connection with the
Commercial Property (all of which is held for the benefit of the Co-Tenants pursuant to the

Co-Tenancy Agreement).

From 2018 to 2022, Ferris has experienced revenues of approximately $1.3 million. In

2023, revenue declined from $1,332,328 (in 2022) to $1,054,510.

Prime Real Estate Group Inc. (the “Property Manager”) is the property manager for the
Commercial Property, responsible for maintenance, security and administration matters,
including communicating with tenants and day-to-day management for the Commercial

Property (the “Management Services”). The Property Manager has been responsible for
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the Commercial Property since Ferris acquired the property in 2008 and has the historic

and institutional knowledge that is required to manage the Commercial Property.

The Property Manager remains engaged and continues to provide Ferris with Management
Services. The Property Manager has agreed to be paid $1,500 a month during these

proceedings.

The Loan Agreement and Related Security

10.

11.

Laurentian Bank of Canada (“Laurentian” or the “Bank”), as lender, and Ferris, as
borrower, executed a loan agreement dated October 10, 2013, pursuant to which the Bank
extended a term loan facility to Ferris in the maximum principal amount of $7,700,000 (as

amended, the “Loan Agreement”).

As security for its indebtedness, liabilities, and obligations to the Bank pursuant to the Loan
Agreement, Ferris executed and delivered to the Bank various forms of security

(collectively, the “Security”), including without limitation:
(a) a general security agreement dated October 2013 (the “GSA”);

(b) a charge/mortgage of land in the amount of $7,700,000.00 over the Commercial
Property registered on October 31, 2013 (the “Charge”);

(©) anotice of assignment of rents over the Commercial Property registered on October

31, 2013 as instrument number BS119917 (the “917 Assignment of Rents”); and

(d) a notice of assignment of rents over the Commercial Property registered on
October 31, 2013 as instrument number BS119918 (the “918 Assignment of
Rents™).

The Company’s Financial Challenges and Current Financial Position

12.

Since October 2023, Ferris has been unable to generate enough funds to preserve and

maintain the Commercial Property for a number of reasons, including, Ferris’ sole



13.

14.

15.

16.

17.

18.
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shareholder filed an assignment in bankruptcy under the BIA and the long-term tenant of

the Commercial Property opted not to extend its lease for the Commercial Property.

Further, Ferris’ efforts to seek alternative secured financing, between June through July
2023, was unsuccessful due in part to the business nature of the new tenant, a new company
with a limited track record and credit history, in conjunction with the tightened risk controls
by banking and financial institutions at the time Ferris was seeking to renegotiate its

secured lending facilities.

On October 31, 2023, the Bank’s legal counsel, Thornton Grout Finnigan LLP, issued a
demand letter to Ferris for payment of all amounts outstanding to the Bank (the “Demand
Letter”), being the amount of $5,918,367.17 as of October 30, 2023. The Demand Letter
was accompanied by a Notice of Intention to Enforce Security pursuant to subsection

244(1) of the BIA, also dated October 31, 2023 (the “NITES”).

Ferris continued to make payments of principal and interest to the Bank until October 2023,

when the Bank opted not to refinance and issued a demand.
As of the date of filing the NOI, the Company owes approximately:

(a) $5,920,000 (as at October 30, 2023), representing secured debt owing to
Laurentian;

(b) $165,000, representing unsecured liabilities; and

(©) $120,000, on account of unpaid property taxes.

Ferris has negligible cash on hand (as noted above) in large part due to the issues Ferris
has faced securing long-term tenants for the Commercial Property. Currently, the only
revenue sourced by Ferris is in respect of certain long term power contracts which generate

revenue of $2,000 per month.

Based on the cash flow projection, the Company requires approximately $30,000 a month

in financing to pay critical expenses, including property taxes, security, property
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management and insurance. The DIP Term Sheet provides approximately six months of

liquidity to run a sale process and close a sale for the Commercial Property.

Engagement of JLL - Solicitation

19.

20.

As part of the Ferris restructuring strategy and to address the Demand Letter, Ferris intends
to implement a sale process to solicit interest in and opportunities for the sale of the
Commercial Property. In this regard, Ferris entered into a listing agreement with Jones
Lang Lasalle Real Estate Services, Inc. (“JLL”). Ferris and JLL executed a listing
agreement on June 25, 2024 (the “JLL Listing Agreement”).

The JLL Listing Agreement was negotiated in consultation with the Proposal Trustee and
is supported by the Interim Lender / Laurentian. The process will have JLL market the
Commercial Property for sale with a listing price of $12,275,000. JLL is in the process of
commencing or will imminently commence the solicitation in accordance with the JLL

Listing Agreement. Of note, the JLL Listing Agreement expires on December 23, 2024.

Interim Financing Facility

21.

22.

23.

Due to its financial difficulties, Ferris requires interim financing to provide stability and to
preserve and market the Commercial Property while it engages in its restructuring efforts

in these Proposal Proceedings.

In consultation with the Proposal Trustee, Ferris has negotiated the Interim Financing
Facility in the maximum principal amount of $235,000 with Laurentian, as lender (the
“Interim Lender”) pursuant to a term sheet (the “Interim Financing Term Sheet”)

dated June 25, 2024.

The maximum principal amount of the Interim Financing Facility was determined by
Ferris’ cash flow requirements modeled in a cash flow forecast (the “Cash Flow
Forecast”) prepared by Ferris in consultation with the Proposal Trustee and the Property
Manager. The Cash Flow Forecast reflects the Company’s revenue and its expenses
including utilities, landscaping, insurance, taxes, security, and management fees for the

Property.
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25.
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The Interim Financing Facility is conditional upon, among other things, the granting of
the priority Interim Lender’s Charge. In accordance with the Interim Financing Term
Sheet, the Interim Financing Facility is to be used during the Proposal Proceedings to

generally fund the preservation costs associated with the Commercial Property.

As noted above, Ferris is struggling with cash flow is unable to generate sufficient cash to
meet critical preservation costs for the Commercial Property. The cash flow forecast
indicates that Ferris urgently needs the Interim Financing Facility to ensure it has the

liquidity required to meet critical payable obligations during these Proposal Proceedings.

Interim Lender’s Charge

26.

27.

The Interim Financing Term Sheet provides, among other things, that the Interim Financing
Facility is contingent on the granting of a Court-ordered charge (the “Interim Lender’s
Charge”). The Interim Lender’s Charge is proposed to rank in priority to all existing

security interests and the Administration Charge.

The proposed Interim Lender’s Charge will secure all of the debts, liabilities and
obligations of Ferris under or in connection with the Interim Financing Facility. The
Interim Lender’s Charge will not secure obligations incurred prior to the issuance of the

Order approving the Interim Lender’s Charge.

Administration Charge

28.

Ferris requests an Order approving a Court-ordered charge over the Property in favour of
the Professionals, to secure the payment of their respective fees and disbursements incurred
in connection with the services rendered in respect of Ferris in the amount of $500,000 (the
“Administration Charge”) in accordance with section 64.2 of the BIA, in, ranking ahead

of all other creditors, save for the Interim Lender in respect of the Interim Lender’s Charge.

Priority of Proposed Charges

29.

It is contemplated by the proposed Order that the priorities of the various charges over the

Property will be as follows:
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(a) First — the Interim Lender’s Charge to the maximum amount of $235,000; and

(b) Second — the Administration Charge to the maximum amount of $500,000.

Extension of Time to Make a Proposal

30.

31.

32.

33.

34.

35.

Ferris has continued in its restructuring efforts and is requesting that the time by which it

is required to file a proposal be extended to September 21, 2024.

The Proposal Proceedings are in the best interests of Ferris’ stakeholders, together with
the beneficial owners of the Commercial Property. The extension relief requested by
Ferris is necessary in order to allow Ferris and JLL to successfully carry out the

solicitation contemplated by the JLL Listing Agreement.
In this regard, Ferris has acted in good faith and with due diligence by:
(a) working to stabilize and reduce its operational costs;

(b) taking the necessary steps to secure and continually monitor the Commercial

Property;

(©) working diligently with the Proposal Trustee to develop a sale strategy for the
Commercial Property and negotiate the JLL Listing Agreement, all with a view of

maximizing the net sale proceeds for the benefit of the Ferris stakeholders; and

(d) responding to inquiries from stakeholders and the beneficial owners regarding the

Property and the NOI.

The time to file a proposal currently expires on August 7, 2024. In order to continue to
work towards the formulation and filing of a proposal to its creditors, Ferris requests a 45
day extension of the time for filing such proposal to 11:59 p.m. on September 21, 2024,
in accordance with section 50.4(9) of the BIA.

Ferris also requests an extension of the stay of proceedings in this matter until September
21, 2024.

Section 50.4(9) of the BIA;
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36. Rules 1.04, 1.05, 2.01, 2.03, 16.04 and 37 of the Rules of Civil Procedure (Ontario); and

37. Such further and other grounds as counsel may advise this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE
HEARING OF THE MOTION:

38. The Affidavit of Michael Di lorio sworn July 22, 2024;

39. The First Report of the Proposal Trustee, to be filed; and

40. Such further and other materials as counsel may advise and this Honourable Court may
permit.
July 24,2024 DENTONS CANADA LLP

77 King Street West, Suite 400
Toronto-Dominion Centre
Toronto, ON M5K 0A1

Fax: (416) 863-4592

Robert J. Kennedy (LSO # 474070)
Tel: (416) 367-6756
robert.kennedy(@dentons.com

Valerie Cross (LSBC # 511475)
Tel: 1-604-648-6541
valerie.cross@dentons.com

Lawyers for 125 Ferris Inc.
TO: SERVICE LIST
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Court File No.: BK-24-03101800-0031
Estate File No.: 31-3101800

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY & INSOLVENCY

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
125 FERRIS INC.
IN THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

AFFIDAVIT OF MICHAEL DI IORIO
(Sworn July 22, 2024)

I, Michael Di Iorio, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

1.

I am the appointed restructuring advisor (the “Restructuring Advisor”) of 125 Ferris Inc.
(“Ferris” or the “Company”), with the power and authority to make decisions in respect
of all restructuring matters for the Company and to sign any and all documentation required
to support the restructuring proceedings. As such, I have personal knowledge of the matters
I hereinafter depose except where I have otherwise indicated and in which case I verily

believe the facts deposed to be true.

On July 8, 2024, Ferris filed a Notice of Intention to Make a Proposal (“NOI”’) with the
Official Receiver pursuant to section 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended (the “BIA”). KSV Restructuring Inc. was appointed as the
proposal trustee under the NOI (the “Proposal Trustee”). Attached hereto as Exhibit “A”
is a copy of the Certificate of Filing a Notice of Intention to Make a Proposal issued by the

Official Receiver.
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3. After the filing of the NOI, all proceedings against Ferris and its assets were automatically
stayed for an initial period of thirty (30) days, (i.e., until August 7, 2024), which period

I’m advised by the Proposal Trustee may be extended by further court approval.

4. This affidavit is made in support of a notice of motion (the “Motion”) filed by Ferris in
these proceedings pursuant to section 50.4 of the BIA (the “Proposal Proceedings”) for,

among other relief, orders:

(a) abridging the time for service of the Motion and dispensing with service on any

person other than those served;

(b) approving an interim financing facility (the “Interim Financing Facility”) in the
maximum principal amount of $235,000 to be made available to Ferris by the

Interim Lender (as defined below);

(©) granting the following charges (the “Charges”) over the assets, property, and
undertakings of Ferris (collectively, the “Property”), in priority to all other

creditors of Ferris, and which shall have the relative priority as set out below:

(1) firstly, the Interim Lender shall be entitled to the benefit of a charge on the
Property (the “Interim Lender’s Charge”), which charge shall not exceed
an aggregate amount of $235,000, plus interest, fees and costs, as security

for the Interim Financing Facility; and

(11) secondly, legal counsel to Ferris, the Proposal Trustee and legal counsel to
the Proposal Trustee (the “Professionals”), shall be entitled to the benefit

of a charge on the Property (the “Administration Charge”), which charge
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shall not exceed an aggregate amount of $500,000 as security for their

respective fees and disbursements incurred.

(d) extending the time for the Company to file a proposal pursuant to section 50.4(9)

of the BI4 from August 7, 2024, to 11:59 p.m. on September 21, 2024;

(e) approving a listing agreement for the Commercial Property (as defined below), with

Jones Lang Lasalle Real Estate Services, Inc., including the related sale process;

® extending the stay of proceedings from August 7, 2024 to 11:59 p.m. on September

21, 2024; and

(2) such further and other relief as this Honourable Court may deem just.

5. All references in this affidavit are in Canadian dollars unless noted otherwise.

Summary

6. Ferris was formed primarily to hold legal title to lands, together with a commercial
building, located at 125 Ferris Drive, North Bay, ON P1B 8Z4 and legally described in

PIN 49177-0022 (LT) (the “Commercial Property”).

7. For a variety of reasons, including the loss of two major tenants, Ferris has been unable to
generate and maintain regular income from the Commercial Property and is no longer able
to finance its on-going business and in particular, the day to day costs associated with the
Commercial Property. Ferris has negligible cash available to it and has received demands
for repayment from its primary secured creditor, Laurentian Bank of Canada

(“Laurentian” or the “Bank™). As a result, Ferris has sought protection by filing the NOI
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to, among other things, implement a restructuring process in order to preserve the value

associated with the Commercial Property.

During the Proposal Proceedings, Ferris anticipates implementing a solicitation for
Commercial Property in accordance with the JLL Listing Agreement (as defined herein)
with the goal of completing a transaction for the sale of the Commercial Property, its
primary asset of value. The Proposal Proceedings and the restructuring activities taken
thereunder will permit Ferris the opportunity to maximize the value of its assets for the

benefit of all of its stakeholders.

BACKGROUND

The Company and the Commercial Property

9.

10.

11.

Ferris was incorporated pursuant to the laws of the Province of Ontario on April 21, 2008.
The registered office of the Company is 200 Ronson Drive, 201, Toronto, Ontario, Canada

MO9W 579. A copy of the Company’s corporate profile is attached hereto as Exhibit “B”.

The sole shareholder of Ferris is Gross Capital Inc., a corporation formed under the laws
of Ontario. On June 25, 2021 Gross Capital Inc. filed an assignment in bankruptcy under
the BI4 and KSV Restructuring Inc. was appointed the Licensed Insolvency Trustee (in
such capacity, the “Bankruptcy Trustee”). A copy of the Office of Superintendent of
Bankruptcy’s certificate of appointment for the Bankruptcy Trustee is attached hereto as

Exhibit “C”.

Mark Craig Gross is the sole director of Ferris.
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On March 7, 2024, pursuant to a resolution of the Ferris sole shareholder, I was appointed

restructuring advisor for Ferris.

Ferris was incorporated primarily to serve as nominee and bare trustee, in accordance with
the terms of a trust agreement dated May 8, 2008 (the “Trust Agreement”) and a
declaration of trust dated January 31, 2018 (the “Declaration of Trust”), for a group of
co-tenants who hold the beneficial ownership interest in the Commercial Property.
Attached hereto as Exhibit “D”, Exhibit “E”, and Exhibit “F” are, respectively, copies
of the Trust Agreement, Declaration of Trust, and a title search of the Commercial

Property.

The co-tenants of the Commercial Property (the “Co-Tenants”) are listed in the co-tenancy
agreement dated May 8, 2008 entered into between Ferris, as trustee, and the Co-Tenants,
as co-tenants, a copy of which is attached hereto as Exhibit “G” (the “Co-Tenancy

Agreement”). There have been no amendments to the Co-Tenancy Agreement.

Ferris does not have any business operations or any assets, other than the Commercial
Property, and the personal property arising from or used in connection with the
Commercial Property (all of which is held for the benefit of the Co-Tenants pursuant to the

Co-Tenancy Agreement).

From 2018 to 2022, Ferris has experienced revenues of approximately $1.3 million. In

2023, revenue declined from $1,332,328 (in 2022) to $1,054,510.

Prime Real Estate Group Inc. (the “Property Manager”) is the property manager for the

Commercial Property, responsible for maintenance, security and administration matters,
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including communicating with tenants and day-to-day management for the Commercial
Property (the “Management Services”). The Property Manager has been responsible for
the Commercial Property since Ferris acquired the property in 2008 and has the historic

and institutional knowledge that is required to manage the Commercial Property.

The Property Manager remains engaged and continues to provide Ferris with Management
Services. The Property Manager has agreed to be paid $1,500 a month during these

proceedings.

Secured Creditor — Laurentian

19.

20.

Laurentian, as lender, and Ferris, as borrower, executed a loan agreement dated October
10, 2013, pursuant to which the Bank extended a term loan facility to Ferris in the
maximum principal amount of $7,700,000 for the purpose of refinancing the North Bay

Property. Attached as Exhibit “H” is a copy of the Loan Agreement.

As security for its indebtedness, liabilities, and obligations to the Bank pursuant to the Loan
Agreement, Ferris executed and delivered to the Bank various forms of security

(collectively, the “Security”), including without limitation:

(a) a general security agreement dated October 2013 (the “GSA™). Attached as Exhibit

“I” is a copy of the GSA;

(b) a charge/mortgage of land in the amount of $7,700,000.00 over the Commercial
Property registered on October 31, 2013 as instrument number BS119911 (the

“Charge”). Attached as Exhibit “J” is a copy of the Charge;
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anotice of assignment of rents over the Commercial Property registered on October
31, 2013 as instrument number BS119917 (the “917 Assignment of Rents”).

Attached as Exhibit “K” is a copy of the 917 Assignment of Rents; and

anotice of assignment of rents over the Commercial Property registered on October
31, 2013 as instrument number BS119918 (the “918 Assignment of Rents”).

Attached as Exhibit “L” is a copy of the 918 Assignment of Rents.

Reason for Financial Challenges

21.

Since October 2023, Ferris has been unable to generate enough funds to preserve and

maintain the Commercial Property for a number of reasons, including:

(2)

(b)

(©)

Ferris’ sole shareholder filed an assignment in bankruptcy under the BIA, which
limited the shareholder’s involvement and oversight of Ferris’ business and

Property;

in 2022, for its own business reasons, the long-term tenant of the Commercial
Property opted not to extend its lease for the Commercial Property, which was set

to expire in late spring 2023;

a committee was formed to advise on securing a new tenant and/or disposing of the
Commercial Property, and CBRE Limited (“CBRE”) was engaged with both a
lease and sale mandate to assist with those efforts. CBRE secured a new lease
transaction, however, the new tenant that was secured for the Commercial Property
defaulted on its lease. The new tenant was a film studio with a minimum 10 year

lease for the Commercial Property, commencing in the summer of 2023. I
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understand that Union strikes in the entertainment industry led to financial
difficulties for the new tenant and the new tenant eventually defaulted on its rental

obligations and has since discontinued its business; and

(d) in early 2023, CBRE also made efforts to secure viable sale offers for the
Commercial Property, however, while several offers were received, no potential
purchasers could close those transactions due to difficulties securing acquisition

funding.

22. Further, Ferris’ efforts to seek alternative secured financing, between June through July
2023, was unsuccessful due in part to the business nature of the new tenant, a new company
with a limited track record and credit history, in conjunction with the tightened risk controls
by banking and financial institutions at the time Ferris was seeking to renegotiate its

secured lending facilities.

23. On October 31, 2023, the Bank’s legal counsel, Thornton Grout Finnigan LLP, issued a
demand letter to Ferris for payment of all amounts outstanding to the Bank (the “Demand
Letter”), being the amount of $5,918,367.17 as of October 30, 2023. The Demand Letter
was accompanied by a Notice of Intention to Enforce Security pursuant to subsection
244(1) of the BIA, also dated October 31, 2023 (the “NITES”). Attached collectively as

Exhibit “M” are copies of the Demand Letter and NITES.

24. Ferris continued to make payments of principal and interest to the Bank until October 2023,

when the Bank opted not to refinance and issued a demand.

Current Financial Position
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As of the date of filing the NOI, I understand that the Company owes approximately:

(a) $5,920,000 (as at October 30, 2023), representing secured debt owing to
Laurentian;

(b) $165,000, representing unsecured liabilities; and
(c) $120,000, on account of unpaid property taxes.

Attached and marked as Exhibit “N” is a copy of the Ontario Personal Property Registry

Search Result (the “PPR Search”) for Ferris dated July 16, 2024.

At the time of swearing this affidavit, Ferris has negligible cash on hand (as noted above)
in large part due to the issues Ferris has faced securing long-term tenants for the
Commercial Property. Currently, the only revenue sourced by Ferris is in respect of certain

long term power contracts which generate revenue of $2,000 per month.

Based on the cash flow projection, the Company requires approximately $30,000 a month
in financing to pay critical expenses, including property taxes, security, property
management and insurance. The Interim Financing Term Sheet provides approximately

six months of liquidity to run a sale process and close a sale for the Commercial Property.

Engagement and Approval of JLL Listing Agreement

29.

As part of the Ferris restructuring strategy and to address the Demand Letter, Ferris intends
to implement a sale process to solicit interest in and opportunities for the sale of the
Commercial Property. In this regard, Ferris entered into a listing agreement with Jones
Lang Lasalle Real Estate Services, Inc. (“JLL”). Ferris and JLL executed a listing
agreement on June 25, 2024 (the “JLL Listing Agreement”). Attached hereto as Exhibit

“0O” is a copy of the JLL Listing Agreement.
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The JLL Listing Agreement was negotiated in consultation with the Proposal Trustee and
is supported by the Interim Lender / Laurentian. The process will have JLL market the
Commercial Property for sale with a listing price of $12,275,000. I understand that JLL is
in the process of commencing or will imminently commence the solicitation in accordance
with the JLL Listing Agreement. Of note, the JLL Listing Agreement expires on December

23,2024.

In my view, the JLL Listing Agreement represents a fair and commercially efficient
process that allows a sufficient opportunity for Ferris to optimize the chances of securing

the best possible price for the Commercial Property.

The Proposal Trustee, together with the Property Manager, will provide support and
oversight in respect of the implementation JLL Listing Agreement and the marketing
efforts taken thereunder. In addition, Ferris, with JLL’s assistance and the Proposal
Trustee, will review and assess any offer that is received during the marketing period (an

“Offer”).

In the event an Offer is received that is acceptable to Ferris, following consultation with

the Interim Lender, Ferris will apply to the Court for approval of the subject transaction.

Interim Financing Facility

34.

Due to its financial difficulties, Ferris requires interim financing to provide stability and to
preserve and market the Commercial Property while it engages in its restructuring efforts

in these Proposal Proceedings.



Docusign Envelope ID: 6DBB7CD0-AFA2-4BA6-B029-87D683D87DF9

28
-11-

35. In consultation with the Proposal Trustee, Ferris has negotiated the Interim Financing
Facility in the maximum principal amount of $235,000 with Laurentian, as lender (the
“Interim Lender”) pursuant to a term sheet (the “Interim Financing Term Sheet”’) dated
June 25, 2024. An executed copy of the Interim Financing Term Sheet dated June 25, 2024

between the Company and the Interim Lender is attached hereto as Exhibit “P”.

36. The maximum principal amount of the Interim Financing Facility was determined by
Ferris’ cash flow requirements modeled in a cash flow forecast (the “Cash Flow
Forecast”) prepared by Ferris in consultation with the Proposal Trustee and the Property
Manager. The Cash Flow Forecast reflects the Company’s revenue and its expenses
including utilities, landscaping, insurance, taxes, security, and management fees for the

Property.

37. The Interim Financing Facility includes the following commercial terms: !

(a) Facility: Non-revolving facility in the aggregate principal amount of $235,000.

(b) Maturity Date: generally, the earliest of December 31, 2024 or the closing of a

transaction.

(©) Interim Financing Facility Borrower: 125 Ferris Inc.

(d) Interest: Interest shall accrue under the Interim Financing Facility at a rate equal to

14.4% per annum on the outstanding indebtedness.

(e) Commitment fee: $10,000

! Capitalized terms not otherwise defined in this section have the meanings attributed to them in the Interim
Financing Term Sheet.
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The Interim Financing Facility is conditional upon, among other things, the granting of the
priority Interim Lender’s Charge. In accordance with the Interim Financing Term Sheet,
the Interim Financing Facility is to be used during the Proposal Proceedings to generally

fund the preservation costs associated with the Commercial Property.

I am advised by the Proposal Trustee, who [ understand is experienced in these matters and
agree with, that for interim financing loan facilities on similar terms in insolvency
scenarios, the terms of the Interim Financing Term Sheet are reasonable in the
circumstances. Specifically, the interest under the Interim Financing Term Sheet is
reasonable in the current interest rate environment and the commitment fee is of a

reasonable quantum, particularly when not accompanied by other fees.

As noted above, Ferris is struggling with cash flow is unable to generate sufficient cash to
meet critical preservation costs for the Commercial Property. The cash flow forecast
indicates that Ferris urgently needs the Interim Financing Facility to ensure it has the

liquidity required to meet critical payable obligations during these Proposal Proceedings.

RELIEF SOUGHT

Interim Lender’s Charge

41.

The Interim Financing Term Sheet provides, among other things, that the Interim Financing
Facility is contingent on the granting of a Court-ordered charge (the “Interim Lender’s
Charge”). The Interim Lender’s Charge is proposed to rank in priority to all existing

security interests and the Administration Charge.



Docusign Envelope ID: 6DBB7CD0-AFA2-4BA6-B029-87D683D87DF9

42.

43.

30
-13-

The proposed Interim Lender’s Charge will secure all of the debts, liabilities and
obligations of Ferris under or in connection with the Interim Financing Facility. The
Interim Lender’s Charge will not secure obligations incurred prior to the issuance of the

Order approving the Interim Lender’s Charge.

The amount to be funded under the Interim Financing Facility and the corresponding
Interim Lender’s Charge was calculated with the assistance of the Proposal Trustee and

based on the Company’s liquidity needs as set out in the Cash Flow Forecast.

Administration Charge

44,

45.

46.

Ferris requests an Order approving a Court-ordered charge over the Property in favour of
the Professionals, to secure the payment of their respective fees and disbursements incurred
in connection with the services rendered in respect of Ferris in the amount of $500,000 (the
“Administration Charge”) in accordance with section 64.2 of the BIA, in, ranking ahead

of all other creditors, save for the Interim Lender in respect of the Interim Lender’s Charge.

Ferris requires the expertise, knowledge and continued participation of the proposed

beneficiaries of the Administration Charge during the Proposal Proceedings.

The Company and the Proposal Trustee worked collaboratively to estimate the quantum of
the Administration Charge required, which takes into account that the professionals will be
deferring the payment of fees and disbursements until a transaction has successfully closed
in respect of the Commercial Property. I believe that the Administration Charge is fair and
reasonable in the circumstances. I also understand that the Proposal Trustee is of the view

that the Administration Charge is fair and reasonable in the circumstances.
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Priority of Proposed Charges

47.

48.

It is contemplated by the proposed Order that the priorities of the various charges over the

Property will be as follows:

(a) First — the Interim Lender’s Charge to the maximum amount of $235,000; and

(b) Second — the Administration Charge to the maximum amount of $500,000.

The Proposal Trustee believes that the amounts of charges are fair and reasonable in the

circumstances.

Extension of Time to Make a Proposal

49.

50.

51.

Ferris has continued in its restructuring efforts and is requesting that the time by which it

is required to file a proposal be extended to September 21, 2024.

The Proposal Proceedings are in the best interests of Ferris’ stakeholders, together with the
beneficial owners of the Commercial Property. The extension relief requested by Ferris is
necessary in order to allow Ferris and JLL to successfully carry out the solicitation

contemplated by the JLL Listing Agreement.

In this regard, Ferris has acted in good faith and with due diligence by:

(a) working to stabilize and reduce its operational costs;

(b) taking the necessary steps to secure and continually monitor the Commercial

Property;
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(©) working diligently with the Proposal Trustee to develop a sale strategy for the
Commercial Property and negotiate the JLL Listing Agreement, all with a view of

maximizing the net sale proceeds for the benefit of the Ferris stakeholders; and

(d) responding to inquiries from stakeholders and the beneficial owners regarding the

Property and the NOI.

It is anticipated that during the proposed extension period, Ferris will:

(a) pursue a transaction and opportunities to support a proposal;

(b) progress discussions with the Interim Lender / Laurentian and its creditors; and

(©) continue to work with the Proposal Trustee to progress the Proposal Proceedings.

The time to file a proposal currently expires on August 7, 2024. In order to continue to
work towards the formulation and filing of a proposal to its creditors, Ferris requests a 45
day extension of the time for filing such proposal to 11:59 p.m. on September 21, 2024, in

accordance with section 50.4(9) of the BIA.

Ferris also requests an extension of the stay of proceedings in this matter until September

21,2024.

Ferris has acted in good faith and with due diligence since the NOI was filed.

To the best of my knowledge, information and belief, none of Ferris’ creditors will be
materially prejudiced if this Honourable Court grants the extension sought. Laurentian has

been consulted throughout these Proposal Proceedings and is supportive of Ferris’ efforts
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to progress a sale for the Commercial Property with the assistance of JLL and in accordance

with the JLL Listing Agreement.
57. The Proposal Trustee has advised the Company that it supports the stay extension.

58. I swear this affidavit in support of Ferris’ requests to: (i) approve the Interim Financing
Facility; (ii) approve the Interim Lender’s Charge and the Administration Charge; and (iii)

extend the time to file a proposal and extend the stay of proceedings.

SWORN by Michael Di lorio of the City of )
Toronto, in the Province of Ontario, before
me at the City of Toronto in the Province of
Ontario on July 22, 2024 in accordance with
O. Reg. 431/20, Administering Oath or >
Declaration Remotely.

DocuSigned by: DocuSigned by:
Savale (am E/W | D ¢ -

716DC5FB63604ED... / 879682ACE2664B8...

A Commissioner for Taking Affidavits, etc. MICHAEL DI IORIO
Sarah Lam (LSO #87304S)
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THIS IS EXHIBIT "A") REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.

34
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I * I Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada

District of  Ontario

Division No. 09 - Toronto
Court No.  31-3101800
Estate No.  31-3101800

In the Matter of the Notice of Intention to make a proposal of:

125 FerrisInc.

Insolvent Person

KSV RESTRUCTURING INC.
Licensed Insolvency Trustee

Date of the Notice of Intention: July 08, 2024

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL
Subsection 50.4 (1)

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the af orenamed insolvent person
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act;

Pursuant to subsection 69. (1) of the Act, all proceedings against the af orenamed insolvent person are stayed as of the date of

filing of the Notice of Intention.
Date: July 09, 2024, 09:52

E-File/Dépbt Electronique Official Receiver
151 Y onge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W?7, (877)376-9902
1+l
Canada
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THIS IS EXHIBIT "B'l REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:
ESW&JA, [ am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.

36
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Transaction Number: APP-A10356304911
Report Generated on January 11, 2024, 16:37

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

125 FERRIS INC. as of January 11, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name 125 FERRIS INC.

Ontario Corporation Number (OCN) 1767513

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation April 21, 2008

Registered or Head Office Address 200 Ronson Drive, 201, Toronto, Ontario, Canada, MO9W 579

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -
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 1 of 8
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Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name MARK C. GROSS

Address for Service 5145 Steeles Ave W, B210, Toronto, Ontario, Canada, M9L
1R5

Resident Canadian Yes

Date Began April 21, 2008

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
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 8
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Report Generated on January 11, 2024, 16:37

Active Officer(s)
There are no active Officers currently on file for this corporation.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
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 3 of 8
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Corporate Name History
Name 125 FERRIS INC.

Effective Date April 21, 2008

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
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 4 of 8
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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 Public and Business Service Delivery.

V. Quoimoniatlo- W)
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 5 of 8
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Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
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 6 of 8
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Document List
Filing Name Effective Date

Annual Return - 2019 May 24, 2020
PAF: MARK GROSS - DIRECTOR

Annual Return - 2018 April 14, 2019
PAF: MARK GROSS - DIRECTOR

Annual Return - 2017 April 01, 2018
PAF: MARK GROSS - DIRECTOR

Annual Return - 2016 May 21, 2017
PAF: MARK GROSS - DIRECTOR

Annual Return - 2015 May 29, 2016
PAF: MARK GROSS - DIRECTOR

Annual Return - 2014 June 20, 2015
PAF: MARK GROSS - DIRECTOR

Annual Return - 2013 April 05, 2014
PAF: MARK GROSS - DIRECTOR

Annual Return - 2012 May 11, 2013
PAF: MARK GROSS - DIRECTOR

Annual Return - 2011 May 19, 2012
PAF: MARK GROSS - DIRECTOR

Annual Return - 2010 April 16, 2011
PAF: MARK GROSS - DIRECTOR

Annual Return - 2009 July 10, 2010
PAF: MARK GROSS - DIRECTOR

Annual Return - 2008 September 12, 2009
PAF: MARK GROSS - DIRECTOR

BCA - Articles of Incorporation April 21, 2008

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -
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 8
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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 Public and Business Service Delivery.

V. Quoimoniatlo- W)
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 8 of 8
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THIS IS EXHIBIT "C" REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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I * I Industry Canada Industrie Canada
Office of the Superintendent Bureau du surintendant
of Bankruptcy Canada des faillites Canada
Digtrict of:  Ontario
Division No.: 09 - Toronto
Court No.:  31-2747949
Estate No..  31-2747949
In the Matter of the Bankruptcy of:
Gross Capital Inc.
Debtor
KSV RESTRUCTURING INC.
Licensed Insolvency Trustee
Ordinary Administration
Date and time of bankruptcy: June 25, 2021, 13:25 Security: $0.00
Date of trustee appointment: June 25, 2021
Meeting of creditors: July 15, 2021, 14:00

Meeting to be held by Zoom
Meeting ID: 922 5806 1115
Passcode #. tzZHVT7, Ontario
Canada,

Chair: Trustee

CERTIFICATE OF APPOINTMENT - Section 49 of the Act: Rule 85

I, the undersigned, official receiver in and for this bankruptcy district, do hereby certify that:
- the aforenamed debtor filed an assignment under section 49 of the Bankruptcy and Insolvency Act;

- the aforenamed trustee was duly appointed trustee of the estate of the debtor.

The said trustee is required:

- to provide to me, without delay, security in the aforementioned amount;
- to send to al creditors, within five days after the date of the trustee's appointment, a notice of the bankruptcy; and

- when applicable, to call in the prescribed manner afirst meeting of creditors, to be held at the aforementioned time
and place or at any other time and place that may be later requested by the official receiver.

Date: June 25, 2021, 13:29
E-File/Dépbt Electronique Officia Receiver
151 Y onge Street, 4th Floor, Toronto, Ontario, Canada, M5C2W?7, (877)376-9902
11
Canada



Docusign Envelope ID: 6DBB7CD0-AFA2-4BA6-B029-87D683D87DF9

THIS IS EXHIBIT "D"l REFERRED TO IN THE
AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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BETWEEN:

JL S FERRIS

IROUST AGREEMENT
MADE a8 of the 5% day of May, 2008

SHELDON GROSS LIMITED
(heremszfier called “Sheldon™)
OF THE FIRST PART
-and - .

AVA GROSS
(hereinafier celled “Ava™

OF THE SECOND PART
-and -

497227 ONTARTO INC,
(hereinafter called “497227")

OF THE THIRD PART
- and -

GLENN GIRRONS
(hereinafter called “Gibbons™)
OF THE FOURTH FART
-and -

ROBERT A. RUBINOFT
{hereinafter cailed “Rubinoll™)
OF THE FIFTH PART
—and - :

ALLAN E, GROSS
(bereinafier called “Allan™)
QF THE SIXTH PART
-and -

MACAMID HOLDINGS LTD.
(hereinafter called “Macamid™)
OF THE SEVENTH PART
-apd -

PETER LAURENDL in trust
(beremnafter called “Laurendi™)
OF THE EIGHTH PART
-and -

DR. GAROLD AND MRS. BROWNIE
ELEISHMAN FAMILY TRUST
(hereinafter called “Fleishman™)
OF THE NINTII PART
-gand -

INGLEWGOD HOLDINGS INC,
(hereinafter ealled “Inglewood™)
OF THE TENTH PART
-and-

JERRY DI IORIQ
(hereinatter called “Di Torio™)
OF THE ELEVENTH PART

48
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—and -

FENNY RUBINOFE
(hereinafter called “Penny™}
OF THE TWELFTH PART

=and -

J. GRIEC ENERAL CONTRACTING L.TD.
{hereinafter called “Grieco™)
OF TEE THIRTEENTH PART
- and -

ZHENG Y1 MIAOQ
{hereinafier called “Mian™)
OF THE FOURTEENTH PART
-and -

PHILIF IAN RUBINOEE TRIIST
(hersmafter collectively called “Rubinoff Trust™)
OF THE FIFTEEN PART

- and -

MARCIA UNGER
{hereinzfier called “Linger™
OF TIHE SIXTEENTI PART

-and -

SANDRA DI IORIO
{(hereinafter called the “Sandra™)
OF THE SEVENTEENTH PART

- amgl -

NICKk CHEPURNYJ
(hercinzfier called “Chepumyj™)
OF THE EIGHTEENTH PART

-and -

ROLAND COOK c.0.b.
B.E. COOK ASSOCIATES
(hereinafier called “R.E.™)
OF TIHE NINETEENTH FART
—and -

1236068 ONTARIO INC,
(heremafier called “1236068™)

OF THE TWENTIETH PART
—omd -

EMILY KONDUR
(hereinafter called “Kondur™}
OF THE TWENTY FIRST PART

- fnd -

LINO DI IORIO
(hereinafter called “Lino™) |
OF THE TWENTY SECOND PART
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- atid -

MARK CRAIG GROSS HOLDINGS INC,
(bereinafter called “Mark™)

OF THE TWENTY THIRD PART
-and -

O AND TA O KANE UsT
(hereinafter called “Kazeshire™)

OF THE TWENTY FOURTH PART
- ad -

KELVIN BAO and HEL.EN BAQ
{herzinafier collectively called “Bag™)

OF THE TWENTY FIFTH PART
-and -

JING MIADQ apd TTXIN ZHANG
{hezematter collectvely called “Jing™)

OF THE TWENTY SIXTE PART
-and -

MICHAEL and DAVID DI IORIO
{beremnafter collectively called “MichasT™}
OF THE TWENTY SEVENTH PART

--'333!11—
RANDU
(beremafier called “Du™)
OF THE TWENTY EIGHTH PART
- and -
125 FERRIS s
(hereinafier called the “Trustee™)
OF THE TWENTY NINTH PART

WHEREAS Gibbans, 497227, Allan, Laurendi, Di lorio, Inglewood, Penay,
Rubinoff, Rubinoff’ Trust, Unger, Sandra, Chepumyj, RE, 1236068, Kondur, Lino, Mark, Ava,
Sheldon, Fleishman, Macamid, Kaneshiro, Grieco, Bao, Miao, Jing, Michael and Du are sametimes

hereinafter collectively called the "Beneficiaries®;

AND WHEREAS pursuant v an Agreement of Purchase and Sale beiween the
Trustee and Gross Capital Tric. the Trustee on behalf of the Beneficiaries agresd to purchass & one-

half percent (Yo%) interest in 125 MeGovern Drive, Cambridge (the “McGovemn Property”);

AND WHEREAS the Trustes is the assionse from Gross Properties Inc, who
executed an Agreement of Purchase and Sale dated the 31% day of October, 2007 with O.R.E.
Development Corporation (the “Agreement of Purchase and Sale™) for the property kmown as 123
Ferris Drive, North Bay, Ontario, and legally describsd asPart Block 4, Plan 26M-540, West Ferris

Drive being Part 1 on Plan 36R12282 (tke “Ferris Properiy™;
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AND WHEREAS the Ferris Property and the McGovern Property are herefnafier
referred to as the “Properties™

AND WHEREAS the Ferris Agreement of Purchass and Sale and the McGovern
Agreement of Purchase and Sale arc hereinafier referred to as the “Agreements of Purchase and
Sale™;

AND WHEREAS the Trustes took the assignment of the Apreements of Purchase
and Sale on behaif of the Beneficiaries. The Beneficiaries iook an undivided interest in the
Properties all as provided in this agreement, namely:

Name Percentuge of fnvextment
Gibbons 5.076
497227 3046
Allen 5076
Laurendi 2030
i lerio 2.030
Ingiewoed g.122
Permy 2.030
Rubinoff 4.061
Fuobinoff Trost 2.030
Unger 2.030
Sandra 2.030
Chepurny] 2.030
RE 2030
1236068 2030
Kondur 2,538
Linn 2.030
Mark 3.046
Ava 3.046
Sheldon 5.076
Fieishman 5.122
Macamyid 0.091
Eancshirg 6.091
Gtieco 2.030
Bao 2.030
Mizo 2.030
Jing 2.030
Michael 2030
Du 19,157
100.00%

AND WHEREAS the Trustee has agreed to hold title to the Praparties for and on
behalf of the Beneficiaries.

AND WHEREAS fhe Trustee and the Beneficiaries have agreed to execute this Trust
Declaration in order to confSom the terms of the Trust

NOW THEREFXORE THIS AGREEMENT WITNESSETH that in consideration
of the sum of TWO ($2,00) DOLLARS and other good and valuable consideration vow paid by sach
of the parties hereto to the other, the receipt and sufficiency of which is hereby by each of them
acknowledged, the parties hereto covenant, agree and ackmowledge as tollows:

l. The recitals contzined hersin ar= troe in substance and in fact.

2. That the Trustee will act as bare trustee for and an behalf of the Beneficiaries, as beneficial
owners, in respect of the Properties.

That the Beneficiaries will pay to the Trustee sl monies required by the Trustee in respect
of the Properties inchrding the ali costs, legal fees, disbursements, efe., in respect of the
Properties and the Agreements o[ Purchase and Sale.

[V 3
®
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4. T]:n Trustee will, take titls to the Properties that the Baneficiaries is beneficiabiy entitled to
m the percentages as set out above,

5. Priofwiﬂml the Trustee acts in good fkith, i shafl not be responsible or Hable for exerzising or
failing to exersise its duties end shall be indemnified ead saved harmless with respect to agy
anﬁl_ sll claims snd/or eosts sufferad by the Trustee as 2 tesult of the Trasies exereising its
dnties as Trusteo n comnection with Trustee's ownership of the Properties that the
Bensficiaries is beneficially entitled to, 25 Trusice, for and on behalf of the Beneficiates
the benefisisl awner of the Propertiss. ’

6. Tl?r.rEmuﬁaimim hereby agrocs to indemeify and save the Trustes hazmless from 2ll matters
msmg out of the Propertios tha: the Bencficiarics is bensficially entitled to.

% meﬁtﬁmmmﬁfmwmwmvwmmmf&ﬂmm’
shall be paid by the Trastee to the Beneficiaries,

8.  Easch ofthe Beneficiaries represent and wawant that they are not a mon-resident of Canada
pursnast to The Income Tax Act.

9. Tais Decleration of Trust shall be binding upon and mure to fac bepefit of the respective
successers end assigns of the Trustes and the Beneficiaries.

IN WITNESS WEEREQF the partics heroto have exccated this asreament as of the
dzy, month and vear first-ahove written.

SIGNED, SEALED & DELIVERED

125 Ferxis /@,

Pa  / -z

Name: Mark Craig Gross

Titie: President

"I have zuthority to bind the Corparation.”

Per: /% =

-

Name: Mark Craig Gross
Title: President
"1 have autherity to hind the Corporation.”

Sheldon Gross Limited

Per;

Name: Shelden Gross

Titde: ASO.

1 have antherity to bind the Corparation.”

Macarsid Holdings Ltd.

Per:

Name: Maxine Cooper

Title:

“I have authority to bind the Corparsiion.”

Dr. Horold and Mrs. Brownic
Fleishnan Family Trust

By its Trustes:
Trustee:

™ Mg T N Nt e e N Nt Mt M N e Y et Yad et Yaal g’ Maat? Nt Yt Yt gt Yot Mot Nt N Wi Vi Vi Vi Y i
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THIS IS EXHIBIT "E'l REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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DECLARATION OF TRUST

KNOW ALIL MEN BY THESE PRESENTS that 125 FERRIS INC., (hereinafter called the
"Trustee") in consideration of the sum of ONE DOLLAR ($1.00) and for other good and
valuable consideration (the receipt and sufficiency whereof by the Trustee is hereby
acknowledged) hereby acknowledges and declares that it holds and stands possessed of the lands
and premises more particularly described in Schedule "A" attached hercto, and all rights,
entitlements and benefits with respect thereto or therefrom, as nominee and bare trustee for and

on behalf of the following:

54

Owner Proportionate Share
Inglewood Holdings Inc. 9.040
The Dr. Harold and Mrs. Brownie Fleishman | 9.040
Family Trust

Macamid Holdings Ltd. 6.780
Mark Craig Gross Holdings Inc. 6.780
Ava C. Gross 6.780
Glen Gibbons 5.650
Allan E. Gross 5.650
Sheldon Gross Limited 5.650
Robert A. Rubinoff 4.520
1645750 Ontario Inc. 3.390
Emily Kondur 2.825
Peter Laurendi, in trust 2.260
Jerry Di lorio 2.260
Penny E. Rubinoff 2.260
Phillip Ian Rubinoff Trust 2.260
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Marcia Unger 2.260
Sandra Di lorio 2.260
Nick Chepurnyj 2.260

Roland E. Cook and Yvette R. Symes, jointly 2.260

1236068 Ontario Inc. 2.260
Lino Di lorio 2.260
Joe Grieco 2.260
Hailei Bao and Haifeng Bao, jointly 2.260
Jing Miao and Lixin Zhang, jointly 2.260
Zhengyi Miao 2.260
Michael and David Di lorio, jointly 2.260

as beneficial owners and the Trustee does not now have any beneficial estate, right, title or

interest to or in any such land, or rights, or part thereof.

DATED as of the 31% day of January, 2018.

125 FERRIS INC.

e

Name: Mark Gross ~—
Title: President
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PEIN:
Legal Description:

SCHEDULE "A"

LEGAL DESCRIPTION

49177-0022(LT)

PCL 4-1 SEC 36M540; BLK 4 PL 36M450 WEST FERRIS
EXCEPT PT 1 36R7337, PT 2 36R7353, PT 2 36R7453, PT 1, 2
36R7682, PT 1| 36R8707, PT 1 36R8730, PT 1, 2 36R8917; NORTH
BAY; DISTRICT OF NIPISSING
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THIS IS EXHIBIT "F"l REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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Zr

Ontario BRERY¢0 111516

LAND

PARCEL REGISTER (ABBREVIATED)

REGISTRY
OFFICE #36

FOR PROPERTY IDENTIFIER

58

PAGE 1 OF 3

PREPARED FOR Nadiaboer

49177-0022 (LT) ON 2024/07/19 AT 10:24:50

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

PROPERTY DESCRIPTION: PCL 4-1 SEC 36M540; BLK 4 PL 36M540 WEST FERRIS EXCEPT PT 1 36R7337, PT 2 36R7353, PT 2 36R7453, PT 1, 2 36R7682, PT 1 36R8707, PT 1 36R8730, PT 1, 2
36R8917; NORTH BAY ; DISTRICT OF NIPISSING
PROPERTY REMARKS:
ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 2005/01/24
ABSOLUTE
OWNERS' NAMES CAPACITY SHARE
125 FERRIS INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2005/01/21 **
36R12282 2007/07/12 | PLAN REFERENCE I
BS34841 2007/07/26 | TRANSFER *** COMPLETELY DELETED ***
THE CORPORATION OF THE CITY OF NORTH BAY O0.R.E. DEVELOPMENT CORPORATION
BS34851 2007/07/26 | NOTICE $2| THE CORPORATION OF THE CITY OF NORTH BAY 0.R.E. DEVELOPMENT CORPORATION c
REMARKS: SITE BLAN CONTROL AGREEMENT
BS37011 2007/09/05 | BYLAW THE CORPORATION OF THE CITY OF NORTH BAY c
REMARKS: BY-LAW 2007-157, TO AUTHORIZE THE EXECUTION QF AN AGT OF PURCHASE AND SALE BETWEEN THE CORPORATIONN OF THE (ITY OF NORTH BAY & O.R.E.
DEVE+LOPMENT CQRPORATION RELATING TO THE SALE OF THE IJAND ON FERRIS DRIVE.
BS46459 2008/05/09 | CHARGE *** COMPLETELY DELETED ***
0.R.E. DEVELOPMENT CORPORATION PARK NATIONAL BANK
BS46460 2008/05/09 | NO ASSGN RENT GEN *** COMPLETELY DELETED ***
0.R.E. DEVELOPMENT CORPORATION PARK NATIONAL BANK
REMARKS: RE CHARGE BS46459
BS48923 2008/07/03 | TRANSFER $12,573,233| 0.R.E. DEVELOPMENT CORPORATION 125 FERRIS INC. I
REMARKS: PLANNING ACT STATEMENTS
BS48924 2008/07/03 | NOTICE OF LEASE 125 FERRIS INC. ATLAS COPCO CANADA INC. C
BS48925 2008/07/03 | CHARGE *** COMPLETELY DELETED ***
125 FERRIS INC. GE CANADA REAL ESTATE FINIANCING BUSINESS PROPERTY COMPANY
BS48926 2008/07/03 | NO ASSGN RENT SPEC **%* COMPLETELY DELETED ***
125 FERRIS INC. GE CANADA REAL ESTATE FINANCING BUSINESS PROPERTY COMPANY
REMARKS: RE BS48624 & BS48925
BS49113 2008/07/08 | DISCH OF CHARGE *** COMPLETELY DELETED ***
PARK NATIONAL BANK

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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Zr

Ontario IN=SaY (<0117 15[

LAND

REGISTRY
OFFICE #36

PARCEL REGISTER (ABBREVIATED)

49177-0022 (LT)

FOR PROPERTY IDENTIFIER

PAGE 2 OF 3
PREPARED FOR Nadiaboer
ON 2024/07/19 AT 10:24:50

* 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
REMARKS: RE: B346459
BS70078 2009/12/07 APL CH NAME INST *** COMPLETELY DELETED ***
GE CANADA REAL ESTATE FINIANCING BUSINESS PROPERTY COMPANY GE CANADA REAL ESTATE FINANCING BUSINESS PROPERTY COMPANY
REMARKS: BS48945.
BS70243 2009/12/11 NO CHNG ADDR INST GE CAPITAL CANADA EQUIPMENT FINANCING INC.
GE CANADA REAL ESTATE FINANCING BUSINESS PROPERTY COMPANY
REMARKS: RE LT388797 & BS48925 RE BS48925
BS117285 2013/08/15 NOTICE OF LEASE OSPS (002122-125 FERRIS) LIMITED PARTNERSHIP 2305030 ONTARIO INC.
2302030 ONTARIO INC.
BS119911 2013/10/31 CHARGE $7,700,000 125 FERRIS INC. LAURENTIAN BANK OF CANADA
BS119917 2013/10/31 | NO ASSGN RENT SPEC 125 FERRIS INC. LAURENTIAN BANK OF CANADA
REMARKS: BS119911.
BS119918 2013/10/31 NO ASSGN RENT SPEC 125 FERRIS INC. LAURENTIAN BANK OF CANADA
REMARKS: BS119911.
BS120335 2013/11/14 DISCH OF CHARGE *** COMPLETELY DELETED ***
GE CANADA REAL ESTATE FINIANCING BUSINESS PROPERTY COMPANY
REMARKS: BS48945.
BS123402 2014/03/19 APL CH NAME INST 2305030 ONTARIO INC. POTENTIA SOLAR 1 GP INC.
REMARKS: BS117485.
BS123692 2014/04/01 NO CHARGE LEASE **x* COMPLETELY DELETED ***
POTENTIA SOLAR 1 GP INC. THE MANUFACTURERS LIFE INSURANCE COMPANY
OSPS (002122-125 FERRIS) LIMITED PARTNERSHIP
REMARKS: BS117485. BS117285
BS163614 2017/12/21 NO ASSG LESSEE INT $2| POTENTIA SOLAR 1 GP INC. PSTI SOLAR FINANCE 1 GP INC.
OSPS (002122-125 FERRIS) LIMITED PARTNERSHIP
REMARKS: BS117485.
BS163615 2017/12/21 NO CHARGE LEASE $65,000,000| PSI SOLAR FINANCE 1 GP INC. THE MANUFACTURERS LIFE INSURANCE COMPANY
PSI SOLAR FINANCE 1 LIMITED PARTNERSHIP
REMARKS: BS117485.
BS163616 2017/12/21 | DISCH OF CHARGE *%%* COMPLETELY DELETED ***
THE MANUFACTURERS LIFE INSURANCE COMPANY

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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Zr

Ontario BRERY¢0 111516

PARCEL REGISTER (ABBREVIATED)
LAND

FOR PROPERTY IDENTIFIER
PAGE 3 OF 3

REGISTRY
OFFICE #36 49177-0022

PREPARED FOR Nadiaboer
(LT) ON 2024/07/19 AT 10:24:50

* 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

RE.

MARKS: BS123492.

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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THIS IS EXHIBIT "G'"| REFERRED TO IN THE
AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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BETWEEN:

-TENAN GRE, NT.

MADE as of the 8" day of May, 2008

0 1))
{(hereinafter called “Sheldon™)

OF THE FIRST PART _

- and ~

AVA GROSS
(hereinafter called “Ava™)

OF THE SECOND PART
~and -

497227 Q
(hereinafter called “4972277)

OF THE THIRD PART
- and -

G GIBB
(hereinafier called “Gibbons™)

OF THE FOURTH PART
-and -

ROBERT A, RUBINOFF
(hereinafter called “Rubinoff”)
OF THE FIFTH PART
wand -

ALLANE, GROSS
(hereinafter called “Allan™}

OF THE SIXTH PART
~and -

MACAMID HOLDINGS L.TD,
(hereinafter catled “Macamid™)

OF THE SEVENTH PART

~and -

r LAY in frust
(hereinafier called “Laurendi™}
OF THE EIGHTH PART
«and -

D OLD MRES. BROWNIE
FLEISHMAN FAMILY TRUST
(hereinafter called “Fleishman™)
OF THE NINTH PART
- and -

INGLEWOOD HOLDINGS INC.
(hereinafter called “Tnglewood™)
OF THE TENTH PART
-amd -

JERRY DI TORIO
(bereinafter called “Di Toric™)
OF THE ELEVENTH PART

-and -
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[

PE INOFR
(hereinafter called “Penny™)

OF THE TWELFTH PART
-and -

& CO GE CONT TH.
(hereinafier called “Crieco™)

OF THE THIRTEENTH PART
wand -

ZHENG Y1 MIAO
(hereinafter called “Mino™)

OF THE FOURTEENTH PART
-and -

P RUBINOF T
(hereinaftet collectively called “Rubinoff Trust™)

OF THE FIFTEEN PART
- and -

MARCIA UNGER
{(hereinafter called “Unger™)

OF THE SIXTEENTH PART

-and -

SANDRA DITORIQ
(bereinafter called the “Sandra™)

OF THE SEVENTEENTH PART
«and -

CK. CHEP
(hereinatier called “Chepumyi™)

OF THE EIGHTEENTH PART

-and -

BOLAND COOK ¢.0.b,
R.E, COOK ASSQCIATES
(hereinafter called “R.E.™)

OF THE NINETEENTH PART
-and .

1236068 ONTARIO INC,
(hereinafier called “12360687)

OF THE TWENTIETH PART
-and -

EMILY KONDUR
{(hereinafier called “Kondur™)

OF THE TWENTY FIRST PART
- and -

LINO DI IQRIO

(hereinafter called “Lino™)

OF THE TWENTY SECOND PART

~and -
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CRAI 0858 HO GS INC,
(hereinafter called “Mark™

OF THE TWENTY THIRD PART
«and -

H TATSUKO SHIRO TRUS
(hereinafter called “Kaneshiro™)

CF THE TWENTY FOURTH PART
-and -

KELVIN BAQ and HELEN BAO
(hereinafter collectively called “Bao™)

OF THE TWENTY FIFTH PART
-and -
JING MIAO and LIXIN ZHANG

(hereinafter collectively called “Jing")

OF THE TWENTY SIXTH PART
- and -

CHAEL and DAVID DI IORIO
(hereinafter collectively called “Michael™
OF THE TWENTY SEVENTH PART

- and -
RANDIJ .
¢(hereinafter called “Du”) |
OF THE TWENTY EIGHTH PART
~and ~
125 FERRIS INC.
{hersinafier called the “Trustee™)
OF THE TWENTY NINTH PART

WHEREAS the Trustee is the assiguee from Gross Properties Inc. of an Agreement of Purchase
and Sale dated the 31% day of October, 2007 with O.R.E. Development Corporation (the “ORE
Agreement of Purchase and Sale”) for the property known as 125 Ferris Drive, in the City of
North Bay, District of Nipissing as therein described (the “ORE Property™);

AND WHEREAS the Trustee took the assignment of the ORE Agreement of Purchase and Sale
as trustee on behalf of the Co-tenants;

AND WHEREAS the Trustes has executed an Agreement of Purchase and Sale with Gross
Capital Inc. dated the 3™ day of May, 2008 (the “McGovern Agreement of Purchase and Sale”)
to purchase a undivided one-half { ¥ %) percent interest in the property known ag 125
McGovern Drive, Units 1-11, in the City of Cambridge as therein described (the “McGovern
Property”);

AND WHEREAS the Trustee has executed the McGovern Agreement of Purchase and Sale as
Trustee on behalf of the Co-tenants;

AND WHEREAS the ORE Agreement of Purchase and Sale and the McGovern Agreement of
Purchase and Sale are sometimes hercinafter called the “Agreements of Purchase and Sale”;

AND WHEREAS the McGovem Property and the ORE Property are sometimes herein called the

64



Docusign Envelope ID: 6DBB7CDO0-AFA2-4BA6-B029-87D683D87DF9

“Lm ds”;

AND WHEREAS in order to assist the Co-tenancy, the Trustee has consented to act as Trustee
for the Co-tenants for the purpose of holding title to and taking care of the interests of each of
the Co-tenants subject to the direction of the Co-tenants in accordance with the terms and
conditions hereinafier set forth;

AND WHEREAS the Co-tenants have entered into this agreement in order to govern their rights
and obligations to each other both with respect to the Co-tepancy and with respect to the Lands;

IN CONSIDERATION of the mutual covenants and agreements herein contained, the parties
agree as follows:

1. Interpretation

For the puxposes of this agreement, the following terms shall have the meanings
indicated:

(#)  “Agreements of Purchase and Sale” shall mean the agreement of purchase and
sale dated the 31* day of October, 2008 between Gross Propertics Inc,, as
putchaser, and O.R.E, Development Corporation, as vendor, and the agrecment of
purchase and sale dated the 8% day of May, 2008 between 125 Fertis Inc., 25
puichaser, and Gross Capital Xng., as vendor.

(®  "Co-tenancy"” means the co-tenancy formed by this agreement.

(c)  "Co-tenants" moeans Sheldon, Ava, 497227, Gibbons, Rubinoff, Allan, Macamid,
Laurendi, Fleishman, Inglewood, Dilorio, Penny, Grieco, Miao, Rubinoff Trust,
Unger, Sandra, Chepurnyj, R.E., 1236068, Kondur, Lino, Mark, ¥aneshiro, Bao,
Jing, Michael, and Du.

(d) '"Lands"means the ORE Property municipally kmown as 125 Ferris Drive, North
Bay, in the Provinee of Ontario, and the McGovern Property municipally known
as 125 McGovern Drive, Units 1-11, Cambridge, in the Province of Ontario.

2. Recitals

2.1 Recitals. The foregoing parties acknowledge that the foregoing recitals are true in
substance and in fact.

3. The Co-tenancy

3.1 Formation of Co-tenancy. The Co-tenants acknowledge that a Co-tenancy has
subsisted from the date of this agreement and the Co-tenants agree that the relationship created
by this agreement shall be and shall be deemed to be a Co-tenangy.

3.2 Partnership not created.

(1) Bach Co-tenant expressly disclaims any intention fo create a partnership or joint
venture, Nothing in this agreement shall constitute the Co-tenants or any of them partners or
Jjoint venturers or agents nor, except a5 may be expressly provided in this agreement, constitute
any one of them the agent or agents of the other/s. Each Co-tenant expressly declares its
intention to rely on the provisions of any applicable common or statutery law relating to
partnership at any titne effected which provides that the tenants-in-common, common property
or part ownexship does not itself create a parinership as to anything held or owned, whethey the
tenants or owners do or do not share any profits made by the use of it.

(2) The Co-tenants specifically deny any intention or agresment to be or o become
agents for any other Co-tenant or to create a parimership or other relationship whereby any Co-
tenant would be held liable for any tortious, negligent, contractual or other acts, any of omission
or of commission, of any other Co-tenant. No Co-tenant shall have any authority to act for or to
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assume or to incur any obligations or responsibilities on behalf of any other Clo-tenant or the Co-
tenancy, save and except as specifically provided in this agreement.

(3) Each Co-tenant and its shareholders and affiliates shall have the free and wnresiricted
right independently to engage in and receive the full benefits of any and all business endeavours
of anty sort, including without limitation, the acquisition, subdivision, servicing, development
and sale of real property, whether or not competitive with the endeavours contemplated in this
agreement, all without consnlting the other or inviting or allowing the other to participate, No
Co-tenant nor ifs shareholders or affiliztes shall be under any fiduciary or other duty to the other
Co-tenants which would prevent it or them or any of them from engaging in or enjoying the
benefits of engaging in endeavours in competition with those contemplated by this agreement,
The legal doctrines of "corporate opportunity™ or "business opportunity” sometimes applied to
co-tenancies or to persons having a fiduciary relationship shall not apply to any other endeavour
of any Co-tenant, and in particular, without lirniting the generality of the foregoing, no Co-tenant
nor any of its shareholders shall be accountable to the Co-tenancy or to other Co-tenant/s in
respect of any business endeavour in any manner, even if it competes with the endeavours
conternplated by this agreement. In addition, it is agreed that any proceeds to which the Co-

tenants are entitled, as provided, relate only to the Lands, and not to any other business or
venture carried on by the Co-tenants,

(4) The obligations of the Co-tenants shall be several and shall not be, nor be constried
to be, either joint or joint and several and, where possible, all contracts and obligations of the
Co-tenancy shall exprossly provide that the obligations of the Co-fenants are several.

3.3 Date of commencement, The Co-tenancy shall be deemed to have commenced as of
the date of this agreement and shall terminate as may be mutually agreed on between the Co-
tenamts or as provided in this agreement.

3.4 Name. The Co-tenancy shall be carried on under a name “125 Ferris Co-Tenancy” or
such other names as shall be mutually agreed on by the Co-tenants.

3.5 Purpose of Co-tenancy. The purpose of the Co-tenancy is to own the Lands and to
hold the Lands,

4, Undivided inferests in the Co-tenaney

4.1 Undivided interests. The Co-tenants shall bave the following undivided interests in
the Lands, the Co-tenancy and its assets and be subject to and respongibie for like parts of the
liabilities and obligations of the Co-tenancy, all as provided in this agreement, namety:

Nante Percentage of Investment
Gibbons 5.076
497227 3.046
Allan 5.076
Laurendi 2.030
Di Torio 2.030
Inglewood 8.122
Penny 2.030
Rubinoff 4,061
Rubinoff Trust 2.030
Unger 2.030
Sandra 2.030
Chepumyj 2.030
RE 2.030
1236068 2,030
Kondur 2.538
Lo 2,030
Mark . 3.046
Ava 3.046
Sheldon 5.076
Fleishoan . 8122

Macamid 6.09]
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Keneshire 6.091
Grieco 2.030
Bao 2.030
Mizo 2.030
Jing 2.030
Michael 2.030
Du 16.152
100.00%

4.2 Proviso. Obligations of a confractual nature incurred otherwise than pursuant to the
written consent of the Co-tepants or otherwise ag provided in this agreement shall be the sole
liability and responsibility of the Co-tenant incurring the same and, notwithstanding anything to
the contrary, the provisions of this agreement in respect of contributions and indernnity shall not
apply to the obligations referred to in this Article.

4.3 Expenses and labilities, All expenses aod disbursements payable or paid by the Co-
tenancy and all losses, costs, damages ard labilities which may be incurred by the Co-tenancy
shali firstly be peid or borne out of the receipts of the Co-tenancy and then be borne by each Co-
temant in the percentage that it gwns an wodivided interest in the Lands.

4.4 Indemnity.

(1} If at any time any Co-tenant as a guaranteeing party shall become a surety, indebted
or liable for any moneys borowed by the Co-tenancy or for any obligation entered into by the
Co-tenancy or expends any moneys on behalf of the Co-tenancy, so long as the debt, liability,
obligation and expenditure shall be incurred with the consent of the Co-tenancy, the other Co-
tenants covenant and agree to protect and indemnify the guaranteeing party of and from any
losses, damages, costs and lisbilities whatsoever arising in respect of the debt, liability,
obligation and expenditure to the extent that it owns an undivided interest in the Lands.

{2) The Co-tenants acknowledge and agree that, if any Co-tenant becomes indebted to
any other Co-tenant/s as 2 result of the operation of the provisions of this agreement, or has
agreed to indemnify any other Co-tenant/s, then until the debt or indemnity shall be fully paid
and satisfied the undivided interest of that Co-tenant in the Lands and the Co-tenancy shall
Tepresent security to the otber Co-tenant/s as against the payment.

5. Finaneing
5.1 General financing.

(1) The Co-tenants shall inject sufficient monies in proportion to their undivided interest
in the Lands for the Co-tenancy to complete the Agreements of Purchase and Sale. The Co-
Tenants specifically authorizes and directs the Trustes in this regard to signing all documents to
give a mertgage to GE Canada Real Estate Financing Business Property Company in the amount
of Eight Million, Five Hundred Thousand ($8,500,600.00) Dollars over the Lands as set out in
the commitment attached hereto as Schedule “B”,

(2) In the event that other monies are required for the proper operation of Co-tenancy,
Gross Capital (the “Property Manager™), shall attempt to provide for such other momnies to he
financed and the Co-Tenants shall sign all documents to enable such. financing to be completed.

5.2 Additienal Capital Coutributions.

(1} To the extent the Co-tenancy requires funds in addition fo the capital contributions as
determined by the Management Commitiee provided for above in Article 5.1, the Co-tenants
agree to make additional ¢apital contributions form time to thne in accordance with the
provisions herein and in the same percentages as their percentage interests set forth in Article 4.1
(as the same may be adjusted from time to time).

(2) If additional capital contributions are required to be made pursuant to Article 5.2(1)
the Property Manager shall give notice to sach Co-tenant the manrer provided in Article 17.3,
Such notice shall specific in reasonable detail, the amount and purpose of such additional capital
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contribution. Each Co-tenant shall within ten (10) days from receipt of notice from the Property
Manager deposit additional capital conteibutions as required by this Agreement,
(3 @ In the event that any Co-tenant (the “Non Contributing Co-tenant™) fails to

make any additional contribution within the time specified the Property
Manager shall given such prompt notice of such faiture to the other Co-
tenants (the “Contributing Co-tenants™) shall have the tight to advance
directly to the Co-tenancy to furds required from the Non-Contributing
Co-tenant as 2 loan to such Co-tenant {the “Contributing Loan™); and,

(ii)  Inthe event the Contributing Co-tenants fails to advance the full amount
of the additional funds required by the Non-Contributing Co-tenant than
any Contributing Co-tenant ghall be entitled to withdraw its additional
capital contribtion and treat the failure of the Non-Contributing Co-
tenant to make the additional capital contribution as an Event of Default,

{(4) In the event the Contributing Co-tenant elects to make a Contribution Loan, the
Contribution Loan shall bear interest at a rate equal to the lesser of (a) the prime rate in effect
from time to time as the Bank of Canada plus five (5) percentage points or (b) the maximum rate
of interest then permiited by law and, except as set forth in Article 5,2(5) and shall be repaid
soiely out of any subsequent distributions made pursuant to this agreement which the Non-
Contributing Co-tenant for whose account the Contribution Loan was made would otherwise be
entitled which amount shall be applied first to interest and then to principal until such
Contribution Loan is paid in full. Repayment be either Co-fenants Contribution Loan shall be
secured by the Non-Contributing Co-tenant’s Co-tenancy interest, and the Non-Contributing Co-
tenant hereby grants a security interest in such Co-tenant interest to the Contributing Co-tenant
who has advanced such Contribution Loan and hereby irtevacably and points to the Non-
Contributing Co-tenant and any of its agents, officets, employees, or his or it’s attomeys in fact
with full power to prepare and execute any documents, instruments, including but not limited to
any note evidencing the Contribution Loan or any other security interest which may be
appropriate to perfect and continme security interest in favour of the Contributing Co-tenant.

(5) Notwithstanding anything contained in this agreement to the contrary (including
without limitation the provisions of this Article 5.2 and of Article 15.3 et seq.), the rights of a
Contributing Co-tenant to realization, and the rights of each Co-tenant in respect of an Event of
Default as set forth in Article 5.2(3)(ii), shall be limited to the Non-Contributing Co-tenant's Co~
tenancy interest and otherwise shall be non-recourse, and such Coutributing Co-tenant or Co-
tenant shall have no rights to realize upon the assets of the Noo-Contributing Co-tenant outside

the Co-tenancy interest as herein set out, or to otherwise recover any amount from the Non-
Contributing Co-tenant,

5.3 Liens, Each of the Co-tenants agree that it shall not encumber the Lands without the
consent of the other Co-tenants and further agrees to remove on demand any lien affecting the
Lands which the Ministry of Revenue for the Province of Qntario or its sccessors or other
governmental authority may claim in respect of the Co-tenant for failing to file any returns, give
any information, or pay any taxes or penalties on it; provided that this provision shali not
preclude encumbering an interest of a Co-tenant of floating charge provisions in debenture or
similar financing security by a Co-tenant, nor preciude a general assignment of book debts by a
Co-tenant provided it is subject to all to the other provisions of this agreement,

6. Decisions relating to the Co-tenancy

6.1 Sale of the Co-tenancy. All decisions related to the sale of the Co-tenancy shall be
made by the Co-tenants and shall require the approval of Co-tenants representing fifty-one
{51%) pervent of the undivided interests in the Co-tenancy.

6.2 The management of the Co-tenancy and the committee. Except as set out in
Article 6.1 and as herein set out, all other decisions of the Co-tenancy shall be determined by a
committes of two (2) members. The initial members of the committee shall be Mark C. Gross,

and Sheldon Gross. The members shall remain nntil they resign or are replaced pursuant to
Anrticle 6.6 herein.
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6.3 Notice of meetings. No meetings of the committes shall be held wmless and until
notice of it shall have been sent by prepaid registered mail, or personal delivery, to all members
of the committee at least two (2) days before the date set for the holding of a meeting; provided
that time for the notice may be shortened or may be waived in writing. Any member of the
committee may call 2 meeting of the committee.

6.4 Quorum. The quorum for the transaction of business at any meeting of the
committee shall be two (2) members of the committee present in person or by telephone.

6.5 Decisions. All decisions at all meetings of the committee shall require the vote of the
tajority of the committee members.

6.6 Replacement of 2 member or members of the committee, The majority of the Co-
tenants shall on thirty (30) days notice to all of the Co-tenants, have the right to call a meeting
for the purpose of replacing one or more of the members of the committee. In order for a new
member of the committee to be elected, it shall require the vote of the members representing
Sixty (60%) percent of the undivided interest in the Co-tenancy.

7. Management

7.1 Duties. From the date hereof, Property Manager shall be responsible for the entire
supervision and day-to-day management, including, without limitation, the following:

{a} dealing with tenants and finalizing lease arrangements;
(b)  arravging insurance, repairs and maintenance;

(¢)  enforcing lease obligations of tenants;

{dy  collecting rents and additions] rents and fnvoicing tenants;
(e)  arranging for all accounting and financial statements;

3] payment of all expenses on a timely basis;

(g)  verforming other acts, duties and responsibilities ag would a prudent owner of 2
industrial building to ensure that the same is operated in a proper and first class
TNAROCT;

7.2 Management Agreement. The parties acknowledge and agree to the management
agreement with Property Manager attached hereto as Schedule “A” and Sheldon Gross has an

interest in Sheldon and Sheldon Gross and Mark Gross have an interest in the Property Manager
and Mark.

8. Fees

8.1 Negotiation of Agreements of Purchase and Sale Fee. For the negotiation of
Agreements of Purchase and Sale in this transaction, obtaining mertgage financing, and for
attending to the execution of the Agresments of Purchase and Sale, Property Manager shsll be
¢ntitled to receive a fee of Six Hundred Thousand ($600,000.00) (Canadian) Dollars plus G.8.T.
from the Co-tenancy on ¢losing of the Agreements of Purchase and Sale.

9, Third Offers

9.1 Third Party Offers. If at any time an arm’s length third party bona fide offer (the
“Bona Fide Offer”) is received by the Co-tenancy or by the Trustes on its behalf, to purchase the
whole or any part of the Lands which Co-tenants together owning 1o less than an aggregate of
fifty-one percent (51%) undivided ownership interest in the Lands, pursuant to Article 4.1 hersof
Chereinafter referred to as the “Quitter™) wish to accept, and the remaining Co-tenants
{bereinafter called the “Stayer”) does not wish to aceept, then the Co-tenancy and the Trustee on
its behalf, shall accept such Bona Fide Offer, unliess the Stayer, within one (1) day prior to the
day upon which such Bona Fide Offer expires for acoeptance, delivers in cash or by certified
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cheque to the Quitser a deposit equal to ten percent (16%) of the purchase price sét out in such
Bona Fide Offer, together with an agreement in writing to purchase from the Quitter the
undivided interest of the Quitter in such lands at the same price and on and subject to the same
terms and conditions as are contained in such Bona Fide Offer, with such changes in price, terms
and conditions as are made necessary by reason of the fact that the Stayer is puschasing an
undivided proportionate interest rather than the entire faterest in the said lands, provided that the
Stayer shall be given an allowance in respect of the purchase price for the proportionate share of
any commission payabie to a real estate broker pursuant to such Bona Fide Offer, if such
commission is not required to be paid in connection with the Stayer’s purchase, provided further,
that if the Stayer is more than one of the Co-tenants, such purchase shall be made by the Stayer
in the proportions in which they, between or among themselves, as Co-tenants of the Co-tenancy
own undivided interest in the Lands, and, if the Quitter is more than one of the Co-tenant owning
undivided interest in such lands, and, if the Quitter is more than one of the Co-tenants, cash sale

shall be made by the Quitter in the proportions in which they, between or among themselves, as
Co-tenants, then own undivided interest in the Lands,

For the purpose of this Axticle, the undivided proportionate interest in the Lands of each of the

Co-tenants shall be equal to the respective proportion of ownership interest held by each such
Co-tenants.

In the event a valid and binding agreement of purchase and sale has been entered into by the
Stayer, as Purchaser, and the Quitter, as Vendor as hereinbefore set out, and on the date of
closing, the Quitter shall fail or refuse to complete the transaction of purchase and sale above
mentioned, the Stayer shall have the right upon payrent of the purchase price, subject to
adjustments as hereinafter set forth, to the credit of the Quitter at the Co-tenancy bank, to
execute and deliver on, bebalf of the Quitter, all transfers and conveyances and other documents
and instruments which may be necessary or advisable in order to complete the transaction, and
the Stayer is hereby irrevocably appointed the attomey of the Quitter for, and in the name of, and
on behalf of, the Quitter to execute any deeds, transfer, conveyances, assignments, assurances
and other documents and to do all other things which the Quitter is required to do under the
terms hereof. If on the date of closing, the Stayer shall fail or refuse to complete the fransaction
of purchase and sale above mentioned, the Quitter (hereinafter referred to in this Article as the
“Substituted Purchaser™) shall have the option, exercisable by notice in writing within ninety
(50) days afier the date of closing, to purchase all of the right, title and interest of the Stayer
(hereinafter referred to in this Article as the “Substituted Vendor™) in and to the said Lands for a
sum equal to seventy-five percent (75%) of the price originally stipulated to be paid to the
Quiteer as hereinbefore set out, pro rated to reflect the respective undivided proportionate
ownership inferest of the Stayer or Substituted Vendor, on the same terms mutatis mutandis, and
upon payment of the said sum, subject to adjusttnents as hereinbefore set forth, to the credit of
the Substituted Vendor at the Co-tenancy bank, and delivery of the security required by the
aforesaid terms, fo execute and deliver on bekalf of the Substitnted Vendor, all such transfers,
conveyances and other documents and instruments which may be necessary or advisable in order
o complete the said transaction, and the substituted Purchaser is hereby irrevocably appointed
the attorney of the substituted Vendor to execute any deeds, transfer, conveyances, assignment,
assurances and other documents and to do ali ofher things which the Substituted Vendor is
required to do pursuant to the terms hereof,

10. Prioritics

10.1 The Priorities. The following respective provisions contained in this Agreement
shall infer se, rank in the following priorities:

(a)  First Priority: Article 9, Third Party Offer; and,
{(b)  Second Priority: Article 12, Right of First Refusal,

11. No Right to Partition

11.1 Prohibition Against Partition. None of the Co-tenants shall have the right to
partition, nor shall any Co-tenant make any application to any court or other autherity having
jurisdiction over the matter, or commence or prosecute any proceeding, for the partition, or the
partition and sale, of the Lands or any part thereof. In the event of any breach of the provisions
of this Article by a Co-tenant, the other Co~tenants shall, in addition to all rights and remedies at
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law or in equity to which it is or they are otherwise entifled, be entitled to a decree or oxder
perpetually restraining and enjoining such partition, application, action or other proceeding, and
the first-mentioned Co-tenant shall not plead in defence thereto that there would be an adequate
remedy at law, it being acknowledged by all the parties hereto that the injucy and damages
flowing from any such breach would be impossible fo measure monetarily.

12. Right of First Refusal
12.1 Right of First Refusal Procedure

() In the event that any of the Co-tenants wishes at any time to sell all, but not less
than all, its Co-tenancy Interest and has received a bona fide offer as heroinafter defined, such
Co-tenant (the "Offeror™) shall give to the other Co-tenanits (the "Offeree’”) notice in writing
thereof, and such Offeror may invoke the provisions of this Article 12.1.

6] For the purpoges of this Article 12.1, the termn "bona fide offer" means an offer
received in good faith by any of the Co-tenants hereto from a third party dealing
at arms length with such a party, to purchase all or any part of their Co-tenancy
beneficially owned or controlled by the party in receipt thereof,

(i)  Inthe event that any Co-tenant thereinafter in this Axticle 12.1 referred to as "the
Seler") receives a bona fide offer to purchase all of the Seller's Co-tenancy
beneficially owned or controfled by him, which he desires to accept, then the
Seller shall forthwith give notice in writing (hereinafter in this Axticle 12.1
referred to as "the Notice of Sale") to the other Co-tenants hereto (hereinafter in
this Article 12.1 referred to as "the Offeree") specifying therein the particulars of
the Bona Fide Offer received by him, the name of the third party (hereinafter in
this Article 12.1 referred to as "the Proposed Purchaser”) from whom the Seller
hag received the bona Sde offer, the selling price for such Co-tenancy (hereinafter
in this Article 12.1 referred to as “the Selling Price™) and the terms and conditions
(including a copy of such Bona Fide Qffer) relating o the proposed sale to the
Proposed Purchaser, such as the right to pay the Selling Price over a period of
tinie {(hereinafer in this Asticle 12.1 referred to as "the Conditions™).

(iif} The Offeree shall have the right to purchase the Seller's interest in the Co-tenancy
indicating in writing to the Seller, within ten (10} days of receipt of the Notice of
Sate, whether or not he will purchase the whole of the Co-tenancy Interest
specified in the Notice of Sale at the Selling Price and on the Conditions specified
in the Notice of Sale; after the expiration of the said period of'ten (10) days, if the
Offeree has tot indicated his desire to purchase the said Co-tenancy Interest
covered by the Notice of Sale, in the manser provided for herein, the offer to seil
the interest in Co-tenancy covered by the Notice of Sale shall be deemed to have
been declined; provided further, that;

(2)  the Notice of Sale shall not be revocable except with the sanction of the
Offeree;

(b)  the Seller shall be bound to self at the Selling Price and on the Conditions
such interest in the Co-tenancy covered by the Notice of Sale as shall be
accepted by the Offeree in accordance with the Provisions hereof

{¢)  The Notice of Sale shall specify that ali, but not less than all of the Co-
tenancy coverad by the Notice of Sale, may be purchased, and the Seller
shall not sell less than all of such inferest in the Co-tenancy and any
acceptance of the Notice of Sale by the Offeree for less than all of such
interest in the Co-tenancy covered by the Notice of Sale, shall be rmll and
void; and,

(d)  If the Offeree indicates, in the manner aforesaid, his desire to purchase the
said interest in the Co-tenancy at the Selling Price and on the Conditions
specified in the Notice of Sale, the resulting transaction of purchase and
sale shafl be closed in accordance with the Conditions specified in the
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Notice of Sale withdn thirty (30) days after the Offeree has so indicated to
the Seller his desire to purchase the interest in the said Co-tenancy, and/or
at the option of the Offeree but only to the extent permitted by the Notice
of Sale, by such other method as may have been specified by the Notice of
Sale and by the concurrent compliance by the Offeree of the Conditions
specified in the Notice of Sale;

If the Offeree does not purchase such interest in the Co-tenancy covered
by the Notice of Sale, then the Seller may, at any time and from time to
time during the period of three (3) months next following the expiry of the
time for acceptance of the Notice of Sale, sell such Interest in the Co-
tenancy not so purchased to the Proposed Purchaser at a price which is not
less than the Selling Price and on terms and conditions not less favourable
to the Seller than were specified in the Notice of Sale to the Offerce;
provided that the Seller may (subject as hereinafier provided) sell such
Interest in the Co-tenancy to the Proposed Purchaser during the said
peried of three (3) months at a selling price not less than the Selling Price
or on terms and conditions less favourable to the Seller than the
Conditions specified in the Notice of Sale unless the Offeres is again
given an opportunity to purchase such Interest in the Co-tepancy at such
lower price or on such more favourable terms and conditions in the
manner provided for by the preceding provisions hereof} and further
provided that if the Notice of Sale given to the Offeree specified that all
but not less than all of the Interest in the Co-tenancy covered by the
Notice of Sale is to be purchased and/or if the Notice of Sale contained
Conditions, then the Seller may only sell to any Proposed Purchaser all
but not fess than all of such Interest in the Co-tenancy and/or may only
sell on the Conditions specified in the Notice of Sale; if the Seller does not
effect a sale to the Proposed Purchaser of the Interest in the Co-tenancy
offered by the Notice of Sale during the said period of three (3) months as
aforesaid, then the foregoing provisions hereof shall again apply thereto
and 5o on from time to time;

In. the event that a Bona Fide Offer is received by any of the Co-tenants
hereto at a time afier the Seller has delivered a Notice of Sale pursuant to
a prior Bona Fide Offer received by such Co-tepant and before the
expiration of the ten (10} day period allowed to the Offeree to accept or
decline the offer contained in the Notice of Sale, as hereinbefore provided
for, then such frst mentioned bona fide offer shall be deemed not to have
been received by the party so receiving same, until irmmediately afier the
closing of any iransaction of purchase and sale arising from the Notice of
Sale has been completed or if the Offeree has declined to purchase any or
all of the Interest in the Co-tenancy offered by the Notice of Sale, as the
case may be, until the expiration of the said ten (10) day period;

In any sale to a third party in accordance with the texrms set forth in this
12.1, the third party shall undertake and agree, as a condition precedent of
the sale, to execnfe 2 new agreement with the party or parties hereto, as
the case may be, wherein such third party agrees to be bound by all of the
provisions of this agreement, such undertaking to be evidenced by the
execution of g counterpart of this agreement and the delivery of such
counterpart of this agreement {0 the other party or parties hereto, as the
case may be. Upon the execution of such counterpart, the third party
shali, where the context permits, be bound by the obligations, covenants
and agreements herein contained and entitled to the benefits herein
provided as if such third party had originally been a signatory hereto;

In any sale effected pursuant to this Article 12.1, the partes agree to
execute all documents, consent to all resolutions and generzally do
everything necessaty to effect the transfor of the interest in the Co-tenancy
which is the subject matter of such sale.

72



Docusign Envelope ID: 6DBB7CDO0-AFA2-4BA6-B029-87D683D87DF9

12

13. Distribution of funds

The Co-tenants agree that receipts of all kinds from the Lands, including the sale, option,

agreement for sale, expropriation, mortgage or lease of it, or otherwise, shall be applied in. the
following order:

(a) To pay any expenses or charges which are due and payable respecting the Lands,
those of the longest standing to be paid first.

{b)  To pay to the Property Manager its fees,

(c) To reitaburse any Co-tenant or Co-tenants for any advances made and outstanding
by them together with interest on it to the extent that the advances exceed that Co-
tenant's proportionate share of advances. For the purposes of this agraement,
proportionate share shall mean the amount required to be advanced and
outstanding by each Co-tenant in relation to the total amownt of advances made
and outstanding by all of the Co-tenants so that the amount advanced by each Co-
tenant shall equal the percentage of the Lands owned by the Co-tenant.

(d)  Toreimburse the Co-tenants for outstanding advances made by them to the Co-

tenancy on it in the proportion to the total advances outstanding by each of the
Co-tenants to the Co-tenancy.

{e)  The balance shall be paid to the Co-tenants in accordance with their respective
interests in the Co-tenancy, ¢xcept for retaining the amount as may be required
for the ongoing normal operation of the Co-tenancy.

14, Non-encumbrance

14.1 Prokibitions. None of the Co-tenants shall sell, transfer, assign, convey or agree to
sell, transfer, assign or convey or grant apy option of its interest in the Lands or the Co-tepancy
and shall not pledge, hypothecate, mortgage or in any other manner encurnber the Lands or its
interest in the Co-tenancy, except as expressly provided in this agreement without the prior
written consent of the other Co-tenant.

14.2 Pledge or hypothecate. A Co-tenant shall have the right to pledge or hypothecate
its interest in this Co-tenancy agreement to 2 Canadian chartered bank or registered trust
company as security for loans.

15. Bankruptcy ~ Defaulé

15.1 Event of Bankruptcy. "Event of Bankruptcy” means the occurrence of any of the
following events:

(2)  If any of the Co-tenants referred to as the bankrupt party shall make an
assignment in bankruptey for the benefit of creditors or shall be adjudicated a
bankrupt or insolvent, or shal] file 2 proposal or seek any reorganization,
arrangement, composition, readjustment, liquidation, dissolution ot stmilar relief
for itself under the present or any future bankruptcy act or any ofher present or
future applicable federal or provincial or other statute or law relative to
bankruptcy, insolvency or other relief for debtors, or shall seek or consent to or
acquiesce in the appointment of any trustee, receiver, receiver and manager or
liguidator of the bankropt party or of any substantial part of the party's Property or
the bankrupt party's interest in the revenue and assets of the Co-tenancy. The term
"acquicsce” as used in this Article ncludes but is not Himited to, the failure to file
a pefition or motion to vacate or discharge any order, judgment or decree within
fifteen (15) days after the date of the order, Judgment or decree;

(b)  Ifacourt of competent jurisdiction shall enter an order, judgment or decree
approving a petition filed against the bankrupt party seeking any reorganization,
arrangement, cornposition, readiustment, liquidation, dissolution or similar relief
under the present or any firture bankruptey Act or any other present or future
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applicable federal, provincial or other statute or law relating to banlruptey,
insolvency or other relief for debtors, and the bankrupt party shall acquiesce in
the entry of the order, judgment or decree which shall remain unvacated and
unstayed for an aggregate of sixty {60) days, whether or not consecutive, from the
date of entry, or any trustee, receiver, receiver and manager or Hquidator of the
bankrupt party or of any substantial part of the bankruptcy party’s Lands or
interest in the revenue and assets of the Co-tenancy shall be appointed without the
consent or acquiescence of the party and the appointment shall remain unvacated
and unstayed for an aggregate of sixty (60) days, whether or not consecutive;

{¢)  Ifany benkrupt parfy shall admit in writing its inability to pay its debts as they
mature and fall due or shall otherwise commit an act of banknuptey as defined in
the Bankruptcy Act, R.8.C. 1983, ¢, B-3; or

{dy  If any bankrupt party shall give notice to any governmental body of insolvency or
pending insolvency or suspension of operations.

15.2 Purchase on bankruaptcy. If there is an Event of Bankruptey, the Co-tenant who is
not the bankrupt party shall have the right at any time within mnety (90) days to purchase the
bankoupt party's interest in the Lands and the Co-tenancy at a purchase price equal to the book
value, 45 at the date of the Event of Bankauptcy, as detexmined by the auditors and/or
accountants of the Co-terancy by notice in writing to the bankrupt party. The transaction shail be
completed thirty (30) days following the delivery of notice by the Co-tenant who is not the
bankrupt party and the purchase price shall be payable by certified ¢cheque on completion,

15.3 Default, If any Co-tenant shall, other than as expressly permitted in this agreement,
encumber the Lands or fail to remove any lien as provided in Article 5.2, or shall defanit in the
performance of any obligation under this agreement, then the party shall be deemed to be in
default and shall be referred 10 as the defaulting party.

15.4 Payment on behalf of defanlting party. If there shall be a defaulting party, then
the other Co-tenants shall have the right to advance the amount of moneys in default by the
defaulting party to the Co-tenancy, in which event the contributing Co-tenant shall be entitled to
receive interest on the additional moneys so advanced for the defaulting party at a rate per
anmum which shall be equal to five percent (5%) above the prime lending rate of interest charged
by the HSBC Bank Canada. The interest charged shall be adjusted on a daily basis caleulated
from the date of the advance to the Co-tenancy until the repayment to the contributing Co-tenant.
The moneys and any interest, shall be payable on demend and shall be a charge against the
defaulting party's interest in the Co-tenancy.

15.5 Purchase of defaulting party's interest, If the defaulting party shall fail to have
cured a default within a period of two (2) months the contributing Co-tenant/s shall have the
option exercisable at any time after the two (2) meonth period and prior to the defaulting party
curing the default to purchase all but not less than afl of the interest of the defaulting party and
the Co~gnancy; in the respective proportionate interest of each such contributing Co-tensmt as
arnong themselves provided that the contributing Co-tenant/s shall have first sent written notice
to the defaulting party and the defaulting party shall have filed to cure the default within a
period of thirty (30) days from the receipt of the notice.

15.6 Purchase price for defanlting party's inferest. The purchase price for the
defaulting party's interest shall be the legser of:

(a)  One Hundred percent (100%) of the fair market value of the defanlting party's
interest as at the date of receipt by the defaulting party of the notice; or

(b)  One Hundred percent {100%) of the book value of the defaulting party's interest
as at the date of the receipt by the defunlting party of the notice.

15.7 Determination of defaulting party's interest, If the confributing Co-tenant and the
defaulting party shall be unable or unwilling to agree on the fair market value of the defaulting
party’s interest, as described in the Article above within a period of thirty (30) days from the
receipt by the defaulting party of the notice, the market value shall be determined by arbitration.
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15.8 Payment of purchase price. The purchase price payable by the contributing Co-
tenant shall be paid as follows:

One Hundred percent (100%) cash on closing,

15.9 Conveyance. On completion, the defaulting party shall transfer, assign and convey

all of its right, title and interest in and to the defaulting party's interest {o the contributing Co-
tenant.

15.10 Deficit. If the balance sheet of the Co-tenancy prepared by the accountant of the
Co-tenancy shall disclose that as at the date of the veceipt of the notice by the defaulfing party,
the capital account of the defaulting party is in a deficit position, the deficit shall be paid to the

Co-tenancy on the date of closing, and if not paid may be adjusted as a reduction to the purchase
price.

15.11 Removal of vote. If the contributing Co-tenant/s does not exervise its option to
purchase the defaulting party's interest, then vniil the defavlting party has cured its default, the
defaulting party shall notbe entitled to vote at any meeiing of the committee although it shall be
entitled to attend, and all decisions of the committee shall be made by the representatives of the
Co-tenant/s which are not in default.

16. General provisions relating to Co-tenancy

16.1 Limited scope of development area. It is understood and agreed that the scope of
this agreement relates onty to the Lands, In the gvent that the Co-tenancy mutually agrees that it
is necessary to proceed with the acquisition or development of additional lands, the acquisition
or development shall be as mutually agreed on between the Co-tenants at that time,

16.2 Head office, The head office of the Co-~tenancy shall be located at 5145 Steeles
Avenue West, Suite B210, North York, Ontario, M9L 1R5 or any other place or places as shall
be mutually agreed om.

16.3 Bank. The bank of the Co-tenancy shall be HSBC Bank Canada or as determined by
the Property Manager

16.4 Receipt of moneys. All moneys received on account of the Co-terancy shall be paid
immediately into the bank accounts for the time being in operation in the same drafis, cheques,
biils or cash in which they are received and all disbursements on account of the Co-tenancy shall
be made by cheque on the bank accounts.

16.3 Signing. All cheques, hills, notes, drafis or other instruments made or accepted by
the Co-tenancy, and all contracts of any nature ot kind by the Co-tenancy shall be signed on
behalf of the Co-tenancy by authorized representatives of the Co-tenants.

16.6 Books of account. Proper books of account shall be kept by the Co-tenancy on an
accrual basis and eniries shall be made of all the matters, terms, transactions and things as are
usually written and entered in hooks of account kept by persons engaged in an enterprise of
similar nature, and each of the Co-tenants shall have free access at all reasonable times, to
inspect, examine and copy them, and shall at aH times furnish to the others correct information,
accotnts and statements of and concerning all transactions without any concealtent or
suppressiof.

16.7 Acconntant. The accountants of the Co-tenancy shall be Segal & Partnexs or as the
Co-tenancy shall otherwise agzee.

16.8 Accounting period. The accounting for the Co-tetancy shall be established on an
annual basis, each annual period ending on a fiscal year as shall be agreed on.

16.9 Provistons relating generally to the sale of interest in the Co-tenancy.
Notwithstanding anything herein contained, if any of the Co-tenants disposes of its interest in the
Co-tenancy to the other Co-tenant/s as 4 result of an operation of the first right of refisal then:
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(a)  Ifthe vendor has agreed to sell its interest in the Co-tenancy to the other Co-
" tenant/s and the vendor shall be indebted to the purchaser or the Co-tenancy, the
purchaser shall have the right, out of'the purchaser's money payable by it on the
closing, to discharge the indebtedness,

(b) I onthe date of closing, there shall be any loan or loans owing by the Co-
tenancy to the vendor, or by the purchaser to the vendor, the amount of the
indebtedness shall be added to the purchase price payable to the vendor, and the
amount of moneys to be paid on closing shall be increased by the amount of the
indebtedness. On closing, the vendor shall deliver an assignment to the purchaser
of the indebtedness if loans were owed by the Co-tenancy to the vendor.

{¢) O the sale being closed, the vendor, together with its representative shall regign
as member of the Co-tenancy and of the committee.

17. General provistons

17.1 Arbitration.

(1} Bxcept as otherwise provided in this agreement, if any dispute, difference or question
arises among the Co-tenants touching this agreement or any part of it, or the business or assets of

the Co-tenancy, meaning or effect of these presents or anything contained in this agreement, the
dispute shall be determined by arbitration,

{2) Any arbitration shall be conducted by a single arbitrator agreed on by the parties to
the dispute. If the parties shall be unable or unwilling to agree on an arbitrator within a period of
forty (40) days from the receipt of notice of the dispute, the arbitrator shall be appointed by a
judge of Ontario Superior Court of Justice on application to it, The award and determination
which shall be made by the arbitrator shail be final and binding on the parties. The provisions of
this Article shall be deemed to be a submission to arbitration within the provision of the
Arbitrations Act, R.8,0. 1990, c. A.24 and any amendment to it provided that any limitation in
the remunergtion of the arbitrator imposed by the legislation shall not be applicable.

17.2 Fuxther assurances. The Co-tenants shall sign any further and other papers and
documents, cause the meetings 1o be held, resolutions passed and by-laws enacted, do and cause
to be done and performed any further and other acts or things as may be necessary or desirable

both before and afier the closing, in order to give full effect to this agreement and each and gvery
part of it. -

17.3 Notice. Any notice or payment required or permitted to be given or made under this
agreement may effectually be given or made by being mailed by registered mail, postage
prepaid, or delivered to the undermentioned addresses, or sent by telegram, telex or fax, and if

mailed, any notice or payment shall be deemed to have been given or made on the date when
actually received:

if to the Trustee:

if to Sheldom:

if to Craig:

76



Docusign Envelope ID: 6DBB7CDO0-AFA2-4BA6-B029-87D683D87DF9

ifto Ava:

if to Rubinoff:

if to Macamid:

if to Di Yorio:

if to Gibbons:

if to Fleishman:

if to Inglewood:

if to Grieco:

if to Allan:

if fo Permy:

MMARMIFAAMY
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iftoR.E..

if to Kondur:

if to 1236068:

ifto 497227

if to Rubinoff Trust:

if to Unger;

if to Sandra:

if to Chepurnyf:

if to Laurendi:

if to Lino:

if to Kaneshiro:

MARRNAMEANN
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ifto Miao: ;
if to Michael: L

17.4 Non-waiver. The failure of any party to seek redress for violation of or to insist on
the strict performance of any provision of this agreement shall not prevent a subsequent act,
which would have originally constituted a violation, from having the effect of an original
violation.

17.5 Covenants severable. Every provision of this agreement is intended to be
severable, If any term or provision of it is illegal or invalid for any reason, the illegality or
invalidity shall not affect the validity of the remainder of this agreerent.

17.6 Rights comulative. The rights and remedies provided by this agreement are
cumulative and the use of any one right or remedy by any party shall not preclude or waive its
right to use any or all other remedies. The rights and remedies are given in addition to any other
rights the parties may have by law, statute, ordinance or otherwise.

17.7 Conveyance, The parties acknowledge that on the date of the Closing of the
Agreements of Purchase and Sale the Lands will be registered in the name the Trustee, which
shall hold same in trust for the Co-tenancy in the percentages set out in Article 4.1,

17.8 Terminology. All personal pronouns used in this agreement, whether nsed in the
masculine, ferinine or neuter gender, shall include all other genders; the singular shall include
the plural, and vice versa and shall refer solely to the parties signatory to it except where
otherwise specifically provided. Titles of subheadings and Articles are for convenience only, and
no limit nor amplify the provisions of this sgreement itgelf, and all references to subheadings,
Articles and subarticles shall refer correspondingly to this agreement nnless specified refevence
is made to subheadings, Articles and subarticles of another document or instrument,

17.9 Additional remedies. The rights ard remedies of the Co-tepants shall not be
mutually exclusive, that is, the exercise of one ot more of the provisions of it shall not preclude
the exercise of any other provisions. The Co-tenants confirm that damages at law may be an
inadequate remedy for a breach or threatened breach of any provisions of thig agreement, the
respective rights and obligations shall be enforeeable by specific performance, injunction or
other equitable remedy, but nothing contained in this agreement shall limit or affect any rights or
rights at law or by statute or otherwise of any party aggrieved as against the other for breach or
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threatened breach of any provision, it being the intention of this Article to make clear the
agreement of the Co-tenants that the respective rights and obligations of the Co-tenants shall be
enforceable In equity as well as at law or otherwise.

17.10 Acknowledgement. The parties hereto, and each of ther, hereby acknowledge
that they have requested Messts. Cosman & Associates, Bartisters and Solicitors, 111 Zenway
Blvd., Unit 37, Woodbridge, Ontario, L4H 3H9, to act for all of them in this agrecment. The
parties hereto each further acknowledge that the said Messrs. Cosman & Associates have advised
ther that, because they are acting for all the parties to this agreement, they, the said Messrs.
Cosman & Associates, cannot treat any information received from or on behalf of any of the
parties hereto as confidential insofar as any of the other parties hereto are concerned, and that, if
a dispute arises between or among any of the parties hereto, they, the said Cosman & Associates,
cannot {except for efforts 1o resolve such dispute by consent} act for all the parties in that magter.
The parties hereto each hereby consent to Messts. Cosman & Associates acting for all of them,
subject to the foregoing.

The parties hereto each hereby further acknowledge that the said Messrs, Cosman & Associates
have hereby recommended to cach of them that they obtain independent legal advice concerning
the advisability of entering into this agreement before executing it. The said parties hereby
acknowledge that each of them has obtained such independent legal advice.

17.11 Planning Act (Ontario). Where applicable, the provisions of this agreerent
requiring compliance with s, 50 of the Planning Act, R.8.0. 1990, c. P.13, are agreed to be
subject to the condition that the provisions shall be effective only if the provisions of s. 50 of the
Planning dct, 2re complied with and the parties agree to use their best efforts o cause the
compliance.

17.12 Forom, This agreement shall be deemed to have been made in and be governed in
accordance with the laws of the Province of Ontario.

17.13 Binding on successors. This agreement shall enure to the benefit of and be binding
on the respective successors and assigns of the parties to it, but shall not be assignable except as
expressly provided in this agreement,

17,14 Transmission by Facsimile, The parties hereto agree that this Agreement may be
transmitted by facsimile or such other similar device and that the reproduction of signatuzes by
facsimile or such similar device will be treated as binding as if originals and each party hereto
undertakes to provide each and every other party hereto with a copy of the Agreement bearing
original signatures forthwith npon demand,
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1715 Counterparts. This Agreement may be executed in several counterparts, each of
which so executed shall be deemed to be an original and such counterparts together shall be but

one and the same instrament.

IN WITNESS WHEREGF the partics have axecuted this agreement this 8® day of May, 2008

SIGNED, SEALED & DELIVERED

)
)
)
)
)
)
)
)
)
)
)
J
)
)
)
)
)
)
)
)
)
)
)
}
)
)
)
)
)
)
)
)
)
}
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

125 Ferris % %

Per:

Name; Mark Craig Grogs

Title: President

"I have authority to bind the Corporation”

Mark %WI%
Per:
Name: Mark Craig Gross

Title: President
*T have authority to bind the Corporation.”

Sheldon Gross Limited

Per:

Name: Sheldon Gross

Title: A.8.0.

"I have authority to bind the Corporation."

Macamid Hoeldings Lid.

Per:

Name: Maxine Cagper

Title:

"I have authority to bind the Corporation."

Dr. Horeld and Mis, Brownie
Fleishman Family Trust

By its Trustee:
Trustee:

Philip Jan Rubinoff Trust

By its Trustee:
Trustee:

Hideo and Tatsuko Kaneshiro Trust

By its Trustee:
Trustee:

Inglewood Holdings Inc.

Per;

MName: Robert Rubinoff

Title:

"1 have anthority to bind the Corporation.”
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17,55 Coronterparts. This Agreernmt may be exeeed in soveral vounterpans, cash of

rhiclk 50 axscuted shatl be deemed to be an ofigial ad such coumterparts topother skl be bat
ont and the srns mstmoent,

1N WITHESS WHEREQF the pitrtics have exeented this agreement this 8 day of May, 2008

SIGNED, SEALED & DELIVERED
125 Fetris Inc.

Peg:

Pame: Mark Craig Gross

“Tilte: Presidnm

"¥ have axthoriy to bind the Compomtion.

Mark Craig Gross Holdings e,

Per;

Nume, Mark Craig Grss

Tiile: Prosident

" have anthority ti bisd the Crrporation,

Sheldon

Pez

Nampe: 1 Gross

Title: A8.0.

T have mathority to bind o Corporation™

Maoarid Holdings Ltd.

Per:
Neme: Maxine Cooner
Titls:

"] hiave artherity to bitid the Corporation.”

Dx. Horold and Mes, Brovnde
Fledsipoan Bamdly Trust

ByitsTruste;
Trustes:

Thitip Yan Retbizmott Trumt

By s Thostes:
Troatee:

Hidso sod Tateako Kenogiiro Trust

By its Trustes:
Trusten

Enjsiwwrood Holdings loc.

Pz,

Kame: Robert Rubmof

Tithe:

*1 have auhosity to bind te Corpotation.™ o~
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17,15 Counderparts. Thiz Agreement may be exocuted in suveral counterparts, eaoh of
which so executed shall ba deetned to be ex origiml and snch covmterpasts together shall be but

one and the same instriment.

IN WITNESS WHEREOF the panties have executed this ggresment this 8% day of May, 2008

SIGNED, SEALED & DELIVERED
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JUON 05,2008 11:050A

125 Ferds Inc.

Per:

Nawne; Mark Craig Gross

Tide: President

“I have authoity to bind the Corporaton”

Mark Craig Gross Holdings Inc.

Per;

Numae: Mark Craig Gross

Titte; Presideat

I have anthority to bied the Corporation.”

Sheldon Grogs Linited

Pex

Name: Sholdon Gross

Tithe: A.5.0.

T have authority 1o bind the Corporation.”

Macamid Holdings Ltd

P V) nalpni JCC?{?‘\
Name: Maxmie Cooper
Title:

*{ bave suthority 1o bind th Carporation.”

Dr. Horold end My, Brownis
Fleishman Famd]y Trust

By its Trastee:
Trustee:

Philip Tan Rubinoff Trnst

By #a Trustes:
Trustec:

Hideg and Tatsuko Kaneshio Trust

By 8 Trastee:
Trostee:

Pery

Names Robert Rabnoff

‘Fitle:

"1 have anthorlty to bind the Corporation ™

page 4
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THIS IS EXHIBIT "H'"| REFERRED TO IN THE
AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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; MAXAFFAIRES
] SERKVICES
Montréal, October 10% 2013"
125 Fenris Inc.
200 Ronson Drive.
Sulte 101
Toronto (Ontario) .
MBW 529 amm ¢ 3
Aftn.; Mr. Mark Gross S T -
* RE: _Financing Offe

Mr. Gross,
We are pleased to confim that Laurentian Bank of Canada agrees io provide the following facility subject to the
specific tarms and conditions provided for in this financing offer (hereafter the “Offer”), and we submit the following
for acceptarcs, )
The ferms and expressions used herein and biaginning with a capital lefter shall have the meaning herein ascribed in
Appendix A, unless the context otherwise requires,
Please note that all amounts herein are in Canadlan doliars, unless otherwise specified.
Lender: Laurentian Bank of Canada

1981, McGill Cotlege Ave,

Suite 1500

Moniréal, Quebes H3A 3K3

' (hereafer the *Bank” or the *Lender’)

Borrower: 125 Ferris Inc.

200 Ronson Drive

Suite 101

Torontp, {Ontario) MOV 529
_(hereafter the “Borrower”)
Tour Banque Laurentienne

1981 MeBill BullEEEMnuz sune 1500
Montrdal Québec HAAJ)
Tel. 614,204.4600 Fax 514.284.4B5!
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3.2

~2-

Description of credit facllity
The Lender heraby makes available tq the Borrower he following credlt facllity (hereafter *Credit A"):

Credit A:

A term loan of 80 months with an amertization pericd of 240 months. The amount of the
facility will be equal to the tesser of $7 700 000 or the outstanding amount in capital,
inferest and fees owns by the Borrower to GE Canada Real Estate Financing Business
Property Company under the loan secure by, infer alia, a first-ranking charge/mortgage on
the real property located at 125 Femis Drive, North Bay, Onftario, ML 1RS (the
“Property”), The loan will be serviced and coilected by GE Canada Equipment Financing
G.P. (“GE") as agent for the Lender under the terms of an agency agresment to be
agreed to with the Lender.

Purpose of Credit

The Credlt A must be used exclusively to refinance the Froperty and to pay in full the financing with GE
Canada Rea! Estate Financing Business Property Company secured by the Property.

Types of advances
Applicable interest rate

Credit A shall be made available through one advance bearing interest at a fixed rate of 5,15%*

*This fixed rate shall be valid only up to October 18%, 2013. After such date, the Lender shall have no
obligation to disburse the ‘Credit A under the term and condition of this Offer and may amend the
applicable interest rate at its entire discretion.

Interest payment and calculation

324 Interest is payable monthly in amears and not in advance on the the same calendar day as

the disbursement of the advance.

322 Interest accrues up to the date payment is made on the principal amount owing, after as well

as before demand, maturity, default or judgment until full payment thereof.

3.23 Unpaid principal or interest dus on the maturity date bears interest, as of that date, at the
interest rate provided for with respect to this advance and is payable on demand. Any other
amount due in the form of a commission, professional fees, charges, or other amount not
pald when due, bears inferest, as of the maturity date, at the same rate applicable to Credit
A and payable on demand.

324  Interestis caleulated monthlyona 365-day-year basis.

325  Forpurposes of the Inferest Acf {Canada) in a leap year, the yearly rate of interest to which

the rate is caloulated on the basis of & year with three-hundred sixty-five days (385 days), is
equal to the interest rate so calculsted, multiplied by three-hundred sixty-six (366) and
divided by three-hundred sixty-five (365).

Borrowsr
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Conditions precedant
Conditions precedent to the availability of Credit Facility A:

The Lender shall have no obligation to make avallable the Credit Facility A unless and until each of the
following terms and conditions has been satisfied or required document received, to the entire satisfaction
of the Lender, and no fater than October 31, 2013,

4141
412

413

414

415

4.6

417

4.18

419

4110

4.1.11

41412

4113

This Offer duly executed by all parties hereto.
Each Security document and all other documents duly executed and registered and firsi

- ranking thereof shall be confirmed fo the Lender.

Lender has received all resolutions and all other authorizations necessary to authorize the
execution and delivery of and the performance by the Borower of #ts obligations under this
Offer.

Lender has received a legal opinion from Borrower's counsel with respect to, inter alia the
due authorization, exscution, delivery, validity and enforceability of the documents executed
by the Borrower

Lender has received an appraisal report addressed to and accepted by the Lender with

respect to the Property, the contant of which shall be at the enfire satisfaction of the Lender.

[condition satisfied)

Lender has received an environmental report addressed to and accepted by the Lender with

respact to the Property, the content of which shall be at the entire safisfaction of the Lender.
[condition satisfied)

Title insurance on the Property has been issued by First CanadianTilite Insurance Company
of Canada In favour of the Lender confirming the first ranking mortage in favour of the Lender
on the Property and covering for any irregularities, If applicable

Lender has received a recent survay plan with respect to the Property confirming there are
no iegultarities except if a lender’s insurance fitle covers such irregularities.

Lender has recsived a payment confirmation of the municipal taxes with respect to the
Properly

Lender hes received a confimation of insurance coverage on the Property, including the
rental loss, liabillty and other insurance coverage as may be required by Lender as per
Schedule D herein.

Lender has received a cerifficate issued by an officer of the Bomower attesting certain
maters of facts and confimming that there are no environmental issues with respect 1o the
Property. )

Lender has received safisfactory information on the Bomower's structure, Based on such
information, Lender will require consent relating to personal information forms to be signad
by certain shareholders,

Borrower shall have provided to the Lender all required information regarding “Know your
client” and Anti-Money Laundering / Terrorist financing obligations including but not fimited to

S __puats
e
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5.2

5.3

-4-
all information required fo ascertain the identity of the Borrower, its respective directors,
authorized signing officers, direst or indirect shareholders or other persons in control of the

Borrower, including ali supporting documentation and other evidence as may be required by
Lender

4144  Anagency agreement between GE and the Lender has been signed to the enfire satisfaction
of the Lender in Its sole discretion.

4115 Lender has received a pay-out letter from GE Canada Real Estate Financing Business
Property Company concaming the loan agresment with the Borrower which shall not exceed
$7,700.000 together with an undertaking o discharge its rights on the Property.

4146 Evidence that no materia) adverse change has occurred In the financial situation of the
Borrower since the most recent financial statements submitted o the Lender.

4117  Any other condition that the Lender may desm reasonable following review of the
documentation provided herewith by the Borrower.

Fees and commissions
Legal fees

The Borrower accepts to pay all fees and costs incurred for the preparation, revision, execution,
registration and publication of these presents as well as of any documentation with respect to the terms
and conditions set forth herein and to the Security, including the Lender’s legal counsel fees, whether or
not the documents are executed or the advance are funded under the terms and conditions herein, The
Borrower hereby expressly authorizes the Lender to debit from his account the amounts as soon as they
are due, including any amount due on the date the credit facillty is disbursed. The Borrower shall aiso pay
all fees incurred in the realization of Security.

Commitment Fees

The Borrower shall pay to GE the amount of $10,000 plus applicable taxes as non-refundable
commitment fees. This amount is payable notwithstanding the cancellation or non-disbursement of the
total or partial amount of the Credit Facllty A. This amount is payable in a single payment on the date of
acceptance of this Offer by the Borrower.

Agency Fee

The Borrower shall also pay a non-refundable annual agency fee of 50 basis points (plus applicable taxes
including Harmonized Sales Tax, or equivalent taxes that may be payable from fime to time (HST) on the
fee amount.) calculated on the then-outstanding principal balance of Credit A, which agency fee shall be
payable, on a monthly basls, in arrear, by the Borrower to GE.

Other fees

5.3.1 The Borrower shall pay to the Lendsr the following fees: (i) $100 for late filing payable
whenever the Lender must follow up on documents filed after the delay prescribed herein
such as accounts receivable report, inventory status report; (if) Sc $150 for late fiing interim
financial statements and {[Ii) $350 for late filing of the annual financial statements.
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532 The Bomower shall be responsible for further expenses that are deemed necessary to
consummate the transaction, such as appraisal costs, tile Insurance fees, real estate
verifications, disbursement and security documents registration fees

The Credit Facility is reviewed by the Lender at Isast once a year on or about April 30°, of each year and
at any other date during the-year when the Lender is of opinion that an unfavourable and material change
has occurred In the Borrower's financial situation (hereafter the “Annual Review date”).

Repayment
Repayment of Credit Facility A

Credit Facillty A is granted for a term of 60 months and amortized over 240 months. Principal owing on
Credit A is repayable through 60 equel and consecutive monthly instalments of principal plus Interest
monthly instalments commiencing on the next month following the date of the disbursement of funds under
Credit Facility A, followed by a balloon paymant on the maturity date belng the date on which any unpaid
batance must be repaid in full. The maturity date shall be the last day of the 60-month period following the
disbursemant date.

Prepayment of Credit Facility A

The Botrower can prepay, in-whale or in part, advances outstanding granted at Fixed rate before their
respective maturity, subject fo an indsmnity equivalent fo the higher of the following amounts: (a) an
amount equal to three months (3 months) interest on the principal advances repaid at the interest rate in
effect at the ime of prepaymant, or (b) the present value {discounted at the Bond Yield) of the difference
between (i) the amount of the remaining payments (principal .and Interest} as well as any remaining
portion of the Credit Facility payable at the expiration of the Term and (i) the amount of the remaining
payments (principal and interest) required to amortize the outstanding balance of the Credit Facility at the
Eond Yield, over the then remalning amortization period of the Credit Facility , up to the expiration of the
Term, and the nzsulting principal balance that would have been outstanding at the expiration of the Term,
at the Bond Yield.

Far the purpose of this Offer, *Bond Yield" means the then cumment yield on the Governement of Canada
Bond for an equal term fo the then remaining Term of the Credit Facility at the time the prepayment option

is exercised, as published in the edition of the Globe & Mall 3 business days preceding the prepayment
date,

Preauthorized debit and date of payment

During servicing of the credit by GE, payments shall be made by preauthorized debit processed by GE.
Should the Agency Agreement between the Lender and GE be terminated, the Lender will process
directly the preauthorized debit as per the terms and conditions set out in Schedule B

The date of payment is the date on which GE or the Lender receives value for funds paid. A payment
made after 3:00 p.m. shall ba considered made on the next business day, unless a ong-day (1-day) notice
was given prior to such payment or olherwise specified herein,
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9.1 To secure the full and complete repayment of Credit Faciity and the Borower's performance of the
obligations set forth herein and fo further manage risk with respact fo-financial derivatives, the Bomower
shall meintain in force and in favour of the Lender the securily set out hereunder (hereaftsr the “Security’),

LA

81.2

8.1.3

814

First ranking collateral mortagage on the Property and all its accessories, improvements and
insurance proceeds derived therefrom,

First ranking security interest in all equipment used exclusively for the operation of the
Property as well as on rents and insurance indemnities covering rents (but excluding
manufacturing equipment)

A specific assignment in favour of the Lender of all rigths and interests of the landlord under
the lease entered Into between O.R.E Develapment Corporation, as landlord and Atlas
Copeo Canada Inc.as tenant (“Tenant’}, dated July 3, 2007, as amended, and all renewals or
extenslons of such lease, written or oral, in whale or in part, and as it may be amended,
extendied, renewed, replaced or assigned from time to time (“Lease™).

The appointment of the Lender as the deslgnated beneficiary of the Insurance proceeds
covering the properly under security based on the Lender's interest and with the standard
rider designafing the Lender as hypothecary creditor, the whole in accordance with the terms
and condltions further set out in herein.

10, Representations and warranties

1041 The Borrower hereby represents and warranis the terms and conditions set out hereunder:

10.1.1

10.1.2

1013

10.14

The Borrower is a duly organized and validly existing corporation in good standing under the
taws of the jurisdiction of ifs incorparation; has the corporate power to execule and deliver,
and to perform its obligations under the terms and conditions set out herein, and has the
corporate power to carry on its business. Moreover, the tarms and conditions herein as well
as the Security are in compliance with any applicable law, and do not violate any provision of
any obligor's constating documents or were duly autharized under the provisions of ths acl,
its statutes, regulations and will not violate any provision of fis constating documents or
Intemal corporate resolutions.

The Borrower Is to the best of ifs knowledge and bellef, in compliance with the terms and
provisions of the material contracts to which it is a party, and with all applicable laws,
regulations, licenses, permits, or certificates the non compliance with which could reasonably
be expected to have a material adverse effect on its financial situation, its capacily to
conduct business or to meet its obligations under the terms and conditions therein.
Compliance with the terms and conditions herein shall not give rise to such default. To the
best of its knowledge and belief, no violation exists which could result in the suspension,
termination or revocation of the said licances, pemits or cartificates.

There are no existing, pending or threatened litigation or legal proceedings against the
Borrower which could reasonably be expected to result in a material adverse efiect on its
financlal situation, or its ability to conduct business or to fulill its obligations under the terms
and conditions herein.

There has been no matsrial adverse change in the Borrower's financial situation since the
date of the most recent reviewed financial statements provided tg the Lender and those

o B

T Borrower
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financial statements fairy represent the financial position of the Borrower and its subsldiaries
at such dates. :

1045 The Borrower is not in default with respect to a judgement, order, instruction, Injunction,
decree or decision rendered by any court, agency, arbitrator, commission or other similar
authorlty,

1016  No authorization, consent or exemption is necessary to give efiect to this Offer or to the
Securiy, other than any that has been reviewed

10.1.7  The assets pledged pursuant to the terms of the Sscurity documents are owned by the
* Borrower and are free and clear of all llens, other than fiens created by the loan documents

in favour of the Lender or expressely permitied by the Lender in wiiling (hersafter the
"Permitted Liens")

1048 The sole shareholders or pariners, as the case may be, are the persons referred to in
Schedule C herein and they hold the number and category of stocks or shares aftributed
respectively to each party.

1018  The Bomower has not contracted an engagement under which it is obliged to or could be
obligated to issue voling shares of its share capital, whether it be instructed through an
agreement, oplion contract or other instrument, nor any other obligation with respect fo the
lssue of other securities,

10.1.10  The Bomower has paid all taxes or income taxes or income tax assessments or has made
provisions of appropriate amounts ta do so.

10411 There are no sirikes or other labour disputes against the Borrower that are pending, other
than grievances filed in the nomal course of business and no obliger is bound by any
collective agreement.

10.1.12  Accounts receivable are due and payable by debtors residing in Canada and in the United
States.

10413 The represenations and warrsnties made under Section 10 which are understood to refer, in
the future, to the most recent reviewed, or as the case may be, unaudited financial
statements.

1. ovanants

The Bormower hereby covenants and agrees to comply wiih the following covenants until full repayment of the
Lender's credit facility:

11 Prior to the funding of the Loan and during the ferm of the Loan, 1.15x debt service covarage to be
maintained and tested annually. Debt service coverage [s to be based on net aperating income for the
Property from binding and enforceable in place leases and utilizing the actual Loan rate and a 20 year
amortization perfod. For greater certainty, net opereting income is defined as gross income from tenants
in place paying rent including recoveries, less operating expense, management fee, structural reserve
and vacancy/bad debt allowance as accepted or amended by the Lender from time to time and based on
reasonable industry standards,

112 Provide the Lender with the compiled financial statements of Borrower, duly signed by the auditors within
120 days of the end of each fiscal year.
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Provide the Lender with audited and consolidated financia! statements of the Tenant, duly signed within
180 days of the end of each fiscal year,

Provide annually, thirty days (30 days) before the policy expires, a copy of the renewals with respect to
the insurance policy premiums covering assets pledged in favour of the Lender.

Provide proof of municipal and school tax payment at the time the Borrower provides copies of ifs most
recent financial statements.

Not fo declare nor pay dividends, nelther make advances or loans to any shareholder and/or affiliated
entity without the prior written consent of the Lender Iif the Borower is in default or if by such payment the
Borrower would be in default.

Maintain its current share ownership which is further set out in Schedufe C herein without the prior written
consent of the Lender, provided that chenges of less then 25% aggregate interest during the Term of the
Credit Facility, shall be permitted.

Do not consent to any material modiiication or amendment regarding the Lease without the prior written
consent to the Lender

Not to make or grant any loans, advances or other financial assistance (including guarantees) to any of its
affiliates, or related affiliates or make any investments therein, nor grant them any security interest on its
assets, or conduct any business with them, outside the normal course of business,

Remit promptly when due, all taxes charged to or payable, collsctable or remittable by it as prescribed by
the income Tax Act (Canada), the Taxation Act (Quebec) and all other applicable tax laws, including laws
govemning employmant insurance, retirement and worker's compensation, and immediately notify the
Lender upon fallure to do so. '

Maintain any license or permit raquired to conduct business,

Not to sell, assign, rent, divest its assets (other than inventory sold during the normal course of business),
nor dispose of such assets in any manner whaisoever, save during the noma! course of business,
including the disposition of obsolete equipment,

Maintain insurance on pledged properties and assets and for the operation of its businesses to cover any
damage to its business and proparty in favour of the Lender for the full replacement value thereof and
maintain third-party and public liabiiity insurance for a minimum of five million dollars ($5,000,000) in
accordance with the terms and conditions further set out in Schedule D herein.

Malntain pledged assets free and clear of any liens ottrer than Penmietted Liens.

Maintain and renew all Its rights, privileges, powsrs, contracts, agreements, leases, licences, franchises,
permits and authorizations required or necessary to carry on its business activities.

Comply with all applicable laws and govemment approvals including environmental laws.
Promptly notify the Lender in writing of any problems relating to the environment and of the presence of
any hazardous materials or substances which could have a material adverse effect on ifs properties,

assels or its operations and remedy the situation, at its expense, and provide the lender, on demand, any
information about any environmental risk or Habilty.

ﬂ Initiafs ., »~
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Provide the Lender with the required authorization fo complete an Equifax or Credit Bureau under their

namas.

Provide any information that the Lender may reasonably request from time to time.

Events of dofault.

Events resulting in a default:

The occurrence of one of the events described below shall constitute an event of default under the Offer

herein.

1211

12.1.2

1213

1214

1215

1218

1247

121.8

12.1.9

121,10

The Borrower fails to make when due any payment of principal, interest, fees, costs or any
other payment required to be made under this Agresment or any other Document,

The Borrower fails to perform or observe any covenant or undertaking contained in Sections
4 above or any conditions of the negalive or restrictive covenants contained in Section 11
which Is not remedied within five (5) business days following recelpt of a notice fo that effect
from the Lender except for sactions 11.6 to 11.17 where no remediation period shall apply, .

The Borrower fails to perform or observe ary other term, condition, undertaking or covenant
contained herein which is not remedied within five (5) business days following receipt of a
notice to that effect from the Lender.

The Borrower makes an assignment for the benefit of ils creditors, files a proposal or notice
of intention fo file a proposal under the Bankrupicy and Insolvency Act or similar legislation
or is taken to be Inscivent or bankrupt or files a petition for the appointement of a trustee,
receiver, liquidator or sequestrator or other Iike officiclal with respect to ali or any material
part of its property assets.

The Bomower's business or all or a substantial part of its assets are seized, or taken
possession of by a creditor or placed In recelvership or a liquidator is appointed with respect
thereto.

The occumrence or fikely occurrence of an event which could lead to a material adverse
change with respact to the Borrower’s financial situation, its capactty to conduct its business
activities or fulfill its obligations under the terms and condltions herein.

Any material document, certificate, declaration, report or warranty provided by the Bomower
under the terms and conditions herein or shall prove to have been false or incorrect, In any
material respect at the fime it was made.

A default oocurs under the Security documents or if any Security ceases to be in effect or is
no longer enforceable.

A default resulting in the payment of a amount exceeding one-hundred thousand dofiars
($100,000) accurs under the terms and conditions of any other commitment entered into by
the Borrower or one of the Guarantors towards other creditors.

A direct or Indirect change in the share ownership of the Borrower or of the Borower's
shareholders, subject to section 11.7,

it [ 7
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Rights upon default and Event of Default

Upon the event of default under the terms and conditions herein:

1221 Unless he waives defauft or the event of default, the Lender may dsmand immediate
payment of ail or part of the advances outstanding hereunder,

1222  The Lender may then exercise any recourse under the law or under the terms and conditions
herein or as defined in the Security documents.

1223  The Lender may terminate specified uses of Credit or the Borrower’s right to such Credit,

Without limlting the generality of the foregoing, the Lender may, at any time and without prejudice to its

ability to exercise such right or recourse at a later date, waive a default or grant a delay to remedy such
default,

Indemnity

if the introduction of any applicable iaw, regulation, guideline or governmental policy applicable to
financial institutions, and bearing legal farce and effect or where the terms and conditions thereof are to
be observed fully by the Lender, or if the Infroduction of a tax or income tax on revenues other than those
of the Lender or a decision rendered by a court causes to (ijincrease, for the Lender, the costs of letters of
guarantee, letters of credit, advances at the Prime rate or at the USD Base rate, advances at the fixed
rate, advances at the LIBOR Rate, bankers' acceptances or financial derivatives, o {ii) reduce the amount
received or racelvable by the Lender or is effective rate of retum in respect of making, maintaining or
funding and advance hereunder or (iii) increase the cost with respect to the unused portion of Credit
facilities or (iv) require the Lender to pay or to collect a tax or an income tax with respect to the Credit
facilities or financlal derfvatives, the Lender may notify the Borrower of the amount of the increass in cost
or reduction In income and the cause thereof. The notlce shall be conclusive evidence of the increase in
cost or reduction in income and the Bomower shall pay to the Lender within two business days (2
business days) of the giving of notice, such additional amounts.

The Bomower shall pay the Lender for any loss of profit or expenses incurred by reason of the liquidation
or redeployment of deposits or'other premiums, fees or other charges results from the following:

1321  For any reason whatsoever (Including a request for payment), fixed rate advances or the
face value of bankers' accsptances ware repald or cancelled prior bo the expiry of their
respective maturity date.

1322  The Borrower does not pay when due, any amount in capital, interest or other form, as per
the terms and conditions hersin.

1323  The Borrower does not follow up on a notice.of credit use or terminatas the use thereof,

The Lender shall notify of the loss so Incurred and the cause thereof, This notice shall be conclusive
evidence of the amount of such loss and, within two business days (2 business days) upon receipt
thereof, the Borrowar shall promptiy pay this amount to the Lender.

The Borrower agrees to indemniify and hold harmless the Lender, its officers, administrators, employees,
representatives and shareholders with respect fo any loss, liability, accountability, damages, fees,
expense and claim of any nature whatsoever they may incur, contract or engage in or which may be
claimed resuiting directly or indirectly from a leak, discharge, spill, processing, dispersal or the presence
of contaminants or foxic substances on either one of its properties, in the air, jg a stream or resulting

Inifidis =
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dirsctly or indirectly from any environmental problem related o the Borrower's or ifs subsidiaries’
business. This obligation also includes the cost related to initiating any defence proceedings or
counterclaims as well as any costs, damages, fees, losses, expensss incurred following the setflamant
with or without the Borrower’s or ils subsidiaries' consent; provided howsver, that the Bomower was given
prior notice with respsct to such an environmental problem, The Bomower’s obligation shall remain in
force even after this agreement shall cease to be in full force and effect.

L-]lgcg]laneoug_ :

Accounting terms

Unless otherwisa provided herein, all financing terms used in this Offer shell be determined in accordance
with the generally accepted accounting principles (“GAAP) in Canada as established, defined and
updated in the Canadian Insfitute for Chartered Accounts Manual, Calculations, audits, audit reports,
financial statements (and different balance sheet items) refemed to herein or with respect to the
Borrower's business operations are made in accordance with the consistently applied principles and
industry standards,

Furthermore, the Borrower's affliated entities shall provide, as per the terms and conditions herein,
consolidated and non-consolidated financial statements, unless otherwlse provided herein. As well,
calculations must be made on a consolidated basis, unless othenwise specified

In the event that the Borrower changes or adopts new accounting principles, the Borrower shall notify the
Lender in writing and provide the Lander with a statement stipulating whether or not the changes have an
fmpact or not on their financlal caloulations thereof.. In all cases, a certificate must be provided, along
with the statement, evidencing cslouletions made befors and afler the change, When the Lender
detenmines, at its discretion, that the amended or new accounting standards impact the financial resuts,

the Lender may require that provisions with respect to this agreement be amended to factor in these
changes.

Prescribed timeframes and business days

The prescribed fimeframes herein and those that may be required by law apply concurrently and are not
added thereto. in determining such timeframes, the due date, and not the commencement date, Is taken
into account. Where a payment or calculation is to be mede, or any actionis o be taken, on or as of a day
which is not a business day, that payment, calculation or action is to be taken on or as of the next day
that is a business day, uniess the context otherwise requires.

Putling in default

The Borrower is put in default to fulfill its obligations by reason only that the timeframe specified to
perform such obligations has elapsed or expired or its obligation is declared an event of default, in
addition to other causes prescribed by law.

Absence of waiver

A party's non-axpression, fallure or delay In exercising a right or recourse fo which the party is entitled
hersin shall under no circumstances be interpreted as its waiver thereof,

Lender's records

“The records held by the Lender provide conclusive evidence of the transactions performed under the
terms and conditions hereln, the transaction dates, and the sums owing to the Lendgr.

- _Initinis
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Sending of a notice

Unless otherwise-specified, any notice is served in writing; a notice or a document is either dellverad or
forwarded via registered mail or fax:

148.1 Notice to the Borrower at this address:

Attention of: ®
Fax; °

1462 Notice to the Lender at this address:

1981 McGlll Coflege ave
Suite 1500

Montréal, (Quebec)
H3A 3K3

Attention of. Sébastien Lemay
Fax: 514-284-4551

Receipt of notica

A notice or a document is deemed to have been received by its addressee (j) on the day it is delivered, if
delivered one business day (1 business day) prior to 3:00 p.m. or the next business day if it is delivered
after 3:00 p.m. or (i) the third business day (3¢ business day) after it is mailed, if mailed via registered
mall, or ({if) when transmitied via fax, the day it is faxed, if faxed prior to 3:00 p.m. on a business day or
the next business day following its transmission, if transmitted as of 3:00 p.m. If for any reason postal or
fax services are disrupted (or fikely to be disrupted), the notice or the document is delivered.

Contracting binding the partiss

This Offer when duly accepted by all parties to the present constitutes a contract binding all parties legally
and serves In lieu of the credit agreement,

Applicable law and judicial district
The terms and conditions herein are govefnad and interpreted by applicable law in the province of

Ontario. Furthermore, the parties 1o the present agree to choose the judicial district of Ontario, in the
province of Ontarie, Canada for any claim or legsl proceeding with respect to this Offer.

WRwkwR
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Please confirm your acceptance of this Offer by retuming the enclosed copy duly signed by you no later than the
October 31t at 4:30 p.m. Fallure to do so shall render this letter of amendment autometically null and void.

We wish to thank you for your covperation in this matter and we trust that the |

ank's financial support wik help your
business achleve sustalnable success.

Lender: LAURE

o7

Michel Lapaime
Assistant Vics Preskdent, National Accounts

/] )ﬁmms

*" ‘ﬁ&l Borrowar
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ACCEPTANCE

We hereby accept the tems and conditions of the Offer submitted o us by Laurentian Bank of Canada dated
October 10% 2013 Furthermore, the Borrower confims that the above Credit is for its personal uss and s nat
intended to be iised by or for the benefit of a third-party.

ACCEPTED &t M’b ontiis 2 seyor__ & oz,

Bomower.

By;.
Name:e
Titte: ®

%8
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Bank

Borrower

Lender
Offor

Prime rate

Annual Review date
Security

-15-
Schadule

Definitions
Meaning attributed to the term on Page 1.
Meaning attributed to the term in the Introduction on Page 1.

Meaning atiributed to the tarm on Fage 1.

Meaning attributed to the tarm in the first paragraph on Page 1.

Refers fo the annual intarest rate posted and announced from time to time by
Laurentian Bank of Canada as being the reference rate in effect to determine
the inferest rate on commerclal loans granted in CAD currency in Canada.
Meaning attributed to the term in article 8

Meaning aftributed to the term in arficle 9
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Schedule B
Preauthorized Debit Agreement

You, as the account holder(s) (payer), authorize the payee and Laurentian Bank of Canada to debit the account held
at the branch of the above-named financial institution, in accordance with the conditions you agreed upon with the
payes, unless otherwise notified in writing.

A debit, in writtan, electronic or other format in the amount of the payment of each credlt faclity can be drawn from
the Borrower's account hased on the above-mentioned frequencies, as of the first payment until the advances are
pald in full. This amount may be increased or decreased at a later date. The Bank will nofify you of the revised
amount to the best of Its knowledge within a reasonable tmeframe.

The branch of the finencial institution where the account s held is not required to verify that the payment is drawn In
accordance with this authorization.

You will nofify the financial Institution in writing of any changes to the account information.

This agreement can be revoked at any time subject to thirty days (30 days) notice. Contact your branch for further
Information on your right to cancel the agreement or go fo www.cdnpay.ca.

You have certain rights of recourse If a debit is not in accordance with this agreement, For example, you have the
right to be reimbursed for any debit that is not authorized or that is not consistent with this Preauthorized Debit
Agreement.

For further information on your rights of recourse, contact your branch or go to www.cdnpay.ca. You understand that
a written statement to this effect must be provided to your finenclal institution.

You agree to waive the requirements of the Canadian Payments Associaticn for advanced nofice regarding the
amount(s) payable or the due dates of the debits from your account and each time a change is made to the debit due
dates.

You acknowledge that by granting this authorization to the payee, you are granting authorization to the above-named
financial institution.

| have read and understand the above terms and conditions and accept to be bound thereto.

M Har " Borrower

100.
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Schedule C
BORROWER'S SHARE OWNERSHIP

To be compieled
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SCHEDULE D

INSURANCE

The Borrowet shall obtain, malntain-and.provide the Lender andjér tis agent; for e duration of the loan, proof of
Insurance, ‘as set out below, with respect to: fhe' property. and operafing property.. Failure to provide proof of
insurance shall result in the Bank not being obliged o disbursa funds undar the loan s&:long as the insurance, s set
out below, Is not taken-out with one or:saveral of the Bank's certified insurance companies.

1.

3

4!

General conditions applicable to all forms of insurance - For all insurance policies required by the
Bank, the Lender shall be added as an additional insured parfy as the hypothecary creditor, The Borrower
shall provide the Lender andjor its agent with proof of insurance, st the time of renswal thereof, a minimum
of ten days (10 days) prior o the expiry date and for the duration of the loan. The Bamower andfor its
insurers walve any recourse to subrogation agginst the Lender.

The' Lenﬁr may: mqure the Bomower to obtain any insurance deemed necessary, useful or appropriate.
The provisions with respect to the termination of the said policles, including those pertaining to the
hyput?my c;am {IBC: 3000}, shall stipufate that the Lender must be served a minimum notice of thity
days (30 days,

Property Insurance: An “all-risks” insurance policy, including coverage against earthquakes, flooding,
back-up of waste water in the sewer system and consequences of statutory provisions with respest to
canstruction (IBC 4046 — General Formula).

The basis for the setflement of claims based on the classes of property should consider the following
factors:

Building: Full replacement value without coinsurance provision

Contents: Full replacement value inciuding declared value clause

Equipment; Full replacement value or depreciated value including declared value clause
Inventory: At the cost per sale including declared value clause,

Tha losses under the sald policy shall be payable to the Lender as a first morigagee, or any other rank, as
defined ina hypothecary clause approved by the Insurance Bureau of Canada {IBC 3000),

Business Interruption coverage - A business interruption insurance pollcy (profits palicy), Including rental
income for coverage at least equal to one-hundred percent (100%) of the gross annuel income for a
minimum of twalve months (12 months).

5. Third-party:labliity insurance - A comprehensive general liability insurence policy including coverage

agalnst bodily injuries and material damages up to a maximumn of five million doliars ($5,000,000). A limited

poliution liabity’ endorsement (IBC 2313), should be included, s needed, in this third-party liability
ihsmame

" Initiais

‘Borrower

Q)
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mdommﬂwfﬂlmspaclbhypothacarywamnteas by theCanadian Boller and Machinery
Undsnwriters Association; Hﬁlbssespaysbbmtfwl.en&afasa first morigagee. Furthermore, rents andlor
business disruption coverage should be added to this insurance policy for the same amount as the one
stipulated in article 4.

The losses under the said policy shall be payabls tomthe Lender as a first morigagee or any ofher rank as
defined in & hypothecary clause approved by the insurance Bureau of Canada (IBC 3000).

. Automobile insurance — An automobile- insurance polisy (Formufe des: &wriém:ms du Québec No. 1)

covering Chapter A for a minimum of two million dollars ($2;000,000) i r A for an amount equal to
the merchant value of insurabls goods on this type of automobille instirance poliey:

Insurance policy audit — Prior fo disbursing funds on tha loan, the above policles shail be forwarded to the
Lender’s insurance adjuster, for verification and approval, and all fees Incurred with respect to such audits
and the approval thereof shall be assumed by the Borrower.

Additional coverage — The' Lender:may require the Borrower to provide any other insurance policy or any
additional coverage it deems necessary, to insure Its interests, provided that any request mede by the

Lender to that effect under the terms and: candltions herein, comply with standard and current practices, in
view of the: dmmmas.

. Machinery, breakdlown insurance = An insurance:policy ‘against the:breakdown of- machinery covers &
Wwdm&mﬁwuwmammmmmh the. said. insurance: policy shall include an

u@«w Bomower
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THIS IS EXHIBIT "I'l REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:
ESW&JA, [ am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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LAURENTIAN GENERAL SECURITY AGREEMENT

BANK

THIS AGREEMENT made the ___ day of October, 2013
BETWEEN: 125 FERRIS INC.
(hereinafter called the "Debtor™)
AND: LAURENTIAN BANK OF CANADA
(hereinafter called the "Bank")
In consideration of the sum of One Dollar ($1.00) now paid to it by the Bank (receipt of which is hereby acknowledged), and
to secure the due payment and performance of all Obligations (hereinafter defined), the Debtor hereby agrees with the Bank

and provides as follows:

ARTICLE 1
INTERPRETATION

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

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

"Business Day" means any day except Saturday, Sunday or a statutory holiday;

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

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

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

“Environmental Laws™ means all applicable federal, provincial, regional, state, municipal or local laws, common law,
statutes, regulations, ordinances, codes, rules, guidelines, requirements, certificates of approval, licences or permits relating
1o Hazardous Substances or the use, consumption, handling, transportation, storage or Release thereof including without
limitation (and in addition to any such laws relating to the environment generally) any such laws relating to public health,
occupational health and safety, product liability or transportation;

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

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

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

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

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

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

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

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

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

(h) any of the foregoing amounts in respect of any Subsidiary of the Debtor whose accounts are not required under

generally accepted accounting principles to be consolidated with the accounts of the Debtor; including (without
limitation) all Obligations but excluding:

10249A (02-10) Page 1 of 19
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(i) trade payables, expenses accrued in the ordinary course of business, customer advgnce paymentslar.ld deposits 1 06
received in the ordinary course of business unless the time for due payment of which gxtenQS. or is intended t'o
extend, more than twelve months from the date as of which the determination of Financial Indebtedness is

being made; and
(i) indebtedness of the Debtor which is effectively postponed in favour of the Bank;

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

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

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

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

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

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

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

"Occupants" means the Debtor, its tenants and other occupants of any Premises;
"Offer of Finance" has the meaning ascribed thereto in Schedule "D" hereto;
"Permitted Encumbrances” means the following:
(a) liens for taxes, assessments, governmental charges or levies not for the time being due and delinquent;
(b) easements, rights of way or other similar rights in land existing at the date of this Agreement which individually or
in the aggregate do not in the Bank's opinion materially detract from the value of the property concerned or

materially impair its use in the operation of the business of the Debtor;

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

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

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

or

(i) the Bank is of the opinion that such liens are not materially prejudicial to the security hereof;

(e) any reservations, limitations, provisos and conditions expressed in any original grant from the Crown which do not
in the Bank's opinion materially detract from the value of the property concerned or materially impair its use in
the operation of the business of the Debtor;

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

(g) Purchase Money Securities; and

(h) the Encumbrances set out in Schedule "C" hereto;

“PPSA" means the Personal Property Security Act (Ontario),

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

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

(a) the principal amount of such Encumbrance is originally at least 75% but not greater than 100% of the cost to the
Debtor of all of the property encumbered thereby, and
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(b) the Encumbrance only covers the property being acquired by the Debtor 1 07

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

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

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

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

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

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

1.2 Interpretation

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

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

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

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

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

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

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

1.3 Governing Law

This Agreement shall be govermned by and construed in accordance with the laws of the Province of Ontario.
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ARTICLE 2
SECURITY

21 Charge

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

2.2 Exceptions
2.2.1 Exception as to Leases

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

222 Exception_as to Consumer Goods

Consumer Goods now held or hereafter acquired by the Debtor are excepted out of the Collateral.
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2.3 Charge Valid Irrespective of Advance of Money 1 09

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

24 Supplemental Indentures

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

25 Continuing Security

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

2.6 Application of Payments

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

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

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

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

3.1.2 Power and Capacity

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

3.1.3 Due Authorization and Enforceability

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

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

(b) enforcement may be limited by bankruptcy, insolvency, liquidation, reorganization, reconstruction and other similar
laws generally affecting enforceability of creditors’ rights.

3.1.4 No Contravention

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

3.1.5 No Consents Required

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

3.1.6 Locations

The chief executive office of the Debtor is at the location specified in Schedule "D" hereto and all of the tangible Collateral
which is personal property (except for Inventory in transit) is located at the Premises referred to in Schedule "A" hereto.
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317 Leases 110

With respect to each Lease now existing:

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

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

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

3.1.9 Solvency

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

3.1.10 No Litigation

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

3.1.11 No Default

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

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

3.1.13 Serial Numbered Goods and Fixtures

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

3.1.14 Consumer Goods
None of the Collateral now owned or hereafter acquired is now or shall at any time be Consumer Goods of the Debtor.
3.2 Environmental Representations and Warranties
Except as disclosed to the Bank in the Phase | environmental site assessment of the Premises report conducted by
Conestogo-Rovers & Associates dated June 2013, the Debtor represents, warrants and covenants to and with the Bank as

follows:

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

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

are no:

(a) underground or above-ground storage tanks;

(b) asbestos or material containing asbestos;

(©) urea formaldehyde or material containing urea formaldehyde;

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

324  Any underground or above-ground storage tanks located at, on or under the Premise.s vs{hich have bgen
approved by the Bank have been identified, registered, constructed, operqted and maintained as .rfaquwed
by Environmental Laws and Environmental Orders and they are presently in a state of good condition and
repair, have not leaked and are not presently leaking any of their contents.

3255 There is no judicial or administrative proceeding or investigation pending and no Environmental Order has
been issued or, to the best of the Debtor's knowledge, threatened concemning the possible violation of any
Environmental Laws or Environmental Orders by any of the Occupants, by any of the operations of the
Occupants or otherwise in refation to the Collateral.

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

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

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

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

3.2.10 The Debtor shall promptly notify the Bank if it:

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

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

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

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

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

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

3.3 Title

The Debtor covenants with the Bank that, subject only to Permitted Encumbrances, it lawfully owns, as legal and beneficial
owner, and is lawfully possessed of the Collateral and all property and assets indicated by the financial statements which it
has delivered to the Bank to be owned by it and has good right and authority to mortgage and charge the same as provided
for herein, free and clear of all Encumbrances (other than Permitted Encumbrances), and it will warrant and defend the title
thereto as well as to any other property, rights and interests hereafter acquired by the Debtor. No person has any
agreement or right or option to acquire any of such property (except under unfilled purchase orders accepted in the ordinary
course of business for the sale of Inventory).
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4.1

ARTICLE 4
COVENANTS OF THE DEBTOR

General Covenants

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

(a)
()
(©

(d)

(e)
U]

)

h)

®
x
0

(a)
(b)

411 ToPayCosts

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

4.1.2 To Pay Certain Debts

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

413 To Maintain Existence and Security
The Debtor shall:
maintain its existence;
diligently preserve all its rights, licences, powers, privileges, franchises and goodwill;

observe and perform all of its obligations and comply with all conditions under leases, licences and other
agreements to which it is a party or upon or under which any of the Collateral is held;

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

keep proper books of account with correct entries of all transactions in relation to its business;

observe and conform to all valid requirements of law and of any Governmental Authority relative to the Collateral
or the carrying on by the Debtor of its business;

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

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

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

immediately deliver to the Bank any negotiable instrument forming part of the Collateral;
effect such registrations as may be required by the Bank from time to time to protect the security hereof; and

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

414 Leases
The Debtor shall at all times perform and discharge all of the lessor's covenants and obligations under any Lease.
The Debtor will not without the written consent of the Bank terminate, surrender, amend, alter or vary the terms
and conditions of any Lease. Nor shall the Debtor, without the written consent of the Bank, waive performance by

the landlord under any of the Leases or release any of the said landlords from any obligations under their
respective Leases.
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415

4.1.10

4.1.11

4.1.12

4.1.13

10249A (02-10)

To Insure

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

To Furnish Proofs

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

Inspection by the Bank

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

Accounts

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

Deliver Information

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

Notice of Litigation and Damage

The Debtor will promptly give written notice to the Bank of (a) all claims or proceedings pending or
threatened against the Debtor which may give rise to uninsured liability in excess of $25,000 or which may
have a material adverse affect on the business or operations of the Debtor, (b) all damage to or ioss or
destruction of any property comprising part of the Collateral which may give rise to an insurance claim in
excess of $25,000 and (c) all uninsured damage to or loss or destruction of property comprising part of the
Collateral in excess of $25,000; and will supply the Bank with all information reasonably requested in
respect of any such matters.

Notice of Default

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

Representations and Warranties

The representations and warranties made by the Debtor in Article 4 shali be true and correct on each day
that this Agreement or any of the Security Documents remains in force, with the same effect as if such
representations and warranties had been made and given on and as of such day (except to the extent any
such representation and warranty is expressly limited to a particular date or particular period or time),
notwithstanding any investigation made at any time by or on behalf of the Bank.

Not to Create Certain Charges

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

(e)

@

)
0]

®

L

0

5.1

41.14 Notfo Sell

The Debtor shall not, except as otherwise permitted hereunder, remove, destroy, lease, sgll or ptherwise
dispose of any of the Collateral; provided that the Debtor may sell, Iea_se or otherwlse dispose of
Equipment which has become worn out or damaged or otherwise unsuitable for their purposes on
condition that it shall substitute therefor, subject to the lien hereof and free from prior liens or charges,
property of at least equal value so that the security hereby constituted shall not thereby_be in any way
reduced or impaired; and provided further that the Debtor may sell Inventory in the ordinary course of
business and for the purpose of carrying on the same.

4.1.15 Not to Make Certain Changes

The Debtor shall not without the prior written consent of the Bank:
change its financial year end;
purchase, establish or acquire in any manner any new business undertaking;
materially change the nature of the Debtor's business as presently carried on;

enter into a partnership, joint venture or syndicate with any other person; acquire or establish any Subsidiary; or, if
a corporation, amalgamate, consolidate or merge with any person;

enter into any transaction, or permit any Subsidiary to do so, outside the ordinary active business operations of the
Debtor and its Subsidiaries;

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

remove any of the Collateral or any of the books of account or other records of the Debtor from the jurisdiction
where presently located;

permit Share Ownership to change;

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

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

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

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

4.1.16 Serial Numbered Goods and Fixtures

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

ARTICLE 5
EVENTS OF DEFAULT AND REMEDIES

Events of Default

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

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

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

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

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

5.1.5  if the Debtor commits an act of bankruptcy or becomes insolvent within the meaning of any bankruptcy or
insolvency legislation applicable to it or a petition or other process for the bankruptcy of the Debtor is filed or
instituted;
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5.1.6

51.7

5.1.8

5.1.10

5.1.11

5.1.12

51.13

5.1.14

5.1.15

5.1.16

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

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

if any proposal is made or any petition is filed by the Debtor under any law having for its purpose the
extension of time for payment, composition or compromise of the liabilities of the Debtor or other
reorganization or arrangement respecting its liabilities or if the Debtor gives notice of its intention to make or
file any such proposal or petition including an application to any court for an orgj.er to stay or suspend any
proceedings of creditors pending the making or filing of any such proposal or petition;

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

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

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

if any proceedings are taken to enforce any Encumbrance affecting any of the Collateral,

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

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

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

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

5.2 Consequences of an Event of Default

Upon the occurrence of an Event of Default, any obligation of the Bank to make further Ioans or advances or extend other
credit to the Debtor shall immediately terminate and all Obligations and all monies secured hereby shall at the option of the
Bank become forthwith due and payable whereupon the floating charge hereby created shall crystallize, ali of the rights and
remedies hereby conferred in respect of the Coilateral shall become immediately enforceable and any and all additional and
collateral securities for payment of this Agreement shall become immediately enforceable.

5.3 Enforcement

Upon the happening of any Event of Default the Bank shall have the following rights and powers:

5.3.1

53.2

533

534

5.3.5

538

5.3.9

10248A (02-10}

to enter into possession of all or any part of the Collateral;

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

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

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

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

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

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

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

to bring proceedings in any court of competent jurisdiction for the appointment of a Receiver of all or any
portion of the Collateral.
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The security of this Agreement may be realized and the rights enforced by any remedy or in any manner authorizgd.or 1 1 6
permitted by this Agreement or by law or equity and no remedy for the realization of the security hergof shall be excluglve of
or dependent upon any other remedy and all or any remedies may from time to time be exercised independently or in any

combination.

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

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

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

herein; and

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

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

5.5 Powers of Receiver
Any Receiver appointed as aforesaid shall have the power without legal process:
5.5.1 to take possession of the Collateral or any part thereof wherever the same may be found;
55.2  to carry on the business of the Debtor or any part thereof in the name of the Debtor or of the Receiver, and
553 1o exercise on behalf of the Bank all of the rights and remedies herein granted to the Bank,

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

5.6 Application of Moneys

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

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

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

5.6.3  third, any surplus shall be distributed as required by law.
5.7 Powers of Directors and Officers

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

5.8 Limitations on Liability

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

5.9 Urgency
If an Event of Default occurs, the Debtor agrees that the exercise by the Bank of any of its rights and remedies

constitutes an urgent insolvency matter which shall be heard by a judge at Toronto presiding over the Commercial List
and, if necessary for such purpose, the Debtor consents to transfer all proceedings to such a judge.

10249A (02-10) Page 12 of 19
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ARTICLE 6 1 1 7
GENERAL

6.1 Waiver
No amendment or waiver of any provision of this Agreement, nor consent fo any departure by the Debtor herefrom shall in

any event be effective unless the same shall be in writing and signed by the Bank (and by the Debtor, if an arpend_ment), and
then such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given.

6.2 Other Securities

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

6.3 No Merger or Novation

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

6.4 Amalgamation

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

6.5 Power of Attorney

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

6.6 The Bank May Remedy Default

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

6.7 Purchase Money Security Interest

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

6.8 Taxes and Reserve Requirements

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

6.9 Notices

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

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

provision of this Agreement and any provision of the Offer of Finance the provision of the Offer of Finance shall govern and
prevail.

10249A (02-10) Page 13 of 19
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611  Receipt 118

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

6.12 Successors and Assigns, etc.

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

[THE REMAINDER OF THIS PAGE HAS BEEN LEFT BLANK INTENTIONALLY]
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above.

10249A (02-10)

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

125 FERRIS INC.

per.

per:

T~

Name: Mark Gross
Title: ?fe s/ d en+

Name;
Title:

Page 15 of 18
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SCHEDULE "A™

PREMISES
(OWNED OR LEASED)

(Section 1.1)

Municipal Address

125 Ferris Drive, North Bay, Ontario

Legal Description

PIN: 49177-0022 (LT)

PCL 4-1 SEC 36M540; BLK 4 PL 36M540 WEST FERRIS EXCEPT PT 1 36R7337, PT 2 36R7353, PT 2 36R7453, PT 1, 2
36R7682, PT 1 36R8707, PT 1 36R8730, PT 1, 2 36R8917; NORTH BAY ; DISTRICT OF NIPISSING

10249A (02-10) Page 16 of 18
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SCHEDULE "B"

SPECIFIED PERSONAL PROPERTY

(Section 2.1.1(1))

1. The following goods now located at 125 Ferris Drive, North Bay, Ontario.

(see attached list)

II. The following intellectual property:

10248A (02-10)
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SCHEDULE "C"
PERMITTED ENCUMBRANCES
(Section 1.1)
PERSONAL PROPERTY SECURITY ACT
Secured Party Registration Number Collateral Description
REAL PROPERTY REGISTRATIONS
Party instrument Number
Atlas Copco Canada Inc. BS48924
2305030 Ontario Inc. BS117285

10249A (02-10)

Amount Secured
{Current Balance)

Instrument Type

Notice of Lease

Notice of Lease

Page 18 of 19
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SCHEDULE "D" 123
MISCELLANEOUS PARTICULARS
1.1 Chief Executive Office. The Debtor's chief executive office is located at the following address: 5145 Steeles
Avenue West, Suite B210, Toronto, Ontario, MOL 1RS.
1.2 “Affiliate" includes the following corporations: 0.
1.3 "Normal Business" means the following activities: @,
1.4 "Offer of Finance" means the letter of the Bank to the Debtor dated the 10" day of October, 2013, as accepted by

the Debtor, as amended, supplemented, restated or replaced from time to time;

1.5 "Share Ownership" means the direct or indirect beneficial ownership of shares of the Debtor as follows:
Owner Class of Shares Number of Shares
Gross Capital Inc. Common

10248A (02-10) Page 19 of 19
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THIS IS EXHIBIT "J"| REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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125
LRO# 36 Charge/Mortgage Registered as BS119911 0on 20131031 at 13:21
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 6
Properties
PIN 49177 - 0022 LT Interest/Estate Fee Simple

Description PCL 4-1

SEC 36M540; BLK 4 PL 36M540 WEST FERRIS EXCEPT PT 1 36R7337, PT 2

36R7353, PT 2 36R7453, PT 1, 2 36R7682, PT 1 36R8707, PT 1 36R8730, PT 1, 2
36R8917; NORTH BAY ; DISTRICT OF NIPISSING

Address 125 FERRIS DRIVE
NORTH BAY

Chargor(s)

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

charge terms, if any.

Name
Address for Service

125 FERRIS INC.

5145 Steeles Avenue West
Suite B210

Toronto, Ontario

ML 1R5

I, Mark C. Gross, Director, have the authority to bind the corporation.

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

Chargee(s)

Capacity Share

Name
Address for Service

LAURENTIAN BANK OF CANADA

255 Cremazie Boulevard
Suite 1100

Montreal, Quebec

H2M 1M2

Statements

Schedule: See Schedules

Provisions
Principal $7,700,000.00 Currency CDN
Calculation Period Monthly, not in advance
Balance Due Date 2018/11/30
Interest Rate 5.15%
Payments $51,456.80

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount

Last day of each month
2013 11 30

2018 11 30

201010

full insurable value

Guarantor
Signed By
Gouri Indira Kumar 2 Queen Street East Suite 1500 acting for Chargor Signed 201310 31
Toronto (s)
M5C 3G5
Tel 416-593-1221
Fax 416-593-5437

| have the authority to sign and register the document on behalf of the Chargor(s).
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LRO# 36 Charge/Mortgage Registered as BS119911 0on 20131031 at 13:21
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 6
Submitted By
BLANEY MCMURTRY LLP 2 Queen Street East Suite 1500 20131031
Toronto
M5C 3G5
Tel 416-593-1221
Fax 416-593-5437
Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00
File Number

Chargee Client File Number : 1064020002
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This is a Schedule attached to a Charge/Mortgage between
125 FERRIS INC. (the “Chargor”)
and LAURENTIAN BANK OF CANADA (the “Chargee”)

1. PRINCIPAL AND INTEREST

The Chargor shall pay to the Chargee the principal sum (the “Principal Sum”) of SEVEN
MILLION SEVEN HUNDRED THOUSAND DOLLARS ($7,700,000.00) in lawful money of
Canada with interest thereon at the Interest Rate specified in the Charge/Mortgage to which this
Schedule is attached (“Interest”) computed from the date the Principal Sum or any part thereof
is advanced (as well after as before maturity and both before and after default and judgment) in
each year on so much of the Principal Sum as shall from time to time remain unpaid until the
whole of the Principal Sum is paid as follows:

@) monthly instalments on account of the Principal Sum and Interest thereon, each in
the Payments amount specified in the Charge/Mortgage to which this Schedule is
attached, shall be due and paid on the first day of each month of the term hereof
commencing on the First Payment Date up to and including the Last Payment
Date (as those dates are specified in the Charge/Mortgage to which this Schedule
is attached); and

(b) the balance of the Principal Sum then remaining unpaid and all accrued and
unpaid Interest and other moneys (if any) then owing under this Charge shall be
due and paid on the Balance Due Date specified in the Charge/Mortgage to which
this Schedule is attached.

Interest on overdue amounts shall be payable at the Interest Rate and shall be calculated daily,
compounded daily and payable on demand. All payments under this Charge shall be paid to the
Chargee at its office in Montreal, Quebec, or as it or its agents may otherwise direct, before 1:00
p.m. on any payment date. The parties agree that any payment received after 1:00 p.m. shall be
deemed to have been made on the banking day next following the date of receipt.

2. AFTER-ACQUIRED PROPERTY

The Chargor shall, at the request of the Chargee, specifically mortgage and charge in favour of
the Chargee the right, title and interest of the Chargor in all property, including leaseholds, which
the Chargor shall hereafter acquire in respect of, and with respect to, the development of the
Lands, and shall execute all such conveyances, charges, mortgages and transfers as may be
required in connection therewith.

3. NON-MERGER

The Chargor hereby acknowledges the terms, conditions, obligations, liabilities, warranties and
representations contained in the financing offer issued by the Chargee to the Chargor dated
October 10, 2013 (as it may be amended or restated from time to time the “Offer”) shall not
merge on the closing and registration or delivery of the mortgage loan security, including, but
not limited to this Charge, but shall remain in full force and effect, notwithstanding the delivery
and registration of such security.

In the event of any inconsistency or conflict between any of the provisions of the Offer and any
of the provisions of this Charge, the Offer shall prevail.

4. PREPAYMENT
The Chargor can prepay in accordance with section 7.2 of the Offer.
5. REPAYMENT

The Chargor shall pay to the Chargee the outstanding Principal amount, all interest accrued and
unpaid and all other amounts due and owing under this Charge on the Balance Due Date.
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6. PROPERTY MANAGEMENT

Any change in the professional property management of the Lands shall be subject to the prior
written approval of the Chargee both as to the manager and the terms and conditions of any
management agreement.

The Chargee shall have the right from time to time to request an accounting from the property
manager. In addition, the Chargee shall be entitled to appoint a monitor to review the
management and financial position of the business being conducted at the Lands, and for such
purpose shall have full access to all books and records relating to same.

The Chargee will not, by virtue only of the exercise of the foregoing rights, be deemed a
mortgagee-in-possession of the Lands.

Section 64 of Standard Charge Terms No. 201010 of the Charge is hereby revised to reflect the
foregoing provisions of this paragraph 6.

1. DEFAULT

In addition to the events set out in section 36 of Standard Charge Terms No. 201010 of the
Chargee, the following events shall constitute events of default under the Charge:

@ An order is made or a resolution passed for the winding up of the Chargor or any
Covenantor, or if a petition is filed for the winding up of the Chargor or any
Covenantor;

(b) The Chargor or any Covenantor makes an assignment or bulk sale of its assets or
if a bankruptcy petition or petition for a receiving order is filed or presented
against the Chargor or any Covenantor;

(© Any proceedings with respect to the Chargor or any Covenantor are commenced
under the Bankruptcy and Insolvency Act (Canada) or the Companies’ Creditors
Arrangement Act (Canada);

(d) An execution, sequestration, extent or any other process of any court becomes
enforceable against the Chargor or if a distress or analogous process is levied
upon the Lands or any part thereof, provided such execution, sequestration,
extent, process of court, distress or analogous process is not in good faith being
disputed by the Chargor;

(e) The Chargor shall permit any sum which has been admitted as due by the Chargor
or is not disputed to be due by the Chargor and which forms, or is capable of
being made, a charge upon any of the Lands in priority to or ranking equally with
the charge of this Charge to be or remain unpaid;

() Any charge or encumbrance created or issued by the Chargor having the nature of
a fixed or floating charge shall become enforceable, whether ranking in priority
to, or pari passu with, this Charge; and

(@)  The Chargor ceases or threatens to cease to carry on its business or if the Chargor
commits or threatens to commit any act of bankruptcy.

8. ENVIRONMENTAL

In these provisions, “Requirements of Environmental Law” means all requirements of the
common law or of statutes, regulations, by-laws, ordinances, treaties, judgements and decrees,
and (whether or not they have the force of law) rules, policies, guidelines, orders, approvals,
notices, permits, directives and the like, of any federal, territorial, provincial, regional, municipal
or local judicial, regulatory or administrative agency, board or governmental authority relating to
environmental or health or fire or safety matters, or any of them and the Lands and the activities
carried out thereon (whether in the past, present or the future) including, but not limited to, all
such requirements relating to: (i) the protection, preservation or remediation of the natural
environment (the air, land, surface water or groundwater); (ii) the generation, handling,
treatment, storage, transportation or disposal of or other dealing with solid, gaseous or liquid
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waste; (iii) any Hazardous Substance; and (iv) the securing, protection, preservation and
remediation of health, fire or safety concerns.

In addition to the obligations of the Chargor under the Offer and Standard Charge Terms No.
201010, the Chargor covenants that it will:

@) remedy forthwith, at its own expense, any environment damage that may occur or
be discovered on the Lands;

(b) notify the Chargee promptly of any event or occurrence that has given, or is likely
to give, rise to a report, order, inquiry or investigation relating to a matter that
may have an adverse effect on the financial position of the Chargor or the Lands
or any action, suit or proceeding against the Chargor or others having an interest
in the Lands relating to, or a violation of, the Requirements of Environmental
Law, including any release, spill, emission, leaking, pumping, injection, deposit,
disposal, discharge, dispersal, leaching or migration of any Hazardous Substance
into, on or under the Lands, air and surface and ground water, and will also notify
the Chargee promptly of any such above-mentioned information of which the
Chargor has or receives knowledge relating to lands adjacent to the Lands;

(© not lease or consent to any sub-lease or assignment of any part of the Lands to a
tenant, sub-tenant or assignee who may engage in, nor permit any tenant,
subtenant, assignee or occupant of the Lands to engage in, a business involving
the generation of environmental contamination or the storing, handling,
processing, manufacturing or disposing of any Hazardous Substance in, on, under
or from the Lands save and except in accordance with the Requirements of
Environmental Law, and any lease, sub-lease, or assignment of any part of the
Lands shall preserve as against any lessee, sub-lessee or assignee all of the rights
of the Chargee herein; and

(d) save and except for those Hazardous Substances which are present on, in or under
the Lands in accordance with Requirements of Environmental Law and which
have been disclosed to the Chargee in writing, remove, in accordance with all
Requirements of Environmental Law, any Hazardous Substances from the Lands
forthwith upon their discovery and advise the Chargee forthwith in writing of the
procedures taken.

9. SUBSEQUENT ENCUMBRANCES

In the event that the Chargor enters into, creates, incurs, assumes, suffers or permits to exist any
additional charge, encumbrance, pledge or other financing of the Lands, or of the chattels,
equipment or personal property related to the Lands, all sums secured hereunder shall, at the
option of the Chargee, become due and payable forthwith unless the prior written consent of the
Chargee has been obtained, acting reasonably.

10. ADDITIONAL SECURITY

The Chargor acknowledges that, to the extent that any General Assignment of Rents, Specific
Assignment of Leases, General Security Agreement or other additional security for the loan
secured by the Charge is executed by the Chargor or any other person (collectively, the
“Additional Security”), any default under the Additional Security shall constitute default under
this Charge and any default under this Charge shall constitute default under the Additional
Security and at the option of the Chargee require the entire principal secured under this Charge
together with all accrued and unpaid interest, to become due and payable.

It is agreed the Chargee’s rights hereunder shall in no way merge or be affected by any
proceedings the Chargee may take under the Additional Security and the Chargee shall not be
required to take proceedings under such Additional Security or any part thereof before
proceeding under this Charge, and conversely, no proceedings under this Charge shall in any
way affect the rights of the Chargee under such Additional Security and the Chargee shall not be
required to take proceedings under this Charge before proceeding under the Additional Security
or any part thereof.
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11. UNDERTAKINGS

In the event the Chargor or any Covenantor defaults with respect to any undertakings delivered
to the Chargee in consideration of any advance of funds under this Charge or with respect to any
covenant contained in the terms and provisions contained in this Charge or the Additional
Security, such default will be an event of default under this Charge.

12. DEFINITIONS

Capitalized terms used but not defined in this Schedule shall have the respective meanings
ascribed thereto in Standard Charge Terms No. 201010.

13. MISCELLANEOUS PROVISIONS

In section 8 of Standard Charge Terms No. 201010, the words “face amount” in the second line
are hereby deleted therefrom and the word “received” in the fourth line is hereby amended to
“receive’.

In the event of any discrepancy between the provisions contained in this Schedule and the
provisions contained in Standard Charge Terms No. 201010, the provisions of this Schedule
shall prevail.
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THIS IS EXHIBIT "K'l REFERRED TO IN THE
AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:
ESW&JA, [ am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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LRO # 36 Notice Of Assignment Of Rents—Specific Registered as BS119917 o0on 20131031 at 13:41
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 13
Properties
PIN 49177 - 0022 LT

Description PCL 4-1 SEC 36M540; BLK 4 PL 36M540 WEST FERRIS EXCEPT PT 1 36R7337, PT 2
36R7353, PT 2 36R7453, PT 1, 2 36R7682, PT 1 36R8707, PT 1 36R8730, PT 1, 2
36R8917; NORTH BAY ; DISTRICT OF NIPISSING

Address 125 FERRIS DRIVE
NORTH BAY

Sour ce Instruments

Registration No. Date Type of Instrument
BS119911 20131031 Charge/Mortgage

Applicant(s)

The applicant applies for the entry of a notice of specific assignment of rents. The assignor(s) hereby assigns their interest in the rents
under the interest specified.

Name 125 FERRIS INC.

Address for Service 5145 Steeles Avenue West
Suite B210
Toronto, Ontario
MIL 1R5

I, MARK C. GROSS, Director, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name LAURENTIAN BANK OF CANADA
Address for Service 255 Cremazie Boulevard
Suite 1100
Montreal, Quebec
H2M 1M2
Statements

Schedule: See Schedules

Signed By

Gouri Indira Kumar 2 Queen Street East Suite 1500 acting for Signed 20131031
Toronto Applicant(s)
M5C 3G5

Tel 416-593-1221

Fax 416-593-5437

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

Gouri Indira Kumar 2 Queen Street East Suite 1500 acting for Party To Signed 201310 31
Toronto (s)
M5C 3G5

Tel 416-593-1221

Fax 416-593-5437

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

Submitted By

BLANEY MCMURTRY LLP 2 Queen Street East Suite 1500 20131031
Toronto
M5C 3G5

Tel 416-593-1221

Fax 416-593-5437
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Registered as BS119917 o0on 20131031 at 13:41

LRO # 36 Notice Of Assignment Of Rents—Specific
yyyy mmdd Page 2 of 13

The applicant(s) hereby applies to the Land Registrar.

Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00
File Number
1064020002/0SPS

Party To Client File Number :
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SPECIFIC ASSIGNMENT OF LEASE

THIS AGREEMENT made as of the %[S‘L day of October, 2013.
BETWEEN:

125 FERRIS INC., a corporation incorporated pursuant to the laws of the Province of
Ontario

(hereinafter called the “Assignor”)
OF THE FIRST PART
-and -
LAURENTIAN BANK OF CANADA
(hereinafter called the “Lender”)
OF THE SECOND PART

WHEREAS as additional security for the Assignor's covenants and obligations as set out
in the Mortgage and set out in all other agreements, documents, instruments, undertakings and
assignments entered into between the Assignor and the Lender, made by the Assignor in favour
of the Lender or assigned by the Assignor to the Lender, the Assignor agreed to assign, to the
Lender, the Lease, together with all benefits, powers and advantages of the Assignor to be
derived therefrom.

NOW THEREFORE THIS ASSIGNMENT WITNESSES that in consideration of the
sum of Ten Dollars ($10.00) paid by the Lender to the Assignor (the receipt and sufficiency of
which are hereby acknowledged), the parties covenant and agree with each other as follows:

1. Recitals Correct:

The Assignor confirms the validity and truth of the above-noted recital, which has the
same force and effect as if repeated herein at length.

2. Definitions:

In this Agreement, the following capitalized terms have the respective meanings set out
below:

(a) “Agreement”’, “this Agreement”, “the Agreement”, “hereto”, “hereof”, “hereby”,
“hereunder” and similar expressions mean or refer to this entire agreement as
amended from time to time and any agreement or instrument supplemental or
ancillary hereto or in implementation hereof;

(b) “Buildings” means all buildings, improvements, installation, facility, erection or
structure now or hereafter located on, made to, placed upon or erected in, under or
on the Lands, any additions and alterations thereto, and any expansions,
improvements and replacements thereof and all equipment, chattels and fixtures
which may be owned by or on behalf of the Assignor and may now or hereafter be
located on the Lands;

() “Default” has the meaning ascribed thereto in Section 8 hereof;
(d) “Dispute” has the meaning ascribed thereto in Subsection 8(b) hereof;

(e) “Indebtedness” has the meaning ascribed thereto in Section 3 hereof;

® “Lands” means the lands described in the Properties section of the Notice of
Assignment of Rents - Specific to which this Agreement is annexed;

(2) “Iease” means lease dated as of December 21, 2012 between the Assignor, as
landlord, and OSPS (002122-125 Ferris) Limited Partnership, as tenant, notice of
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which was registered in the Land Registry Office for the Land Titles Division of
Nippissing (No. 36) on August 15, 2013 as Instrument No. BS117285, as it may
be further amended or renewed from time to time;

“Mortgage” means the charge/mortgage of land, executed by the Assignor in
favour of the Lender and registered against title to the Lands in the Land Registry
Office for the Land Titles Division of Nippissing (No. 36) on the date hereof, as it
may be amended or supplemented from time to time;

“Project” means the Lands and Buildings;

“Rents” means all present and future incomes, rents, issues, profits and any other
monies including rental insurance proceeds and expropriation awards to be
derived from, reserved or payable under the Lease; and

“Tenant” means OSPS (002122-125 Ferris) Limited Partnership and its
successors and assigns.

3. Assignment:

As continuing and additional security for:

(a)

(b)

the repayment to the Lender of all indebtedness and liability (the “Indebtedness”)
from time to time of the Assignor to the Lender pertaining to the Project, under, in
connection with or arising out of or from the Mortgage and other agreements
(including, without limitation, any loan agreements) entered into by the Assignor
with the Lender pertaining to the Project, made by the Assignor in favour of the
Lender with respect to the Project or assigned by the Assignor to the Lender with
respect to the Project; and

the due performance by the Assignor of the terms, agreements, provisions,
conditions, obligations and covenants on the part of the Assignor to be performed
under the Mortgage and all other agreements (including, without limitation, any
loan agreements), documents, instruments, undertakings and assignments entered
into with respect to the Project, made in favour of the Lender with respect to the
Project or assigned to the Lender with respect to the Project;

the Assignor, upon and subject to the terms of this Agreement, assigns, sets over and transfers to
the Lender all its rights, benefits, title and interest under, in and to, and all claims of whatsoever
nature or kind which the Assignor now has or may hereafter have under or pursuant to:

(©

(d)

(e)

®

(&

(b

the Lease;
the Rents;

the benefit of any and all present and future guarantees of and indemnities with
respect to the Lease and the performance of any or all of the obligations of the
Tenant thereunder;

the benefit of any and all present and future letters of credit and security
documents provided to secure the obligations of the Tenant under the Lease;

the benefit of any and all present and existing assignments of the Lease by the
Tenant and agreements to assume the obligations of the Tenant thereunder; and

all books, accounts, invoices, letters, papers, drawings and documents in any way
evidencing or relating to the Lease, and any guarantees or indemnities of the
Lease;

all of the foregoing described in Subsections 3(c) to and including 3(h) together with all
agreements pertaining thereto and all proceeds therefrom being hereinafter collectively called the
“Premises Hereby Assigned”.
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4, Acknowledgment of Assignor:

The Assignor acknowledges that none of this Agreement, the assignment constituted
hereby or the enforcement by the Lender of any of its rights and remedies hereunder:

(a)

(b)

(©)

(d)

(©
®

(g

shall in any way lessen or relieve the Assignor from:

€)) the obligation of the Assignor to observe, satisfy and perform each and
every term, agreement, provision, condition, obligation and covenant set
out in, or required to be observed by the Assignor in order to fulfil its
obligations under, any of the Premises Hereby Assigned; and

(ii) any liability of the Assignor to the Tenant, the Lender or to any other
person, firm or corporation;

imposes any obligation on the Lender to assume any liability or obligation under,
or to observe, perform or satisfy any term, agreement, provision, condition,
obligation or covenant set out in any of the Premises Hereby Assigned;

imposes any liability on the Lender for any act or omission on its part in
connection with this Agreement or the assignment constituted hereby including,
without limitation, the fulfilment or non-fulfilment by the Lender of the
obligations, covenants and agreements of the Assignor set out in the Premises
Hereby Assigned;

obligates the Lender to give notice of this Agreement and the assignment
constituted hereby to the Tenant or any other person, firm or corporation
whatsoever; provided that the Lender may, in its absolute discretion, give any
such notice at any time or from time to time without further notice to the
Assignor;

shall cause the Lender to be or be deemed to be a mortgagee in possession;

shall delay, prejudice, impair, diminish or adversely affect the rights and
remedies of the Lender pursuant to the Mortgage or any other agreement
(including, without limitation, any loan agreement) entered into by the Assignor
with the Lender, made by the Assignor in favour of the Lender or assigned by the
Assignor to the Lender; or

authorizes the Assignor to dispose of or transfer by way of conveyance, mortgage,
lease, assignment or otherwise, the Project, the interest of the Assignor in the
Project or any part of either.

5. Positive Covenants of Assignor:

The Assignor covenants and agrees:

(2)

- (b)

(©)

to observe, perform and satisfy each and every term, agreement, provision,
condition, obligation and covenant set out in, or required to be observed,
performed and satisfied by the Assignor pertaining to or under or pursuant to, the
Premises Hereby Assigned;

to deliver to the Lender a copy of all written notices, demands or requests given
under, in connection with or pursuant to the Premises Hereby Assigned that are:

6)) received by the Assignor, forthwith upon receipt of same; and
(i) delivered by the Assignor, contemporaneously with the delivery of same;

to indemnify and save the Lender harmless from and against any liabilities, losses,
costs, charges, expenses (including legal fees and disbursements on a solicitor and
his own client basis), damages, claims, demands, actions, suits, proceedings,
judgments and forfeitures (collectively referred to hereinafter as the “Liabilities”)



Docusign Envelope ID: 6DBB7CDO0-AFA2-4BA6-B029-87D683D87DF9

(d)

(®)

®

€3]

(h)

®

)

(k)

137
-4 -

suffered, incurred or paid by the Lender in connection with, on account of or by
reason of:

(1) the assignment to the Lender of the Premises Hereby Assigned;

(ii)  any alleged obligation of the Lender to observe, perform or satisfy any
term, agreement, provision, condition, obligation or covenant set out in
any of the Premises Hereby Assigned;

(1ii)  any failure of the Assignor to observe, perform or satisfy its covenants,
agreements, warranties and representations set out in this Agreement; and

(iv)  the enforcement of the assignment constituted by this Agreement or any of
its rights and remedies hereunder;

save and except any Liabilities caused by the Lender’s own negligence.

to notify the Lender in writing as soon as the Assignor becomes aware of any
material Dispute (as hereinafter defined), claim or litigation in respect of any of
the Premises Hereby Assigned or of any material breach of default by the
Assignor or any other person, firm or corporation in the observance, performance
or satisfaction of any of the terms, agreements, provisions, conditions, obligations
or covenants set out in the Premises Hereby Assigned;

to keep, with regard to the Project, separate, up-to-date, detailed and accurate
records of all revenues, including, without limitation, all Rents, and expenditures;

to obtain such consents from third parties including, without limitation, the
Tenant as may be necessary or required pursuant to any of the Premises Hereby
Assigned in connection with the assignment constituted by this Agreement and, in
addition, such other consents and acknowledgments from third parties as the
Lender may require or desire;

to deliver to the Lender, at the request of the Lender from time to time, a notarial
copy of the Lease and of any guarantee or indemnity in respect of the obligations
of any Tenant under the Lease;

to execute and deliver to the Tenant and the Lender, at the request of the Lender
from time to time, a written notice to the Tenant directing such Tenant to pay the
Rents and all other sums owing under the Lease to the Lender;

if requested to do so by the Lender, from time to time, it will enforce any or all of
its rights and remedies under the Premises Hereby Assigned;

that each of its warranties and representations set out in this Agreement is now
and will continue to be true and correct; and

that it will pay or cause to be paid to the Lender or pursuant to the Lender's
direction, upon demand, all reasonable costs, charges, fees and expenses,
including, without limitation, legal fees and disbursements on a solicitor and his
own client basis, court costs and any other out-of-pocket costs and expenses,
incurred by the Lender in connection with or arising out of or with respect to this
Agreement including, without limitation, any one or more of the following:

(1) the negotiation, preparation, execution and enforcement of this Agreement
and all documents, agreements and other writings incidental or ancillary
hereto;

(i)  any act done or taken pursuant to this Agreement including, without
limitation, recovering the Indebtedness and registering, discharging and
reassigning this Agreement;

(iii)  the preservation, protection, enforcement or realization of the Premises
Hereby Assigned including, without limitation, retaking, holding,
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repairing, preparing for disposition and disposing of the Premises Hereby
Assigned;

(iv)  any action or other proceeding instituted by the Assignor, the Lender, the
Tenant or any other person, firm or corporation in connection with or in
any way relating to:

A. this Agreement or any part hereof;

B. the preservation, protection, enforcement or realization of the
Premises Hereby Assigned; or

C. the recovery of the Indebtedness;

V) all Liabilities suffered, incurred or paid by the Lender as set out in
subparagraph 5(c) hereof; and

(vi)  all amounts incurred or paid by the Lender pursuant to Paragraph 8 hereof;

together with interest thereon from the date of the incurring of such expenses at the rate
provided for in the Mortgage, calculated daily and compounded monthly. Whether any
action or any judicial proceedings to enforce the aforesaid payments has been taken or
not, the amount owing to the Lender under this Subparagraph shall be added to the
Indebtedness and secured by the Mortgage, this Agreement and all other security
agreements entered into by the Assignor in favour of the Lender and relating to the
Project.

6. Negative Covenants of Assignor:

The Assignor covenants and agrees that it shall not:

(2)

(b)

©

(d)

(e)

®

@

sell, assign, transfer, dispose of, collect, receive or accept any of the Premises
Hereby Assigned including, without limitation, the Rents, except as may be
permitted in this Agreement, nor do, nor permit to be done, any act or thing
whereby the Lender may be prevented or hindered from so doing, in each case,
without the prior written consent of the Lender;

pledge, charge, mortgage, hypothecate, create a security interest in or otherwise
encumber the Premises Hereby Assigned or any part thereof in any manner
whatsoever other than to the Lender without the prior written consent of the
Lender;

terminate, accept a surrender of, amend or vary the Lease other than with the
Lender's prior written consent;

accept payment of any Rents in advance except for the current monthly rental
period and except for security deposits provided for in such Lease;

suffer or permit anything allowing the Tenant to cancel, terminate, forfeit any of
the Premises Hereby Assigned, or suffer or permit anything allowing the
surrender of any of the Premises Hereby Assigned, in each case without the prior
written approval of the Lender;

waive, amend, modify or vary any of the terms, agreements, provisions,
conditions, obligations and covenants set out in the Premises Hereby Assigned, or
otherwise agree or consent to any waiver, amendment, modification or variation
of any of them, whether by way of collateral agreement or otherwise, in each case
without the prior written approval of the Lender;

waive or agree to waive any material failure of any party to any of the Premises
Hereby Assigned including, without limitation, the Tenant, to observe, perform or
satisfy any of the terms, agreements, provisions, conditions, obligations or
covenants set out in any of the Premises Hereby Assigned, in each case without
the prior written approval of the Lender;



Docusign Envelope ID: 6DBB7CDO0-AFA2-4BA6-B029-87D683D87DF9

139
-6-

(h) give any consent or approval contemplated by, or required or permitted to be
given pursuant to, any of the Premises Hereby Assigned, without the prior written
consent of the Lender; or

(1) settle or resolve any Dispute, without the prior written consent of the Lender.

7. Representations and Warranties of Assignor:

The Assignor represents and warrants to the Lender that:

(2)

(b)

(©

(d)

(e)

®

(&)

(0

the Premises Hereby Assigned including, without limitation, the Lease in effect as
of the date hereof, is valid and subsisting, is in full force and effect, unamended,
in good standing and there are no defaults thereunder;

the Assignor has good, valid and legal right to absolutely assign and transfer to
the Lender the Premises Hereby Assigned, free and clear of all assignments,
mortgages, charges, pledges, security interest and other encumbrances;

the Assignor has not performed any act or executed any agreement that might
prevent the Lender from operating under, or exercising its rights and remedies
under, any of the provisions of this Agreement or that would limit the Lender in
any such operation or exercise;

the Assignor has the corporate power, authority and capacity o enter into this
Agreement, to make the assignment constituted hereby and to perform its
obligations hereunder;

the Assignor has taken all necessary action, corporate or otherwise, to authorize
the execution and delivery of this Agreement and the performance of its
obligations set out in this Agreement and in the Lease;

neither the execution nor the delivery of this Agreement by the Assignor, nor the
consummation by it of the transactions herein contemplated, nor the compliance
by it with the terms, conditions and provisions hereof will conflict with or result
in a breach of any terms, conditions or provisions of:

) the constating documents of the Assignor;

(i1) any agreement, instrument or arrangement to which the Assignor is a party
or by which the Assignor or any of its property is, or may be bound, or
constitute a default thereunder, or result thereunder in the creation or
imposition of any security interest, mortgage, lien, charge or encumbrance
of any nature whatsoever upon the Project or upon any of the other
properties or assets of the Assignor;

(iii)  any judgment, order, writ, injunction or decree of any court, relating to the
Assignor; or

(iv)  any applicable law or governmental regulation relating to the Project;

this Agreement has been duly executed and, when delivered, will be in full force
and effect and constitutes a legal, valid and binding obligation of the Assignor,
enforceable in accordance with its terms, subject to applicable laws relating to
bankruptcy, insolvency and other similar laws affecting creditors’ rights generally
and subject to the qualification that equitable remedies, including specific
performance and injunction, may only be granted in the discretion of a court of
competent jurisdiction;

there is no pending or threatened litigation, action, claim or fact known to the
Assignor and not disclosed to the Lender in writing which adversely affect or
could adversely affect of the Premises Hereby Assigned or the rights of the
Assignor or any other party thereunder or the rights of the Lender under this
Agreement;
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(1) the Premises Hereby Assigned in existence on the date hereof is capable of
assignment to the Lender in accordance with the provisions of this Agreement,
and the Premises Hereby Assigned is capable of further assignment by the Lender
or by any receiver or receiver and manager, and the consent of any third party is
not required for any assignment set out in this Agreement or in connection with
any further assignment by the Lender; and

) no Rents, payments, proceeds, receipts or other distributions due or to become
due on any date subsequent to the date of this Agreement have been collected or
paid in advance of the time when the same become due under the terms of the
Premises Hereby Assigned.

8. Enforcement Upon Default:

Without limiting in any manner whatsoever the Lender's rights, remedies, and recourses
pursuant to this Agreement, by operation of law or otherwise, upon a default by the Assignor in
the observance or performance of any of its covenants and agreements hereunder or under the
Mortgage or any other agreement entered into by the Assignor with respect to the Project
(including, without limitation, any loan agreement) (hereinafter collectively called a “Default”),
the Lender and any receiver or any receiver and manager appointed by the Lender, may from
time to time and at any time, in its own name or in the name of the Assignor and without notice
to the Assignor, do any one or more of the following:

(a) observe, perform or satisfy any term, agreement, provision, condition, obligation
or covenant which, pursuant to the Premises Hereby Assigned, could or should be
observed, performed or satisfied by the Assignor;

(b) exercise any of the rights, powers, authority and discretion which, pursuant to the
Premises Hereby Assigned, by operation of law or otherwise, could be exercised,
observed, performed or satisfied by the Assignor including, without limitation,
entering into, terminating, amending, renewing and assigning the Lease and
otherwise dealing with the Tenant and others and participating in all settlement
negotiations and arbitration proceedings resulting from a dispute (the “Dispute”)
arising out of, in connection with or pursuant to the Premises Hereby Assigned;
and

(c) collect any Rents, proceeds, receipts or income arising from or out of the
Premises Hereby Assigned including, without limitation, the institution of
proceedings, whether in the name of the Assignor or the Lender or both, for the
collection of same.

The Assignor agrees that the Lender shall be entitled to retain such agents as the Lender wishes
to assist the Lender in doing, or to effect, any of the foregoing. The Assignor acknowledges and
agrees that all costs, charges and expenses incurred by the Lender in connection with doing
anything permitted in this Section 8 including, without limitation, legal fees and disbursements
on a solicitor and his own client basis, and the fees and disbursements of any agent as aforesaid,
shall be forthwith paid by the Assignor to the Lender.

9. Lender Not Liable:

The Lender shall not be bound to exercise any of the rights afforded to it hereunder nor to
collect, dispose of, realize, preserve or enforce the Premises Hereby Assigned. The Lender shall
not be liable or responsible to the Assignor or any other person for the fulfilment or non-
fulfilment of this Agreement or the terms, obligations, covenants or agreements set out in this
Agreement or for any loss or damage incurred or suffered by the Assignor or any other person,
firm or corporation as a result of:

(a) any delay by, or any failure of, the Lender to:
(1) exercise any of the rights afforded to it under this Agreement; or

(i) collect, dispose of, realize, preserve or enforce the Premises Hereby
Assigned; or
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(b) the negligence of any receiver, receiver and manager, officer, servant, agent,
counsel or other attorney employed or appointed by the Lender in the exercise of
the rights afforded to the Lender hereunder, or in the collection, disposition,
realization, entering into, terminating, preservation or enforcement of the
Premises Hereby Assigned.

10. Application of Funds:

The Lender shall be entitled (in the sole discretion of the Lender) to utilize any amount
received by the Lender arising out of or from the collection, disposition, realization or
enforcement of the Premises Hereby Assigned in any one or more of the following ways:

(a) to pay all costs, charges and expenses incurred by the Lender in connection with
the collection, disposition, realization or enforcement of the same, including
without limitation the fees and disbursements of any agents retained by the
Lender to assist or effect such collection, disposition, realization or enforcement;

(b) to pay any prior mortgages, charges, assignments or encumbrances of or against
the Premises Hereby Assigned or the Project or any part thereof;

(c) to pay any costs, charges or expenses arising from the Project or any part thereof
or the operation thereof, including without limitation realty and other taxes,
utilities costs and charges, ground rent (if any), repair, maintenance and
replacement costs, management fees and costs and employees' salaries and costs;
and

(d) to apply such amount or any part thereof in reduction of the Indebtedness.

Notwithstanding the generality of the foregoing, the Lender shall be entitled to apply all or any
part of such amounts received by it on account of such part or parts of the Indebtedness, in such
manner and at such times or from time to time, as the Lender deems best and the Lender may at
any time and from time to time change any such application.

11. Further Assurances:

The Assignor covenants and agrees to execute all such further assignments and other
documents and to do all such further acts and things including, without limitation, obtaining any
consents which are required by the Lender, from time to time, to more effectively assign, set
over and transfer the Premises Hereby Assigned to the Lender, to perfect and keep perfected the
security interest constituted hereby and to assist in the collection, disposition, realization or
enforcement thereof, and the Lender is hereby irrevocably constituted the true and lawful
attorney of the Assignor, with full power of substitution, to execute in the name of the Assignor
any assignment or other document for such purposes.

12. Information:

The Assignor covenants and agrees that from time to time forthwith, upon the request of
the Lender, it shall furnish to the Lender in writing all information requested by the Lender
relating to the Premises Hereby Assigned.

13.  Dealing with Lease:

The Assignor confirms and agrees that the Lender, as assignee hereunder, has the
authority to exercise all of the rights, powers, authority and discretion of the Assignor pursuant
to the Premises Hereby Assigned, including without limitation to collect any Rents and other
monies payable or arising out of or from the Premises Hereby Assigned. Notwithstanding the
foregoing sentence, the Assignor shall have the authority, subject to Section 6 hereof:

(a) to collect any Rents and other monies properly payable or arising out of or from
the Premises Hereby Assigned; and

(b) to exercise in good faith all of the benefits, advantages and powers as landlord
under the Premises Hereby Assigned,
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unless and until such authority is revoked in writing by the Lender, provided, however, that any
monies received by the Assignor arising out of or from any of the Premises Hereby Assigned
shall be received and held in trust for the Lender and forthwith upon request by the Lender be
remitted to the Lender. The Lender may, at any time or times by notice to the Tenant, direct the
Tenant to pay Rents and other monies payable to the Lender and such notice shall be good and
sufficient authority for the Tenant so doing. Any payment of Rents and other monies by the
Tenant to the Lender shall not constitute a default under the Lease. The receipt by the Lender of
Rents or other monies from the Tenant shall constitute and be deemed receipt thereof by the
Assignor.

14. No Novation:
This Assignment and transfer to the Lender of the Premises Hereby Assigned:

(a) is continuing security granted to the Lender without novation or impairment of
any other existing or future security held by the Lender in order to secure payment
to the Lender of the Indebtedness and the due performance of the Assignor's
obligations under the Mortgage and all other agreements (including, without
limitation, any loan agreement), documents, instruments, undertakings and
commitments entered into between the Assignor and the Lender, made by the
Assignor in favour of the Lender or assigned by the Assignor to the Lender;

(b) is in addition to and not in substitution for any other security now or hereafter
granted to or held by the Lender in connection with the Indebtedness; and

() shall remain in full force and effect without regard to and shall not be affected or
impaired by:

@) any amendment or modification of or addition or supplement to the
Mortgage, this Agreement or any other security or securities (the
“Additional Securities™) now or hereafter held by or on behalf of the
Lender in connection with the Indebtedness or any part thereof;

(i1) any exercise or non-exercise of any right, remedy, power or privilege in
respect of the Mortgage, this Agreement or the Additional Securities;

(iii) any waiver, consent, extension, indulgence or other action, inaction or
omission under or in respect of the Mortgage, this Agreement or the
Additional Securities;

(iv)  any default by the Assignor under, or any invalidity or unenforceability of,
or any limitation on the liability of the Assignor or on the method or terms
of payment under, or any irregularity or other defect in, the Mortgage, this
Agreement or the Additional Securities;

) any merger, consolidation or amalgamation of the Assignor into or with
any other company or corporation; or

(vi) any insolvency, bankruptcy, liquidation, reorganization, arrangement,
composition, winding-up, dissolution or similar proceeding involving or
affecting the Assignor.

15. Re-assisnment:

Upon the Indebtedness being paid in full, the Lender shall, within a reasonable time
following its receipt of a written request from the Assignor and at the sole cost and expense of
the Assignor, reassign the Premises Hereby Assigned to the Assignor.

16. Enurement:

Subject to Paragraph 6 and the other provisions hereof, this Agreement shall enure to the
benefit of and be binding upon the respective successors and assigns of the parties hereto.
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17. Notices:

Any notice, demand, request, consent, agreement or approval which may or is required to
be given pursuant to this Agreement shall be in writing and shall be sufficiently given or made if
delivered to the party for whom it is intended, or (except in the case of an actual or pending
disruption of postal service) mailed by registered mail to the address of the addressee provided
for in the Mortgage, and shall be deemed to have been received by such addressee after the time
periods with respect thereto in the Mortgage.

18. Waiver:

No consent or waiver, express or implied, by the Lender to or of any breach or default by
the Assignor in the performance of its obligations hereunder shall be deemed or construed to be a
consent to or waiver of any other breach or default in the performance by the Assignor of its
obligations hereunder. Failure on the part of the Lender to complain of any act or failure to act
of the Assignor or to declare the Assignor in default, irrespective of how long such failure
continues, shall not constitute a waiver by the Lender of its rights hereunder.

19. Amendments:

This Agreement may not be modified or amended except with the written consent of the
Lender and the Assignor.

20. Entire Agreement:

This Agreement constitutes the entire agreement between the Lender and the Assignor
pertaining to the assignment of the Premises Hereby Assigned and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions, whether oral or
written, relating thereto.

21. Assignment:

The Lender may assign, transfer, negotiate, pledge or otherwise hypothecate this
Agreement, any of the Premises Hereby Assigned, any of its rights hereunder or any part thereof
and all rights and remedies of the Lender in connection with the interest so assigned shall be
enforceable against the Assignor as the same would have been by the Lender but for such
assignment.

22. No Agency, Joint Venture or Partnership:

The Lender is not the agent, representative, partner of or joint-venturer with the Assignor,
and the Assignor is not the agent, representative, partner of or joint-venturer with the Lender, and
this Agreement shall not be construed to make the Lender liable to any person or persons for
goods or services furnished to, on behalf of or for the benefit of the Assignor nor for debts,
liability or claims accruing therefrom against the Assignor.

23. Rights, Powers and Remedies:

Each right, power and remedy of the Lender provided for herein or available at law or in
equity or in any other agreement shall be separate and in addition to every other such right,
power and remedy. Any one or more or any combination of such rights, remedies and powers
may be exercised by the Lender from time to time and no such exercise shall exhaust the rights,
remedies or powers of the Lender or preclude the Lender from exercising any one or more of
such rights, remedies and powers or any combination thereof from time to time thereafter or
simultaneously. Without limiting the foregoing provisions of this Paragraph 23, the Lender in its
discretion may exercise its rights, powers and remedies hereunder in respect of the Premises
Hereby Assigned separately and whether or not the Lender exercises such rights, powers and
remedies in respect of any or all of the other Premises Hereby Assigned.

24. Survival:
All covenants, undertakings, agreements, representations and warranties made by the

Assignor in this Agreement and any instruments delivered pursuant to or in connection herewith,
shall survive the execution and delivery of this Agreement and any advances made by the Lender
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to the Assignor, and shall continue in full force and effect until the Indebtedness is paid in full.
All representations and warranties made by the Assignor shall be deemed to have been relied
upon by the Lender.

25. Severability:

Any term, condition or provision of this Agreement which is or is deemed to be void,
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be severable
herefrom, be ineffective to the extent of such avoidance, prohibition or unenforceability without
invalidating the remaining terms, conditions and provisions hereof and any such avoidance,
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable
such term, condition or provision in any other jurisdiction.

26. Governing Law:

This Agreement and the interpretation, construction, application and enforcement of this
Agreement shall be governed by and construed in all respects, exclusively in accordance with the
laws of the Province of Ontario.

27. Headings:

The insertion in this Agreement of headings is for the convenience of reference only and
shall not affect the construction or interpretation of this Agreement.

28. Number and Gender:

All nouns and personal pronouns relating thereto shall be read and construed as the
number and gender may require and the verb shall be read and construed as agreeing with the
noun and pronoun.

29. Registrations:

Neither the preparation, execution nor any registrations or filings with respect hereto, in
and of itself, shall bind the Lender to make an advance under the Mortgage.

30. Receipt of Copy:

The Assignor acknowledges receipt of a copy of this Agreement and of any financing
statement registered under the Personal Property Security Act (Ontario) with respect hereto.

IN WITNESS WHEREOF the Assignor has executed this Agreement as of the date and
year first above-written.

125 FERRIS INC.

Name: Hark Gross
Title: Resident

I have authority to bind the corporation
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THIS IS EXHIBIT "L'l REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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LRO # 36 Notice Of Assignment Of Rents—Specific Registered as BS119918 o0n 20131031 at 13:41
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 13
Properties
PIN 49177 - 0022 LT

Description PCL 4-1 SEC 36M540; BLK 4 PL 36M540 WEST FERRIS EXCEPT PT 1 36R7337, PT 2
36R7353, PT 2 36R7453, PT 1, 2 36R7682, PT 1 36R8707, PT 1 36R8730, PT 1, 2
36R8917; NORTH BAY ; DISTRICT OF NIPISSING

Address 125 FERRIS DRIVE
NORTH BAY

Sour ce Instruments

Registration No. Date Type of Instrument
BS119911 20131031 Charge/Mortgage

Applicant(s)

The applicant applies for the entry of a notice of specific assignment of rents. The assignor(s) hereby assigns their interest in the rents
under the interest specified.

Name 125 FERRIS INC.

Address for Service 5145 Steeles Avenue West
Suite B210
Toronto, Ontario
MIL 1R5

I, MARK C. GROSS, Director, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name LAURENTIAN BANK OF CANADA
Address for Service 255 Cremazie Boulefvard
Suite 1100
Montreal, Quebec
H2M 1M2
Statements

Schedule: See Schedules

Signed By

Gouri Indira Kumar 2 Queen Street East Suite 1500 acting for Signed 20131031
Toronto Applicant(s)
M5C 3G5

Tel 416-593-1221

Fax 416-593-5437

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

Gouri Indira Kumar 2 Queen Street East Suite 1500 acting for Party To Signed 201310 31
Toronto (s)
M5C 3G5

Tel 416-593-1221

Fax 416-593-5437

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

Submitted By

BLANEY MCMURTRY LLP 2 Queen Street East Suite 1500 20131031
Toronto
M5C 3G5

Tel 416-593-1221

Fax 416-593-5437
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Registered as BS119918 o0n 20131031 at 13:41

LRO # 36 Notice Of Assignment Of Rents—Specific
yyyy mmdd Page 2 of 13

The applicant(s) hereby applies to the Land Registrar.

Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00
File Number
1064020002/ORE

Party To Client File Number :
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SPECIFIC ASSIGNMENT OF LEASE

(s

THIS AGREEMENT made as of the 3 day of October, 2013.

BETWEEN:

125 FERRIS INC., a corporation incorporated pursuant to the laws of the Province of
Ontario

(hereinafter called the “Assignor™)
OF THE FIRST PART
-and -
LAURENTIAN BANK OF CANADA
(hereinafter called the “Lender”)

OF THE SECOND PART

WHEREAS as additional security for the Assignor's covenants and obligations as set out
in the Mortgage and set out in all other agreements, documents, instruments, undertakings and
assignments entered into between the Assignor and the Lender, made by the Assignor in favour
of the Lender or assigned by the Assignor to the Lender, the Assignor agreed to assign, to the
Lender, the Lease, together with all benefits, powers and advantages of the Assignor to be
derived therefrom.

NOW THEREFORE THIS ASSIGNMENT WITNESSES that in consideration of the
sum of Ten Dollars ($10.00) paid by the Lender to the Assignor (the receipt and sufficiency of
which are hereby acknowledged), the parties covenant and agree with each other as follows:

1. Recitals Correct:

The Assignor confirms the validity and truth of the above-noted recital, which has the
same force and effect as if repeated herein at length.

2. Definitions:

In this Agreement, the following capitalized terms have the respective meanings set out
below:

() “Agreement”, “this Agreement”, “the Agreement”, “hereto”, “hereof”, “hereby”,
“hereunder” and similar expressions mean or refer to this entire agreement as
amended from time to time and any agreement or instrument supplemental or
ancillary hereto or in implementation hereof;

(b) “Buildings” means all buildings, improvements, installation, facility, erection or
structure now or hereafter located on, made to, placed upon or erected in, under or
on the Lands, any additions and alterations thereto, and any expansions,
improvements and replacements thereof and all equipment, chattels and fixtures
which may be owned by or on behalf of the Assignor and may now or hereafter be
located on the Lands;

(c) “Default” has the meaning ascribed thereto in Section 8 hereof;
(d) “Dispute” has the meaning ascribed thereto in Subsection 8(b) hereof;

(e) “Indebtedness™ has the meaning ascribed thereto in Section 3 hereof;

® “Lands” means the lands described in the Properties section of the Notice of
Assignment of Rents - Specific to which this Agreement is annexed;

(2) “Lease” means the lease made as of the 3™ day of July, 2007 between O.R.E.
Development Corporation, as landlord, and Atlas Copco Exploration Products, a
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division of Atlas Copco Canada Inc., as tenant, and assigned to the Assignor, as
landlord, and as amended on June 23, 2008 pursuant to a lease amending
agreement, notice of which was registered in the Land Registry Office for the
Land Titles Division of Nippissing (No. 36) on July 3, 2008 as Instrument No.
BS48924, as it may be further amended or renewed from time to time;

“Mortgage” means the charge/mortgage of land, executed by the Assignor in
favour of the Lender and registered against title to the Lands in the Land Registry
Office for the Land Titles Division of Nippissing (No. 36) on the date hereof, as it
may be amended or supplemented from time to time;

“Project” means the Lands and Buildings;

“Rents” means all present and future incomes, rents, issues, profits and any other
monies including rental insurance proceeds and expropriation awards to be
derived from, reserved or payable under the Lease; and

“Tenant” means Atlas Copco Canada Inc. and its successors and assigns.

Assignment:

As continuing and additional security for:

(2)

(b)

the repayment to the Lender of all indebtedness and liability (the “Indebtedness™)
from time to time of the Assignor to the Lender pertaining to the Project, under, in
connection with or arising out of or from the Mortgage and other agreements
(including, without limitation, any loan agreements) entered into by the Assignor
with the Lender pertaining to the Project, made by the Assignor in favour of the
Lender with respect to the Project or assigned by the Assignor to the Lender with
respect to the Project; and

the due performance by the Assignor of the terms, agreements, provisions,
conditions, obligations and covenants on the part of the Assignor to be performed
under the Mortgage and all other agreements (including, without limitation, any
loan agreements), documents, instruments, undertakings and assignments entered
into with respect to the Project, made in favour of the Lender with respect to the
Project or assigned to the Lender with respect to the Project;

the Assignor, upon and subject to the terms of this Agreement, assigns, sets over and transfers to
the Lender all its rights, benefits, title and interest under, in and to, and all claims of whatsoever
nature or kind which the Assignor now has or may hereafter have under or pursuant to:

(©

(d

©

®

€]

(h)

the Lease;
the Rents;

the benefit of any and all present and future guarantees of and indemnities with
respect to the Lease and the performance of any or all of the obligations of the
Tenant thereunder;

the benefit of any and all present and future letters of credit and security
documents provided to secure the obligations of the Tenant under the Lease;

the benefit of any and all present and existing assignments of the Lease by the
Tenant and agreements to assume the obligations of the Tenant thereunder; and

all books, accounts, invoices, letters, papers, drawings and documents in any way
evidencing or relating to the Lease, and any guarantees or indemnities of the
Lease;

all of the foregoing described in Subsections 3(c) to and including 3(h) together with all

agreements pertaining thereto and all proceeds therefrom being hereinafter collectively called the
“Premises Hereby Assigned”.
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4. Acknowledgment of Assignor:

The Assignor acknowledges that none of this Agreement, the assignment constituted
hereby or the enforcement by the Lender of any of its rights and remedies hereunder:

(2)

(b)

(c)

(d)

(©)
®

@

shall in any way lessen or relieve the Assignor from:

) the obligation of the Assignor to observe, satisfy and perform each and
every term, agreement, provision, condition, obligation and covenant set
out in, or required to be observed by the Assignor in order to fulfil its
obligations under, any of the Premises Hereby Assigned; and

(i) any liability of the Assignor to the Tenant, the Lender or to any other
person, firm or corporation; .

imposes any obligation on the Lender to assume any liability or obligation under,
or to observe, perform or satisfy any term, agreement, provision, condition,
obligation or covenant set out in any of the Premises Hereby Assigned;

imposes any liability on the Lender for any act or omission on its part in
connection with this Agreement or the assignment constituted hereby including,
without limitation, the fulfilment or non-fulfilment by the Lender of the
obligations, covenants and agreements of the Assignor set out in the Premises
Hereby Assigned;

obligates the Lender to give notice of this Agreement and the assignment
constituted hereby to the Tenant or any other person, firm or corporation
whatsoever; provided that the Lender may, in its absolute discretion, give any
such notice at any time or from time to time without further notice to the
Assignor;

shall cause the Lender to be or be deemed to be a mortgagee in possession;

shall delay, prejudice, impair, diminish or adversely affect the rights and
remedies of the Lender pursuant to the Mortgage or any other agreement
(including, without limitation, any loan agreement) entered into by the Assignor
with the Lender, made by the Assignor in favour of the Lender or assigned by the
Assignor to the Lender; or

authorizes the Assignor to dispose of or transfer by way of conveyance, mortgage,
lease, assignment or otherwise, the Project, the interest of the Assignor in the
Project or any part of either.

5. Positive Covenants of Assicnor:

The Assignor covenants and agrees:

(2)

(b)

©

to observe, perform and satisfy each and every term, agreement, provision,
condition, obligation and covenant set out in, or required to be observed,
performed and satisfied by the Assignor pertaining to or under or pursuant to, the
Premises Hereby Assigned;

to deliver to the Lender a copy of all written notices, demands or requests given
under, in connection with or pursuant to the Premises Hereby Assigned that are:

(1) received by the Assignor, forthwith upon receipt of same; and
(ii) delivered by the Assignor, contemporaneously with the delivery of same;

to indemnify and save the Lender harmless from and against any liabilities, losses,
costs, charges, expenses (including legal fees and disbursements on a solicitor and
his own client basis), damages, claims, demands, actions, suits, proceedings,
judgments and forfeitures (collectively referred to hereinafter as the “Liabilities™)
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suffered, incurred or paid by the Lender in connection with, on account of or by
reason of:

@) the assignment to the Lender of the Premises Hereby Assigned;

(11) any alleged obligation of the Lender to observe, perform or satisfy any
term, agreement, provision, condition, obligation or covenant set out in
any of the Premises Hereby Assigned;

(iii)  any failure of the Assignor to observe, perform or satisfy its covenants,
agreements, warranties and representations set out in this Agreement; and

(iv)  the enforcement of the assignment constituted by this Agreement or any of
its rights and remedies hereunder;

save and except any Liabilities caused by the Lender’s own negligence.

to notify the Lender in writing as soon as the Assignor becomes aware of any
material Dispute (as hereinafter defined), claim or litigation in respect of any of
the Premises Hereby Assigned or of any material breach of default by the
Assignor or any other person, firm or corporation in the observance, performance
or satisfaction of any of the terms, agreements, provisions, conditions, obligations
or covenants set out in the Premises Hereby Assigned;

to keep, with regard to the Project, separate, up-to-date, detailed and accurate
records of all revenues, including, without limitation, all Rents, and expenditures;

to obtain such consents from third parties including, without limitation, the
Tenant as may be necessary or required pursuant to any of the Premises Hereby
Assigned in connection with the assignment constituted by this Agreement and, in
addition, such other consents and acknowledgments from third parties as the
Lender may require or desire;

to deliver to the Lender, at the request of the Lender from time to time, a notarial
copy of the Lease and of any guarantee or indemnity in respect of the obligations
of any Tenant under the Lease;

to execute and deliver to the Tenant and the Lender, at the request of the Lender
from time to time, a written notice to the Tenant directing such Tenant to pay the
Rents and all other sums owing under the Lease to the Lender;

if requested to do so by the Lender, from time to time, it will enforce any or all of
its rights and remedies under the Premises Hereby Assigned;

that each of its warranties and representations set out in this Agreement is now
and will continue to be true and correct; and

that it will pay or cause to be paid to the Lender or pursuant to the Lender's
direction, upon demand, all reasonable costs, charges, fees and expenses,
including, without limitation, legal fees and disbursements on a solicitor and his
own client basis, court costs and any other out-of-pocket costs and expenses,
incurred by the Lender in connection with or arising out of or with respect to this
Agreement including, without limitation, any one or more of the following:

@) the negotiation, preparation, execution and enforcement of this Agreement
and all documents, agreements and other writings incidental or ancillary
hereto;

(i) any act done or taken pursuant to this Agreement including, without
limitation, recovering the Indebtedness and registering, discharging and
reassigning this Agreement;

(iif)  the preservation, protection, enforcement or realization of the Premises
Hereby Assigned including, without limitation, retaking, holding,
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repairing, preparing for disposition and disposing of the Premises Hereby
Assigned;

(iv)  any action or other proceeding instituted by the Assignor, the Lender, the
Tenant or any other person, firm or corporation in connection with or in
any way relating to:

A. this Agreement or any part hereof;

B. the preservation, protection, enforcement or realization of the
Premises Hereby Assigned; or

C. the recovery of the Indebtedness;

v) all Liabilities suffered, incurred or paid by the Lender as set out in
subparagraph 5(c) hereof; and

(vi)  all amounts incurred or paid by the Lender pursuant to Paragraph 8 hereof;

together with interest thereon from the date of the incurring of such expenses at the rate
provided for in the Mortgage, calculated daily and compounded monthly. Whether any
action or any judicial proceedings to enforce the aforesaid payments has been taken or
not, the amount owing to the Lender under this Subparagraph shall be added to the
Indebtedness and secured by the Mortgage, this Agreement and all other security
agreements entered into by the Assignor in favour of the Lender and relating to the
Project.

6. Negative Covenants of Assionor:

The Assignor covenants and agrees that it shall not:

(a)

(b)

(©)

(d)

(©)

®

@

sell, assign, transfer, dispose of, collect, receive or accept any of the Premises
Hereby Assigned including, without limitation, the Rents, except as may be
permitted in this Agreement, nor do, nor permit to be done, any act or thing
whereby the Lender may be prevented or hindered from so doing, in each case,
without the prior written consent of the Lender;

pledge, charge, mortgage, hypothecate, create a security interest in or otherwise
encumber the Premises Hereby Assigned or any part thereof in any manner
whatsoever other than to the Lender without the prior written consent of the
Lender;

terminate, accept a surrender of, amend or vary the Lease other than with the
Lender's prior written consent;

accept payment of any Rents in advance except for the current monthly rental
period and except for security deposits provided for in such Lease;

suffer or permit anything allowing the Tenant to cancel, terminate, forfeit any of
the Premises Hereby Assigned, or suffer or permit anything allowing the
surrender of any of the Premises Hereby Assigned, in each case without the prior
written approval of the Lender;

waive, amend, modify or vary any of the terms, agreements, provisions,
conditions, obligations and covenants set out in the Premises Hereby Assigned, or
otherwise agree or consent to any waiver, amendment, modification or variation
of any of them, whether by way of collateral agreement or otherwise, in each case
without the prior written approval of the Lender;

waive or agree to waive any material failure of any party to any of the Premises
Hereby Assigned including, without limitation, the Tenant, to observe, perform or
satisfy any of the terms, agreements, provisions, conditions, obligations or
covenants set out in any of the Premises Hereby Assigned, in each case without
the prior written approval of the Lender;
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(h) give any material consent or approval contemplated by, or required or permitted
to be given pursuant to, any of the Premises Hereby Assigned, without the prior
written consent of the Lender; or

1) settle or resolve any material Dispute, without the prior written consent of the
Lender.

7. Representations and Warranties of Assignor:

The Assignor represents and warrants to the Lender that:

(2)

(b)

(©

(d)

(©)

®

(2

(h)

the Premises Hereby Assigned including, without limitation, the Lease in effect as
of the date hereof, is valid and subsisting, is in full force and effect, unamended,
in good standing and there are no defaults thereunder;

the Assignor has good, valid and legal right to absolutely assign and transfer to
the Lender the Premises Hereby Assigned, free and clear of all assignments,
mortgages, charges, pledges, security interest and other encumbrances;

the Assignor has not performed any act or executed any agreement that might
prevent the Lender from operating under, or exercising its rights and remedies
under, any of the provisions of this Agreement or that would limit the Lender in
any such operation or exercise;

the Assignor has the corporate power, authority and capacity to enter into this
Agreement, to make the assignment constituted hereby and to perform its
obligations hereunder;

the Assignor has taken all necessary action, corporate or otherwise, to authorize
the execution and delivery of this Agreement and the performance of its
obligations set out in this Agreement and in the Lease;

neither the execution nor the delivery of this Agreement by the Assignor, nor the
consummation by it of the transactions herein contemplated, nor the compliance
by it with the terms, conditions and provisions hereof will conflict with or result
in a breach of any terms, conditions or provisions of:

1) the constating documents of the Assignor;

(ii) any agreement, instrument or arrangement to which the Assignor is a party
or by which the Assignor or any of its property is, or may be bound, or
constitute a default thereunder, or result thereunder in the creation or
imposition of any security interest, mortgage, lien, charge or encumbrance
of any nature whatsoever upon the Project or upon any of the other
properties or assets of the Assignor;

(i)  any judgment, order, writ, injunction or decree of any court, relating to the
Assignor; or

(iv)  any applicable law or governmental regulation relating to the Project;

this Agreement has been duly executed and, when delivered, will be in full force
and effect and constitutes a legal, valid and binding obligation of the Assignor,
enforceable in accordance with its terms, subject to applicable laws relating to
bankruptcy, insolvency and other similar laws affecting creditors' rights generally
and subject to the qualification that equitable remedies, including specific
performance and injunction, may only be granted in the discretion of a court of
competent jurisdiction;

there is no pending or threatened litigation, action, claim or fact known to the
Assignor and not disclosed to the Lender in writing which adversely affect or
could adversely affect of the Premises Hereby Assigned or the rights of the
Assignor or any other party thereunder or the rights of the Lender under this
Agreement;



Docusign Envelope ID: 6DBB7CDO0-AFA2-4BA6-B029-87D683D87DF9

154
-7 -

(1) the Premises Hereby Assigned in existence on the date hereof is capable of
assignment to the Lender in accordance with the provisions of this Agreement,
and the Premises Hereby Assigned is capable of further assignment by the Lender
or by any receiver or receiver and manager, and the consent of any third party is
not required for any assignment set out in this Agreement or in connection with
any further assignment by the Lender; and

() no Rents, payments, proceeds, receipts or other distributions due or to become
due on any date subsequent to the date of this Agreement have been collected or
paid in advance of the time when the same become due under the terms of the
Premises Hereby Assigned.

8. Enforcement Upon Default:

Without limiting in any manner whatsoever the Lender's rights, remedies, and recourses
pursuant to this Agreement, by operation of law or otherwise, upon a default by the Assignor in
the observance or performance of any of its covenants and agreements hereunder or under the
Mortgage or any other agreement entered into by the Assignor with respect to the Project
(including, without limitation, any loan agreement) (hereinafter collectively called a “Default”),
the Lender and any receiver or any receiver and manager appointed by the Lender, may from
time to time and at any time, in its own name or in the name of the Assignor and without notice
to the Assignor, do any one or more of the following:

() observe, perform or satisfy any term, agreement, provision, condition, obligation
or covenant which, pursuant to the Premises Hereby Assigned, could or should be
observed, performed or satisfied by the Assignor;

(b) exercise any of the rights, powers, authority and discretion which, pursuant to the
Premises Hereby Assigned, by operation of law or otherwise, could be exercised,
observed, performed or satisfied by the Assignor including, without limitation,
entering into, terminating, amending, renewing and assigning the Lease and
otherwise dealing with the Tenant and others and participating in all settlement
negotiations and arbitration proceedings resulting from a dispute (the “Dispute™)
arising out of, in connection with or pursuant to the Premises Hereby Assigned;
and

(c) collect any Rents, proceeds, receipts or income arising from or out of the
Premises Hereby Assigned including, without limitation, the institution of
proceedings, whether in the name of the Assignor or the Lender or both, for the
collection of same.

The Assignor agrees that the Lender shall be entitled to retain such agents as the Lender wishes
to assist the Lender in doing, or to effect, any of the foregoing. The Assignor acknowledges and
agrees that all costs, charges and expenses incurred by the Lender in connection with doing
anything permitted in this Section 8 including, without limitation, legal fees and disbursements
on a solicitor and his own client basis, and the fees and disbursements of any agent as aforesaid,
shall be forthwith paid by the Assignor to the Lender.

9. Lender Not Liable:

The Lender shall not be bound to exercise any of the rights afforded to it hereunder nor to
collect, dispose of, realize, preserve or enforce the Premises Hereby Assigned. The Lender shall
not be liable or responsible to the Assignor or any other person for the fulfilment or non-
fulfilment of this Agreement or the terms, obligations, covenants or agreements set out in this
Agreement or for any loss or damage incurred or suffered by the Assignor or any other person,
firm or corporation as a result of:

(a) any delay by, or any failure of, the Lender to:
1) exercise any of the rights afforded to it under this Agreement; or

(1) collect, dispose of, realize, preserve or enforce the Premises Hereby
Assigned; or
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(b) the negligence of any receiver, receiver and manager, officer, servant, agent,
counsel or other attorney employed or appointed by the Lender in the exercise of
the rights afforded to the Lender hereunder, or in the collection, disposition,
realization, entering into, terminating, preservation or enforcement of the
Premises Hereby Assigned.

10. Application of Funds:

The Lender shall be entitled (in the sole discretion of the Lender) to utilize any amount
received by the Lender arising out of or from the collection, disposition, realization or
enforcement of the Premises Hereby Assigned in any one or more of the following ways:

(2) to pay all costs, charges and expenses incurred by the Lender in connection with
the collection, disposition, realization or enforcement of the same, including
without limitation the fees and disbursements of any agents retained by the
Lender to assist or effect such collection, disposition, realization or enforcement;

(b) to pay any prior mortgages, charges, assignments or encumbrances of or against
the Premises Hereby Assigned or the Project or any part thereof;

(c) to pay any costs, charges or expenses arising from the Project or any part thereof
or the operation thereof, including without limitation realty and other taxes,
utilities costs and charges, ground rent (if any), repair, maintenance and
replacement costs, management fees and costs and employees' salaries and costs;
and

(d) to apply such amount or any part thereof in reduction of the Indebtedness.

Notwithstanding the generality of the foregoing, the Lender shall be entitled to apply all or any
part of such amounts received by it on account of such part or parts of the Indebtedness, in such
manner and at such times or from time to time, as the Lender deems best and the Lender may at
any time and from time to time change any such application.

11. Further Assurances:

The Assignor covenants and agrees to execute all such further assignments and other
documents and to do all such further acts and things including, without limitation, obtaining any
consents which are required by the Lender, from time to time, to more effectively assign, set
over and transfer the Premises Hereby Assigned to the Lender, to perfect and keep perfected the
security interest constituted hereby and to assist in the collection, disposition, realization or
enforcement thereof, and the Lender is hereby irrevocably constituted the true and lawful
attorney of the Assignor, with full power of substitution, to execute in the name of the Assignor
any assignment or other document for such purposes.

12. Information:

The Assignor covenants and agrees that from time to time forthwith, upon the request of
the Lender, it shall furnish to the Lender in writing all information requested by the Lender
relating to the Premises Hereby Assigned.

13. Dealing with Lease:

The Assignor confirms and agrees that the Lender, as assignee hereunder, has the
authority to exercise all of the rights, powers, authority and discretion of the Assignor pursuant
to the Premises Hereby Assigned, including without limitation to collect any Rents and other
monies payable or arising out of or from the Premises Hereby Assigned. Notwithstanding the
foregoing sentence, the Assignor shall have the authority, subject to Section 6 hereof:

(a) to collect any Rents and other monies properly payable or arising out of or from
the Premises Hereby Assigned; and

(b) to exercise in good faith all of the benefits, advantages and powers as landlord
under the Premises Hereby Assigned,
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unless and until such authority is revoked in writing by the Lender, provided, however, that any
monies received by the Assignor arising out of or from any of the Premises Hereby Assigned
shall be received and held in trust for the Lender and forthwith upon request by the Lender be
remitted to the Lender. The Lender may, at any time or times by notice to the Tenant, direct the
Tenant to pay Rents and other monies payable to the Lender and such notice shall be good and
sufficient authority for the Tenant so doing. Any payment of Rents and other monies by the
Tenant to the Lender shall not constitute a default under the Lease. The receipt by the Lender of
Rents or other monies from the Tenant shall constitute and be deemed receipt thereof by the
Assignor.

14. No Novation:
This Assignment and transfer to the Lender of the Premises Hereby Assigned:

(a) is continuing security granted to the Lender without novation or impairment of
any other existing or future security held by the Lender in order to secure payment
to the Lender of the Indebtedness and the due performance of the Assignor's
obligations under the Mortgage and all other agreements (including, without
limitation, any loan agreement), documents, instruments, undertakings and
commitments entered into between the Assignor and the Lender, made by the
Assignor in favour of the Lender or assigned by the Assignor to the Lender;

(b) is in addition to and not in substitution for any other security now or hereafter
granted to or held by the Lender in connection with the Indebtedness; and

(c) shall remain in full force and effect without regard to and shall not be affected or
impaired by:

1) any amendment or modification of or addition or supplement to the
Mortgage, this Agreement or any other security or securities (the
“Additional Securities”) now or hereafter held by or on behalf of the
Lender in connection with the Indebtedness or any part thereof;

(i1) any exercise or non-exercise of any right, remedy, power or privilege in
respect of the Mortgage, this Agreement or the Additional Securities;

(i)  any waiver, consent, extension, indulgence or other action, inaction or
omission under or in respect of the Mortgage, this Agreement or the
Additional Securities;

(iv)  any default by the Assignor under, or any invalidity or unenforceability of,
or any limitation on the liability of the Assignor or on the method or terms
of payment under, or any irregularity or other defect in, the Mortgage, this
Agreement or the Additional Securities;

V) any merger, consolidation or amalgamation of the Assignor into or with
any other company or corporation; or

(vi)  any insolvency, bankruptcy, liquidation, reorganization, arrangement,
composition, winding-up, dissolution or similar proceeding involving or
affecting the Assignor.

15. Re-assienment:

Upon the Indebtedness being paid in full, the Lender shall, within a reasonable time
following its receipt of a written request from the Assignor and at the sole cost and expense of
the Assignor, reassign the Premises Hereby Assigned to the Assignor.

16. Enurement:

Subject to Paragraph 6 and the other provisions hereof, this Agreement shall enure to the
benefit of and be binding upon the respective successors and assigns of the parties hereto.
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17. Notices:

Any notice, demand, request, consent, agreement or approval which may or is required to
be given pursuant to this Agreement shall be in writing and shall be sufficiently given or made if
delivered to the party for whom it is intended, or (except in the case of an actual or pending
disruption of postal service) mailed by registered mail to the address of the addressee provided
for in the Mortgage, and shall be deemed to have been received by such addressee after the time
periods with respect thereto in the Mortgage.

18. Waiver:

No consent or waiver, express or implied, by the Lender to or of any breach or default by
the Assignor in the performance of its obligations hereunder shall be deemed or construed to be a
consent to or waiver of any other breach or default in the performance by the Assignor of its
obligations hereunder. Failure on the part of the Lender to complain of any act or failure to act
of the Assignor or to declare the Assignor in default, irrespective of how long such failure
continues, shall not constitute a waiver by the Lender of its rights hereunder.

19. Amendments:

This Agreement may not be modified or amended except with the written consent of the
Lender and the Assignor.

20. Entire Agreement:

This Agreement constitutes the entire agreement between the Lender and the Assignor
pertaining to the assignment of the Premises Hereby Assigned and supersedes all prior and
contemporaneous agreements, understandings, negotiations and discussions, whether oral or
written, relating thereto.

21. Assignment:

The Lender may assign, transfer, negotiate, pledge or otherwise hypothecate this
Agreement, any of the Premises Hereby Assigned, any of its rights hereunder or any part thereof
and all rights and remedies of the Lender in connection with the interest so assigned shall be
enforceable against the Assignor as the same would have been by the Lender but for such
assignment.

22. No Agency, Joint Venture or Partnership:

The Lender is not the agent, representative, partner of or joint-venturer with the Assignor,
and the Assignor is not the agent, representative, partner of or joint-venturer with the Lender, and
this Agreement shall not be construed to make the Lender liable to any person or persons for
goods or services furnished to, on behalf of or for the benefit of the Assignor nor for debts,
liability or claims accruing therefrom against the Assignor.

23. Rights, Powers and Remedies:

Each right, power and remedy of the Lender provided for herein or available at law or in
equity or in any other agreement shall be separate and in addition to every other such right,
power and remedy. Any one or more or any combination of such rights, remedies and powers
may be exercised by the Lender from time to time and no such exercise shall exhaust the rights,
remedies or powers of the Lender or preclude the Lender from exercising any one or more of
such rights, remedies and powers or any combination thereof from time to time thereafter or
simultaneously. Without limiting the foregoing provisions of this Paragraph 23, the Lender in its
discretion may exercise its rights, powers and remedies hereunder in respect of the Premises
Hereby Assigned separately and whether or not the Lender exercises such rights, powers and
remedies in respect of any or all of the other Premises Hereby Assigned.

24. Survival:

All covenants, undertakings, agreements, representations and warranties made by the
Assignor in this Agreement and any instruments delivered pursuant to or in connection herewith,
shall survive the execution and delivery of this Agreement and any advances made by the Lender
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to the Assignor, and shall continue in full force and effect until the Indebtedness is paid in full.
All representations and warranties made by the Assignor shall be deemed to have been relied
upon by the Lender.

25. Severability:

Any term, condition or provision of this Agreement which is or is deemed to be void,
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be severable
herefrom, be ineffective to the extent of such avoidance, prohibition or unenforceability without
invalidating the remaining terms, conditions and provisions hereof and any such avoidance,
prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable
such term, condition or provision in any other jurisdiction.

26. Governing Law:

This Agreement and the interpretation, construction, application and enforcement of this
Agreement shall be governed by and construed in all respects, exclusively in accordance with the
laws of the Province of Ontario.

27. Headings:

The insertion in this Agreement of headings is for the convenience of reference only and
shall not affect the construction or interpretation of this Agreement.

28. Number and Gender:

All nouns and personal pronouns relating thereto shall be read and construed as the
number and gender may require and the verb shall be read and construed as agreeing with the
noun and pronoun.

29, Registrations:

Neither the preparation, execution nor any registrations or filings with respect hereto, in
and of itself, shall bind the Lender to make an advance under the Mortgage.

30. Receipt of Copy:

The Assignor acknowledges receipt of a copy of this Agreement and of any financing
statement registered under the Personal Property Security Act (Ontario) with respect hereto.

IN WITNESS WHEREOF the Assignor has executed this Agreement as of the date and
year first above-written.

125 FERRIS INC.

o (A

Name: Mark Gress

Title: Pesident

I'have authority to bind the corporation
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THIS IS EXHIBIT "M'"| REFERRED TO IN THE
AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.




Docusign Envelope ID: 6DBB7CD0-AFA2-4BA6-B029-87D683D87DF9

Toronto-Dominion Centre

100 Wellington Street West

Suite 3200, P.0. Box 329
Thornton Grout Finnigan e Toronto, ON Canada MS5K 1K7
RESTRUCTURING + LITIGATION T 416.304.1616 F 416.304.1313

Leanne M. Williams
T: 416-304-0060

E: lwilliams@tgf.ca
File No.: 1082-053

Personal & Confidential
October 31, 2023
Via Electronic Mail and Courier

125 Ferris Inc.
200 Ronson Drive, Suite 201
Toronto, ON. M9W 579

Attention: Mark Gross
Director & Officer

Dear Sir:

Re: Indebtedness of 125 Ferris Inc. (the “Borrower’) to Laurentian Bank of Canada (the
“Lender”)

We are the lawyers for the Lender with respect to the above matter.

We refer to Credit A, a term loan facility in the maximum principal amount of $7,700,000 (the
“Credit Facility”), that was made available by the Lender to the Borrower pursuant to an offer of
financing letter dated October 10, 2013 (the “Offer of Financing”).

The Borrower is in default of its obligations to the Lender pursuant to the Offer of Financing,
which have not been waived.

The Lender is entitled to exercise all of its rights and remedies against the Borrower including,
without limitation, taking steps to enforce the security granted by the Borrower pursuant to the
Offer of Financing. As of October 30, 2023, the Borrower is indebted to the Lender in respect of
the Credit Facility in the amount of CAD $5,918,367.17 as set out further in Schedule “A” (the
“Indebtedness”™).

On behalf of the Lender, we hereby demand payment from the Borrower of the Indebtedness,
together with interest thereon accruing on the Indebtedness at the rates set out in Schedule “A”,
and all costs, including legal fees and disbursements, incurred by the Lender to the date of payment
in full.

If you fail to pay the Indebtedness by 4:00 p.m. on November 10, 2023, the Lender shall pursue
its remedies against you.
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We also enclose herewith a Notice of Intention to Enforce Security delivered to you in accordance
with the Bankruptcy and Insolvency Act (Canada). If you consent to the Lender enforcing its rights
and remedies without further delay, please date and execute the copy of the Consent attached to
the enclosed Notice of Intention to Enforce Security and return same to us by email forthwith.

Yours truly,

Thornton Grout Finnigan LLP

Leanne M. Williams

LMW!/rc

Encl.
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3.
Schedule “A”
Indebtedness (CAD $) of 125 Ferris Inc. to Laurentian Bank of Canada as at
October 30, 2023
Facility Principal Balance Accrued Total Per Diem
Interest’
Term Loan $5,771,978.00 $47,577.52 | $5,918,367.17 $1,640.60
TOTAL $5,918,367.17
OUTSTANDING

E. & E.O.

" Interest accrues on the Loan at the rate of 10.20% per annum.




Docusign Envelope ID: 6DBB7CD0-AFA2-4BA6-B029-87D683D87DF9

163

NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

To: 125 Ferris Inc. (the “Company”)

Take notice that:

1.

Laurentian Bank of Canada (the “Bank™), a secured creditor, intends to enforce its security

on the property of the Company described below:

3.

€)) all present and after-acquired real and personal property of the Company; and
(b) all proceeds of the foregoing collateral.

The security that is to be enforced is in the form of:

@ a General Security Agreement dated October 31, 2013;

(b) a Charge/Mortgage in the principal amount of CAD $7,700,000 registered on
October 31, 2013 in the Land Registry Office for the Land Titles Division of Nipissing
(LRO #36) as Instrument No. BS119911, on title to the property municipally known as
125 Ferris Drive, North Bay, Ontario (the “Property”), and more specifically described
as:

PIN 49177-0022 (LT): PCL 4-1 SEC 36M540; BLK 4 PL 36M540 WEST FERRIS
EXCEPT PT 1 36R7337, PT 236R7353, PT 2 36R7453, PT 1, 2 36R7682, PT 1
36R8707, PT 1 36R8730, PT 1, 236R8917; NORTH BAY; DISTRICT OF
NIPISSING;

(©) a Specific Assignment of Lease dated October 31, 2013 registered on title to the
Property on October 31, 2013 in the Land Registry Office for the Land Titles Division of
Nipissing (LRO #36) as Instrument No. BS119917; and

(d) a Specific Assignment of Lease dated October 31, 2013 registered on title to the
Property on October 31, 2013 in the Land Registry Office for the Land Titles Division of
Nipissing (LRO #36) as Instrument No. BS119918;

(collectively, the “Security”).

As of October 30, 2023, the total amount of the indebtedness secured by the Security is

CAD $5,918,367.17 (the “Indebtedness”), plus interest accruing thereafter and all costs incurred
by or charged to the Bank including, without limitation, legal and consultant fees and
disbursements. Interest accrues on the Indebtedness at a rate of 10.20%. As at October 30, 2023,
interest is accruing in the amount of CAD $1,640.60 per day.
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4. The secured creditor will not have the right to enforce the Security until the expiry of the
10-day period after this notice is sent, unless the Company consents to an earlier enforcement.
Dated at Toronto, Ontario, this 31st day of October, 2023.

LAURENTIAN BANK OF CANADA
by Thornton Grout Finnigan LLP, its solicitors herein

Per:

Leanne M. Williams
Email; lwilliams@taf.ca
File no. 1082-053
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CONSENT
TO: LAURENTIAN BANK OF CANADA (the “Bank”)
FROM: 125 FERRIS INC. (the “Company”)

The Company acknowledges receipt of a Notice of Intention to Enforce Security delivered
by the Bank.

For consideration received, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the Company hereby consents to the immediate enforcement by the Bank of the
security held it from the Company, and for the same consideration waives completely all rights to
any delay by or any further notice from the Bank with respect to the enforcement of the Bank’s

security and the exercise of the other remedies of the Bank against the Company.

DATED at this day of , 2023.

125 FERRIS INC.

Per:

Name:
Title:

I have the authority to bind the Company.
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THIS IS EXHIBIT "N'/ REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:
ESW&JA, [ am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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( 5 I \\' CENTRO Ontario Search Results
| EGAL 1D 2480396
i " WORKS Search Type [BD] Business Debtor
Phone: (416) 599-4040
Liens: 1 Pages:1 Searched :17JUL2024 09:05 AM

Printed :17JUL2024 09:12 AM

PSSME©@2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 07/17/2024
CCCL369 DISPLAY 1C REGISTRATION - SCREEN 1 09:04:56
ACCOUNT : ©09233-0001 FAMILY : 1 OF 1 ENQUIRY PAGE : 1 OF 1

FILE CURRENCY : 16JUL 2024
SEARCH : BD : 125 FERRIS INC.

00 FILE NUMBER : 798529401 EXPIRY DATE : 300CT 2033 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG NUM : 20231030 1032 1590 6132 REG TYP: P PPSA REG PERIOD: 10
02 IND DOB : IND NAME:
03 BUS NAME: 125 FERRIS INC.
OCN :
04 ADDRESS : 200 RONSON DRIVE, SUITE 201
CITY : TORONTO PROV: ON POSTAL CODE: M9W 579
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
LAURENTIAN BANK OF CANADA
09 ADDRESS : 1360 RENE-LEVESQUE BLVD WEST, SUITE 600
CITY : MONTREAL PROV: QC POSTAL CODE: H3G ©E5
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V.I.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 THIS IS A RE-REGISTRATION OF PPSA REGISTRATION NO. 20131022 1649 1862
14 7211, REFERENCE FILE NO. 691251228.
15
16 AGENT: THORNTON GROUT FINNIGAN LLP (LMW)
17 ADDRESS : 3200-100 WELLINGTON STREET WEST
cITY : TORONTO PROV: ON POSTAL CODE: M5K 1K7

END OF REPORT

https://online.ppsacanada.com/ppsa_v3/webview/result viewer.asp?id=2480396&province=ON&type=SRCH

7m
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THIS IS EXHIBIT "O'"l REFERRED TO IN THE
AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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ot esate  Listing Agreement - Commercial

Association se“ h
Form 520 er Representation Agreement

for use in the Provincs of Ondario Amhoriw to Offer for Sale
3
Excius!

This is a Multiple Listing Service® Agreement ( ) OoR Exclusive Listing Agreement < \5

: i
BETWEEN: [Seller's inftials) {Seller's initials]
BROKERAGE: ................... ., JONES LANG LASALLE REAL ESTATE SERVICES, INC., BRORERAGE oo
2600-22 ADEELAIDE STREET WEST, TORONTO ... _[the “Listing Brokerage") Tel. No. .ocooiimmnm i
SELLERS ......covcroerrrernnrnn 25 FBRRIB INC . i reimrseresresss s msinssesosasassesssssssasmmsssssassssssmsssssssssssmssessonsscasssessesensasnsnns (10 “Seller]
In consideration of the Lisling Brokerage listing the raal property for sale known as225 L FERRIS DRIVE oo secssence
ceremreersrssssesessseenronessesssisanseene ORI B O TN T 0022 st nsesssenescnsscnserannss (18 “Property”]
the Saller hereby gives the Lisiing Brokerage the exdusive ond irmevocobla right lo act as the Sallar's agent,
commencing of [5';]0) O e cerrer o BATE | day oF v O ettt sb s e 2024 .

@.m./p.m.

ond expiring a1 11:59 p.m. on the —...... 2288 day of .ooorerrerrrors SECEMBER | eeccsnsionioony 205 [the “Ligting Beriod”},

listing, moy be subject to minimum requirements of the real estate board, howeves, in accordance with the Trust in Real Estate
Services Act, 2002 [TRESA], the Listing Brokerage must obtain the Seller’s inifials,

io offer the Proparly for sale ot o price of: Dollors {CONS) ...
..Twelve Million Ivo Hundred Sevanty Five Thousand .. oeeserees Dolors

{ Selfer acknowledges that the fength of the Listing Period is negotiable between the Seller and the Listing Brokerage ond, if an MIS® }

{Selor's Inifials}
12,275,000.00 '

and upon the terms particularly set out herein, or al such other price and/or terms cceptable to the Seller. It is understood that the price and/or lerms set
out herain are ot the Sallar’s personal request, after full discussion with the Listing Brokerage's representativa regarding potential markat value Praparty.
The Seller hereby represants and worrants thot the Seller is nota party to any ofher fisting agreement for the Property or agreement AN

to pay commissian fo any other real estote brokerage for the sole ofrza Property.

Schedulo A, ...o...coovorerreeererenenrs B, .. Gached hereto forms part of this Agreement, of which Schedule A
sets oul the details with respect to the services, confidentiality and representation of the Brokerage.

{Sellar's Intlials)

1. DEFINITIONS AND INTERPRETATIONS: For the purposes of this Agreement [“Authority” or “Agreemant”}:
"Seller* includes vendor and a “buyer” includes a purchaser of a prospective purchaser. *Selfrepresented assiskance” shall mean assistance provided fo o seff-
rapresented porty. A purchase shall be deamed 1o include the entering info of any ogreement to exchange, or the obaining of an option to purchase which is
sequently exercisad, or the causing of a First Right of Refusal Io be exercisad, or an agresmentio sall o transfer shares or assels. “Real property” inchidas
rec oskate as defined in the Trust in Real Estate Sarvices Act [2002). The "Property” shall be deemed to include any part thareof or interast therein. A “real
estole boord" includes o recl esiate ossociation. Commission shall be desmed 1o include other remunerafion. This Agreement shall be read with oll changes
of gender or number required by the context. For purposes of this Agreement, anyone inreduced to or shown the Property shall be deemed 1 include any
spouse, heirs, executors, administrators, successors, assigns, ralated corporations and affilioted corporations. Related corporations or offiliated carporations
smincluda ony corporation where ane haif or a maiority of the shareholders, directors or officers of the related or affilialed corporation are the same persons)
as the shareholdars, directors, or officers of the corporation infreduced & or shown the Property.

2, COMMISSION: |n consideration of the Listing Brokerage listing the Property, the Seller agrees 1 poy the listing Brokerage a commission of

3159 % of the sale price of the Property or 2.:80% 1£ gold directly by the listing brokerage ... .

{The commigsion is payable upon successful completion of the saie tranSfctloRl ...
for any valid offer 1o purchase the Property from any source whotsoaver obtained during the Listing Period, os may be accepiable to the Seller. The
Seller autharizes the Listing Brokerage o co-operate with any other registered real estate brokerage [cooperating brokerage} ond to offer to pay the
1.00

co-operating brokerage a commission of ... ...% of the sole price of the PEoparly.............cimrr e s

oulofthacommissuonﬁ}eSe[lerpuystheilshngBrokame
The Seller further agrees to pay such commission as calculated obove if an agreement to purchase is agreed to or accepted by the Seller or anyone

on the Seller’s baholf within ............. 30 days after the expiration of the Listing Perfod {Holdover Period), so long os such agreement is with
anyane who was infroduced fo the Praperty from ony source whatscever during the Lisling Period or shown the Property during the Listing Period.
if, hawever, the offer for the purchase of the Property is pursuant fo o new agreement in writing to pay commission Yo another registered real astate brokerage,
the Saller's liubility for commission shall be reduced by the amount paid by the Sefler under the new agreemant.

Yhe Saller further agrees to pay such commission as calculated uggve aven if the ransoction contemplated by an agreemant to purchase agreed fo or
accepled by the Seaiif or anyone on the Sefter’s behalf is not complated, iF such noncomplation is owing or atiributable to the Seller’s default or negled, soid

commission 1o be payable on the date sat for complation of the purchase of the Property.

DS
INITIALS OF LISTING BROKERAGE: QU) INITIALS OF SELAER{S}: @

The tradamarks REATTOR®, REAITORSE, MLS®, Multipls Lifing Services® and ossociated logos re owned or controllad by
Tha Canadian Real Fyime Anaciation [CREA) and idaniiy the sed sakila professionals who ore members of CREA and the
quulity of services they provida. Used uader license,
52024,“0%\'0(;0“5?1 Estale Associotion [“OREA®), All r:;%hh mmvsd.h!l‘;liswfgrm wmgﬁebpod by OREA for H\; uO:EFrdDmproduﬁion
its i ) uetion | i e r t
wan ;r}:l‘inﬂn?]“o? lq.)floudmg; ?ﬁiy :!mnuld pm;wn%n ORFDAH ga';r: |1’D liohﬁf??gr yourpurs‘:‘ﬂail "‘ocrr?-nn“n ® pot e Form 520 Revised Feb 2024 Page 1 0of 4
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8,

10.

s quolity of services they provide Used u

Ay deposit in respect of any agreemenl whers the kansaction has been completed shall first be applied to 1educe the commission payable. Should such
ameunts poid o the Listing Brokerage from the deposit or by the Seller’s solicitor not be suflicient, the Seller sholl be liabla to pay to the Listing Brokerage on
demand, any deficiency in commission ond taxes owing on such commission.

in the event the buyer fails fo complete the purchase and the deposit or any part thereof becomes forfaited, awarded, directed or relaased to the Seller, the Seller
then authorizes the listing Brokeroge o refain as commission for services rendesed, fiHTXES(}%] per cent of the omaunt of the suid daposit forfeited, awarded,
directed or relensed to the Sefler {bul nat to exceed the commissian payable hod o sole been consummated) and to pay the balonce oﬁ;e deposi to the Seller.
All amounts set oul as commission are to be paid plus applicable taxes on such commission.

REPRESENTATION: The Seller acknowledges that the Lisling Brokerage has provided the Seller with writien information explaining relutionships, includin
infarmation on Seller Representation, Subagency, Buyer Representation, Multiple Representalion and SeffRepresented Parly assisiance. The Seller understands
thot unless the Seller is otgerwise informed, the cooperating brokerage is represanting the inferests of the buyer in the fransaction. The Sefler further acknowledges
that the Lisiing Brokerage may be listing ofrer properties that mey be simifar to the Seller's Property and the Seller hereby consents to the Listing Brokerage listing
other properlies that may be similar to the Seller’s Praperty without any claim by the Sefler of conflict of interest. The Seller herely appoints the Listing Brokerage as
the Seller's agent for the purpose of giving and recaiving nofices pursuant 1o ony offer or agreement to purchase the Proparty. Uniess otherwise agreed in wriling
between Seller and Listing Brokerage, any commission payable to any other brokerage shall be paid out of the commission she Seller pays the Listing Brokerage,
said commission to be disbursed in accordance with the Commission Trust Agreement.

MULYIPLE REPRESENTATION: The Seller hereby acknowledges thet the Listing Brokerage moy be entering info buyer representation agreements with buyers who
moy be inlerested in purchasing the Seller’s Property. I the event fot the Listiag Brokerage has entered info or snters mfo @ buyer representalion agreement with a
prospective buyer for the Seller’s Property, the Listing Brokerage will require the Seller's writlen consent o represent both the Seller and the buyer for the fransaction,
The Seller understands ond acknowledges that the Listing Brokerage must be impartial when representing both the Sefler ond the buyer and equally protect the
interests of the Seller and buyer. The Selfler understands and acknowledges thot when representing both the Seller and the buyer, the Listing Brokerage shall hove
duty of full disclosure to both the Seller ond the buyer.
However, the Selfer further understands and acknowledges that the Listing Brokeroge shall not disclose:

» fhat the Seffer moy or will accept less than the listed price, unless otherwise insructed in writing by the Seller;

+ that the buyer may or will pay more than the offered price, unlsss ctherwise instructed in writing by the buyer;

* the motivalion of or personal information about the Seller or buyer, urless otherwise instructad in witing by the paety to which the information applies o undess

failure to disclose would constitute froudulent, unlawful or unethical practice;

* the price the Luyer should offer or the price the Seller should accept; and

o the Listing Brokerage shall not disclose to the buyer the terms of any ofher offer, unless otherwiss directad in wiiting by the Seller.
Hawever, i is understood that fachual marke! infrmation about comparable properties and information known to the Lisling Brokerage concerning pofentiol uses for
the property will be disclosed to both Seller and Buyer to assist them to come to their own conclusions.
The Brokerage shall not be appointed or oufhorize? 1o be agent for eiher the Seller or the buyee for the purpose of giving and receiving notices where the Brokerage
represents both the Seller and the buyer (multiple representotion) or where the buyer or the sefler is o self-represented party.

MULTIPLE REPRESENTATION AND DESIGNATED REPRESENTAFION: The Seller understonds and acknowledges where both the Sefler and buyer are
represented by a designated represeniative of the Listing Brokerage, multiple rapresentation will nol result, unless that designated representafive represents more than
ona dlient in the same trade, and will require consent in writing for such muliple representation, In the event of multiple representation and designated represantation,
the Brokerage duty of disclosure to both the seller and the buyer client is as more porticularly set out in the agreement with the respective seller or buyer.

FINDERS FEES: The Sellor acknowledges that the Brokerage may be reseiving o finder's fee, reward and/er refersal incentive, and the Selfer consents o any such
benefit being received and refoined by the Brokerage in oégdih‘on to the Commission os described above.

REFERRAL OF ENQUIREES: The Seller agrees thal durinig the Listing Period, the Seller sholl odvise the Listing Brokerage immediotely of off enquiries from any
source whatsoeves, and all offers to purchase submitied to the Sefler sholl be immediately submitted 1o the Listing Brokerage by the Seller Eefore the Seller accepts or
rejects the same. If any enquiry during the Listing Period results in the Seller accepting o vaiid offer to purchase during the Listing Period or within the Holdover Pefiod
ofter the expiration of the Listing Period described cbove, the Seller ogrees to poy the Listing Brokerage the amount of Commission set out above, peyable within five
{5} days fallowing the Listing Brokerege's writien demand therefor.

MARKETING: The Soller agroes o ollow the Listing Brokerage to show and permit prospeciive buyers 1o ully inspect the Property during reasonabie hours and the
Seller gives the Lisfing Brokerage the sole and exclusive right to place "For Sale” and "Sold” sign(s} upon the Propertz. The Sefier consents o the listing Brokerage
mcluding information in advertising thot may identify the Property. The Seller futher ogrees that the Listing Brokerage sholl hove sofe and exclusive authority to make
ofl advertising decisions relating fo the morketing of the Proparty for sale doring the Listing Period. The Seller agrees that the Listing Brokerage will not be held licble
in any manner whatsoever for cny acts or emissions with respect to advertising by the Lisiing Brokerage or any ofher party, other fhan by the Listing Brokerage’s
gross negligence or willul act,

WARRANTY; The Seller represents and warranis that the Seller has the exclusive authority and power fo exacute this Authority o offer the Property for sale and
that the Sefler has informed the Listing Brokerage of any third party interests or caims on the Property such as rights of first refusal, options, easemenls, morigages,
encumbrances or olerwise concerning the Property, which may affec the sale of the Property.

INDEMMIFICATION AND INSURANCE: The Seller will act hold fhe Listing Brokerage and represenfatives of the Brokerage responsible for any loss or
damage to the Property or contants occurring during the ferm of this Agreement caused by the Listing Brokerage or anyone else by any meons, including theh,
fire or vandalism, other than by the Listing Brokevage's gross negligence or wilfuf aet. The Seffer agrees to indemnify and save harmless the lsting Brokerage and
representotives of the Brokerage ond any cooperoting brokeraga from any liobiiity, claim, loss, cost, damage of injury, induding but nof limited to loss of the
Commission payable under this Agreement, caused or confributed to by the breach of any warranly or reprasentation mode by the Sefler in this Agreement and,
if attoched, the cecomparying doto form, The Selfer watrants the Propesty is insured, inchuding personal liabitity insurance against any dlaims or lawsuits resulling
from bodity injury or property damage te others caused in any way on or af the Property and the Seller indemnifies the Brokercge ond all of its employess,
represeniatives, solespersons ond brokers (Listing Brokerage) and any cooperating brokerage and all of its employees, representatives, salespersons ond brokers
[cooparating brokerage) for and against any cloims against the Listing Brokerage or cooperating brokerage mc}’e by anyone who affends or visils the Property.

ENVIROMMENTAL INDEMNIFICATEON: The Sefler agrees to indemaify and save harmless the Listing Brokerage and representatives of the
Brokerage and any co-operating brokerage fram any liability, claim, loss, cost, damage or injury as a result of the Property being affected by any
contaminanls of environmeatal problems.

FAMILY LAW ACT: The Seller hereby warronls that spousal consent is not necessary under the provisions of the Fomily Law Act, .5.0. 1990, uniess the
spouse of the Selier has execuled the consent hereinaller provided. bs

s e

INITIALS OF LISTING BROKERAGE: (_ Lj’ /\, INHTIALS OF SELLER{S): (\

Tho trodemarks REAFORES: REAITORSE, MLSE, Mullipla Lisfing Services ond osscciated logos are swned or contredled by
The Cangdion Real Estate Agsociation (EgEA’{ ond identify tho raal estate professionals whe are members of CREA and the
ar ficonse.

© 024, Ontorio fanl Esloe Association [TOREA" All rights reserved This foem was devalonad by ORFA for the usa ond reproduction
b\{i its members ond ficonsees anly. Ay oiher vas o eproduction is prabibited gacepl with prior widlon consent of OREA. Do ol ulter .
when printing or raptoducing the sandord preset porhien, QREA banrs na liabdity for your use of ihis form Form 520 Revised Feb 2024  Page 20f 4
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11. VERIFICATION OF INFORMATION: The Sefler outhorizes the Listing Brokerage to obiain any information from any regulatory authorities, governments,

mortgogees or others affecting the Property and the Seller agrees fo execute and deliver such furthar cuthorizations in this regard as moy be reasono ly required.
%ga ‘ th P Py : . : Sellert ; s

rvry-be-pecessary-to-effect obtaining-any-information-us-loressich The Seller herebl authorizes, instructs and directs the above noted regulatory authorifies,
governments, morigagees or athers to release any and all information to the Listing Brokerage.

12. USE AND DISTRIBUTION OF INFORMATION: The Sefler consents to the coflection, use and disclosure of personat information by the Brokerc;ge for the purpose
of listing and morketing the Property including, but no limited to: listing ond advertising the Property using any medium including the Internet; disclosing Property
information fo prospactive buyers, broketages, solespersons and others who may assist in the sale of the Property; such othar use of the Seller's personal information
as is consistent with lisling and marketing of the Proparty. The Seller consents, if this is an MLS® Listing, 1o placement of the listing information and soles information
by the Brokerage into the database(s) of the MLS® Sf;;uam of the appropriate Board, and fo the posting of any documents and other information (including, without
limitation, photographs, ime%ges, graphics, audic and video recordings, vistual fours, drawings, Hoor plans, architectsral designs, artistic renderings, surveys and
listing descriptions) g)rovid by or en behalf of the Seller into the datobosels) of the MLSY gystem of the appropriate Board, The Seller hereby indemnifies and
saves harmiess the Brokerage and/or any of its employees, servants, brokers of sales representatives from eny and alf claims, jiabilities, suits, actions, losses, costs
ond tegal feas cawsed by, or arising out of, or resulling from the Fosiin of any documents or other information (including, without fimitalion, photagraphs, images,
ﬂophics, audio and video recordings, virtual tours, (?mwings floor E’ms, architectural dasigns, artistic renderings, surveys and listing descriptions} os aforesaid,

e Sefler czcknowkx:!%es that the database, within the board's MLS® System is the properg of the real estole board(s) and con be licensed. resold, or otherwise dealt
with: by the board]s). The Seller hurther acknowledges fhot the reol estate boardls) may: during the term of the listing and thereafler, distribute the information in the
dalabase, within the board's MLS® System to any persons avthorized to use such service whi{:ﬁl may include other brokeroges, &gvemmem depariments, approisers,
municipal arganizalions and others; markei the Property, o s opfion, in any mediura, including elecirenic media, durin term of the listing and theveafter,
compile, retain and publish any slatisfics including historical data within the board's MLS® System and retain, repraduce and displuy photographs, images, graphics,
audia and video securdings, vidual fours, drawings, floor plans, architectural dasigns, arfistic renderings, surveys ond listing descripfions which may be used by

rd members to conduct comparctive analyses; ond mufe such other use of the information gs the Brokerage and/or reol esiate board(s) deem appropriate, in
connection with the listing, marketing and selling of real estate during the term of the listing ond theredher. The Sefler acknowledges that e information, personal or
otherwise ("informtian”‘];, pravided 1o the real estate board or association may be stored on dotaboses located outside of Canada, in which case the information

would be subject fo the laws of the jurisdiction in which the informetion is located. —08_

in the avent that this Agreement expires or is cancelled or otherwise ‘l/—w)\ T
tarminated and the Property is not sold, the Seller, by inikialling: ( > (\ )
consent to allow other real estate boord members to contact the Sefler akter expiration or Does Does Not
othet tarmination of this Agreement 1o discuss listing or otherwise morketing the Property.

13. SUCCESSORS AND ASSIGNS: Tho heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms of this Agreemeat.

14. CONFLICT OR DISCREPANCY: If there is any conflict or discreponcy between any provision added to this Agrsement {including any Schedute
attached hereto) and any provision in the standard pre-set partion hereoi,clze added provision shall supersede the stondard pre-set provision to the extent
of such conflict or discrepancy. This Agreement, including any Scheduls attached hereto, shall constitute the entire Authority Fram the Selle to the Listing
Brokerage. There is no representation, warranty, collateral agresment or condition, which affacts this Agreement ofher than as expressed herein.

15, ELECYRONIC COMMUNICATION: This Agreement and ary agreements, natices or other communications contemplated thereby may be transmitted
by means of slectronic systams, in which case signatures shall be deemed to be original. The transmission of this Agreement by the Seller by alacironic

means shall be deemed to confirm the Sefler hos retained o true copy of the Agreement.

ELECTRONIC SIGNATURES: f this Ag\reement has been signed with on slecironic signature the parties hereto consent and ograe to the use of such

electronic signoture with respect 1o this Agreement pursuant to the Electronic Commerce Act, 2000, 5.0. 2000, ¢17 os amended from time to time.

THE USTING BROKERAGE AGREES TO MARKET THE PROPERTY ON BEHALF OF THE SELLER AND REPRESENT THE SELLER IN AN ENDEAVOUR TO OBTAIN

A VALID OFFER TO PURCHASE THE PROPERTY ON THE TERMS SET QUT IN TyIS ?%REETENT OR ON SUCH OTHER TERMS SATISFACTORY TO THE SELLER.
.................... (bl O/23/2028 ... . JARED COMLEY . . .

{Auhorized 1o bind the Ttk Bigkezagel T e (ame of Person Signing)

THIS AGREEMENT HAS BEEN READ AND FULLY UNDERSTOOD BY ME, | ACCEPT THE TERMS OF THIS AGREEMENT AND t ACKNOWLEDGE ON THIS DATE | HAVE SIGNED UNDER

SEAL Any representations contained herein or o shown on any accompenying dota form respecting the Property are true 1o the best of my knowledge, information ond befied.

SIGNED, SEALED AND DELVERED | hove hereunto set my hand and seal:

125 FERRIS INC. .../57?.“.?,‘?.??“.?’.1 ....... o e
IN f Selt . . .9406
e of Seer] 4R June 25, 2024 | 6:29 #6.670.9

{SlgnnlumofSplIPr/Aulhon;’p ;g;%?-%’“?ﬁ%%ﬁ PP TP TR P PO Powd? (Dalp} ....................................... [&AiNoJ ................................................
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[Signature of Seller/Authorized Signing Officer} {Seal}  iDate) {te!. No.)

SPOUSAL CONSENT: The undersigned spouse of the Seller hereby consents to the listing of the Proparty herein pursuant to the provisions of the Family
Law Act, 8.5.0. 1990 and hereby agrees to execule all necessary or incidental documents to further any transaction pravided for herein.

{Spause] (Seal}  {Dote) {Tef. No.)

DECLARATION OF INSURANCE

The Satesperson,/Broker/Broker of Record JAREDCOWLEY .............................................................

hereby declares that he/she is insured as required by TRESA,

ST 7 1 YOS e
(Signature(s) of Salesperson/ Broker/Braker of Record) JARED COWLEY
ACKNOWLEDGEMENT
The Selfer(s) hereby acknowledge that the Sellerls) fully understand the terms of this Agreement and have received o copy of this Agreement
e
on the Z3....mceecerncarennnees dy OF jun cersenure ettt s asas .20 .24 revertasmssran e sa s aistisa R b es
DocuSigned by:
isié;{o‘t’;‘;;.eoig‘cilor‘}' ‘/W """""" Q>'<"< """"""""""""""""""""""""""""""""""""""" {bo;ci'"j'l“"ﬁ'e"js "'2024"1""'6":"2'QPDT
[5|9(|g|u|eo(53iler) ...... [ .. 8:’9582.‘\0&266438# ............... S S U T [Dgle}

Y Tho trodesmarks REATOR®, REAITORSS, MLSE, Multiple Lising Services® ond associated logos oro owned or confrolled by
lk The Cangdfion Real Estate Association ICREAH and identify the teol estate professional: who are members of CREA and the
e quality of services they provide Lised under [icanse.

@ 2074, Ontario Raol Estete Assaciation J"OREA®}. All rights resarvad . This form was developed by OREA for tha ssa and reproduction

by its mombers und licsnsees only. Any oflier use of reprodection is prohibited axcept with prio wrilion consunt of OREA. Do nol after
hen printing or repraducing !heysmn ard pre-sat poriﬁ):. CREA be?lrs na liakdity for ymur'.::;e of this foem Form 520 Revised Feb 2024 Page 3 of 4
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m Dntario Reaf Estate SChedl.“e A

Asscciation e .
Listing Agreement - Commercial

Form 520 Seller Representation Agreement
for usa in the Province of Ontario Aufhorify to Ofer for Sale
This Schedule is attached to and forms part of the Listing Agreement - Commercial Selier Representation Agreement, Authority to Offer for Sole [Agreement)
between:
BROKERAGE:...................... JONES LANG LASALLE REAL ESTATE SERVICES, INC., BROKERAGE . .. and
SELRERY oo A25 FERRIS TG, et conresses e s e s e oo as e A e
PROPERTY: . 125 FERRIS DRIVE i) NORTH BAY, ON [PIN:4817700221

This Schedule 1o the Agreement, inter afia, sets out the details of the provision of services, confidentiality ond representation by the Brokerage, and subject
1o the terms of Clause 14 in the Agreement (Conflict or Discrepancy], is in addition 1o provision of services, confidentiality ond representation set out in
the Agreement.

1. Any transaction to be accepted by the Seller shall be subject to Couxt approval in the
insolvency proceeding to be initiated by the Seller (the “Imsolvency Proceeding”};

3. Multiple Representation: The Seller acknowledges and agrees that Multiple Representation is
solely applicable under this Agreement in the event that the Degignated Representatives enter into
buyer representation agreements with buyers who may be interested in purchaging the Seller's
Property. For clarity, and notwithstanding anything to the contrary in the Agreement, the
representation of potential purchasers by any brokers/agents of the Listing Brokerage other than
the Designated Representatives’ shall not be construed to be Multiple Representation.

4. Limited Liapility: Neither party shall be liable to the other for, and each party hereby waives
any and all rights tec claim against the other, any special, indirect, incidental, congeguential,
punitive or exemplary damages in connection with this Agreement, including, but not limited to,
lost pyofits, even if such party has knowledge of the possibility of guch damages; and excluding
{i} third party claims for bodily injury or property damage, and; {ii) claims based on the Listing
Brokerage’'s and/or Designated Representatives’ gross negligence or willful misconduct, in no event
shall the Listing Brokerage’'s or Designated Representatives’ cumulative liability to the Seller
exceed One Million (§$1,000,000.00) Dollars.

5. FINTRAC: The Seller at all times agree to: 1) comply with all legal requirements under the
Proceeds of Crime (Money Laundering) and Terrorist Financing Act and FINTRAC and ii) provide any
and all reasonable assistance/information as soon as reagonably possible (but in no event no later
than 5 business days) upon request by the Listing Brokerage in order to allow it to do the same.

6. EXCLUDED FROM SERVICES: The Designated Representatives may assist in the preparation of offer
documentation but tha Ssller acknowledges and agrees that it will be solely responsible for
reviewing and approving any offers it accepts and drafting and negotiating the sale and purchase
agreement and related documentation {(collectively the “Purchase Agreement”} with respect to the
Property and may require certain legal advice and analysis in connection with the preparation,
review, negotiation{s) and eventual sale and conveyancing of the Property by its legal advisors.
It is expressly understood and agreed that Designated Representatives are not providing any legal
advice or legal services in comnection with the Agreement or the Purchase Agreement and Seller
agreeg to indemnify and hold the Listing Brokerage and Designated Representatives harmless in thia
regard.

This form must be initialled by oll parties 1o the Agreement.

DS
PN g «W I
INITIALS OF LISTING BROKERAGE: { (' ) INITIALS OF SELLER(S): { )
~ L ~ AT

The trademarks REALTOR®, REALTORSE, MLS®, Malipla Lising Servicos® ond asseciated logos ora owaed or controlled by
The Canodion Reol £siate Assecigtion [CREArl ond idontify the roo! eviate professionals who aio mempers of CREA ond the
e quality of services they provide. Used under ficonte.
© 2024, Oriario Raal Estote Assocition ["OREA”L All rights rasarvad This form wos developad by ORFA bor the use and reproduction
bnila mombers and licensses onty. Any ofher use o reprodugtion i prohibited sxcept with prioe wiitto consent of OREA. Do st oltar X
wihen printing or repiaducing e stondord pro-sat poron. GREA bears no lishility for your use of tis form Form 520 Revised Fab 2024 Page 4 of 4
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You have received this guide from a real .
estate agent because: In this guide:

« you are considering receiving services from o brokerage means & real estate brokerage

the real estate agent, or o real estate agent and agent mean a real
estate salesperson or broker

+ the agent is representing a client in the
transaction, and you might receive assistance » you and client rmean a buyer or seller
from the agent, + buyer and seifer can also mean /essee and

lessor respectively

Real estate agents in Ontario are reguired to
walk you through this guide before providing
services or assistance to you.

Please read the guide carefully and talk to the agent if you have questions.

What’s inside

Working with a real estate agent — page 2

This section describes the benefits of working with a real estate agent, what you can expect,
and the responsibilities of clients.

Know the risks of representing yourseif — page 4

This section explains the risks if you choose not to work with a real estate agent and the risks of
receiving assistance from a real estate agent who is working for the person on the other side of
the transaction.

Signing a contract with a real estate brokerage — page 6

When you work with a real estate agent, you sign a contract with the brokerage the agent works
for. These contracts are calied representation agreements. This section highlights what you should
ook for before you sign.

Understanding muitiple representation — page 9

Muitiple representation means the brokerage, or the agent represents more than one client in the
same transaction. This section explains how muitipte representation works, the risks, and what to
expect if you agree.

How to make a complaint — page 11

Ontario brokerages and real estate agents are accountable for their conduct. This section tells you
how to raise a concern with the brokerage and with RECO.

Legal disclaimer: The content of the RECO Information Guide is intended to help buyers and
sellers make informed decisions, This guide is not intended to act as a substitute for legal advice
or as a replacement for the Trust in Real Estate Services Act, 2002. Readers are encouraged to
retain qualified and independent fegai counsel to answer any legal guestions or address any legal

vVersion December 1, 2023 About this guide | RECO INFORMATION GUIDE ! 1
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Agents in Ontario must be registered, which requires completing the necessary education,
and carrving consumer deposit insurance and professional liability insurance.

Real estate agents provide valuable information, advice, and guidance to buyers and sellers
as they navigate the complexities of real estate transactions.

If you are a seller, an agent can:

Advise you on market conditions and the
best strategy to attract buyers and get the
best price for your home

Market or advertise your home, including
arranging photographs, videos and virtual
tours

Provide referrals to other professionals you'll
need, like a lawyer or home staging company
Arrange and attend home inspections and
appraisals

Arrange showings for interested buyers

Advise you on how to handle competing
offers, sharing the content of competing
offers, and other aspects of the transaction

Vet offers and potential buyers to ensure
thay can afford to buy your property

Negotiate with buyers to achieve the best
results, price, and terms, for you

Guide you through paperwork and closing
the transaction successfully

If you are a buyer, an agent can:

&

Assist you with getting pre-approvals for
financing so you know how much you can
afford

Make you aware of any tax exemptions
you might be eligible for

Gather and share information about
neighbourhoods and homaes that meet
your reqguirements, and arrange to show
you homes you'd like to see

Make inquiries about zening, permitted
property use, or other aspects of the home

Advise you on the best approach in
competing offer situations and how
to protect your offer information

Negotiate with seilers to achieve the best
results, price, and terms, for you

Guide you through paperwork and closing
the transaction successfully

Provide referrais to other professionals you'll
need (for example, home inspectors, lawyers,
or contractors)

Version: December 1, 2023

Working with a real estate agent | RECO INFORMATION GUIDE \ .
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You will also benefit from the duties the brokerage and
agent owe to you as a client

» Undivided loyalty

Your best interests are promoted and protected by the brokerage or agent representing you.
As a client, your interests take priority over the interests of the brokerage, its agents, and any
other party.

« Disclosure
They must tell you everything they know about the transaction or your client relationship that
could have an impact on any decisions you make.

» Confidentiality

Your confidential information cannot be shared with anyone outside of the brokerage without
your written consent, except where required by law, even after your client relationship ends.
This includes, for example, your motivation for buying or selling, and the amount you would
be willing to pay or accept.

« Avold confllcts of interest

They must avoid any situation that would affect their duty to act in your best interests. if a
conflict arises, they must disclose it to you and cannot provide any additional services to you
unless you agree in writing te continue receiving services.

You have responsibilities as a client
You need to:

« be clear about what you want and don't want and make sure you share all information that
might be relevant (for exampte, you might want zoning that permits your intended use, maybe
a home office or another specific use, or you might nof want a property where there has been a
violent crime);

« respond to your agent’s questions quickly;

« understand the terms of your agreement with the brokerage; and,

« pay the fees you have agreed on (see page 7), even if an agreement to buy or sell later falls
through because of your default or neglect,

Varsion: December 1, 2023 Working with a real estate agent | RECO INFORMATION GUIDE 3
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If you are involved in a real estate transaction and are not a client of a real estate brokerage, you
are considered a self-represented party. This means that you have chosen to represent yourself,
which has different rights and responsibilities. Very few huyers or sellers make this choice.

There are significant risks to representing yourself in a real estate transaction if you do not have
the knowledge and expertise required to navigate the transaction on your own. You will be dealing
with a seller or buyer who is benefitting from the services, opinions, and advice of an experienced

real estate agent.

RECO recommends that you seek independent professional advice before you proceed as a
self-represented party.

If you choose not to work with a real estate agent, it will be your responsibility to look after your
own best interests and protect yourself. This may include things like:

« making inguiries about zoning, permitted property use, or any other aspect of the property;

o determining what you believe to be the value of the property you are buying or seliing;

¢ determining how much you are willing to offer or accept;

« navigating competing offer situations,

o deciding what terms you want to include in an offer or agreement of purchase and sale; and,

« preparing all documents.

The real estate agent is working for another party
in the transaction

It’s important to be aware that the agent has a legal obligation to act in the best interests of the
person on the other side of the transaction. If you are a buyer or even just inquiring about the
property, for example, and the agent is working for the seller — the agent has a duty to do what's
best for their seller client.

Be aware that the agent is obligated to share anything you teil them with their client, which might
not be in your best interests to tell them, including:

« your motivation for buying or selling the property.

+ the minimum or maximum price you are willing to offer or accept; and,

» your preferred terms or conditions for an agreement of purchase and sale.

Varsion: December 1, 2023 Know the risks of representing yourself | RECO INFORMATION GUIDE 4
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The agent cannot: Any assistance the agent offers you:
o provide you with any services, opinions, or e is a service to their client, not you,

advice; o is in the best interests of their client, not you;
s do anything that would encourage you to rely and,

on their knowledge, skill, or judgement; or, » is to help their client sell or buy a property.

s encourage you to represent yourself or
discourage you from working with another
real estate agent or brokerage.

The agent must give you RECQO’s Information and Disclosure to Self-represented Party form and
walk you through it before they can provide you any assistance. You wilt be asked to confirm you
received it and understand what it means to be a self-represented party.

You have the right to change your mind

If you're concerned about completing a transaction on your own, or you need advice from a real
estate agent, you can choose to become a client of a real estate brokerage at any point during the
transaction (see Signing a contract with a real estate brokerage on page 6).

Version: December 1, 2023 Know the risks of representing yourself | RECO INFORMATION GUIDE o]
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When you become a client, you sign a

representation agreement with the brokerage
- a contract between you and the brokerage

for real estate services and representation,

If you don’'t want to sign an agreement, you

should not expect the real estate agent to
provide you with any services, like showing
you homes.

Representation agreements can be called
buyer representation agreements, or seller
representation or listing agreements.

Your agreement must be put in writing
and presented to you as soon as possible.

Protect yourself by reviewing the agreement

in detail. This will help to avoid any
misunderstandings between you and
yvour real estate agent.

What to look for in a

representation agreement

Your representation agreement should describe

the duties owed to you, the services you

will receive, your rights and responsibilities,
what you will pay, and specific terms of the
agreement, including how lfong the agreement

will last and whether you can cancel it.

Here are some key things to fook for.

Name of your designated
representative

There are two kinds of represeniation
agreements in Ontario:

Brokerage representation:

The brokerage and all its agents represent
you and must promote and protect your
hest interests, but one of the brokerage’s
real estate agents may He your primary
contact. They may provide referrals to other
professionals you'li need (for exarmpie, home
inspectors, lawyers, contractors).

Designated representation:

One (or more) of the brokerage’s real estate
agents is your designated representative.
The agent(s) represent(s) you and must
promote and protect your best interests.

The brokerage and its other agents are required
to treat you impartially and objectively.

An important aspect of designated
representation is that it reduces the likelihood
of multiple representation, You can read
more about this in Understanding multiole
representation on page 9.

Designated representation was introduced
in Ontario on December 1, 2023 Ask the real
estate agent whal type of representation the
brokerage cffers.

If the contract is a designated representation agreement, the name of your designated representative
will be included. More than one real estate agent working at the brokerage can be identified as your
designated representative.

sScope

Your agreement should specify the scope of the engagement. If you are a seller, this means the
agreement will identify the specific property.

Signing a contract with a real estate brokerage | RECO INFORMATION GUIDE 6
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If you are a buyer, you should consider the scope of the agreement carefully. Your agreement
might identify a specific property, a geographic area you are searching in, a type of property you
are looking for, or ather specific requirements. For example, if you are looking for both a house in
a particular city, and a cottage property near a lake, and want to work with different real estate
agents with local and property type expertise for each property, the scope should be clear in each
of the agreements to avoid disputes about who you might have to pay if you buy a property.

Services

The agreement must clearly set out the services you will receive. There is no standard set of
services — brokerages offer a variety of service options. You choose the services you want that
best meet your needs.

You might enter into an agreement with a brokerage for a specific purpose like, for example,
having an agent prepare an offer on a property you want to buy, or viewing a specific property.
Some sellers enter into an agreement sclely for the purpose of having their property advertised
on a local listing service.

Ask the real estate agent about the available services or combination of services that may be right
for you and your situation. If there are specific services you need or expect to receive, make sure
they are included in the agreement or as a schedule to the agreement. Don’t assume a particular
service will be provided if it's not included in the agreement.

Payment amount and terms
You and the brokerage decide the amount you wifl pay for services. The amount is not fixed or

approved by RECO, any government authority, or any reat estate association or real estate board.

You can agree to pay a fixed dollar amount, a percentage of the sale price, or a combination of
poth. The renresentation agreement cannot specify an amount based on the difference between
a property’s listing price and what it selis for.

Agreements must also identify circumstances in which the amounts agreed to might change and
how they will change in each circumstance.

If youw are a selley: i you are a buyer:

Your agreement needs to clearly indicate: Your agreement needs to clearly indicate:

» the amount you agree to pay your brokerage  + the amount you agree to pay your brokerage
(or how it will be calculated) for the services (or how it will be calculated) for the services
and representation you receive; and representation you receive,

» the amount (or how it will be caiculated) you « how the amount you agree to pay will change
agree to pay, if any, to compensate the buyer if the seller agrees to cover some or all of your
for their brokerage fees; and, brokerage fees; and,

» how the amounts you agree to pay might e how the amount you agree to pay
change if you consent to muitiple might change if you consent to multiple
representation (see page 9). representation (see page 9).

Important note for buyers: A seller might not offer any amount to cover the fees you owe (o your
brokerage under your agreement. This could affect the amount you are able to offer for a property.
Depending on your financial circumstances, you may not be able (o afford to buy a properlty when
the selfer does not agree to pay your brokerage fees.

-j

Version: December 3, 2023 Signing o contract with a real ¢state brokerage § RECC INFORMATION GUIDE
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Termination provisions

The agreement should list all circumstances when the agreement can be terminated. Review when
the brokerage can terminate the agreement, and make sure you are aware of any penalties or costs
that might apply in each case.

Two important circumstances to be aware of:

« Multiple representation: You do not have to agree to multiple representation, and your
agreement should be clear about what happens in that situation. For example, the agreement
could terminate completely, or you might be referred to another brokerage or designated
representative for the specific transaction but otherwise remain under the agreement with
the brokerage.

« Changing vour designated representative: If you have entered a designated representation
agreement, the brokerage cannot appoint a different designated representative unless you
agree. The brokerage may ask to appoint someone else if, for example, your designated
representative stops working with the brokerage, or is otherwise not available to provide
the services and representation outlined in the agreement.

Expiry date

The agreement’s expiry date must appear prominently on the first page. There is no set time of
standard term for a representation agreement: it can be in place for a day, a few weeks, or months.
Consider how long you want the agreement to remain in place, and make sure you know when your
agreement will expire. Keep in mind that a holdover clause could mean you owe money even after
the expiry of the agreement.

Holdover clause

Most representation agreements inciude what is often called a holdover clause. The clause may
require you to pay the brokerage fees for a purchase or sale even when the transaction happens
after your representation agreement expires. The clause will specify the time the holdover clause
is in effect from the date the agreement expires.

A holdover clause is designed to protect the brokerage, and there is no minimum or set time for a
hoidover period. If your agreement includes a holdover clause, make sure you agree to the length
of the holdover period before you sign it

For example, let’s say you are a seller, and your agreement includes a 30-day holdover clause.
This means that even if your agreement has expired, under certain conditions, you might be obligated
to pay the brokerage commission if you sell your home during the 30-day holdover period.

Similarly, assume you enter into a buyer agreement that includes a 30-day holdover clause and
the agent shows you a home before the expiry of the contract. If you buy the home after the
expiry of the agreement, but during the hoidover period, you might be obligated te pay the
brokerage commission.

Version: December 1, 2023 Signing a contract with a real cstate brokerage | RECO INFORMATION GUIDE ! 8
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Multiple representation means a designated representative or brokerage represents more than one
client, with competing interests, in the same transaction. This can happen in different ways, depending
on the type of representation agreement you and the other clients have with the brokerage:

Brokerage representation: Designated representation:

Multiple representation exists when the Muitiple representation exists when the same
brokerage represents both the buyer and real estate agent is the designated representative
seller in the same transaction, or two or more for both the buyer and the selier in the same
competing buyers interested in the same transaction, or for two or more competing buyers
property — even when the clients are working interested in the same property.

with different real estate agents.

Multipte representation is not permitted unless each of the clients involved agrees. You should seek
independent professional advice (for exampie, from your real estate lawyer) before proceeding.

The brokerage or your designated representative has a duty to promote and protect your best
interests and avoid conflicts of interest, If your brokerage or designated representative enters
into an agreement with another client who has an interest in the same property as you, this places
poth clients in multipie representation. Multiple representation introduces risks you and the other
client shouid consider.

It’s important to understand the risks. if you agree to muitiple representation, the brokerage
or designated representative:
¢ Must treat each of the clients involved in an objective and impartial manner,

« Cannot maintain undivided loyalty to you or promote and protect your interests over the
interests of the other client; and,

« Cannot offer advice to you about such things as the price you should offer or accept or terms
that should be included in an agreement of purchase and sale,

What to expect before you agree to multiple representation

The brokerage is required to provide you with a written disclosure that explains:

o how the brokerage's duties or the designated representative's duties to you will change;

« the differences in the services you will receive; and,

» any change to how much you pay the brokerage.

Until this information is disclosed in writing to all clients in the transaction, and they all agree in

writing, the brokerage or designated representative cannot take any further steps on behalf
of any of the clients.

Version: December 1, 2023 Understanding muttiple representation | RECO INFORMATION GUIDE 9
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Confidential information you provided to the brokerage or the designated representative when
vou were represented cannot be shared without your written consent.

You can refuse multiple representation

if you don't agree, the brokerage or your designated representative is not allowed to proceed.

Ask the brokerage or real estate agent about alternatives to multiple representation. For example,
if you are a buyer, the brokerage could refer you to another brokerage or another designated
representative to help you make an offer on the property.

Agreeing to multipie representation significantly reduces what the brokerage and its agents can
do for you, which could have consequences and costs.

t

You may have seen articles in the media about open bidding, or an open offer process.

Buyers in Ontario who have made an offer on a property are entitled to know the number of
competing offers. Sellers choose how much other information, if any, they want to share about
the offers they receive,

iIf you are a seller: if you are a buyer:

+ You decide how much information you s You decide whether vou want to participate
want to share about the competing offers. in a process where the content of your offer

« Your agent will advise you based on the might be shared with other buyers.
characteristics of your property, market = Your agent can tell you the steps to take
conditions, the content of the offers you to avoid having the content of your offer
receive and other things. shared with other buyers,

o You need to provide clear written direction » Be aware that the seiler can make the
to your agent before the content of any decision to share the content of offers at
offers can be shared. Personal or identifying any time. You may not know in advance,
information contained in offers cannot
be shared.

Version: December 1, 2023
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Brokerage firms and real estate agents working in Ontario must be registered with RECO.
Ontario brokerages and real estate agents are accountable for their conduct. If you have a concern:

First, contact your brokerage

In many cases, your brokerage will be able to mediate or resolve your complaint about a real estate
agent or the services provided under your representation agreement. Search for the brokerage in
RECOQO's Public Register to find the name of the broker of record (the person responsible for ensuring
the brokerage complies with the iaw) and their contact information. Note that the brokerage cannot
ask you to sign an agreement that requires you to withdraw a complaint to RECO or prevents you
from making one.

Contact RECO

To file a complaint with RECO about a brokerage or real estate agent, visit the complaints section
of the RECQO website. The website explains the complaints process, possible outcomes, and how
to file your complaint. RECO will review the issue, determine if it has the authority to deal with it,
and what next steps, if any, it will take.

Real Estate Council of Ontario
3300 Bloor Street West
Suite 1400, West Tower
Toronto, ON Canada M8X 2X2

Phone: 416-207-4800

Toll Free: 1-800-245-6910

Consumer inquiries: information@reco.on.ca
WWW.reco.0n.ca

Where to get more information

For more information about buying and selling property in Ontario: RECO’s website,
For the legislation that governs brokerages and real estate agents trading in real estate
in Ontario: Trust in Real Estate Services Act, 2002,

Version: December 3, 2023 How to make a compiaint | RECO INFORMATION GUIDE 1
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JARED COWLEY

Real estate agent name
JONES LANG LASALLE REAL ESTATE SERVICES, INC.
Brokerage name

6/23/2024 Eﬁz@“"

Date guide was provided Signature of real estate agent

| acknowledge the real estate agent named above provided the RECQO Information Guide to me and
explained the content.

MICHAEL DI IQRIO

Buyer/seller name Buyer/seller name
DocuSigned by:

Signature of buyer/seiler [ . D( C,_Sig»ﬁature of buyer/seller
Hre682ACEZ664E8. |

Date June 25, 2024 | 6:29 PDT Date
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THIS IS EXHIBIT "P"l REFERRED TO IN THE

AFFIDAVIT OF MICHAEL DI IORIO SWORN
BEFORE ME THIS 22nd DAY OF JULY, 2024.

DocuSigned by:

Sarale (am

716DC5FB63604ED...

A Commissioner for Taking Affidavits, etc.
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EXECUTION

125 FERRIS INC.
DEBTOR IN POSSESSION FINANCING TERM SHEET
(the “Term Sheet”)

June 25,2024

125 Ferris Inc.

200 Ronson Drive, Suite 201
Toronto, Ontario

MOW 579

Attention: Michael Di Iorio

Re: Debtor in Possession Financing for 125 Ferris Inc.

Recitals

A.

1.

2.

3.

On or about the date hereof, 125 Ferris Inc. (the “Borrower”) has filed or will imminently file a
Notice of Intention to Make a Proposal (the “NOI”) under the Bankruptcy and Insolvency Act
(Canada) (the “NOI Proceedings”). KSV Restructuring Inc. has consented to or will imminently
consent to act as the proposal trustee of the Borrower (the “Proposal Trustee”).

The Borrower intends to bring a motion to the Ontario Superior Court of Justice (Commercial List) (the
“Court”) for an order, among other things, approving this Term Sheet (the “DIP Order”) and granting
the DIP Charge (as defined herein) to secure the advance made under the DIP Facility (as defined herein);

The Borrower requires funding to preserve and maintain the real property municipally known as
125 Ferris Drive, North Bay, Ontario (the “Property”) for the benefit of the stakeholders and in
order to complete a sale of the Property; and

Laurentian Bank of Canada (the “DIP Lender”) has agreed to advance a debtor-in-possession loan
in the aggregate principal amount of CA$235,000, subject to and in accordance with the terms and
conditions of this Term Sheet.

BORROWER: 125 Ferris Inc.
LOAN AMOUNT: CA$235,000
DIP FACILITY: Non-revolving facility in the maximum aggregate amount of

CA$235,000 (the “DIP Facility”).

The DIP Facility shall be used to preserve and maintain the Property in
accordance with the cash flow projections attached hereto as Schedule
“A” (the “Cash Flow Projections”) approved by the DIP Lender and
the Proposal Trustee while the Borrower identifies a buyer for the
Property (a “Transaction”) pursuant to sale process to be conducted by
Jones Lang LaSalle (“JLL”) within the NOI Proceeding. Commencing
on or about the date hereof, the Cash Flow Projections shall be be
updated on a monthly basis and approved by the DIP Lender (the
“Updated CFP”).

Page 1 of 17
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5. INTEREST:

6. RECOVERABLE
EXPENSES:

NATDOCS\78864099\V-5

188

The amount of the DIP Facility may be amended by the Borrower and
the DIP Lender in writing and subject to the consent of the Proposal
Trustee, or further order of the Court. The Borrower may not use the
proceeds of the DIP Facility to pay any pre-filing obligations of the
Borrower or fees of the professionals retained by the Borrower (which
shall be secured by a second ranking Court ordered administration
charge in the amount of $500,000 (the “Administration Charge”)),
except with the written consent of the DIP Lender.

Subject to the Conditions Precedent set out in Section 11 of this Term
Sheet, and the Borrower complying with the provisions of this Term
Sheet, the DIP Lender shall make the DIP Facility available to the
Borrower in one advance (the “Advance”) which shall be requested by
the Borrower in writing (the “Advance Request”).

Nothing in this Term Sheet creates a legally binding obligation on the
DIP Lender to advance any amount under the DIP Facility at any time
unless the Borrower complies with the provisions of this Term Sheet.

The Advance shall be funded by wire transfer into an account designated
by the Proposal Trustee, or such other means as determined or approved
by the DIP Lender in its sole discretion, acting reasonably.

Interest shall accrue under the DIP Facility at a rate equal to 14.4% per
annum on the outstanding indebtedness (the “Interest”). Interest shall
be calculated on the daily outstanding balance owing under the DIP
Facility, not in advance, and shall accrue and be paid on the Maturity
Date (as defined herein).

The Borrower shall pay, in each case, on a full indemnity basis: (i) all
reasonable and documented legal expenses incurred by the DIP Lender
in connection with the negotiation, preparation and performance of this
Term Sheet, (ii) all of the DIP Lender’s reasonable and documented
costs of realization or enforcement, in each case in connection with or
related to the DIP Facility, the DIP Charge, this Term Sheet, or the NOI
Proceedings, and (iii) all of the reasonable and documented legal
expenses incurred by Laurentian Bank of Canada in respect of the
indebtedness pursuant to the Offer of Financing dated October 10, 2013
(the “Existing Credit Agreement”) (collectively, “Recoverable
Expenses”), provided that the Recoverable Expenses will become
payable on the Maturity Date and shall be added to the indebtedness
outstanding under the DIP Facility and secured by the DIP Charge.

If the DIP Lender has paid any expense for which the DIP Lender is
entitled to reimbursement from the Borrower, such expenses shall be
added to the DIP Facility and shall accrue interest at the rate set out
above. All such fees and expenses and interest thereon shall be secured
by the DIP Charge, whether or not any funds are advanced under the
DIP Facility.
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7. COMMITMENT FEE:

8. SECURITY:

9. MATURITY DATE:

10. REPAYMENT:
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The Borrower shall pay a commitment fee in the amount of CA$10,000
(the “Fee”) which shall be deemed to be fully earned by the DIP Lender
and payable on the date that the Court issues the DIP Order approving
the DIP Facility. The Fee shall be added to the indebtedness outstanding
under the DIP Facility and secured by the DIP Charge.

All debts, liabilities and obligations of the Borrower to the DIP Lender
under or in connection with the DIP Facility, this Term Sheet, and any
other documents executed in connection therewith shall be secured by a
Court-ordered super-priority charge (the “DIP Charge”) granted to the
DIP Lender in and to all present and future properties, assets, and
undertakings of the Borrower, real and personal, tangible and intangible
owned by the Borrower, whether now owned or hereafter acquired,
including but not limited to the Property (collectively, the “DIP
Property”). For greater certainty, the DIP Charge shall be a first
ranking Court ordered charge, ranking in priority to the second ranking
Court ordered Administration Charge.

Unless otherwise agreed by the DIP Lender in its sole discretion, the
term of the DIP Facility shall expire, and the Borrower shall repay all
obligations owing to the DIP Lender under this Term Sheet on the
earliest of (the “Maturity Date”):

(a) December 31, 2024;
(b) the closing of a Transaction;

(c) any Order made by the Court replacing KSV Restructuring Inc.
as Proposal Trustee;

(d) the date on which the NOI Proceedings are terminated for any
reason, including if the Borrower becomes bankrupt, whether
voluntarily or involuntarily; and

(e) the occurrence of an Event of Default (as defined herein).

The aggregate principal amount owing under the DIP Facility plus all
accrued and unpaid Interest, Recoverable Expenses and the Fee, shall
become immediately due and payable on the Maturity Date. The DIP
Facility may be prepaid at any time, without penalty (provided all
accrued and unpaid Interest, Recoverable Expenses and the Fee are paid
in full). If the Borrower chooses to prepay any amount owing under the
DIP Facility, any such payment shall be applied: (i) first, to all accrued
and unpaid Interest; (ii) second, to the Fee and all Recoverable
Expenses; and (iii) third, to any principal amount outstanding under the
DIP Facility.

In the event that the Borrower earns net income from the Property in an
amount sufficient to pay interest accruing in respect of the DIP Facility
and/or to service the indebtedness outstanding under the Existing Credit
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Agreement, such funds must be used by the Borrower to pay that
corresponding indebtedness to the DIP Lender when due.

The availability of the DIP Advance shall be conditional upon the
following, which may be waived by the DIP Lender, in its reasonable
discretion, in writing (the “Conditions Precedent”):

(a) written acceptance of this Term Sheet by the Borrower;

(b) the DIP Lender shall have received and approved the Cash Flow
Projections in accordance with the terms of this Term Sheet;

(c) the Court shall have issued the DIP Order, in a form satisfactory
to the DIP Lender, including:

i.  approving this Term Sheet and the DIP Facility up to
an authorized limit of CA$235,000; and

ii.  granting the DIP Charge in favour of the DIP Lender;

(d) the DIP Lender shall, acting reasonably, be satisfied that the
Borrower has complied with and is continuing to comply, in all
material respects, with all applicable laws, regulations and
policies in relation to its business other than as may be permitted
by an Order of the Court in the NOI Proceedings, provided that
the issuance of any such Order does not result in the occurrence
of an Event of Default;

(e) no Event of Default has occurred or will occur as a result of the
Advance; and

(f) the DIP Lender shall have received an Advance Request from
the Borrower, which may be from counsel to the Borrower,
confirming that the Borrower is in compliance with this Term
Sheet and the DIP Order.

The Borrower represents and warrants to the DIP Lender, upon which
representations and warranties the DIP Lender relies in entering into this
Term Sheet and when making the Advance, as follows
(the “Representations and Warranties™):

(a) the Borrower is a corporation existing under the laws of their
jurisdiction of incorporation;

(b) save to the extent previously disclosed by the Borrower to the
DIP Lender, the Borrower has paid, where due, its tax and other
obligations, including Harmonized Sales Tax, and is not in
arrears in respect of these obligations;

(c) the Borrower maintains, with financially sound and reputable
insurance companies, insurance in such amounts and against



Docusign Envelope ID: 6DBB7CD0-AFA2-4BA6-B029-87D683D87DF9

13. COVENANTS:

NATDOCS\78864099\V-5

(d)

(a)

(b)

(c)

(d)

(e)

()

(2

191

such risks as are customarily maintained in respect of
commercial real property; and

to the best of the Borrower’s knowledge, all factual information
provided by or on behalf of the Borrower to the DIP Lender for
the purposes of or in connection with this Term Sheet or any
transaction contemplated herein is true and accurate in all
material respects on the date as of which such information is
dated or certified and is not incomplete by omitting to state any
fact necessary to make such information (taken as a whole) not
materially misleading at such time in light of the circumstances
under which such information was provided.

During the period of this Term Sheet, the Borrower will:

list the Property for sale with JLL as soon as reasonably possible
on terms acceptable to the DIP Lender;

provide the DIP Lender with:

i.  an outline of the marketing proposal proposed by JLL
which shall be satisfactory to the DIP Lender;

ii.  copies of all offers received for the purchase of the Real
Property; and

iii.  bi-weekly updates in respect of the sale and marketing
process of the Property from JLL;

immediately terminate any non-paying tenant of the Property
and provide for their immediate eviction;

obtain the consent of the DIP Lender prior to accepting any
offer to purchase the Property, such consent not be
unreasonably withheld by the DIP Lender;

accept an offer to purchase the Property within the parameters
set by the DIP Lender in writing from time to time;

conduct regular inspections of the Property as required to
maintain adequate insurance coverage and to the satisfaction of
the DIP Lender;

promptly, upon receipt by the Borrower of same, give the DIP
Lender a copy of any Notice of Motion or Application to vary,
supplement, revoke, terminate or discharge the DIP Order,
including, without limitation, any application to the Court for
the granting of new or additional security that will or may have
priority over the DIP Charge, or otherwise for the variation of
the priority of the DIP Charge;
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prior to service, provide the DIP Lender with all materials the
Borrower intends to file in the NOI Proceedings and provide the
DIP Lender and its counsel a reasonable amount of time to
review same;

provide the DIP Lender with any additional financial
information reasonably requested by the DIP Lender, including
any the Updated CFP;

use the Advance under the DIP Facility for the purposes for
which they are being provided, as set out in Section 3 of this
Term Sheet, or such other purposes that may be agreed to by the
DIP Lender and the Proposal Trustee in writing;

comply with the provisions of the DIP Order and any other court
order made in the NOI Proceedings; provided that if any court
order in the NOI Proceedings contravenes this Term Sheet or
any other DIP Facility documentation so as to adversely impact
the rights or interests of the DIP Lender in a material manner,
the same shall be an Event of Default hereunder;

provide the DIP Lender with prompt written notice of any event
that constitutes, or would, with notice, lapse of time, or both,
constitute an Event of Default, a breach of any covenant, or
other term or condition of this Term Sheet, or of any document
executed in connection with this Term Sheet;

(m) conduct all activities in a manner consistent with the Cash Flow

(n)

(0)

(p)

@

Projections and Updated CFP and make all payments outlined
in the Cash Flow Projections and Updated CFP;

provide the Proposal Trustee with unfettered access to its books
and records and consent to the Proposal Trustee providing
financial information to the DIP Lender as reasonably
requested;

keep and maintain books of account and other accounting
records in accordance with generally accepted accounting
principles;

maintain adequate insurance in respect of the Property in form
and substance satisfactory to the DIP Lender listing the DIP
Lender as the first loss payee; and

not, without the prior written consent of the DIP Lender and the
consent of the Proposal Trustee or further order of the Court,
incur any borrowings or other secured indebtedness, obligations
or liabilities, other than the DIP Facility, or create or grant any
security (other than the Administration Charge and the DIP
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Charge) over the Property, whether ranking in priority to or
subordinate to the DIP Charge.

The Borrower shall indemnify and hold harmless the DIP Lender and
its affiliates and officers, directors, employees, representatives,
advisors, solicitors and agents (collectively, the “Indemnified
Persons”) from and against any and all actions, lawsuits, proceedings
(including any investigations or inquiries), claims, losses, damages,
liabilities or expenses of any kind or nature whatsoever that may be
incurred by or asserted against or involve any of the Indemnified
Persons as a result of, in connection with or in any way related to the
DIP Facility, the proposed or actual use of proceeds of the DIP Facility,
this Term Sheet, the NOI Proceedings, the DIP Order or any other
agreements entered into between the DIP Lender and the Borrower with
respect to the foregoing. Notwithstanding the foregoing, the Borrower
shall have no obligation to indemnify any Indemnified Person against
any such loss, liability cost or expense (a)to the extent that such
Indemnified Person is found by a final judgment of a court of competent
jurisdiction to arise from their gross negligence, bad faith or wilful
misconduct, or (b) to the extent arising from any dispute solely among
Indemnified Persons other than any claims arising out of any act or
omission on the part of the Borrower. The DIP Lender shall not be
responsible or liable to the Borrower or any other person for
consequential or punitive damages.

The DIP Facility shall be subject to the following events of default
(“Events of Default™):

(a) the Borrower’s failure to pay any amount due hereunder when
due and payable;

(b) any covenant, Condition Precedent, payment obligation, or
other term of this Term Sheet is not complied with or fulfilled
to the satisfaction of the DIP Lender, acting reasonably;

(c) any representation or warranty made by the Borrower is
incorrect or misleading in any material respect when made;

(d) the seeking or support by the Borrower of any Court order (in
the NOI Proceedings or otherwise) that is adverse or potentially
adverse to the interests of the DIP Lender;

(e) the issuance of any court order staying, reversing, vacating or
modifying the terms of the DIP Order, the DIP Facility or the
DIP Charge without the DIP Lender’s consent, which consent
may be withheld in the DIP Lender’s sole discretion;

() the service or filing of a notice of appeal, application for leave
to appeal, or an appeal in respect of the DIP Order that is not
being diligently contested by the Borrower, provided that, if the
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Borrower is unsuccessful in contesting any such appeal, that
shall automatically constitute an Event of Default;

an event occurs that will, in the opinion of the DIP Lender,
acting reasonably, materially impair the Borrower’s financial
condition, operations or ability to perform its obligations under
this Term Sheet or any order of the Court;

failure by the Borrower to comply with the DIP Order or any
further Order of the Court;

any material adverse change in (i) the Property; (ii) the DIP
Charge, including its priority; (iii) the ability of the Borrower to
perform its obligations under this Term Sheet or to any person
under any material contract; and (iv) the DIP Lender’s ability to
enforce any of its rights or remedies against the Property, or for
the obligations of the Borrower to be satisfied from the
realization thereof;

the commencement of any claim, action, proceeding,
application, motion, defense or other contested matter
(collectively, a “Claim”) that is not being diligently contested
by the Borrower, the purpose of which is to seek or the result of
which would be to obtain any order, judgment, determination,
declaration or similar relief: (i) invalidating, setting aside,
avoiding, or subordinating the obligations of the Borrower
under the DIP Facility, the DIP Charge or its priority, (ii) for
monetary, injunctive or other relief against the DIP Lender or
the Property, or (iii) preventing, hindering or otherwise
delaying the exercise by the DIP Lender of any of its rights and
remedies hereunder, pursuant to the DIP Order or under
applicable law, or the enforcement or realization by the DIP
Lender against the Property, provided that if the Borrower is
unsuccessful in contesting any such Claim, that shall
automatically constitute an Event of Default.

Upon the occurrence of an Event of Default, the DIP Lender may, in its
sole discretion, by way of written notice to the Borrower, elect to
terminate the DIP Facility and accelerate all amounts outstanding under
the DIP Facility. Upon the occurrence of an Event of Default, the DIP
Lender may, upon providing five business days’ written notice to the
Borrower and the Proposal Trustee:

apply to the Court for the appointment of a receiver, an interim
receiver or a receiver and manager over the Property, or for the
appointment of a trustee in bankruptcy of the Borrower; and

(b) exercise all such other rights and remedies available to the DIP

Lender under this Term Sheet, the DIP Order, any other order
of the Court or applicable law.
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No failure or delay on the part of the DIP Lender in exercising any of
its rights and remedies shall be deemed to be a waiver of any kind.

Any consent, approval, instruction or other expression of the DIP
Lender to be delivered in writing may be delivered by any written
instrument, including by way of electronic mail, by the DIP Lender, or
its counsel, pursuant to the terms hereof.

The DIP Lender shall at all times be treated as an “unaffected creditor”
in the NOI Proceedings, including in any proposal filed pursuant thereto
and/or in any other insolvency, restructuring, reorganization and/or
arrangement proceeding with respect to the Borrower thereafter
including, without limitation, proceedings under the Bankruptcy and
Insolvency Act (Canada), Companies’ Creditors Arrangement Act
(Canada) or any other legislation of any jurisdiction pertaining to
insolvency or creditors’ rights; and

No proposal or plan of compromise or arrangement filed by the
Borrower shall contemplate or result in a compromise or other
impairment of indebtedness of the Borrower to the DIP Lender under
this Term Sheet or under the Existing Credit Agreement.

The Borrower shall be responsible for all of the DIP Lender’s reasonable
legal fees incurred in respect of the DIP Facility and the obligations
under the Existing Credit Agreement on a full indemnity basis.

The Borrower will, at its own expense and promptly on demand by the
DIP Lender at any time, do such acts and things and execute and deliver
such documents as the DIP Lender may reasonably request to give effect
to any other provisions set out hereunder.

This Term Sheet constitutes the entire agreement between the parties
relating to the subject matter hereof. To the extent that there is any
inconsistency between this Term Sheet and any of the other
documentation that the DIP Lender requires the Borrower to execute,
this Term Sheet shall govern.

No waiver or delay on the part of the DIP Lender in exercising any right
or privilege hereunder will operate as a waiver hereof or thereof unless
made in writing by the DIP Lender and delivered in accordance with the
terms of this Term Sheet, and then such waiver shall be effective only
in the specific instance and for the specific purpose given.

Any provision in this Term Sheet, which is prohibited or unenforceable
in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof or affecting the validity or enforceability of
such provision in any other jurisdiction.
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The Borrower shall not assign this Term Sheet or any of the provisions
set out herein without the prior written consent of the DIP Lender, which
consent may be unreasonably withheld. The DIP Lender may assign or
sell its rights or obligations with respect to this Term Sheet to any person
without the prior written consent of the Borrower.

During the period of this Term Sheet, Laurentian Bank of Canada
hereby agrees to forbear from enforcing its legal rights and remedies
pursuant to the Existing Credit Agreement, related security or otherwise.

The DIP Facility and the provisions set out herein shall be governed and
construed in all respects in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein.

This Term Sheet may be executed in any number of counterparts and by
facsimile or other electronic transmission, each of which when executed
and delivered, shall be deemed to be an original, and all of which, when
taken together, shall constitute one and the same instrument.

The Borrower agrees that the DIP Lender’s services are rendered at the
time this Term Sheet is both accepted by the Borrower and approved by
the Court. Notwithstanding the foregoing, the Fee shall be payable by
the Borrower to the DIP Lender if this Term Sheet is not approved by
the Court.

If the terms and conditions set out herein are satisfactory and the
Borrower is prepared to seek Court approval of same, kindly
acknowledge acceptance by initialling each page and signing below.
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This Term Sheet will be open for acceptance by the Borrower until 5:00 p.m. (Eastern Time) on June 25 , 2024.

LAURENTIAN BANK OF CANADA

AV

Name: EChristopher-Coreoran  Marc-Antoine Plante,
Title:  Manager—Speeialleans AVP Special Loans

I have the authority to bind the Bank.
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BORROWERS’ ACKNOWLEDGMENT AND ACCEPTANCE:

The undersigned hereby acknowledge that they have been advised by the DIP Lender to seek legal advice with
respect to this Term Sheet and have done so prior to signing this Term Sheet.

The undersigned hereby accepts and agreed to be bound by the terms and conditions of this Term Sheet, expressly
subject to Court approval of same.

Dated this 29 day of June, 2024.
BORROWER:

125 FERRIS INC.

Name: Michael Di lorio
Title:  Authorized Signing Officer

I have the authority to bind the Corporation.
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Schedule “A”
Cash Flow Forecast

(attached).
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125 Ferris Inc. (the "Company™)

Projected Cash Flow

As prepared by Property Management

For the seven month period ending October 31, 2024
(unaudited; C$)

Notes Apr-24  May-24  Jun-24 Jul-24  Aug-24  Sep-24 Oct-24 Total
Solar Revenue 1 2,000 2,000 2,000 2,000 2,000 2,000 2,000 14,000
Expenses
Utilities 2 2,500 2,500 2,500 2,500 2,500 2,500 2,500 17,500
Landscaping 3 786 786 786 786 786 786 786 5,500
Insurance 4 2,042 2,042 2,042 2,042 2,042 2,042 2,042 14,292
Management fees 5 1,500 1,500 1,500 1,500 1,500 1,500 1,500 10,500
Taxes 6 22,641 22,641 22,641 22,641 22,641 22,641 22,641| 158,486
Security 7 1,500 1,500 1,500 1,500 1,500 1,500 1,500( 10,500
Other 2,500 2,500 2,500 2,500 2,500 2,500 2,500 17,500
8,9 33,468 33,468 33,468 33,468 33,468 33,468 33,468| 234,278
Net cash flow -31,468 -31,468 -31,468 -31,468 -31,468 -31,468 -31,468| -220,278

Notes

O, WNBRE

2024 which may reflect a small increase.

0

. The Company intends to hire a security guard to monitor the facility on a weekly basis.
. Excludes all professional fees which are assumed to be secured under a $500,000 administration charge.

. The company leases solar panels on the roof of its building which generate revenue of $2,000 per month.
. Represents an estimate for utilities if the building is vacant.
. Represents the estimated cost to maintain the property (grass cutting, etc.).
. Represents property and general commercial liability insurance.
. Represents management fees payable to Prime Real Estate Group Inc.

Represents the Companies' monthly tax bill owing to the City of North Bay. The Company expects to receive its final 2024 tax bill in June

9. The cash flow excludes any contingency for unexpected costs (i.e. burst pipe, damage to the property, etc.).
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Court File No.: BK-24-03101800-0031
Estate File No.: 31-3101800

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY & INSOLVENCY

THE HONOURABLE ) WEDNESDAY, THE 31st

JUSTICE KIMMEL DAY OF JULY, 2024

IN THE MATTER OF THE NOTICE OF INTENTION TO MAKE A PROPOSAL OF
125 FERRIS INC.
IN THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

ORDER

THIS MOTION, made by 125 Ferris Inc. (“Ferris” or the "Company") was heard this

day at 330 University Avenue, Toronto, Ontario via videoconference.

ON READING the affidavit of Michael Di lorio sworn July 22, 2024 (the “Di Iorio
Affidavit”) and the First Report of KSV Restructuring Inc., in its capacity as proposal trustee for
the Company (the “Proposal Trustee) dated July ®, 2024, and on hearing the submissions of
counsel for the Company, the Proposal Trustee and such other counsel listed on the counsel slip,

no one else appearing although properly served as appears from the affidavit of service of ®

sworn July @, 2024 filed:
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged so that this motion is properly returnable today and hereby dispenses

with further service thereof.
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DEFINED TERMS

2. THIS COURT ORDERS that capitalized terms not otherwise defined herein shall have

the meaning ascribed to such term in the Di lorio Affidavit.

EXTENSION OF TIME TO FILE A PROPOSAL

3. THIS COURT ORDERS that the time within which the Company is required to file a
proposal to its creditors with the Official Receiver, under section 50.4(9) of the Bankruptcy and
Insolvency Act, RSC 1985, c. B-3 (the “BIA”), shall be and is hereby extended to September 21,
2024.

EXTENSION OF STAY

4. THIS COURT ORDERS that the stay of proceedings shall be and is hereby extended to
11:59 p.m. on September 21, 2024.

INTERIM FINANCING

5. THIS COURT ORDERS that the Company is hereby authorized and empowered to
obtain and borrow under a credit facility (the “Interim Financing Facility”) from Laurentian
Bank of Canada (the “Interim Lender”) in order to finance the Company’s working capital
requirements, provided that borrowings under the Interim Financing Facility shall not exceed

$235,000, unless permitted by further Order of this Court.

6. THIS COURT ORDERS that the Interim Financing Facility shall be on the terms and
subject to the conditions set forth in the interim financing term sheet between Ferris and the Interim
Lender, dated June 25, 2024 (the “Term Sheet”) and attached to the Di lorio Affidavit as an
Exhibit.

7. THIS COURT ORDERS that the Term Sheet is approved and Ferris is hereby authorized
and empowered to execute and deliver such credit agreements, mortgages, charges, hypothecs and
security documents, guarantees and other definitive documents (collectively, the “Definitive
Documents”), as are contemplated by the Term Sheet or as may be reasonably required by the

Interim Lender pursuant to the terms thereof, and Ferris is hereby authorized and directed to pay
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and perform all of its indebtedness, interest, fees, liabilities and obligations to the Interim Lender
under and pursuant to the Term Sheet and the Definitive Documents as and when the same become

due and are to be performed, notwithstanding any other provision of this Order.

8. THIS COURT ORDERS that the Interim Lender shall be entitled to the benefit of and is
hereby granted a charge (the “Interim Lender’s Charge”) on all of the present and after-acquired
assets, property and undertaking (the “Property”) of the Company. The Interim Lender’s Charge
secures: (a) the obligations of Ferris to the Interim Lender, including the payment of principal,
interest, fees and other amounts under the Term Sheet, and (b) all costs, fees and expenses,
including legal fees and disbursements, incurred by the Interim Lender in connection with the
Term Sheet, the Interim Financing Facility, the within proceedings and the enforcement of the
Interim Lender’s rights under the Term Sheet, this Order, any other Court order and the Interim
Lender’s Charge. The Interim Lender's Charge shall not secure an obligation that exists before
this Order is made. The Interim Lender’s Charge shall have the priority set out in paragraphs 14
and 15 hereof.

9. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the Interim Lender may take such steps from time to time as it may deem necessary
or appropriate to file, register, record or perfect the Interim Lender’s Charge or any

of the Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the
Interim Lender’s Charge: (i) the Interim Lender may cease making advances to the
Company, and (i1) the Interim Lender may make demand, accelerate payment and
give other notices, and apply to this Court, upon not less than 3 business days' notice
to the Company, the Proposal Trustee and to the service list, to exercise any and all
of their rights and remedies against the Company or the Property under or pursuant
to the Definitive Documents, including, without limitation, for the appointment of
a receiver, receiver and manager or interim receiver, or for a bankruptcy order
against the Company and for the appointment of a trustee in bankruptcy of the

Company; and
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(©) the foregoing rights and remedies of the Interim Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Company or the Property.

10. THIS COURT ORDERS AND DECLARES that the Interim Lender shall be treated as
unaffected in any proposal filed by the Company under the BIA.

11. THIS COURT ORDERS that the Interim Lender’s Charge shall constitute a charge on
the Property and shall have the priority set out in paragraphs 14 and 15 hereof.

ADMINISTRATION CHARGE

12. THIS COURTS ORDERS that counsel to the Company, the Proposal Trustee and counsel
to the Proposal Trustee, as security for the professional fees and disbursements incurred both
before and after the granting of this Order, shall be entitled to the benefits of and are hereby granted
a charge (the “Administration Charge”) on all of the Property of the Company, which charge
shall not exceed $500,000, as security for their professional fees and disbursements incurred at the
normal rates and charges of counsel to the Company, the Proposal Trustee and counsel to the

Proposal Trustee.

13. THIS COURT ORDERS that the Administration Charge shall constitute a charge on the
Property and shall have the priority set out in paragraphs 14 and 15 hereof.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

14. THIS COURT ORDERS that the priorities of the Interim Lender’s Charge and the

Administration Charge (collectively, the “Charges”), as among them, shall be as follows:

First — Interim Lender’s Charge (up to the maximum amount of $235,000); and

Second — Administration Charge (up to the maximum amount of $500,000).

15. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the Charges

coming into existence, notwithstanding any such failure to file, register, record or perfect.
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16. THIS COURT ORDERS that each of the Charges shall constitute a charge on the
Property and such Charges shall rank in priority to all other security interests, trusts, liens, charges
and encumbrances, claims of secured creditors, statutory or otherwise (collectively,
"Encumbrances") in favour of any individual, firm, corporation, governmental body or agency,
or any other entities (all of the foregoing, collectively being “Persons” and each being a “Person”)

notwithstanding the order of perfection or attachment.

17. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Company shall not grant any Encumbrances over any Property
that rank in priority to, or pari passu with, any of the Charges, unless the Company also obtains
the prior written consent of the Proposal Trustee and the applicable chargee(s) entitled to the

benefit of such Charges (collectively, the “Chargees”), or further Order of this Court.

18. THIS COURT ORDERS that the Charges shall not be rendered invalid or unenforceable
and the rights and remedies of the Chargees shall not otherwise be limited or impaired in any way
by: (a) the pendency of these proceedings and the declarations of insolvency made herein, (b) any
application(s) for bankruptcy order(s) issued pursuant to the BIA, any bankruptcy order made
pursuant to such applications, or any deemed bankruptcy, (c) the filing of any assignments for the
general benefit of creditors made pursuant to the BIA, (d) the provisions of any federal or
provincial statutes, or (€) any negative covenants, prohibitions or other similar provisions with
respect to borrowings, incurring debt or the creation of Encumbrances, contained in any existing
loan documents, lease, sublease, offer to lease or other agreement (collectively, an "Agreement")

which binds the Company, and notwithstanding any provision to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach by

the Company of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result
of any breach of any Agreement caused by or resulting from the creation of the

Charges; and

(c) the payments made by the Company pursuant to this Order and the granting of the

Charges do not and will not constitute preferences, fraudulent conveyances,
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transfers at undervalue, oppressive conduct, or other challengeable or voidable

transactions under any applicable law.

JLL LISTING AGREEMENT

19. THIS COURT ORDERS that the execution by the Company of the JLL Listing
Agreement is authorized and that the Company is authorized and directed to perform its obligations
under and in connection with the JLL Listing Agreement and the Company, the Proposal Trustee
and JLL are each authorized and directed to take such steps and execute such additional documents
as the Company and the Proposal Trustee consider necessary or reasonable or incidental to entering
a sale agreement in connection with the JLL Listing Agreement, provided that the Company and
the Proposal Trustee shall seek approval of this Court before completing or closing any transaction

in connection with the JLL Listing Agreement.

20. THIS COURT ORDERS that the Proposal Trustee and JLL, and their respective agents,
employees, legal counsel, advisors and affiliates shall have no liability whatsoever with respect to
any and all losses, claims, damages or liabilities of any nature or kind to any person or entity as a
result of the entering of the JLL Listing Agreement or implementing a sale process in connection
with same and performing their duties thereunder or this Order, or otherwise in the connection
with such a sale, except to the extent that any losses, claims, damages or liabilities result from the

gross negligence or wilful misconduct of the Proposal Trustee or JLL, as determined by the Court.

SERVICE AND NOTICE

21. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (Toronto)
(the “Protocol”) is approved and adopted by reference herein and, in this proceeding, the service
of documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following

URL: https://www.ksvadvisory.com/experience/case/125-ferris



http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
https://www.ksvadvisory.com/experience/case/125-ferris
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22. THIS COURT ORDERS that the Company and the Proposal Trustee and each of their
counsel are at liberty to serve or distribute this Order, any other materials and orders as may be
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Company’s creditors or other
interested parties and their advisors. For greater certainty, such distribution or service shall be
deemed to be in satisfaction of a legal or judicial obligation, and notice requirements within the

meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175

(SOR/DORS).

GENERAL

23. THIS COURT ORDERS that the Company or the Proposal Trustee may from time to
time apply to this Court to amend, vary or supplement this Order or for advice and directions in

the discharge of its powers and duties under this Order or in the interpretation or application of

this Order.
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