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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

ACT, R.8.0. 1990 C. C.43, AS AMENDED

BETWEEN:

Court Seal)
C & KMORTGAGE SERVICES INC., BAMBURGH HOLDINGS INC,,
YERUSHA INVESTMENTS INC., 1008118 ONTARIO LIMITED,
CANADIAN WESTERN TRUST COMPANY, E. MANSON INVESTMENTS LTD.,
CORY NOORLANDER, B & M HANDELMAN INVESTMENTS LTD.,
CAROL HANDELMAN, BEATRYCE SPIEGEL, RANDY SPIEGEL,
STACEY SPIEGEL and COMFORT CAPITAL INC.

Applicants
- and -
VILLAGE DEVELOPMENTS INC., PAUL DEBATTISTA,
2865595 ONTARIO INC. and 2865594 ONTARIO INC.
Respondents

NOTICE OF APPLICATION

TO THE RESPONDENTS
A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicants. The claim

made by the Applicants appears on the following page.
THIS APPLICATION will come on for a hearing (choose one of the following)

[_] In person
[ ] By telephone conference

By video conference

at the following location:



3

Electronically issued / Délivré par voie électronique : 02-Jun-2023 Court File No./N° du dossier du greffe : CV-23-00700497-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

2
Commercial List Court, 330 University Avenue, Toronto, ON

{Courthouse address or telephone conference or video conference details, such as a dial-in mimber, access
code, video link, ete. if applicable)

on June 13, 2023 at 9:30am before a judge presiding over the Commercial List to set a date
for the hearing of the application. (or on a day 1o be set by the registrar).

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

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE
TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve
a copy of the evidence on the Applicants’ lawyer or, where the Applicants do not have a lawyer,
serve it on the Applicants, and file it, with proof of service, in the court office where the application
is to be heard as soon as possible, but at least four days before the hearing.

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

Date June 2, 2023 Issued by

Local Registrar

Address of  Superior Court of Justice

court office: 330 University Avenue, 9th Floor
Toronto ON
M5G 1R7

TO: VILLAGE DEVELOPMENTS INC.
7686 Appleby Line
Milton ON L9E ON

AND TO: PAUL DEBATTISTA
7686 Appleby Line
Milton ON LSE QNI
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AND TO:

AND TO:

2865595 ONTARIO INC.

7686 Appleby Line
Milton ON L9E ON1

2865594 ONTARIO INC.

7686 Appleby Line
Milton ON L9E ON1
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APPLICATION

1. The Applicants make application for:

(a) if necessary, an Order abridging and validating the time for service and filing of
this Notice of Application and the Application Record and dispensing with further

service thereof’

(b) an Order, in the form attached hereto as Schedule “A”, pursuant to section 243 of
the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.B-3 (the “BIA™) and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C-43 (the “CJA™), appointing Alvarez
& Marsal (Canada) Inc. as recciver and manager (in such capacitics, the
“Receiver™) of all of the assets, undertakings and properties of the Respondents
(individually, a “Debtor™ and, collectively, the “Debtors™), including and without
in any way limiting the generality of the foregoing, the propertics known
municipally as 248 and 250 Martin Street, Milton, Ontario, 72 Ontario Street and
446 Pine Sucet, Milton, Ontario, 7686 Appleby Line, Milton, Ontario, 194 Bronte
Street South, Milton, Ontaric and 17 Bronte Strect South, Milton, Ontario

(collectively, the “Properties”™), and all proceeds thereof;

{c) its costs of this proceeding, plus all applicable taxes; and

(d) such further and other relief as to this Honourable Court may seem just.

2, The grounds for the application are:
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(a) the Debtor Paul DeBattista is a real estate developer. The three corporate Debtors

are Ontario corporations controlled by Mr, DeBattista;

(b)  collectively, the Applicants advanced six separate loans to the Debtors, in the

aggregate principal amount of $9.6 Million (collectively, the “Loans™);

(c) cach of the Loans is secured by a senior ranking charge registered against one of
the Properties. The Applicants also hold security over the personal property of the
Debtors, notice of which is registered under the Personal Property Security Act

(Ontario);

(d)  onApril 1, 2023, cach of the Debtors defaulted in the payment of interest due under

the Loans:

(e) on April 28, 2023, the Applicants made demand for payment under the Loans and

issued notices of intention to enforce security pursuant to section 244 of the BIA;

(H notwithstanding the demands and the expiry of the statutory ten day notice period
under the BIA, the Debtors have failed to repay the Loans. As of April 27, 2023,

the aggregate amount owing under Loans was $10,030,912.50;

(g) under the security documents given in connection with the Loans, the Applicants

are contractually entitled to appoint a receiver upon default;;

(h) all of the Properties are encumbered with further subordinate-ranking secured debt

in favour of numerous other creditors;
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(1) there is litigation over the property municipally known as 194 Bronte Street South:

() the sccond-ranking chargee of the 194 Bronte Street South property has obtained a
default judgment against the Debtor Village Developments Inc,;

(k) the third-ranking chargee of the property municipally known as 17 Bronte Street
South has 1ssued a Notice of Sale under its charge. The redemption period under
its Notice of Sale will expire on June 15, 2023;

8} it is critical that a general stay of proceedings be imposed;

(m)  a Court-supervised reccivership will facilitate a fair, transparent and orderly
marketing and sale process for the disposition of the Debtors’ assets, undertakings
and properties and provide a forum for the determination for the relatives prioritics
among the Debtors’ creditors;

(n) in the circumstances, it just and convenient that a receiver and manger be appointed
immediately;

(0) scction 243(1) of the BIA, section 101 of the CJA, and Rules 3.02(1), 16.08 and
14.05(3)(d), (e), (), (g) and (h) of the Rules of Civil Procedure; and

(p) such further and other grounds as the Applicants’ lawyers may advise.

3 The following documentary evidence will be used at the hearing of the application:

(a) Affidavit of Gary Gruneir, sworn May 31, 2023 and the Exhibits thereto;

7
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(b) The Consent of Alvarez & Marsal (Canada) Inc. to act as the Receiver; and

(c) Such further and other evidence as the Applicants’ lawyers may advise and this

Honourable Court may permit.

(June 2. 2023) DICKINSON WRIGHT LLP
Barristers & Solicitors
199 Bay Street
Suite 2200, Box 447
Commerce Court Postal Station
Toronto, ON MSL 1G4

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

LISA S. CORNE (27974M)

Email: lcorne@dickinsonwright.com
Tel:  416-646-4608

Fax: (844) 670-6009

Lawyers for the Applicants
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Schedule “A”
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

THE HONOURABLE ) o THE »
)

JUSTICE » ) DAY OF o, 2023

BETWEEN:

C & K MORTGAGE SERVICES INC., BAMBURGH HOLDINGS INC.,
YERUSHA INVESTMENTS INC., 1008118 ONTARIO LIMITED,
CANADIAN WESTERN TRUST COMPANY, E. MANSON INVESTMENTS LTD.,
CORY NOORLANDER, B & M HANDELMAN INVESTMENTS LTD.,
CAROL HANDELMAN, BEATRYCE SPIEGEL, RANDY SPIEGEL,
STACEY SPIEGEL and COMFORT CAPITAL INC.

Applicants
- and -
VILLAGE DEVELOPMENTS INC., PAUL DEBATTISTA,
2865595 ONTARIO INC. and 2865594 ONTARIO INC.
Respondents

ORDER

(appointing Receiver)

THIS APPLICATION made by the Applicants for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the “BIA”) and section 101
of the Courts of Justice Act, R.8.0. 1990, c. C.43, as amended (the “CJA™) appointing Alvarez &
Marsal (Canada) Inc., as receiver and manager (in such capacities, the “Receiver™) without

security, of all of the assets, undertakings and propertics of the Respondents, Village
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Developments Inc., Paul DeBattista, 2865595 Ontario Inc. and 2865594 Ontario Inc. (collectively,

the “Debtors™) was heard this day by Zoom judicial videoconference due to the COVID-19

pandemic.

ON READING the affidavit of Gary Gruneir sworn May 31, 2023 and the Exhibits thereto
and on hearing the submissions of counsel for the Applicants, no one appearing for « although duly
served as appears from the affidavit of service of * sworn =, 2023 and on reading the consent of

Alvarez & Marsal {Canada) Inc., to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the and the Notice of Application and
Application Record is hereby abridged and validated so that this Application is properly returnable

today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, Alvarez & Marsal (Canada) Inc., is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtors, including and without in any way limiting the
generality of the foregoing, the lands and premises described in Schedules “A1”, “A2", “A3™,

“A4” and “A5™ attached hereto, and all proceeds thercof (the “Property™).
RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof, including,

but not limited to, the changing of locks and security codes, the relocating of
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Property to safeguard it, the engaging of independent security personnel, the taking

of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtors, including the powers
to enter into any agreements, incur any obligations in the ordinary course of
business, ccase to carry on all or any part of the business, or cease to perform any

contracts of the Debtors:

(d}  toengage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including
on a temporary basis, to assist with the exercise of the Receiver’s powers and duties,

including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or

other assets to continue the business of the Debtors or any part or parts thereof;

() to receive and collect all monies and accounts now owed or hereafter owing to the
Debtors and to exercise all remedics of the Debtors in collecting such monies,

including, without limitation, to enforce any security held by the Debtors;
(g)  tosecttle, extend or compromise any indebtedness owing to the Dcbtors;

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

of the Debtors, for any purpose pursuant to this Order;

(1) to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all procecedings now pending or hereafter instituted with respect to the
Debtors, the Property or the Receiver, and to settle or compromise any such
proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;



12

Electronically issued / Délivré par voie électrgnique : 02-Jun-2023 Court File No./N° du dossier du greffe : CV-23-00700497-00CL
Toronto Superior Court of Justice / Cour supérieure de justice .
)] to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thercof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

(k) with the approval of this Court, to sell, convey, transfer, lease or assign the Property
or any part or parts thereof out of the ordinary course of business, and in each such
case notice under subsection 63(4) of the Ontario Personal Property Security Act,
or section 31 of the Ontario Morigages Act, as the case may be, shall not be

required;

(1) to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

{m)  to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality as

the Receiver deems advisable;

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

against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtors;

m to enter into agrecments with any trustee in bankruptcy appointed in respect of the
Debtors, including, without limiting the generality of the foregoing, the ability to

enter into occupation agreements for any property owned or leased by the Debtors;

(qQ) to exercise any sharcholder, partnership, joint venture or other rights which the

Debtors may have; and

(1) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtors, and without interference from any other Person.

WRIT OF POSSESSION

4. THIS COURT ORDERS that leave be and is hereby granted to issue a writ of possession
1s respect of the lands and premises described in Schedule “A3” hereto in order that the Sheriff of
the Regional Municipality of Halton give possession of the lands and premises described in

Schedule “A3™ hereto to the Receiver without delay.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

5. THIS COURT ORDERS that (i) the Debtors, (ii) all of the current and former directors,
officers of those Debtors which are corporations, (iii) all of the Debtors® employees, agents,
accountants and legal counsel, (iv) all shareholders of those Debtors which are corporations, (v)
all other persons acting on any instructions or behalf of any of the Debtors, and (vi) all other
individuals, firms, corporations, governmental bodies or agencies, or other entities having notice
of this Order (all of the foregoing, collectively, being “Persons™ and each being a “Person”) shall
forthwith advise the Receiver of the existence of any Property in such Person’s possession or
control, shall grant immediate and continued access to the Property to the Receiver, and shall

deliver all such Property to the Receiver upon the Receiver’s request,

6. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, sccurities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtors, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records™) in that Person’s
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however that nothing in this
paragraph 6 or in paragraph 7 of this Order shall require the delivery of Records, or the granting

of access to Records, which may not be disclosed or provided to the Receiver due to the privilege
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attaching to solicifor-client communication or due to statutory provisions prohibiting such

disclosure.

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

required to gain access to the information.

8. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the feased premises to observe such removal and, if the landlord
disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lcase,
such fixture shall remain on the premises and shall be dealt with as agreed between any applicable
secured creditors, such landlord and the Receiver, or by further Order of this Court upon
application by the Receiver on at least two (2) days notice to such landlord and any such secured

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

9. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a “Proceeding™), shall be commenced or continued against the Receiver except with the

written consent of the Receiver or with leave of this Court.
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NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

10.  THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Receiver or with
leave of this Court and any and all Proceedings currently under way against or in respect of the

Debtors or the Property are hercby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

11. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “cligible financial contract” as defined in the BIA, and further provided that nothing
in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business which the
Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or {iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH THE RECEIVER

12. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtors, without written consent of the Receiver or leave of

this Court.
CONTINUATION OF SERVICES

13. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,

interfering with or terminating the supply of such goods or services as may be required by the
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Receiver, and that the Receiver shall be entitled to the continued use of the Debtors’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtors or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.
RECEIVER TO HOLD FUNDS

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

further Order of this Court.
EMPLOYEES

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

under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
PIPEDA

16. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to

their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
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or more sales of the Property (each, a “Sale™). Each prospective purchaser or bidder to whom such
personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material respects

identical to the prior use of such information by the Debtors, and shall return all other personal

information to the Receiver, or ensure that all other personal information is destroyed.
LIMITATION ON ENVIRONMENTAL LIABILITIES

17, THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
“Possession™) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resowrces Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the “Environmental Legislation™),
provided however that nothing herein shall exempt the Receiver from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Receiver’s duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Farner Protection Program Act. Nothing in this Order
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shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.
RECEIVER’S ACCOUNTS

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in cach case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver
shall be entitled to and are hereby granted a charge (the “Receiver’s Charge”) on the Property, as
security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver’s Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.,

20.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel arc hereby

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

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

22, THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed $1,000,000
(or such greater amount as this Court may by further Order authorize) at any time, at such rate or
rates of interest as it deems advisable for such period or periods of time as it may arrange, for the
purpose of funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby charged

by way of a fixed and specific charge (the “Receiver’s Borrowings Charge™) as security for the
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payment of the monies borrowed, together with interest and charges thereon, in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any

Person, but subordinate in priority to the Receiver’s Charge and the charges as set out in sections

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

23. THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

24, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form anncxed as Schedule “B™ hereto (the “Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.

25, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thercof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver’s Certificates.
SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) 1s 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/c-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shali 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 ‘<",

27. THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other

materials and orders in these proceedings, any notices or other correspondence, by forwarding true
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copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtors’ creditors or other interested parties at their respective addresses as last shown on the
records of the Debtors and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.
GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtors.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

3L THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32, THIS COURT ORDERS that the Applicants shall have their costs of this Application, up
to and including entry and service of this Order, provided for by the terms of the Applicants’
security or, if not so provided by the Applicants’ security, then on a substantial indemnity basis to
be paid by the Receiver from the Debtors’ estate with such priority and at such time as this Court

may determine.



21

Electronically issued / Délivré par voie électronique : 02-Jup-2023 Court File No./N° du dossier du greffe : CV-23-00700487-00CL
Toronte Superior Court of Jusfice / Cour supérieure de justice o

33, THIS COURT ORDERS that any interested party may apply to this Court to vary or amend

this Order on not less than seven (7) days’ notice to the Receiver and to any other party likely to

be affected by the order sought or upon such other notice, if any, as this Court may order,
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SCHEDULE “A1”

Municipal 248 Martin Street, Milton ON
Address

PIN PIN:  24951-0085 (LT)
Description  Legal Description: PT LT 15, CON 2 TRAFALGAR NEW SURVEY,
PART 1, 20R4787; MILTON/TRAFALGAR

Municipal 250 Martin Street, Milton ON
Address

PIN PIN:  24951-0086 (LT)
Description Legal Description: PT LT 15, CON 2 TRAFALGAR NEW SURVEY,
PART 1, 2, 20R4095; EXCEPT PT 1, 20R4787; S/T M20911; MILTON
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SCHEDULE “A2”

Municipal 72 Ontario Street, Milton ON
Address

PN PIN: 24954-0168 (LT)
Description Legal Description: LT 9, BLK 17, PL 9, (AKA TEETZEL'S SURVEY),
W OF ONTARIO ST, EXCEPT PT 3, 20R3309 ; TOWN OF MILTON

Municipal 446 Pine Street, Milton ON

Address

PIN PIN:  24954-0169 (LT)

Description Legal Description: LT 8, BLK 17, PL 9. (AKA TEETZEL'S SURVEY),
W OF ONTARIO ST, EXCEPT 254152 ; MILTON
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SCHEDULE “A3”

Municipal 7686 Appleby Line, Milton ON
Address

PIN PIN:  24965-0118 (LT)
Description  Legal Description: PT LT 15, CON 5 NNS, AS IN 546162, MILTON/NELSON
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SCHEDULE “A4”

Municipal 194 Bronte Street South, Milton ON

address

PIN PIN: 24962-4100 (LT)

Description  Legal Description: PT LT 13, CON | TRAFALGAR NEW SURVEY, PART
I, 20R3661 EXCEPT PT 14 20R18868; TOWN OF MILTON
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Municipal
address
PIN
Description

r

SCHEDULE *AS”

17 Bronte Street South, Milton ON

PIN: 24952-0157 (LT}

Legal Description: PT LT 2 NLK | ON PL 7 BEING PT 2 ON PL 20R-
19786; S/T EASE IN GROSS OVER PT 1 ON PL 20R-21184 AS IN
HR 1594215; TOWN OF MILTON TOWN OF MILTON
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SCHEDULE “B”
RECEIVER CERTIFICATE

CERTIFICATE NO. o
AMOUNT S o

1. THIS IS TO CERTIFY that Alvarez & Marsal (Canada) Inc., the receiver (the “Receiver”)
of the assets, undertakings and properties of Village Developments Inc., Paul DeBattista, 2865595
Ontario Inc. and 2865594 Ontario Inc. (the “Debtors™), including all proceeds thercof (collectively,
the “Property™) appointed by Order of the Ontario Superior Court of Justice (Commercial List)
(the “Court™) dated the » day of +, 20- (the “Order™) made in an application having Court file
number *-CL-+ has received as such Receiver from the holder of this certificate (the “Lender™) the
principal sum of $+, being part of the total principal sum of $+ which the Receiver is authorized to

borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded {daily][monthly not in advance on the * day of each
month] after the date hercof at a notional rate per annum equal to the rate of » per cent above the

prime commercial lending rate of Bank of « from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the sccurity mterests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court,

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the , day of .

Alvarez & Marsal (Canada) Inc., solely in its capacity
as Receiver of the Property, and not in its personal
capacity

Per:

Name:
Title:
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.S.0.1990 C. C.43, AS AMENDED

BETWEEN:

(Court Seal)

C & KMORTGAGE SERVICES INC., BAMBURGH HOLDINGS INC,,
YERUSHA INVESTMENTS INC., 1008118 ONTARIO LIMITED,
CANADIAN WESTERN TRUST COMPANY, E. MANSON INVESTMENTS LTD.,
CORY NOORLANDER, B & M HANDELMAN INVESTMENTS LTD.,
CAROL HANDELMAN, BEATRYCE SPIEGEL, RANDY SPIEGEL,
STACEY SPIEGEL and COMFORT CAPITAL INC.

Applicants
- and -
VILLAGE DEVELOPMENTS INC., PAUL DEBATTISTA,
2865595 ONTARIO INC. and 2865594 ONTARIO INC.
Respondents

AFFIDAVIT OF GARY GRUNEIR
(Sworn May 31, 2023)

I, GARY GRUNEIR, of the City of Markham, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am the President and principal broker of the Applicant C & K Mortgage Services Inc., a
licensed mortgage broker which carries on business as Rescom Capital (“Rescom”). I have been
a broker of private mortgage loans for over 30 years. Rescom originated and administers six

separate secured loans advanced by the Applicants to the Respondents (collectively, the “Debtors”
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and individually a “Debtor”). As such, I have personal knowledge of the matters to which I

hereinafter depose.

I. OVERVIEW

2. I am swearing this affidavit in support of an application to appoint Alvarez & Marsal
(Canada) Inc., as court-appointed receiver without security of the assets, undertakings and property
of the Debtors. I confirm that these proceedings are taken with the full support and consent of

each of the Applicants.

3. The Debtor Paul DeBattista is a real estate developer who resides in Milton, Ontario. The
three corporate Debtors are Ontario corporations controlled by Mr. DeBattista. Copies of corporate

profile reports in respect of each of the corporate Debtors are attached, collectively, as Exhibit A.

4. Collectively, the Applicants advanced six separate secured loans to the Debtors
(collectively, the “Loans”). Each of the Loans is secured by a charge over real property owned

by one of the Debtors.

5. On April 1, 2023, each of the Debtors defaulted in the payment of interest due under the

Loans.

6. On April 28, 2023, the Applicants, through their counsel, made demand for payment under
the Loans and issued notices of intention to enforce security under section 244 of the Bankruptcy

and Insolvency Act (Canada) (the “BIA”).

7. Notwithstanding the demands and the expiry of the statutory ten day notice period under
the BIA, the Debtors have failed to repay the Loans. As of April 27, 2023, the aggregate amount
owing under Loans was $10,030,912.50.

II.  LOANS AND SECURITY

8. A summary of the parties to each of the Loans, and the real property security held by the

Applicants in respect thereof, is set out below:
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Applicants Debtor Principal Real Property Security
Amount
Rescom and Canadian Western Trust 2865595 Ontario $2,750,000.00 | 248 and 250 Martin

Company

Inc.

Street, Milton, Ontario
PIN: 24951-0085
PIN: 24951-0086

Rescom and Canadian Western Trust
Company

2865594 Ontario
Inc.

$2,500,000.00

72 Ontario Street and 446
Pine Street, Milton,
Ontario

PIN: 24954-0168
PIN: 24954-0169

Rescom

Mr. DeBattista

$2,200,000.00

7686 Appleby Line,
Milton, Ontario

PIN: 24965-0118

Cory Noorlander, B&M Handelman
Investments Ltd, Carol Handelman, E.
Manson Investments Ltd., Beatryce
Spiegel, Randy Spiegel, Stacey Spiegel
and Comfort Capital Inc. (collectively,
the “194 Bronte Lenders”)

Village

Developments, Inc.

$1,450,000.00

194 Bronte Street South,
Milton, Ontario

PIN: 24962-4100

Bamburgh Holdings Inc., Yerusha Village $400,000.00 17 Bronte Street South,
Investments Inc. and 1008118 Ontario Developments, Inc. Milton, Ontario (1%
Limited charge)
PIN: 24952-0157
Canadian Western Trust Company Village $300,000.00 17 Bronte Street South,
Developments, Inc. Milton, Ontario (2™
charge)
PIN: 24952-0157
A. 248 and 250 Martin Street, Milton
0. Pursuant to a commitment letter given by Rescom dated June 16, 2021, as amended by an

34

amendment dated July 21, 2021, Rescom and Canadian Western Trust Company (“CWT?”)

extended a loan in the principal amount of $2,750,000.00 to the Debtor 2865595 Ontario Inc.

(“595’). A copy of the commitment letter, as amended, is attached as Exhibit B.

10. 595 is the owner of property municipally known as 248 and 250 Martin Street, in Milton,

Ontario (the “Martin Street Property”). The Martin Street Property is comprised of 2 separate
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parcels which together comprise approximately 1.04 acres in size. The Martin Street Property is

improved with five self-contained residential units and a specialty automotive shop.

11. As security for the loan to 595, Rescom and CWT hold, among other security, a first-
ranking charge and assignment of rents registered on title to the Martin Street Property on October
29, 2021. Copies of the charge and notice of assignment of rents are attached, collectively, as

Exhibit C.

12. Copies of the parcel registers in respect of the Martin Street Property are attached,
collectively, as Exhibit D.

13.  As appears from the parcel registers, in addition to the charge and notice of assignment of
rents registered in favour of Rescom and CWT, the following subordinate charges are registered

on title to the Martin Street Property:

Reg. Num. | Date Instrument | Amount Secured Party
Type
HR1755488 | 2020/12/31 | Charge $4,000,000.00 | Hyot GP Inc. and Valour Partners
High Yield Opportunity LP
HR1840801 | 2021/10/29 | Charge $5,250,000.00 | 2487586 Ontario Inc. and Pine-
Ontario Development Ltd.

14. Pursuant to a postponement of interest registered on October 29, 2021, Hyot GP Inc. and
Valour Partners High Yield Opportunity LP postponed all of their rights under their charge in
favour of Rescom and CWT’s charge. A copy of the registered postponement is attached as

Exhibit E.

15. The charge held by 2487586 Ontario Inc. and Pine-Ontario Development Ltd. was

registered after the charge and assignment of rents held by the Rescom and CWT was registered.

16.  595’s indebtedness to Rescom and CWT is also secured against all of the personal property
of 595 pursuant to a general security agreement. A copy of the general security agreement is

attached as Exhibit F. Notice of Rescom and CWT’s security interest in the personal property of
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595 is registered under the Personal Property Security Act (Ontario) (the “PPSA”). A copy of the
PPSA search report in respect of 595 is attached as Exhibit G.

B. 72 Ontario Street and 446 Pine Street, Milton

17.  Pursuant to a commitment letter given by Rescom dated June 16, 2021, as amended by an
amendment dated July 21, 2021, Rescom and CWT extended a loan in the principal amount of
$2,500,000.00 to the Debtor 2865594 Ontario Inc. (“594”). A copy of the commitment letter, as
amended, is attached as Exhibit H.

18. 594 is the owner of property municipally known as 72 Ontario Street and 446 Pine Street,
in Milton, Ontario (collectively, the “Pine Street Property”). The Pine Street Property is
comprised of two separate parcels which together comprise approximately .43 acres in size. The
Pine Street Property is improved with a detached dwelling, and is the site of a proposed multi-

residential development.

19.  Rescom and CWT’s loan to 594 is secured by, among other security, a first-ranking charge
and assignment of rents registered on title to the Pine Street Property on October 29, 2021. Copies

of the charge and notice of assignment of rents which are attached, collectively, as Exhibit I.

20. Copies of the parcel registers in respect of the Pine Street Property are attached,
collectively, as Exhibit J.

21.  Asappears from the parcel registers, in addition to the charge and notice of assignment of
rents registered in favour of Rescom and CWT, the following subordinate encumbrances are

registered on title to the Pine Street Property:

Reg. Num. | Date Instrument | Amount Secured Party
Type
HR1755517 | 2020/12/31 | Charge $4,000,000.00 | Hyot GP Inc. and Valour Partners
High Yield Opportunity, L.P
HR 1840801 | 2021/10/29 | Charge $5,250,000.00 | 2487586 Ontario Inc. and Pine-
Ontario Development Ltd.
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22.  594’s indebtedness to Rescom and CWT is also secured against all of the personal property
of 594 pursuant to a general security agreement. A copy of the general security agreement is

attached as Exhibit K.

23. Notice of Rescom and CWT’s security interest in the personal property of 594 is registered
under the PPSA. A copy of the PPSA search report in respect of 594 is attached as Exhibit L.

C. 7686 Appleby Line, Milton

24.  Pursuant to a commitment letter given by Rescom dated November 26, 2019, Rescom
advanced a loan in the principal amount of $2,200,000.00 million to Mr. DeBattista personally. A

copy of the commitment letter is attached as Exhibit M.

25.  Rescom’s loan to Mr. DeBattista is secured by, among other security, a charge registered
on title to property owned by Mr. DeBattista municipally known as 7686 Appleby Line, in Milton,
Ontario (the “Appleby Property”). The Appleby Property is a 45.58 acre residential property

with a bungalow dwelling.

26. As security for the loan, Rescom holds assignments of a first charge over the Appleby
Property and assignment of rents from Valour Mortgage Services Inc. Copies of the charge and
assignment of rents registered on title to the title to the Appleby Property on May 13, 2016 are
attached, collectively, as Exhibit N. According to the charge, Rose DiBattista, Mr. DiBattista’s
spouse, consented to the charge being given. Copies of the transfers of the charge and assignment
of rents registered to the title to the Appleby Property, respectively on March 11, 2020 and March
12, 2020 in favour of Rescom are attached, collectively, as Exhibit O.

217. A copy of the parcel register in respect of the Appleby Property is attached as Exhibit P.
As appears from the parcel register, in addition to the charge and notice of assignment of rents
held by Rescom, the following subordinate encumbrances are registered on title to the Appleby

Property:
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Reg. Num. | Date Instrument | Amount Secured Party
Type
HR1357051 | 2006/05/13 | Charge $ 400,000.00 | 9929916 Canada Inc., as assignee
HR1357042 | 2016/05/13 | Charge $ 150,000.00 | 9929916 Canada Inc., as assignee
HR1267536 | 2015/05/22 | Charge $1,408,853.00 | Carrier, Laurent
HR 1840810 | 2021/10/29 | Charge $ 500,000.00 | Pine-Ontario Development Ltd.
and 2487586 Ontario Inc.
28.  Mr. DiBattista’s indebtedness to Rescom is also secured against all of his personal property

pursuant to a general security agreement. A copy of the general security agreement is attached as

Exhibit Q.

29.  Notice of Rescom’s security interest in the personal property of Mr. DiBattista is registered
under the PPSA. A copy of a PPSA search summary in respect of Mr. DiBattista is attached as
Exhibit R.

D. 194 Bronte Street South, Milton

30.  Pursuant to a commitment letter given by Rescom dated December 4, 2019, the Applicants
Cory Noorlander, B&M Handelman Investments Ltd., Carol Handelman, E. Manson Investments
Ltd., Beatryce Spiegel, Randy Spiegel, Stacey Spiegel and Comfort Capital Inc. (collectively, the
“194 Bronte Lenders”) advanced a loan in the principal amount of $1,450,000.00 to Village

Developments Inc. A copy of the commitment letter is attached as Exhibit S.

31. Village Developments Inc. is the owner of property municipally known as 194 Bronte
Street South, in Milton Ontario (the “194 Bronte Property”). The 194 Bronte Property is a

residential property improved with a single family detached dwelling on a .63 acre parcel.

32. The indebtedness of Village Developments Inc. to the 194 Bronte Lenders is secured by,
among other things, a first-ranking charge and assignment of rents registered on title to the 194
Bronte Property on January 29, 2020. Copies of the charge and notice of assignment of rents are

attached, collectively, as Exhibit T.



-8-

33. A copy of the parcel register in respect of the 194 Bronte Property is attached as Exhibit
U. As appears from the parcel register, the only other encumbrances on title are a subordinate-
ranking charge in the principal amount of $385,000.00 and an assignment of rents registered in

favour of 1978667 Ontario Inc.

34.  Village Developments Inc.’s indebtedness to the 194 Bronte Lenders is also secured against
all of the personal property of Village Developments Inc. pursuant to a general security agreement.

A copy of the general security agreement is attached as Exhibit V.

35. Notice of the 194 Bronte Lender’s security interest in the personal property of Village
Developments Inc. is registered under the PPSA. A copy of the PPSA search report in respect of
Village Developments Inc. is attached as Exhibit W.

36. The 194 Bronte Lenders were recently notified that Village Developments Inc. is a party
to an action commenced by Ornella Group Inc., Biolnsight Inc. and Peter Giampuzzi (collectively,
the “Plaintiffs’’) in the Ontario Superior Court of Justice for specific performance of an agreement
of purchase and sale in respect of the 194 Bronte Property. Copies of the pleadings are attached,
collectively, as Exhibit X.

37. A copy of an Amendment and Extension to Agreement of Purchase and Sale dated
December 20, 2022, first received by the Applicants’ counsel from the Plaintiffs’ counsel in the
action on May 17, 2023, is attached as Exhibit Y.

38.  According to a Court Case Search, a copy of which is attached as Exhibit Z, a default
judgment in the amount $760,396.48 was obtained by 1978667 Ontario Inc., the second-ranking
chargee of the 194 Bronte Property, against Village Developments Inc. on September 8, 2022.

E. 17 Bronte Street South, Milton

39. Village Developments Inc. is the owner of property municipally known as 17 Bronte Street
South, in Milton, Ontario (the “17 Bronte Property”). The 17 Bronte Property is a vacant

residential redevelopment site of approximately .17 acres in size.
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i First Charge

40.  Pursuant to a commitment letter given by Rescom dated March 6, 2020, Bamburgh
Holdings Inc., Yerusha Investments Inc. and 1008118 Ontario Limited (collectively, the “17
Bronte First Lenders”) advanced a loan in the principal amount of $400,000.00 to Village

Developments Inc. A copy of the commitment letter is attached as Exhibit AA.

41.  The indebtedness of Village Developments, Inc. to the 17 Bronte First Lenders is secured
by, among other things, a first-ranking charge registered on title to 17 Bronte Property on March
10, 2020. A copy of the charge is attached as Exhibit BB.

42.  Village Developments Inc.’s indebtedness to the 17 Bronte First Lenders is also secured
against the personal property of Village Developments Inc. pursuant to a general security

agreement. A copy of the general security agreement is attached as Exhibit CC.

43.  Notice of the 17 Bronte First Lender’s security interest in the personal property of Village

Developments Inc. is registered under the PPSA.
ii. Second Charge

44. Pursuant to a commitment letter given by Rescom dated June 7, 2021, CWT advanced a
loan in the principal amount of $300,000.00 to Village Developments Inc. A copy of the

commitment letter is attached as Exhibit DD.

45. The indebtedness of Village Developments, Inc. to CWT is secured by a second-ranking
charge registered on title to the 17 Bronte Property on July 19, 2021. A copy of the charge is
attached as Exhibit EE.

46.  Village Developments Inc.’s indebtedness to CWT is also secured against the personal
property of Village Developments, Inc. pursuant to a general security agreement. A copy of the

general security agreement is attached as Exhibit FF.

47.  Notice of the CWT’s security interest in the personal property of Village Developments
Inc. is registered under the PPSA.
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iii. Subordinate-Ranking Charges

48. A copy of the parcel registered in respect of the 17 Bronte Property is attached as Exhibit
GG.

49. As appears from the parcel register, in addition to the first charge, notice of assignment of

rents and second charge, the following subordinate encumbrances are registered on title to the

Appleby Property:
Reg. Num. | Date Instrument | Amount Secured Party
Type
HR1685555 | 2020/02/21 | Charge $250,000.00 GTA Solid Contracting Inc.
HR1867328 | 2022/02/11 | Charge $200,000.00 John Robinson

50. On May 1, 2023, GTA Sold Contracting Inc. issued a Notice of Sale under its charge.
According to the Notice of Sale, as of April 20, 2023, the sum of $503,122.09 was owing under

the charge and the redemption period will expire on June 15, 2023. A copy of the Notice of Sale
is attached as Exhibit HH.

I1l. DEFAULT AND DEMAND FOR PAYMENT

51. On April 1, 2023, each of the Debtors defaulted in the payment of interest due under the
Loans. By letter dated April 28, 2023, counsel for the Applicants delivered formal demands under
the Loans, together with notices of intention to enforce security, pursuant to section 244 of the
BIA. Copies of the demand letters and Notices of Intention to Enforce Security are attached,

collectively, as Exhibit 1.

52. Despite the demands and the expiry of the 10 day statutory notice period under the BIA,
the Debtors have made no payment to the Applicants.

53. On May 16, 2023, the Debtors acknowledged in writing that the aggregate amount owing
under the Loans was $10,030,912.50 as of April 27, 2023. A copy of the acknowledgment is
attached as as Exhibit JJ.
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IV.  REQUEST TO APPOINT RECEIVER

54. The appointment of Alvarez & Marsal (Canada) Inc. as receiver and manager of the assets,

undertakings and property of the Debtors is just and convenient in the circumstances for the

following reasons:

(a)

(b)

(c)

(d)

(e)

®

(2

(h)

notwithstanding the issuance of demands and section 244 BIA notices, the

indebtedness owing under the Loans has not been repaid;
the statutory ten day period under the BIA has expired;

under the security documents given in connection with the Loans, the Applicants

are contractually entitled to appoint a receiver upon default;
there is litigation over the 194 Bronte Property;

the second-ranking chargee of the 194 Bronte Property has obtained a default

judgment against Village Developments Inc.;

the third-ranking chargee of the 17 Bronte Property has issued a Notice of Sale

under its charge and the redemption period will expire on June 15, 2023;

all of the properties which secure the Loans are encumbered with subordinate-

raking secured debt; and

a Court-supervised receivership will facilitate a fair and transparent sale process,
for the disposition of the Debtors’ assets, undertakings and properties and provide

a forum for the determination of the relative priorities among the Debtors’ creditors.
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SWORN by GARY GRUNEIR, at the City
of Markham, before me at the City of
Toronto, in the Province of Ontario, May 31,
2023 in accordance with O. Reg. 431/20,
Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits
(or as may be)

DAVID PREGER
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GARY GRUNEIR



This is Exhibit “A” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Transaction Number: APP-A10183833091

Report Generated on May 10, 2023, 08:59

Ministry of Public and
Business Service Delivery

Profile Report

VILLAGE DEVELOPMENTS INC. as of May 10, 2023

Act Business Corporations Act

Type Ontario Business Corporation

Name VILLAGE DEVELOPMENTS INC.

Ontario Corporation Number (OCN) 2590883

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation August 04, 2017

Registered or Head Office Address 7686 Appleby Line, Milton, Ontario, Canada, L9E ON1

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

V. QuinTonidhe- 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 7
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Transaction Number: APP-A10183833091
Report Generated on May 10, 2023, 08:59

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name PAUL DEBATTISTA

Address for Service 7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
Resident Canadian Yes

Date Began August 04, 2017

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

V. QuisnTonidhe-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 7



47
Transaction Number: APP-A10183833091

Report Generated on May 10, 2023, 08:59

Active Officer(s)

Name PAUL DEBATTISTA

Position Secretary

Address for Service 7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
Date Began July 05, 2021

Name PAUL DEBATTISTA

Position President

Address for Service 7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
Date Began August 04, 2017

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

V. QuisnTonidhe-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 7



48
Transaction Number: APP-A10183833091
Report Generated on May 10, 2023, 08:59

Corporate Name History
Name VILLAGE DEVELOPMENTS INC.

Effective Date August 04, 2017

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

V. Quoimonintlo- 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 7
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Transaction Number: APP-A10183833091
Report Generated on May 10, 2023, 08:59

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. QuinTonidhe- 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 7
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Transaction Number: APP-A10183833091
Report Generated on May 10, 2023, 08:59

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. Quimoniatlo- 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 7
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Transaction Number: APP-A10183833091

Report Generated on May 10, 2023, 08:59

Document List
Filing Name Effective Date

CIA - Notice of Change July 20, 2021
PAF: LI CHENG - OTHER

CIA - Notice of Change November 14, 2019
PAF: LEROY BLETA - OTHER

CIA - Initial Return December 20, 2018
PAF: DINO MAZZORATO - OTHER

Annual Return - 2018 December 09, 2018
PAF: PAUL DEBATTISTA - DIRECTOR

BCA - Articles of Incorporation August 04, 2017

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. QuinTonidhe- 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 7
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Transaction Number: APP-A10183829987
Report Generated on May 10, 2023, 08:59

Ministry of Public and
Business Service Delivery

Profile Report

2865594 ONTARIO INC. as of May 10, 2023

Act Business Corporations Act

Type Ontario Business Corporation

Name 2865594 ONTARIO INC.

Ontario Corporation Number (OCN) 2865594

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation September 09, 2021

Registered or Head Office Address 7686 Appleby Line, Milton, Ontario, Canada, L9E ON1

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 1 of 7
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Transaction Number: APP-A10183829987

Report Generated on May 10, 2023, 08:59

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name PAUL DEBATTISTA

Address for Service 7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
Resident Canadian Yes

Date Began September 09, 2021

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 7



Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

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

V. Quimfonidhe- W) -

Director/Registrar
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Transaction Number: APP-A10183829987

Report Generated on May 10, 2023, 08:59

PAUL DEBATTISTA

President

7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
September 09, 2021

PAUL DEBATTISTA

Secretary

7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
September 09, 2021

PAUL DEBATTISTA

Treasurer

7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
September 09, 2021

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 7
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Transaction Number: APP-A10183829987
Report Generated on May 10, 2023, 08:59

Corporate Name History
Name 2865594 ONTARIO INC.

Effective Date September 09, 2021

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 7
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Transaction Number: APP-A10183829987
Report Generated on May 10, 2023, 08:59

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 7
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Transaction Number: APP-A10183829987
Report Generated on May 10, 2023, 08:59

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 7
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Transaction Number: APP-A10183829987
Report Generated on May 10, 2023, 08:59

Document List
Filing Name Effective Date

CIA - Initial Return September 29, 2021
PAF: DEBATTISTA PAUL - DIRECTOR

BCA - Articles of Incorporation September 09, 2021

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 7 of 7
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Transaction Number: APP-A10190169907
Report Generated on May 18, 2023, 12:36

Ministry of Public and
Business Service Delivery

Profile Report

2865595 ONTARIO INC. as of May 18, 2023

Act Business Corporations Act

Type Ontario Business Corporation

Name 2865595 ONTARIO INC.

Ontario Corporation Number (OCN) 2865595

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation September 09, 2021

Registered or Head Office Address 7686 Appleby Line, Milton, Ontario, Canada, L9E ON1

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 1 of 7
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Transaction Number: APP-A10190169907

Report Generated on May 18, 2023, 12:36

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name PAUL DEBATTISTA

Address for Service 7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
Resident Canadian Yes

Date Began September 09, 2021

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 7



Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

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

V. Quimfonidhe- W) -

Director/Registrar

61
Transaction Number: APP-A10190169907

Report Generated on May 18, 2023, 12:36

PAUL DEBATTISTA

President

7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
September 09, 2021

PAUL DEBATTISTA

Secretary

7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
September 09, 2021

PAUL DEBATTISTA

Treasurer

7686 Appleby Line, Milton, Ontario, Canada, L9E ON1
September 09, 2021

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 7
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Transaction Number: APP-A10190169907
Report Generated on May 18, 2023, 12:36

Corporate Name History
Name 2865595 ONTARIO INC.

Effective Date September 09, 2021

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 7
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Transaction Number: APP-A10190169907
Report Generated on May 18, 2023, 12:36

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.
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Transaction Number: APP-A10190169907
Report Generated on May 18, 2023, 12:36

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.
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Transaction Number: APP-A10190169907
Report Generated on May 18, 2023, 12:36

Document List
Filing Name Effective Date

CIA - Initial Return September 29, 2021
PAF: DEBATTISTA PAUL - DIRECTOR

BCA - Articles of Incorporation September 09, 2021

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.
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This is Exhibit “B” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Conditions:

1. Satisfactory appralsal by CHS Realty Advisors, indicating an as is
combined value of not less than $4,250,000, It is a further condition for the
making of this loan that the appraiser provide the lender with a Letter

authorizing the lender that they may rely on the appraisal for lending
purposes,

2. Salisfactory evidence that the properties are zoned to permit the
proposed use and there are no outstanding work orders or notices of
violations from any govemmentat depariments. The morigagor will provide
alt appropriate consents to obtain such information.

3. Confirmation that the properties at 248 & 250 Martin St. Milton were
purchased for $4,250,000,

4, Satisfactory review of the project planner's report as 1o the development
feasibility and status. This is to be reviewed by the lender's planner at a
cost not to exceed $5,000 plus HST. This will inciude reviewing the

following: %;fmma REFRT T& BE e P& Y y &

2L F ol 7 =¥ar L -2

a) Functioning Service Reports (FSR)

b) Satisfactory of Current Zoning By-Law

c) Geotechnical Investigation

d) Environmental Reporls

e) Praposed Site plan and drawings

f PAC report

g) Planners Repori for Development Applicalion

h) Noise impact study

i) Any and all other development reports completed to date

5. All locai improvement charges, realty taxes and other charges
affecting the properties shall have been paid to the date of the advance of
funds. The charge shall include a provision for the collection of property
taxes by the lender, at the lender’s option. Payment of taxes by the lender
can be waived or asked for al any time during the term of the mortgage.
The lender acknowledges that the outstanding realty taxes affecting the
property in question will be satisfied out of the advance of funds hereunder.

6. All reasonable engineering, inspections, litle, survey and legal
cuslomary expenses of the lender are for the accaunt of and shall be paid
by the barrower,

7. Satisfaciory physical site inspection.
8, Title and all sacurity must be satisfactory to the lender’s solicitor.
9, Title Insurance in a form salisfactary to the lender's solicitar.
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10. The lender shall be provided with original or certified copies of
insurance policies. The coverage, terms and insurance company must be
salisfactory to the lender,

1. The borrower and guarantors shall provide financial and
supporting information as the lender may require, including the following:
Unaudited Financial Statements; and Net Worth Statements.

12. In the event of the borrower selling, transferring or conveying title
to the lands, or if there is a change in the beneficial ownership, the
morigage will become due and payable, save and except the transfer from
the current owner to a corporation of which the corporation shall have as its
officer, director and majority shareholder, the borrower's shareholders with
satisfactory evidence lo the mortgagee. It is understood and agreed that
such a transfer shall not relieve the borrower from its obligations.

13. In the event that any payment is returned to the lenders for any
cause whatsoever, including there being insufficient funds in the borrower's
account to cover same, the tender will be entitled to reimbursement for all
bank charges related to the dishonoured cheque in addition, the lender or
administrator's time for collection will be charged at a rate of $300 per hour
and all lime will be docketed and charged to the borrower's account. These
charges will apply to all administration costs related to any default under the
morigage including but not limited to coltection costs related to late
payments, insurance cancellation and work orders affecting the property.

14. Any payment (other than payment of the regular payments of
interest) that is made after 1:00 p.m. on any date or 11:00 a.m. on a Friday
or the business day preceding a statutory holiday, shall be deemed for the
purpose of caiculation of interest, to have been made and received on the
next bank business day. For greater certainty, if funds are received {or
deemed received) on a Friday after 11:00 a.m. or the day preceding a
statutory holiday, interest will be payable to the next bank business day.

15. In the event the loan is not repaid at the time or times provided
wi_thin the charge, the lender will not be required to accept payment of the
principal monies without first receiving three (3) months’ notice in writing or

receiving three (3) months interest bonus in advance of the principal
monies.

16. _ if at any time befare or after the advarice, there is or has been any
material discrepancy or inaccuracy in any written information, staternents
or representations therefore made or fumished by or on behall of the
bur_row_er. then the fender shall be entitled forthwith to cancal the lender’s
obligations hereunder or declare any monies therefore advanced with

interest to be forihwith due and payable and relain all fees pravided by the
borrower.
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Inspection Fee:

q

17, In the evant of default, Rescom Capital will be appointed as the
lender's manager and will be entitled to a fee of $350 per hour for lis
services and such fee will be charged to the borrower's account.

18, The borrower will complete and application on the lenders
standard form and will provide photo identification for all guarantors and
signing officers for the corporation,

18, If the borrower is a corporation, a list of every legal or beneficial
owner of, or person who exercises direct or indirect controf or direction over

more than 25% of the voting rights attached to the outstanding voting
securities of the corporation must be provided.

20, These questions must be asked and answered to comply with
the new regulations of the Financial Services Commission of Ontario
(FSCO), that went into affect on July 1,2018.

Has the developer or any of the principals of the developer (directors,

officers, owners, partners or majority shareholders) been involved in any of
the following:

(a) Been convicted, found guilty of or currently charged with any criminat or

regulatory offence under any law of any province, territory, state or country
Yes! Nol/?

(b) Currently the subject of any civit proceedings or any unsatisfied
judgements imposed by a civit court in Canada or eisewhere, against the

developer, against the principals personally, or against a business in which
thay have an interest in at least ten perceg

of the equity shares or
ownership shares of the business? Yes/ @

{c) Within the five years before the date of this form, bankrupt, made a

proposal under any legislation relating to bankruptcy or insolvency or been

subject to or instituted any proceedings, arrangement, or compromise with
creditors or had a receiver, receive

r maaager or trustee appointed to hoid
the assets of that person. Yes!

(d) Been the subject of a regulatory Investigation or proceeding, or has
otherwise been subject to reguialory sanctions Yes/ Q‘Q’

21, This commitment is opan for acceptance unltil 5:00 PM on June 17,
2021,

22, The first advance must be
18, 2021 failing which this leiter of p

51,000

drawn down and qualified for by July

roposal will be terminated.
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This commitment is issued on the understanding that your acceptance will be accompanied by a
cheque payable to Rescom Capital for $20,000 which shall be deemed earned as a standby fee
upon acceptance hereof and which will be crediled toward the commission payable when the
proceeds of the loan are advanced. The fee shall be forfeited if the loan is not proceeded with,

due to any cause whatsoever other than the lender's default. Notwithstanding such retention, you
shall remain liable for all fees and costs as referred to herein.

The undersigned hereby accepts the above terms and conditions.

Dated this /4 _day of __"S¢2aE , 2021.

e

2725431 Ontario flimited.

4

Paul DiBattista

=

/
Village Davelopments INC
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July 21, 2021 AMENDMENT

2725431 Onlario fimiled.
Village Developments Inc.
Faul DeBaltista

7666 Appleby Line

Milton, Ontario

L.9E ON1

Dear: Sir;
Ra: 48 & n St Milton, Ontari

This letter wlll serve as an amandment to our commiiment dated June 16, 2021. Please nole the

following changes and/or addilions;
o Gapgr28) XS /77

1. An amaunt equal to twelve months inlerest (§243:750) wil be deducted from the advance
of funds 1o be distributed in a lump sum payment lo the investors. If the foan is repald
prior to the matudty dale, any unused interest will be creditad to the borrower’s account.

2. The deposit will be reduced from $20,000 to $10,000.

3. The closing date will be August 5%, 2021.

All other tarms to remain the same as set oul in our commiment of June 16, 2021,

Yours truly,

The undersigned hereby accepts the above terms and conditions.

Dated this &/ _day,of __Sesl ¥ 2021,

4
2725431 Ontario fimited,

Village Developmants INC

FICD Broharmm Licarcy 10677 | Aconalceyion | inrie: VIZXI | CAK Morigags Borvees . O/A Reaon Cxpiind




This is Exhibit “C” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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LRO# 20 Charge/Mortgage
The applicant(s} hereby applfes to the Land Registrar.

Receipted as HR1840792 on 20211029
yyyy mm dd

at 12:48
Page 1 of 12

I Properties

PIN 24951-0085 LT interest/Estate Fee Simple

Description PT LT 15, CON 2 TRAFALGAR NEW SURVEY , PART 1, 20R4787 ;
MILTON/TRAFALGAR

Address 248 MARTIN STREET
MILYON

PiN 24951 -0086 LT Interest/Estate Fee Simple

Descriplion PT LT 15, CON 2 TRAFALGAR NEW SURVEY , PART 1, 2, 20R4095 ; EXCEPT PT 1,

20R4787 ; S/T M20911 ; MILTON.

250 MARTIN ST
MILTON

Address

I Chargor{s)

The chargor(s) hereby charges the [and to the chargeels). The chargor(s) acknowledgas the receipt of the charge and the standard
charge terms, if any.

Name 2865595 ONTARIO INC.
Address for Service 7686 Appleby Line
Milton, Ordario
L9E ON1

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

Chargee(s) Capacity Share
Name C & K MORTGAGE SERVICES INC. an undivided
$2,500,000 /
$2,750,000
interest
Address for Service 1670 Bayview Avenue
Suite 400
Torento, Ontario
M4G 3C2
Name CANADIAN WESTERN TRUST COMPANY an undivided
$250,000/
$2,750.000
interest
Address for Setvice 750 Cambie Street
SBuite 300
Wancouver, BC
V6B 0A2

Statements

Schedule: See Schedules

Provisions
Principal $2,750,000.00 Currency CON
Calculation Period monthily, not in advance
Balance Due Date 2022/09/01
Interest Rate 9.75%
Payments $22,343.75
Interest Adjustment Date 20210901

Payment Date

First Payment Date
Last Payment Dale
Standard Charge Terms
Insurance Amount

Guarantor

first day of each and every month
2021 1001

2022090

200033

Full insurable value

Village Developments Inc. and Paul DeBattista

lAdditional Provisions

Canadian Western Trust Company (Incorporation No. A46845} holds its interest in this Charge/Mortgage in trust for RRIF 112661 (Cecile



LRC# 2G Charge/Mortgage

The applicant{s} hereby applies o the Land Registrar.

Receipted as HR1840792 on 20211029

76

at 12:46
yyyy mmdd Page 2 of 12

I Additional Provisions

Erlich).

Signed By

Kimberly Anne Gabriel

Tel 416-869-1234
Fax 416-869-0647

1 Adelaide Strest £., Suite 801
Torantc
M&C 2v9

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

acting for Signed 20211025

Chargor(s)

Submitted By

GARFINKLE, BIDERMAN LLP

1 Adelaide Street E., Suite B0
Toronto

20211629

M5C 2v9
Tel 416-B69-1234
Fax 416-B69-0547
Fees/Taxes/Payment |
Statutory Registration Fee $65.30
Total Paid $65.30

File Number

Chargee Client File Number :

2677-632



SCHEDULE "A" - Additional Provisions

1. Letter of Commitment

Any reference in this Charge to the Commitment Letter or Letter of Commitment (the
“"Commitment Letter” or "Letter of Commitment") shall mean the Commitment Letter veferable to
this transaction dated June 16, 2021 (and any amendments thereto, if applicable).

This Charge shall secure any and all amounts owing by the Chargor to the Chargee
pursuant to the Letter of Commitment.

All provisions of the Letter of Commitment are herveby incorporated into this Charge.

Any default by the Mortgagor with regard to any provision of the Letter of Commitment
shall constitute a default under this Charge.

2. Interest Rate

The mortgage shall bear interest at the rate of 9.750% per annum, compounded and
payable monthly, not in advance. Interest at the aforesaid rate on the amounts advanced from
time to time shall be payable on the first day ot each and every month throughout the term ot
the Charge and the principal sum (with all unpaid accrued interest) shall become due and
payable on September 1, 2022. The parties hereto acknowledge and agree that the Chargee shali
not be deemed to reinvest any monthly or other payments received by it hereunder.

In case default shall be made in payment of any sum to become due for interest at any
time appointed for payment in this Charge, compound interest shall be payable and the sum in
arrears for interest from time to time, as well after as before maturity and judgrient, shall bear
interest at the rate provided for in this Charge. In the event the interest and compound interest
are not paid one month from the time of default, a rest shall be made, and compound interest at
the rate provided for in this Charge shall be payable on the aggregate amount then due, as well
after as before maturity and judgment, and so on from time to time, and all such interest and
compound interest shall be a charge upon the Charged Property.

The Chargee shall have the right 1o deduct from any advance interest from the date of
advance to the interest adjustment date.

3. Prepavment Privilege

This Charge shall be closed for a period of three months and thereafier, provided this
Charge is not in default, the Chargor shall have the right of prepaying the whole amount hereby
secured upon thirty day s written notice by the Chargor to the Chargee and further upon payment
of one month's interest on the amount so prepaid as a bonus.

4. Default

In addition to any other Default Clauses set out in this Charge, or in the Standard Charge
Terms referred to herein, the monies hereby secured, together with interest thereon as aforesaid,
shall become payable and the security hereby constituted shall become entorceable immediately
upon demand by the Chargee on the occurrence or happening of any of the following events
{"Event(s) of Default");

(a) the Chargor makes default in the payment of the principal, interest or other monies
hereby secured or any principal or interest payment and other monies owed by it
to the Chargee whether secured by this Charge or not;

(b} the Chargor makes default in the payment of principal, interest or other monies
secured by any other Charges registered against the Charged Property whether in
priority to or subsequent to this Charge;

(c) the Chargor makes material default in the observance or performance of any
written covenant or undertaking heretofore or hereatter given by it to the Chargee,
whether contained herein or not and pertaining to the assets or the financial
condition of the Chargor and such default has not been cured within fifteen (15}
days of written notice thereof being delivered to the Chargor;

(dy if any statement, information (oral or written) or representation heretofore or
hereatter made or given by or on behalf of the Chargor to the Chargee and
pertaining to the assets or the financial condition of the Chargor, and whether
contained herein or not is false, inaccurate andfor misleading in any material
respect;
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(e) an order ts made or an effective resolution passed for the winding-up, liquidation,
amalgamation or reorganization of the Chargor, or a petition is filed for the winding
up of the Chargor;

(£} the Chargor becomes insolvent or makes a general assignment for the benefit of its

creditors or otherwise acknowledges its insolvency; or the Chargor makes a bulk
sale of its assets; or a bankruptey petition or receiving order is filed or presented
against the Chargor;

(g any proceedings with respect to the Chargor are commenced under the Companies’
Creditors Arrangement Act;

¢(h) any execution, sequestration, extent or any other process ot any Court becomes
enforceable against the Chargor or a distress or analogous process is levied upon
the property and assets of the Chargor or any part thereof, which in the opinion of
the Chargee is a substantial part, and remains unsatisfied for such period as would
permit such property to be sold thereunder, less two (2) business days, provided
that such process is not in good faith disputed and, in that event, if the Chargor
shall desire to contest such process it shall give security to the Chargee which, in
the absolute discretion of the Chargee, shall be deemed sufficient to pay in full the
amount claimed in the event it shali be held to be a valid claim;

6] the Chargor ceases or threatens to cease to carry on its business or the Chargor
comumits or threatens to commit any act of bankruptey or insolvency;

HH the propetty hereby mongaged and charged (the “Charged Property™) or any part
thereof, other than sales of lots containing fully completed single family dwellings
to bona fide purchasers for value, with prior written approval by the Chargee, are
sold by the Chargor or if there is a change in the present effective voting controt of
the Chargor or a change in the beneficial ownership of the Chargor or the assets or
any one of them;

(k) the monies secured hereby, together with interest thereon shall not be repaid to the
Chargee when due;

{1} the Chargor makes any default with regard to any provision of the Commitment
Leteer.

5. Chargee May Remedy Default

1f the Chargor should fail to perform any covenant or agreement of the Chargor hereunder,
the Chargee may itself perform or cause to be performed such covenant or agreement and all
expenses incurred or payments made by the Chargee in so doing, together with interest thereon at
the rate set forth herein, shall be added to the indebtedness secured herein and shall be paid by the
Chargor and be secured by this Charge together with all other indebtedness secured thercby,
provided however that the foregoing shall not in any way be interpreted as an obligation of the
Chargee.

6. Construction Liens

Provided also that upon the registration of any construction Hen against title to the charged
property which is not discharged within a period of ten (10) days from the registration thereof, all
monies hereby secured shall, at the option of the Chargee, forthwith become due and payable.

The Chargee may at ifs option, withhold from any advances for which the Chargor may
have qualified, such holdbacks as the Chargee in its sole discretion, considers advisable to protect
its position under the provisions of the Construction Act, R.5.0. 1990, c¢. C30 so as to secure ifs
priority over any construction liens, until the Chargee is fully satisfied that all construction lien
periods have expired and that there are no preserved or perfected liens outstanding. Nothing in
this clause shall be construed to make the Chargee an "owner or "payer” as defined under the
Construction Act, R.8.0. 1990, ¢. C30, nor shall there be, or be deemed to be, any obligation by
the Chargee to retain any holdback which may be required by the said legislation. Any holdback
which may be required to be made by the owner or payer shall remain solely the Chargor's
obligation. The Chargor hereby covenants and agrees to comply in all respects with the provisions
of the Construction Act, R.5.0. 1994, ¢, C30.

7. Construction Loan

Provided that the Chargor and Chargee agree that it this is a construction loan, the
foliowing conditions shall apply:

(a) the Chargor further covenants that ali installation of services and construction on
the lands hereby secured shall be carried out by reputable contractors with
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{b)

{c)

{d)

(e)

i

-3

sufficient experience in a project of this nature and size, which contractors must be
approved by the Chargee and which approval shall not be unreasonably withheld;

that the installation of services and the construction of dwellings on the said lands,
once having been commenced, shall be continued in a good and workmanlike
manner, with all due diligence and in substantial accordance with the plans and
specifications delivered to the Chargee and to the satisfaction of the Municipality
and all governmental and regulatory authorities having jurisdiction;

provided that should the servicing and construction on the said lands cease for any
reason whatsoever (strike, material shortages, weather and conditions or
circumstances beyond the control of the Chargor excepted), for a period of fifieen
{15} consecutive days unless explained to the satisfaction of the Chargee acting
reasonably (Saturdays, Sundays and Statutory holidays excepted), then the monies
hereby secured, at the option of the Chargee shall immediately become due and
payabie. In the event that construction does cease, then the Chargee shall have the
right, at its sole option, to assume complete control of the servicing and
construction of the project on the said lands in such manner and on such terms as
it deems advisable. The cost of completion of servicing and construction of the
project by the Chargee and all expenses incidental thereto shall be added to the
principat amount of the Charge, together with a management fee of fifteen percent
{15%) of the costs of the construction completed by the Chargee. All costs and
expenses, as well as the said management fee shall bear interest at the rate as herein
provided for and shall form part of the principal secured hereunder and the Chargee
shall have the same rights and remedies with respect to collection of same as it
would have with respect to collection of principal and interest hereunder or at law;

at the option of the Chargee, at all times there shall be a holdback of ten percent
{10%) with respect to work already completed;

all advances which are made from time to time hereunder shall be based on
Certificate of the Chargee's agents prepared at the expense of the Chargor, which
Certificates shall without limitation certify the value of the work completed and
the estimated costs of any uncompleted work and such Certificates shall further
certify that such completed construction and/or servicing to the date of such
Certificate shall be in accordance with the approved plans and specifications for
the said construction and further, in a good and workmanlike manner and in
accordance with the permits issued for such servicing and construction and in
accordance with all municipal and other governmental requirements of any
authority having jurisdiction pertaining to such servicing and construction and
there shall be no outstanding waork orders or other requirements pertaining to
servicing and construction on the said lands. Such Certificates with respect to any
values shall not include materials on the site which are not incorporated into the
buildings or the services;

At all times there shall be sufficiemt funds unadvanced under this Charge to
complete the construction as well as a holdback of ten (10%) with respect to work
already completed.

Environmental

(a)

)

“Hazardous Substances" includes:

(i} any substances that, if added to any water or emitted into the air would
create or contribute to the creation of a condition of such water or air that
is detrimental to its use by or to the health, safety or welfare of persons
or animals or cause damage to plant life or Charged property;

(i)  any radioactive materials or explosives;

(iiiy  any substances declared from time to time to be hazardous, dangerous or
toxic under any applicable federal, provincial or municipal law, by-law,
regulation or other enactment, including without limitation, asbestos;
and

(iv)  any other substances which is or may become hazardous, toxic or
dangerous to persons or Charged property.

The Chargor hereby represents, warrants, covenants and agrees to and with the
Chargee that:
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(i) to the best of the knowledge of the Chargor after due and diligent inguiry,
there are no Hazardous Substances on the Charged property no
Hazardous Substances have ever been used, stored or located on the
Charged property and no part of the Charged property is or has ever been
contaminated by any Hazardous Substances;

(i) no Hazardous Substances shall be brought onto or used on the Charged
property without the prior written consent of the Chargee;

(iif}  any Hazardous Substances brought onto the Charged property or used by
any person on the Charged property shall be transported, used and stored
only in accordance with all applicable laws, regulations, by-laws and
other lawful requirements, prudent industrial standards and any other
requirements of the Chargee;

(iv)  no use of the Charged property will be allowed which may cause or
increase the likelihood of the escape, seepage, leakage, spillage, release
or discharge of any Hazardous Substances on, from or under the Charged
property or permit any policy of insurance in respect to the Charged
propetty to be cancelled; and

{v) the Chargor shall promptly notify the Chargee as soon as it knows or
suspects that any Hazardous Substances have been brought onto the
Charged property or that there is any actual, threatened or potential
escape, seepage, leakage, spillage, release or discharge of any Hazardous
Substances on, from or under the Charged property.

The Chargor shall indemnify and save harmless the Chargee, its officers,
directors, employees, agents and shareholders against and from all {oss, costs
and damages (including, without limitation, all legal fees and disbursements)
which they or any of them may suffer, incur or become liable for by reason of
or arising out of the use, generation, storage, escape, seepage, leakage, spillage,
refease, disposal or presence on, from or under the Charged property of any
Hazardous Substances including, without limitation the cost of any reports as to
compliance with or breach of the provisions of this paragraph & which the
Chargee, acting reasonably may obfain at any time and from time to time.

Miscellanegus

The Chargor agrees as follows:

(a)

(b}

©
(d}

The Chargor shall keep the Charged Property and buildings, erections and
improvements thereon in good condition and repair according to the nature and
description thereof, respectively, and the Chargee may. whenever it deems
necessary, by its agent, enter upon and inspect the Charged Property and make
such repairs as it deems necessary, and the reasonable cost of such inspection
and repairs with interest at the rate aforesaid shall be added to the Charge debt
and be payable forthwith and be a charge upon the Charged Property prior to all
¢laims thereon subsequent to this Charge.

to pay taxes, utilities and other operating and maintenance costs and provide
evidence thereof to the Chargee,

to perform ali governmental requirements and obligations as reguired;

to deliver to the Chargee all reasonable financial information deemed necessary
by the Chargee, when requested including, within one hundred and twenty (120)
days of the end of each fiscal year of the Chargor, turnishing to the Chargee
audited financial statewments prepared at the expense of the Chargor and,
additionally, within one hundred and twenty (120) days of the end of the fiscal
year of the operation of the Charged Property by the Chargor, furnishing to the
Chargee an audited annual operating statement prepared at the expense of the
Chargor, which statement, notwithstanding the generality of the foregoing, shall
set forth the gross rents and ather revenue derived by the Chargor from the
Charged Property, the costs and expenses of the operation and mamntenance of
the Charged Property and such information and explanation in respect of the
foregoing as may be required by the Chargee and such statements shall be
required to be prepared by a duly gualified chartered accountant and/or certified
public accountant suitable to the Chargee and the correctness of such statements
shall be duly supported by the affidavit of a director or officer of the Chargor.
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(e) to comply with all covenants and reporting requirements set out in the
Commitment Letter;

() to provide or comply with such other covenants and terms as the Chargee may
reasonably require,

. Restriction on Transfer

In the event of the Chargor selling, transferring or conveying title or its rights to a
purchaser, transferce or grantee not approved by the Chargee or in the event of a change in the
legal or beneficial ownership of the Property, the Mortgagor or the Chargor, not approved in
writing by the Chargee, then, at the sole option of the Chargee, all monies secured, together with
all accrued and unpaid interest thereon and any other amounts due under this Charge shall become
due and payable.

11. Assignment of Condeminium Voting Rights

In the event that the property or any part thereof is or becomes a unit within a
Condominium Corporation, the Chargee shall have all rights to vote on all marters relating to the
said Condominium Corporation, in the place of and on behalf of the Chargor, and the Chargor
hereby assigns unto the Chargee all such voting rights.

In the event that the property or any part thereof is or becomes a Common Element
Condominium Corporation, the Chargee shall have all rights to vote on all matters relating to the
said Common Element Condominium Corporation in the place of and on behalf of the Chargor, to
the extent that the Chargor would have such rights, and the Chargor hereby assigns unto to the
Chargee all such voting rights,

The Chargor agrees that voting control of the Chargor shall not change during the currency

of this loan without the prior written consent of the Chargee.

12, Subsequent Financing

No financing subsequent to the Chargee's facilities shall be permitted, without the prior
written consent of the Chargee which consent shall not be unreasonably withheld.

13. NSE and Late Pavment Charge

in the event that any payment is returned to the lender for any cause whatsoever,
including there being insufficient funds in the borrower’s account to cover same. the lender will
be entitled to reimbursement for all bank charges related to the dishonoured cheque in addition,
the lender or administrator’s time for collection will be charged at a rate of $300 per hour and
all time will be docketed and charged to the borrower’s account. These charges will apply to
all administration costs related to any default under the mortgage including but not limited to
collection costs related to late payments, insurance cancellation and work orders affecting the
praperty. All payments (other than regular monthly payments of interest) must be received no
later than 1:00 PM or they shall be deemed camed the following business day. Payments being
made on a Friday or on a business day preceding a statutory holiday must be received no later
than 11:00 AM or they shall be deemed earned the following business day. For greater certainty,
if funds arc not received before the times stipulated herein, interest witl continue to accrue to
the next bank business day. All payments not made by the due date will be subject to the lender’s
administration costs in processing same.

14. Default

In the event default is made in the payiment of any principal money, at the time or times
provided herein, the Chargee will not be required to accept payment of the principal menies
without first receiving three (3) months notice in writing or receiving three (3) months interest
bonus in advance payment of the principal monies.

15. Manager's Fee

In the event of default herein, Rescom Capital will be appointed as the Chargee’s Manager.
at the Chargee's discretion and will be entitled to a fee of $300.00 per hour for its services and
such fee will be charged to the Chargor's account, and added fo the amount owing under this
Charge.

16. Post-dated Cheques
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The Chargor shall supply a series of post-dated cheques to each of the Chargee(s) (or as
directed) on or before the advance and any renewal or extension thereof,

17.  Statement Charge

The Chargor shall pay to the Chargee the sum of $100.00 for every statement requested
by the Chargor, or any party on behalf of the Chargor or any party interested in the Charged
Property and provided by the Chargee.

18, Commencing of Proceedings

The Chargor shall pay to the Chargee (exclusive of legal costs) the sum of $500.00 for
each and every instance the Chargee is required to institute default or enforcement proceedings
under this Charge.

19. Insurance

Without limiting the generality of any provision of this Charge, the Chargor shall carry
such liability, rental, boiler, fire and other insurance coverage in such amounts as required by
the Chargee. Written evidence of continuance of such insurance from the insurer under such
policy or pelicies to the effect that coverage has been extended for a minimum of at least one
year and all premiums with respect to such extended term of such coverage have been paid for
in full shall be produced to the Chargee at least thirty (30} days before expiration of any term
of such respective policy; otherwise the Chargee may provide therefor and charge the premium
paid and interest thereon at the rate provided in this Charge to the Chargor and the same shall
be payable forthwith and shall also be a charge upon the Charged Property together with a
penalty of $500.00.

Notwithstanding any other provision to the contrary, statutory or otherwise, in the event
of any moneys becoming payable pursuant to an insurance policy with respect to buildings
located on the Charged Property, the Chargee may at its option require the said moneys to be
applied by the Chargor in making good the loss or damage in respect of which the money is
received, or in the alternative, may require that any or all of the moneys so received to applied
in or towards satisfaction of any or all of the indebtedness secured hereunder whether or not the
same has become due.

Provided also that the covenant for insurance hereinbefore contained shall provide that
loss, if any, shall be payable to the said Chargee, as its interest may appear, subject to the
Chargee's standard form of mortgage clause or the standard form of mortgage clause approved
by the Insurance Bureau of Canada which shall be attached to the policy of insurance and form
part thereof,

20. Pavment of Taxes

With respect to municipal taxes, school taxes and local improvement rates (hereinafter
referred to as "Taxes') chargeable against the Charged Property, the Chargor covenants and
agrees with the Chargee that:

{a) The Chargee may deduct from any advance of the moneys secured by this
Charge an amount sufficient to pay the Taxes which have become due and
payable during any calendar year;

b The Chargee may at its sole option estimate the amount of the Taxes chargeable
against the Charged Property payable in each year and the Chargor shall
forthwith upon demand of the Chargee pay to the Chargee one-twelfth (1712} of
the estimated annual amount of such Taxes on the dates on which instalments of
principal and interest are payable during the term of this Charge commencing
with the Ist day of the first full month of the term of this Charge. The Chargee
may at its option apply such payments to the Taxes so long as the Chargor is not
in default under any covenant or agreement contained in this Charge, but nothing
herein contained shall obligate the Chargee to apply such payments on account
of Taxes more often than yearly. Provided, however, that if the Chargor shall
pay any sum or sums to the Chargee to apply on account of Taxes, and if before
the same shafi have been so applied, there shall be default by the Chargor in
respect of any payment of principal or interest as herein provided, the Chargee
may at its option apply such sum or sums in or towards payment of the principal
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andior interest in default. If the Chargor desires to take advantage of any
discounts or avoid any penalties in connection with the payment of Taxes, the
Chargor may pay to the Chargee such additional amounts as are required for that

purpose.

(c) In the event that the Taxes actually charged in one (1) calendar year, together
with any interest and penalties thereon, exceed the estimated amount, the
Chargor shall pay to the Chargee on demand the amount required to make up
the deficiency. The Chargee may at its option, pay any of the Taxes when
payable, either before or after they are due, without notice, or may ake
advances therefor in excess of the. then amount of any credit held by the Chargee
for the said Taxes. Any excess amount advanced by the Chargee shali be secured
as an additional principal sum under this Charge and shall bear the same rate of
interest as aforesaid until repaid by the Chargor.

(d) The Chargor shall transmit to the Chargee forthwith after receipt of same the
assessment notices, Tax bills and other notices affecting the imposition of Taxes
upon the Charged Property

(e) In no event shall the Chargee be liable for any interest on any amount paid to it
as hereinbefore required and the moneys so received may be held with its own
funds pending payment or application thereof as hereinbefore provided,
provided that in the event that the Chargee does not utilize the funds received on
account of Taxes in any calendar year. such amount or amounts may be held by
the Chargee on account of any pre-estimate of Taxes required for the next
succeeding calendar year, or at the Chargee's option the Chargee may repay such
amount to the Chargor without any interest.

(f} The Chargor shall in all instances be responsible for the payment of any and all
penalties resulting out of any late payment of current Tax instaliments or any
arrears of Taxes, and at no time shall such penalty be the responsibility of the
Chargee,

£:3) The Chargor shall deliver to the Chargee on or before December 31st in each
such calendar year, written evidence from the taxing authority having
Jurisdiction with respect to the municipal realty Taxes levied and assessed
against the Charged Property, such evidence 1o be to the effect that all Taxes for
the current calendar year and any preceding calendar year have been paid in full.
In the event of the failure of the Chargor to comply with the covenant as
aforenoted, the Chargee shall be entitled to charge a servicing fee for each
written enquiry directed to such taxing authority or the relevant taxation office
for the purpose of ascertaining the status of the Tax account pertaining to the
Charged Property, together with any costs payable to the taxing authority for
such information. Such servicing fee is hereby agreed to be a fair and equitable
one under the circumstances and is intended to cover the Chargee's
administrative costs and shatl not be deemed a penalty.

21. Appointment of a Receiver

NOTWITHSTANDING anything herein contained, it is declared and agreed that at
any time, and from time to time, when there shall be default under the provisions of these
presents, the Chargee may at such time, and from time to time, and with or without entering
into possession of the Charged Property appoint in writing a receiver (the "Receiver" which
term shall include a receiver'manager) of the Charged Property, or any part thereof, and of the
rents and profits thereof and with or without security and may from time to time by similar
writing remove any such Receiver and appoint another in its place and stead, and in the making
of any such appointment or removal, the Chargee shall be deemed to be acting as the agent or
attorney for the Chargor. The Chargor hereby agrees and consents to the appointment of the
Receiver of the Chargee's choice and withour limitation, whether pursuant to this Charge, the
Mortgages Act, the Construction Act, R.8.0. 1990, c. C30 or pursuant to the Courts of Justice
Act (as the Chargee may at its sole option require). Without limitation, the purpose of such
appointment shall be the orderly management, administration and/or sale of the Charged
Property and every part thereof.
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Upon the appointment of any such Receiver or Receivers from time to time the
following provisions shall apply:

(a)

(b)

{c}

(d)

{e)

(t)

(g)

th)

(i

G}

(k)

a statutory declaration of an officer of the Chargee as to default under the
provisions of these presents shall be conclusive evidence thereot}

every such Receiver shall be the irrevocable agent or attorney of the Chargor for
the collection of all rents falling due with respect to the Charged Property, and
every part thereof, whether in respect of any tenancies created in priority to these
presents or subsequent thereto,

the Chargee may from time to time fix the remuneration of every such Receiver
who shall be entitled to deduct same out of the Charged Property or the proceeds
thereof:

each such Receiver shall, so far as concerns responsibility and liability for its
acts or omissions, be deemed to be the agent or attorney of the Chargor and in
no event the agent of the Chargee;

the appointment of every such Receiver by the Chargee shall not incur or create
any liability on the part of the Chargee to the Receiver in any respect and such
appointment or anything which may be done by any such Receiver or the
removal of any such Receiver or the termination of any such Receivership shall
not have the effect of constituting the Chargee a chargee in possession with
respect to the Charged Property or any part thereof;

the Receiver shall have the power to rent any portion of the Charged Property
for such terms and subject to such provisions as it may deem advisable or
expedient and in so doing such Receiver shall be acting as the attorney or agent
of the Chargor and shall have the authority to execute any lease of any such
premises in the name and on behalf of the Chargor and the Chargor undertakes
to ratify and confirm whatever acts such Receiver may do in the Charged
Property;

every such Receiver shall have full power to complete any unfinished
construction upon the Charged Property;

any such Receiver shall have full power to carry on or concur in the carrying on
of the business of the Chargor, and to employ and discharge such agents,
workmen, accountants and other individuals or companies as are required to
carry on the said business, upon such terms and with such salaries, wages or
remuneration as it shali think proper, and to repair and keep in repair the Charged
Property and to do all necessary acts and things for the carrying on of the
business of the Chargor and the protection of the Charged Property:

any such Receiver shall have the power to sell or lease or concur in selling or
leasing the Charged Property, or any part thereof, and to carry any such sale or
lease into effect by conveying in the name of or on behalf of the Chargor or
otherwise; and any such sale may be made either at public auction or private sale
as to the Receiver may seem best and any such sale may be made from time to
time as to the whole or any part of the Charged Property; and the Receiver may
make any stipulations as to title or conveyance or commencement of title or
otherwise as it shall deem proper;

any such Receiver shali have the power to borrow money to carry on the business
of the Chargor or to maintain the whole or any part of the Charged Property, in
such amounts as the Receiver may from time to time deem necessary and in so
doing, the Receiver may issue certificates that may be payable when the
Receiver thinks expedient and shall bear interest as stated therein and the
amounts from time to time payable under such certificates shall charge the
Charged Property in priority to this Charge,

any such Receiver shall have the power to execute and prosecute all suits,
proceedings and actions which the Receiver in its opinion considers necessary
for the proper protection of the Charged Property, to defend all suits,
proceedings and actions against the Chargor or the Receiver, to appear in and
conduct the prosecution and defence of any suit, proceeding or action then
pending or thereafter instituted and to appeal any suit, proceeding or action;

84



_9.

1 any such Receiver shall have the full power to manage, operate, amend, repair,
alter or extend the Charged Property, or any part thereof, in the name of the
Chargor for the purpose of securing the payment of rentals from the Charged
Property or any part thereof;

(m)  any such Receiver shall not be liable to the Chargor to account: for moneys or
damages other than cash received by it with respect to the Charged Property or
any patt thereof and out of such cash so received every such Receiver shall pay
in the foliowing order:

€] its remuneration;

(ity  all payments made or incurred by the Receiver in connection with the
management, operation, amendment, repait, alteration or extension of
the Charged Property or any part thereof:

(it} in payment of interest, principal and other money which may from time
to titne be or become a charge upon the Charged Property in priority to
moneys owing hercunder and all taxes, insurance premiums and every
other proper expenditure made or incurred by it with respect to the
Charged Property or any part thereof;

(iv)  in payment of all interest and arrears of interest and any other moneys
remaining unpaid hereunder;

{(v) the residue of any money so received by the Receiver shall be applied
to the principal sum or any other amounts from time to time owing
under this Charge;

(vi)  subject to subparagraph (v) above, in the discretion of the Receiver,
interest, principal and other moneys which may from time to time
constitute a charge or encumbrance on the Charged Property
subsequent in priority or subordinate to the interest of the Chargee
under this Charge;

and that such Receiver may in its discretion retain reasonable reserves to meet
accruing amounts and anticipated payments in connection with any of the
foregoing, and further, that any surplus remaining in the hands of the Receiver,
after payments made and such reasonable reserves retained as aforesaid, shall be
payable to the Chargor.

Provided that save as to moneys payable to the Chargor pursuant to subparagraph {m)
of this Paragraph, the Chargor hereby releases and discharges the Chargee and every such
Receiver from every claim of every nature, whether sounding in damages for negligence or
trespass or otherwise, which may arise or be caused to the Chargor or any person claiming
through or under it by reason or as a result of anything done by the Chargee or any such Receiver
under the provisions of this Paragraph, unless such claim be the direct and proximate result of
bad faith or gross neglect.

The Chargor hereby irrevocably appoints the Chargee as its atterney to execute such
consent or consents and atl such documents as may be required in the sole discretion of the
Chargee and/or its solicitor so as to give effect to the foregoing provisions and the signature
of such attorney shall be valid and binding on the Chargor and all parties dealing with the
Chargor, the Chargee and/or Receiver and/or with respect to the Charged Property in the same
manner as if such documentation was duly executed by the Chargor itselt.

22. Pavments

(a) All payments shall be applied firstty on account of interest calculated as
aforesaid on the balance of the principal amount outstanding from time to time
except that in the case of default hereunder, the Chargee may then apply any
payment{s) received during default in whatever order it may elect as between
taxes, interest, repairs, insurance, legal fees (on a solicitor and client basis) or
any other payments made on behalf of the Chargor. All payments and charges
and fees upon which H.S.T. is chargeable shall include an additional H.S.T.
component.
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23. Notice

Any notice, election, demand, declaration or request which may or is required to be
given or made pursuant to this Charge, shall {unless otherwise required by law or set
out in this Charge) be given or made in writing and shall be served personally upon an
individual party for whom it is intended or upon any executive officer of a corporate
party for whom it is intended or mailed by prepaid registered mail:

{a) in the case of the Chargor at:

7686 Appleby Line
Milton, Ontario, L9E ON1

Attention: Mr. Paul DeBattista

(b} in the case of Chargee at:

c/o C & K Mortgage Services Inc.
1670 Bayview Avenue

Suite 400

Toronto, Ontarto

M4G ac2

Attention: Mr. Gayy Gruneir

{) Canadian Western Trust Company
750 Cambie Street
Suite 300
Vancouver, BC
V6B 0A2

or such other address (or in the case of a corporate party in care of such other officer) as any
party may from time to time advise the other parties hereto by notice in writing as aforesaid.
The date of receipt of any such notice, election, demand, declaration or request, shall be the
date of delivery of such notice, election, demand or request if delivered personally or if mailed
as aforesaid shall be deemed to be the third juridical day next following the date of such mailing.
If at the date of any such mailing there is a general interruption in the operation of the postal
service in the Province of Ontario which does or is likely to delay the delivery by mail of such
notice, election, demand or request, it shall be served personally.

24, invalidity

If any of the terms, covenants or conditions of this Charge shall be void for any reason,
it shall be severed from the remainder of the provisions hereof and the remaining provisions
shall remain in full force and effect notwithstanding such severance.

25, Power of Sale

PROVIDED that in the event power of sale proceedings are taken, the Chargee as
vendors may sell the property on terms and if the result is that any mortgages taken back are at
a rate lower than the rate for the first and/or second mortgagee in the industry then the Chargee
shall be entitled to sell these charges at a discount and the discount shall form part of the loss
incurred by the Chargee and be recoverable against the Chargor.
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SCHEDULE "A" - Additional Provisions
1. Letter of Commitment

Any reference in this Charge to the Commitment Letier or Letter of Commitment (the
"Commitment Letter” or "Letter of Commitment”) shall mean the Commitment Letter referable to
this transaction dated June 16, 2021 {and any amendments thereto, if applicable).

This Charge shall secure any and all amounts owing by the Chargor to the Chargee
pursuant to the Letter of Commitment.

All provisions of the Letier of Commitment are hereby incorporated into this Charge.

Any default by the Mortgagor with regard to any provision of the Letter of Commitment
shall constitute a default under this Charge.

2, interest Rate

The mortgage shall bear interest at the rate of 9.750% per annum, compounded and
payable monthly. not in advance. Interest at the aforesaid rate on the amounts advanced from
time to time shall be payable on the first day of each and every month throughout the term of
the Charge and the principal sum (with all unpaid accrued interest) shall become due and
payable on September |, 2022. The parties hereto acknowledge and agree that the Chargee shall
not be deemed to reinvest any monthly or other payments received by it hereunder,

In case default shall be made in payment of any sum to become due for interest at any
time appointed for payment in this Charge, compound inierest shall be payable and the sum in
arrears for interest from time to time, as well after as before maturity and judgment, shall bear
interest at the rate provided for in this Charge. In the event the interest and compound interest
are not paid one month from the time of default, a rest shall be made, and compound interest at
the rate provided for in this Charge shall be payable on the aggregate amount then due, as well
after as before maturity and judgment, and so on from time to time, and all such interest and
compound interest shall be a charge upen the Charged Property.

The Chargee shall have the right to deduct from any advance interest from the date of
advance to the interest adjustment date.

3. Prepavment Privilege

This Charge shall be closed for a peried of three montiis and thereafier, provided this
Charge is not in default, the Chargor shall have the right of prepaying the whole amount hereby
secured upon thirty day’s written notice by the Chargor 1o the Chargee and further upon payment
of one month’s interest on the amount so prepaid as a honus.

4. Default

In addition to any other Defanlt Clauses set out in this Charge. or in the Standard Charge
Terms referved to herein, the monies hereby secured, fogether with interest thereon as aforesaid,
shall become payable and the security hereby constituted shall become enforceable immediately
wpon demand by the Chargee on the occurrence or happening of any of the following events
("Event(s) of Default"):

{a) the Chargor makes default in the payment of the principal, interest or other monies
hereby secured or any principal or interest payment and other monies owed by it
to the Chargee whether secured by this Charge or not;

(b) the Chargor makes default in the payment of principal, interest or other monies
secured by any other Charges registered against the Charged Property whether in
priotity to or subsequent to this Charge;

{c) the Chargor makes material default in the observance or performance of any
written covenant or undertaking heretofore or hereafter given by it to the Chargee,
whether contained herein or not and pertaining to the assets or the financial
condition of the Chargor and such default has not been cured within fifieen (15)
days of written notice thereof being delivered to the Chargor;

() if any statement, information (oral or written) or representation heretofore or
hereafter made or given by or on behalf of the Chargor to the Chargee and
pertaining to the assets or the financiat condition of the Chargor, and whether
contained herein or not is false, inaccurate and/or misleading in any material
respeci;
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(e} an order is made or an effective resolution passed for the winding-up, liguidation,
amalgamation or recrganization of the Chargor, or a petition is filed for the winding
up of the Chargor,

(N the Chargor becomes insolvent or makes a general assignment for the benefit of its
creditors or otherwise acknowledges its insolvency; or the Chargor makes a bulk
sale of its assets; or a bankruptcy petition or receiving order is filed or presented
against the Chargor;

{g)  any proceedings with respect to the Chargor are commenced under the Companies'
Creditors Arrangement Act;

{h} any execution, sequestration, extent or any other process of any Court becomes
enforceable against the Chargor or a distress or analogous process is levied upon
the property and assets of the Chargor or any part thereof, which in the opinion of
the Chargee is a substantiaf part, and remains unsatisfied for such period as would
permit such property to be sold thereunder, less two (2) business days. provided
that such process is not in good faith disputed and. in that event, if the Chargor
shall desire to contest such process it shall give security to the Chargee which, in
the absolute discretion of the Chargee, shall be deemed sufficient to pay in full the
amount claimed in the event it shall be held to be a valid claim;

(i) the Chargor ceases or threatens to cease to carry on its business or the Chargor
commits or threatens to commit any act of bankruptey or insolvency;

(i the property hereby mortgaged and charged (the “Charged Property™) or any part
thereof, other than sales of lofs containing fuily completed single family dwellings
to bona fide purchasers for value, with prior writtes approval by the Chargee, are
sold by the Chargor or if there is a change in the present effective voting control of
the Chargor or a change in the beneficial owsnership of the Chargor or the assets or
any one of them;

k) the monies secured hereby, together with interest thereon shall not be repaid to the
Chargee when due;

1)) the Charger makes any default with regard to any provision of the Commitment
Letter.
5. Chargee May Remedy Default

[f the Chargor should fail to perform any covenant or agreement of the Chargor hereunder,
the Chargee may itself perform or cause to be performed such covenant or agreement and all
expenses incurred or payments made by the Chargee in so doing, together with imerest thereon at
the rate set forth herein, shali be added to the indebtedness secured herein and shatl be paid by the
Chargor and be secured by this Charge together with ail other indebtedness secured thereby,
provided however that the foregoing shall not in any way be inierpreted as an obligation of the
Chargee.

6. Construction Liens

Provided also that upon the registration of any construction fien against title fo the charged
property which is nat discharged within a period of ten (10) days from the registration thereof, all
monies hereby secured shall, at the option of the Chargee, forthwith become due and payable.

The Chargee may at its optien, withhold from any advances for which the Chargor may
have qualified, such holdhacks as the Chargee in its sole discretion, considers advisable to protect
its position under the provisions of the Construction Act, R.S.0. 1990, ¢. C30 so as to secure its
priority over any construction liens, until the Chargee is fully satisfied that all construction lien
periods have expired and that there are no preserved or perfected liens outstanding, Nething in
this clause shall be construed to make the Chargee an "owner” or "payer"” as defined under the
Construction Act, R.8.0. 1990, ¢. C30, nor shail there be, or be deemed to be, any obligation by
the Chargee to retain any holdback which may be required by the said legislation. Any holdback
which may be required to be made by the owner or payer shail remain solely the Chargor's
obligation. The Chargor hereby covenants and agrees to comply in all respects with the provisions
of the Construction Act, R.5.0. 1990, ¢. C30.

7. Construction Loan

Provided that the Chargor and Chargee agree that if this is a construction loan, the
following conditions shall apply:

(a) the Chargor further covenants that all installation of services and construction on
the lands hereby secured shall be carried out by reputable contractors with
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(c)

(@)

{e)

®
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sufficient experience in a project of this nature and size, which contractors must be
approved by the Chargee and which approval shatl not be unreasonably withheld:

that the instalfation of services and the construction of dwellings on the said lands,
once having been commenced, shall be continued in a good and workmanlike
manner, with al} due diligence and in substantial accordance with the plans and
specifications delivered to the Chargee and to the satisfaction of the Municipality
and all governmental and regulatory authorities having jurisdiction;

provided that should the servicing and construction on the said lands cease for any
reason  whatsoever (strike, material shortages, weather and conditions or
circumstances beyond the control of the Chargor excepted), for a period of fifteen
(13) consecutive days unless explained to the satisfaction of the Chargee acting
reasonably {Saturdays, Sundays and Statutory holidays excepted), then the monies
hereby secured, at the option of the Chargee shall immediately become due and
payable. In the event that construction does cease, then the Chargee shall have the
right, at its sole option, to assume complete control of the servicing and
construction of the project on the said lands in such manner and on such terms as
it deems advisable. The cost of completion of servicing and construction of the
project by the Chargee and all expenses incidental thereto shall be added to the
principal amount of the Charge, together with a management fee of fifieen percent
(5% of the costs of the construction completed by the Chargee. All costs and
expenses, as well as the said management fee shall bear interest at the rate as herein
provided for and shali form part of the principal secured hereunder and the Chargee
shall have the same rights and remedies with respect io coliection of same as it
would have with respect to coliection of principal and interest hereunder or at faw;

at the option of the Chargee, at all times there shall be a holdback of ten percent
(10%) with respect to work already completed:

all advances which are made from time to time hereunder shall be based on
Certificate of the Chargee's agents prepared at the expense of the Chargor, which
Certificates shall without limitation certify the value of the work compieted and
the estimated costs of any uncompleted work and such Certificates shall further
certify that such completed construction and/or servicing to the date of such
Certificate shall be in accordance with the approved plans and specifications for
the said construction and further, in a good and workmanlike manner and in
accordance with the permits issued for such servicing and construction and in
accordance with all municipal and other govemmental requirements of any
authority having jurisdiction pertaining to such servicing and construction and
there shall be no outstanding work orders or other requirements pertaining to
servicing and construction on the said lands. Such Centificates with respect to any
values shall not include materials on the site which are not incorporated into the
buildings or the services;

At all times there shall be sufficient funds unadvanced under this Charge to
complete the construction as well as a holdback of ten (10%) with respect to work
already completed.

8. Environmental

(a)

(b)

“Hazardous Substances"” includes:

(1 any substances that, if added to any water or emitted into the air would
create or contribute o the creation of a condition of such water or air that
is detrimental to its use by or 1o the health, safety or welfare of persons
or animals or cause damage to plant life or Charged property;

{(ii)  any radioactive materials or explosives;

(iiiy  any substances declared from {ime to time to be hazardous, dangerous or
toxic under any applicable federal, provincial or municipal law, by-law,
regufation or other enactment, including without limitation. asbestos;
and

{iv)  any other substances which is or may become hazardous, toxic or
dangerous to persons or Charged property.

The Chargor hereby represents, warrants, covenants and agrees to and with the
Chargee that:
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(c)

4.

(i} to the best of the knowledge of the Chargor after due and diligent inquiry,
there are no Harzardous Substances on the Charged property no
Hazardous Substances have ever been used, stored or located on the
Charged property and no part of the Charged property is or has ever been
contaminated by any Hazardous Substances;

(ii)  no Hazardous Substances shall be brought onto or used on the Charged
praperty without the prior written consent of the Chargee;

{iii}  any Hazardous Substances brought onto the Charged property or used by
any person on the Charged property shail be transported, used and stored
only in accordance with all applicable laws, regulations, by-laws and
other lawfil requirements, pradent industrial standards and any other
requirements of the Chargee;

(iv)  no use of the Charged property will be allowed which may cause or
increase the likelihood of the escape, seepage, leakage, spillage, release
or discharge of any Hazardous Substances on, from or under the Charged
property or permit any policy of insurance in respect to the Charged
property to be cancelled; and

(v)  the Chargor shall promptly notify the Chargee as soon as it knows or
suspects that any Hazardous Substances have been brought onto the
Charged property or that there is any actual, threatened or potential
escape, seepage, leakage, spillage, release or discharge of any Hazardous
Substances on, from or under the Charged property.

The Chargor shall indemnify and save harmiess the Chargee, its officers,
directors, employees, agents and sharcholders against and from all loss, costs
and damages (including, without limitation, all legal fees and disbursements)
which they or any of them may suffer, incur or become liable for by reason of
or arising out of the use, generation, storage, escape, seepage, leakage, spiliage.
release, disposal or presence on, from or under the Charged property of any
Hazardous Substances including, without limitation the cost of any reports as to
compliance with or breach of the provisions of this paragraph 8 which the
Chargee, acting reasonably may obtain at any time and from time to time.

Miscellaneous

The Chargor agrees as follows:

(a)

(b}

()
(d)

The Chargor shall keep the Charged Property and buildings, erections and
improvements thereon in good cendition and repair according 1o the nature and
description thereof, respectively, and the Chargee may, whenever it deems
necessary, by its agent, enter upon and inspect the Charged Property and make
such repairs as it deems necessary, and the reasonable cost of such inspection
and repairs with interest at the rate aforesaid shall be added to the Charge debt
and be payable forthwith and be a charge upon the Charged Property prior to all
claims thereon subsequent to this Charge.

to pay taxes, utilities and other operating and maintenance costs and provide
evidence thereof o the Chargee;

to perform all governmental requirements and obligations as required;

to deliver to the Chargee all reasonable firancial information deemed necessary
by the Chargee, when requested including, within one hundred and twenty (120}
days of the end of each fiscal year of the Chargor, furnishing to the Chargee
audited financial statements prepared at the expense of the Chargor and,
additionally, within one hundred and twenty (120) days of the end of the fiscal
year of the operation of the Charged Property by the Chargor, furnishing to the
Chargee an audited annual operating statement prepared at the expense of the
Chargor, which statement, notwithstanding the generality of the foregoing. shall
set forth the gross rents and other revenue derived by the Chargor from the
Charged Property, the costs and expenses of the operation and maintenance of
the Charged Property and such information and explanation in respect of the
foregoing as may be required by the Chargee and such statements shall be
required to be prepared by a duly qualified chartered accountant and/or certified
public accountant suitable to the Chargee and the correctness of such statements
shall be duly supported by the affidavit of a director or officer of the Chargor.
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{e) to comply with all covenants and reporting requirements set out in the
Commitment Letter;

() to provide or comply with such other covenants and terms as the Chargee may
reasonably require.

10 Restriction on Transfer

[n the event of the Chargor selling, transferring or conveying title or its rights to a
purchaser, transferee or grantee not approved by the Chargee or in the event of a change in the
legal or beneficial ownership of the Property, the Mortgagor or the Chargor, not approved in
writing by the Chargee, then, at the sole optien of the Chargee, all monies secured, together with
ail accrued and unpaid interest thereon and any other amounts due under this Charge shall become
due and payable.

11. Assignment of Condominium Voting Rights

[n the evem that the property or any part thereof is or becomes a unit within a
Condominium Corporation, the Chargee shall have all rights to vote on all matters relating to the
said Condominium Corporation, in the place of and on behalf of the Chargor, and the Chargor
hereby assigns unto the Chargee all such voting rights.

In the event that the property or any part thereof is or becomes a Common Element
Condominjum Corporation, the Chargee shall have all rights to vote on all matters relating to the
said Commaon Element Condominium Corporation in the place of and on behalf of the Chargor, to
the extent that the Chargor would have such rights, and the Chargor hereby assigns unto to the
Chargee all such voting rights.

The Chargor agrees that voting control of the Chargor shali not change during the currency
of this loan without the prior written consent of the Chargee.

12. Subsequent Financing

No financing subsequent to the Chargee’s facilities shall be permitted, without the prior
written consent of the Chargee which consent shall not be unreasonably withheld.

3. NSF and Late Pavment Charge

In the event thal any payment is returned to the lender for any cause whatsoever,
including there being insufficient funds in the borrower’s account to cover same, the lender will
be entitled to reimbursement for all bank charges related to the dishonoured cheque in addition,
the lender or admindstrator’s time for collection will be charged at a rate of $300 per hour and
all time will be docketed and charged to the borrower’s account. These charges will apply to
all administration costs related to any default under the mortgage including but not limited to
collection costs related to late payments, insurance cancellation and work orders affecting the
property. All payments {other than reguiar monthly payments of interest) must be received no
fater than {:00 PM or they shall be deemed earned the following business day. Payments being
made on a Friday or on a business day preceding a statusory holiday must be received no later
than 11:00 AM or they shall be deemed eamed the fellowing business day. For greater certainty,
if funds are not received before the times stipulated herein, interest will continue to accrue to
the next bank business day. All payments not made by the due date will be subject to the lender’s
administration costs in processing same.

14. Default

In the event defauit is made in the payment of any principal money, at the time or times
provided herein, the Chargee will not be required to accept payment of the principal monies
without first receiving three (3) months notice in writing or receiving three (3) months interest
bonus in advance payment of the principal monies.

15, Manager's Fee

In the event of default herein, Rescom Capital wilt be appointed as the Chargee’s Manager,
at the Chargee’s discretion and will be entitled to a fee of $300.00 per hour for its services and
such fee will be charged to the Chargor's account. and added to the amount owing under this
Charge.

16. Post-dated Cheques
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The Chargor shall supply a series of post-dated cheques to each of the Chargee(s) (or as
directed) on or before the advance and any renewal or extension thereof.

17, Statement Charge

The Chargor shall pay to the Chargee the sum of $100.00 for every statement requested
by the Chargor, or any party on behalf of the Chargor or any party interested in the Charged
Property and provided by the Chargee.

18. Commencing of Proceedings

The Chargor shall pay to the Chargee (exclusive of legal costs} the sum of $500.00 for
each and every instance the Chargee is required to institute default or enforcement proceedings
under this Charge,

19, Insurance

Without limiting the generality of any provision of this Charge, the Chargor shall carry
such liability, rental, boiler, fire and other insurance coverage in such amounts as required by
the Chargee. Written evidence of continuance of such insurance from the insurer under such
policy or policies to the effect that coverage has been extended for a minimum of at ieast one
year and all premiums with respect to such extended term of such coverage have been paid for
in full shall be produced to the Chargee at least thirty (30) days before expiration of any term
of such respective policy; otherwise the Chargee may provide therefor and charge the premium
paid and interest thereon af the rate provided in this Charge to the Chargor and the same shall
be payable forthwith and shall also be a charge upon the Charged Property together with a
penalty of $500.00.

Notwithstanding any other provision to the contrary, statutory or otherwise. in the event
of any moneys becoming payable purstant to an insurance policy with respect to buildings
located on the Charged Property, the Chargee may at its option require the said moneys to be
applied by the Chargor in making good the loss or damage in respect of which the money is
received, or in the alternative, may require that any or all of the maneys so received to applied
in or towards satisfaction of any or all of the indebtedness secured hereunder whether or not the
same has become due.

Provided also that the covenant for insurance hereinbefore contained shall provide that
loss, if any, shall be payable to the said Chargee, as its interest may appear, subject o the
Chargee's standard form of mortgage clause or the standard form of mortgage clause approved
by the insurance Bureau of Canada which shall be attached to the policy of insurance and form
part thereof.

20. Pavment of Taxes

With respect to municipal taxes, school taxes and local improvement rates (hereinafter
referred to as "Taxes'™) chargeable against the Charged Property, the Chargor covenants and
agrees with the Chargee that:

(a) The Chargee may deduct from any advance of the moneys secured by this
Charge an amount sufficient 1o pay the Taxes which have become due and
payable during any calendar year;

(b} The Chargee may at its sole option estimate the amount of the Taxes chargeable
against the Charged Property pavable in each vear and the Chargor shall
forthwith upon demand of the Clarges pay 1o the Chargee one-twelfth 11/12) of
the estimated annual smount of such Taxes on the dates on which instalments of
principal and interest are payable during the term of this Charge commencing
with tﬁe 1st day of the first fuli month of the term of this Charge. The Chargee
may at its option apply such payments to the Taxes so fong as the Chargor is not
in default under any covenant or agreement contained in this Charge, but nothing
herein contained shall obligate the Chargee to apply such payments on account
of Taxes more often than yearly. Provided, however, that if the Chargor shall
pay any sum or sums to the Chargee to apply on account of Taxes, and if before
the same shall have been so applied, there shall be default by the Chargor in
respect of any payment of principal or interest as herein provided, the Chargee
may at its option apply such sum or sums in or towards payment of the principal
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and/or interest in default. If the Chargor desires to take advantage of any
discounts or avoid any penaliies in connection with the payment of Taxes. the
Chargor may pay to the Chargee such additional amounts as are required for that
purpose.

(c) In the event that the Taxes actually charged in one (1) calendar \ear, together
with any inierest and penalties thereon. exceed the estimated amount, the
Chargor shall pay to the Chargee on demand the amount required to make up
the deficiency. The Chargee may at its option, pay any of the Taxes when
payable, either before or after they are due, without notice, or may make
advances therefor in excess of the. then amount of any credit held by the Chargee
for the said Taxes. Any excess amount advanced by the Chargee shall be secured
as an additional principal sum under this Charge and shal} bear the same rate of
interest as aforesaid until repaid by the Chargor.

{d) The Chargor shall transmit to the Chargee forthwith after receipt of same the
assessment notices, Tax bills and other notices affecting the imposition of Taxes
upon the Charged Property

3] In no event shall the Chargee be liable for any interest on any amount paid to it
as hereinbefore required and the moneys so received may be held with its own
funds pending payment or application thereof as hereinbefore provided,
provided that in the event that the Chargee does not utifize the funds received on
account of Taxes in any calendar year, such amount or amounts may be held by
the Chargee on account of any pre-estimate of Taxes required for the next
succeeding calendar vear, or at the Chargee's option the Chargee may repay such
amount to the Chargor without any interest,

{f) The Chargor shall in all instances be responsible for the payment of any and alf
penalties resulting out of any late payment of current Tax instalments or any
arrears of Taxes. and at no time shall such penalty be the responsibility of the
Chargee.

() The Chargor shall deliver to the Chargee on or before December 31st in each
such calendar year, written evidence from the taxing authority having
jurisdiction with respect to the municipal realty Taxes levied and assessed
against the Charged Property, such evidence to be to the effect that all Taxes for
the current calendar year and any preceding calendar year have heen paid in full,
In the event of the failure of the Chargor to comply with the covenant as
aforenoted, the Chargee shall be entitled to charge a servicing fee for each
written enguiry directed to such taxing authority or the relevant taxation office
for the purpose of ascertaining the status of the Tax account pertaining to the
Charged Property, together with any costs payable to the taxing authority for
such informatior:. Such servicing fee is hereby agreed to be a fair and equitable
one under the circumstances and s intended to cover the Chargee's
administrative costs and shall not be deemed a penalty.

21. Appointment of a Receiver

NOTWITHSTANDING anything herein contained, it is declared and agreed that at
any time, and from time to time, when there shall be default under the provisions of these
presents, the Chargee may at such time, and from time to time, and with or without entering
into possession of the Charged Property appoint in writing a receiver (the "Receiver™ which
term shall include a receiver/manager) of the Charged Property, or any part thereof, and of the
rents and profits thereof and with or without security and may from time to time by similar
writing remove any such Receiver and appoint arother in its place and stead, and in the making
of any such appointment or removal, the Chargee shall be deemed to be acting as the agent or
attorney for the Chargor. The Chargor hereby agrees and consents to the appointment of the
Receiver of the Chargee's choice and without limitation, whether pursuant to this Charge, the
Mortgages Act, the Construction Act, R.8.0. 1990, ¢. C30 or pursuant to the Courts of Justice
Act {as the Chargee may at its sole option reguire). Without limitation, the purpose of such
appointment shail be the orderly management, administration and/or sale of the Charged
Property and every part thereof.
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Upon the appointment of any such Receiver or Receivers from time to time the
following provisions shall apply:

(a)

(b)

{c)

{d)

(e}

0

(2)

G)]

{i)

@

(k)

a statutory declaration of an officer of the Chargee as to default under the
provisions of these presents shall be conclusive evidence thereof:

every such Receiver shall be the irrevocable agent or attorney of the Chargor for
the collection of all rents falling due with respect to the Charged Property, and
every part thereof, whether in respect of any tenancies created in priority to these
presents or subsequent thereto;

the Chargee may from time to time fix the remuneration of every such Receiver
who shall be entitled to deduct same out of the Charged Property or the proceeds
thereof:

each such Receiver shall, so far as concerns responsibility and Jiability for its
acts or omissions, be deemed to be the agent or attorney of the Chargor and in
no event the agent of the Chargee;

the appointment of every such Receiver by the Chargee shall not incur ot create
any liability on the part of the Chargee to the Receiver in any respect and such
appointment or anything which may be done by any such Receiver or the
removal of any such Receiver or the termination of any such Receivership shall
not have the effect of constituting the Chargee a chargee in possession with
respect to the Charged Propeity or any part thereof;

the Receiver shall have the power to rent any portion of the Charged Property
for such terms and subject 1o such provisions as it may deem advisable or
expedient and in so doing such Receiver shall be acting as the aftormney or agent
of the Chargor and shall have the authority to execute any lease of any such
premises in the name and on behalf of the Chargor and the Chargor undertakes
to ratify and confirm whatever acts such Receiver may do in the Charged
Property;

every such Receiver shall have full power to complete any unfinished
construction upon the Charged Property;

any such Receiver shall have full power to carry on or concur in the carrying on
of the business of the Chargor, and to employ and discharge such agents,
workmen, accountants and other individuals or companies as are required to
carry on the said business, upon such terms and with such salaries, wages or
remuneration as it shall think proper, and to repair and keep in repair the Charged
Property and to do all necessary acts and things for the carrying on of the
business of the Chargor and the protection of the Charged Property;

any such Receiver shall have the power to sell or tease or concur in selling or
leasing the Charged Property, or any part thereof, and to carry any such sale or
lease into effect by conveying in the name of or on behaif of the Chargor or
otherwise; and any such sale may be made either at public auction or private sale
as to the Receiver may seem best and any such sale may be made from time to
time as to the whoele or any part of the Charged Property; and the Receiver may
make any stipufations as to title or convevance or commencement of title or
otherwise as it shall deem proper;

any such Receiver shall have the power to borrow money to carry on the business
of the Chargor or to maintain the whole ar any part of the Charged Property, in
such amounts as the Receiver may from time to time deem necessary and in so
doing, the Receiver may issue certificates that may be payable when the
Receiver thinks expedient and shall bear interest as stated therein and the
amounts from time to time payable under such certificates shall charge the
Charged Property in priority to this Charge,

any such Receiver shall have the power to execute and prosecute ail suits,
proceedings and actions whick the Receiver in its opinion considers necessary
for the proper protection of the Charged Property, to defend all suits,
proceedings and actions against the Chargor or the Receiver, to appear in and
conduct the prosecution and defence of any suit, proceeding or action then
pending or thereafter instituted and to appeal any suit, proceeding or action;
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3] any such Receiver shall have the full power to manage, operate, amend, repair,
alter or extend the Charged Property, or any part thereof, in the name of the
Chargor for the purpose of securing the payment of rentals from the Charged
Property or any part thereof;

{m)  any such Receiver shall not be liable to the Chargor to account: for moneys or
damages other than cash received by it with respect to the Charged Property or
any part thereof and out of such cash so received every such Receiver shall pay
in the following order:

(i} its remuneration;

(ii)  all payments made or incurred by the Receiver in connection with the
management, operation, amendment, repair, alteration or extension of
the Charged Property or any part thereof;

(i) in payment of interest, principal and other money which may from time
to time be or become a charge upon the Charged Property in priority to
moneys owing hereunder and all taxes, insurance premiams and every
other proper expenditure made or incurred by it with respect to the
Charged Property or any part thereof;

{iv)  in payment of alf interest and arrears of interest and any other moneys
remaining unpaid hereunder;

{v) the residue of any money so received by the Receiver shall be applied
to the principal sum or any other amounts from time to time owing
under this Charge;

(vi)  subject to subparagraph (v) above. in the discretion of the Receiver.
interest, principal and other moneys which may from time 1o time
constitufe a charge or encumbrance on the Charged Property
subsequent in pricrity or subordinate to the interest of the Chargee
under this Charge;

and that such Receiver may in its discretion retain reasonable reserves to meet
accruing amounts and anticipated payments in conrection with any of the
foregoing, and further, that any surplus remaining in the hands of the Receiver,
after payments made and such reasonable reserves retained as aforesaid, shall be
pavable to the Chargor.

Provided that save as to meneys payable to the Chargor pursuant to subparagraph (m)
of this Paragraph, the Chargor hereby releases and discharges the Chargee and every such
Receiver from every claim of every nature, whether sounding in damages for negligence ar
trespass or otherwise, which may arise or be caused to the Chargor or any person claiming
through or under it by reason or as a result of anything done by the Chargee or any such Receiver
under the provisions of this Paragraph, unless such claim be the direct and proximate resuit of
bad faith or gross neglect.

The Chargor hereby irrevocably appoints the Chargee as its attorney to execute such
consent or consents and all sach documents as may be required in the sole discretion of the
Chargee and/or its solicitor so as to give effect to the foregoing provisions and the signature
of such attorney shall be valid and binding on the Chargor and all parties dealing with the
Chargor, the Chargee and/or Receiver and/or with respect to the Charged Property in the same
manner as if such documentation was duly executed by the Chargor itself,

22, Pavments

(a) All payments shall be applied firstly on account of interest calculated as
aforesaid on the balance of the principal amount outstanding from time to time
except that in the case of default hereunder, the Chargee may then apply any
payment(s) received during defauit in whatever order it may elect as between
taxes, interest, repairs, insurance, legal fees {on a solicitor and client basis) or
any other payments made on behalf of the Chargor. All payments and charges
and fees upon which H.S.T. is chargeable shal! include ap additional H.S.T.
component.
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23. Notice

Any notice, eleciion, demand, declaration or request which may or is required to be
given or made pursuant to this Charge, shall {unless atherwise required by law or set
out in this Charge) be gives or made in writing and shall be served personally upen an
individual party for whom it is intended or upon any executive officer of a corporate
party for whom it is intended or mailed by prepaid registered mail:

{2} in the case of the Chargor at:

7686 Appleby Line
Milton, Ontario, L9E ON1

Attention: Mr. Paul DeBattista

(b) in the case of Chargee at:

cfo C & K Mortgage Services Inc.
1670 Bayview Avenue

Suite 400

Toronto, Ontario

M4G 3C2

Agtention: Mr. Gar Gruneir

(c} Canadian Western Trust Company
750 Cambie Street
Suite 300
Vancouver, BC
V6B 0A2

or such other address (or in the case of a corporate party in care of such other officer) as any
party may from time to time advise the other parties hereto by notice in writing as aforesaid.
The date of receipt of any such notice, election, demand, declaration or request, shall be the
date of delivery of such notice, efection, demand or request if delivered personally or if mailed
as aforesaid shall be deemed to be the third juridical day next following the date of such mailing.
If at the date of any such mailing there is a general interruption in the operation of the postal
service in the Province of Ontario which does or is likely to delay the delivery by mail of such
notice, electton. demand o request, it shalt be served personally.

24, fnvalidity

If any of the terms, covenants or conditions of this Charge shall be void for any reason,
it shall be severed from the remainder of the provisions hereof and the remaining provisions
shalf remain in full force and effect notwithstanding such severance.

25. Power of Sale

PROVIDED that in the event power of sale proceedings are taken, the Chargee as
vendors may sell the property on terms and if the result is that any morntgages taken back are at
a rate lower than the rate for the first and/or second mortgagee in the industry then the Chargee
shall be entitled to setl these charges at a discount and the discount shail form part of the loss
incurred by the Chargee and be recoverable against the Chargor.
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LRO# 20 Notice Of Assignment Of Rents-General Receipted as HR1840793 on 20211029  at 12:46
The applicant(s) hereby applies fo the Land Registrar. yyyymmdd FPage1 of 4
Properties
FIN 24951 -0085 LT
Dascription PT LT 15, CON 2 TRAFALGAR NEW SURVEY , PART 1, 20R4787 .
MILTON/TRAFALGAR
Address 248 MARTIN STREET
MILTON
PIN 24951 .0086 LT

Description PT LT 15, CON 2 TRAFALGAR NEW SURVEY , PART 1, 2, 20R4095 ; EXCEPT PT %,
20R4787 ; S/T M20811 ; MILTON.

Address 250 MARTIN ST
MILTON
Applicant(s}

The assignor{s) hereby assigns their inferest in the renis of the above described land. The notice is based on or affects a valid and

existing esiate, right, interest or equity in land.

Name 2865595 ONTARIC INC.
Address for Service 7686 Appleby Line
Miiton, Ontario
LOE DN1
|, Paul DeBattista, President, have the authorily to bind the corporation.

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

Party To(s) Capacity Share
Name C & K MORTGAGE SERVICES INC. an undivided
$2,500,000 /
$2,750.000
interest
Address for Service 1670 Bayview Avenue
Suite 400
Toronto, Ontaria
M4G 3C2
Name CANADIAN WESTERN TRUST COMPANY an undivided
$250,000 /
$2.750.000
interest
Address for Service 750 Cambie Street
Suite 300
Vancouver, BC
VEB 0A2

Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be defeted by the Land Registrar when the registersd instrument, HR 1840792 registered on 2021/10/29 to which this

notice relates is deleted
Schedule: See Schedules

Signed By

Kimberly Anne Gabriel 1 Adelaide Strest E., Suite 801 acting for Signed 2021 10 25
Toronto Applicant{s}
M5C 2v9

Tel 416-869-1234

Fax 416-869-0547

| have the authority {0 sign and reglster the document on behalf of all parties to the document.

Kimberly Anne Gabriel 1 Adelaide Street E., Suite 801 acting for Signed 20211025
Taoronto Party To(s)
MEC 2v9

Tel 416-869-1234

Fax 416-869-0547

[ have the authoerity to sign and register the document on behalfl of alf parties 1o the document,



98

LRO # 20 Notice Of Assignment Of Rents-General Receipted as HR1840793 on 20211029 at 12:46

The applicant(s) hereby appfies to the Land Registrar. yyyy mmdd Page 2 of 4

| submitted By

GARFINKLE, BIDERMAN LLP 1 Adelaide Street £., Suite 801 20211028
Teronto
MSC 2v9

Tel 416-869-1234

Fax 416-869-0547

I Fees/Taxes/Payment I

Statutory Registration Fee $65.30

Total Paid $65.30

| Fife Number |

Party To Client File Number : 2877-632



GENERAL ASSIGNMENT OF RENTS

BETWEEN:
2865595 ONTARIO INC,

(hereinafter called the "Assignor}

OF THE FIRST PART;
-and -

C & KMORTGAGE SERVICES INC. AND CANADIAN WESTERN TRUST COMPANY

{(hereinafter called the "Assignee™)
OF THE SECOND PART.

WHEREAS the Assignor is the registered owner of the land and premises situate, lving and
being PT LT 15, CON 2 TRAFALGAR NEW SURVEY. PART 1. 20R4787: MILTON
TRAFALGAR and. PT LT 15. CON 2 TRAFALGAR NEW SURVEY. PART 1. 2. 20R409%5,
EXCEPT PT 1. 20R4787; S/T M20911; MILTON, Town of Milton, Regional Municipality of
Halton, Halton Land Registry (N(.20), and municipally known as 248 & 250 Martin Street.
Milton. Ontario. (hereinafter called the "Premises"):

AND WHEREAS the Assignor may from time to time enter into leases of the Premises in
favour of various tenants (the “Leases™):

AND WHEREAS the Assignor has applied to the Assignee for a loan in the amount of
$2.750.000.00 or such lesser amount as may be advanced by the Assignee upon security of the
said Premises (the “Mortgage”), which said loan the Assignee has agreed to make on condition
among others that the Assignor should assign to the Assignee. its respective successors and
assigns. the benetit of the said Leases and any and al} renewals thereof as security for the payment
of the monies secured by the said Mortgage and the pertormance of covenants contained therein.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the Premises and
ather good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the Assignor doth hereby assign, transfer and set over unto the Assignee, its
successors and assigns. the said Leases and all rents payable thereunder and all benefits and
advantages to be derived therefrom to hold and receive the same unto the Assignee. its successors
and assigns, until the monies due and accruing due under and by virtue of the said Mortgage have
been fully paid and satisfied: such rents benefits and advantages hereby assigned include any
payment to which the Assignor may become entitled pursuant to and in accordance with any
proposal to surrender a lease or tenancy agreement made by a tenant, under the Bankruptey and
Insolvency Act.

PrROVIDED that nothing herein contained shall be deemed to have the effect of making the
Assignee responsible for the collection of the said rents or any part thereof or the performance of
any covenants, terms or conditions either by the Lessor or the lessee. contained in the said Leases
and that the Assignee shall not by virtue of these presents be deemed a mattgagee in possession of
the said Premises; and provided further that the Assignee shall be liable to account only for such
monies as may actually come into its hands by virtue of these presents. less proper collection
charges. and that such money when so received by it. shall be applied on account of the said
Muortgage and on account of taxes to which these pavments are taken as collateral security.

AND PROVIDED FURTHER that if the rentals payable under the said Leases shall be overdue.
the Assignee may take such action, steps or proceedings in its name or in the name of the Assignor

as the Assignee shal] deem advisable or necessary for the collection of the rentals so overdue.

AND PROVIDED FURTHER that the pavments of rent provided to be paid in the said Leases.
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as and when they fall due, are to be made to the Assignor until such time as the said Assignee
acting in its sole discretion shall have notified the lessees to pay the said rent to the Assignee; the
Assignor however, covenants and agrees with the Assignee not to collect rent from the said lessees
other than at the time and in the manner in the said Lease provided.

AND PROVIDED FURTHER that the Assignor covenants that it will not reduce the rent, or
release or otherwise diminish the obligations of the lessees, and will not terminate or accept a
surrender of any lease without the consent of the Assignee.

AND PROVIDED FURTHER that the Assignor covenants that it will not consent to an
assignment of any lessee's interest which would relieve the lessee from the liability for the payment
of rent and performance of the conditions and covenants of the lessee.

THIS INDENTURE shall enure to the benefit of and be binding upon each of the parties
hereto, their successors and assigns.

IN WITNESS WHEREOF the Assignor has executed this Agreement as of the __ day of
September, 2021.

28655935 Ontario Inc.

Per: /

Name: Paul DeBattista

Title: President

I have authority to bind the corporation.

Document 10
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Zﬁ’ Ontario

LAND
REGIS
OFFIC

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

TRY
E #20 24951-0085 (LT)

PAGE 1 OF 2

PREPARED FOR ValerieOl
ON 2023/05/25 AT 15:50:12

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

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PT LT 15, CON 2 TRAFALGAR NEW SURVEY

, PART 1 , 20R4787 ; MILTON/TRAFALGAR

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:

FEE SIMPLE FIRST CONVERSION FROM BOOK 1996/07/22

LT CONVERSION QUALIFIED

OWNERS' NAMES CAPACITY SHARE

2865595 ONTARIO INC.

CERT/

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
**EFFECTIVE 2000/07/29 THE NOTATION OF THE |'BLOCK IMPLEMENTATION DATE" OF 1996/07/22 ON THIS PIN**

**WAS REPLA

** PRINTOUT]

**SUBJECT,

* A

*

* K*

* KA

*

* K*

239856

20R4095

20R4787

522932

HR1755488

HR1755489

HR1840791

**DATE OF CONVERSION TO

CED WITH THE

I AND ESCHEATS

CONVENTION.

ANY LEASE TO

2021/10/29

"PIN CREATION DATE"

INCLUDES ALL DOCUMENT TYPES (DE]

ON FIRST REGISTRATION UNDER THE ]

SUBSECTION 44 (1) OF THE LAND TIT]

OR FORFEITURE TO THE

THE RIGHTS OF ANY PERSON WHO WOU]

IT THROUGH LENGTH OF ADVERSE POS

WHICH THE SUBSECTIOI

LAND TITLES: 1996/0
1968/01/10 | BYLAW
1979/01/22 | PLAN REFERENCE
1980/05/26 | PLAN REFERENCE
1980/06/12 | AGREEMENT
2020/12/31 | CHARGE
2020/12/31 | NO ASSGN RENT GEN

REMARKS: HR1755488.

TRANSFER

OF 1996/07/22%*
LETED INSTRUMENTS N
LAND TITLES ACT, TO
LES ACT, EXCEPT PARI
i, CROWN.

LD, BUT FOR THE LAN]

PESSION, PRESCRIPTI

N 70(2) OF THE REGI

v/22 **

$4,000,000

$5,000,000

DT INCLUDED) **

AGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES

D TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

DN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

STRY ACT APPLIES.

2487586 ONTARIO INC.

2487586 ONTARIO INC.

2487586 ONTARIO INC.

*

THE CORPORATION OF THE TOWN OF MILTON

HYOT GP INC.
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP

HYOT GP INC.
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP

2865595 ONTARIO INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

P ’
}, > . LAND PAGE 2 OF 2 103
[/)' Ontano REGISTRY PREPARED FOR Valerie0l
OFFICE #20 24951-0085 (LT) ON 2023/05/25 AT 15:50:12
* 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: PLANNING ACT STATEMENTS.
HR1840792 |2021/10/29 | CHARGE $2,750,000 | 2865595 ONTARIO INC. C & K MORTGAGE SERVICES INC. c
CANADIAN WESTERN TRUST COMPANY
HR1840793 |2021/10/29 |NO ASSGN RENT GEN 2865595 ONTARIO INC. C & K MORTGAGE SERVICES INC. c

REMARKS: HR1840792

HR1840799

2021/10/29

POSTPONEMENT

REMARKS: HR1755488 TO HR1840792

HR1840801

2021/10/29

CHARGE

HYOT GP INC.
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP

$5,250,000 | 2865595 ONTARIO INC.

2865594 ONTARIO INC.

CANADIAN WESTERN TRUST COMPANY

C & K MORTGAGE SERVICES INC. C
CANADIAN WESTERN TRUST COMPANY

2487586 ONTARIO INC. C
PINE-ONTARIO DEVELOPMENT LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




M\e PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
}, > . LAND PAGE 1 OF 2 104
L//' (:)r]téar|() REGISTRY PREPARED FOR Valerie0l
OFFICE #20 24951-0086 (LT) ON 2023/05/25 AT 15:51:02
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
PROPERTY DESCRIPTION: PT LT 15, CON 2 TRAFALGAR NEW SURVEY , PART 1, 2 , 20R4095 ; EXCEPT PT 1, 20R4787 ; S/T M20911 MILTON.
PROPERTY REMARKS: CORRECTION: INSTRUMENT NUMBER 20R11763 WAS OMITTED FROM THIS PROPERTY IN ERROR AND WAS ADDED AND CERTIFIED ON 1997/10/31 BY ANNA ROBLEY.
ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 1996/07/22
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
2865595 ONTARIO INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
**EFFECTIVE 2000/07/29 THE NOTATION OF THE |'BLOCK IMPLEMENTATION DATE" OF 1996/07/22 ON THIS PIN**
**WAS REPLACED WITH THE|"PIN CREATION DATE"|OF 1996/07/22*%
*% PRINTOUT| INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NQOT INCLUDED) **
**SUBJECT, |ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO
* % SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
* % IAND ESCHEATS|OR FORFEITURE TO THE CROWN.
* % THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF
* % IT THROUGH LENGTH OF ADVERSE POS$ESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY
* % CONVENTION.
* % ANY LEASE TO|WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.
**DATE OF CONVERSION TO|LAND TITLES: 1996/07/22 **
239856 1968/01/10 | BYLAW C
20R4095 1979/01/22 | PLAN REFERENCE c
20R11763 1995/06/09 | PLAN REFERENCE ¢
HR1755488 2020/12/31 | CHARGE $4,000,000 | 2487586 ONTARIO INC. HYOT GP INC. C
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP
HR1755489 2020/12/31 | NO ASSGN RENT GEN 2487586 ONTARIO INC. HYOT GP INC. c
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP
REMARKS: HR1755488.
HR1840791 2021/10/29 | TRANSFER $5,000,000 | 2487586 ONTARIO INC. 2865595 ONTARIO INC. C
REMARKS: PLANNING ACT STATEMENTS.

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.




My PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
N
} > . LAND PAGE 2 OF 2 105
L//' (:)r]t&]r|() REGISTRY PREPARED FOR Valerie0l
OFFICE #20 24951-0086 (LT) ON 2023/05/25 AT 15:51:02
* 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
HR1840792 |2021/10/29 | CHARGE $2,750,000 | 2865595 ONTARIO INC. C & K MORTGAGE SERVICES INC. C
CANADIAN WESTERN TRUST COMPANY
HR1840793 |2021/10/29 |NO ASSGN RENT GEN 2865595 ONTARIO INC. C & K MORTGAGE SERVICES INC. c
CANADIAN WESTERN TRUST COMPANY
REMARKS: HR184(792
HR1840799 |2021/10/29 | POSTPONEMENT HYOT GP INC. C & K MORTGAGE SERVICES INC. c
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP CANADIAN WESTERN TRUST COMPANY
REMARKS: HR1755488 TO HR1840792
HR1840801 |2021/10/29 | CHARGE $5,250,000 | 2865595 ONTARIO INC. 2487586 ONTARIO INC. c
2865594 ONTARIO INC. PINE-ONTARIO DEVELOPMENT LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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LRO # 20 Postponement Of Interest Registered as HR1840799 on 20211029 at12:48

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 2
Properties

PIN 24951 -0085 LT

Description PT LT 15, CON 2 TRAFALGAR NEW SURVEY , PART 1, 20R4787 ;
MILTON/TRAFALGAR

Address 248 MARTIN STREET
MILTON
PIN 24951 -0086 LT

Description PT LT 15, CON 2 TRAFALGAR NEW SURVEY , PART 1, 2, 20R4095 ; EXCEPT PT 1,
20R4787 ; SIT M20911 ; MILTON.

Address 250 MARTIN ST
MILTON

Source Instruments

Registration No. Date Type of Instrument
HR1755488 202012 31 Charge/Mortgage

Party From(s)

Name HYOT GP INC.

Address for Service 3410 South Service Road
Suite 201
Burlington, Ontario
L7N 3T2

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

Name VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP
Address for Service 3410 South Service Road

Suite 201

Burlington, Ontario

L7N 3T2

I, Richard Hall, 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 C & K MORTGAGE SERVICES INC.
Address for Service 1670 Bayview Avenue

Suite 400
Toronto, Ontario
M4G 3C2
Name CANADIAN WESTERN TRUST COMPANY
Address for Service 750 Cambie Street
Suite 300
Vancouver, British Columbia
V6B 0A2
Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number HR1840792
registered on 2021/10/29

Schedule: This Postponement postpones Charge Number HR1755488 and General Assignment of Rents Number HR1755489 to Charge
Number HR1840792 being a Charge in favour of C & K Mortgage Services Inc. and Canadian Western Trust Company and to General
Assignment of Rents Number HR1840793.

This document relates to registration number(s)HR1755488; HR1755489; HR1840792 and HR1840793

Signed By
John Junior Vitulli 69 Hughson Street North acting for Signed 2021 10 29
Hamilton Party From(s)
L8R 1G5
Tel 905-528-8773
Fax 905-528-6543

| have the authority to sign and register the document on behalf of the Party From(s).
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LRO # 20 Postponement Of Interest Registered as HR1840799 on 2021 1029  at 12:48

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page2 of 2

Submitted By

VITULLI PROFESSIONAL CORPORATION 69 Hughson Street North 2021 10 29
Hamilton
L8R 1G5
Tel 905-528-8773
Fax 905-528-6543
Fees/Taxes/Payment
Statutory Registration Fee $65.30
Total Paid $65.30
File Number

Party To Client File Number : 2677-632
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GENERAL SECURITY AGREEMENT

1 SECURITY INTEREST

(a) For value received, 2865395 Ontario inc. {the "Debtor"), hereby grants to C & K
Mortgage Services Inc. and Canadian Western Trust Company (the "Lender"}, by
way of morigage, charge, assignment and ransfer, a security interest {the "Security
[nterest") in the undertaking of the Debtor and in all Goods (inchuding al} parts,
accessories, speciat tools, additions and accessions thereto), Chattel Paper, Documents
of Title (whether negotiable or not), Instruments, Tntangibles, and Securities now
owned or hereafter owned or acquired by or on behalf of the Debtor {including such
as may be returned to or repossessed by the Debtor} and in all proceeds and renewais
thereof, accretions thereto and substitutions therefor (hereinafter collectively cafled
“Cotiateral”), including without hmitation, all of the following now owned or hereafter
owned or acqured by or on behalf of the Debtor:

. all inventory of whatever kind and wherever situate ("Inventory™);

ii. all equipment (other than [rventory) of whatever kind including, without
Iimitation, all machinery. tols, apparatus. plant, furnitire, fixtures and
vehicles;

il all book accounts and book debts, renis and leases, all Agreements of
Purchase and Saie entered into or to be entered into and generally all
accounts, debts, dues, claims, choses in action and demands of every nafure
and kind howsoever anising or secured including letters of credit and advices
of credit, which are now due, owing or accruing or growing due fo or owned
by or which may hereafter become due, owing or accruing or growing due
to or owned by the Debtor ("Debts");

v, all deeds, documents, writings, papers, books of account and other books
relating to or being records of Debts, Chattel Paper or Documents of Title
or by whick such are or may hereafter be secured, evidenced, acknowledged
or made payable;

V. all confractual rights and inswrance claims and all goodwill, patents,
trademarks, copyrights, and other industrial property;

vi. all contractual rights for the provision of materials, equipment ard services
including any applicable working drawings, plans, specifications,
development and‘or building approvals and permits;

vii, all monies other than trust monies lawfully belonging to others, Certificates
and Interest Beanag Accounts;

viil. alf property descrzbed in any schedule now or hereafier annexed hereto.

(b) The Security Interest granted hereby shali not extend or apply to and Collateral shall
not include the last day of the term of any lease or agreement therefor but upon the
enforcement of the Security Interest the Debtor shail stand possessed of such term.

{c) The terms "(joods", "Chattel Paper”, "Documents of Title”, "Equipment”, "Consumer
Goods", "Iastruments”, "Intangibles”, "Securities”, "Proceeds”, "Inventory”, and
"Accesston” whenever used herein shall be interpreted pursuant to their respective
meanings when used in the Personal Property Security Act of Ontario, as amended
from time to time (herein referred to as the "P.P.8.A.™). Provided always that the term
"(Goods"” when used herein shall not include “consumer goods™ of the Debtor as that
term is defined in the P.P.S.A. Any reference herein to "Coilateral” shall, unless the
context otherwise requires, be deemed a reference to "Collateral or any part thereof”.
The ierms "Proceeds” whenever used herein and interpreted as above shall by way of
example inclede trade-ins, equipment, cash, bank accounts, notes, chattel paper,
goods, contract rights, accousnts and any other personal property or obligation received
when such collateral or proceeds are sold, exchanged, collected or otherwise disposed
of.

2. INDEBTEDNESS SECURED

The Security [nterest granted hereby secures payment and satisfaction of any and all obligations,
indebtedness and liability of the Debtor to the Lender arising out of a mortgage of even date herewith and
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any ultimate unpaid balance thereof registered against the lands municipaily known as 248 & 250 Martin
Street, Milton, Ontario {hereinafier called the "Indebtedness™.

3, REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor represents and warrants and sc long as this Security Agreement remains in effect shall
be deemed te continuously represent and warrant that:

(a) The Collateral is genuine and owned by the Debtor free of aff interests, mortgages,
liens, claims, charges or other encumbrances {hereinafter collectively called
"Encumbrances"), save for those Encumbrances approved in writing by the Lender,
prior to their creation or assumption;

(b Each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in
accordance with its terms against the party obligated to pay the same (the "Account
Diebtor"y, and the amount represented by the Debtor to the Lender from fime to time
as owing by each Account Debtor or by all Account Debtors except for normal cash
discounts where applicable, and no Account Debior wil} have any defence, set off,
claim or counterclaim against the Debtor which can be asserted against the Lender,
whether in any proceeding to enforce Collateral or otherwise; and

(9] The location specified as to business operations and records is aceurate and complete
and with respect to Goods constituting Collateral.

4 COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect the Debtor covenants and agrees:

{a) To defend the Collateral against the claims and demards of all other parties claiming
the same or an; interest therein; to keep the Collateral free from all Encwmbrances, and
not to seil, exchange, transfer, assign, lease, otherwise dispose of Collateral or any
interest therein without the prior written consent of the Lender; provided always that,
antil defaalt, the Debtor may, in the ordinary course of the Debtor's business, sell or
lease Inventory and, subject to Clause 6 hereof, use monies availabte to the Debtor;

(b} To aotify the Lender promptly of:

i any change in the mtorzation contained herein or in the Schedules hereto
relating to the Debtor, the Debtor's business or Collateral;

i the details of any significant acquisition of Collateral;

i1t the details of any claims or litigation affecting Collateral;
[\ any loss or damage 10 Collateral;
v any default by any Account Debtor in payment or other performance of his

obligations with respect to Collateral; and
vi. the retum to or repossession by the Dehtor of Collateral;

{ch To keep the Collateral in good order, condition and repair and not to use Collateral in
violation of the provisions of this Security Agreement or any other agreement refating
to Coliateral or any policy insuring Collateral or any applicable statute, law, by-law,
rule, regufation or ordinance;

() To do, execute, acknowiedge and deliver such financing statemnents and further
assignments, transfers, documents, acts, matters and things (including further
schedules hereto) as may be reasonably requested by the Lender of or with respect to
Collatera! in order to give effect to these presents and to pay all costs for searches and
filings in connection therewith:

(e} To pay all taxes, rates, levies, assessments and other charges of every nature which
may be lawfully levied, assessed or impesed against or in respect of the Collatera) as
and when the same become due and payable;
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(9 To insure the Collateral for such periods, in such amounts, on such terms and against
loss or damage by fire and such other risks as the Lender shall reasonably direct with
loss payable 1o the Lender and the Debtor, as inswreds, as their respective interest may
appear, and to pay all premiums therefor;

(g} Tao prevent Collateral, save Inventory sold or leased as permitted hereby, from being
or becoming an Accession to other property not covered by this Security Agreement;

(k3 To carry on and conduct the business of the Debtor in a proper and efficient manner
and so as to protect and preserve the Collateral and to keep, in accordance with
generally accepted accounting principles, consistently applied, proper books of
account for the Debtor's business as well as accurate and complete records concemning
Collateral, and mark any and a#i such records and Cellatera! at the Lender's request so
as to indicate the Security Interest;

(i) To detiver to the Lender from time 1o time promptly upon request:

i any Documents of Tide, Instruments, Securities and Chattel Paper
constituting, representing or relating to Collateral;

ii. all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Coliateral for the purpose of inspecting, auditing or copying the same;

it all financial statements prepared by or for the Debtor regarding the Debtor's
business;

iv. all policies and certificates of insurance relating to Cailateral; and

V. such information concerning Collateral, the Debtor and business and affairs

as the Lender may reasonably reguest;
H To have the premises professionally managed at afl times.

5 USE AND VERIFICATION OF COLLATERAL

Subject to compliance with the Debtor's covenants herein and Clause 6 hereof, the Debtor may,
until default, possess, operate, vse, enjoy and deal with Collateral in the ordinary course of the Pebtor's
business in any manner not inconsistent with the provisions hereof; provided always that the Lender shall
have the right at any time and from time to time to verify the existence and state of the Collatera in any
manner the Lender may consider appropriate and the Debtor agrees to fumish all assistance and
information and o perform all such acts as the Leader may reasonably request in connection therewith and
for such purpose to grant to the Lender or its agents access 10 all piaces where Collateral may be Jocated.

6. COLLECTION OF DEBTS

Before or after default under this Security Agreement, the Lender may notify al! or any Account
Debtors of the Security Interest and may also direct such Account Debtors to make zll payments on
Collaterat to the Lender. The Debtor acknowledges that any paysments on or other proceeds of Collateral
received by the Debtor from Account Debtors, whether before or after notification: of this Security Interest
to Account Debtors and whether before or after default under this Security Agreement shall be received
and held by the Debtor in trust for the Lender and shall be wirned over o the Leader upon request,

7. DISPOSITION OF MONIES

Subject to any application requirements of the P.P.S.A,, all monies collected or received by the
{.ender pursuant to or in exercise of any right it possesses with respect to Collateral shall be applied on
aceount of Indebtedness in such manner as the Lender deems best or, at the option of the Lender, may be
held unappropriated in a collateral account or released to the Debtor, all without prejudice to the lability
of the Debtor or the rights of the Lender hereunder, and any surpius shall be accounted for as required by
law.

8. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder
{hereinafter referred to as "default™):
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(b}

(©)
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The nonpayment when due, whether by acceleration or otherwise, of any principal or
interest forming part of Indebtedness or the failure of the Debtor to observe or perform
any obligation, covenant, term, provision, or condition contained in this Security
Agreement or any other document or agreetnent between the Debtor and the Lender
relating to the Indebtedness;

The bankruptcy or insolvency of the Debtor; the filing against the Debtor of a petition
in bankruptey; the making of an authorized assignment for the benefit of creditors by
the Debtor; the appoiniment of a receiver or trustee for the Debtor or for any assets of
the Debtor or the institution by or against the Debtor of any other type of insolvency
proceeding under the Bankzuptcy Act or otherwise;

Abandonment of the premises by the Debtor for a period in excess of eight (8)
consscutive days and which the Debtor has not rectified within ten (10) days after
delivery by the Lender to the Debtor of written notice of any abandonment,

REMEDIES

(a)

(d)

(e}

Upon defanl:, the Lender may appoint or reappoint by instrument in writing, any
person or persons, whether an officer or officers or an employee or employees of the
Lender or not, to be a receiver or receivers (hereinafier catled a "Receiver”, which
term when used herein shall include a receiver and manager) of Coltateral (inclading
any interest, income or profits therefrom) and may remove any Receiver sc appointed
and appoint another in his stead.  Any such Receiver shall, so far as concems
responsibility for his acts, be deemed the agent of the Debtor and not the Lender and
the Lender shall nof be in any way responsible for any misconduct, negligence, or non-
feasance on the part of any such Receiver, his servants, agents or employees. Subject
to the provisions of the instruments appointing kim, any such Receiver shall have the
power to take possession of Collateral, to preserve Collateral or its value, to carry on
or concur in carrying on ali or any part of the business of the Debior and {o sell, lease
or ctherwise dispose of or concur in selling, leasing or otherwise disposing of
Collateral. To facilitate the foregoing powers, any such Receiver may, te the exclusion
of ali others, including the Debtor, enter upon, use and occupy all premises owned or
occupied by the Debtor wherein Collateral may be situate, maintain Collateral upon
such premises, borrow money on a secured or uasecured basis and use Collateral
directly in carrying on the Debtor's business or otherwise, as such Receiver shall, in
his discretion, determine. Fxcept as may be otherwise directed by the Lender, all
monies received from time to time by such Receiver in carrying out his appointment
shall be received in trust for and paid over to the Lender. Every such Receiver may,
in the discretion of the Tender, be vested with ail or any of the rights and powers of
the Lender.

Upon default, the Lender may, either directly or indirectly or through its agents or
nominees, exercise any or all of the powers and rights given to a Receiver by virtue of
the foregoing sub-clause {a).

The Lender may take possession of, collect, demand. sue on, enforce, recover and
receive Collateral and give valid and binding receipts ard discharges therefor and in
respect thereof and, upon defauls, the Lender may selt, lease or otherwise dispose of
Collateral in such manner. a: such time or times and place or places, for such
consideration and upon such terms and conditions as to the Lender may scem
reasonable.

In addrtion to those rights granted herein and in any other agreement now or hereafter
in effect berween the Debtor and the Lender and in addition to any other rights the
Lender may have at law or in equity, the Lender shalf have, both before and after
default, all rights and remedies of a secused party under the P.P.8.A. Provided always,
that the Lender shall not be liable or accountable for any failure to exercise is
remedies, take possession of, collect, enforce, realize, sell, lease or otherwise dispose
of Coliateral or to institute any proceedings for such purposes. Furthermore, the
Lender shall have no obligation to take any steps to preserve rights against prior parties
to any Instrument or Chagte] Paper whether Collateral or proceeds and whether or not
in the Lender's possession and shall not be liable or accountabie for failure to do so.

The Debtor acknowledges that the Lender or any Receiver appoinied by it may take
possession of Collateral wherever it may be located and by any method permitted by
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law and the Debtor agrees upon request from the Lender or any such Receiver to
assemble and deliver possession of Collateral at such place or places as directed.

The Debtor agrees to pay all costs, charges and expenses reasonably incurred by the
Lender or any Receiver appeinted by it, whether directly or for services rendered
{including reasonable solicitors and auditors costs and other legal expenses and
Receiver remuneration), in operating the Debior's accounts, in preparing or enforcing
this Security Agreement, taking custody of, preserving, repairing, processing,
preparing for disposition and disposing of Coliateral ard in enforeing or collecting
Indebtedness and ail such costs, charges and expenses, together with any monies
owing as a result of any borrowing by the Lender or any Receiver appointed by it, as
permitied hereby, shall be a first charge on the proceeds of realization, collection or
disposition of Collateral and shall be secured hereby.

The F.ender wiHl give the Debtor such notice, if any, of the date, time and place of any
public sale or of the date after which any private disposition of Coilateral is to be made.
as may be required by the PP.S. A

Upon faiture of the Debtor 10 have the Premises professionally managed in accordance
with clause 4(j) hereof, the Lender may, but shall zot be obligated o appoint such
professional manager or managers, as it may deem necessary i its sole discretion, to
manage the Premmises at the sole expense of the Debtor.

MISCELLANEOUS

(8}

(b

(d}

(e)

(0

The Debtor hereby authorizes the Lender to file such financing statements and other
docurments and do such acts, matters and things (including completing and adding
schedules hereto identifying Collateral or any permitted Encumbrances affecting
Collateral) as the Lender may deem appropriate to perfect and continze the Security
Interest, to protect and preserve Collateral and to realize upon the Security Interest,
and the Debtor hereby irrevocably constitutes and appoints the Lender the true and
lawful attorney of the Debtor, with the full powet of substitution, to do any of the
foregoing in the name of the Debtor whenever and wherever it may be deemed
necessary or expedient.

Upon the Debtor's failure to perform any of its duties hereunder, the Lender may, but
shali not be obligated to, perform any or all such duties, and the Debtor shall pay to
the Lender, forthwith upen writter demand theretor, an amount equal to the expense
incurred by the Lender in so doing plus interest thereon from the date such expense is
ncwred until it is paid at the rate per annum set forth in the said mortgage.

The Lender may grant extensions of time and other indulgences, take and give up
secunty, ascept compositions. compound, compromise, settle, grant refeases and
discharges and otherwise deal with the Debtor, sureties and others and with Coilaterat
and other security as the Lender may see fit without prejudice 1o the liability of the
Blebtor or the Lender’s right to hold and realize the Secunity Interest. Furthermore, the
Lender may demand. coliect and sue on Collatera! (n either the Debtor's or the Lender's
name on any and all cheques. commercial paper, and any other Instnument pertaining
to or constituting Collateral.

No delay or omission by the Lender in exercising any right or remedy hereunder or
with respect to any Indebtedness shail operate as a waiver thereof or of any other right
or remedy, and no single or partial exercise thereof shall preclude any other or further
exercise thereof or the exercise of any other right or remedy. Furthermore, the [ender
may remedy any default by the Debtor hereunder or with respect to any Indebtedness
in any reasonable manner without waiving the default remedied and without waiving
any other prior or subsequent defauit by the Debtor. All rights and remedies of the
Lender granted or recognized herein are cumulative and may be exercised at any time
and from time to time independently or in combination.

The Debtor waives protest of any Instrument constituting Collateral at any time heid
by the Lender on which the Debtor is in any way Hable and, subject to Clause 9(g)
hereof, notice of any other action taken by the Lender.

This Security Agreement shall esure to the benefit of and be binding upon the parties
hereto and their respective successors and assigns.
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(gi Save for any schedules which may be added hereto pursuant to the provisions hereof,
no modification, variation or amendment of any provision of this Security Agreement
shali be made except by a written Agreement, exzcuted by the parties hereto and no
waiver of any provision hereof shall be effective unless in writing.

(B Subject to any provisions of this Agreement to the contrary, whenever either party
hereto 1s required or entitled to notify or direct the other or to make a demand or
request upon the other, such netice, direction, demand or request shall be in writing
and shall be sufficiently given only if delivered to the party for whom it is intended at
the principal address of such party herein set forth or as changed pursuant hereto or if
sent by prepaid registered mail addressed to the party for whom it is intended at the
principal address of such party herein set forth or as changed pursuant hereto. Either
party may notify the other pursuant hereto of any change in such party's principal
address to be used for the purpose kereof.

The address of each party is as follows:
Debtor:

2865395 Ontario inc.

7686 Appleby Line

Miltos, ON L9E ON1

Lender:

C & K Mongage Services Inc.
1670 Bayview Avenue, Suite 400
Taronto, Ontaric M4G 3C2

-and-

Canadian Western Trust Company
750 Cambie Street

Suite 360

Vancouver, BC V5B 0A2

(i This Security Agreement and the security afforded hereby shall remain in full force
and effect until all Indebtedness contracted for or created, shall be paid ir: full.

] The headings used in this Security Agreement are for convenience enly and are not to
be considered a part of this Security Agreement and do not in any way tmit or amplify
the terms and provisions of this Security Agreement.

(k) When the context so requires, the singular number shall be read as if the plural were
expressed and the provisions hereof shall be read with all prammatical changes
necessary dependent upon the person referred o being a male, female, firm or
corparation.

(13 In the event any provisions of this Security Agreement, as amended from time to time,
shall be deemed invalid er void, in whole or in part, by any Court of competent
Jjurisdiction, the remaining terms and provisions of this Security Agreement shall
remain in full force and effect.

{m} Nothing herein contained shall in any way obligate the Lender to grant, continue,
renew, extend time for payment of or accept anything whick constitutes or would
constitute Indebtedness.

(1) The Security Interest created hereby is intended to attach when this Security
Agreement is signed by the Debtor and delivered to the Lender.

COPY OF AGREEMENT

The Debtor hereby acknowledges receipt of a copy of this Security Agreement.
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IN WITNESS WHEREOF the Debtor has executed this Security Agreement under the hand of its
authotized signing officers as of as of the day of Octeber, 2021

2865595 Ontario Inc.
s s i»_(
Lo ”’;/,7‘“_; o
Per: R ’.i-"”"‘i‘"’{;"”"')

Name: Paul DeBattista
Title: President
[ have authority to bind the corporation.



This is Exhibit “G” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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This is Exhibit “H” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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ResCOM’

RESCOM Capltal T. 418,485 2638
1670 Bxyview Avanue, Sulln 400 F. 418 42,4043
Taronin, Ontgds  M4G 302 ww festomeaplial com

June 16, 2021

2725431 Ontaric Limited
Paul DeBattista

7686 Appleby Line
Milton, Ontarlo

LYIE ON1

Dear; Sir:

Re: 446 Pine St. & 72 Ontario St, Milton, Ontario

This lelter will serve as our commitmenl to arrange blanket morigage financing on the above
captionad properties,

Loan Amount: TWO MILLION, FIVE HUNDRED THOUSAND DOLLARS {52,500,000)

Interest Rate: 9.75% percent per annum, calculzled and payable interest only monthly.

Term: 1 year

Privilegss: The morigage will be closed for three months and open thereafter upon

receipl of 30 days wrillen nolice and paymen! of one month's inferest
bonus,

Amortization; Interest only.

Security: 1. A first morigage on the Jands known as 446 Pine St. and 72 Onlario
St. Milton, Oniario

2. A first general assignment of rents.

3, A first general securly agreement in a form satisfaclory to the
lender’s solicitar.

4, The personal guarantee of Paul DaBatlista.
5. Corporate guarantee of Village Developments ine.

6. An assignmant of all plans and studies, related to the proposed
developmeant and applications.

7. Such olher reasongble documenlation as the lender's salicltor may
cansider advisabls.

Advance of Funds: The advance of funds will be made when the lender's solicitor can provide
their cgrllﬁcate(s) of title and when all other condilions precedent to such advance as stated herain
are salisfied. Advance of funds will be subject ta the following canditions.

77
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Conditions: _ . .
1. Satisfactory appraisal by CHS Really Advisors, indicating an as Is
combined value of not less than $5,800,000. It is a further condition for the
making of this loan that the appraiser provide the lender with a Let_ler
authorizing the lender that they may rely on the appraisal for lending
pUrposes.

2. Salisfactory evidence that the properties are zoned to permit the
proposed use and there are no outstanding work orders or rloticas' of
violations from any govemmenta) depariments. The mortgagor will provide
all appropriate consents to obtain such [nformation.

3. Confirmation that the property at 446 Pine St. and 72 Ontario St.
Milton were purchased for a combined price of $4,000,000.

4. Satisfactary review of the project planner's report as to the development
feasibility and status. This is to be reviawed by the fender’s planner at a

cost not to exceed $5,000 plus HST. This will include reviewing the
following: PLasarrni. .Baerfm T To B£ PdoViPEL? ™ 1537 /ﬁ

Bers e 25
a) Functioning Service Repotis (FSR)
b) Satisfactory of Current Zoning By-Law
c) Geotechnical Investigation
d) Environmental Reporis
e) Proposed Site plan and drawings
f) PAC report
g} Planners Report for Deveiopment Application
h) Noise impact study
i) Any and all other deveiopment reparis completed to date

5. All local improvement charges, realty taxes and other charges
affecting the properties shall have been paid to the date of the advance of
funds. The charge shall include a provision for the collaction of properly
taxes by the lender, at the lender’s option. Payment of taxes by the lender
can be waived or asked for al any time during the term of tha mortgage.
The lender acknowledges that the outstanding realty taxes affecting the
properly in question will be satisfied out of the advance of funds hereunder.

6. Al reasonable engineering, inspeclions, title, survey and legal

customary expenses of the jender are for the account of and shali be paid
by the borrower,

7. Satisfactory physical site inspection.
8. Title and all security must be satisfactory to the lender's solicitar.
9. Title insurance in a form satisfactory to the lender's solicitor.

Y7
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10. The lender shall be provided with original or certified copies of
insurance policies, The coverage, terms and insurance company musl be
satisfactory to the tender.

11. The borrower and guaraniors shall provide financial and
supporting information as the tender may require, including the following:
Unaudited Financial Statements; and Net Worth Statements,

12. in the event of the borrower selling, transferring or conveying title
to the lands, or if there is a change in the beneficial ownership, the
mortgage will become due and payable, save and except the transfer from
the current owner to a corporation of which the corporation shalt have as its
officer, director and majority shareholder, the borrower's shareholders with
satisfactory evidence to the martgagee. 1t is understood and agreed that
such a {ransfer shall not relieve the borrower from its obligations,

13. in the event that any payment is returned to the lenders for any
cause whatsoever, including there being insufficient funds in the borrower's
account to cover same, the lender will be entitled to reimbursement for ali
bank charges related to the dishonoured cheque in addition, the lender or
administrator's time for collection wilt be charged at a rate of $300 per hour
and all time will be docketed and charged to the borrower’s account. These
charges will apply to all administration costs related to any default under the
morigage including but not limited to collection costs related to late
payments, insurance cancellation and work orders affecting the property.

14. Any payment (other than payment of the regular payments of
interest) that is made after 1:00 p.m. on any date or 11:00 a.m. on a Friday
or the business day preceding a statutory holiday, shall be deemed for the
purpose of calculation of interest, to have been made and received on the
next bank business day. For greater certainty, if funds are received (or
deemed received) on a Friday afler 11:00 a.m, or the day preceding a
statutory holiday, interest will be payable to the next bank business day.

15.  In the event the loan is not repaid at the time or times provided
within the charge, the lender will not be required to accept payment of the
principal monies without first receiving three {(3) months’ notice in writing or
recelving three (3) months interest bonus in advance of the principal
monies.

16. if at any time before or after the advance, there is or has been any
material discrepancy or inaccuracy in any written information, statements
or representations therefore made or fumished by or on behalf of the
borrower, then the fender shall be entitied forthwith to cancel the lender's
obligations hereunder or declare any monies therefore advanced with
interest to be forthwith due and payable and retain all fees provided by the

borrower.
.
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17. In the event of default, Rescom Capital will be appointed as tpe
lender's manager and will be entitled to a fee of $350 per hour for its
services and such fee will be charged to the borrower's account.

18. The borrower will complete and application on the lenders
standard form and will provide photo identification for all guaraniers and
signing officers for the corporation.

19. if the borrower is a corporation, a list of every legal or beneficial
owner of, or person who exercises direct or indirect control or direction over
more than 25% of the voling rights attached to the outstanding voting
securities of the corporation must be provided.

20. These questions must be asked and answered to comply with
the new regulations of the Financial Services Commission of Ontario
(FSCO), that went into affect on July 1,2018.

Has the developer or any of the principals of the developer (directors,

officers, owners, partners or majority shareholders) been invoived in any of
the following:

(2) Been convicted, found guilty of or currenlly charged with any criminal or

regulatory offence under any law of any province, territory, state or country
Yes/  Nol?

(b) Currently the subject of any civil proceedings or any unsatisfied
judgements imposed by a civil court in Canada or elsewhere, against the

develaper, against the principals persanally, or against a business in which

they have an interest in at least ten percept of the equily shares or
ownership shares of the business? Yes/

(c) Within the five years before the date of this form, bankrupt, made a
proposal under any legislation relating to bankruptcy or Insolvency or been
subject ta or instituted any proceedings, arrangement, or compromise with

creditors or had a receiver, receiver manager or lrustee appointed to hold
the assets of that person. Yes/ @

(d) Been the subject of a regulatory investigation or proceedipg, or has
otherwise been subject 1o reguiatory sanctions Yes/

21. This commitment is open for acceptance until 5:00 PM on June 17,
2021.

22, The first advance must be drawn dawn and qualified for by July
15, 2021.

Inspection Fee: $1,000

74
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This commitment is Issued on the understanding that your acceptance wil! be accompanied bya
cheque payable to Rescom Capital for $20,000 which shall be deemed earned as a standby fee
upon acceptance hereof and which will be credited toward the commission payable when the
proceeds of the loan are advanced. The fee shail be forfeited if the loan is not praceeded with,
due to any cause whatsoever other than the lender's defaull. Notwithstanding such retention, you
shall remain liable for all fees and costs as referred to herein,

Yours truly,
RE 1] IT,
G

The undersigned hereby accepts the above terms and conditions.

Dated this /4 day of = ern il 2021,
|
Paul DeBattista

Al

2725431 Ontario Limitad

G

Village Developments Inc.
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ReSCOM w&m‘mm k:::.mm
Torstn, Ontarln MG 3C2 www.sescomeaphialeom
July 21,2021 AMENDMENT
2725431 Ontario imited.
Village Davalopments [nc. 7"
Paul DeBalsta Py
7688 Appleby Line ﬁéw
Milénnl.q?ntaria { ‘}(ﬁ
w 0 ——
7 {8 onfTARLO S o o<F
Dear: Sir: / s -+ L{"‘\‘QJ P&, DT

This telter will serve as an amendment to our commitment dated June 16, 2021. Pleasa nota tha
following changes and/or addifions: . vy ﬁ
ta43,1% {

1. An amount equal to twelve months interest ($258;425) will be deducted from the advance
of funds 1o be distributed in a Jump sum payment to the investors, IF the loan is repaid
prior to the maturity dale, any unused inierest will ba credited to the borrowes's account.

2. The deposit will be reduced from $20,000 to $10,000.

3. The closing date will be August 5%, 2021.

All other lerms to remain the same as set oul in cur commiment of June 16, 2021.

Yours {ruly,

ha undarsigned hereby accepls the sbove terms and condilions.

Dated this £ /_dayof Sl & , 2021,
, =

2725431 Ontarie limited.

B

Paul CeBatiista

/%’

Village Developments INC

F5CT: Brobbrege Ucenc: 18422 | Adminiyiion Licanca: (1252 ) G321 Morigags Barvices ine. O/A Paeron Capie]



This is Exhibit “I” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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LRO# 20 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

Receipted as HR1840775 on 2021 10 29
yyyy mmdd Page2 of 12

al 12:35

IAddiﬁona.' Provisions

Orbach).

I Signed By

Kimberly Anne Gabriel 1 Adelaide Street E., Suite 801 acting for Signed 2021 10 25
Toronto Chargor(s)
M5C 2v9

Tel 416-869-1234

Fax 416-869-0547

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

| Submitted By I
1 Adelaide Street E., Suite 801 20211029

GARFINKLE, BIDERMAN LLP

Toronto

M5C 2v9
Tel 416-869-1234
Fax 416-869-0547
I Fees/Taxes/Payment
Statutory Registration Fee $65.30
Total Paid $65.30

File Number

Chargee Client File Number :

2677-633
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23. Notice

Any notice, election, demand, declaration or request which may or is required to be
given or made pursuant to this Charge, shall (unless otherwise required by law or set
out in this Charge) be given or made in writing and shall be served personally upon an
individual party for whom it is intended or upon any executive officer of a corporate
party for whom it is intended or mailed by prepaid registered mail:

(a) in the case of the Chargor at:

7686 Appleby Line
Milton, Ontario, L9E ON1

Attention: Mr. Paul DeBattista

(b) in the case of Chargee at:

c/o C & K Mortgage Services Inc.
1670 Bayview Avenue

Suite 400

Toronto, Ontario

M4G 3C2

Attention: Mr. Gary Gruneir

(c) Canadian Western Trust Company
750 Cambie Street
Suite 300
Vancouver, BC
V6B 0A2

or such other address (or in the case of a corporate party in care of such other officer) as any
party may from time to time advise the other parties hereto by notice in writing as aforesaid.
The date of receipt of any such notice, election, demand, declaration or request, shall be the
date of delivery of such notice, election, demand or request if delivered personally or if mailed
as aforesaid shall be deemed to be the third juridical day next following the date of such mailing.
If at the date of any such mailing there is a general interruption in the operation of the postal
service in the Province of Ontario which does or is likely to delay the delivery by mail of such
notice, election, demand or request, it shall be served personally.

24, Invalidity

If any of the terms, covenants or conditions of this Charge shall be void for any reason,
it shall be severed from the remainder of the provisions hereof and the remaining provisions
shall remain in full force and effect notwithstanding such severance.

25. Power of Sale

PROVIDED that in the event power of sale proceedings are taken, the Chargee as
vendors may sell the property on terms and if the result is that any mortgages taken back are at
a rate lower than the rate for the first and/or second mortgagee in the industry then the Chargee
shall be entitled to sell these charges at a discount and the discount shall form part of the loss
incurred by the Chargee and be recoverable against the Chargor.
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LRO# 20 Notice Of Assignment Of Rents-General Receipted as HR1840776 on 20211029 at12:35
The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page2 of 4
Submitted By |
GARFINKLE, BIDERMAN LLP 1 Adelaide Street E., Suite 801 20211029
Toronto
M5C 2ve
Tel 416-869-1234

Fax 416-869-0547

Fees/Taxes/Payment
Statutory Registration Fee $65.30
Total Paid $65.30
File Number

Party To Client File Number : 2677-633



GENERAL ASSIGNMENT OF RENTS

BETWEEN:
2865594 ONTARIO INC,
(hereinafter called the "Assignor")

OF THE FIRST PART;
- and -

C & K MORTGAGE SERVICES INC. AND CANADIAN WESTERN TRUST
COMPANY

(hereinafter called the "Assignee")

OF THE SECOND PART.

WHEREAS the Assignor is the registered owner of the land and premises situate, lying and
being LT 9, BLK 17, PL 9, (AKA TEETZEL'S SURVEY), W OF ONTARIO ST, EXCEPT PT 3
20R3309; TOWN OF MILTON, and LT 8, BLK 17, PL 9, (AKA TEETZEL'S SURVEY), W OF
ONTARIO ST, EXCEPT 254152; MILTON, Town of Milton, Regional Municipality of Halton,
Halton Land Registry (NO.20), and municipally known as 446 Pine Street, and 72 Ontario Street,
» Milton, Ontario, (hereinafter called the "Premises");

AND WHEREAS the Assignor may from time to time enter into leases of the Premises in
favour of various tenants (the “Leases™);

AND WHEREAS the Assignor has applied to the Assignee for a loan in the amount of
$2,500,000.00 or such lesser amount as may be advanced by the Assignee upon security of the
said Premises (the "Mortgage"), which said loan the Assignee has agreed to make on condition
among others that the Assignor should assign to the Assignee, its respective successors and
assigns, the benefit of the said Leases and any and all renewals thereof as security for the payment
of the monies secured by the said Mortgage and the performance of covenants contained therein.

NOW THEREFORE THIS INDENTURE WITNESSETH that in consideration of the Premises and
other good and valuable consideration the receipt and sufficiency of which is hereby
acknowledged, the Assignor doth hereby assign, transfer and set over unto the Assignee, its
successors and assigns, the said Leases and all rents payable thereunder and all benefits and
advantages to be derived therefrom to hold and receive the same unto the Assignee, its successors
and assigns, until the monies due and accruing due under and by virtue of the said Mortgage have
been fully paid and satisfied; such rents benefits and advantages hereby assigned include any
payment to which the Assignor may become entitled pursuant to and in accordance with any
proposal to surrender a lease or tenancy agreement made by a tenant, under the Bankruptey and
Insolvency Act.

PROVIDED that nothing herein contained shall be deemed to have the effect of making the
Assignee responsible for the collection of the said rents or any part thereof or the performance of
any covenants, terms or conditions either by the Lessor or the lessee, contained in the said Leases
and that the Assignee shall not by virtue of these presents be deemed a mortgagee in possession of
the said Premises; and provided further that the Assignee shall be liable to account only for such
monies as may actually come into its hands by virtue of these presents, less proper collection
charges, and that such money when so received by it, shall be applied on account of the said
Mortgage and on account of taxes to which these payments are taken as collateral security.

AND PROVIDED FURTHER that if the rentals payable under the said Leases shall be overdue,
the Assignee may take such action, steps or proceedings in its name or in the name of the Assignor
as the Assignee shall deem advisable or necessary for the collection of the rentals so overdue,
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AND PROVIDED FURTHER that the payments of rent provided to be paid in the said Leases,
as and when they fall due, are to be made to the Assignor until such time as the said Assignee
acting in its sole discretion shall have notified the lessees to pay the said rent to the Assignee; the
Assignor however, covenants and agrees with the Assignee not to collect rent from the said lessees
other than at the time and in the manner in the said Lease provided.

AND PROVIDED FURTHER that the Assignor covenants that it will not reduce the rent, or
release or otherwise diminish the obligations of the lessees, and will not terminate or accept a
surrender of any lease without the consent of the Assignee,

AND PROVIDED FURTHER that the Assignor covenants that it will not consent to an
assignment of any lessee's interest which would relieve the lessee from the liability for the payment
of rent and performance of the conditions and covenants of the lessee.

THIS INDENTURE shall enure to the benefit of and be binding upon each of the parties
hereto, their successors and assigns.

IN WITNESS WHEREOF the Assignor has executed this Agreement as of the ___ day of
October, 2021.

2865594 Ontario Inc.

Per: _ / gj@

Name: Paul DeBattista
Title: President
[ have authority to bind the corporation.

Document 10
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This is Exhibit “J” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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M PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
}, > . LAND PAGE 1 OF 2 152
L//' (:)r]téar|() REGISTRY PREPARED FOR Valerie0l
OFFICE #20 24954-0168 (LT) ON 2023/05/25 AT 16:15:34
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
PROPERTY DESCRIPTION: LT 9, BLK 17, PL 9 , (AKA TEETZEL'S SURVEY), W OF ONTARIO ST, EXCEPT PT 3, 20R3309 ;; TOWN OF MILTON
PROPERTY REMARKS:
ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 1996/05/27
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
2865594 ONTARIO INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
**EFFECTIVE 2000/07/29 THE NOTATION OF THE {BLOCK IMPLEMENTATION DATE" OF 1996/05/27 ON THIS PIN**
**WAS REPLACED WITH THE|"PIN CREATION DATE"|OF 1996/05/27*%
** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **
**SUBJECT, |ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO
ok SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
ot \AND ESCHEATS|OR FORFEITURE TO THE CROWN.
*x THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF
ok IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY
ot CONVENTION.
*x ANY LEASE TO|WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.
**DATE OF CONVERSION TO|LAND TITLES: 1996/05/27 **
HR1755517 |2020/12/31 | CHARGE $4,000,000 | PINE-ONTARIO DEVELOPMENT LTD. HYOT GP INC. c
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP.
HR1755518 |2020/12/31 |NO ASSGN RENT GEN PINE-ONTARIO DEVELOPMENT LTD. HYOT GP INC. c
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP.
REMARKS: HR1755517.
HR1840774 |2021/10/29 | TRANSFER $4,000,000 | PINE-ONTARIO DEVELOPMENT LTD. 2865594 ONTARIO INC. c
REMARKS: PLANNING ACT STATEMENTS.
HR1840775 |2021/10/29 | CHARGE $2,500,000 | 2865594 ONTARIO INC. C & K MORTGAGE SERVICES INC. c
CANADIAN WESTERN TRUST COMPANY
HR1840776 |2021/10/29 |NO ASSGN RENT GEN 2865594 ONTARIO INC. C & K MORTGAGE SERVICES INC. c
CANADIAN WESTERN TRUST COMPANY
REMARKS: HR1840775

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.




PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER

P ’
}, > . LAND PAGE 2 OF 2 153
. .
[/) Ontano REGISTRY PREPARED FOR Valerie0l
OFFICE #20 24954-0168 (LT) ON 2023/05/25 AT 16:15:34
* 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
HR1840785 |2021/10/29 | POSTPONEMENT HYOT GP INC. C & K MORTGAGE SERVICES INC. c

REMARKS: HR1755517 TO HR1840775

HR1840801

2021/10/29

CHARGE

$5,250,000

VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP.

2865595 ONTARIO INC.
2865594 ONTARIO INC.

CANADIAN WESTERN TRUST COMPANY

2487586 ONTARIO INC. C
PINE-ONTARIO DEVELOPMENT LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




M PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
}, > . LAND PAGE 1 OF 2 154
L//' (:)r]téar|() REGISTRY PREPARED FOR Valerie0l
OFFICE #20 24954-0169 (LT) ON 2023/05/25 AT 16:17:46
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
PROPERTY DESCRIPTION: LT 8, BLK 17, PL 9 , (AKA TEETZEL'S SURVEY), W OF ONTARIO ST, EXCEPT 254152 ; MILTON
PROPERTY REMARKS:
ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 1996/05/27
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
2865594 ONTARIO INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
**EFFECTIVE 2000/07/29 THE NOTATION OF THE {BLOCK IMPLEMENTATION DATE" OF 1996/05/27 ON THIS PIN**
**WAS REPLACED WITH THE|"PIN CREATION DATE"|OF 1996/05/27*%
** PRINTOUT INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **
**SUBJECT, |ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO
ok SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
ot \AND ESCHEATS|OR FORFEITURE TO THE CROWN.
*x THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF
ok IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY
ot CONVENTION.
*x ANY LEASE TO|WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.
**DATE OF CONVERSION TO|LAND TITLES: 1996/05/27 **
HR1755517 |2020/12/31 | CHARGE $4,000,000 | PINE-ONTARIO DEVELOPMENT LTD. HYOT GP INC. c
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP.
HR1755518 |2020/12/31 |NO ASSGN RENT GEN PINE-ONTARIO DEVELOPMENT LTD. HYOT GP INC. c
VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP.
REMARKS: HR1755517.
HR1840774 |2021/10/29 | TRANSFER $4,000,000 | PINE-ONTARIO DEVELOPMENT LTD. 2865594 ONTARIO INC. c
REMARKS: PLANNING ACT STATEMENTS.
HR1840775 |2021/10/29 | CHARGE $2,500,000 | 2865594 ONTARIO INC. C & K MORTGAGE SERVICES INC. c
CANADIAN WESTERN TRUST COMPANY
HR1840776 |2021/10/29 |NO ASSGN RENT GEN 2865594 ONTARIO INC. C & K MORTGAGE SERVICES INC. c
CANADIAN WESTERN TRUST COMPANY
REMARKS: HR1840775

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.




PARCEL REGISTER (ABBREVIATED)

FOR PROPERTY IDENTIFIER

P ’
}, > . LAND PAGE 2 OF 2 155
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[/) Ontano REGISTRY PREPARED FOR Valerie0l
OFFICE #20 24954-0169 (LT) ON 2023/05/25 AT 16:17:46
* 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
HR1840785 |2021/10/29 | POSTPONEMENT HYOT GP INC. C & K MORTGAGE SERVICES INC. c

REMARKS: HR1755517 TO HR1840775

HR1840801

2021/10/29

CHARGE

$5,250,000

VALOUR PARTNERS HIGH YIELD OPPORTUNITY LP.

2865595 ONTARIO INC.
2865594 ONTARIO INC.

CANADIAN WESTERN TRUST COMPANY

2487586 ONTARIO INC. C
PINE-ONTARIO DEVELOPMENT LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




This is Exhibit “K” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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GENERAL SECURITY AGREEMENT
1 SECURITY INTEREST

(a) For value received, 2865594 Ontario Inc. (the "Debtor"), hereby grants to C & K
Mortgage Services Inc. and Canadian Western Trust Company (the "Lender"), by way
of mortgage, charge, assignment and transfer, a security interest (the "Security
Interest") in the undertaking of the Debtor and in all Goods (including all parts,
accessories, special tools, additions and accessions thereto), Chattel Paper, Documents
of Title (whether negotiable or not), Instruments, Intangibles, and Securities now
owned or hereafter owned or acquired by or on behalf of the Debtor (including such
as may be returned to or repossessed by the Debtor) and in all proceeds and renewals
thereof, accretions thereto and substitutions therefor (hereinafter collectively called
"Collateral"), including without limitation, all of the following now owned or hereafter
owned or acquired by or on behalf of the Debtor:

i. all inventory of whatever kind and wherever situate ("Inventory");

ii. all equipment (other than Inventory) of whatever kind including, without
limitation, all machinery, tools, apparatus, plant, furniture, fixtures and
vehicles;

iil. all book accounts and book debts, rents and leases, all Agreements of

Purchase and Sale entered into or to be entered into 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
to or owned by the Debtor ("Debts");

iv. all deeds, documents, writings, papers, books of account and other books
relating to or being records of Debts, Chattel Paper or Documents of Title
or by which such are or may hereafter be secured, evidenced, acknowledged
or made payable;

\2 all contractual rights and insurance claims and all goodwill, patents,
trademarks, copyrights, and other industrial property;

Vi. all contractual rights for the provision of materials, equipment and services
including any applicable working drawings, plans, specifications,
development and/or building approvals and permits;

vii. all monies other than trust monies lawfully belonging to others, Certificates
and Interest Bearing Accounts;

viii. all property described in any schedule now or hereafter annexed hereto.

®)] The Security Interest granted hereby shall not extend or apply to and Collateral shall
not include the last day of the term of any lease or agreement therefor but upon the
enforcement of the Security Interest the Debtor shall stand possessed of such term.

) The terms "Goods", "Chattel Paper", "Documents of Title", "Equipment", "Consumer
Goods", "Instruments", "Intangibles", "Securities”, "Proceeds", "Inventory", and
"Accession" whenever used herein shall be interpreted pursuant to their respective
meanings when used in the Personal Property Security Act of Ontario, as amended
from time to time (herein referred to as the "P.P.S.A."). Provided always that the term
"Goods" when used herein shall not include "consumer goods" of the Debtor as that
term is defined in the P.P.S.A. Any reference herein to "Collateral" shall, unless the
context otherwise requires, be deemed a reference to "Collateral or any part thereof".
The terms "Proceeds" whenever used herein and interpreted as above shall by way of
example include trade-ins, equipment, cash, bank accounts, notes, chattel paper,
goods, contract rights, accounts and any other personal property or obligation received
when such collateral or proceeds are sold, exchanged, collected or otherwise disposed
of.

2 INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and satisfaction of any and all obligations,
indebtedness and liability of the Debtor to the Lender arising out of a mortgage of even date herewith and
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any ultimate unpaid balance thereof registered against the lands municipally known as 446 Pine Street,
and 72 Ontario Street, Milton, Ontario (hereinafter called the "Indebtedness").

3 REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor represents and warrants and so long as this Security Agreement remains in effect shall
be deemed to continuously represent and warrant that:

(a) The Collateral is genuine and owned by the Debtor free of all interests, mortgages,
liens, claims, charges or other encumbrances (hereinafter collectively called
"Encumbrances"), save for those Encumbrances approved in writing by the Lender,
prior to their creation or assumption;

®) Each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in
accordance with its terms against the party obligated to pay the same (the "Account
Debtor"), and the amount represented by the Debtor to the Lender from time to time
as owing by each Account Debtor or by all Account Debtors except for normal cash
discounts where applicable, and no Account Debtor will have any defence, set off,
claim or counterclaim against the Debtor which can be asserted against the Lender,
whether in any proceeding to enforce Collateral or otherwise; and

(c) The location specified as to business operations and records is accurate and complete
and with respect to Goods constituting Collateral.

4. COVENANTS OF THE DEBTOR
So long as this Security Agreement remains in effect the Debtor covenants and agrees:

(a) To defend the Collateral against the claims and demands of all other parties claiming
the same or an interest therein; to keep the Collateral free from all Encumbrances, and
not to sell, exchange, transfer, assign, lease, otherwise dispose of Collateral or any
interest therein without the prior written consent of the Lender; provided always that,
until default, the Debtor may, in the ordinary course of the Debtor's business, sell or
lease Inventory and, subject to Clause 6 hereof, use monies available to the Debtor;

d) To notify the Lender promptly of:

any change in the information contained herein or in the Schedules hereto
relating to the Debtor, the Debtor's business or Collateral;

il. the details of any significant acquisition of Collateral;

111, the details of any claims or litigation affecting Collateral;
iv. any loss or damage to Collateral;
V. any default by any Account Debtor in payment or other performance of his

obligations with respect to Collateral; and
Vi. the return to or repossession by the Debtor of Collateral;

(©) To keep the Collateral in good order, condition and repair and not to use Collateral in
violation of the provisions of this Security Agreement or any other agreement relating
to Collateral or any policy insuring Collateral or any applicable statute, law, by-law,
rule, regulation or ordinance;

(d) To do, execute, acknowledge and deliver such financing statements and further
assignments, transfers, documents, acts, matters and things (including further
schedules hereto) as may be reasonably requested by the Lender of or with respect to
Collateral in order to give effect to these presents and to pay all costs for searches and
filings in connection therewith;

(e) To pay all taxes, rates, levies, assessments and other charges of every nature which
may be lawfully levied, assessed or imposed against or in respect of the Collateral as
and when the same become due and payable;
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® To insure the Collateral for such periods, in such amounts, on such terms and against
loss or damage by fire and such other risks as the Lender shall reasonably direct with
loss payable to the Lender and the Debtor, as insureds, as their respective interest may
appear, and to pay all premiums therefor;

(2) To prevent Collateral, save Inventory sold or leased as permitted hereby, from being
or becoming an Accession to other property not covered by this Security Agreement;

(h) To carry on and conduct the business of the Debtor in a proper and efficient manner
and so as to protect and preserve the Collateral and to keep, in accordance with
generally accepted accounting principles, consistently applied, proper books of
account for the Debtor's business as well as accurate and complete records concerning
Collateral, and mark any and all such records and Collateral at the Lender's request so
as to indicate the Security Interest;

@) To deliver to the Lender from time to time promptly upon request:

any Documents of Title, Instruments, Securities and Chattel Paper
constituting, representing or relating to Collateral;

1 all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Collateral for the purpose of inspecting, auditing or copying the same;

ii all financial statements prepared by or for the Debtor regarding the Debtor's
business;

iv all policies and certificates of insurance relating to Collateral; and

V. such information concerning Collateral, the Debtor and business and affairs

as the Lender may reasonably request;
() To have the premises professionally managed at all times.
5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with the Debtor's covenants herein and Clause 6 hereof, the Debtor may,
until default, possess, operate, use, enjoy and deal with Collateral in the ordinary course of the Debtor's
business in any manner not inconsistent with the provisions hereof; provided always that the Lender shall
have the right at any time and from time to time to verify the existence and state of the Collateral in any
manner the Lender may consider appropriate and the Debtor agrees to furnish all assistance and
information and to perform all such acts as the Lender may reasonably request in connection therewith and
for such purpose to grant to the Lender or its agents access to all places where Collateral may be located.

6. COLLECTION OF DEBTS

Before or after default under this Security Agreement, the Lender may notify all or any Account
Debtors of the Security Interest and may also direct such Account Debtors to make all payments on
Collateral to the Lender. The Debtor acknowledges that any payments on or other proceeds of Collateral
received by the Debtor from Account Debtors, whether before or after notification of this Security Interest
to Account Debtors and whether before or after default under this Security Agreement shall be received
and held by the Debtor in trust for the Lender and shall be tumned over to the Lender upon request.

7. DISPOSITION OF MONIES

Subject to any application requirements of the P.P.S.A., all monies collected or received by the
Lender pursuant to or in exercise of any right it possesses with respect to Collateral shall be applied on
account of Indebtedness in such manner as the Lender deems best or, at the option of the Lender, may be
held unappropriated in a collateral account or released to the Debtor, all without prejudice to the liability
of the Debtor or the rights of the Lender hereunder, and any surplus shall be accounted for as required by
law.

8. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder
(hereinafter referred to as "default”):
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@ The nonpayment when due, whether by acceleration or otherwise, of any principal or
interest forming part of Indebtedness or the failure of the Debtor to observe or perform
any obligation, covenant, term, provision, or condition contained in this Security
Agreement or any other document or agreement between the Debtor and the Lender
relating to the Indebtedness;

(b The bankruptcy or insolvency of the Debtor; the filing against the Debtor of a petition
in bankruptcy; the making of an authorized assignment for the benefit of creditors by
the Debtor; the appointment of a receiver or trustee for the Debtor or for any assets of
the Debtor or the institution by or against the Debtor of any other type of insolvency
proceeding under the Bankruptcy Act or otherwise;

(©) Abandonment of the premises by the Debtor for a period in excess of eight (8)
consecutive days and which the Debtor has not rectified within ten (10) days after
delivery by the Lender to the Debtor of written notice of any abandonment.

REMEDIES

(a) Upon default, the Lender may appoint or reappoint by instrument in writing, any
person or persons, whether an officer or officers or an employee or employees of the
Lender or not, to be a receiver or receivers (hereinafter called a "Receiver", which
term when used herein shall include a receiver and manager) of Collateral (including
any interest, income or profits therefrom) and may remove any Receiver so appointed
and appoint another in his stead. Any such Receiver shall, so far as concerns
responsibility for his acts, be deemed the agent of the Debtor and not the Lender and
the Lender shall not be in any way responsible for any misconduct, negligence, or non-
feasance on the part of any such Receiver, his servants, agents or employees. Subject
to the provisions of the instruments appointing him, any such Receiver shall have the
power to take possession of Collateral, to preserve Collateral or its value, to carry on
or concur in carrying on all or any part of the business of the Debtor and to sell, lease
or otherwise dispose of or concur in selling, leasing or otherwise disposing of
Collateral. To facilitate the foregoing powers, any such Receiver may, to the exclusion
of all others, including the Debtor, enter upon, use and occupy all premises owned or
occupied by the Debtor wherein Collateral may be situate, maintain Collateral upon
such premises, borrow money on a secured or unsecured basis and use Collateral
directly in carrying on the Debtor's business or otherwise, as such Receiver shall, in
his discretion, determine. Except as may be otherwise directed by the Lender, all
monies received from time to time by such Receiver in carrying out his appointment
shall be received in trust for and paid over to the Lender. Every such Receiver may,
in the discretion of the Lender, be vested with all or any of the rights and powers of
the Lender.

M) Upon default, the Lender may, either directly or indirectly or through its agents or
nominees, exercise any or all of the powers and rights given to a Receiver by virtue of
the foregoing sub-clause (a).

(©) The Lender may take possession of, collect, demand, sue on, enforce, recover and
receive Collateral and give valid and binding receipts and discharges therefor and in
respect thereof and, upon default, the Lender may sell, lease or otherwise dispose of
Collateral in such manner, at such time or times and place or places, for such
consideration and upon such terms and conditions as to the Lender may seem
reasonable.

(d) In addition to those rights granted herein and in any other agreement now or hereafter
in effect between the Debtor and the Lender and in addition to any other rights the
Lender may have at law or in equity, the Lender shall have, both before and after
default, all rights and remedies of a secured party under the P.P.S.A. Provided always,
that the Lender shall not be liable or accountable for any failure to exercise its
remedies, take possession of, collect, enforce, realize, sell, lease or otherwise dispose
of Collateral or to institute any proceedings for such purposes. Furthermore, the
Lender shall have no obligation to take any steps to preserve rights against prior parties
to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not
in the Lender’s possession and shall not be liable or accountable for failure to do so.

(e) The Debtor acknowledges that the Lender or any Receiver appointed by it may take
possession of Collateral wherever it may be located and by any method permitted by
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law and the Debtor agrees upon request from the Lender or any such Receiver to
assemble and deliver possession of Collateral at such place or places as directed.

The Debtor agrees to pay all costs, charges and expenses reasonably incurred by the
Lender or any Receiver appointed by it, whether directly or for services rendered
(including reasonable solicitors and auditors costs and other legal expenses and
Receiver remuneration), in operating the Debtor's accounts, in preparing or enforcing
this Security Agreement, taking custody of, preserving, repairing, processing,
preparing for disposition and disposing of Collateral and in enforcing or collecting
Indebtedness and all such costs, charges and expenses, together with any monies
owing as a result of any borrowing by the Lender or any Receiver appointed by it, as
permitted hereby, shall be a first charge on the proceeds of realization, collection or
disposition of Collateral and shall be secured hereby.

The Lender will give the Debtor such notice, if any, of the date, time and place of any
public sale or of the date after which any private disposition of Collateral is to be made,
as may be required by the P.P.S.A.

Upon failure of the Debtor to have the Premises professionally managed in accordance
with clause 4(j) hereof, the Lender may, but shall not be obligated to appoint such
professional manager or managers, as it may deem necessary in its sole discretion, to
manage the Premises at the sole expense of the Debtor.

MISCELLANEOUS

(@

(b)

(©)

(d)

(e)

®

The Debtor hereby authorizes the Lender to file such financing statements and other
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The Lender may grant extensions of time and other indulgences, take and give up
security, accept compositions, compound, compromise, settle, grant releases and
discharges and otherwise deal with the Debtor, sureties and others and with Collateral
and other security as the Lender may see fit without prejudice to the liability of the
Debtor or the Lender's right to hold and realize the Security Interest. Furthermore, the
Lender may demand, collect and sue on Collateral in either the Debtor's or the Lender's
name on any and all cheques, commercial paper, and any other Instrument pertaining
to or constituting Collateral.

No delay or omission by the Lender in exercising any right or remedy hereunder or
with respect to any Indebtedness shall operate as a waiver thereof or of any other right
or remedy, and no single or partial exercise thereof shall preclude any other or further
exercise thereof or the exercise of any other right or remedy. Furthermore, the Lender
may remedy any default by the Debtor hereunder or with respect to any Indebtedness
in any reasonable manner without waiving the default remedied and without waiving
any other prior or subsequent default by the Debtor. All rights and remedies of the
Lender granted or recognized herein are cumulative and may be exercised at any time
and from time to time independently or in combination.

The Debtor waives protest of any Instrument constituting Collateral at any time held
by the Lender on which the Debtor is in any way liable and, subject to Clause 9(g)
hereof, notice of any other action taken by the Lender.

This Security Agreement shall enure to the benefit of and be binding upon the parties
hereto and their respective successors and assigns.


trichards
Text Box
183 Daniels Street, Ancaster
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(2) Save for any schedules which may be added hereto pursuant to the provisions hereof,
no modification, variation or amendment of any provision of this Security Agreement
shall be made except by a written Agreement, executed by the parties hereto and no
waiver of any provision hereof shall be effective unless in writing.

(h) Subject to any provisions of this Agreement to the contrary, whenever either party
hereto is required or entitled to notify or direct the other or to make a demand or
request upon the other, such notice, direction, demand or request shall be in writing
and shall be sufficiently given only if delivered to the party for whom it is intended at
the principal address of such party herein set forth or as changed pursuant hereto or if
sent by prepaid registered mail addressed to the party for whom it is intended at the
principal address of such party herein set forth or as changed pursuant hereto. Either
party may notify the other pursuant hereto of any change in such party's principal
address to be used for the purpose hereof.

The address of each party is as follows:
Debtor:

2865594 Ontario Inc.
7686 Appleby Line
Milton, ON L9E ON]I

Lender:

C & K Mortgage Services Inc.
1670 Bayview Avenue, Suite 400
Toronto, Ontario M4G 3C2

And

Canadian Western Trust Company
750 Cambie Street

Suite 300

Vancouver BC V6B 0A2

() This Security Agreement and the security afforded hereby shall remain in full force
and effect until all Indebtedness contracted for or created, shall be paid in full.

)] The headings used in this Security Agreement are for convenience only and are not to
be considered a part of this Security Agreement and do not in any way limit or amplify
the terms and provisions of this Security Agreement.

k) When the context so requires, the singular number shall be read as if the plural were
expressed and the provisions hereof shall be read with all grammatical changes
necessary dependent upon the person referred to being a male, female, firm or
corporation.

0)) In the event any provisions of this Security Agreement, as amended from time to time,
shall be deemed invalid or void, in whole or in part, by any Court of competent
Jurisdiction, the remaining terms and provisions of this Security Agreement shall
remain in full force and effect.

(m) Nothing herein contained shall in any way obligate the Lender to grant, continue,
renew, extend time for payment of or accept anything which constitutes or would
constitute Indebtedness.

(n) The Security Interest created hereby is intended to attach when this Security
Agreement is signed by the Debtor and delivered to the Lender.
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11. COPY OF AGREEMENT
The Debtor hereby acknowledges receipt of a copy of this Security Agreement.

IN WITNESS WHEREOF the Debtor has executed this Security Agreement under the hand of its
authorized signing officers as of the day of October, 2021.

2865594 Ontario Inc.

r

Per:_ / ?%:é”/é;

Name: Paul DeBattista
Title: President
[ have authority to bind the corporation.




This is Exhibit “L” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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This is Exhibit “M” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

173



174



authorizing the lender that they may rely on the appraisal for lending
purposes.

2. Satisfactory evidence that the property is zoned to permit the
proposed use and there are no outstanding work orders or notices of
violations from any governmenlal departments. The mortgagor will provide
all appropriate consents to obtain such information.

3. All focal improvement charges, really taxes and other charges
affecting the properties shail have been paid to the date of the advance of
funds. The charge shall include a provision for the collection of property
taxes by the lender, at the lender’s option. Payment of taxes by the lender
can be waived or asked for al any time during the term of the morigage.
The lender acknowledges that the outstanding really taxes affecting the
property in question wiil be satisfied out of the advance of funds hereunder.

4, Al reasonable engineering, inspections, title, survey and legal
customary expenses of the lender are for the account of and shal! be paid
by the borrower.,

5. Safisfactory physical sile inspection.
6. Titte and ali security must be satisfactory to the lender's solicitor.
7. Title insurance in a form satisfactary to the lender’s solicitor, If

there is an existing tille insurance policy with respect to the Valour Morigage
Services Inc. morigage, the borrower will provide a copy of the policy. The
assignment of mortgage will be sublect to the acknowledgement from the
Title Insurance Company that coverage is now for the benefit of the
assignee.

8. The borrower will provide a copy of the solicitor's report with
respect to the Valour Mortgage Services Inc. morigage closing.

5. An acknowledgment of debt by Valour Morigage Services Inc.
Indicating a principal balance outstanding on their morigage of $2,200,000.
This will further require an acknowledgment from the borrowers and
guarantors. The acknowledgement Is to contain a clause that there have
been no alterations to the registered mortgage on fitie.

10. Salisfactory evidence that an advance has besn made under the
Valour Mortgage Services inc. mortgage,

1. Satisfactery evidence that a lien in favour of Her Majesty The
Queen is for income tax and has no priority of any kind over the morigage.

12. The Ignder shall be provided with original or certified copies of
insurance policies. The coverage, terms and insurance company must be
satisfactory to the lender.
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13. The borrower and guarantors shall provide financial and
supporting information as the lender may require, including the following:
Unaudited Financial Statements; and Net Worth Statements.

14. in the event of the borrower selling, transferring or conveying titie
to the lands, or if there is a change in the beneficial ownership, the
mortgage will become due and payable, save and except the transfer from
the current owner ta a corporation of which the corporation shall have as its
officer, director and majority shareholder, the borrower's shareholders with
satisfactory evidence to the morigagee. It is understood and agreed that
such a transfer shall not relieve the borrower from its obligations.

15. In the event that any payment is returned to the lenders for any
cause whatsoever, including there being insufficient funds in the borrower’s
account to cover same, the lender will be entitled to reimbursement for all
bank charges related to the dishonoured cheque in addition, the lender or
adminisirator’s time for collection will be charged at a rate of $300 per hour
and all time will be docketed and charged to the borrower’s account. These
charges will apply to all administration costs related to any default under the
mortgage including bul not limited to collection costs related to late
payments, insurance cancelialion and work orders affecting the property.

16. Any payment (other than payment of the regular payments of
interest) that is made after 1:00 p.m. on any data or 11:00 a.m. on a Friday
or the business day preceding a statutory holiday, shail be deemed for the
purpose of calculation of interest, to have been made and received on the
next bank business day. For greater certainty, if funds are received (or
deemed received) on a Friday afler 11:00 a.m. or the day preceding a
statutory holiday, intarest will be payable to the next bank business day.

17. If at any time before or after the advance, there is or has been any

materia! discrepancy or inaccuracy in any writlen information, statements

or representations therefore made or furnished by or on behalf of the

borrower, then the lender shall be entitled forthwith to cancel the lender's

obligations hereunder or declare any monies therefore advanced with

itl;lterest 1o be forthwith due and payable and retain all fees provided by the
orrower.

18. In the event of default, Rescom Capila! will be appointed as the
lender's manager and will be entitled to a fee of $300 per hour for its
services and such fee will be charged to the borrower’s account.

19. The borrower will complete an application on the lenders standard
form and will provide photo identification.

20. If the borrower is a corporation, a list of every legal or beneficial
owner of, or person who exercises direct or indirect control or direction over
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more than 25% of the voting rights attached o the outstanding voting
securities of the corporation must be provided.

21. These questions must be asked and answered to comply with
the new ragulations of the Financial Services Commisslon of Ontario
(FSCO), that went into affect on July 1,2018.

Has the borrower or any of the principals of the developer (qirectors,
officers, owners, partners or majority shareholders) been involved in any of
the following:

(a) Been convicted, found guilly of er currently charged with any criminal or
regulatory offence under any law of any province, termitory, state or country
Yes/ No/?

(b) Currently the subject of any civil proceedings or any unsatisfied
judgernents imposed by a civil court in Canada or elsewhere, agalnst the
developer, against the principals personally, or against a business in which
they have an interest in al least ten percent of the equily shares or
ownership shares of the business? Yes/  No/

{c) Within the five years before the date of this form, has the borrower, made
a proposal under any legislation relating to bankruptcy or insolvency or
been subject to or instituted any proceedings, arrangement, or compromise
with creditors or had a receiver, receiver manager or trustee appointed 1o
hold the assets of that person. Yes/ No/ ‘

(d) Been the subject of a regulatory invesligation or proceeding, or has
otherwise baen subject to regulatory sanctions Yes/ No/

22, This commitment is open for acceplance until 5:00 PM on
November 25", 2018.

23, The first advance must be drawn down and qualified for by
December 13*, 2019, failing which this letter of proposal will be terminated.

inspection Fee: $500

This commitment is issued on the understanding that your acceptance will be accompanied by a
cheque payable to Rescom Capital for $10,000 (received) which shall be deemed earned as a
standby fee upon acceptance hereof and which wilt be credited toward the commission payable
when the proceeds of the loan are advanced. The fee shall be forfeited if the loan is not proceeded
wilh, due lo any cause whatsoever other than the lender's default. Notwithstanding such
retention, you shall remain fiable for ali fees and costs as referred to herein,
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Re SCO M @ RESCOM Caplist T. 416.,485.2636

1670 Bayviaw Avenun, Sullo 400 F. 418 482.4043
Toronto, Ontane MAG 3C2 www rascomeapltal.com

November 26, 2019

Mr. Paul DeBattista
7686 Appleby Line
Milton, Ontario LYE ON1

Dear: Sir;

Re: 7686 Appleby Line, Milton, Ontario

Further to our {etter of proposal dated November 26, 2019, this lelter forms part of tt]e conditions
thereof. Your costs in obtaining the loan shall be $55,000. Legal costs, inspection fees and
disbursements are additiona) and such fees will be deducted from the first advance of funds. If

the Joan is not proceeded with, due to any cause whatsoever other than the lender’s default, you
shall remain liable for all fees and costs as referred lo herein.

Any fees earned as a resull of acceplance of this Commitmen! Letler, together with any expenses
or cosls incurred by Rescom Capilal, including but not limited to, appraisal, re-appraisal,
inspections, re-Inspections, tile searches, plan review, soil tests, survey, environmental
assessments and legal costs on a solicitor and its client basis, are deemed to be a charge on the
Subject Property referred to herein and Rescom Capital may file and maintain a caveal on the
fitle 1o the Subject Property to protect that charge and the Borrower(s) and Guarantor(s) do hereby
mortgage to Rescom Capital the amount necessary to pay all fees and expenses as detailed
herein as a charge against the Subject Property.

Essident and Principa! Broker \

The undersi, id heraby accepls the above terms and conditions.

Dated this day of prpe/EMBEL |, 2019.
[

Paul Di Baltisla -

A g trectrs o

Rose DeBatlista
T3 LA

FSCO Dioharage Ucmce: 10322 | Admunisiralor Lcenca. 1425 CAK Morgagn Senies e ©-A Recemn Gapial




This is Exhibit “N” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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LRO # 20 Charge/Mor tgage Registered as HR1357040 on 2016 0513 at 16:54

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 6

Properties

PIN 24965 - 0118 LT Interest/Estate Fee Simple
Description PT LT 15, CON 5 NNS, AS IN 546162 ; MILTON/NELSON

Address 7686 APPLEBY LINE
MILTON

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 DEBATTISTA, PAUL

Address for Service 7686 Appleby Line
Milton ON L9T2Y1

| am at least 18 years of age.
Rose Debattista is my spouse and has consented to this transaction.
This document is not authorized under Power of Attorney by this party.

Charg ee(s) Capacity Share
Name VALOUR MORTGAGE SERVICES INC. Trustee
Address for Service 3410 South Service Road
Suite G5

Burlington ON L7N 3T2

Provisions
Principal $2,200,000.00 Currency CDN
Calculation Period monthly, not in advance
Balance Due Date 2017/05/13
Interest Rate 10.00% per annum
Payments $18,333.33
Interest Adjustment Date 2016 05 13
Payment Date 13th day of each month
First Payment Date 2016 06 13
Last Payment Date 2017 05 13
Standard Charge Terms 200033
Insurance Amount full insurable value
Guarantor Rose Debattista and Daniel Debattista

Additional Pro visions

See Schedules

Signed By
Jovica—-John Tamindzic 481 North Service Road W., Suite  acting for Chargor Signed 2016 05 13
A30 (s)
Oakuville
L6M 2V6
Tel 905-847-9979
Fax 866-201-2856

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

Submitted By

JOHN TAMINDZIC, BARRISTER & SOLICITOR 481 North Service Road W., Suite 2016 05 13
A30
Oakville
L6M 2V6



182
Registered as HR1357040 on 2016 0513 at 16:54

yyyy mmdd Page 2 of 6

LRO# 20 Charge/Mor tgage
The applicant(s) hereby applies to the Land Registrar.

Submitted By

Tel 905-847-9979
Fax 866-201-2856

Fees/Taxes/Payment

Statutory Registration Fee $62.85
Total Paid $62.85
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ADDITIONAL PROVISIONS

This Schedule forms part of the charge/mortgage (hereinafter the charge/mortgage, all schedules
thereto and any applicable standard form charge/mortgage or standard charge or mortgage terms
are collectively called the "Mortgage") between the Chargor(s)/Mortgagor(s), the party or
parties, if any, identified in the Mortgage as the spouse(s) of the Chargor(s)/Mortgaor(s), the
party or parties, if any, identified in the Mortgage as Guarantor(s), the Chargee/Mortgagee. If
there is any conflict between any provision of this Schedule and any other provision of the
Mortgage, such provision of this Schedule shall prevail.

1. Repayment

The Chargor shall pay to the Chargee interest on all amounts advanced hereunder at the
rate and terms as set out in the charge. Any fees, expenses and/or holdbacks associated
with this loan shall count towards Principal advanced.

This is a closed mortgage that can be paid out, on 30 days notice, with a 3 month interest
prepayment penalty.

2. Non-Transfer

In the event that the Chargor sells, conveys, transfers, assigns or exercises a power of
appointment with respect to the lands charged to a purchaser, transferee or assignee,
without first obtaining the consent in writing of the Mortgagee, the entire principal sum
and interest hereby secured shall, at the option of the Chargee, immediately become due
and payable.

3. Administration Fees

The Chargee shall charge a fee of $150.00, per administrator and lender, for each occur-
rence of any of the following events: late payment, cheque dishonoured for any reason,
failure to provide post-dated cheques, request for a Mortgage Statement. Such service
fees will be added to the principal amount if not paid by the Chargor.

4. Service Fee
Should the Chargee take any proceedings as provided for in the within Charge by reason
of the Charger's default, the Chargee shall be entitled to add to the Charge the Chargee's
the service fee of $1,250.00 per occurrence in addition to all other fees, costs, claims or

demands to which the Chargee is also entitled.

5. Insurance and Insurance Renewal

The Chargor shall keep insured the Mortgaged Premises (contents and liability) with
reputable insurers in such amounts against loss or damage by fire and other causes or
perils as the Chargee may reasonably require and the Chargor shall pay all premiums
necessary for such purposes as the same shall become due. All policies of insurance
issued in respect of the Mortgaged Premises and all proceeds thereof are hereby assigned
to the Chargee as security for the Chargor's obligations hereunder. Each policy of
insurance shall show the Chargee as loss payee, as its interest may appear, shall contain
such mortgage clauses as the Chargee may require, shall be in terms satisfactory to the
Chargee and, at the request of the Chargee, shall be delivered to and held by the Chargee
subject to the rights of holders of any permitted encumbrances.

6. Bankruptcy and Insolvency

THE CHARGOR hereby waives and releases any right that it may have to receive from
the Chargee notice of intention to enforce security pursuant to subsection 244(1) of the
Bankruptcy and Insolvency Act (Canada). This waiver and release shall not be deemed or
interpreted to be a prior consent to earlier enforcement of a security within the meaning
of subsection 244(2.1) of the said Act.
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THE CHARGOR hereby acknowledges and agrees that the security held by the Chargee
is not all or substantially all of the inventory, accounts receivable or other property of the
Chargor acquired for or used in relation to any business carried on by the Chargor. The
Chargor hereby further acknowledges and agrees that notwithstanding any act of the
Chargee by way of appointment of any person or persons for the purposes of taking
possession of the Lands as agent on behalf of the Chargor or otherwise or by taking
possession of the Lands itself pursuant to any rights that the Chargee may have with
respect thereto shall not constitute the Chargee or any such person, a receiver within the
meaning of subsection 243(2) of the Bankruptcy and Insolvency Act (Canada),and that
any and all requirements of Part XI of the said Act as it may pertain to obligations of
receivers shall not be applicable to the Chargee with respect to the transaction pursuant to
which this Charge has been given or enforcement of this Charge or any other security
held by the Chargee. The Chargor hereby acknowledges and agrees that no action shall
lie against the Chargee as a receiver and manager or otherwise for any loss or damage
arising from non-compliance with any obligations of a receiver pursuant to the provisions
of the Bankruptcy and Insolvency Act (Canada) whether or not the Chargee had
reasonable grounds to believe that the Chargor was not insolvent.

AND THE CHARGOR further acknowledges and agrees that any and all Costs

shall be entirely for the account of the Chargor. The Chargee shall be entitled to incur any
such costs, including any costs of its personnel in administering any requirements of the
said Act and to add the same to the indebtedness owing pursuant hereto and the same
shall be secured hereunder and under any and all security held by the Chargee for the
indebtedness owing to the Chargee in the same manner and in the same priority as the
principal secured hereunder.

7. Tenancy
The Chargor shall provide to the Chargee full particulars regarding any tenancy with

respect to the lands wherever a new tenant rents the charged lands, or any portion thereof.

8. Covenants.
The Chargor hereby declares, covenants and agrees that it:

(a) As to Title - is the beneficial owner of the Charged Lands and owns the same free
of all prior encumbrances other than a first charge.

(b) The borrower shall pay all costs and expenses (including legal fees and disburse-
ments on a full indemnity basis) of Chargee incidental to or which in any way re-
lates to this Charge or its enforcement including (i) the preparation, execution and
filing of this Charge and any instruments postponing, discharging, amending, ex-
tending or supplemental to this Charge ("Chargee's Security"); (ii) perfecting and
keeping perfected Chargee's Security; (ii1) maintaining the intended priority of
Chargee's Security on all or any part of the Charged Lands; (iv) taking, recovering
or possessing the Charged Lands; (v) taking any actions or other proceedings to
enforce the remedies provided herein or otherwise in relation to this Charge or the
Charged Lands, or by reason of a default hereunder or the non-payment of the
moneys hereby secured; (vi) taking proceedings, giving notices and giving re-
sponses required under any applicable law concerning or relating to the Chargee’s
Security, including compliance with the provisions of applicable bankruptcy, in-
solvency, personal property security and mortgage enforcement legislation; (vii)
any inspections required to be made to the Charged Lands, or the review of any
plans, specifications or other documentation which may require the approval or
consent of Chargee; and (viii) obtaining the advice of counsel and other advisors
in relation to the foregoing;

(c)  To Pay Taxes - shall pay all taxes and assessments lawfully imposed upon the
Charged Lands or any part thereof when the same become due and payable, and
shall show to Chargee on request receipts for such payment;

(d) No Other Liens - shall not create, assume or suffer to exist any charge, lien, secu-
rity interest or encumbrance upon any Charged Lands ranking or purporting to
rank in priority to or pari passu with the security interest created hereunder; pro-
vided that no provision hereof shall be construed as a subordination or postpone-
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ment of the security interest created hereunder to or in favour of any other charge,
lien, security interest or encumbrance;

(e) Hold Proceeds of Unauthorized Sale in Trust - in the event the Charged Lands or
any part thereof are sold or disposed of prior to the full discharge of this Charge
by Chargee, in any manner not authorized by this Charge, shall hold all proceeds
of such sale or disposition received by the Chargor as trustee for Chargee until the
Chargor has been fully released from this Charge by Chargee;

(f)  Inspection by Chargee - shall allow any employees or third parties retained by
Chargee at any reasonable time to enter the premises of the Chargor to inspect the
Charged Lands, including without limitation the right to undertake soil, ground
water, environmental or other tests, measurements or surveys in, on or below the
Charged Lands, and to inspect the books and records of the Chargor and make
extracts therefrom, and shall permit Chargee prompt access to such other persons
as Chargee may deem necessary or desirable for the purposes of inspecting or
verifying any matters relating to any part of the Charged Lands or the books and
records of the Chargor, provided that any information so obtained shall be kept
confidential, save as required by Chargee in exercising its rights hereunder or
pursuant to any applicable law or court order. The Chargor shall pay all costs and
expenses of third parties (including legal fees and disbursements on a full
indemnity basis) retained by Chargee for purposes of inspection under this
Section;

(g) No Actions - has received no notice of and has no knowledge of any pending,
potential or threatened litigation or claim for judicial or administrative action
which would adversely affect the Charged Lands or their use or market value;

Extensions and Amendments. Any agreement for the extension of the time of payment of
the moneys hereby secured or any part thereof made at, before or after maturity, and prior
to the execution of a discharge or release of this Charge, or any agreement for altering the
term, rate of interest (whether increased or decreased), the amount of the principal
payments hereunder or any other covenant or condition hereof, need not be registered in
any office of public record but shall be effectual and binding upon the Chargor and upon
every subsequent mortgagee, chargee, encumbrancer or other person claiming an interest in
the Mortgaged Premises or any part thereof when executed by the Chargor and delivered to
Chargee.

For the purpose of this Charge/Mortgage, the terms "Charge", "Chargor" and "Chargee"
shall also mean Mortgage, Mortgagor and Mortgagee.

Receipt. The Chargor hereby acknowledges receipt of a true copy of this Charge.

Binding Effect, Governing Law and Headings. These presents are binding upon the parties
hereto and their respective successors and assigns. This Charge shall be governed by and
construed in accordance with the laws of the Province of Ontario and the laws of Canada
applicable therein. The division of this Charge into sections and the insertion of headings
are for convenience of reference only and shall not affect the construction or interpretation
of this Charge.

Other Charges. The Borrower must provide the Lender with written authorization allowing
the Lender to inquire as to the status of any other charges and or mortgages affecting title,
while this charge is still active. This includes any mortgages ahead or behind in priority to
this charge.

The Borrower understands that the Chargee is administering the mortgage on behalf of a
group of syndicated lenders, and acknowledges and agrees that a lender list may be added
to this charge, as a schedule, at a later date.

The monthly payment owing under the Charge shall be discounted, each month, by any
amount prepaid to the Chargee at the time of the mortgage advance.



16.

17.

18.

19.

186

The Chargee agrees to allow for one extension of thirty days from the maturity date,
providing that 30 days advance written notice is provided by the borrower for such
extension.

There is a lender fee of 2.00% of the mortgage principal, that will be deducted from the
advance.

Any terms contained in the Mortgage Commitment shall form part of this Charge.

Along with traditional law of mortgage default, a renewal not accepted or entered into,
renewal fees not paid, or mortgage not discharged for the term set out in this agreement
will be deemed as default.

Pro Funds Mortgages will charge administration fees at $150.00 per hour to the Borrower
for time allocated to proceed with the legal process to realize on the investment along with
any other costs i.e.: mortgage arrears, or fees payable. If a default is present the Borrower
will also be responsible for a 3 months interest penalty payment to the Lender(s) at the
regular rate applicable to the Loan. If in the Lender’s sole discretions there has been a
material deterioration in the financial position of the Borrower during the term of this loan,
then the loan and all accrued interest, and any prepayment penalties will become
immediately due at the opinion of the Lender.
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LRO # 20 Notice Of Assignment Of Rents—General Registered as HR1359555 0n 20160526 at 12:02

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 6

Properties

PIN 24965 - 0118 LT
Description PT LT 15, CON 5 NNS, AS IN 546162 ; MILTON/NELSON

Address 7686 APPLEBY LINE
MILTON

Applicant(s)

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name DEBATTISTA, PAUL

Address for Service 7686 Appleby Line
Milton ON L9T2Y1

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

Party To(s) Capacity Share
Name VALOUR MORTGAGE SERVICES INC. Trustee
Address for Service 3410 South Service Road
Suite G5

Burlington ON L7N 3T2

Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, HR1357040 registered on 2016/05/13 to which this
notice relates is deleted

Schedule: See Schedules
This document relates to registration no.(s)HR1357040

Signed By

Jovica-John Tamindzic 481 North Service Road W., Suite  acting for Signed 2016 05 26
A30 Applicant(s)
Oakville
L6M 2V6

Tel 905-847-9979

Fax 866-201-2856

| have the authority to sign and register the document on behalf of all parties to the document.

Jovica-John Tamindzic 481 North Service Road W., Suite  acting for Party To Signed 2016 05 26
A30 (s)
Oakville
L6M 2V6

Tel 905-847-9979

Fax 866-201-2856

| have the authority to sign and register the document on behalf of all parties to the document.

Submitted By

JOHN TAMINDZIC, BARRISTER & SOLICITOR 481 North Service Road W., Suite 2016 05 26
A30
Oakville
L6M 2V6

Tel 905-847-9979

Fax 866-201-2856

Fees/Taxes/Payment
Statutory Registration Fee $62.85

Total Paid $62.85
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This is Exhibit “O” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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LRO # 20 Transfer Of Charge Registered as HR1689440 on 2020 03 11  at 16:49
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties
PIN 24965 - 0118 LT
Description PT LT 15, CON 5 NNS, AS IN 546162 ; MILTON/NELSON
Address 7686 APPLEBY LINE
MILTON
Source Instruments
Registration No. Date Type of Instrument
HR1357040 2016 05 13 Charge/Mortgage
Transferor(s)
This transfer of charge affects all lands that the charge is against which are outstanding.
Name VALOUR MORTGAGE SERVICES INC.
Address for Service 3410 South Service Road, Suite G5
Burlington, ON L7N 3T2
I, Richard Hall, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.
Transferee(s) Capacity Share
Name C & K MORTGAGE SERVICES INC.
Address for Service 1670 Bayview Avenue, Suite 400
Toronto, ON M4G 3C2
Statements
The chargee transfers the selected charge for One ($1.00) Dollar
This document relates to registration number(s)HR1357040 and HR1359555
Signed By
John Junior Vitulli 69 Hughson Street North acting for Signed 2020 03 10
Hamilton Transferor(s)
L8R 1G5
Tel 905-528-8773
Fax 905-528-6543
I have the authority to sign and register the document on behalf of the Transferor(s).
Kimberly Anne Gabriel 1 Adelaide Street E., Suite 801 acting for Signed 202003 11
Toronto Transferee(s)
M5C 2V9
Tel 416-869-1234
Fax 416-869-0547
I have the authority to sign and register the document on behalf of the Transferee(s).
Submitted By
GARFINKLE, BIDERMAN LLP 1 Adelaide Street E., Suite 801 202003 11
Toronto
M5C 2V9
Tel 416-869-1234
Fax 416-869-0547
Fees/Taxes/Payment
Statutory Registration Fee $65.05
Total Paid $65.05

File Number

Transferor Client File Number :

19-L468
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LRO # 20 Notice Of Assignment Of Rents-General Registered as HR1689469 on 2020 03 12  at 09:30

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 2

Properties

PIN 24965 -0118 LT
Description PT LT 15, CON 5 NNS, AS IN 546162 ; MILTON/NELSON

Address 7686 APPLEBY LINE
MILTON

Applicant(s)

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name VALOUR MORTGAGE SERVICES INC.
Address for Service 3410 South Service Road

Suite G5

Burlington, Ontario

L7N 3T2

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

Party To(s) Capacity Share
Name C & K MORTGAGE SERVICES INC.
Address for Service 1670 Bayview Avenue
Suite 400
Toronto, Ontario
M4G 3C2
Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, HR1357040 registered on 2016/05/13 to which this
notice relates is deleted

Schedule: This is a further assignment of the Assignment of Rents - General registered on May 26, 2016 as Instrument No. HR1359555.
This document relates to registration number(s)Charge HR1357040 and Transfer of Charge HR1689440.

Signed By
John Junior Vitulli 69 Hughson Street North acting for Signed 2020 03 12
Hamilton Applicant(s)
L8R 1G5
Tel 905-528-8773
Fax 905-528-6543

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

Kimberly Anne Gabriel 1 Adelaide Street E., Suite 801 acting for Signed 2020 03 12
Toronto Party To(s)
M5C 2V9

Tel 416-869-1234

Fax 416-869-0547

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

Submitted By

GARFINKLE, BIDERMAN LLP 1 Adelaide Street E., Suite 801 202003 12
Toronto
M5C 2V9
Tel 416-869-1234
Fax 416-869-0547
Fees/Taxes/Payment
Statutory Registration Fee $65.05

Total Paid $65.05
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LRO # 20 Notice Of Assignment Of Rents-General Registered as HR1689469 on 20200312  at09:30
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page2 of 2
File Number

Party To Client File Number : 2677-563



This is Exhibit “P” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
My
} > . LAND PAGE 1 OF 2 198
L//' (:)r]téar|() REGISTRY PREPARED FOR Alana0O01
OFFICE #20 24965-0118 (LT) ON 2023/05/18 AT 13:44:40
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
PROPERTY DESCRIPTION: PT LT 15, CON 5 NNS , AS IN 546162 ; MILTON/NELSON
PROPERTY REMARKS:
ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 1996/07/22
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
DEBATTISTA, PAUL ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
**EFFECTIVE 2000/07/29 THE NOTATION OF THE |'BLOCK IMPLEMENTATION DATE" OF 1996/07/22 ON THIS PIN**
**WAS REPLACED WITH THE|"PIN CREATION DATE"|OF 1996/07/22*%
*% PRINTOUT| INCLUDES ALL DOCUMENT TYPES (DELETED INSTRUMENTS NQOT INCLUDED) **
**SUBJECT, |ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO
* % SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
* % IAND ESCHEATS|OR FORFEITURE TO THE CROWN.
* % THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF
* % IT THROUGH LENGTH OF ADVERSE POS$ESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY
* % CONVENTION.
* % ANY LEASE TO|WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.
**DATE OF CQONVERSION TO|LAND TITLES: 1996/07/22 **
119980 1961/01/25 | BYLAW C
392130 1974/06/12 | AGREEMENT THE CORPORATION OF THE TOWN OF MILTON C
HR582351 2007/07/09 | TRANSFER $990,000 | LOUGH, THOMAS DEBATTISTA, PAUL C
REMARKS: PLANNING ACT STATEMENTS
HR1267536 2015/05/22 | CHARGE $1,408,853 | DEBATTISTA, PAUL CARRIER, LAURENT C
HR1357040 2016/05/13 | CHARGE $2,200,000 | DEBATTISTA, PAUL VALOUR MORTGAGE SERVICES INC. C
HR1357041 2016/05/13 | CHARGE $400,000 | DEBATTISTA, PAUL VALOUR MORTGAGE SERVICES INC. C
HR1357042 2016/05/13 | CHARGE $150,000 | DEBATTISTA, PAUL VALOUR MORTGAGE SERVICES INC. C
HR1357247 2016/05/16 | NOTICE $1 | DEBATTISTA, PAUL CARRIER, LAURENT C

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.




My PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
}, > . LAND PAGE 2 OF 2 199
L//' (:)r]téar|() REGISTRY PREPARED FOR Alana0O01
OFFICE #20 24965-0118 (LT) ON 2023/05/18 AT 13:44:40
* 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: AMEND |HR1267536

HR1357254 | 2016/05/16 | POSTPONEMENT CARRIER, LAURENT VALOUR MORTGAGE SERVICES INC. c
REMARKS: YRI267536 TO HR1357040

HR1357255 |2016/05/16 | POSTPONEMENT CARRIER, LAURENT VALOUR MORTGAGE SERVICES INC. c
REMARKS: HR1267536 TO HR1357041

HR1357256 |2016/05/16 | POSTPONEMENT CARRIER, LAURENT VALOUR MORTGAGE SERVICES INC. c
REMARKS: HR1267536 TO HR1357042

HR1359555 | 2016/05/26 |NO ASSGN RENT GEN DEBATTISTA, PAUL VALOUR MORTGAGE SERVICES INC. c
REMARKS: HR1357040

HR1481274 | 2017/08/16 | TRANSFER OF CHARGE VALOUR MORTGAGE SERVICES INC. COMMUNITY TRUST COMPANY c
REMARKS: HR1357042.

HR1689440 |2020/03/11 | TRANSFER OF CHARGE VALOUR MORTGAGE SERVICES INC. C & K MORTGAGE SERVICES INC. c
REMARKS: HR1357040.

HR1689469 |2020/03/12 |NO ASSGN RENT GEN VALOUR MORTGAGE SERVICES INC. C & K MORTGAGE SERVICES INC. c
REMARKS: ASSIGNS RENTS HR1359555

HR1840810 |2021/10/29 | CHARGE $500,000 | DEBATTISTA, PAUL PINE-ONTARIO DEVELOPMENT LTD. c

2487586 ONTARIO INC.

HR1881023 | 2022/04/05 | TRANSFER OF CHARGE VALOUR MORTGAGE SERVICES INC. 9929916 CANADA INC. c
REMARKS: HR1357041.

HR1882026 |2022/04/08 | TRANSFER OF CHARGE COMMUNITY TRUST COMPANY OLYMPIA TRUST COMPANY c
REMARKS: HR1357042.

HR1882027 |2022/04/08 | TRANSFER OF CHARGE OLYMPIA TRUST COMPANY 9929916 CANADA INC. c
REMARKS: HR1357042.

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.




This is Exhibit “Q” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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GENERAL SECURITY AGREEMENT

SECURITY INTEREST

For value received, Paul DeBattista {the "Debtor”), hereby grants to C & K
Morlgage Services Inc. (the "Lender"), by way of mortgage, charge, assighment and
transfer, a security interest (the “Security Interest"} in the undertaking of the Deblor
and in all Goods (including all parts, accessories, special tools, additions and
accessions thereto), Chattel Paper, Documents of Title {whether negotiable or nol),
Instruments, Intangibles, and Securities now owiied or hereafter owned or acquired
by or on behalf of the Debtor (including such as may be retumned to or repossessed
by the Debtor) and in all proceeds and renewals thereof, accretions thereto and
substitutions therefor {hereinafier collectively called "Collateral"), including without
limitation, all of the following now owned or hereafter owned or acquired by or on
behalf of the Deblor:

i all inventary of whatever kind and wherever situate ("Iaveatory");

if. ail equipment (other than Inventory) of whatever kind including, without
limitation, all machinery, tools, apparatus, plant, furniture, fixtures and
vehicles;

iii. all book atcounts and book debts, rents and leases, all Agreements of

Purchase and Sale entered into or to be entered into and penerally all
accounts, debts, dues, claims, choses in action and demsands of every
nature and kind howsoever arising or secured including letlers 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 accniing
or growing due to or owned by the Debtor ("Debis™);

iv. all deeds, documents, writings, papers, books of account and other books
relating to or being records of Debts, Chattel Paper or Documents of Title
or by which such are or may hercafter be secured, evidenced,
scknowledged or made payzble;

v, all contractual rights znd insurance claims and ali goodwill, patents,
trademarks, copyrights, and other induslrial property;

i all contrzctual rights for the provision of materials, equipment and services
including any applicable working drawings, plans, specifications,
development and/or building approvals and penmits;

vit, all monies other than trust monies lawfiily belonging to others,
Certificates and Interest Bearing Accounts;

viil. all property described in any schedule now or hereafier annexed hereto,

The Security Interest granted hereby shall not extend or apply to and Collateral shall
not include the last day of the term of any lease or agreement therefor but upon the
enforcement of the Security Tnterest the Debtor shall stand possessed of such ferm.

The terms "“Goods”, “Chattel Paper®, "Docements of Title", *Bquipment”,
"Consumer Goods”, ‘“Instruments”, “Intangibles”, “Securities”, "Proceeds",
"Inventory”, and *Accession" whenever used herein shall be interpreted pursuant to
their respective meanings when used in the Personal Property Security Act of
Ontario, as amended from lime to lime (herein réferred to as the "PPSAM.
Provided always that the temm “Goods" when used herein shall not include
"consumer goods” of the Debtor as that term is defined in the PPS.A. Any
reference herein to Collateral" shall, unless the context otherwise requires, be
deemed 2 reference to “Collateral or any part thereof”. The terms “Proceeds”
whenever used herein and interproted as above shatl by way of example include
trade-ins, equipment, cash, bank accounts, noles, chattel paper, goods, contract
rights, accounts and any other persoral property or obligation received when such
collateral or proceeds are sold, exchanged, collected or otherwise disposed of,
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2. INDEBTEDNESS SECURED

The Secarity Interest granted hereby secures payment and satisfaction of any end all obligations,
indebtedness and liabitity of the Deblor to the Lender arising out of a Promissory Note dated Marck 3,
2020).

3 REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor represents and warrants and so long as this Security Agreement remains in effect
shail be deermed to continuously represent and warrant that:

6)] The Collateral is genuine and owned by the Debtor free of all interests, morigages,
liens, claims, charges or other encumnbrances (hereinafier collectively called
"Encurnbrances"), save for those Encumbrances approved in writing by the Lender,
prior to their creation or assumption;

(b} Each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in
accordance with Hs terms against the party obligated 1o pay the same (the "Account
Bebtor®), and the amount represented by the Debtor to the Lender from time to time
as owing by ¢ach Account Debtor or by all Account Debiors except for normal cash
discounts where applicable, and no Account Debtor will have any defence, set off,
claim or counterclaim against the Debtor which can be asserted against the Lenaer,
whetier in any proceeding to enforce Collateral or otherwise; and

{c) The location specified as to business operations and records is accurate and complete
and with respect to Goods constituting Collateral.

4, COVENANTS OF THE DEBTOR
So long as this Security Agreement remains in effect the Debtor covenants and agrees:

(@ To defend the Coliateral against the claims and demands of all other parties claiming
the same or an interest therein; to keep the Collateral free from all Encumbrances,
and not to sell, eachange, trausfer, assign, lease, otherwise dispose of Collateral or
any interest therein withaut the prior writlen consent of the Lender; provided always
that, until defauit, the Debtor may, in the ordinary course of the Debtor's business,
sell or lease Taventory and, subject to Clause 6 hereof, use monies available to the
Debtor;

{b) To notify the Lender promptly of:

i any change in the informalion confained herein or in the Schedules hereta
relating to the Debtor, the Debtor's business or Collateral;

ii. the details of any significant acqgisiticn of Collateral;

i, the details of any claims or litigation affecting Collaterat;

iv. any loss or damage to Collateral;

v. any default by any Account Debtor in payment or other performance of his

obligations with respect to Collateral; and
vi, the retum t or repossession by the Debtor of Collateral;

{c} To keep the Collateral in pood order, condition and repair and not to use Collateral in
violation of the provisions of this Security Agreement or any other agreement
relating to Collateral or any policy insuring Collateral or any applicable statute, law,
by-law, rule, repulation or ordinance;

{d} To do, execute, acknowledge and deliver such financing statements and further
assignments, transfers, documents, acts, mslters and things (including further
schedules herelo) as may be reasonably requested by the Lender of or with respect (o
Collateral in order to give effect to these presents and 1o pay all costs for searches
and filings in connection therewith;

{e) To pay ell taxes, rates, levies, assessments and other charges of every nature which
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may be lawfully levied, assessed or imposed against or in respect of the Collateral as
and when the same become due and payable;

n To insure the Collateral for such periads, in such amounts, on such terms an.d agai{lst
loss or damage by fire and such other risks as the Lender shall reasonsbly direct with
loss payable to the Lender and the Debtor, us insureds, as their respective interest
may appeat, and to pay all premiums therefor;

(4] To prevent Collateral, save Inventory sold or leased as permitted heceby, from being
or becoming an Accession to other property rot covered by this Security Agreement;

(h To carry on and conduct the business of the Deblor in a proper and efficient manner
and so as to protect and preserve the Collaleral and to keep, in accordance with
generally accepted accounting principles, consistently applied, proper books of
account for the Debtor's business as well as accurate and complete records
conceming Collateral, and mark any and alf such records and Collateral at the
Lender’s reguest so as to indicate the Security Interest;

i) To deliver to the Lender from time to time promptly upon request:

i any Documents of Title, Instruments, Securities and Chattel Paper
constituting, representing or refating to Collateral;

ii. all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Collaterat for the purpose of inspecting, auditing or copying the same;

il all financial statements prepared by or for the Debtor reparding the
Debtor's business;

iv. all policies and certificates of insurance relating to Collateral; and

v. such information concemning Collateral, the Debtor and business and

affairs as the Lender may reasonably request;
G) To have the premises professionally managed at all times,
5. USE AND VE CATION OF COLLATERAL

Subject to compliance with the Debtor’s covenants herein and Clause 6 kereof, the Debstor may,
until default, possess, operate, use, enjoy and deal with Collateral in the ordinary course of the Debtor's
business in any manner not inconsistent with the provisions hereof; provided always that the Lender shatt
have the right &l any time and from time to time to verify the existence and state of the Collateral in any
manner the Lender may consider appropriate and the Debtor agrees to furnish all assistance and
information and to perform all such acts as the Lender may reasonably request in connection therewith
and for such purpose to grant to the Lender or its agents access fo all places where Collateral may be
located,

6. COLLECTION OF BEBTS

Before or afler default under this Security Agreement, the Lender may uotify all or any Account
Debtors of the Security Interest and may also direct such Account Deblors fo make all payments on
Collateral to the Lender. The Deblor acknowledges that any payments on or other proceeds of Collateral
received by the Debtor from Account Debtors, whether before or afier notification of this Security
Interest to Account Debtors and whether before or after default under this Security Agreement shail be
received and held by the Debtor in trust for the Lender and shall be tumed over to tie Lender upon
recuest.

7. DRISPOSITION OF MONIES

Subject to any application requirements of the P.P.S.A., all monies collected ar received by the

Lender pursuant to or in exercise of any right it possesses with respect to Collateral shall be applied an

account of Indebtedness in such manner as the Lender deems best or, at the option of the Lender, may be

held unapprapristed in a colfateral account or released to the Debtor, all without prejudice to the Hability

;:f the Debtor or the riglts of the Lender hereunder, and any surplus shall be accounted for as required by
aw.
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8. EVENTS OF DEFAULT

The happening of any of the foliowing events or conditions shail constitute default hereunder
{hereinafter referred to as "default"):

(@)

)]

{c)

‘The nonpayment when due, whether by acceleration or otherwise, of any principal or
interest forming part of Indebtedness or the failure of the Debtor 1o observe or
perform any obligation, covenant, fern, provision, or condition contained in this
Security Agreement or any other document or agreement belween the Deblor and the
Lender refating to the Indebtedness;

The bankruptcy or insolvency of the Debtor; the filing against the Debtor of &
petition in bankrupley; the making of an authorized assignment for the benefit of
creditors by the Debtor; the appointment of a receiver or trustee for the Debtor or for
any assets of the Debtor or the institution by or against the Debtor of any other type
of insolvency proceeding under the Bankruptey Act or otherwise;

Abandomnest of the premises by the Debtor for a period in excess of eight (8)
consecutive days and which the Debtor has not rectified within ten (10) days after
detivery by the Lender to the Debtor of written notice of any abaadonment.

2. REMEDIES

(2)

b

©

)

Upon default, the Lender may appoint or reappoint by instrument in writing, any
person or persons, whether an officer or officers or an employee or employees of the
Leader or not, to be a receiver or recejvers {hereinatter called a "Receiver”, which
term when used herein shall include a receiver and manager) of Collateral (including
any inferest, income or profits therefrom) and may remove any Receiver so
appointed and appoint ancther in his stead. Any such Receiver shall, so far as
concems responsibility for his acts, be deemed the agent of the Debtor and not the
Lender and the Lender shali not be in any way responsible for any misconduct,

negligence, or non-feasance on the part of any such Receiver, his servants, agents or

employees. Subject to the provisions of the instruments appointing him, any such
Receiver shall have the power to take possession of Collateral, to preserve Collaterat
or its value, to catry o or concur in carrying on all or any part of the business of the
Debtor and to sell, lease or otherwise dispose of or concur in selling, leasing or
otherwise disposing of Collateral. To facilitate the forcgoing powers, any such
Receiver may, to the exclusion of all others, including the Debtor, enter upon, use
and oceupy all premises owned or oceupied by the Debtor wherein Collateral may he
situate, maintain Collateral upon such premises, borrow money on a secured or
unsecured basis and use Collateral directly in carrying on the Debtor’s business or
otherwise, as such Receiver shall, in his discretion, determine, Except as may be
othierwise directed by the Lender, all monies received from time to time by such
Receiver in carrying out his appointment shalt be received in trust for and paid over
to the Lender. Every such Receiver may, in the discretion of the Lender, be vested
with all or any of the rights and powers of the Lender,

Upon default, the Eender may, either directly or indirectly or through its agents or
nominees, exercise any or all of the powers and rights given to a Receiver by virtue
of the foregoing sub-clause (a).

The Lender iay take possession of, collect, demand, sue on, enforce, recover and
receive Collateral and give valid and binding receipts and discharges therefor and in
respect thereof and, upon default, the Lender may sell, lease or otherwise dispose of
Collateral in such manner, at such time or times and place or places, for such
consideration and upon sucl terms and conditions as to the Lender may seem
reasonable.

In addition to those rights granted herein and in any other agreement now or
hereafter in effect between the Debtor and the Lender and in zddition to any ather
rights the Lender may have at law or in equily, the Lender shall have, both before
and after defouit, all rights and remedies of a securcd party under the PPR.S.A.
Provided always, that the Lender shail not ke lable or accountable for any failure to
exercise its remedies, take possession of, collect, enforce, realize, sell, lease or
otherwise dispose of Collateral or to institute any proceedings for such PUTPOSES.
Furthermore, the Lender shall have no obligatios to take any sleps lo preserve rights
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apainst prior parties 1o any Instrumewt or Chatlel Paper whether Collateral or
praceeds and whether or not in the Lender's possession and shall not be linble or
accountable for failure to do so.

The Debtor acknowledges that the Lender or any Receiver appointed by it may take
possession of Coliateral wherever it may be located and by any method pennitted by
law and the Diebtor agrees upon request from the Lender or any such Receiver to
assemble and deliver possession of Collateral at such place or places as directed.

The Debtor agrees to pay all costs, charges and expenses reasonably incurred by the
Lender or any Receiver appointed by it, whether directly or for services rendered
(including reasonable solicitors and auditors costs and other legal expenses and
Receiver remuneration), in operating the Debtor's accounts, in preparing or enforcing
this Security Agreement, taking custody of preserving, repairing, processing,
preparing for disposition and disposing of Collateral and in enforcing or collecting
Indebtedness and all such costs, charges and expenses, together with any monics
owing as a result of any borrowing by the Lender or any Receiver appointed by it, as
permitted hereby, shail be a first charge on the proceeds of realization, collection or
disposition of Collateral and shall be secured hereby.

The Lender wiil give the Debtor such notice, if any, of (he date, time and place of
any public sale or of the date after which any private disposition of Coflateral is to be
made, as inay be required by the P.P.S.A.

Upon failure of the Deblor to have the Premises professionally managed in
accordance with clause 4(j) hereof, the Lender may, but shall not be obligated to
appoint such professional manager or managers, as it may deem necessary in its sole
discretion, to nanage the Premises at the sole expense of {he Debtor.

MISCELLANEOUS

{a)

L]

(©

@

(e}

The Debtor hereby authorizes the Lender to file such financing statements and other
documents and do such acts, matters and things (including completing and adding
schedules herete identifying Collateral or any permitted Encumbrances affecting
Collateral) as the Lender may deem appropriate to perfect and continue the Security
Interest, to protect and preserve Collateral and to realize upon the Security Interest,
and the Debtor hereby irrevocably constitutes and appoints the Lender the true and
lawful attomey of the Debtor, with the full power of substitution, to do any of the
foregoing in the pame of the Debtor whenever and wherever it may be deemed
necessary or expedient,

Upon the Debtor's failure to perform any of its duties hereunder, the Leader may, but
shall not be obligated to, perform any or all such duties, and the Debtor shail pay to
the Lender, forthwith upon writien demand therefor, an amount equal to the expense
incurred by the Lender in so doing plus interest thereon from the date such expense
is incurred until it is paid at the rate per annum set forth in the said mortgage.

The Lender may grant extensions of time and other indulgences, take and give up
securily, accept compositions, compound, compromise, settle, grant releases and
discharges and otherwise deal with the Debtor, sureiies and others and with
Collateral and other secusity as the Lender may see fit without prejudice to the
liability of the Debtor or the Lender's right 1o hold and reatize the Security Interest,
Furthermore, the Lender may demand, collect and sue on Collaterat in either tie
Debtor's or the Lender's name on any and all cheques, commercial paper, and any
other Instrument pertaining fo or constituting Collateral.

No delay or omission by the Lender in exercising any right or remedy hercunder or
with respect to any Indebtedness shall operate as a waiver thereof or of any other
right or reiedy, and no single or partial exercise thereof shall preclude any other or
further exereise thereof or the exercise of any other right or remedy. Furthenmore,
the Lender may remedy any default by the Deblor hereunder or with respect to any
Indebteduess in any reasonable manner without waiving the default remedied and
witkout waiving any other prior or subsequent default by the Debtor. Al rights and
remedies of the Lender granted or recognized herein are cumulative and may be
exercised at any time and from time to time independently or in combination,

The Debtor waives protest of any Instrument constituting Collateral a1 any time held
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by the Lender on which the Debtor is in any way liable and, subject to Clause %)
hereof, notice of auy other action laken by the Lender.

This Security Agreement shat enure to the benefit of and be binding upon the parties
hereto and their reapective successors and assigns.

Save for any schedules which may be added hereto pursuant to the provisions hereof,
no modification, verigtion or amendment of any provision of this Security
Agreement shall be.made excepl by a wrilten Agreement, executed by the parties
hercto and no waiver of any provision hereof shall be effective unless in writing.

Subject to any provisions of this Agreement to the contrary, whenever either party
herelo is required or entitled to nolify or direct the other or to make a demand or
request upon the other, such notice, direction, demand or request shall be in writing
and shall be sufficiently given only if delivered to the party for whomn it is intended
ot the principal address of such party herein set forth or as changed pursuant hereto
or if sent by prepaid registered mail addressed ta the party for whom it is jntended at
the principal address of such party herein sel forth or as changed pursuant hereto.
Either party may notify the other pursuant hereto of any change in such pardy's
principal address to be used for the purpose hereof.

The address of cach parly is as follows:
Debtor:

Paul DeBattista
768G Appleby Line
Milton, Omfarioc LIEONI

Lender:

C & K Mortgage Services Inc.
1670 Bayview Avenue, Suite 400
Toronte, Ontario M4G 3C2

This Security Apreement and the security afforded hereby shall remain in full force
and effect until all Indebtedness contracted for or created, shail be paid in full.

The headings used in this Security Apreement are for convenience onty and are not
to be considered 2 part of this Security Agreement and do not in any way limit or
amplify the terms and provisions of this Security Agreement.

When the context so requires, the singular number shall be read as if {he plural were
expressed and the provisions hereof shall be read with all grammatical changes
necessary dependent upon the person referred to being 2 male, female, finn or
corporation.

In the event any provisions of this Security Agreement, as amended from time o
time, shall be deemed invalid of void, in whole or in part, by any Court of competent
Jjurisdiction, the remaining terms and provisions of this Security Agreement shall
remain in full foree and effect.

Nothing herein contained shall in any way obligate the Lender to grant, continue,
renew, extend time for payment of or accept anything whicl constitutes or would
constitute Indebtedness.

The Security Interest crealed hereby is intended to attach when this Security
Agreement is signed by the Debtor and delivered to the Lender.

il COPY OF AGREEMENT

The Debtor hereby acknowledges receipt of a copy of this Security Agreement.

I WITNESS WHEREOF the Deblor has executed this Securily Agreement under the hand of its
authorized signing officers as of this day of March, 2020,
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Paul DeBattista
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This is Exhibit “R” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Dickinson Wright LLP

PERSONAL PROPERTY SECURITY ACT (ONTARIO)
SEARCH SUMMARY WITH RESPECT TO:
PAUL;DEBATTISTA

eSummary Requested By: Dickinson Wright LLP

PPSA Enquiry ID: 1673264
File Currency: I9MAY 2023
DISCLAIMER:

This report was produced by a compilation of data retrieved from the Personal Property Registration System, Ministry of Government Services, Government of Ontario. Dye &amp;
Durham Corporation is not responsible for the accuracy, reliability or currency of the information provided by this external source. The purchaser of this report has agreed with
consideration at the time of purchase to assume all liability and further indemnify Dye &amp; Durham Corporation for any and all damages and costs resulting from any matter related to
the content of this report. Users wishing to rely upon this information should consult directly with the source of the information. No liability is undertaken by Dye &amp; Durham
Corporation regarding the completeness, correctness or the interpretation or use which may be made of this report.
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PPSA (ONTARIO) SEARCH SUMMARY
PAUL;DEBATTISTA

: C 11 teral Cl |
Ei'gqe"fvr«? Debtors) Sceured Part (e fispafo o

793488933 20230519 1300 1590 4193 PAUL DEBATTISTA C & K MORTGAGE SERVICES INC. ' 1T

PPSA Reg. 5 year(s) X XXX X X
Expires 19MAY 2028

. | Enquiry | . ' Collateral Class. |
HESN AT Debtar() | sewnn R

2. 791206587 12 20230303 1517 1590 3502 VILLAGE DEVELOPMENTS ALBERT WHA INVESTMENT GROUP INC.
PPSA Reg. 5 year(s) STREET INC. XX X X| X
Expires 03MAR 2028
PAUL DEBATTISTA (DOB:
14AUG1964)

. . Enqulrv Collateral Class. |

3. 787110228 |11 20220928 1302 1590 1982 ILLAGE DEVELOPMENTS INC. /1846836 ONTARIO INC.
PPSA Reg. 5 year(s) XX |X|X
Expires 28SEP 2027 PAUL DEBATTISTA (DOB:
14AUG1964)

Amount Secured:
$1000000

No Fixed Maturity Date

General Collateral Description:

GENERAL SECURITY AGREEMENTS AND GUARANTEE BY DEBTORS IN FAVOUR OF SECURED PARTY RELATED TO 485,501,511 ONTARIO
STREET, MILTON, ONTARIO

. | Enquiry | ) . . . Collateral Class. |
_| Page No. S St part [ CG T1TE[ATo] MV]

4. 784328472 29 'M'm'm'—'——
PPSA Reg. 4 year(s) 21NOV1969)

Expires 27JUN 2026

X X

PAUL ] DEBATTISTA (DOB:

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included Page 2 of 8



PPSA (ONTARIO) SEARCH SUMMARY

PAUL;DEBATTISTA

211

Enquu Yy

5.

783700884
PPSA

6.

783700875
PPSA

27TMAY1965)

PAULETTE BOONE (DOB:
21NOV1969)

PAULETTE L WHITE (DOB:
21NOV1969)

PAULETTE L MATCHEN (DOB:
21NOV1969)

Amount Secured:
$30120

Maturity Date:
June 17, 2026

2022 HONDA CRYV (VIN: 2HKRW2H47NH220559)

10 20220606 1557 1590 5848 PAUL DEBATTISTA (DOB:
Reg. 5 year(s) 14AUG1964)
Expires 06JUN 2027

| Enquiry | )
[ Page o pebior(s

Secured Party

AULT CAPITAL INC.

| Collateral Class. _|
ﬁ

General Collateral Description:

|8 120220606 1556 1590 5847 2725431 ONTARIO LIMITED
Reg. 5 year(s)

PAUL DEBATTISTA (DOB:
14AUG1964)

Expires 06JUN 2027 VILLAGE DEVELOPMENTS INC.

ASSIGNMENT AND POSTPONEMENT OF CLAIM IN RESPECT OF 2725431 ONTARIO LIMITED AND VILLAGE DEVELOPMENTS INC.

Enqulrv
Debtor (S) Secured Far t‘

VAULT CAPITAL INC.

|__Collateral Class. _|
E

XXX X X

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included

Collatel al Class

Page 3 of 8
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PPSA (ONTARIO) SEARCH SUMMARY

PAUL;DEBATTISTA

8. 780342921
PPSA

9. 780043365 20220131 1311 1532 5591 PAUL ] DEBATTISTA (DOB: TD AUTO FINANCE (CANADA) INC.
PPSA Reg. 07 year(s) 14AUG1964) X X X X
Expires 31JAN 2029
PAUL J DEBAITISTA (DOB:
14AUG1964)
PAUL J DEPATTISTA (DOB:
14AUG1964)
Amount Secured:
$52052.19
Maturity Date:
January 19, 2029
2022 TOYOTA TUNDRA (VIN: STFLASDB2NX001474)
General Collateral Description:
THE FULL DEBTOR NAME IS - PAUL JOSEPH DEBATTISTA

7. 782202681 28 20220421 0858 1793 6482 1000005224 ONTARIO LIMITED FIRST SOURCE FINANCIAL
PPSA Reg. 5 year(s) MANAGEMENT INC. X X XX X
Expires 21APR 2027 PAUL ] DEBATTISTA (DOB:
14AUG1964)

. | Enquiry Collateral Class.
__ S | ey TR

__—_—__Q__l

20220211 1032 9234 1377 PAUL DEBATTISTA (DOB: ECTOR FINANCIAL SERVICES

Reg. 4 year(s) 14AUG1964) LIMITED XX
Expires 11FEB 2026

General Collateral Description:

ALL INDEBTEDNESS, (INCLUDING ALL MONIES AND OTHER PROCEEDS REPRESENTED THEREBY OR REALIZED THEREFROM) BOTH
PRESENT AND FUTURE, OF VILLAGE DEVELOPMENTS INC. TO THE DEBTOR.

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included Page 4 of 8
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PPSA (ONTARIO) SEARCH SUMMARY
PAUL;DEBATTISTA

-_|___E|

777755691 20211029 0950 1590 1826 2865594 ONTARIO INC. 2487586 ONTARIO INC.
PPSA Reg. 5 year(s) X XX XX
Expires 290CT 2026 2865595 ONTARIO INC. PINE-ONTARIO DEVELOPMENT
INC.

VILLAGE DEVELOPMENTS INC.

PAUL DEBATTISTA

General Collateral Description:
GENERAL SECURITY AGREEMENT PERTAINING TO 248-250 MARTIN STREET, MILTON AND 446 PINE STREET AND 72 ONTARIO STREET,

MILTON
11. 777687435 |1 20211027 1353 1590 1385 2865594 ONTARIO INC. PINE-ONTARIO DEVELOPMENT
PPSA Reg. 5 year(s) LTD XX
Expires 270CT 2026 2865595 ONTARIO INC.
2487586 ONTARIO INC.
PAUL DEBATTISTA

General Collateral Description:
1. GUARANTEE CONTAINING POSTPONEMENT OF CLAIM AND ASSIGNMENT OF DEBTS FROM PAUL DIBATTISTA AND 2. PLEDGE OF 25%
OF THE ISSUED AND OUTSTANDING SHARES IN THE CAPITAL STOCK OF 2865594 ONTARIO INC. AND 2865595 ONTARIO INC.

. llateral Cl
|| e ] 0 iy TR

12. (777098979 20211006 1308 1793 3385 VILLAGE DEVELOPMENTS INC. C & K MORTGAGE SERVICES INC.
PPSA Reg. 5 year(s) XIX|IX|X| X
Expires 060CT 2026 PAUL ] DEBATTISTA (DOB: CANADIAN WESTERN TRUST
14AUG1964) COMPANY
No Fixed Maturity Date

General Collateral Description:
GUARANTEE AND POSTPONEMENT OF CLAIM IN CONNECTION WITH THE GUARANTEE OF INDEBTEDNESS OF 2865594 ONTARIO INC. TO
THE SECURED PARTIES

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included Page 5 of 8
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PPSA (ONTARIO) SEARCH SUMMARY

PAUL;DEBATTISTA

Enqun y Collateral Class. ‘
Debtor(s) Secured Party m|

13. 777096819
PPSA

767256669
PPSA

: | Enquiry | . ' Collateral Class. ‘
I S T Ty e

765404829
PPSA

20211006 1241 1793 3379 VILLAGE DEVELOPMENTS INC. C & K MORTGAGE SERVICES INC.
Reg. 5 year(s) XX XX
Expires 060CT 2026 PAUL J DEBATTISTA (DOB: CANADIAN WESTERN TRUST
14AUG1964) COMPANY
No Fixed Maturity Date

General Collateral Description:
GUARANTEE AND POSTPONEMENT OF CLAIM IN CONNECTION WITH THE GUARANTEE OF INDEBTEDNESS OF 2865595 ONTARIO INC. TO
THE SECURED PARTIES

| Enquiry | , '|
| Page No. Reg. No. Debtor(s) Secured Party m

6 20201030 1521 1793 0512 PAUL DEBATTISTA (DOB: IRST SOURCE FINANCIAL
Reg. 5 year(s) 14AUG1964) ANAGEMENT INC. XX
Expires 300CT 2025

General Collateral Description:
SUBORDINATION AND ASSIGNMENT RE 110 BRONTE DEVELOPMENTS INC. DEBT

20200903 0916 1793 7210 PAUL ] DEBATTISTA (DOB: C & K MORTGAGE SERVICES INC.
Reg. 5 year(s) 14AUG1964) X | X
Expires 03SEP 2025

21

No Fixed Maturity Date

General Collateral Description:
GUARANTEE AND POSTPONEMENT OF CLAIM IN CONNECTION WITH THE GUARANTEE OF INDEBTEDNESS OF VILLAGE DEVELOPMENTS
INC. TO THE SECURED PARTY

_ — - | Collateral CI
I I I I I i o

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included Page 6 of 8
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PPSA (ONTARIO) SEARCH SUMMARY

PAUL;DEBATTISTA

16. (760790403
PPSA

17. 756965907
PPSA

18. 733766868
PPSA

. | Enquiry Collateral Class. ‘
I I S N BTy e

18 20200310 1401 1793 8122 |PAUL J DEBATTISTA (DOB: BAMBURGH HOLDINGS LTD.
Reg. 5 year(s) 14AUG1964) X X
Expires 10MAR 2025 YERUSHA INVESTMENTS INC.

1008118 ONTARIO LIMITED

No Fixed Maturity Date
General Collateral Description:

GUARANTEE AND POSTPONEMENT OF CLAIM IN CONNECTION WITH THE GUARANTEE OF INDEBTEDNESS OF VILLAGE DEVELOPMENTS
INC. IN CONNECTION WITH 17 BRONTE STREET SOUTH, MILTON, ONTARIO

17 20191028 1422 1793 2296 PAUL J DEBATTISTA (DOB: C & K MORTGAGE SERVICES INC.
Reg. 5 year(s) 14AUG1964) X | X
Expires 280CT 2024

General Collateral Description:
GENERAL SECURITY AGREEMENT AND GENERAL ASSIGNMENT OF RENTS AND LEASES IN CONNECTION WITH 7686 APPLEBY LINE,
MILTON, ONTARIO

20171107 1707 1462 1066  [VILLAGE DEVELOPMENTS INC.  |SOMERVILLE NATIONAL LEASING
Reg. 3 year(s) & RENTALS LTD. X X| X X
Expires 07NOV 2026 DANIEL J DEBATTISTA (DOB:

150CT1990)

PAUL ] DEBATTISTA (DOB:

14AUG1964)

Amount Secured:
$224111

No Fixed Maturity Date

2018 MERCEDES-BENZ AMG GT C COUPE (VIN: WDDYJ8AA7JA015361)

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included Page 7 of 8



PPSA (ONTARIO) SEARCH SUMMARY

PAUL;DEBATTISTA

216

15

20191028 1406 1462 1897

B RENEWAL
Renew 2 year(s)

VILLAGE DEVELOPMENTS INC.

16

20210308 1402 1462 7153

B RENEWAL
Renew 4 year(s)

VILLAGE DEVELOPMENTS INC.

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included

Page 8 of 8




This is Exhibit “S” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Advance of Funds: The advance of funds will be made when the lender's solicitor can provide
their certificate(s) of title and when ail other conditions precedent to such advance as stated herein
are satisfied. Advance of funds will be subject to the follewing condilions.

Conditions:

1.  Satisfaclory review appraisal by CHS Realty Advisors Inc. It is further
condition for the making of this ioan that the appraiser provide the lender
with a Letter authorizing the lender that they may rely on the appraisal for
lending purposes.

2, Satisfactory evidence that the properly is zoned to permit the
proposed use and there are no oulstanding work orders or nolices of
violations from any governmental depariments. The mortgagor will provide
all appropriate consenis to obtain such information.

3 Satisfactory review of the project planner's report as to the
development feasihilily and status. This is lo be reviewed by the lender's
planner at a cos! nol to exceed $5,000. This will include reviewing the

foliowing:

a) Functioning Service Reports (FSR)
b} Site Plan Agreement

c) Environmental reparts
d) Site plan and drawings
e) Conditions of site plan
f) Verifications of payments to the municipality

q) Budget to complete the build
h) Any and all other development reports related to the project
i) Planners report

4, All local impravement charges, realty taxes and other charges
affecting the properties shali have been paid to the date of the advance of
funds. The charge shall include a provision for the collection of property
taxes by the lender, al the lender's oplion, Payment of taxes by the lender
can be waived or asked for at any time during the term of the morigage.
The lender acknowiedges that the oulstanding really taxes alfecting the
propery in question will be satisfied out of the advance of funds hereunder.

5. All reasonable engineering, inspections, litle, survey and legal
customary expenses of the tender are for the account of and shall be paid
by the borrower.

6 Satisfaclory physical siie inspection.,

7. Title and all security must be satisfaclory 1o the iender's solicitor.

B. Tille insurance in a form satisfactory to the lender's solicitor.,



9. The lender shali be provided with original or certified copies of
insurance policles. The coverage, lerms and insurance company must be
satisfactory lo the Iender.

10. The borrower and guarantors shall provide financial and
supporting information as the lender may require, including the following:
Unaudiled Financial Statements; and Net Worth Statements.

11. In the event of the borrower selling, transferring or conveying title
to the lands, or if there is a change in the beneficial ownership, the
morigage will become due and payable, save and except the transfer from
the current owner lo a corparation of which the corporation shall have as its
ofiicer, director and majority shareholder, the barrower’s shareholders with
satisfactory evidance to the mortgagee. It is understood and agreed that
such a transfer shall not relieve the borrower from its obligations.

12, In the event that any payment is relurned to the lenders for any
cause whatsoever, including there being insufficient funds in the borrower's
account to cover same, the lender will be entitled to reimbursement for ail
bank charges related to the dishonoured cheque in addition, the lender or
administrator's time for collection will be charged at a rate of $300 per hour
and all time will be docketed and charged to the borrower's account. These
charges will apply to all administration costs related to any defaull under the
mortgage including but not limited to collection costs related to late
payments, insurance canceliation and work orders affecting the property.

13. Any payment (other than payment of the regular payments of
interest) that is made after 1:00 p.m. on any date or 11:00 a.m. on a Friday
or the business day preceding a statutory holiday, shall be deemed for the
purpose of calculation of interest, lo have been made and received on the
next bank business day. For greater certainty, if funds are received (or
deemed received) on a Friday after 11:00 a.m. or the day preceding a
statulory holiday, interest will be payable to the next bank business day.

14. If at any time before or afler the ativanice, there is or has been any
material discrepancy or inaccuracy in any written information, statements
or sepreseniations therefore made or furnished by or on behalf of the
borrower, then the lender shall be entitled forthwith lo cancel the lender's
obligations hereunder or declare any monies therefore advanced with
interast to ba forthwith due and payable and retain all fees provided by the
borrower,

15. In the event of default, Rescom Capital will be appointed as the
lender's manager and will be entitied to a fee of $300 per hour for its
services and such fee will be charged to the borrower's account.
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This is Exhibit “T” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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LRO# 20 Charge/Montgage

The applicant(s) hereby applies lo the Land Regisirar,

Recaipted as HR1680982 on 2020 0129
yyyymmdd Page1of 11

225

at 11:31

l Properties j
PIN 24862 - 4100 LT IntsrastiEstats  Fae Simple
Descripion  PTLT 13, CON 1 TRAFALGAR NEW SURVEY , PART 1 , 20R3661 EXCEPT PT 14
20R18868; TOWN OF MILTON
Address 194 BRONTE STREET SOUTH
MILTON
Chargor(s) ]

The chargor{s} hereby charges the land to the chargee(s). The chargot(s) acknowledges the recelpt of the charge and the standard

charge terms, i any.

Name

Address for Service

VILLAGE DEVELOPMENTS INC.
7685 Appleby Lime, Milion, Ontario L9E
OMN1

I, Paul DeBattista, President, have the authority {o bind the torporation.
This document is not aulhorized under Power of Attarnay by this party.

I Chargee(s) Capacity Share
Name NOORLANDER, CORY 17.24%
Address for Service c/o Rescom Capitaf Inc.
1670 Bayview Avenue, Sulle 400, Toronto, Ontaric M4G 3C2
Name 8 & M HANDELMAN INVESTMENTS LTD. 8.62%
Address for Service /o Rascom Capital Inc. :
1670 Bayview Avenue, Suita 400, Toronto, Ontario M4G 3C2 !
Neme HANDELMAN, CAROL 8.62%
Addrass for Service c/o Rescom Capital Inc,
1670 Bayview Avenue, Suite 400, Toronto, Ontario M4G 3C2
Namg E. MANSON INVESTMENTS LTD. 34.48%
Address for Service ¢/o Rascom Capitat Inc.
1670 Bayview Avenue, Suite 4C0, Toronto, Cnlario M4G 302
Nemes SPIEGEL, BEATRYCE Joint Tenants 2.3% intaras|
on Joint
Account
Addrass for Service clo Rescom Caplial Inc.
1670 Bayview Avenue, Suile 400, Toronlo, Onlario M4G 3C2 i
Name SPHEGEL, RANDY Joint Tenants 2.3% interest
on Joint 1
Account :
Address for Service ¢/ Rescom Capilal inc.
1670 Bayview Avenue, Suite 400, Toronte, Ontario M4G 3C2
Name SPIEGEL, 8TACEY Joint Tenants 2.3% interpst
an Joint
Accaunt
Address for Servite clo Rescom Caplial Inc.
1670 Bayview Avsnue, Suite 400, Toronto, Onlario M4G 3C2
Name SPIEGEL, RANDY 5.90%
Address for Service c/o Rescom Capital Inc.
: 1670 Bayview Avenue, Suite 400, Toronto, Ontario M4G 3C2
Name COMFORT CAPITAL INC, 17.24%
Address for Sarvice c/o Rescom Capital Inc.
1670 Bayview Avanue, Suite 400, Toronto, Ontario M4G 3C2
’ Statements '
Schedule: See Schedules

I Provisions I
Principal $1,456,000.00 Currency CDN
Calculation Period calculated and payable interest only monthly
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LRO# 20 Charge/Mortigage Recelpted as HR1680982 on 20200129  at 11:3%

The applicanifs) hereby applies to the Land Reglstrar.

yywymmdd Page2 of 11

l Provisions

Bsiance Due Date 2020103101

Interest Rate 10 % per annum,

Paymenls $12,083.33

Interest Adjusiment Dale

Payment Dale 1st day of each month

First Paymant Date 2020 03 01

Last Payment Dale 20110101

Standard Charge Terms 200033

Insurance Amaunt Full ingurable value

Guaranior Paul DeBattista and Tony Raposo
lAddmonal Provisions I

The Merigage will be closed for thres (3) months and open thereafiler upon receipt of 30 days written notice and payment of ane {1)

months inlerest bonus.

[ stgned By |
Lawrance Zimmarman 3338 Dufferin St. acting for Signed 20200128
Toronto Chargor{s)
MBA 3A4
Tel 416-489-8422

Fax 416-489-6222

| have the authorily to sign and register the decument on behalf of the Chargos(s).

| Submitted By l
LAWRENCE ZIMMERMAN LAW OFFICE 3338 Duflerin St. 20200129
Toronto
MEA 3A4
Tel 416-485-8422
Fax 416-489-6222
I Fees/Taxes/Payment '
Stalutory Regisiretion Foa $65.05
Talal Paid $65.05
| Fite Number |

Chargee Cllent Flla Number ; 19-1135M45



SCHEDULE
1. STANDARD CHARGE TERMS

The terms conlained in this schedule are in addition to the terms contained in the Slandard Charge Terms. in the event
of any conflict between the terms conlained in this schedule and those contained in the Standard Charge Terms, the
terms contdined in fhis schedule shal, to the extent of he confiict, prevail, i the Standard Charge Terms or the Charge
refer to @ Guarantar, the term “Guarantor” shall include any parly named anywhere in the Charge as a guarantor or
Covenantor.

2, SHORT FORMS OF MORTGAGES ACT

if any of the forms of words conlained herein are also contained in Column One of Schedule B of the Short Forms of
Mortgages Act, R.5.0, 1980, Ch, 474 ("SFMA") and distinguished by a number therein, the Charge shall be deemed to
include and shall have the same effect as If the Charge contained the form of words in Column Twe of Scheduls B of the
SFMA distinguished by the same number, and the Charge shall be interprated as if the SFMA was stil in full force and
effect. The provisions of the Charge and s shorl form clauses shall not dercgate fram tha Chargee's rights tnder the long
clauses in the SFMA which shall be in addition thareta or in substitution for part or parls thereof as the Chargee may elect
and all shefl have the forca of covenant,

3. DEFINITIONS
ins this schedule, the following definitions apply:

{3} Balance Due Date means the date se! out in the Provisions seclion of the Charge under the heading
*Bafance Due Dale";

{b} Charge means the Charga/Morigage to which this Schedule is attached and including the Standard Charge
Terms and incluging this schedule

{c) Chargee means each partylies} named as a Chargee or morigagee in the Charge under "Chargee(s)*
section and its or his heirs, executors, administrators, successors and assigns, as the case may be;

{d) Chargor means each party named as a chargor or mortgagor in the Charge under the Chargor{s)" section
and its or his heirs, executors, administrators, successors, and assigns, as the case may te;

{e} Commilment Letter means the fetter issued by RESCOM CAPITAL, or other issuar thereof dated Decembar
4, 2019 and as may ba olherwise amended from time to ime, and acdressed to the Chargor or the Chargor's agent setting
out the terms of the loan secured by the Charge, s it may be amended from time to fime;

] Costs means all of the fees, costs, charges, losses, damages and expenses incurred by the Chargee
as a direct or indirect consaquence of granting the loan sacured by the Charge including, without imitation, all expenses
incurred in the construction, preservation, maintenance, repair, insuring and realization of the security contained harein,
and all fagal costs incurred by the Charges as betwaen a soficitor and his own dient;

(9) Covenantor means each party named as a guaranter in the Provisions section of the Charge and each
Covanantor's hairs, exacutors, administrators, successars and assigns, as the case may be;

h Interest at ihe Interest Rale on the amounts advanced from lime to fime shall be payable Interest enly
on the first day of each month. The parties hereto acknowledga and agree that the Chargee shall not be deemed 1o
reinvest any monihly or other paymenis received by i hereunder,

In case default shal be made in payment of any sum to become due for inlarest at any time appointed
for payment in this Chargs, compound interes! shall be payable and the sum in arrears for interest from time fo fime, as
well after as before maturity and judgemen, shall bear inlerast at the rate provided for in this Charge. In case the interest
and compound interest are not paid in one month from the fime of defaull, a rest shall be made, and compound interas!
althe rate provided for in this Charge shall be payable on the aggregate amount then due, as well after as before maturity
and judgerment, and 0 on from time to {ime, and all such interest and compound interest shall be a charge upon the
Property.

The Chargee shall have the right to deduct from any advance, interest from the date of advance to the
interest adjusiment dats;

(i} Interest Adjustment Date means the dale sel ol in the Provisions section of the Charge under the
heading “interest Adjustment Date® or as otherwise sel out herein;
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on the date or dales and at a rate or rates, from tima to lima determined by the Charges, on tha amount of such paymants
by the Chargor to the Charges from the dale such payments are received by the Chargee until the Taxes are paid.

9. COSTS

Costs shall be forthwilh due and payable by the Chargor i the Charges and shalt bear Interest until filly paid from the
date the Chargor has received nolice of such costs.

10. INSURANCE PROVISIONS

{2} Inaddition % the insurance provided for under the Standard Charge Terms, the Chargor, in accardance with the
provisions of this paragraph, shall maintain insurance against the perifs therein described on all chattels used on, in or
about the Property and shall maintain boiler and machinery insurance, builder's risk insurance and such other insurance
as may be reasonably required by the Chargee, .

The fire insurance on the bufldings and chattels on the Properly shall contain a standard extandad
coverage endorsement of one hundred percent (100%) replacement cost or the full insurable value, whichever shall be
the greater, but in no event less than the Principal Amount and shalf contain the standard morigage endorsemant clause
{IBC 3000). Alt policies must allow for partial occipancy,

The Chargor shalt also maintain comprehansive public liablity coverage for a minimum of FIVE MILLION
DOLLARS ($6,000,000.00) per each accurence. No insurance may be subjec! to a co-insurance clause.

{b} The Chargor shall provide upon the anniversary date of the Charge or at such further fime or times as requested
by the Chargee written evidence of the existence and continuation of the insurance as required by the Charge.

{c} Inthe event that evidence of confinualion of insurance as herein required has not bean delivered fo the Chargee,
the Chargee shall be enitled 1o a senvicing fee for each written enquiry which the Changee shall make io the insurers
pertaining to such renewal {or resulting from the Chargor' s non-performance of the within covenant). In the event that the
Chargee pursuant lo the within provision aranges insurance coverage in accordance with his provision, the Chargee, in
addilion to the aforenoted servicing fee, shall be entifled to a further servicing fee for amanging the necessary insurance
coverage.

11, SALE OF PROPERTY

The Chargor covenanis and agrees with the Chargee that in the evend of the Chargar, convaying, transferring or transfer
of title of tha Property hereby charged lo a purchaser or transferas not approved, In writing, by the Charges, which
approval shall not be unreasanably withhald, all manies hereby secured with accrued interest thereon shall at the option
of the Chargee, forihwith become due and payable. Upon the Chargor sefling, conveying of transferring fie of the Property
and the Chargee providing approval thereof as aforesaid, and provided further that the Chargor shall pay the Chargee a
fee for providing said approval, which fee shall be determined by the Charges, in it sole discretion, Furlher the original
Covenantor shall not be released upon the Chargee being satisfied of the financial capability of a new Covenantor
assuming ths obligations of the origina Covenantor an behalf of the new Chargor.

12 RENEWAL

In the avent that the Changor falls to repay the principal and interest outstanding on the maturily date, or fails to accepl a
renewal offer tendered by the Chargee (jor any reason not atiributable to the Chargee) within 10 business days of the
malurity date, this Charge shall be subject to a renewal fee of 3% of the outstanding principal balance, dus and payablg
on the Balance Due Date and for a lerm being the lesser of {j) the then current term of this Charge and {ii) ane year.
Notwithstanding the foregaing, the Chargee shall not be obligated to offer any renewal or accept the rehewal described
above. All other terms and covenants under the existing mortgage shall confinue to apply.

13. Paragraph 14 of Standard Charge Terms 200033 is hereby deleted.

In the event that the Chargor sells, conveys, iransfers, assigns or exercises a powsr of appointment with raspact to the
Properly herein described to a purchaser, transferee o assignee or in the event of a change of shareholders of the
Chargor which resuls in a change of control of {he Chargor or in the event of a change in the benaficial ownership of the
Property herein described without first oblaining the consent in writing of the Charges the entire principal sum and interest
hereby secured shall, at the option of the Charges, forthwith become due andg payabis,

14, ENVIRONMENTAL CLAUSE

The Charges or agent of the Chargee may, at any fime, before and after default, and for any purpose deemad necessary
by the Chargee ot ils sgent, enter upon the Property lo inspect the land and buildings thereon, Wilkoutin any way limiting
the genaralily of the foregoing, the Charges or its agent may enter upon the Property (o conduct any environmental testing,
sita assessmant, investigation or study deemed necessary by the Charges o ifs agent and the rsasonable cost of such
testing, assessment, invesligation or study, as the case may be, with interest al the Interest Rate, shall be payable by the
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Chargor forthwith 2nd shall be a charge upon the Properly. The exarcise of any of the powers enumerated in this clause
shall not deem the Chargee or its agent to be in possession, management or control of the Property.

15. DANGEROUS SUBSTANCES
To the best of the Chargor's knowledge:

a) The Properties have naver been used for the storage of waste, or as a wasle disposal site as such
{erms are defined in the Environmental Protection Act {Ontario) R.S.0 1990
b) The Properties have not been used for storage of nor does it contain any manochiorinaled or

polychlorinated biphenyl ("P.C.B.'s"} or any substances that confain on or more of them, or any substances
classified as P.CB.'s

t) There are no hazatdous or toxic products or waste substances in or on the Properly.

d) The Chargor s not now and on closing shall not be in breach of any provision of the EPA of of any
requiremant or poficy of any other relevant Government authorily as may apply to the Property, the Chargor's
use of the Proparty, or the Purchaser's inendad use of the Property.

16, HAZARDOUS WASTE

In consideralion of the advance of funds by the Chargee, the Chargor and the Covenantor hereby agree that, In addition
to any Fability imposed on the Chargor and Covenantor under any instrument evidencing or secufing the loen
indebtedness, the Chargor and Covenantor shall be jointly and severally §zble for any and sll of the costs, expenses,
damages or iablliies of the Charges, its directors and officers (including, without limitation, all reasonable legal fees)
directly or indirectly arising out of or attributable to the use, generation, storage, release, threatenad relsase, discharge,
disposal or presence on, under or abou! the Property of any hazardous or noxious substances and such liabillty shall
survive foreclosure of the security for the Charge and any other existing abligafions of the Chargor and Covenantor to the
Chargee in respect of the Charge and any other exercise by the Chargee of any remedies available to # for any default
under the Charge.

17. CONSTRUCTION UEN ACT

Provided alse that upon the registration of any construction ken againet title lo the Property which is nol dischatged within
a poriod of ten {10) days from the registration therecf, 2l monies hereby secured shall, at the option of the Charges,
forthwith become due and payabie,

The Chargee may at its option, wilhhold from any advances for which the Changer may have qualified, such holdbacks as
ihe Chargee in its sole discretion, considers advisable o protect its position under tha provisions of the Construction Lien
Act, 1990, s0 as to secura its priarity over any conslruction liens, uniil the Chargee is fully salisfied that all constrection
lien periods have expired and ihat there are no preserved ar perfecled liens outstanding. Nothing in this clause shall be
construed to make the Chargee an "owner” or “payer” as defined undar the Construction Lien Act, 1990, nor shall there
be, or be deemed lo be, any obligation by the Chargee to refain any holdback which may be requited by the sald
legistation. Any holdback which may be required fo be made by the owner or the payer shall remain solely the Chargor's
obligation. The Chargor hereby covenanis and agrees to comply in 2ll respects with the provisions of the Construction
Lien Act, 1990,

18. CONSTRUCTION LOAN
Provided that the Chargor and Chargee agree that i this is a construction loan, the following conditions shall apply:
(a} The Chargor further covenants that alf instaftation of services and construction on the lands hereby sacured
shall be carried out by reputable cantractors with sufficient experience in a projact of this nature and size,
which confractors must be approved by fhe Chargee and which approval shall nol be unraasonably withheld:

(b

—

That the instalation of services and the construction of dwellings on the said fands, once having been
commencsd, shall be continued in a good and workmanlike manner, with sl due diligence and in substantial
accordance with the plans and spacifications dalivered to the Chargeo and fo the salisfaction of the
Municipality and all govemmental and regulatory authorities having jurisdiction;

{c

—

Provided that should the servicing and construction on the said lands cease far any reason whalsoever
(strike, material shortages, wealher and conditions or circumstances beyond the contro} of the Chargor
expacted), for a period of fifteen {15) consecutive days unless explained fo the satisfaction of the Chargee
acting reasonably (Saturdays, Sundays and Slatutory hofidays excepted), then the monies hereby secured,
atthe option of the Chargee shall immediately become due and payable. In the event that construction doss
cease, then the Chargee shall have the right, at fls sale option; to assume complele controf of the servicing
and construction of the project on the said lands in such manner and on such terms as it deems advisable,
The cost of complelion of servicing and conslruction of the project by the Chargee and al axpanges
incidental thereto shall be added to the principal amount of the Charge, together with a menagement fee of
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fifteen percant (15%) of the costs of the construction completed by the Chargee. Al costs and expsnses,
as well as the management fea shall bear interest at tha rate as herein provided for and shall form part of
the principal secured hereunder and the Chargee shall have 1he same rights and remediss with respect fo
collection of same as i would have respact to collection of principal and interest hereunder or at law;

(d

—

At the option of the Chargse, at alf times there shall be a holdback of ten parcent {10%) with respect fo work
already completed;

All advances which are made from lime {0 lime hereunder shall be based on Ceriificate of tha Chargea's
agents prepared al the expense of the Chargor, which Certificales shall without imitation certify the value
of the work completed and the estimated costs of any uncompleted work and such Certificates shall further
cerify that such compleled construction andfor servicing fo the date of such Cerlificate shall be in
accordance wilh the approved plans and specifications for the said construction and furdher, in a gocd and
workmanlike manner and in accordance with the permits issued for such servicing and construction and in
accordance with all municipal and other govermnmenta! requiremants of any autharity having jurisdiction
periaining fo such servicing and construction and there shall be no outstanding work ordars or other
requirements pertaining to servicing and construction on the said lands. Such Certificates with respect lo
any values shall not include materials on the site which are notincorporated into the buildings or the services;

{e

—

{f) At all times there shall be sufficient funds unadvancad under this Charge to comglele the consiruclion as
well as & holdback of ten (10%) with respect to work already completed.

19. PROPERTY MANAGEMENT

The Charger shall maintain at all times professional property managament for the Properly acceptable to the Chargee,
Any change in the Froperty management of the Properly shall be subject o the prior approval of the Chargee, both as lo
the manager and the larms and conditions of the managemant agreement, such approval not to ba unreasonably wilhheld,

20. INSPECTION

The Charges, its agents and employees shall have the right to enter upon the Properly af all reasonable times fo inspect
and the reasonable costs of such inspections shall ba forthwith payable by the Chargor to the Chargee.

21, SURVIVAL OF COMMITMENT LETTER

The agreements, covenants, representalions, warranties, provisions and stipulations {in this saction collsctively referred
1o as *provisions") contained in the Commitment Letter form an integral pant of the Charge and alt such provisions shall
be deemed to be conlained in the Charge and have the same force and effect as i they were fully set forth herein. To the
extant that any provision or provisions of the Commitment Letter conflict with any provision or provisions of the Charge,
the Commilment Letter shali prevail.

22. SUBSEQUENT FINANCING

The Chargor agrees that no subsequent encumbrances may be placed on the Property without the prior written consent
of the Chargee.

23. EVENTS OF DEFAULT

The Chargor at the sole opfion of the Chargee shall be in dsfault under the Charge if any cne or more of the following
events of default (an *Event of Default’) cccurs at any tima or limes prior (o registration of a complete discharge of the
Charge:

(a) the failure of the Chargor to make any payment of principal or interest as i comes due;

{b) the Chargor defaults under any one or mors of the covanants, conditions, tarms, agresments, provisions
and obigations conlained in the Charge to b kepl, observed and periomed by the Chargor or any procaadings
commenced under the Companies’ Creditors Arrangement Act or other legislation;

{c} the Chargor becomes insalvent, bankrup! or a trustee in bankruptcy is appointed for the Chargor or the
Chargor makes a general assignment for the benefit of creditors or goes into fiquidation either voluntarily or under an
order of the court of compatent jurisdiction or otherwise acknowledges his insolvancy;

(d) the appoiniment of a Recelver or Receiver manager of the Chargor or the Property;

{e} any person seizes any rents from the Properly, possession of the Propsrty, the registratian of any lien or
similar action taken by any creditor of the Chargor;
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] there is shown to bs any discrapancy or inaccuracy in any wrilten information, stalement, warranty or
representations made or furmished to the Chargee by or on behalf of the Chargor or Covenantor wilh respact to the
Property or the Chargor's or any Covenantor's financial condition and if such discrepancies or inaccuracies are material
in the opinion of the Charges;

{g) any charge or encumbrance affecting the Property is in default;

{n} the Chargor obtains subsequant financing or refinancing of the Proparly without the prior writlen consent of
Ihe Chargee;

{iy the Chargor defaulls under any one or more covenants, conditions, terms, agreements, provisions and
obligations contained in any documen!, including the Environmental Indemaity delivered by the Chargor o the Chargee
contemporaneously wilh this Charge, submitied 1o the Chargae by or on behalf of the Chargor in connection with the
Charge;

{i) upon the death of the Chargor or one or more of the Chargors;
{K} The Chargor abandons the Property or ihe Property remains vacant for a period of thirly (30) Days;

{) any material changes, addilions or alterations are made to the Property, including material changes in usage,
without {he prior wrilten consent of the Chargee; or

if any of the foregoing Events of Default shell occur then, notwithstanding the provisions of any other agreement betwsen
the Chargor and the Chargee and at the aption of the Chargee, the whole of the Principal Amount and Interest and al
ather amounts payable hereunder shall immediately become due and payabls and the Chargee shali ba relieved of any
further obligations 1o advance monies to the Chargor. If an Event of Default or any breach of the terms of this Charge or
the Commitment Letier is waived imphicilly or explicly by the Chargee, such waiver shali not operats as a waiver of any
other, further or continuation of the same breach or Event of Default,

24. RIGHT TO DISTRAIN

The Chargee may distrain for arrears of any portion of the Principal Amount, Interest or any other amounts dus and unpaid
hereunder, The Chargor waives all rights 1o claim exemption and confirms that there is no fimit in the amount for which
the Chargee may distrain,

25. APPOINTMENT OF RECEIVER

(8) Alany time after he security heraby constituted becomes enforceable, or the Principal Amount shall have
become payable, the Chargee may from fime to lime appoint by writing a Receiver or a Recaiver-Manager, as # shafl
glect (hereinaller called *Receiver'}, wilh or witheu! Bond, and may from time lo time remove the Receiver and appoini
another in his slead, and any such Receivar appoinled hereundar shall have the following powers:

{i) Totaks possession of the Property and to collect and get in the same and for such purpose to anter inta and
upon any lands, buildings and premises wharascever and whatsoever and for such purpose to do any act and
take any proceedings in the name of the Chargor or otherwise as ha shall deem nacessary;

(i} To cary on or concur in carrying on the businss of the Chargor, and o employ and discharge agents,
workman, accountants and others upon such terms and with such salaries, wages or remunaration as he shall
think proper, and to repair and keap in rapair the Property and {o do all necassary acls and things for the carmying
on of the business of the Chargar and the protection of the Properly of the Chargor;

(i} To sell or lease or concur in sefiing or leasing any or all of the Froperly, or any part thereof, and to carry any
such sals or lease inlo effect by convayingin the name of or on behalf of the Chargor or otherwise; and any such
sale may be made either at public auction or private safe as sean fit by the Receiver and any such sale may be
made from time to lime as to the whala or any part or parls of the Property; and he may make any stiputations
as lo liffe or conveyance of commencsment of title or atherwise which he shall deem proper; and he may buy or
rescind or vary any coniracts for the sale of any part of the Property and may resell the sams; and he may sell
any of the same on such tenms as to credit or part cash and part credit or otherwise as shail appear in his sole
opinion fo be most advantageous and at such prices as can reasonably be obtained therefor and in the event of
a sale on credil neither he nor the Charges shall be accountable for or charged with any monies untif actually
received;

(™) To make any arangement or compromise which the Receiver may think expedient in the interest of the
Chargee and to consent to any modification or change in ar omission from the provisions of the Charge and fo
exchanga any part or part of the Property for any other property suitable for the purposes of the Chargee and
upon such lerms as may seem expedient and sither with or without payment or exchange of money or regard lo
the equality of the exchange or otherwise;
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(v} Toborrow maney to carry on the business of the Chargor and to charge the whole or any part of the Properly
in such amounts as the Receiver may

from time to fima deem necessary and in so doing the Receiver may issue ceriificates that may be payabla when
the Receiver thinks expadient and shaff bear interest as stated therein and the amounts from time to time payable
under such certificates shall charge the Proparty in priority to the Charge;

{vi) To execule and prosecute ali suits, proceadings and aclions which the Receiver in his opinion considers
necassary for the propar protection of the Properly 1o defend all sults, proceedings and actions against the
Chargor of the Reveiver, to appear in and conduct the prosecution and defense of any suit, proceedings or aclion
then pending or thereafter instiluted and to appeal any suit, proceeding or aclion;

(vi) To execute and deliver to the purchaser of any part or parts of the Property, geod and sufficient transfer or
transfers for the same, the Receiver hereby being consiilttded the imevecable aflomey of the Chargor for the
purpose of making such sala and executing such bransfer or {ransfers, and any such sale made as aforesald
shall be a perpelual bar both in law and equity against the Chargor, and all other persons claiming the Properly
or any part thereof by, from, through or under the Chargor, and the proceeds of any such sale shalf be distributed
in the manner hereinafter provided.

{b) Itis agreed that no purchaser at any sale purporting to be made in pursuance of the aforesaid power or
powers shafl be bound or concemed fo see or inquire whether any default has been made or continued, o whether any
nolice required hereunder has heen givan, or as Lo the necessity or expadiency of the stipulations subjec! (o which such
sale shall have been made, or otherwise as to the propriety of such sale or regularity of s proceedings, or be affected by
notice that no such default has been made or continues, or nofice given as aforesaid, or that the sale is otherwise
unnecessary, Improper or iregular; and notwithstanding any impropristy or irregularity or nofice thereof to such purchaser,
the sale as regards such purchaser shall be deemed to ba within the aforesaid power and be valid accordingly end the
remedy (if any) of the Chargor, or of any party claiming by or under the Chargor, in respect of any impropriety of irregularity
whatsoever in any such sals shall be in damages only.

(c) The revenue of the business of the Chargor and the net proceeds of any safe of the Properly or part of parts
thereof shall be applied by the Receiver subject to the claims of any creditors ranking in priority to the Charge:

(0] Firstly, in payment of all costs, charges and expenses of and incidental to the appaintment of the
Receiver and the exercise by him of all o any of Ihe powers aforesaid including the reasonatile remuneration of
the Receiver and all amounts properly payable by him;

{ii) Secondly, in payment of all Costs;
{1 Thirdly, in payment to the Chargee of the Principal Amount hereunder;

(iv) Fourthly, in payment to the Chargee of all Interest, amears of Interest and any other monies temaining
unpaid hereunder;

v) FiRthly, any surplus shall be paid to the Charger provided tha!, in the event that any party claims a charge
against all o a porlion of the surplus, the Receiver shall make such disposition of all or a portion of the surplus
as the Receiver deems appropriate in ihe cirgumstances.

(d) The Chargee shall not be Habla to the Receiver for his remunsration costs, charges of expensas, and (he
Receiver shall not be ffable for any loss howscever arising unless the same shall be caused by his own negligance or
willful default; and he shall, when so appointed by notice in wriing purswant herefo, be deemed lo be the agenl of the
Chargor and the Chargor shall be solely respansible for his acts and defaults and for his remuneration.

26. CHARGEE NOT A CHARGEE IN POSSESSION
Itis agreed that the Chargee, in exercising any of ils rights under the Charge, shali be deemed not to be a charges in
possession or a morlgages in possession of the Property.

27. SPECIFIC ASSIGNMENT OF LEASES

As further security for the Charge, the Chargor covenants and agrees to grant {o the Chargee upon thirty (30} days priot
written notice from the Chargee to the Chargor, a specific assignment of any lease or leases of part or all of the Property.

28. ADDITIONAL SECURITY

in the event that the Chargee, in addition to the Property, holds or shall hold, in the future, further security on account of
tha Principal Amount, it is agread that no single or partial exercise of any of the Chargee’s powers under the Charge or
any of such further security (the Charge and any such further security are heseinafier logelher raferred to as the
*Security”), shall preclude other and further exercise of any other right, power or remedy pursuant ip the Security, The
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Chargee shall at 2l times have the right to proceed against all, any or any portion of the Security in such order and in
such a manner as the Chargee shall, in the Chargee's sole and unfetiered discretion, deem it without waiving any rights
which the Chargee might have with respect 1o the Security and the exercise of any such powers of remedies from time fo
time shall in no way affect (he liability of the Chargor under the remaining Security.

29. FINANCIAL STATEMENTS

As long as thare is any amount owing by the Chargor to the Chargee pursuant o the Charga, the Chargor shal deliver to
{he Chargee:

{a} within 120 days after the end of each fiscal year of the Chargor, or within 120 days after the end of each calendar
year, if applicable or if the Chargor is an individual, or more often if requested by the Charges, review engagement financial
statements of the Chargor including a separate income and expense statement for the Property, an operaling statement
and an updaled rent roli containing relavant lease tarms for the Propsrty, all salisfactory to the Chargae in form and
conlent;

(b} & review engagement financial statement within 120 days afler the end of each fiscal year of each corporate
Covenantor, or more often if requested by the Chargee, and, in the case of each individual Covenantor, a personal net
worlh statement within 120 days afler the end of each calendar year, or more often, if requested by the Changes, such
statements 1o b in form and content satisfactory to the Chargee; and

{c} as soon as reasonably possible, such further information as the Chargee may reasonably require from time %o
time.

30. FURTHER ASSURANCES

The Chargor shall, al any time and from time to time, make, execute and deliver or cause to be made, executed and
defivered to the Chargee such further and other reasonable acts, deeds, mortgages, charges, conveyances and
assurances as may be required fo fully and essentially cany out the true intention and meaning of the Charge and (he
costs o the Chargee, if any, of oblaining such further assurances shall be forthwith paid by the Chargor to the Chargea.
No amendment, approval, waiver or consent relating o this Charge sha¥l be valid unless same is in vriling and execuled
by the Chargee.

31, PAYMENT AFTER DEFAULT

in he case of an Event of Default or the amount secured hereunder is not paid at the time or fimes provided hergin, the
Chargee shall not be required lo accepl payment in safisfaction of the outstanding Principal Amount withou, in addition
to alf monies payable under the Charge, a bonus equal to three (3) months’ Inferest on the Principal Amount outstanding,
The Charger shall not be entitied 1o a discharge of the Charge without payment of such bonus or 3 months' writien notice
of such payment in liew thereof. Nothing in this section shal, howsver, affect or limit the right of the Chargee to recover
by action or otherwise the Principal Amount in arrears.

32, ASSIGNMENT OF CONDOMINIUM VOTING RIGHTS

in the event that the property or any part thereof is or becomes a unit within a Condominium Carporation, the Chargee
shall have afl rights to vote on alf matters refating to the said Condominium Corporation, in the place of and on behalf of
the Chargor, and the Chargor hereby assigns unto the Chargee all such voting rights.

In the event thal the property or any part thereof is or becomes a common Elsment Condominium Corporation, the
Chargee shall have al! rights to vote on all matters retating to the said Common Element Condominium Corporation in the
place of and on behalf of the Chargor, lo the extent that the Chargor would have such fights, and the Chargor hereby
assigns unto the Chargee all such voting rights.

The Chargor agrees that the voting control of the Chargor shall not change during the currency of this loan without the
prior writlen consent of the Charges.

33. ASSIGNMENT BY CHARGEE
The Chamee may assign or syndicate the loan for which this Charga is securily without the consent of the Chargor,
34. PAYMENTS AND FEES
To pay to the Chargee its adminisiration andfor senvicing faes for the following matters in the amounis set forth:

)] Missed or late payment fee (payable for each missed or late instatiment and for processing each "NSF
cheque or other returned payment) $200.00

PROVIDED that if any cheque is returned NSF, any replacement chaque must be cerlified. f such
replacement cheque is not cartified, the Chargee shall be entitled to have !t certified, and to add all the
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costs of cartification {inchuding courier charges to and from the Chargor's Bank) to the amount owing
on the Morlgage,

)] Insurance - An insurance default fee of $200.00 for cancelled insurance and an insurance placement
fee of $250.00 in addition to the insurance premium.

{c} Taxes - for tax status inquiry $200.00 plus cost of municipal tax ceriificate.

{d} Dsfaull proceedings {payable for each action or proceeding instituted) $1,000.00,

{e) Morigage Stalements (for preparation of each Stalement} $250.00,

{ Discharge Statement and Administration fee - $450.00. Exclusive of legal and registration faes
(a) Property Inspection Fee - $200.00 per inspection

{h Property Administration Fee for adminislering maintenance and securily of the Property while in the
Chargse's possession. $100.00 per day

] In the Evant of Default herein, the Chargee or its appointee will be appointed as the Chargee's
Manager, at the Chargee's discrelion and will be entitled to a fee of $200.00 per hour for Its services
and such fes will be charged to the Chargor's account, and added lo the amount owing under this
Charge.

35. POST-DATED CHEQUES

The Chargor shall deliver (o each Chargee(s) on each anniversary of this Charge, tweive {12) posted-dated cheques in
the monihly payment amount for the ensuing year, or unlil expiry of the Loan hereof if ane {1) year or less.

3. PREPAYMENT PROVISIONS
This Charge is closed for prepayment for the first complete month after funding. Thereafter, i the Charge is not in default,
the Chargor shalf have the right or repaying the whele Principat Amount hereby secured upon one month's written notice

by the Morigagor to the Morlgagee and further upon payment of one monlh's inferest on the amount so prepaid as a
bonus.

37, VALIDITY OF PROVISIONS
If any provision of the Charge is held fo any extent invalid or unenforceable, tha remainder of the Charge shafl not be
affacted and shall remain valid and enforceable. In the event of a conflict between the terms or provisions herein and the

terms of any covenant, agreement or other document given by the Chargor in respect of this Charge, the Chargee shall
elect which provisions apply.

38. TIME OF THE ESSENCE

Tima shall be of the essence in &ll mailers refaling to the Charge.

39. INTERPRETATION AND HEADINGS

Wherever in the Charge the singular or masculine is used, the same shall be construed as meaning the plural or the

feminine or the neuter where the conlext or the parties herelo so require. The headings do nol form part of the Charge
and have been inserted for convenience of referance only,
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LRO# 20 Notice Of Assignment Of Rents-General
The applicant(s} hereby appiies fo the Land Registrar.

Recelpted as HR1680983 on 20200129 at11:31
yyyymmdd Pagelof 7

I Properties I
PIN 248624100 LT
Descriplion  PTLT 13, CON 1 TRAFALGAR NEW SURVEY , PART 1, 20R3661 EXCEPT PT 14
20R18868; TOWN OF MILYON
Address 194 BRONTE STREET SOUTH
MILTON
l Applicant(s)

The assignor{s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects 2 valid and
existing estate, right, interest or equity in land.

Name
Addrass for Service

VILLAGE DEVELOPMENTS INC.
7686 Appleby Line, Milton, Ontadio L8E
ON1

|, Paul DeBattista, President, have the authority to bind the corporation.
This document Is not aulhorized under Power of Attorney by this party.

I Party To(s) Capacity Share
Name NCDRLANDER, CORY 17.24%
Addross for Service ¢lo Rescom Capital Inc.
1670 Bayview Avenue, Suite 400, Toronto, Ontario M4G 3C2
Nama B & M HANDELMAN INVESTMENTS LTD. 8.62%
Address for Service clo Rescom Capital inc.
1670 Bayview Avenuse, Suite 400, Torordo, Ontaric M4G 3C2
Name HANDELMAN, CAROL, B.52%
Address for Service c/o Rascom Capiial Inc,
1670 Bayview Avenue, Sulte 400, Toronto, Ontario M4G 3C2
Narte E. MANSON INVESTMENTS LTD. 34.48%
Addrass for Sarvice ¢/o Rescom Capitat Inc,
1670 Bayview Avenue, Suite 400, Teronto, Ontario M4G 302
Name SPIEGEL, BEATRYCE Joint Tenants 2.3% inlerest
on Joint
Account
Address for Service clo Rescom Capltal inc.
1670 Bayview Avenue, Suile 400, Toronto, Ontario M4G 302
Name SPIEGEL, RANDY Joint Tenants 2.3% interest
on Joint
Account
Address for Service clo Rescorn Capilal inc.
1670 Bayview Avanue, Suite 400, Toronto, Ontario M4G 3C2
Name SPIEGEL, STACEY Joint Tenants 2.3% interest
on Joint
Account
Addrass for Service c/o Rescom Capital Inc.
1670 Bayview Avanue, Sulte 400, Toronto, Ontario M4G 302
Nams SPIEGEL, RANDY 6.90%
Address for Servige ¢/o Rescom Capital Inc.
1670 Bayview Avenus, Sulte 400, Torento, Ontario M4G 3C2
Names COMFORT CAPITAL INC. 17.24%
Address for Servica c/o Rescom Capital Inc.
1670 Bayview Avenus, Suile 400, Toronts, Ontario M4G 302
l Statements

The applicant{s) acknow!edges that the lessor assigning their rights [s not the registered awner
The applicant epplies for the eniry of a notica of general assignment of rents.
Thig notice may be delated by the Land Registrar when the registered instrument, HR 1650952 registerad on 2020/01/29 to which this

nciice relates Is deleted

Scheduvla: See Schedules



T 236

LRO# 20 Notlce Of Assignment Of Rents-Ganeral Racelipted as HR1680983 on 20200129 at 11:31
The applicant(s) heraby applies to the Land Reglsirar, yyyymmdd Pagef of 7
| Signed By I
Lawrence Zimmarman 3338 Duiferin St. acting for Signed 20200128
Toronlo Agppiicent{s)
MBGA 3A4
Tel 416-489-8422

Fax 416-489-5222
| have the authority to sign and register the documan! on behalf of alf parlies to the documant.

Lawrence Zimmarman 3338 Dufferin St. acling for Signed 202001 28
Torento Party To(s}
MBA 3A4

Tel 416-489-8422

Fax 416-488-6222
F hava the aulhority 1o sign and register tha document on behalf of all parties 1o the document.

| Submitted By I
LAWRENCE ZIMMERMAN LAW OFFICE 3338 Duiferin St. 2020 01 29
Toronto
MBA 3A4
Tel 416-489-8422

Fax 416-489-6222

l Fees/Taxes/Payment '
Staiutory Registration Fge $65.05
Tolal Paid $65.05
| Fite Number |

Parly To Clieni Fila Number : 18-1135MJ
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ASSIGNMENT OF RENTS
e
Jeninn 1l Jals
THIS INDENTURE made on the  December, 2649,
TO: B, & M. Handelman Investments Limited, Carol Handelman, E. Manson

Investments Ltd., Beatrice Spiegel/Randy Spiege! and Stacey Splegel, on joint account, Randy
Spiegel, Comfert Capital Inc. and Noorlander Capital Inc. (collectively "Mortgagee")

WHEREAS:

A: The Mortgagee is advancing to Vitlage Developments Inc. (the “Mortgagor”} the sum of
One Million Four Hundred and Fifty Thousand Dollars {$1,450,000.00) upon the
security of a Charge/Mortgage, {the "Mortgage™) registered in the Land Titles Office for
Halton Region Registry Office {No. 20) and made by the Mortgager in favour of the
Mortgagee on the security of the lands and premises owned by the Mortgagor and described
herein under “Properties” on page 1 hereof, which lands and all buildings at any time
thereon during the existence of the Mortgage are herein referred to as the "Mortgaged
Premises™;

B. The Mortgagor is the registerad owner of that portion of the Mortgaged Premises identified
under PIN Nos.24962-4100 {LT).

C: As a condition precedent of making the aforesaid mortgage loan, the Mortgagee has required
an assignment to the Mortgagee; its heirs, executors, administrators, successors and assigns,
as additional securlty for the observance and performance by the Mortgagor of their
covenants and agreements contained in the Mortgage, all rents and other monles due or
accrulng due or at any time hereafter to become due and payable and all of the other rights
of the Mortgagor under:

) all present and future leases, agreements to lease and subleases of any part of the
Mortgagsd Premises and all tenancles, present or future lcences affording any
person a right to use or occupy any part of the Mortgaged Premises, in such case for
the time being in effect, and all revisions, alterations, modifications, amendments,
changes, extensions, renewals, replacements, or substitutions thereof or therefore
which are now or may hereafter be effected or entered into (hereinafter collectively
referred to as the "Leases™);

(i}  all present and future (i} guaranteas of any or all of the obligations of any tenant
{which term means any person who now or hereafter is a party to a Lease for the
time being in effect and has any right of use or occupancy of all or any part of the
Mortgaged Premises under a Lease); (if) indemnities in respect of all or any of the
obligations of any Tenant under any Lease and (fif) arrangements with a similar
person far any other person to take over atl or part of the balance of the term of any
tenant under any Lease, and all revislons, alterations, modifications, amandments,
changes, extensions, renewals, replacements and substitutions thereof or therefore
which may hereafter be effected or entered Into {hereinafter collectively referred to
as the "Guarantee of Leases™),

NOW THEREFORE this Indenture witnesseth that in consideration of the premises and the sum of
TWO (§ 2.00) DOLLARS now pald by the Mortgagee to the Martgagor (the receipt and sufficlency
whereof is hereby acknowledged):

1 The granting of this assignment does not derogate from the Mortgagor’ obligation under the
Mortgage not to lease, rent or part with possession of the Mortgaged Premises without first

obtaining the Mortgagee’s prior written consent, which consent may be unreasonably
withheld.

Subject to paragraph 2 hereof, the Mortgagor heraby assign, transfer and set over unto the
Mortgagee, its heirs, executors, administrators, successors and assigns, {a} The Leases and
Guarantees of Leases; and (b) all rents and other monies now due or accruing due or at any
time hereafter to become due and payable under each and every Lease and Guarantee of
Leases, all other obligations of the other parties thereto and all benefits, advantages and
powers to be derived therefrom; with full power and authority In each case to demand, sue
for, recover, receive and glve recelpts for ail rents and other maneys payable thereunder; to
have and to hold unto the Mortgagee until all moneys owing and all obligations of the

4

237



Z.

Page 3

Mortgagor in respect of the Mortgage have been fully paid and fulfilied and after the
Mortgage has been fully released and discharged this Agreement shall be void and of no
further effect.

it Is the intention of the parties hereto that this instrument shall be a present assignment
provided that the Mortgagee shail not exercise any rights or remedies hereln glven to it undl
the Mortgagor are in default under any of the terms and provisions of the Mortgage or of this
assignment. Until such defauit, the Martgagor shall be permitted to collect, take, retain and
use or permit the cotlection, taking, retention and use of the rents and revenues from the
Mortgaged Premises, Default under this Indenture shall constitute default under the
Mortgage.

{a)  Ataay time, whether or not the Mortgagor are in default hereunder and whether or
not the Mortgagee has determined to enforce the security hereol, upon request by
the Mortgagee, the Mortgagor will promptly deliver, to the extent that the same have
not been previously delivered, to the Mortgagee a copy of any or all of the Leases and
any Guarantees of Leases;

{b}  The Mortgagor covenant and agree that all the obligations of the Lessor or Licensor
under each of the Leases will be observed and performed except to the extent that
such abservance or performance may be waived by the obligees;

() The Mortgagor covenant and agree that they will, from time to time, on request by
the Mortgagee, execute or join in the execution of and deliver to the Mortgagee any
one or more of the following which shall be subject to this Indenture;

) A Specific Assignment of all of the rights, title and interest of the Mortgagor
as Lessor or Licensor in, to, under, or in respect of all rents and other moneys
now due and payable under any one or more of the Leases and any
Cuarantees of Leases;

(i} A Speclfic Assignment of ali the right, title and Interest of the Mortgagor, as
Lessor or Licensor In, to, under or in respect of any of the Leases, all rent or
other moneys now due and payable or hereafter to become dye and payable
thereunder, all other obligations of the nther parties thereunder and all the
benefits, advantages and powers to be derived therefrom and each and every
Guarantee of Lease, with full power and authority to demand, sue for,
recover, receive and give receipts for all rents and other moneys payable
thereunder and otherwise to enforce the rights of the Mortgager thereunder
in the name of the Mortgagor;

Whenever the Mortgagor have been in default under any of the terms ot provisions of the
Mortgage, the Mortgagee shall be entitled to enter into possession of the Mortgaged
Premises and collect the rents and revenues thereof, distrain in the name of the Mortgagor
for the same and appoint its agents to manage the Mortgaged Premises and pay such agents
reasonable charges for their services and charge the same to the account of the Maortgagor;
and that any agents so appointed by the Mortgagee shall have the authority and power:

{a) to make any Lease or Leases of the Mortgaged Premises or of any part thereof at such
rent and on such terms as the Mortgagee In its discretion may consider proper and to
cancel or surrender existing Leases, to alter or amend the terms of existing Leases, to
renew existing Leases, or to make concessions to Tenants as the Mortgagee in its
discretion may consider proper;

(&}  to manage generally the Mortgaged Premises to the same extent as the Mortgagor
could do; and

M to collect the rants and revenues and give good and sulficlent receipts and
discharges therefor, and in their discretion, distrain in the name of the
Mortgagor for such rents and revenues;

(i) to pay all insurance premlums, taxes, necessary repairs, renovations and
upkeep, carrying charges, rent or lease commissions, salary of any janitor or
caretaker, cost of heating, and any and all payments due on the Mortgage to
the Mortgagee;

4
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(i}  to accumulate the rents and revenues in such agent's hands in a reasonable
amount o make provision for maturing payments of interest and principal
on the Mortgage, and for the payments of taxes, Insurance, heating, repairs,
renovations and upleep, costs and expenses of collection of rents and
revenues, and other expenses or carrying charges connected with the
Mortgaged Premises.

Where any discretionary powers hereunder are vested in the Mortgagee or its agents, the
same may be exercised by any officer, investment manager or manager of the Mortgagee or
its appointed agents, as the case may be,

Any entry upon the Mortgaged Premises under the terms of this Indenture shall not
constitute the Mortgagee a "Mortgagee in Possession” in contemplation of law and the
Mortgagee shall not become Hable to account to the Mortgagor or credit the Mortgagor with
any moneys on account of the Mortgage except those which shalt come inte its hands or into
the hands of any agents appointed by it pursiant hereto; the Mortgagee shall not be lHabie
for failure to collect rents or revenues and shall be under no obligation to take any action or
proceeding or exercise any remedy for the collection or recovery of the said rents and
revenues, or any part thereof, and then, subject to ali deductions and payments made out of
the rents and revenues received from the Mortgaged Premises as herein provided.

That whenever any and all default under the Mortgage has been cured, and all taxes and
insurance on the Mortgaged Premises have been paid to date, and all moneys which the
Mortgages or its agents may have expended or become liable for in connection with the
Mortgaged Premises have been fully repaid, then the Mortgagee, shall redeliver possession
of the Mortgaged Premises to the Mortgagor and the Mortgagor shail resume collection of
the rents or revenues on the Mortgaged Premises until further default has occurred as
aforesaid, and shal} thereupon also be permitted to receive any remaining balance of the
rents and revenues realized from the Mortgaged Premises.

That the Mortgagor warrant that they have not, and covenant that they shall not, at any time
during the existence of the Mortgage, assign, pledge or hypothecate any Lease or Leases now
or hereafter existing in respect of the Mortgaged Premises or the rents and revenues due or
te become due thereunder, or any part thereof, other than to the Mortgagee; and the
Mortgagor shall not, at any time during the existence of the Mortgage, commit, either by act
or omission, any breach of covenant on the part of the Lessor under any of the Leases to be
observed and performed, terminate, accept a surrender of, or amend in any manner, any
Lease or Leases now or hereafter existing in respect of the Mortgaged Premises, or receive or
permit the payment of any rents or revenues hy anticipation in respect thereof, except as
provided in the Leases, without the consent in writing of the Martgagee, which consent shall
not be arbitrarily or unreasonably withheld.

That this assignmant is taken by way of additlonal security only and neither the taking of this
assignment nor anything done In pursuance hereof shall make the Mortgagee liable in any
way, as landlerd or otherwise, for the performance of any covenants, obligations or liabllities
under the Leases or any of them.

The Mortgagor waive any rights of set-off against the Lessees.
The Mortgagor covenant and agree with the Mortgagee:

(3)  that the Leases shall remain in full force and effect irrespective of any merger of the
interest of the Lessor and Lessee thereunder; and that it will not transfer or convey
the fee title to the said premises to any of the Lessees without requiring such
Lessees, in writing, to assume and agree toc pay the debt secured hereby in
:ccor:{:mce with the terms, covenants and conditions of the Mortgage hereinbelore

escribed;

{b)  that if the Leases provide for the abatement of rent during the repair of the demised
premises by reason of fire or other casualty, the Mortgagor shall furnish rental
Insurance to the Mortgagee, the policies to be In an amount and form and written by
such insurance companies as shall be satisfactory to the Mortgages;

V4
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not to terminate, modify or amend said Leases or any of the terms thereof, or grant
any concessions in connection therewith, either orally or in writing, or to accept a
surrender thereof without the written consent of the Mortgagee and that any
attempted termination, modification or amendments of said Leases without such
written consent shall be null and void;

other than last month's rent, not to collect any of the rent, income and profits arising
or accruing under said Leases in advance nor to accept any prepayments of rent;

not to discount any future accruing rents;

not to execute any other assignments of sald Leases or any interest therein or any of
the rents thereunder;

to perform all of the Mortgagor’ covenants and agreements as Lessor under the said
Leases and not to suffer or permit to occur any release of liability of the Lessees, or
any rights to the Lessees to withhold payment of rent; and to give prompt notices to
the Mortgagee of any notice of default on the part of the Mortgagor with respect to
the said Leases received from the Lessees thereunder, and to furnish the Mortgagee
with complete copies of the sald natices;

that all offers to lease and Leases shall be bona fide, the terms of which are to be
approved by the Mortgagee prior to execution, and shall be at rental rates and terms
consistent with comparable space in the arez of the Jands and premises described
herein;

if so requested by the Mortgagee, to enforce the said Leases and all remedies
avaflable to the Mortgagor against the Lessees, In case of default under the said
Leases by the Lessee;

that none of the rights or remedies of the Mortgagee under the mortgage shafl be
delayed or in any way prejudiced by this assignment;

that notwithstanding any variation of the terms of the mortgage or any extension of
time for payment thereunder, the Leases and benefits hereby assigned shall continue
as additional security in accordance with the terms hereof:

nat to alter, medify or change the terms of any guarantees of any of the sald Leases
or cancel or terminate such guarantees without the prior written consent of the
Mortgages;

not to consent to any assignment of the said Leases, or any subletting thereunder,
whether or not fn accordance with thelr terms, without the prior written consent of
the Mortgagee;

Rot te request, consent to, agrea to or accept subordination of the said Leases to any
mortgage or other encumbrance now or hereafter affecting the Mortgaged Premises;

not to exercise any right of election, whether specifically set forth in any such Leases
or otherwise which would in any way diminish the tenant's liability or have the effect
of shortening the stated term of the Lease; and

to pay the costs, charges and expenses of and incidental to the taking, preparation
and filing of this Agreement or any notice hereof which may be required and of every
renewal refated therato,

Upon any vesting of title to the properties secured under the Mortgage in the Martgagee or
other party by Court Order, operation of law, or otherwise and upon delivery of a deed or
deeds pursuant to the Mortgagee's exercise of remedies under the Mortgage, atl right, title
and interest of the Mortgagor in and to the Lease shall by virtue of this instrument,
thersupon vest in and become the absolute property of the party vested with such title or the
grantee or grantees in such deed or deeds without any further act or assignment by the
Martgagor. The Mortgagor hereby irrevocably appoint the Mortgagee and its successors

17
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and assigns, as their agent and attorney in fact, to execute all instruments of assignment or
further assurances in favour of such party vested with title or the grantee or grantees.

In the exercise of the powers herein granted to the Mortgagee, ro liability shail be asserted
or enforced against the Mortgagee, all such Mabiiity being hereby expressly waived and
released by the Mortgagor. The Mortgagee shall not be obligated to perform or discharge
any obligation, duty or Hability under the Lease, or under or by reason of this assignment,
and the Mortgagor shall and do hereby agree to indemnify the Mortgagee for, and to save
and hold it harmless of and from, any and ali liability, loss ar damage which it may or might
incur under the Lease or under or by reason of this assignment and of and from any and all
claims and demands whatsoever which may be asserted against it by reason of any
obligations or undertakings on its part to perform or discharge any of the terms, covenants
or agreements contained in the Lease. Should the Mortgagee incur any such llability, loss or
damage under the Lease or under or by reason of this assignment, or (n the defence of any
such claims or demands, the amount thereof, including costs, expenses and reasonable
attorney’s fees, shall be secured hereby, and the Mortgagor shall reimburse the Mortgagee
therefore immediately upon demand.

This assignment is intended to be additiona! t¢ and not in substitution for or in derogation of
any assignment of rents contained in the mortgage or in any other document.

That the rights or remedies given to the Mortgagee hereunder shal] be cumulative of and not
substituted for any rights or remedies to which the Mortgagee may be entitled under the
Mortgage or at Law,

That the terms and conditions hereof shall be binding upon and enure to the benefit of the
heirs, executars, administrators, successors and assigns of the parties hereof as the case may
be, and that all covenants and liabilities of the Mortgagor shall be joint and several.

A discharge of the Mortgage in favour of the Mortgagor shall operate as a reassignment of
this Assignment of Rents.

PROVIDED that it is hereby agreed that In construlng this Indenture the words "Mortgagor”
or "Mortgagors™ or "Mortgagee” or "Mortgagees”, and "he", "she”, "they" or "it", "his", "her",
“their”, or "its", respectively, as the number and gender of the parties referred to in each case
require, and the number of the verb agreeing therewith shall be construed as agreeing with
the sald word or pronoun so substituted. And that all rights, advantages, privileges,
Immunrities, powers and things hereby secured to the Martgagor or Mortgagors, Mortgagee
or Mortgagees, shall be equally secured to and exercisable by his, her, their or its heirs,
executors, administrators and assigns, or successors and assigns, as the case may be. And
that all covenants, liabilities and obligation entered into or imposed hereunder upon the
Mortgagor or Morigagors, Mortgagee or Mortgagees, shall be equally binding upon his, her,
thelr or its heirs, executors, administrators and assigns, or successors and assigns, as the
case may be, and that all such covenants and {labilities and abligations shall be joint and
several.

e D
VILLAGE DEVELOPMENTS INC,

per;_/

Name: Pau] DiBattista

Title: President

| have authority to bind the corporation,
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This is Exhibit “U” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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M\e PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
O
} > . LAND PAGE 1 OF 2 243
L//' (:)r]téar|() REGISTRY PREPARED FOR Alana0O01
OFFICE #20 24962-4100 (LT) ON 2023/05/18 AT 13:45:35
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
PROPERTY DESCRIPTION: PT LT 13, CON 1 TRAFALGAR NEW SURVEY , PART 1 , 20R3661 EXCEPT PT 14 20R18868; TOWN OF MILTON
PROPERTY REMARKS:
ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE DIVISION FROM 24962-0081 2013/04/16
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
VILLAGE DEVELOPMENTS INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
** PRINTOUT| INCLUDES ALIL DOCUMENT TYPES (DELETED INSTRUMENTS NOT INCLUDED) **
**SUBJECT, |ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO
* % SUBSECTION 44 (1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *
* % IAND ESCHEATS|OR FORFEITURE TO THE CROWN.
* % THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF
* % IT THROUGH LENGTH OF ADVERSE POS$ESSION, PRESCRIPTIQN, MISDESCRIPTION OR BOUNDARIES SETTLED BY
* % CONVENTION.
* % ANY LEASE TO|WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.
**DATE OF CONVERSION TO|LAND TITLES: 1996/10/28 **
239856 1968/01/10 | BYLAW C
20R3661 1978/04/20 | PLAN REFERENCE C
HR1606650 2019/02/28 | TRANSFER $1,625,000 | SIPSIS, BILL VILLAGE DEVELOPMENTS INC. C
SIPSIS, GEORGE
SIPSIS, MARIA
REMARKS: PLANNIING ACT STATEMENTS.
HR1680982 2020/01/29 | CHARGE $1,450,000 | VILLAGE DEVELOPMENTS INC. NOORLANDER, CORY o]
B & M HANDELMAN INVESTMENTS LTD.
HANDELMAN, CAROL
E. MANSON INVESTMENTS LTD.
SPIEGEL, BEATRYCE
SPIEGEL, RANDY
SPIEGEL, STACEY
SPIEGEL, RANDY
COMFORT CAPITAL INC.

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.




My PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
}, > . LAND PAGE 2 OF 2 244
L//' (:)r]t&]r|() REGISTRY PREPARED FOR Alana0O01
OFFICE #20 24962-4100 (LT) ON 2023/05/18 AT 13:45:35
* 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
HR1680983 | 2020/01/29 | NO ASSGN RENT GEN VILLAGE DEVELOPMENTS INC. NOORLANDER, CORY C
B & M HANDELMAN INVESTMENTS LTD.
HANDELMAN, CAROL
E. MANSON INVESTMENTS LTD.
SPIEGEL, BEATRYCE
SPIEGEL, RANDY
SPIEGEL, STACEY
SPIEGEL, RANDY
COMFORT CAPITAL INC.
REMARKS: HR16801982
HR1819366 |2021/08/16 | CHARGE $385,000 | VILLAGE DEVELOPMENTS INC. 1978667 ONTARIO INC. c
HR1819367 |2021/08/16 |NO ASSGN RENT GEN VILLAGE DEVELOPMENTS INC. 1978667 ONTARIO INC. c
REMARKS: HR1819366.
HR1823790 |2021/08/30 | NOTICE $2 | VILLAGE DEVELOPMENTS INC. 1978667 ONTARIO INC. c
REMARKS: HR1819366
HR1844041 |2021/11/12 | NOTICE $2 | VILLAGE DEVELOPMENTS INC. 1978667 ONTARIO INC. c
REMARKS: HR1819366

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.




This is Exhibit “V” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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GENERAL SECURITY AGREEMENT

1. SECURITY INTEREST

{(a) For value received, B. & M. Handelman Investments Limited, Carol
Handelman, E. Manson Investments Ltd., Beatrice Spiegel/Randy Spiegel and Stacey Spiegel,
on joint sccount, Randy Spiegel, Comfort Capital Inc. and Noorlander Capital Inc.
{collectively the “Lender™) is hereby granted by the Debtor (the “Debtor”) by way of assignment
and transfer, a security interest {the "Security Interest") in the undertaking of the Debtor and in all
Goods (including all parts, accessories, special tools, additions and accessions thereto), Chattel
Paper, Documents of Title (whether negotiable or not), Instruments, Accounts, Intangibles, Money
and Securities now owned or hereafier owned or acquired by or on behalf of the Debtor relating to
the Property described in Schedule "A" annexed hereto (including such as may be returned to or
repossessed by the Debtor) and in all Proceeds and renewals thereof, accretions thereto and
substitutions therefor (hereinafter collectively called "Collateral"), including without limitation, all
of the following now owned or hereafter owned or acquired by or on behalf of the Debtor:

) all present and future equipment of the Debtor, including all
machinery, appliances, fixtures, plant, tools, furniture, vehicles of
any kind or description, all spare parts, accessories installed in or
affixed or attached to any of the foregoing, and all drawings,
specifications, plans and manuals relating thereto ("Equipment");

(i)  all present and future inventory of the Debtor, including all raw
materials, materials used or consumed in the business or profession
of the Debtor, work-in-progress, finished goods, goods used for
packing, materials used in the business of the Debtor not intended for
sale, and goods acquired or held for sale or furnished or to be
furnished under contracts of rental or service ("Inventory");

(iii)  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 hereafier become due, owing or accruing or
growing due to or owned by the Debtor ("Accounts™);

(iv)  all deeds, documents, writings, papers, books of account and other
books relating to or being records of Debts, Chattel Paper or
Documents of Title or by which such are or may hereafter be
secured, evidenced, acknowledged or made payable;

(v}  all present and future intangible personal property of the Debtor,
including all contract rights, licences, goodwill, patents, trade marks,
copyrights and other industrial property, and all other choses in
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action of the Debtor of every kind, whether due at the present time or
hereafter to become due or owing ("Intangibles™);

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

(vii)  all present and future securities held by the Debtor, including shares,
options, rights, warrants, joint venture interests, interests in limited
partnerships, bonds, debentures and all other documents which
constitute evidence of a share, participation or other interest of the
Debtor in property or in an enterprise or which constitute evidence of
an obligation of the issuer; and including an uncertificated security
within the meaning of Part V1 (Investment Securities) of the Business
Corporations Act. 1982, (Ontario) and ail substitutions therefor and
dividends and income derived therefrom ("Securities”);

(viii) all Personal Property now in or in the future located at the premises
of the Debtor described in Schedule "A" annexed or described in any
schedule hereafier annexed or in any subsequent security agreement
related to the Indebtedness of the Debtor and belonging to the
Debtor.

(b)  The Security Interest granted hereby shall not extend or apply to and
Collateral shall not include the last day of the term of any lease or agreement
therefor but upon the enforcement of the Security Interest the Debtor shall
stand possessed of such term.

(c) The terms "Goods", "Chattel Paper", "Documents of Titie", "Equipment”,
"Consumer Goods", "Accounts”, "Money", “Instruments”, "Intangibles",
"Securities”, "Proceeds”, "Inventory”, "Personal Property", and "Accession"
whenever used herein shall be interpreted pursuant to their respective
meanings when used in the Personal Property Security Act (Ontario), as
amended from time to time (herein referred to as the "P.P.S.A."). Provided
always that the term "Goods" when used herein shall not include "consumer
goods" of the Debtor as that term is defined in the P.P.S.A. Any reference
herein to “Collateral" shall, unless the context otherwise requires, be deemed
a reference to "Collateral or any part thereof”. The term "Proceeds”,
whenever used herein and interpreted as above shall, by way of example,
include trade-ins, equipment, cash, bank accounts, notes, chattel paper,
goods, contract rights, accounts and any other personal property or
obligation received when such collateral or proceeds are sold, exchanged,
collected or otherwise disposed of.
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2, INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and satisfaction of any and all
obligations, indebtedness and liability to the Lender arising out of a certain charge/mortgage
delivered by the Debtor to the Lender for the principal sum of One Million, Four Hundred and Fifty
Thousand Dollars ($1,450,000.00) (hereinafter collectively called the “Indebtedness") dated on or
about the 23" day of December, 2019.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor represents and warrants and so long as this Security Agreement remains
in effect shall be deemed to continuously represent and warrant that:

(@)  The Collateral is genuine and owned both legally and beneficially by the
Debtor free of all interests, mortgages, liens, claims, charges or other
encumbrances (hereinafier collectively called "Encumbrances”), save for the
Security Interest and those Encumbrances shown on Schedule "B" or
hereafter approved in writing by the Lender, prior to their creation or
assumption;

(b)  Each Account, Chattel Paper and Instrument constituting Collateral is
enforceable in accordance with its terms against the party obligated to pay
the same (the "Account Debtor"), and the amount represented by the Debtor
to the Lender from time to time as owing by each Account Debtor or by all
Account Debtors is owing except for nomal cash discounts where
applicable, and the Debtor will use its best efforts to insure that no Account
Debtor will have any defence, set off, claim or counterclaim against the
Debtor which can be asserted against the Lender, whether in any proceeding
to enforce Collateral or otherwise; and

(¢)  The location specified in Schedule "A" as to business operations, the
location of Collateral and records is aceurate and complete.

4, COVENANTS OF THE DEBTOR
So long as this Security Agreement remains in effect the Debtor covenants and agrees:

(a) To defend the Collateral against the claims and demands of all other parties
claiming the same or an interest therein; to keep the Collateral free from all
Encumbrances, except for the Security Interest and those shown on Schedule
"B" or hereafter approved in writing by the Lender, prior to their creation or
assumption and not to sell, exchange, transfer, assign, lease, otherwise
dispose of Collateral or any interest therein without the prior written consent
of the Lender; provided always that, until default the Debtor may, in the
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ordinary course of the Debtor's business, sell or lease Inventory and, subject
to Clause 6 hereof, use monies available to the Debtor;

(b}  To notify the Lender promptly of:

) any change in the information contained herein or in the Schedules
hereto relating to the Debtor, the Debtor's business or Collateral;

(i}  the details of any significant acquisition of Collateral;
(iif)  the details of any claims or litigation affecting Collateral:
{(iv)  any material loss or damage to Coliateral;

(v)  any materia] default by any Account Debtor in payment or
other performance of his obligations with respect to Collateral; and

(vi)  the retumn to or repossession by the Debtor of Collateral:

(c) To keep the Collateral in good order, condition and repair and not to use
Collateral in violation of the provisions of this Security Agreement or any
other agreement relating to Collateral or any policy insuring Collateral or
any applicable statute, law, by-law, rule, regulation or ordinance;

(d) Tao do, execute, acknowledge and deliver such further assignments, transfers,
documents, acts, matters and things (including further schedules hereto) as
may be reasonably requested by the Lender of or with respect to Collateral in
order to give effect to these presents and to pay all reasonable costs for
searches and filings in connection therewith;

(e)  To pay all taxes, rates, levies, assessments and other charges of every nature
which may be lawfully levied, assessed or imposed against or in respect of
the Collateral as and when the same become due and payable;

¢3) To insure the Collateral for such periods, in such amounts, on such terms and
against loss or damage by fire and such other risks as the Lender shall
reasonably direct with loss payable to the Lender and the Debtor, as
insureds, as their respective interest may appear, and to pay all premiums
therefor;

{g) To prevent Collateral, save Inventory sold or leased as permitted hereby,
from being or becoming an Accession to other property not covered by this
Security Agreement;

(h)  To carry on and conduct the business of the Debtor in a proper and efficient
manner and so as to protect and preserve the Collateral and to keep, in
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accordance with generally accepted accounting principles, consistently
applied, proper books of account for the Debtor's business as well as
accurate and complete records concerning Collateral, and mark any and all
such records and Collateral at the Lender's request so as 1o indicate the
Security Interest;

(i) To deliver to the Lender from time to time promptly upon request:

@) any Documents of Title, Instruments, Securities and Chattel Paper
constituting, representing or relating to Collateral;

(i)  all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Collateral for the purpose of inspecting, auditing or copying the
same;

(iti)  all financial statements prepared by or for the Debtor regarding the
Debtor's business;

(iv)  all policies and certificates of insurance relating to Collateral; and

(v)  such information concerning Collateral, the Debtor and business and
affairs as the Lender may reasonably request;

0] To have the premises at which the Debtor carries on business or where
Collateral is located professionally managed at ali times.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with the Debtor's covenants herein and Clause 6 hereof, the
Debtor may, until default, possess, operate, use, enjoy and deal with Collateral in the ordinary
course of the Debtor's business in any manner not inconsistent with the provisions hereof; provided
always that the Lender shali have the right at any time and from time to time to verify the existence
and state of the Collateral in any manner the Lender may consider appropriate and the Debtor
agrees to furnish all assistance and information and to perform all such acts as the Lender may
reasonably request in connection therewith and for such purpose to grant to the Lender or its agents
access, upon forty-eight (48) hours' notice, to all places where Collateral may be located and to the
premises described in Schedule "A".

6. COLLECTION OF DEBTS

Before or after default under this Security Agreement, if the Lender believes that its
security is impaired, the Lender may notify all or any Account Debtors of the Security Interest and
may also direct such Account Debtors to make all payments on Collateral to the Lender. The
Debtor acknowledges that any payments on or other praceeds of Collateral received by the Debtor
from Account Debtors, whether on or before afier default under this Security Agreement, shall be
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received and held by the Debtor in trust for the Lender and shall be tumed over to the Lender upon
request if the Lender believes that its security is impaired.

7. DISPOSITION OF MONIES

Subject to any applicable requirements of the P.P.S.A., all monies collected or
received by the Lender pursuant to or in exercise of any right it possesses with respect to Collateral
shall be applied on account of Indebtedness in such manner as the Lender deems best or, at the
option of the Lender, may be held unappropriated in a collateral account or released to the Debtor,
all without prejudice to the liability of the Debtor or the rights of the Lender hereunder, and any
surplus shall be accounted for as required by law.

8. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default
hereunder (hereinafier referred to as "default"):

(a) The non-payment when due, whether by acceleration or otherwise, of any
principal or interest forming part of Indebtedness.

(b)  The bankruptcy or insolvency of the Debtor; the filing against the Debtor of
a petition in bankruptcy unless the making of an authorized assignment for
the benefit of creditors by the Debtor; the appointment of a receiver or
trustee for the Debtor or for any assets of the Debtor or the institution by or
against the Debtor of any other type of insolvency proceeding under the
Bankruptcy Act or otherwise;

g. REMEDIES

(a) Upon default, the Lender may appoint or reappoint by instrument in writing,
any person or persons, whether an officer or officers or an employee or
employees of the Lender or not, to be a receiver or receivers (hercinafler
called a "Receiver”, which term when used herein shall include a receiver
and manager) of Collateral (including any interest, income or profits
therefrom) and may remove any Receiver so appointed and appoint another
in his stead. Any such Receiver shall, so far as concerns responsibility for
his acts, be deemed the agent of the Debtor and not the Lender and the
Lender shall not be in any way responsible for any misconduct, negligence,
or non-feasance on the part of any such Receiver, his servants, agents or
employees. Subject to the provisions of the instruments appointing him, any
such Receiver shall have the power to take possession of Collateral, to
preserve Collateral or its value, to carry on or concur in carrying on all or
any part of the business of the Debtor and to sell, lease or otherwise dispose
of or concur in selling, leasing or otherwise disposing of Collateral. To
facilitate the foregoing powers, any such Receiver may, to the exclusion of
all others, including the Debtor, enter upon, use and occupy all premises
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owned or occupied by the Debtor, maintain Collateral upon such premises,
borrow money on a secured or unsecured basis and use Collateral directly in
carrying on the Debtor's business or otherwise, as such Receiver shall, in his
discretion, determine. Except as may be otherwise directed by the Lender,
all monies received from time to time by such Receiver in carrying out his
appointment shall be received in trust for and paid over to the Lender. Every
such Receiver may, in the discretion of the Lender, be vested with all or any
of the rights and powers of the Lender.

(b)  Upon default, the Lender may, either directly or indirectly or through its
agents or nominees, exercise any or all of the powers and rights given to a
Receiver by virtue of the foregoing subclause (a).

(c)  The Lender may take possession of, collect, demand, sue on, enforce,
recover and receive Collateral and give valid and binding receipts and
discharges therefor and in respect thereof and, upon default, the Lender may
sell, lease or otherwise dispose of Collateral in such manner, at such time or
times and place or places, for such consideration and upon such terms and
conditions as to the Lender may seem reasonable.

(d)  In addition to those rights granted herein and in any other agreement now or
hereafier in effect between the Debtor and the Lender and in addition to any
other rights the Lender may have at law or in equity, the Lender shall have,
both before and after default, all rights and remedies of a secured party under
the P.P.S.A. provided always, that the Lender shall not be liable or
accountable for any failure to exercise its remedies, take possession of,
collect, enforce, realize, sell, lease or otherwise dispose of Collateral or to
institute any proceedings for such purposes. Furthermore, the Lender shall
have no obligation to take any steps to preserve rights against prior parties to
any Instrument or Chattel Paper whether Collateral or proceeds and whether
or not in the Lender's possession and shall not be liable or accountable for
failure to do so.

(e)  The Debtor acknowledges that the Lender or any Receiver appeinted by it
may take possession of Collateral wherever it may be located and by any
method permitied by law and the Debtor agrees upon request from the
Lender or any such Receiver to assemble and deliver possession of
Collateral at such place or places as directed if practicable.

() The Debtor agrees to pay all costs, charges and expenses reasonably incurred
by the Lender or any Receiver appointed by it, whether directly or for
services rendered (including reasonable solicitors and auditors costs and
other legal expenses and Receiver remuneration), in operating the Debtor's
accounts, in preparing or enforcing this Security Agreement, taking custody
of, preserving, repairing, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting Indebtedness and all such costs,
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charges and expenses, together with any monies owing as a result of any
borrowing by the Lender or any Receiver appointed by it, as permitted
hereby, shall be a first charge on the proceeds of realization, collection or
disposition of Collateral and shall be secured hereby.

(g)  The Lender will give the Debtor such notice, if any, of the date, time and
place of any public sale or of the date after which any private disposition of
Collateral is to be made, as may be required by the P.P.S.A.

(h) Upon failure of the Debtor to have its premises professionally managed in
accordance with Clause 4(j) hereof, the Lender may, but shall not be
obligated to appoint such professional manager or managers, as it may deem
necessary in its sole discretion, to manage such premises at the sole expense
of the Debtor.

MISCELLANEOUS

(a) The Debtor hereby authorizes the Lender to file such financing statements
and other documents and do such acts, matters and things (including
completing and adding schedules hereto identifying Collateral or any
permitted encumbrances affecting Collateral) as the Lender may deem
appropriate to perfect and continue the Security Interest, to protect and
preserve Collateral and to realize upon the Security Interest, and the Debtor
hereby irrevocably constitutes and appoints the Lender the true and fawful
attorney of the Debtor, with full power of substitution, to do any of the
foregoing in the name of the Debtor whenever and wherever it may be
deemed necessary or expedient,

(b)  Upon the Debtor's failure to perform any of its duties hereunder, the Lender
may, but shall not be obligated to, perform any or all such duties, and the
Debtor shall pay to the Lender, forthwith upon written demand therefor, an
amount equal to the expense incurred by the Lender in so doing plus interest
thereon from the date such expense is incurred until it is paid at the rate per
annum set forth in the said mortgage.

(¢)  The Lender may grant extensions of time and other indulgences, take and
give up security, accept compositions, compound, compromise, settle, grant
releases and discharges and otherwise deal with the Debtor, sureties and
others and with Collateral and other security as the Lender may see fit
without prejudice to the liability of the Debtor or the Lender’s right to hold
and realize the Securily Interest. Furthermore, the Lender may demand,
collect and sue on Collateral in either the Debtor's or the Lender's name on
any and all cheques, commercial paper, and any other Instrument pertaining
to or constituting Collateral.
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(d)  No delay or omission by the Lender in exercising any right or remedy
hereunder or with respect to any Indebtedness shall operate as a waiver
thereof or of any other right or remedy, and no single or partial exercise
thereof shall preclude any other or further exercise thereof or the exercise of
any other right or remedy. Furthermore, the Lender may remedy any default
by the Debtor hereunder or with respect to any Indebtedness in any
reasonable manner without waiving the default remedied and without
waiving any other prior or subsequent default by the Debtor. All rights and
remedies of the Lender granted or recognized herein are cumulative and may
be exercised at any time and from time to time independently or in
combination.

(e) The Debtor waives protest of any Instrument constituting Collateral at any
time held by the Lender on which the Debtor is in any way liable and,
subject to Clause 9(g) hereof, notice of any other action taken by the Lender.

(f This Security Agreement shall enure to the benefit of and be binding upon
the parties hereto and their respective successors and assigns.

(g}  Save for any schedules which may be added hereto pursuant to the
provisions hereof, no modification, variation or amendment of any provision
of this Security Agreement shall be made except by a Written Agreement,
executed by the parties hereto and no waiver of any provision hereof shall be
effective unless in writing.

(h)  Subject to the requirements of Clauses 9(g) and 10(e) hereof, whenever
either party hereto is required or entitled to notify or direct the other or to
make a demand or request upon that other, such notice, direction, demand or
request shall be in writing and shall be sufficiently given only if delivered to
the party for whom it is intended at the principat address of such party herein
set forth or as changed pursuant hereto or if sent by prepaid registered mail
addressed to the party for whom it is intended at the principal address of
such party herein set forth or as changed pursuant hereto. Either party may
notify the other pursuant hereto of any change in such party's principal
address to be used for the purpose hereof.

(i) This Security Agreement and the security afforded hereby shall remain in
full force and effect until all Indebtedness contracted for or created, shall be
paid in full,

(3] The headings used in this Security Agreement are for convenience only and
are not to be considered a part of this Security Agreement and do not in any
way limit or amplify the terms and provisions of this Security Agreement.

(k) When the context so requires, the singular number shall be read as if the
plural were expressed and the provisions hereof shall be read with all
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grammatical changes necessary dependent upon the person referred to being
a male, female, firm or corporation.

()] In the event any provisions of this Security Apreement, as amended from
time to time, shall be deemed invalid or void, in whole or in part, by any
Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and effect.

(m) Nothing herein contained shall in any way obligate the Lender to grant,
continue, renew, extend time for payment of or accept anything which
constitutes or would constitute Indebtedness.

(n)  The Security Interest created hereby is intended to attach when this Security
Agreement is signed by the Debtor and delivered to the Lender.

1. COrY OF AGREEMENT AND ATTACHMENT

The Debtor hereby acknowledges receipt of a copy of this Security Agreement and
that the parties do not intend any postponement of the attachment of the Security Interest to the
Collateral.

IN WITNESS WHEREOF the Debtor has executed this Security Agreement under

the hand of its authorized signing officers this {4,* day of Beeember, 2019
Q) o L

VILLAGE D%NTS INC.
Per: f \ /

Paul DiBattista, President
I have the authority to bind the corporation
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SCHEDULE "A"
All property located at:
194 Bronte Road, South
(the "Property");

SCHEDULE "B"

Permitted Encumbrances

None.



This is Exhibit “W” referred to in the Affidavit of GARY
GRUNEIR sworn by GARY GRUNEIR of the City of Markham,
before me at the City of Toronto, in the Province of Ontario, on May
31,2023 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER

257



258

Dickinson Wright LLP

PERSONAL PROPERTY SECURITY ACT (ONTARIO)
SEARCH SUMMARY WITH RESPECT TO:
VILLAGE DEVELOPMENTS INC.

eSummary Requested By: Dickinson Wright LLP

PPSA Enquiry ID: 3280532
File Currency: 09MAY 2023
DISCLAIMER:

This report was produced by a compilation of data retrieved from the Personal Property Registration System, Ministry of Government Services, Government of Ontario. Dye &amp;
Durham Corporation is not responsible for the accuracy, reliability or currency of the information provided by this external source. The purchaser of this report has agreed with
consideration at the time of purchase to assume all liability and further indemnify Dye &amp; Durham Corporation for any and all damages and costs resulting from any matter related to
the content of this report. Users wishing to rely upon this information should consult directly with the source of the information. No liability is undertaken by Dye &amp; Durham
Corporation regarding the completeness, correctness or the interpretation or use which may be made of this report.
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PPSA (ONTARIO) SEARCH SUMMARY
VILLAGE DEVELOPMENTS INC.

Collateral Class |

,E:;:g;’ S T e St B

787110228
PPSA

3]

783700875
PPSA

File No

[8)

783700848
PPSA

4. 780349698
PPSA

File No.

. | Enquuw Collatelal Class

20220928 1302 1590 1982
Reg. 5 year(s)
Expires 28SEP 2027

VILLAGE DEVELOPMENTS INC. 1846836 ONTARIO INC.

PAUL DEBATTISTA (DOB:
14AUG1964)

Amount Secured:
$1000000

No Fixed Maturity Date
General Collateral Description:

GENERAL SECURITY AGREEMENTS AND GUARANTEE BY DEBTORS IN FAVOUR OF SECURED PARTY RELATED TO 485,501,511 ONTARIO
STREET, MILTON, ONTARIO

. Enqulrv Collateral Class. |
_ Debtor(s) Secured Party m

20220606 1556 1590 5847 2725431 ONTARIO LIMITED VAULT CAPITAL INC.
Reg. 5 year(s) XXX X X
Expires 06JUN 2027 VILLAGE DEVELOPMENTS INC.

PAUL DEBATTISTA (DOB:
14AUG1964)

|29 20220606 1556 1590 5846
Reg. 5 year(s)
Expires 06JUN 2027

12725431 ONTARIO LIMITED AULT CAPITAL INC.

ILLAGE DEVELOPMENTS INC.

WW

Enquu y Collateral Class

|25 20220211 1257 1901 1060 VILLAGE DEVELOPMENTS INC. TASON WAXMAN
Reg. 05 year(s) X XX XX

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included

Page 2 of 7
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PPSA (ONTARIO) SEARCH SUMMARY
VILLAGE DEVELOPMENTS INC.

Expires 11FEB 2027

Amount Secured:
$1700000

General Collateral Description:

SECURITY GRANTED PURSUANT TO A GENERAL SECURITY AGREEMENT MADE ON OR ABOUT THE 26TH DAY OF JANUARY, 2022,
BETWEEN VILLAGE DEVELOPMENTS INC. AS DEBTOR, AND JASON WAXMAN, OR AS ASSIGNED AND SUCCESSORS THEREOF, AS
SECURED PARTY, AS AMENDED FROM TIME TO TIME AND INCLUDING ANY ANNEX, SUPPLEMENT OR SCHEDULE THERETO.
GENERAL SECURITY AGREEMENT OVER ALL PRESENT AND AFTER-ACQUIRED PERSONAL/MOVABLE PROPERTY OF THE DEBTOR
INCLUDING, WITHOUT LIMITATION, ALL INVENTORY, WAREHOUSE RECEIPTS, CDN ACCOUNTS RECEIVABLE, MACHINERY AND
EQUIPMENT. GENERAL ASSIGNMENT OF RENTS AND LEASES AND ASSIGNMENT OF CONSTRUCTION & SERVICING CONTRACTS IN
CONNECTION WITH THE PROPERTY 485, 501, & 511 ONTARIO STREET S, MILTON, ONTARIO.

_| Page No. e o S [ cG T1]E[ATo] MV

780342894 22 120220211 10309234 1376~ [VILLAGE DEVELOPMENTS INC.  [VECTOR FINANCIAL SERVICES | | | | |
PPSA

Reg. 4 year(s) LIMITED X X |X|X
Expires 11FEB 2026

General Collateral Description:

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY LOCATED AT, ON, OR ABOUT THE LANDS AND PREMISES
MUNICIPALLY KNOWN AS 485-511 ONTARIO STREET SOUTH, MILTON, ONTARIO, OR USED OR ACQUIRED IN CONNECTION WITH OR
PRIMARILY RELATED TO THE BUSINESS OF THE DEBTOR CONDUCTED ON OR WITH RESPECT TO SUCH LANDS AND PREMISES.

24 20230315 1236 1590 4873 VILLAGE DEVELOPMENTS INC. OLYMPIA TRUST COMPANY

A AMNDMNT

Reason for Amendment:
TO ADD A NEW SECURED PARTY

. | Enquiry | . . | Collateral Class. |
.| Page No. Reg. No. Debtor(s) Secured Party ﬁﬁ
6.

777755691 20 120211029 0950 1590 1826 2865594 ONTARIO INC. 2487586 ONTARIOINC. | | | | |
PPSA Reg. 5 year(s)

Expires 290CT 2026

INE-ONTARIO DEVELOPMENT
INC.

2865595 ONTARIO INC.

VILLAGE DEVELOPMENTS INC.

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included Page 3 of 7



PPSA (ONTARIO) SEARCH SUMMARY

VILLAGE DEVELOPMENTS INC.

261

PAUL DEBATTISTA

MILTON

General Collateral Description:
GENERAL SECURITY AGREEMENT PERTAINING TO 248-250 MARTIN STREET, MILTON AND 446 PINE STREET AND 72 ONTARIO STREET,

. . Enqun y
Debtor(S)

| Collateral Class. _|
E-I

General Collateral Description:
GUARANTEE AND POSTPONEMENT OF CLAIM IN CONNECTION WITH THE GUARANTEE OF INDEBTEDNESS OF 2865594 ONTARIO INC. TO
THE SECURED PARTIES

Page No.

7. 777098979 |18 20211006 1308 1793 3385 VILLAGE DEVELOPMENTS INC. C & K MORTGAGE SERVICES INC.
PPSA Reg. 5 year(s) XX XX X
Expires 060CT 2026 PAUL ] DEBATTISTA (DOB: CANADIAN WESTERN TRUST
14AUG1964) COMPANY
No Fixed Maturity Date

Collateral Class. |

E!-]

9. 765404811
PPSA

General Collateral Description:
GUARANTEE AND POSTPONEMENT OF CLAIM IN CONNECTION WITH THE GUARANTEE OF INDEBTEDNESS OF 2865595 ONTARIO INC. TO
THE SECURED PARTIES

. . Enqulrv
Debtor (S) Secured Par t‘

|15 20200903 0916 1793 7209
Reg. 5 year(s)

ILLAGE DEVELOPMENTS INC.

8. 777096819 20211006 1241 1793 3379 VILLAGE DEVELOPMENTS INC. C & K MORTGAGE SERVICES INC.
PPSA Reg. 5 year(s) XX XX
Expires 060CT 2026 PAUL J DEBATTISTA (DOB: CANADIAN WESTERN TRUST
14AUG1964) COMPANY
No Fixed Maturity Date

C & K MORTGAGE SERVICES INC.

[ Collaeral Class. |
(G 1]E[A[o] MV

\ elxlxl]

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included

Page 4 of 7



PPSA (ONTARIO) SEARCH SUMMARY
VILLAGE DEVELOPMENTS INC.

262

Expires 03SEP 2025

No Fixed Maturity Date
General Collateral Description:

CONTRACTS IN CONNECTION WITH 32 AND 42 BRONTE STREET SOUTH, MILTON, ONTARIO

GENERAL SECURITY AGREEMENT AND GENERAL ASSIGNMENT OF RENTS AND LEASES AND ASSIGNMENT OF CONSTRUCTION

. . Enqun y
Debtor(S)

Collateral Class. ‘

1008118 ONTARIO LIMITED

_7_—_—__@-I
10.  |762745968 20200616 1405 1462 7210 VILLAGE DEVELOPMENTS INC. SOMERVILLE NATIONAL LEASING
PPSA Reg. 5 year(s) & RENTALS LTD. X X X| X
Expires 16JUN 2025 DANIEL J DEBATTISTA (DOB:
150CT1990)
ROSE MARIE DEBATTISTA (DOB:
02JUL1966)
Amount Secured:
$192172
No Fixed Maturity Date
2020 MERCEDES-BENZ G63 AMG SUV (VIN: WINYC7HJXLX347369)
. . Enqulrv Collateral Class |
Fil b R )] P /
1. |760790412 |10 120200310 1401 1793 8123 VILLAGE DEVELOPMENTS INC. BAMBURGH HOLDINGS LTD.
PPSA Reg. 5 year(s) XXX |X| X
Expires I0MAR 2025 YERUSHA INVESTMENTS INC.

No Fixed Maturity Date

General Collateral Description:
GENERAL SECURITY AGREEMENT IN CONNECTION WITH 17 BRONTE STREET SOUTH, MILTON, ONTARIO

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included

Page 5 of 7
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PPSA (ONTARIO) SEARCH SUMMARY
VILLAGE DEVELOPMENTS INC.

Enqulrv ) . ' Collateral Class. |

12. 1752968998 20190703 1705 1462 9867 VILLAGE DEVELOPMENTS INC. SOMERVILLE NATIONAL LEASING
PPSA Reg. 5 year(s) & RENTALS LTD. X X X X
Expires 03JUL 2024 DANIEL J DEBATTISTA (DOB:
150CT1990)
ROSE M DEBATTISTA (DOB:
02JUL1966)

Amount Secured:
$124650

No Fixed Maturity Date

2019 MERCEDES-BENZ GLC63 (VIN: WDCOGS8KB4KF525906)

7 20190715 1705 1462 4006 VILLAGE DEVELOPMENTS INC.
A AMNDMNT DANIEL J DEBATTISTA (DOB:
150CT1990)
ROSE M DEBATTISTA (DOB:
02JUL1966)

Reason for Amendment:

POSTAL CODE AMENDMENT
' y | Collateral Class. |
13. [733766868 |1 20171107 1707 1462 1066  [VILLAGE DEVELOPMENTS INC.  [SOMERVILLE NATIONAL LEASING
PPSA Reg. 3 year(s) & RENTALS LTD. X X x| X
Expires 07NOV 2026 DANIEL J DEBATTISTA (DOB:

150CT1990)
PAUL J DEBATTISTA (DOB:
14AUG1964)

Amount Secured:
$224111

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included Page 6 of 7



PPSA (ONTARIO) SEARCH SUMMARY
VILLAGE DEVELOPMENTS INC.

No Fixed Maturity Date

2018 MERCEDES-BENZ AMG GT C COUPE (VIN: WDDYJ8AA7JA015361)

Collateral Classifications: CG = Consumer Goods | I = Inventory | E = Equipment | A = Accounts | O = Other | MV = Motor Vehicle Included

4868-9019-0694 v1 [50364-44]

20191028 1406 1462 1897

B RENEWAL
Renew 2 year(s)

20210308 1402 1462 7153

B RENEWAL
Renew 4 year(s)

VILLAGE DEVELOPMENTS INC.

VILLAGE DEVELOPMENTS INC.

264
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This is Exhibit “X” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Milton Supefior Court of Justice / Cour supérieure de justice

S0 T,
§§ ; ‘%’%ﬁ Court File No.
é,,% e fﬁ.f ONTARIO
"z,;%f,o';?;é-;-g@i\s“ SUPERIOR COURT OF JUSTICE
rmm, ] ”g‘ SE\“\\\\\
BETWEEN:
ORNELLA GROUP INC., BIOINSIGHT INC.
and PETER GIAMPUZZ|
Plaintiffs
-and -
VILLAGE DEVELOPMENTS INC.
and PAUL DEBATTISTA
Defendants
STATEMENT OF CLAIM

TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiffs. The
claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you
must prepare a statement of defence in Form 18A prescribed by the Rules of Civil Procedure,
serve it on the plaintiffs’ lawyer or, where the plaintiffs do not have a lawyer, serve it on the
plaintiffs, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS after this

statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. If you are served
outside Canada and the United States of Ametica, the period is sixty days.

instead of serving and filing a statement of defence, you may serve and file a notice of
intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN AGAINST
YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE
AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not been
set down for trial or terminated by any means within five years after the action was commenced

unless otherwise ordered by the court.
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Date: issued by:
Local registrar

Address of court office:
491 Steeies Ave E.
Milton, Ontaric L9T 1Y7

TO: VILLAGE DEVELOPMENTS INC.
17 Bronte St S.
Milton, ON L9T 122
Defendant
AND TO: PAUL DEBATTISTA
7686 Appleby Line
Milton, ON L9E ON1

Defendant
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CLAIM

1. The Plaintiffs, Ornella Group Inc. ("Ornelia™), Biolnsight Inc. ("Biolnsight™), and Peter
Giampuzzi (“Giampuzzi’), claim against the Defendant, Village Developments Inc.
("Village"), for:

a. a declaration that the Amendment and Extension to Agreement of Purchase and Sale
between Ornella and Biolnsight, as purchasers, and Village, as vendor, dated
December 22, 2022 (the “Dec. 22, 2022 APS") in respect of the property municipally
known as 194 Bronte Street South, Milton, Ontario, registered in Land Registry Office
No. #20 as PIN 24962-4100 and legally described as PT LT 13, CON 1 TRAFALGAR
NEW SURVEY , PART 1, 20R3661 EXCEPT PT 14 20R18868; TOWN OF MILTON
(the “Property”) was and is a binding contract of sale;

b. a declaration that Village breached the Original APS (as defined below) and the Dec.
22, 2022 APS;

c. specific performance of the Original APS, as modified by the Dec. 22, 2022 APS;

d. in the aliernative to paragraph c. above, if specific performance is not an appropriate
remedy in this case, damages for breach of contract in the amount of $20,000,000.00,
or such other amount as this Honourable Court may order;

e. leave to issue a certificate of pending litigation to issue in respect of the Property,
pursuant to section 103 of the Courts of Justice Act (the "CJA") and Rule 42 of the
Rules of Civil Procedure,

f. damages in the amount necessary to discharge any encumbrances on title to the
Property in the event that Village cannot transfer clear title to the Property;

g. punitive damages in the amount of $100,000.00, or such other amount as this
Honourable Court may order;

h. the costs of this action on a substantial indemnity basis;
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i. any Harmonized Sales Tax which may be payable on any amount pursuant to the
Excise Tax Act;

j- prejudgment and postjudgment interest on any damages, in accordance with the CJA;

k. any transaction levy which may be payable; and

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

2. Giampuzzi claims against the Defendants, Village and Paul Debattista (“Debattista™), for:

a. damages in the amount of $3,173,676.55, or such greater amount as may be proved
at trial;

b. damages in the amount necessary to discharge any encumbrances on title to the
Property in the event that Village cannot transfer clear title to the Property;

c. prejudgment and postjudgment interest at a rate of 10% per annum in accordance with
the Loan Agreements {as described below);

d. inthe alternative, prejudgment and postjudgment interest in accordance with the CJA:

e. costs of this action on a substantial indemnity basis;

f. any transaction levy which may be payable; and

g. such further and other relief as counsel may advise and this Honourable Court deems

just.
The Parties
3. Ornella is a real estate and property development company incorporated pursuant to the

laws of Ontario, with its head office in Mississauga, Ontario.

4. Biolnsight is a real estate and property development company incorporated pursuant to

the laws of Ontario, with its head office in Mississauga, Ontario.

5. Giampuzzi is an individual residing in Mississauga, Ontario. At ail relevant times,
Giampuzzi was a director of Ornella and Biolnsight.

4



270

Electronically issued / Délivré par voie électronique : 29-Mar-2023 Court File No./N° du dossier du greffe : CV-23-00000955-0000
Mitton Superior Court of Justice / Cour supérieure de justice

6. Village is a corporation incorporated pursuant to the laws of Ontario, with its head office

in Milton, Ontario. Viillage carries on business as a real estate developer.

7. Debattista is an individual residing in Milton, Ontario. At all relevant times, Debattista was

a director, an officer, and/or a directing mind of Village.

8. Village is the owner on title to the Property, which consists of, inter alia, a vacant lot.
The Property and the APS
9. In or about January, 2020, Ornella and Giampuzzi became aware that the Property was

available for sale. The Property was of particular interest to Ornella and Giampuzzi, as
Ornella was the registered owner of an adjacent parcels of land municipally known as 180-
184 Bronte Street South, Milton, Ontario (collectively the “Adjacent Property”). Ornella
has since transferred title to the Adjacent Property to Biolnsight. The acquisition of the
Property represented a significant and unique land assembly and development

opportunity for Ornella and Biolnsight.

10. To this end, Ornella took immediate steps to purchase the Property. On or about January
23, 2020, Ornella, on behalf of a company to be incorporated (namely Biolnsight), and
Village entered into an agreement of purchase and sale (the “Original APS"), the material
terms of which included the following:

a. Village represented and warranted that:

i. it was the registered and sole beneficial owner of the Property and had good and
marketable titie to same;

ii. on closing of the purchase and sale transaction contemplated by, and on the terms
set out in, the Original APS (the "Purchase Transaction”), the Property would be
free and clear of all encumbrances, including all mortgages and charges; and

iii. it had full right, power and authority to enter into the Original APS;

5
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b. Ornella agreed to purchase, and Village agreed to sell, the Property;

c. the purchase price for the Property was $2,625,000.00 (the “Purchase Price”);

d. Ornella was obligated to pay a deposit of $125,000.00 toward the Purchase Price, with
the balance of the Purchase Price being payable on closing of the Purchase
Transaction:

e. the closing date for the Purchase Transaction was February 3, 2021 (the “Closing
Date");

f. Village agreed that each of the representations and warranties described above wouid
be true and correct and complied with fully in all respects on the Closing Date;

g. Village agreed that it would discharge any and all encumbrances, including all
mortgages and charges;

h. on the Closing Date, Village agreed to deliver title to the Property free and clear of all
encumbrances, including all mortgages and charges; and

i. time was of the essence with respect to all aspects of the Original APS,

11.  The Plaintiffs plead and rely on the Original APS.

12. Despite the terms of the Original APS, which required a deposit of only $125,000.00,
Ornella paid Village a deposit in the sum of $1,000,045.00 (the “Deposit”) to be held in

trust pending the completion of the Original APS.

The Loan Agreements
13. At or around the time that the parties executed the Original APS, Debattista asked
Giampuzzi if Giampuzzi would provide him with a short-term loan until the Closing Date,

so that Debattista and Village couid use the loaned funds toward another project.

14. To this end, on or about January 8, 2020, Debattista and Village executed a promissory
note in favour of Giampuzzi (“Promissory Note 1”) with the following terms:

6
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a. Village and Debattista acknowledge that they are indebted to, and promise to pay,
Giampuzzi, or as Giampuzzi may direct, the sum of $135,017.00 by, or before,
February 8, 2020; and

b. the loaned amount will bear inferest at a rate of 10% per annum.

15, Pursuant to Promissory Note 1, Giampuzzi loaned Debattista and Village the sum of

$125,000.00.

16.  On or about January 24, 2020, Debattista and Village executed a promissory note in
favour of Giampuzzi (“Promissory Note 2") with the following terms:
a. Village and Debattista acknowledge that they are indebted to, and promise to pay,
Giampuzzi, or as Giampuzzi may direct, the sum of $425,000.00 by, or before,
February 8, 2020; and

b. the loaned amount will bear interest at a rate of 10% per annum.

17. Pursuant to Promissory Note 2, Giampuzzi loaned Debattista and Village the sum of

$425,000.00.

18. On or about January 27, 2020, Debattista and Village executed a promissory note in
favour of Giampuzzi ("Promissory Note 3") with the following terms:
a. Village and Debattista acknowledge that they are indebted to, and promise to pay,
Giampuzzi, or as Giampuzzi may direct, the sum of $450,045.00 by, or before,
February 8, 2020; and

b. the loaned amount will bear interest at a rate of 10% per annum.

19. Pursuant to Promissory Note 3, Giampuzzi loaned Debattista and Village the sum of

$450,045.00.
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20. The parties agreed that the amounts loaned by Giampuzzi pursuant to Promissory Note
1, Promissory Note 2, and Promissory Note 3 were to be used as the Deposit and that the
additional Loaned Amounts (as defined below) would be credited toward the Purchase

Price.

21. On or about February 6, 2020, Debattista and Village executed a promissory note in favour
of Giampuzzi (“Promissory Note 4") with the following terms:
a. Village and Debattista acknowledge that they are indebted to, and promise to pay,
Giampuzzi, or as Giampuzzi may direct, the sum of $1,285,000.00 by, or before,
August 14, 2020; and

b. the loaned amount will bear interest at a rate of 10% per annum.

22. Pursuant to Promissory Note 4, Giampuzzi loaned Debattista and Village the sum of

$1,285,000.00.

23.  Alsoon or about February 6, 2020, Debattista executed a general security agreement (the

“GSA") in favour of Giampuzzi.

24. On or about February 14, 2020, Debattista and Village executed a promissory note in
favour of Giampuzzi ("Promissory Note 5"} with the following terms:
a. Village and Debattista acknowledge that they are indebted to, and promise to pay,
Giampuzzi, or as Giampuzzi may direct, the sum of $125,000.00 by, or before,
February 20, 2020; and

b. the loaned amount will bear interest at a rate of 10% per annum.

25. Pursuant {o Promissory Note 5, Giampuzzi loaned Debattista and Village the sum of

$125,000.00.
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26.  On or about February 26, 2020, Debattista and Village executed a promissory note in
favour of Giampuzzi ("Promissory Note 67) with the following terms:
a. Village and Debattista acknowledge that they are indebted to, and promise to pay,
Giampuzzi, or as Giampuzzi may direct, the sum of $125,000.00 by, or before,
February 28, 2020; and

b. the loaned amount will bear interest at a rate of 10% per annum.

27. Pursuant to Promissory Note 6, Giampuzzi loaned Debattista and Village the sum of

$125,000.00.

28.  On or about March 5, 2020, Giampuzzi loaned Debattista and Village the sum of

$110,045.00 with interest payable at 10% per annum (“Loan 1").

29. On or about March 13, 2020, Giampuzzi loaned Debatlista and Village the sum of

$75,045.00 with interest payable at 10% per annum (“Loan 2").

30.  On or about October 27, 2020, Debattista and Village executed a promissory note in
favour of Glampuzzi ("Promissory Note 7") with the following terms:
a. Village and Debatlista acknowledge that they are indebted to, and promise o pay,
Giampuzzi, or as Giampuzzi may direct, the sum of $2,700,000.00 by, or before, March
14, 2021;
b. the loaned amount will bear interest at a rate of 10% per annum; and
c. Promissory Note 7 replaced Promissory Note 1, Promissory Note 2, Promissory Note

3, Promissory Note 4, Promissory Note 5, and Promissory Note 6.
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31. The Plaintiffs piead and rely upon Loan 1, Loan 2, Promissory Note 1, Promissory Note 2,
Promissory Note 3, Promissory Note 4, Promissory Note 5, Promissory Note 6,

Promissory Note 7, and the GSA (collectively the "Loan Agreements”),

32. On or about March 1, 2021, Debattista and Village repaid the sum of $25,000.00 in respect
of the amounts owing pursuant to the Loan Agreements (collectively the “Loaned

Amounts”).

33.  On or about March 31, 2021, Debattista and Village repaid the sum of $25,000.00 in

respect of the Loaned Amounts.

34. On or about April 21, 2021, Debattista and Village repaid the sum of $20,000.00 in respect

of the Loaned Amounts.

35. As of the date of this pleading, and pursuant fo the Loan Agreements, Debattista and
Village owe Giampuzzi the sum of $3,814,570.89 inclusive of interest in respect of the

unpaid balance of the Loaned Amounts.

Amendment and Extension toc Original APS
36. Village was unable to complete the Original APS on the Closing Date, and Village and
Ormella (on behalf of Biolnsight) agreed on a regular basis to extend the Closing Date

such that the Original APS remained a firm and binding agreement.

37. On or about February 2, 2021, Village and Orneila (on behalf of Biolnsight) executed a
new agreement of purchase and sale (the “February 2, 2021 APS") on substantially
similar terms to the Original APS, with a new closing date of February 26, 2021, and two

additional terms in the Schedule “A” to the agreement, which provided that:

10
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a. the Loan Agreements would be assigned from Giampuzzi to Ornella, and the unpaid
balance of the Loaned Amounts would be used as a credit toward the Purchase Price,
land transfer tax, title searches, and closing costs; and

b. Village was to ensure that the title to the Property was free and clear of all mortgages,

debts, or liens prior to closing.

38. Village did not complete the sale transaction contemplated in the February 2, 2021 APS
on February 26, 2021. Ornella became concerned that Village would not ever close a sale
of the Property. In order to break this apparent stalemate, Ornella proposed, and Village
agreed to, a “buy-sell’ structure in which Village would have an opportunity to purchase
the Adjacent Property and, if it did not proceed with that purchase, then Omella (on behalf

of Biolnsight) would proceed with its purchase of the Property.

39.  Tothis end, on or about April 11, 2022, Ornella and Village executed an Amendment and
Extension to Agreement of Purchase and Sale (the "April 11, 2022 APS"), the material
terms of which included the following:

a. Village agreed to purchase, and Biolnsight agreed to sell, the Adjacent Property;

b. the purchase price for the Adjacent Property was $12,000,000.00 (the “Adjacent
Property Purchase Price”);

¢. Village was obligated to pay a non-refundable deposit of $200,000.00 (the “Village
Deposit”) toward the Adjacent Property Purchase Price by or before April 13, 2022,
with the balance of the Adjacent Property Purchase Price being payable on closing of
the purchase of the Adjacent Property;

d. the closing date for the purchase of the Adjacent Property was April 28, 2022 (the
“Adjacent Property Closing Date”), and the completion of the purchase of the
Adjacent Property was conditional on Village and Debattista repaying the unpaid
balance of the Loaned Amounis to Giampuzzi, or as he may further direct;

11
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e. Biolnsight was to assign to Village all of the construction contracts, planning approvals,
permits, licenses, development agreements and contracts, project plans, and
specifications and certificates, engineers and land surveys contracts, and any other
instruments or agreements relating {o the development of the Property and the
Adjacent Property; and

f.  If Village failed to pay the Village Deposit, then Village would have no further right to
purchase the Adjacent Property, and the parties in that case would be bound by the
terms of the Original APS with the following amendments:

i.  the Closing Date was amended to April 22, 2022 (the “April 11, 2022 Closing
Date”);

ii. the Purchase Price was amended to $2,600,000.00 (the “Amended Purchase
Price"), which amount would be satisfied by way of credit to Village and/or
Debattista as a part payment of the unpaid balance of the Loaned Amounts;

ii. after the Amended Purchase Price was satisfied by way of credit, a new loan
agreement for the remaining unpaid balance of the Loaned Amounts wouid be
entered into by Debattista and would be secured by Debattista’s personal
assets including the property municipally known as 7686 Appleby Line, Milton,
Ontario, which ioan agreement would bear interest at a rate of 10% per annum;

iv.  if there were encumbrances that Village could not discharge in advance of the
April 11, 2022 Closing Date, then Ornella (on behalf of Biolnsight) would have
the option of assuming same and adding the amounts of such encumbrances
to the amounts owing to Giampuzzi pursuant to the Loan Agreements; and

v. all terms and conditions from the Original APS would remain binding on the
parties, except where there were inconsistencies with the April 11, 2022 APS

in which case the latter would prevail.

12
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40, Village did not pay the Village Deposit on April 13, 2022. Rather, the parties executed a
further agreement of purchase and sale, on substantially similar terms as their past

agreements, that extended the Closing Date to May 7,2021.

41, On or about April 20, 2022, the Plaintiffs’ real estate lawyer wrote to the Defendants’ real
estate lawyer to confirm that Village had not paid the Village Deposit, and to request a
draft Transfer/Deed of Land along with a statement of adjustments showing the Amended
Purchase Price and an assumption of the mortgage on title to the Property, and a
mortgage statement for the purposes of Biolnsight assuming the mortgage that Village
had granted on title to the Property. The Plaintiffs’ real estate lawyer further confirmed
that there would be no monies flowing to Village, but rather that the difference between
the Amended Purchase Price and the assumption of mortgage (which was estimated to
be approximately $400,000.00) will be credited by Village and Debattista to Giampuzzi as

a part payment toward the Loaned Amounts.

42 On or about April 11, 2022, the Plaintiffs advised the Defendants that Biolnsight would be
entify receiving title to the Property. Village and Debattista did not respond and did not

transfer fitle to the Property.

43.  On or about December 22, 2022, Biolnsight and Ornelia and Village executed a further
Amendment and Extension to Agreement of Purchase and Sale (being the Dec. 22, 2022
APS8), the material terms of which included the following:
a. Village agreed to purchase, and Biolnsight agreed to seil, the Adjacent Property;
b. the purchase price for the Adjacent Property was $15,500,000.00 (the “Amended
Adjacent Property Purchase Price");

¢c. Village was obligated o pay non-refundable deposits of deposits of:

13



279

Elecironically issued / Délivré par voie élecironique ; 29-Mar-2023 Court File No./N° du dossier du greffe : CV-23-00000955-0000
Milton Superior Cowrt of Justice / Cour supérieure de justice

i.  $100,000.00 by way of certified funds no later than 5:00 p.m. on December 23,
2022;
ii.  $400,000.00 by no later than January 6, 2023; and
iii.  $2,3000,000.00 by no later than January 27, 2023
(collectively the “Village Deposits”);

d. the closing date for the purchase of the Adjacent Property was March 31, 2023 (the
“Amended Adjacent Property Closing Date"), and the completion of the purchase
of the Adjacent Property was conditional on Village and Debattista repaying the unpaid
balance of the Loaned Amounts to Giampuzzi, or as he may further direct;

e. Biolnsight was to assign to Village all of the construction contracts, planning approvals,
permits, licenses, development agreements and contracts, project plans, and
specifications and certificates, engineers and land surveys contracts, and any other
instruments or agreements relating to the development of the Property and the
Adjacent Property; and

f. If Village failed to pay the Village Deposits, then Village would have no further right to
purchase the Adjacent Property, and the parties in that case would be bound by the
terms of the Original APS with the following amendments:

i.  the Closing Date would be amended to March 31, 2023 (the “March 31, 2023
Ciosing Date"),

ii. the Amended Purchase Price would be satisfied by way of credit to Village
and/or Debattista as a part payment toward the unpaid balance of the Loaned
Amounts;

ii. after the Amended Purchase Price is satisfied by way of credit, a new loan
agreement for the remaining balance of the Loaned Amounts would be entered
into by Debattista, which loan agreement will bear interests at a rate of 10%
per annum;

14
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iv.  if there were encumbrances that Village could not discharge in advance of the
March 31, 2023 Closing Date, then Orneifa would have the option of assuming
same and adding the amounts of such encumbrances to the amounts owing to
Giampuzzi pursuant to the Loan Agreements; and

v. all terms and conditions of the Original APS would remain binding on the
parties, except where there were inconsistencies with the Dec. 22, 2022 APS

in which case the latter would prevail.

The Defendants’ Breach of the Dec. 22, 2022 APS

44.  Village did not pay any of the Village Deposits as required by the Dec. 22, 2022 APS.
Accordingly, Ornella, Biolnsight, and Giampuzzi were entitled to treat Village's right to
purchase the Adjacent Property as being null and void, and to proceed with the Purchase
Transaction on the terms set out in the Original APS as modified by the Dec. 22, 2022

APS.

45, On or about February 8, 2023, the Plaintiffs’ lawyer wrote to the Defendants’ lawyer and
confirmed that, contrary to the Dec. 22, 2022 APS, Village and Debattista had failed to
make any of the Village Deposits, and that Village was now required to transfer title to the

Property to Biolnsight on March 31, 2023,

46.  The Plaintiffs’ lawyer further confirmed that the Plaintiffs were ready, willing, and able to
accept title to the Property at any time prior o March 31, 2023, and asked that the
Defendants’ lawyer confirm if Village and Debattista would be fulfilling their obligations
under the Original APS and the Dec. 22, 2022 APS by transferring title to the Property to

Biolnsight, and if so, when.

15
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47. The Plaintiffs’ lawyer also asked the Defendants’ lawyer to confirm if there would be any
encumbrances on title to the Property that the Defendants could not discharge from title

and that would therefore be assumed by Biolnsight.

48. Finally, the Plaintiffs’ lawyer asked that the Defendants’ lawyer respond by, or before,
February 13, 2023, failing which the Plaintiffs would understand that the Defendants were
not prepared to transfer title to the Property to Biolnsight, and wouid treat the non-
responsiveness as a confirmation of an anticipatory breach of the Dec. 22, 2022 APS by

the Defendants.

49, As of the date of this pleading, the Defendants have not responded to the aforementioned

correspondence of February 8, 2023.

Defendants are Liable
50. The Plaintiffs state that the Defendants' conduct, as detailed herein, amounts to a breach
of the Original APS and the Dec. 22, 2022 APS, and to breaches of the Loan Agreements,

and that Village and Debattista are liable for same.

Plaintiffs Entitled to Specific Performance
51.  The Plaintiffs remain ready, willing, and able to complete the Purchase Transaction on the

terms set out in the Original APS, as modified by the Dec. 22, 2022 APS.

52. At all material times, Biolnsight intended to purchase the Property by completing the

Purchase Transaction.

53. The Plaintiffs state that the Property is unique in its location and character, such that a
substitute is not available, and an award of damages will not adequately compensate the

Plaintiffs for their loss.

16
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54.  Without limiting the generality of the foregoing, and as is stated above, Biolnsight is the
owner of the Adjacent Properly. The purpose of the Plaintiffs’ acquisition of the Property
was so that same could be redeveloped together with the Adjacent Property. Accordingly,
there is no substitute available to replace the Properly. The Plaintiffs’ acquisition of the

Property creates a unique and irreplaceable land assembly and development opportunity.

55. The Plaintiffs have invested significant funds to preparing development plans and to obtain

development approvals.

58, In light of the foregoing, the Plaintiffs seek specific performance of the Original APS, as

modified by the Dec. 22, 2022 APS.

Damages

57, In the alternative, if specific performance is not an appropriate remedy in this case, the
Plaintiffs plead that they have suffered damages because of the failure, refusal, or neglect
of the Defendants to comply with their obligations pursuant to the Dec. 22, 2022 APS.
These damages total at least $20,000,000.00. Full particulars of these damages will be

provided prior to trial.

58.  The damages suffered by the Plaintiffs as a result of the Defendants’ breach of the Dec.
22, 2022 APS include, but are not necessarily limited to:
a. lost income from the Property;
b. the loss of the development opportunity described in paragraph 53 above;
¢. the difference between the market value of the Property on the March 31, 2023 Closing
Date and the Amended Purchase Price;
d. financing costs;

e. professional and consuliing costs; and

17
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f. other costs associated with the negotiation of the Original APS, the April 11, 2022
APS, and the Dec. 22, 2022 APS, due diligence, and steps toward closing the

Purchase Transaction.

59. Further, and in any event, Giampuzzi has suffered damages, being the unpaid balance of
the Loaned Amounts, as a result of the Defendants’ breaches of the Loan Agreements,
As of the date of this pleading, the unpaid balance of the Loaned Amounts is

$3,814,570.89. Interest continues to accrue on this amount.

Certificate of Pending Litigation
60.  The Plaintiffs further claim an interest in the Property, and state that they are entitled to
the issuance of a certificate of pending litigation for registration against the Property so

that prospective purchasers of the Property have notice of the Plaintiffs’ within claims.

61.  The Plaintiffs propose that this action be tried at Milton.

Date of issue: HORLICK LEVITT DI LELLA LLP
Barristers and Solicitors
100 Sheppard Avenue East
Suite 204
Toronto, Ontario
M2N 6N5

Douglas H. Levitt (43652J)

Timothy M. Duggan (57864D)

Spencer F. Toole (61323W)

Tel:  (416) 512-7440

Email: dievit@hldlawyers.com
tduggan@hidlawyers.com
stoole@hldlawyers.com

Lawyers for the Plaintiffs

18
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Court File No. CV-20-00649443-0000
Bankruptcy Estate No: 31-2403066

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

A. FARBER & PARTNERS INC., as Trustee in Bankruptcy of the Bankruptcy
Estate of SPECIALTY CHEMICAL. INDUSTRIES INC.

Plaintiff
-and -
BONNIE ANN PALMER and A SQUARED HOLDINGS INC.
Defendants
STATEMENT OF DEFENCE
1. The Defendants admit the allegations contained in paragraph 4 of the Statement
of Claim ({the “Claim").
2, The Defendants have no knowledge in respect of the allegations contained in
paragraph 3 of the Claim.
3. Unless expressly admitted hereinafter, the Defendants deny the balance of the

allegations contained in the Claim, and specifically deny that the Plaintiff is entitled to any

of the relief claimed in paragraphs 1 and 2 of the Claim.

A. The Parties

4. Bonnie Palmer ("Bonnie”) is an individual residing in Toronto.



286

2
5. A Squared Holdings Inc. (“ASH"} is a corporation incorporated pursuant to the laws
of Ontario. A Squared Holdings Inc. was incorporated for the sole purpose of the Share

Redemption Transaction {defined below).

B. The Share Redemption Transaction

6. On or around March 21, 2017, SCIl completed a share redemption transaction with
ASH on the advice of SCil's accountant, MNP LLP, and counsel at the time, Miller
Thomson LLP (the “Share Redemption Transaction”). The transaction was intended to

assist SCIl with reducing its payable taxes.

7. Bonnie pleads and relies upon the principle of non est factum in relation to the

Share Redemption Transaction as:

(a) Bonnie was not provided with an opportunity or encouraged to obtain
independent legat advice with respect to the Share Redemption Transaction

or the documents she was signing;

(b)  Bonnie did not understand the terms and conseguences of the Share

Redemption Transaction or the documents she was signing;

(c) Bonnie's business experience was limited to operating her own salon; and

(d)  Bonnie's first language is Serbian and not English.

8. ASH pleads that it was incorporated solely to carry out the Share Redemption

Transaction. As stated, this transaction was intended to solely benefit SCll and was
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completed on the advice and instructions of SCH's accountant and legal counsel! at the
time. Notwithstanding any alleged “paper” gain, ASH did not obtain any material benefit

from the Share Redemption Transaction.

C. The Share Redemption Transaction did not have the effect of removing any

actual value from SCII.

9. Notwithstanding any alleged “paper” loss reflected on the balance sheet of SCII,
SCll has not suffered any actual loss in relation to the Share Redemption Transaction.
The unsecured claim by SCI| against Alan Paimer (“Alan”) of $855,812 was and is of zero
value. Alan was declared personally bankrupt in January 2019, without any assets

available in his estate for distribution to unsecured creditors.

10.  The indebtedness of SCII to ASH has not been repaid and there are no assets

available for disfribution to unsecured creditors in the bankruptcy of SCH.

D. The Share Redemption Transaction Did Not Occur Within One Year of

Bankruptcy

11. Contrary to paragraphs 43-44 of the Statement of Claim, the Share Redemption
Transaction did not occur in November or December 2017, and the Defendants put the

Plaintiff to the strict proof thereof.
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E. Bonnie Loaned Money to SCIi

12, Onoraround September 1, 2013, Bonnie loaned SCIl $222,702 (the "222 Loan”).
This loan was supported by a promissory note and secured by a general security

agreement.

13.  Contrary to paragraphs 58 of the Claim, Bonnie denies that she never advanced

the 222 Loan funds to SCII.

14. On or around August 29, 2014, Bonnie loaned SCII $700,000 (the “700 Loan”).
This loan was also supported by a promissory note and secured by a general security
agreement. The 700 Loan funds were deposited in accordance with SCII's instructions.
Bonnie understood that some of the 700 Loan funds would be used to repay a loan from

Selwyn Chatz to SCIl and the balance would be deposited into SCil's bank account.

15.  Accordingly, Bonnie denies that she never advanced funds for the 700 Loan and

puts the Plaintiff to the strict proof thereof.

16.  Between 2014 and 2018, Bonnie made additional loans to SCII (collectively with

the 222 Loan and the 700 Loan, the “Loans”).

17. By letter dated August 30, 2019, counsel for the Plaintiff stated, among other things

that:

(@)  The 222 Loan funds were received by SCIl in two transactions, but that they

appear in SCllI's 2014 year end adjustment entries; and
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(b) It was demanding repayment by Bonnie of the amount of $895.829.03
owing to SCII on account of shareholder advances or other loans by SCII

to Bonnie.

18.  Bonnie does not know why the funds from the 222 Loan appear in SCllI's 2014
year end adjustment entries and in any event, pleads that it should not have any bearing

on the fact that the 222 Loan was advanced.

19, Further, Bonnie does not understand why the Plaintiffs are now claiming
$1,363,802 in “improper loan payments’ when it had previously only claimed
$895,829.03. No satisfactory explanation has been provided to Bonnie to justify the

increase.

20.  In any event, Bonnie pleads that the Bonnie Loan Payments (as defined in the
Claim) between 2014 and 2017 were legitimate payments by SCIl on the principal and

interest of the Loans made in the ordinary course of business.

21.  Bonnie pleads that between 2014 and 2017, SCIl began repaying the principal and
interest of the Loans (the "Loan Repayments”). Accordingly, the Bonnie Loan
Repayments (as defined in the Claim)} were proper loan repayments made in the ordinary

course of business.
F. No Postponement

22.  Contrary to paragraphs 67-69, the Loan Repayments after February 8, 2016 were

not in violation of any postponement. Bonnie did not agree to postpone her entitiement to
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be repaid on the Loan and any applicable interest and puts the Plaintiff to the strict proof

thereof.
G. No Other Improper Payments

23.  Contrary to paragraphs 70-71 of the Claim, the payments referred to at Schedule
‘B" and "C" of the Claim were not improper and the Defendants put the Plaintiff to the
strict proof thereof (the “Other Payments”). For example, SCII provided a vehicle to
Bonnie as she needed a car to attend to her duties for SCI| (as described below). As
another example, the transaction labelled “Clear old LOC" at Schedule “B” of the Claim
was a payment by SCII towards one of its lines of credit (the “Line of Credit”). At the
time, the Line of Credit was secured against a condominium belonging to Bonnie. Since
Bonnie was selling the condominium, SCII paid off the balance of the Line of Credit so

the creditor no longer had a security interest in the property.
H. The Bonnie Consulting Fees are Justified

24.  Between 2015 and 2018, SCIl paid a total of $227,436.43 to Bonnie for her
consulting services ({the “Bonnie Consulting Fees"). Contrary to paragraphs 72 and 76

of the Claim, these fees were justified. During that period, Bonnie:

(@) Assisted SCIl with obtaining its woman's minority owned business
certification, which allowed SClI to acquire business from AutoLiv Inc.,

SCll's largest client (“AutoLiv");
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(b} Performed administrative tasks for SCII, including issuing cheques,
couriering documents, tracking shipments and contacting warehouses and

freight companies; and,

(c) Travelled to AutoLiv's office, and the office of SCH's suppliers at their

request.

25.  Contrary to paragraph 74 of the Statement of Claim, Bonnie issued invoices to

SCli for the Bonnie Consulting Fees,

26.  In the alternative, some of the Bonnie Consulting Fees were bonuses, expense
repayments, dividends (when Bonnie was a shareholder of SCH) or other forms of

payments related to the work she was performing for SCII.

27.  In the further aiternative, some of the Bonnie Consulting Fees were actually

payments by SCI for the Loans and mischaracterized as “consulting fees” by SCII.
1. The ETE Consuiting Fees are Justified

28.  Contrary to paragraphs 73 and 76 of the Statement of Claim, the payments from
SCil to ETE Salon totalling $22,600 are justified (together with the Loan Repayments,
Other Payments, and Bonnie Consulting Fees, the “Payments”). At the time, SCII sought
ETE Salon’s advice on the possible creation and distribution of its own beauty products

line.
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This is Exhibit “Y” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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AMENDMENT AND EXTENSION TO AGREEMENT
OF PURCHASE AND SALE

WHEREAS:

A. Village Developments Inc. (“Village”) is the owner of the property known municipally as
194 Bronte Road South, Milton, Ontario (the “194 Property™);

B. Biolnsight Inc. (*Biolnsight”) is the owner of the property known municipally as 180-184
Bronte Road South, Miiton, Ontario (the “180 Property™), which is adjacent to the 194
Property;

C. Omella Group Inc. (“Omelia”), a company associated with Biolnsight, on behalf of a
company to be incorporated, and Village entered into an Agreement of Purchase and
Sale in January, 2020 for the purchase and sale of the 194 Property with a closing
date in March, 2020 (the "First Agreement");

D. As part of the First Agreement, Omella did provide to Village a deposit in the amount
of one million dollars ($1,000,000.00) (“the Deposit") to be held in trust pending
completion or other termination of the First Agreement;

E. Atthe request of Village, Omella agreed to release the Deposit to Village as a short-term
loan bearing interest at the rate of ten per cent ( 10%) per annum, the repayment of
which was guaranteed by Paul Debattista, the principal of Village;

F. Due to the inability of Village to complete the First Agreement in March of 2020, Village
and Ornella have agreed on a regular basis to extend the completion date of the First
Agreement such that same remains a firm and binding agreement;

G. Since March 2020, Peter Giampuzzi, a principal of Ornella has, at the request of Paul
Debattista, provided further loans to Village in the amount of approximately two
million eight hundred and fifteen thousand dollars ($2,815,000) bearing interest at the
rate- -of ten per cent (10%) to Paul Debattista;

NOW THEREFORE IN CONSIDERATION of the mutual covenants and
agrecments contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is acknowledged by each of the parties hereto, the parties agree as
follows:
8o
1. Village hereby agrees to purchase and Biolnsight agrees to sell the 184 Property for a
purchase price of Seventeen Million, Five Hundred Thousand Dollars ($17;506;000). ﬁ
18, S0, s>/

2. Village will provide the following non-refundable deposits (i) One Hundred Thousand
Dollars ($100,000) by way of certified funds no later than 5 pm on December 23%, 2022,
(i) Four Hundred Thousand Dollars ($400,000) no later than January 6 , 2023 and (iii)
Two Million Dollars ($2,3000,000) no later than January 27", 2023 all made payable to

Peter Giampuzzi. /x y,
/ ﬁﬁf/f' %7




10.

The completion date shall be March 31, 2023, Village shall have the option to extend
the closing times up to three times by written notice of extension together with a payment
of Fifty Thousand Dollars ($50,000) per each one month extension. Closing of the purchase
of the 184 Property shall be conditional on Village and/or Debattista repaying in full
all loans provided by Omella, Peter Giampuzzi, Biolnsight and/or their related
companies being Two Million  Eight Hundred and Fifteen  Thousand Dollars
($2,815,000.00) plus interest presently estimated at Nine Hundred, Ninety Nine Thousand,
Four Hundred and Ten and 39/100 Dollars ($999,410.39), as of January 2, 2023 (collectively
the “Village Debt”), All loan repayments shall be made payable to Peter Giampuzzi or
as to who he may further direct, and all interest repayments shall be made payable
to the Ornella or as to whom it may further direct and be deemed a consulting fee.

Biolnsight assigns, transfers and sets over to Village collectively, all construction
contracts, planning approvals, permits and licenses, development agreements and
contracts, project plans and specifications and certificates, engineers and land surveys
contracts in favour of Village Developments Inc. and other instruments or agreements
relating to the Project ("Assignments").

Biolnsight represents and warrants that it is the sole legal and beneficial owner of the
Assignments and has the full right to assign same and that there are no previous or other
assignment thereof and that the Assignments have been fully paid to all consultants and
other persons and entities who have prepared same and will be valid and enforceable in
accordance with their terms. BioInsight shall obtain sand deliver all necessary consents
to transfer the Assignments to Village. The Parties agree that this representation and
warranty shall survive and not merge on completion of this transaction but apply only
to the state of the Assignments existing as at completion of this transaction.

Biolnsight shall provide to Village Developments Inc. acopy of all of the Assignments
forthwith upon acceptance of this Amendment and Extension Agreement.

Biolnsight agrees to co-operate with Village, with any pending application and/or plans
currently before the local municipality and Biolnsight agrees to execute any requisite
documents for the application of any plan free of charge, provided that Village pay all
costs for the application.

Biolnsight covenants to observe and perform in all material respects the obligations
imposed by the Assignments, not to do, or permit to be done, anything to impair, and
not to omit to do anything that would impair, the enforceability of the Assignments, and
not to delay, amend or default under any provisions of any of the Assignments.

Biolnsight represents and warrants that (i) all tenants of the 180 Property have been notified
of the future development of the 180 Property and (ii) shall provide Village with proof of
proper service thereof.

Village agrees to assume the existing fenancies.

fﬂ
Iﬁﬂﬂk
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11.

12.

13.

14.

15.

16.
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Upon acceptance of this Offer, Biolnsight. agrees to provide Village Developments Inc.
with copies of all leases on the 180 Property.

Upon completion of the 180 Property acquisition, Biolnsight. shall provide Village with a
notice to all tenants advising them of the new owner and requiring all future rents to be

paid as Village directs.

Biolnsight represents and warrants to the best of Biolnsight's knowledge and belief that,
during the period of Biolnsight ownership, (i) the 180 Property has been rented in
accordance with Landlord and Tenant legislation and that any rent increase has been effected
in accordance with relevant rent review legislation; and (it) Biolnsight has not received any
notice of non-compliance with any relevant legislation. The Parties agree that this
representation and warranty shall survive and not merge on completion of this transaction
but apply only to those circumstances existing at completion of this transaction.

Unless otherwise agreed between Biolnsight and Village, Biolnsight shall not negotiate
any leases after this Agreement becomes unconditional.

All terms and conditions in the First Agreement set out as Schedule "A”" shall form part
of this Second Agreement except where there are inconsistencies, in which case, the terms
of this Second Agreement shall prevail.

In the event Village fails to pay the non-refundable deposits contemplated in section 2 above or
is otherwise unable or unwilling to complete this Agreement, this Agreement shall be at an end
agree to that the be bound by the First Agreement with amendments as follows:

a) Omnella, on behalf of a company to be incorporated will purchase from Village with a
closing date of March 31, 2023 (or up to 10 days thereafter), the 194 Property with a
purchase price of Two Million Six Hundred Thousand Dollars ($2,600,000.00),

b) The Purchase Price shall be satisfied by way of credit to Village and/or Debattista of
the outstanding Village Debt.

¢) Village will be credited with any deposit monies delivered pursuant to section2 above.

d) After the Purchase Price is satisfied by way of credit, a new loan for any remaining part
of the Vlilage Debt will be entered into by Debamsta on the date of completnon whtch— /ﬁ

as%&éﬁpplebr-hne‘md whlch loan shall bear interest at the rate of 10% per annum.

i ‘W}l ’
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e} In the event title to the property is subject to any mortgages or other encumbrances
which have not been discharged on the date of completion, Omella shall have the
option of assuming same and adding the amount of such mortgages or other
encumbrances to the new loan referred to in paragraph 16(c) above,

17. This Amendment And Extension To Agreement Of Purchase And Sale replaces and supersedes
any and all other agreements between the parties hereto and any of them.

SIGNED, SEALED AND DELIVERED this 20" day of December, 2022.

Buyer:

BIOINSIGHT INC.

Per:
Peter Giampuzzi

ORNELLA GROUP INC.

Per:
Peter Giampuzzi

VILLAGE DEVELOPMENTS

INC.
Per: [/ %

Paul Debattista
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¢) In the event title to the property is Sllbjeutto any mortgagcs or other encumbrams
which have not been discharged on the date of completion, Ormella shafl have the -

- option of assuming same end adding the amount of such morigages or oftier
_'encmnbmnces to the new loan. referred toin pamgmph 16(c) above.

'I‘hisAmmdmmﬂ.AndExtensim To AmmentthmhamAndSalempimmdmpuwdw
';anyamda\laﬂmagrementsbetmnthepamenhemomdanynfm
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Schedule A
Provisions of First Agreement Applicable to any purchase and sale of land contemplated in this
Agreement
7. HST; it the sate of the property {Real Properly as described above) is subject to Harmonized Soles Tax (H5T}, then such fax shall be
In QOAHON 10 i mreaerisevenescass perbirsiennas the Purchase Price. if the sale of the property is not subject to HST, Seller agrees to cerlify on or

before (included infin addition 1o} closing, that the sale of the property is not subject fo HST. Any HST on chattek, If applicable. is not included in the
Purchase Price.

8. TITLE SEARCH: Buyer shalt be allowed unti 6:00 p.m. on the... day of... 10 days before closing (revised from original)
[Requisition Date) $o examine the tifle to the property at Buyer's own expense and untit the earlier of; (i) thily days from the later of the
Requisition Date or the date on which the conditions In 1his Agreement are fulfiled or otherwise waived or; {ii] five days prior fo completion, 1o
satisty Buyer that there are no oulslanding work orders or deficiency notices affecting the propery, and thot s present use
[erssarssessressreteset e sses st as s s sabsan b s s travararerinas } may be iawfully continued and that the principa building may be insured against risk of fire.
seller hereby consents to fhe municipality or other governmental agenciles releasing to Buyer detalls of all outstanding work orders and
deficiency nolices affecting the property, and Seller agrees to execute ond dsliver such further authorizations in this regard as Buyer may

reasonably require,

9. FUTURE USE: Seller and Buyer agree that there is no representation or waranty of any kind that the fulure infended use of the praperty by Buyer
is or wiil be lawful except as may be specifically provided for in this Agreement.

10, TITLE: Provided that the fitle 1o the property s good and free from all registered restrictions, charges, liens, and encumbrances except as
otherwise specifically provided in this Agreement and save and except for {a] any registered restiictions or covenants that run with the lond
providing that such are complied with; {b) any registered municipal agreementds and registered agreements with publicly regulated ulilities
providing such have been complied with, of securnity has been posted 1o ensure compliance and compietion, os evidenced by a leter from the
relevant municipality or reguiated uthity; (¢} any minor easements for the supply of domestic ulility or telephone services 10 the property or
adjacent properties; and (dj any sasements tor drainage, storm of sanitary sewers, public utllity fines, telephone fines, cable television lines or
other services which do not materially affect the use of the property. If within the specified fimes referred to in paragraph 8 any valid objection
to title or o any outstanding work order or deficiency notice, or fo the fact the said present use may not lawfully be continued, or that the
principa! building may not be insured against risk of fire is made In witing 1o Selter and which Seller is unable or unwiling to remove, remedy or
satisfy or obiain insurance save and except against risk of fire (Title Insurance) In favour of the Buyer and any morlgagee, (with alt reloled costs
af the expense of the Sefler], and which Buyer will not waive this Agreement noiwithstanding any intermediate acts or negotiations in respect of
such objections, shatt be af an end and ¢l monies paid shal be refumed without interest or deduction ond Sefler, Listing Brokerage and Co-
operating Brokerage shall not be fabie for any cosls or damages. Save as to any vakid objection so made by such day and excepi for any
objection going to the root of the tifle, Buyer shall be conclusively deemed lo have accepiled Seller's fille 1o the property.

11. CLOSING ARRANGEMENTS: Where each of the Seller and Buyer retain a lawyer to compiate the Agreement of Purchase and Sale of the
property, and where the fransaction will be completed by elecironic registration pursuant 1o Port I of the Land Registration Reform Acl, R.5.0.
1990, Chapter L4 and the Electronic Registration Act, 5.0. 1971, Chapler 44, and any amendments thereto, the Sefler and Buyer acknowledge
and agree that the exchange of closing funds, non—egistrable documents and other itlems (the "Requisite Deliveries”} and the release thereof 1o
the Seller and Buyer will {a) not occur at the same time as the registration of the transfer/deed {and ony other documents infended fo be
registered in connection with the completion of this fransaction} and (b} be subject to conditions whereby the lawyer(s) receiving any of the
Requisite Deliveries will be required to hold same in frust and not release same except in accordance with the terms of a document registration
agreement between the said lawyers. The Sefler and Buyer irevocably instruct the said lawyers to be bound by the document regisiration
agreemnent which is recommended from fime to fime by the Law Society of Upper Canada. Unless otherwise agreed fo by the lawyers, such
exchange of the Requisite Deliveries will accur in the applicable Land Tifles Office or such other location agreeable to both lawyers.

12. DOCUMENTS AND DISCHARGE: Buyer shalf not call for the production of any title deed, abstract, survey or other evidence of fitle 1o the
property except such as are in the possession or cortrol of Sefler. If requested by Buyer, Seller will deliver any sketch or survey of the property
within Seller's control fo Buyer as scon as possible and prior to the Requisition Date. if a discharge of any Charge/Mortgage held by a
corporation incorporated pursuant fo the Trust And Loan Companies Act {Canada), Chartered Bank, Trust Company, Credit Union, Caisse
Populaire or insurance Company and which Is not 1o be assumed by Buyer on completion, is not available in regisirable form on completion,
Buyer agrees to accept Selier's lkawyer's personal underfoking to obtain, out of the closing funds, a discharge in registrable form and to register
same, of cause same fo be registered, on title within o reasonable perlad of fime after completion, provided that on or before complefion Selter
shall provide to Buyer a morigage statement prepared by the monigagee setfing out the baolance reguired to ebiain the discharge, and, where
a reakime eleciionic cleared funds fransfer system Is not being used, a direction executed by Seller directing payment to the morigagee of the
amount required o obtain the discharge out of the bolance due on compietion.

13, INSPECTION: Buyer acknowiedges having had the opportunity to inspect the properly and understands that upon acceptance of this ofter
there shall be a binding agreement of purchase and sale between Buyer and Selier, The Buyer acknowledges having the opportunily to include
a requirement for o properly Inspeclion repon in this Agreement and agrees that except s may be speciicolly provided for in this Agreement,
the Buyer will not be oblalning a property Inspeclion or properly Inspection repott regarding the properly.

14. INSURANCE: Al buiidings on the property and all other things being purchased shait be and remain uniil completion at the risk of Sefler.
Pending completion, Seller shall hold all insurance policies, if any, and the proceeds thereot in trust for the parlies as therr interests may appear
and in the event of subsianfial domage, Buyer may either terminate this Agreement and have all monies paid retumed without interest or
deduction or else take the proceeds of any insurance and complete the purchase. No insurance shall be fransferred on completion, if Seller is
taking back a Charge/ Mortgage, or Buyer Is assuming a Charge/Mortgage, Buyer shall supply Sefier with reasonable evidence of adeguate
insurance to protect Seller’s or other mortgagee's interest on completion.
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15. PLANNING ACT: This Agreement shail be etfective to create an interest in the property only if Seller complies witl} the subdivision control
provisions of the Planning Act by completion and Selier covenants fo procesd diligently at Seller's expense 1o obtain any necessary consent by

compiletion,

14. DOCUMENT PREPARATION: The Transfer/Deed shall, save for the Land Transfer Tax Affidavit. be prepared In registrable form of the expense of
Seller, and any Charge/Morigage o be given back by the Buyer to Seller at the expense of the Buyer. If requested by Buyer, Seller covenants
that the Transter/Deed o be delivered on completion shall contain the statements contemplated by Section 50{22) of the Planning Act,

R35.0.1990.

17. RESIDENCY: {a) Subject to (b) betow, the Selier represents and warrants that the Seller is not and on pompieﬁon will not be a non-resident
under the nonesidency provisions of the Income Tax Act which representation and warranty shall survive and not merge upon the comqleﬁon
of this fransaction and the Selier shall deliver to the Buyer a statutory declaration that Sefier Is not then a non-resident of Canada; (b} provided
that if the Seller s a nonJesident under the non-residency provisions of the Income Tax Act, the Buyer shall be credited fowards the Purchase
Price with the amount, if any, necessary for Buyer 1o pay 1o the Minister of National Revenue 1o salisfy Buyer’s flabiiity in respect of iox payable by
Selier under the non-residency provisions of the income Tax Act by reason of this sale, Buyer shall not claim such credit if Selier delivers on

compietion the prescribed certificate.

18, ADJUSTMENTS: Any rents, morigage interest, really toxes including local improvement rates and unmetered public or privgte .uﬁliiy charges
and unmetered cost of fuel, as applicable, shall be apportioned and aliowed to the day of completion, the day of completion itseif fo be

apporticned 1o Buyer,

19. PROPERTY ASSESSMENT: The Buyer and Seller hereby acknowledge that the Province of Ontario hos implemented curent value assessment
and properties may be re-assessed on an annual basis. The Buyer and Seller agree that no cloim will be made against the Buyer or Seller, or any
Brokerage, Broker or Salesperson, for any changes in praperly tax as o result of a re-assessment of the property, save and except any property
faxes that accrued piior to the completion of this fransaction.

20. TIME LIMITS: Time shall in gl respects be of the essence hereof provided that the time for doing or compileting of any matter provided for
herein may be extended or abridged by an agreement in writing signed by Seller and Buyer or by thelr respective lawyers who may be
specificolly authorized in thot regard.

21. TENDER: Any tender of documents or money hereunder may be made upon Seller or Buyer or ther respective iaowyers on the day set for
completion. Money shall be tendered with fJunds drawn on a lawyer's trust account in the form of a bank draft, certified cheque or wire fronsfer
using the Large Value Transfer System.

22. FAMILY LAW ACT: Selfler warrants that spousal consent is not necessary fo this fransaction under the provisions of the Family Law Act,
R.5.0.1990 uniess the spouse of the Sefler has executed the consent hereinafier provided.

23. UFAL: Seller represents and warants to Buyer that during the time Seller has owned the properly, Seller has not caused any building on the
propenty to be insulated with insulalion contalning urecformaldehyde, and that 1o the best of Sefler's knowledge no building on the property
Contains or has ever contained insulation That contains ureatormaldehyde. This warranty shall survive and not merge on the complefion of this
transaction, and if the buiiding is part of a multiple unit building, this waranty shall only apply to that part of the buiiding which is the subject of
this fransaction.

24. LEGAL ACCOUNTING AND ENVIRONMENTAL ADVICE: The parlies acknowledge that any information provided by the brokerage i not
legal, tax or environmental advice.

25. CONSUMER REPORTS: The Buyer Is hereby nofifled that o consumer report containing credit ond/or personal information
may be refered to in connection with this fransaclion.

24, AGREEMENT IN WRIING: if there Is confiict or discrepancy between any provision added to this Agreement {including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision o the extent
of such confiict or discrepancy. This Agreement including any Schedule allached hereto, shalt constitute the enfire Agreement between Buyer
and Seller. There is no representation, wananty, collateral agreement or condition, which affects this Agreement other than as expressed herein,
For the purposes of this Agreement, Seller means vendor and Buyer means purchaser, This Agreement shall be read with ali changes of gender or
number required by the context.

27. TIME AND DATE: Any reference to a time and date in this Agreement shall mean the time and date where the property s located.

(&



This is Exhibit “Z” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Court Case Search {gov.on.ca}
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1978667 ONTARIO INC. v. VILL

VILLAGE DEVELOPMENTS INC. N/A CV22000015730000 Milton INC. et al

Rep Name;
Amount:
Most Recent Order Type:

Next Event:

UNREPRESENTED

$760,396.48 Case Opened Date:
Jjudgment default (against all defendants) Most Recent Order
nfA Next Event Date:
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1978667 ONTARIO INC. v. VILL

VILLAGE DEVELOPMENTS INC. N/A  CV22000015750000 Milton INC. et al

Rep Name:
Amount:
Most Recent Order Type:

Next Event:

UNREPRESENTED

$760,356.48 Case Opened Date:
Judgment default {(against all defendants) Most Recent Order
N/A Next Event Date:




This is Exhibit “AA” referred to in the Affidavit of GARY
GRUNEIR sworn by GARY GRUNEIR of the City of Markham,
before me at the City of Toronto, in the Province of Ontario, on May
31,2023 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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RAEGSCOM CapHel T, 418.485.2
1670 Bayviow Avanue. Sulte 400 F 416.402.4043
Yoronto, Oniano MAG 3C2 www.rascomeaplakeom

March 5, 2020

Mr. Paul De Battista
Tony Raposo
Village Develapments Inc.

7686 Appleby Line
Milton, Ontario

L9E ONt
Dear; Sir:

Re: 47 Bronte Street Sauth, Milton, Ontario

This lelter will serve as our commitment to amange first marigage financing on the above
captioned propesty.

Loan Amount: FOUR HUNDRED THOUSAND DOLLARS ($400.000)

interest Rate: 11% percent per annum, calculated and paygsbie interest only monthly.
Term: 1 year.
Y ot
Privileges: The mortgage will be closed for #wee months and apen thereafter upon ﬁ X
recaipt of 30 days writlen notice and payment of one month's interest
bonus.
Amortization: Interest only.
Security: 1. A first morigage on the fands known as 17 Bronte Road South,
Milton, Ontarlo.

2. A first generat security agreement in a form salisfactory to the
lender’s solicitor.

3. The personal guarantee of Paul DB,Battista
4, The-persenairguarantegof- Tony Rapoesor /‘ﬁ
5. The Corporate guarantee of Village Developments Inc.

8. Such other reasonable documentation as the lender’s solicitor may
consider advisable.

Advance of Funds: The advance of funds will be made when the lander’s solicitor can provid
thelr certificate(s) of titie and when afl other conditlons precedent to such advance as st.atec'l3 harelz
are satisfied. Advance of funds will be subject to the following conditions.

/ 77

FOCO: Brokerage Liconce: 10222 § Adminrsirgior Licencar 11253 1| C&X Monigage Servican Inc. /A Roscomn Capstal
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Conditions:

1. Salisfactory review of an appraisal report by Accredited Appralsers
Inc. indicating an as is value of $850,000. it is a further condition for the
making of this loan that the appraiser provide the lander with a Letter
authorizing the ilender that they may rely on the appraisal for lending
PUrPOSEs,

2. Satisfactory evidence that the properly is zoned to permit the
proposed use and there are no outstanding work orders or notices of
violations from any governmental depariments. The mortgagor will provide
ail appropnate consents to obtain such information.

3. All jocal improvement charges, really taxes and other charges
afiecting the properties shall have been paid to the date of the advance of
funds, The charge shall include a provision for the coltection of property
taxes by the lender, at the lender's option. Payment of taxes by the lender
can be waived or asked for at any time during the ferm of the martgage.
The lender acknowledges that the outstanding realty taxes affecting the
property in question will be satisfied out of the advance of funds hereunder.

4, All reasonable engineering, inspections, title, survey and legal
customary expenses of the lendar are for the account of and shall be paid

by the borrower.

5. Satisfactory physical sita inspection.

6. Title and all security must be satisfactory to the lender's solicitor.
7. Title insurance in a form satisfactory lo the lender's solicitor.

8. The lender shall be provided with original or certified copies of

insurance policies, The coverage, terms and insurance company must ba
satisfactory to the lender,

9. The borrower and guarantors shall provide financial and
supporting information as the lender may require, including the following:
Unaudited Financial Statements; and Net Worth Statements.

10, In the event of the borrower selling, transferring or conveying title
to the lands, or if there is a change in the beneficial ownership, the
mortgage will becormne due and payable, save and except the transfer from
the current owner to a corporation of which the corporation shall have as its
officer, director and majority shareholder, the borrower’s shareholders with
satisfactory evidence to the mortgagee. It is understood and agreed that
such a transfer shall no! relieve the borrower from its obligations.

11, {n the evant that any payment is returned to the lenders for any
cause whalsoever, including there being insufficient funds in the borrower's
account to cover same, the lender will be entitled to reimbursement for afl
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bank charges related to the dishonoured cheque in addition, the lender or
administrator's time for collaction will be charged at a rate of $300 per hour
and all time will be docketed and charged to the borrower's account. These
charges will apply 1o all administration costs related 1o any defauit under the
morigage including but not fimited to collection costs related to [ate
payments, insurance cancelfalion and-work orders affecting: the-property.

12, Any payment (other than payment of the regular payments of
intarest) that is made after 1:00 p.m. on any date or 11:00 a.m. on a Friday
or the business day preceding a statutory holiday, shall be deemed for the
purpose of calculation of interest, lo have been made and received on the
next bank business day. For greater certainty, if funds are received (or
deemed received) on a Friday afer 11:00 a.m. or the day preceding a
statutory hollday, Interest will-be payable to ther next-bank business day:

13. If at any time before or after the advance, there is or has been any
material discrepancy or inaccuracy in any written information, statements
or representations therefore made or furnished by or on behall of the
borrower, then the lender shall be entitied forthwith to cancel the lender's
obligations hereunder or declare any monles therefore advanced with
interest to be forthwith due and payable and retain all fees provided by the

borrower.

14. in the event of default, Rescom Capital will be appointed as the
lender's manager and will be enlitled to a fee of $300 per hour for its
searvices and such fee will be charged to the borrower's account.

16. The borrower and guarantor will complete an application on the
lenders standard form and will provide photo identification.

17. If the borrower is a corporation, a list of every legal or beneficial
owner of, or perscn who exercises direct or indiract control or direction over
more than 25% of the voting rights attached to the outstanding voting
securities of the corporation must be provided,

18. These questions must be asked and answered to comply with
the new regulations of the Financiai Services Commission of Ontario
(FSCO), that went into affect on July 1,2018.

Has the borrower or any of the principals of the developer (directors,
officers, owners, pariners or majority sharehoclders) been involved In any of

the following:

{a) Been convicled, found guilty of or currently charged with any criminal or

reguiatory gfiéyce under any law of any province, territory, state or country
Yes! (No/?

(b) Cumently the subject of any civil proceedings or any unsatisfied
judgements imposed by a civil court in Canada or elsewhere, against the
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developer, against the principals personally, or against a business in which
they have an Interest in at least ten pergept~Qf the equily shares or
ownership shares of the business? Yes/ @

(c) Within the five years before the date of this form, has the borrower, made

a proposal under any {egletation relating to bamkruptey ar insolvency or
been subject to or instiluted any proceedings, arrangement, or compromise

with creditors or had a recelver, recejves-manager or trustee appointed to
hold {he assels of that person. Yes!

(d) Been the subject of a regulatory investigation or pra. or has

otherwise been subject o regulatory sanctions Yes/

1o. This commitment is open for acceptance untif 5:00 PM on March

08, 2020
20, The first advance must be drawn down and qualified for by March ’%

10, 2020 or the commitment will be terminated.

inspection Fee: $750

Special Conditions: The borrower acknowledges that as settlement for unpaid brokerage pe3
related to an aborted mortgage fransaction for 145 & 151 Nipissing Road, Miiton, Ontario, $68:96¢
will be deducted from the advance of funds, to be combined with deposit monies heid in trus
related to the Nipissing transaction as settlement in full for unpald brokerage and lenders fees. if/ﬁ’

Both parties will be requlred to sign a mutual release.

An amount egual to six months interest will be deducted form the advance
of funds to be applied as pra-paid interest. The borrower acknowledges that that this will be paid /
to ifie inveslors as a lump-sum payment. [fthe loan is repaid priog to six months, the borrower will-

be given credit for the unused portion. (£ % 7, 2@ > ¢ .

This commitment Is Isstted on the understanding that your acceptance will be accompanied by a
cheque payable to Rescom Capital for $5,000 which shall be deemed eamed as a standby fee /
upen acceplance hereof and which will be credited toward the commission payable when the
proceeds of the loan are advanced. The fee shall be forfeited if the loan is not proceeded with,
dueto any cause whatsoever other than the lender’s default. Notwithstanding such retention, you

shall remaih liable for all fees and costs as referred (o herein.

Yours truly,
/

RESCOM CAPITAL

Peter Sant i
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The undersigned hereby acceplis the aboveterms and conditions.

Dated this %3 day of _/7 Azt~ 2020,

e

Paul DfBattisia -

ALz

‘Village Developments inc,

Lodr AnowaT ﬁ/ Lo, =
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ResCOM nescomcantat | EAGAES

Toronto, Onlario  M4G 3C2 www reacomeaplial.com
March 6, 2020 AMENGMENT TO COMMITMENT
DATED MARCH 5, 2020
Mr. Paul De Battista
Tony Raposo
Village Davelopments Inc.
7665 Appleby Line

Mifton, Ontario L9E ON1

Dear: Sir:

Re: 17 Bronte Street South, Miiton, Ontario

DELETE:

Spacial Conditions: The borrower acknowledges that as setilement for unpaid brokerage fees
related to an aborted mortgage transaction for 145 & 151 Nipissing Road, Mifton, Ontario, $25,000
will be deducted from the advance of funds, to be combined with deposit monies held in trust
related to the Nipissing transaction as settlement in fult for unpaid brokerage and lenders fees.

Both parlies will be required to sign a mutual release.

INSERT:

Special Conditions: The borrower acknowledges that as settlement for unpaid brokerage fees
related fo an aborted morigage transaction for 145 & 151 Nipissing Road, Milton, Ontaria, an
amount of $25.000 will be deducted from the advance of funds. There will be an autstanding

batance of an additional $35,000 owing.

Yours truly.
Rescom Capital-™"

Peter Santos

The undersigned heraeby accepts the above terms and conditions.
Dated this /2 _day of AzR82=r47~ | 2020,

R

Paul Di Battista

7=
L

Village Developments Inc.

FSCO: Quoherage Licancr: 10822 § Adminisuoros Uicance: 11253 | CAK Morlgage Barvices ne O/A Nescom Canitgd
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RESCGGH Capliat T. 464052630

1670 Bayvtaw Avanus, Sude 100 F. 416.482.4042
Toronlo, Datarie M40 IC2 wivwe rascomeapliol.com

March 05, 2020

Mr. Paul De Batlista

Tony Raposo

Village Develapments inc.
7686 Appleby Line

Miiton, Ontano

L9E ON1

Dear: Sin

Re: 17 Bronte Street South, Milton, Ontario

Further to our [etter of proposal dated March 05, 2020, this letter forms part of the condilions
thereof. Your costs in obtaining the loan shall be $12,000. Legal costs, inspestion-fees and /b
disbursements are additional and such fees will be deducled from the first advance of funds. If

the loan is not proceeded with, due to any cause whatsoever other than the lender’s default, you

shall remain liable for all fees and costs as referred to herein.

Any fees eamed as a result of acceptance of this Commitment Leler, together with any expenses
or costs Incumed by Rescom Capital, including but not fimited to, appraisal, re-appraisal,
inspections, re-inspections, title searches, plan review, soil tests, survey, environmental
assessments and legat ¢osts on a solicitor and its client basis, are deemed {o be a charge on the
Subjecl Property referred 1o herein and Rescom Capital may file and maintain a caveat on the
litte to the Subject Property to protect that charge and the Borrower(s) and Guarantor(s) do hereby
mortgage lo Rescom Capilal the amount necessary to pay all fees and expenses as detailed
herein as a charge against the Subject Property,

Yours truly,
Resco ital

Peter Santos

The undersigned hereby accepts the abpve terms and conditions.
Dated this dayof _~Z2 AL /7, 2020.

Village Developments Inc.

FSCO: Brokerage Licence: 10822 | Adminlstraior Licenca: 11250 | CAK Martgage Servitea tnc. O/A Reccom Cagllz)
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This is Exhibit “BB” referred to in the Affidavit of GARY
GRUNEIR sworn by GARY GRUNEIR of the City of Markham,
before me at the City of Toronto, in the Province of Ontario, on May
31,2023 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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LRC # 20 Charge/Mortgage
The applicant{s) hereby appiies to the Land Registrar.

Receipted as HR1689124 on 2020 03 10

yyyymmdd Page 1 of 13

at 13:36

Properties

PIN 24952 - 0167 LY
PTLT 2 BLK 1 ON PL 7 BEING PT 2 ON PL 20R-19786; S/T EASE IN GROSS OVER PT

Description

Interest/Estate

Fee Simple

1 ON PL 20R-21184 AS IN HR1594215; TOWN OF MILTON

Address
MILTON

17 BRONTE STREET SOUTH

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

VILLAGE DEVELOPMENTS INC.
7686 Appleby Line

Miiten, Ontario

L9E R

|, Paut DeBatista, have the authorily to bind the corporation.

This document is rot authorized under Power of Attornay by this pariy.

Chargee(s) Capacity Share
Name BAMBURGH HOLDINGS LTD. an undividad
$100,000/
$400,000
interest

Address for Service

Name

Address for Service

Name

Address for Service

cfo C & K Mortgage Services Inc.
1670 Bayview Avenue, Suite 400
Toronto, Ontario

M4G 3C2

YERUSHA INVESTMENTS INC.

clo C & K Mortgage Services ing,
1670 Bayview Avenue, Suite 400
Toronto, Ontario

M4G 3C2

1008118 ONTARIO LIMITED

cio C & K Mortgage Services Inc.
1670 Bayview Avenue, Suite 400
Toronto, Ontario

M4G 3C2

an undivided
$200,000/
$400,000
interest

an undivided
$100,000/
$400,000
interest

Statements

Schedule: See Schedules

Provisions
Principal $400,000.00 Currency  CON
Caloulation Period monthly, not in advance
Balance Due Date 2021)04/01
interest Rate 11.00
Payments $3,666.67
interest Adjustment Date 2020 04 01
Payment Date first day of each and every month
First Payment Date 2020 05 0f
Last Payment Date 202104 0t
Standard Charge Terms 200033

Insurance Amount

Guaranior

Fult insurable value
Paul DeBatista
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LRO # 20 Charge/Mortgage

The appficani(s) hereby applies to the Land Registrar.

315

Receipted as HR1689124 on 20200310 at13:36

yyyy mmdd Page2 of 13

Signed By
Kimberly Anne Gabriet 1 Adelaide Sireet E., Suile 801 acting for Signed 20200306
Toronto Chargor(s)
MS5C 2v9
Tel 416-869-1234
Fax 416-B69-0547
I have the authority {o sign and register the document on behalf of the Chargor{s},
I Submitted By
GARFINKLE, BIDERMAM LEP 1 Adelaide Street E,, Suite 801 202003 10
Torento
M5bC 2v9
Tel 416-869-1234
Fax 416-869-0547
Fees/Taxes/Payment
Statutory Registration Fee $65.05
Total Paid $65.05



SCHEDULE "A" . Additional Provisions
1. Letter of Commitment

Any reference in this Charge to the Commitment Letter or Letter of Commitment (the
"Commitment Letter” or "Letter of Commitment") shall mean the Commitment Letter referable
to this transaction dated March 5, 2020 (and any amendments thereto, if applicable).

This Charge shall secure any and all amounts owing by the Chargor to the Chargee
pursuant to the Letter of Commitment.

All provisions of the Letter of Commitment are hereby incorporated into this Charge.

Any default by the Mortgagor with regard to any provision of the Letter of Commitment
shall constitute a default under this Charge.

2. Interest Rate

The mortgage shall bear interest at the rate of 11.00% per annum, compounded and
payable monthly, not in advance. Interest at the aforesaid rate on the amounts advanced from
time to time shall be payable on the first day of each and every month throughout the term of
the Charge and the principal sum (with all unpaid accrued interest) shall become due and
payable on April 2, 2021. The parties hereto acknowledge and agree that the Chargee shall not
be deemed to reinvest any monthly or other payments received by it hereunder.

In case default shall be made in payment of any sum to become due for interest at any
time appointed for payment in this Charge, compound interest shall be payable and the sum in
arrears for interest from time to time, as well after as before maturity and judgment, shall bear
interest at the rate provided for in this Charge. In the event the interest and compound interest
are not paid one month from the time of default, a rest shall be made, and compound interest
at the rate provided for in this Charge shall be payable on the aggregate amount then due, as
well after as before maturity and judgment, and so on from time to time, and all such interest
and compound interest shall be a charge upon the Charged Property.

The Chargee shall have the right to deduct from any advance, interest from the date of
advance to the interest adjustment date,

3. Prepavment Privilege

Provided that this Charge shall be closed for the period of two months and thereafter, if
the Charge is not in default, the Chargor shall have the right of prepaying the whole amount
hereby secured upon thirty day’s written notice by the Mortgagor to the Mortgagee and further
upon payment of one month’s interest on the amount so prepaid as a bonus,

4. Default

In addition to any other Default Clauses set out in this Charge, or in the Standard Charge
Terms referred to herein, the monies hereby secured, together with interest thereon as aforesaid,
shall become payable and the security hereby constituted shall become enforceable immediately
upon demand by the Chargee on the occurrence or happening of any of the following events
("Event(s) of Default™):

{a} the Chargor makes default in the payment of the principal, interest or other
monies hereby secured or any principal or interest payment and other monies
owed by it to the Chargee whether secured by this Charge or not;

(b}  the Chargor makes default in the payment of principal, interest or other monies
secured by any other Charges registered against the Charged Property whether in
priority to or subsequent to this Charge;

{c) the Chargor makes material default in the observance or performance of any
written covenant or undertaking heretofore or hereafier given by it to the
Chargee, whether contained herein or not and pertaining to the assets or the
financial condition of the Chargor and such default has not been cured within
fifteen (15) days of written notice thereof being delivered to the Chargor;

(d) if any statement, information (oral or written) or representation heretofore or
hereafter made or given by or on behalf of the Chargor to the Chargee and
pertaining to the assets or the financial condition of the Chargor, and whether
contained herein or not is false, inaccurate and/or misleading in any material
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respect;

(e) an order is made or an effective resolution passed for the winding-up, liquidation,
amalgamation or reorganization of the Chargor, or a petition is filed for the
winding up of the Chargor;

(fy the Chargor becomes insolvent or makes a general assignment for the benefit of
its creditors or otherwise acknowledges its insolvency; or the Chargor makes a
bulk sale of its assets; or a bankruptcy petition or receiving order is filed or
presented against the Chargor,

(g} any proceedings with respect to the Chargor are commenced under the
Companies' Creditors Arrangement Act;

{h) any execution, sequestration, extent or any other process of any Court becomes
enforceable against the Chargor or a distress or analogous process is levied upon
the property and assets of the Chargor or any part thereof, which in the opinion of
the Chargee is a substantial part, and remains unsatisfied for such period as would
permit such property to be sold thereunder, less two {2) business days, provided
that such process is not in good faith disputed and, in that event, if the Chargor
shall desire to contest such process it shall give security to the Chargee which, in
the absolute discretion of the Chargee, shall be deemed sufficient to pay in fill
the amount claimed in the event it shall be held to be a valid claim:

(i) the Chargor ceases or threatens to cease to carry on ils business or the Chargor
comimits or threatens to commit any act of bankruptcy or insolvency;

@) the property hereby mortgaged and charged (the “Charged Property™) or any part
thereof, other than sales of lots containing fully completed single family
dwellings to bona fide purchasers for value, with prior written approval by the
Chargee, are sold by the Chargor or if there is a change in the present effective
voting control of the Chargor or a change in the beneficial ownership of the
Chargor or the assets or any one of them;

k) the monies secured hereby, together with interest thereon shall not be repaid to
the Chargee when due;

H the Chargor makes any default with regard to any provision of the Commitment
Letter.

5. Chargee May Remedy Default

If the Chargor should fail to perform any covenant or agreement of the Chargor
hereunder, the Chargee may itself perform or cause to be performed such covenant or agreement
and all expenses incurred or payments made by the Chargee in so doing, together with interest
thereon at the rate set forth herein, shall be added to the indebtedness secured herein and shall be
paid by the Chargor and be secured by this Charge together with all other indebtedness secured
thereby, provided however that the foregoing shall not in any way be interpreted as an obligation
of the Chargee.

6. Construction Liens

Provided also that upon the registration of any construction lien against title to the
charged property which is not discharged within a period of ten (10) days from the registration
thereof, all monies hereby secured shall, at the option of the Chargee, forthwith become due and
payable.

The Chargee may at its option, withhold from any advances for which the Chargor may
have qualified, such holdbacks as the Chargee in its sole discretion, considers advisable to
protect its position under the provisions of the Construction Act, R.S.0. 1990, ¢. C30 so0 as to
secure its priority over any construction liens, until the Chargee is fully satisfied that all
construction lien periods have expired and that there are no preserved or perfected liens
outstanding. Nothing in this clause shall be construed to make the Chargee an “owner" or
"payer" as defined under the Construction Act, R.S.0. 1990, ¢. C30, nor shall there be, or be
deemed to be, any obligation by the Chargee to retain any holdback which may be required by
the said legislation. Any holdback which may be required to be made by the owner or payer
shall remain solely the Chargor's obligation. The Chargor hereby covenants and agrees to
comply in all respects with the provisions of the Construction Act, R.S.Q. 1999, ¢. C30.

7. Construction Loan

Provided that the Chargor and Chargee agree that if this is a construction loan, the
following conditions shall apply:

317



(a)

(b}

{c)

(d)

(e}

)

23

the Chargor further covenants that all installation of services and construction on
the lands hereby secured shall be carvied out by reputable contractors with
sufficient experience in a project of this nature and size, which contractors must
be approved by the Chargee and which approval shall not be unreasonably
withheld;

that the installation of services and the construction of dwellings on the said
lands, once having been commenced, shall be continved in a good and
workmanlike manner, with all due diligence and in substantial accordance with
the plans and specifications delivered to the Chargee and to the satisfaction of the
Municipality and all governmental and regulatory authorities having jurisdiction;

provided that should the servicing and construction on the said lands cease for
any reason whatsoever (strike, material shortages, weather and conditions or
circumstances beyond the control of the Chargor excepted), for a period of fifteen
(13) consecutive days unless explained to the satisfaction of the Chargee acting
reasonably (Saturdays, Sundays and Statutory holidays excepted), then the
monies hereby secured, at the option of the Chargee shall immediately become
due and payable. In the event that construction does cease, then the Chargee shall
have the right, at its sole option, to assume complete control of the servicing and
construction of the project on the said lands in such manner and on such terms as
it deems advisable. The cost of completion of servicing and construction of the
project by the Chargee and all expenses incidental thereto shall be added to the
principal amount of the Charge, together with a management fee of fifteen
percent (15%) of the costs of the construction completed by the Chargee. All
costs and expenses, as well as the said management fee shall bear interest at the
rate as herein provided for and shall form part of the principal secured hereunder
and the Chargee shall have the same rights and remedies with respect to
collection of same as it would have with respect to collection of principal and
interest hereunder or at law:

at the option of the Chargee, at all times there shall be a holdback of ten percent
(10%) with respect to work already compieted;

all advances which are made from time to time hereunder shall be based on
Certificate of the Chargee's agents prepared at the expense of the Chargor, which
Certificates shall without limitation certify the value of the work completed and
the estimated costs of any uncompleted work and such Certificates shall further
certify that such completed construction andor servicing to the date of such
Certificate shall be in accordance with the approved plans and specifications for
the said construction and further, in a good and workmanlike manner and in
accordance with the permits issued for such servicing and construction and in
accordance with all municipal and other governmental requirements of any
authority having jurisdiction pertaining to such servicing and construction and
there shall be no outstanding work orders or other requirements pertaining to
servicing and construction on the said lands. Such Certificates with respect to
any values shall not include materials on the site which are not incorporated into
the buildings or the services;

At all times there shall be sufficient funds unadvanced under this Charge to
complete the construction as well as a holdback of ten (10%) with respect to
work already completed.

Environmental

(a)

“Hazardous Substances” includes:

(i) any substances that, if added to any water or emitted into the air would
create or contribute to the creation of a condition of such water or air
that is detrimental to its use by or to the health, safety or welfare of
persons or animals or cause damage to plant life or Charged property;

(i)  any radioactive materials or explosives;

(iii)  any substances declared from time to time to be hazardous, dangerous
or toxic under any applicable federal, provincial or municipal law, by-
law, regulation or other enactment, including without limitation,
asbestos; and

(iv)  any other substances which is or may become hazardous, toxic or
dangerous to persons or Charged property.
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The Chargor hereby represents, warrants, covenants and agrees to and with the
Chargee that:

(i) to the best of the knowledge of the Chargor after due and diligent
inquiry, there are no Hazardous Substances on the Charged property no
Hazardous Substances have ever been used, stored or located on the
Charged property and no part of the Charged property is or has ever
been contaminated by any Hazardous Substances;

(i) no Hazardous Substances shatl be brought onto or used on the Charged
property without the prior written consent of the Chargee;

{(iii}  any Hazardous Substances brought onto the Charged property or used
by any person on the Charged property shall be transported, used and
stored only in accordance with all applicable laws, regulations, by-laws
and other lawful requirements, prudent industrial standards and any
other requirements of the Chargee;

(iv)  no use of the Charged property will be allowed which may cause or
increase the likelihood of the escape, seepage, leakage, spiliage, release
or discharge of any Hazardous Substances on, from or under the
Charged property or permit any policy of insurance in respect to the
Charged property to be cancelled; and

{v) the Chargor shall promptly notify the Chargee as soon as it knows or
suspects that any Hazardous Substances have been brought onto the
Charged property or that there is any actual, threatened or potential
escape, seepage, leakage, spillage, release or discharge of any
Hazardous Substances on, from or under the Charged property.

The Chargor shall indemnify and save harmless the Chargee, its officers,
directors, employees, agents and shareholders against and from all foss, costs
and damages (including, without limitation, all legal fees and disbursements)
which they or any of them may suffer, incur or become liable for by reason of
or arising out of the use, generation, storage, escape, seepage, leakage,
spillage, release, disposal or presence on, from or under the Charged property
of any Hazardous Substances including, without limitation the cost of any
reports as to compliance with or breach of the provisions of this paragraph 8
which the Chargee, acting reasonably may obtain at any time and from time to
fime.

Miscellaneous

The Chargor agrees as follows:

(a

{b)

{c)
{d)

The Chargor shall keep the Charged Property and buildings, erections and
improvements thereon in good condition and repair according to the nature and
description thereof, respectively, and the Chargee may, whenever it deems
necessary, by its agent, enter upon and inspect the Charged Property and make
such repairs as it deems necessary, and the reasonable cost of such inspection
and repairs with interest at the rate aforesaid shall be added to the Charge debt
and be payable forthwith and be a charge upon the Charged Property prior to
all claims thereon subsequent to this Charge.

to pay taxes, utilities and other operating and maintenance costs and provide
evidence thereof to the Chargee;

to perform all governmental requirements and obligations as required;

to deliver to the Chargee all reasonable financial information deemed
necessary by the Chargee, when requested including, within one hundred and
twenty (120} days of the end of each fiscal year of the Chargor, furnishing to
the Chargee audited financial statements prepared at the expense of the
Chargor and, additionally, within one hundred and twenty (120) days of
the end of the fiscal year of the operation of the Charged Property by
the Chargor, furnishing to the Chargee an audited annual operating
statement prepared at the expense of the Chargor, which statement,
notwithstanding the generality of the foregoing, shall set forth the gross
rents and other revenue derived by the Chargor from the Charged
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Property, the costs and expenses of the operation and maintenance of
the Charged Property and such information and explanation in respect
of the foregoing as may be required by the Chargee and such statements
shall be required to be prepared by a duly qualified chartered
accountant and/or certified public accountant suitable to the Chargee
and the correctness of such statements shall be duly supported by the
affidavit of a director or officer of the Chargor.

(® to comply with all covenants and reporting requirements set out in the
Commitment Letter,

() to provide or comply with such other covenants and terms as the Chargee may
reasonably require.

10, Restriction on Transfer

In the event of the Chargor selling, transferring or conveying title or its rights to a
purchaser, transferee or grantee not approved by the Chargee or in the event of a change in the
legal or beneficial ownership of the Property, the Mortgagor or the Chargor, not approved in
writing by the Chargee, then, at the sole option of the Chargee, all monies secured, together with
all accrued and unpaid interest thereon and any other amounts due under this Charge shall
become due and payable.

11. Assignment of Condominium Yeting Rights

In the event that the property or any part thereof is or becomes a unit within a
Condominium Corporation, the Chargee shall have all rights to vote on all matters relating to the
said Condominium Corporation, in the place of and on behalf of the Chargor, and the Chargor
hereby assigns unto the Chargee ali such voting rights.

In the event that the property or any part thereof is or becomes a Common Element
Condominium Cerporation, the Chargee shall have all rights to vote on all matters relating to the
said Common Element Condominium Corporation in the place of and on behalf of the Chargor,
to the extent that the Chargor would have such rights, and the Chargor hereby assigns unto to the
Chargee all such voting rights.

The Chargor agrees that voting control of the Chargor shall not change during the
currency of this loan without the prior written consent of the Chargee.

12. Subsequent Financing

No financing subsequent to the Chargee's facilities shall be permitted, without the prior
written consent of the Chargee which consent shall not be unreasonably withheld.

13. NSF and Late Pavment Charge

In the event that any payment is returned to the lender for any cause whatsoever,
including there being insufficient funds in the borrower's account to cover same, the lender
will be entitled to reimbursement for all bank charges related to the dishonoured cheque in
addition, the lender or administrator’s time for cellection will be charged at a rate of $300 per
hour and all time will be docketed and charged to the borrower's account. These charges will
apply to all administration costs related to any default under the mortgage including but not
limited to collection costs related to late payments, insurance cancellation and work orders
affecting the property. All payments (other than regular monthly payments of interest) must
be received no later than 1:00 PM or they shall be deemed earned the following business day.
Payments being made on a Friday or on a business day preceding a statutory holiday must be
received no later than 11:00 AM or they shall be deemed earned the following business day.
For greater certainty, if funds are not received before the times stipulated herein, interest will
continue to accrue to the next bank business day. All payments not made by the due date wil
be subject to the lender’'s administration costs in processing same.
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14. Default

In the event default is imade in the payment of any principal money, at the time or times
provided herein, the Chargee will not be required to accept payment of the principal monies
without first receiving three {3) months notice in writing or receiving three (3) months interest
bonus in advance payment of the principal monies.

15, Manager's Fee

In the event of default herein, Rescom Capital will be appoinied as the Chargee's
Manager, at the Chargee’s discretion and will be entitled to a fee of $300.00 per hour for its
services and such fee will be charged to the Chargor's account, and added to the amount owing
under this Charge.

16. Post-dated Cheques

The Chargor shall supply a series of post-dated cheques to each of the Chargee(s) (or
as directed) on or before the advance and any renewal or extension thereof.

i7. Statement Charge

The Chargor shall pay to the Chargee the sum of $100.00 for every statement
reguested by the Chargor, or any party on behalf of the Chargor or any party interested in the
Charged Property and provided by the Chargee.

18. Commencing of Proceedings

The Chargor shall pay to the Chargee (exclusive of legal costs) the sum of $500.00 for
each and every instance the Chargee is required to institute default or enforcement
proceedings under this Charge.

19, Insurance

Without limiting the generality of any provision of this Charge, the Chargor shall
carry such liability, rental, boiler, fire and other insurance coverage in such amounts as
required by the Chargee. Written evidence of continuance of such insurance from the insurer
under such policy or policies to the effect that coverage has been extended for a minimum of
at least one year and all premiums with respect to such extended term of such coverage have
been paid for in full shall be produced to the Chargee at least thirty (30) days before
expiration of any term of such respective policy; otherwise the Chargee may provide therefor
and charge the premium paid and interest thereon at the rate provided in this Charge to the
Chargor and the same shall be payable forthwith and shall also be a charge upon the Charged
Property together with a penalty of $500.00.

Notwithstanding any other provision to the contrary, statutory or otherwise, in the
event of any moneys becoming payable pursuant to an insurance policy with respect to
buildings located on the Charged Property, the Chargee may at its option require the said
moneys to be applied by the Chargor in making good the loss or damage in respect of which
the money is received, or in the alternative, may require that any or all of the moneys so
received to applied in or towards satisfaction of any or all of the indebtedness secured
hereunder whether or not the same has become due.

Provided also that the covenant for insurance hereinbefore contained shall provide that
loss, if any, shall be payable to the said Chargee, as its interest may appear, subject to the
Chargee's standard form of mortgage clause or the standard form of mortgage clause
approved by the Insurance Bureau of Canada which shall be attached to the policy of
insurance and form part thereof.

20. Pavment of Taxes

With respect to municipal taxes, school taxes and local improvement rates (hereinafter
referred to as "Taxes") chargeable against the Charged Property, the Chargor covenants and
agrees with the Chargee that:

(a) The Chargee may deduct from any advance of the moneys secured by this
Charge an amount sufficient to pay the Taxes which have become due and
payable during any calendar year;
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The Chargee may at its sole option estitnate the amount of the Taxes
chargeable against the Charged Property payable in each year and the Chargor
shall forthwith upon demand of the Chargee pay to the Chargee one-twelfth
{1/12) of the estimated annual amount of such Taxes on the dates on which
instalments of principal and interest are payable during the term of this Charge
commencing with the 1st day of the first full month of the term of this Charge.
The Chargee may at its option apply such payments to the Taxes so long as the
Chargor is not in default under any covenant or agreement contained in this
Charge, but nothing herein contained shall obligate the Chargee to apply such
payments on account of Taxes more often than yearly. Provided, however, that
if the Chargor shall pay any sum or sums to the Chargee to apply on account of
Taxes, and if before the same shall have been so applied, there shall be default
by the Chargor in respect of any payment of principal or interest as herein
provided, the Chargee may at its option apply such sum or sums in or towards
payment of the principal and/or interest 1 default. If the Chargor desires to
take advantage of any discounts or avoid any penalties in connection with the
payment of Taxes, the Chargor may pay to the Chargee such additional
amounts as are required for that purpose.

In the event that the Taxes actually charged in one {1) calendar year, together
with any interest and penalties thereon, exceed the estimated amount, the
Chargor shall pay to the Chargee on demand the amount required to make up
the deficiency. The Chargee may at its option, pay any of the Taxes when
payable, either before or after they are due, without notice, or may make
advances therefor in excess of the. then amount of any credit held by the
Chargee for the said Taxes, Any excess amount advanced by the Chargee shall
be secured as an additional principal sum under this Charge and shall bear the
same rate of interest as aforesaid until repaid by the Chargor.

The Chargor shall transmit to the Chargee forthwith after receipt of same the
assessment notices, Tax bills and other notices affecting the imposition of
Taxes upon the Charged Property

In no event shall the Chargee be liable for any interest on any amount paid to it
as hereinbefore required and the moneys so received may be held with its own
funds pending payment or application thereof as hereinbefore provided,
provided that in the event that the Chargee does not utilize the funds received
on account of Taxes in any calendar year, such amount or amounts may be
held by the Chargee on account of any pre-estimate of Taxes required for the
next succeeding calendar year, or at the Chargee's option the.Chargee may
repay such amount to the Chargor without any interest.

The Chargor shall in all instances be responsible for the payment of any and all
penalties resulting out of any late payment of current Tax instalments or any
arrears of Taxes, and at no time shall such penalty be the responsibility of the
Chargee.

The Chargor shali deliver to the Chargee on or before December 31st in each
such calendar year, written evidence from the taxing authority having
jurisdiction with respect to the municipal realty Taxes levied and assessed
against the Charged Property, such evidence to be to the effect that alt Taxes
for the current calendar year and any preceding calendar year have been paid in
full. In the event of the failure of the Chargor to comply with the covenant as
aforenoted, the Chargee shall be entitled to charge a servicing fee for each
written enquiry directed to such taxing authority or the relevant taxation office
for the purpose of ascertaining the status of the Tax account pertaining to the
Charged Property, together with any costs payable to the taxing authority for
such information. Such servicing fee is hereby agreed to be a fair and equitable
one under the circumstances and is intended to cover the Chargee's
administrative costs and shall not be deemed a penalty.

21. Appointment of a Receiver

NOTWITHSTANDING anything herein contained, it is declared and agreed that at
any time, and from time to time, when there shall be default under the provisions of these
presents, the Chargee may at such time, and from time to time, and with or without entering
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into possession of the Charged Property appoint in writing a receiver (the "Receiver" which
term shall include a receiver/manager) of the Charged Property, or any part thereof, and of the
rents and profits thereof and with or without security and may from time to time by similar
writing remove any such Receiver and appoint another in its place and stead, and in the
making of any such appointment or removal, the Chargee shall be deemed to be acting as the
agent or attorney for the Chargor. The Chargor hereby agrees and consents to the appointment
of the Receiver of the Chargee's choice and without limitation, whether pursuant to this
Charge, the Mortgages Act, the Construction Act, R.S.0. 1990, c¢. C30 or pursuant to the
Courts of Justice Act (as the Chargee may at its sole option require). Without limitation, the
purpose of such appointment shall be the orderly management, administration and/or sale of
the Charged Property and every part thereof.

Upon the appointment of any such Receiver or Receivers from time to time the
following provisions shall apply:

(a) a statutory declaration of an officer of the Chargee as to default under the
provisions of these presents shall be conclusive evidence thereof,

{b) every such Receiver shall be the irrevocable agent or attorney of the Chargor
for the collection of ail rents falling due with respect to the Charged Property,
and every part thereof, whether in respect of any tenancies created in priority
to these presents or subsequent thereto;

{c) the Chargee may from time to time fix the remuneration of every such
Receiver who shall be entitled to deduct same out of the Charged Property or
the proceeds thereof;

{d) each such Receiver shall, so far as concerns responsibility and liability for its
acts or omissions, be deemed to be the agent or attorney of the Chargor and in
no event the agent of the Chargee;

{e) the appointment of every such Receiver by the Chargee shall not incur or
create any liability on the part of the Chargee to the Receiver in any respect
and such appointment or anything which may be deone by any such Receiver or
the removal of any such Receiver or the termination of any such Receivership
shall not have the effect of constituting the Chargee a chargee in possession
with respect to the Charged Property or any part thereof;

(H the Receiver shall have the power to rent any portion of the Charged Property
for such terms and subject to such provisions as it may deem advisable or
expedient and in so doing such Receiver shall be acting as the attorney or agent
of the Chargor and shall have the authority to execute any lease of any such
premises in the name and on behalf of the Chargor and the Chargor undertakes
to ratify and confirm whatever acts such Receiver may do in the Charged
Property;

() every such Receiver shall have full power to complete any unfinished
construction upon the Charged Property;

() any such Receiver shall have full power to carry en or concur in the camrying
on of the business of the Chargor, and to employ and discharge such agents,
workmen, accountants and other individuals or companies as are required to
carry on the said business, upon such terms and with such salaries, wages or
remuneration as it shall think proper, and to repair and keep in repair the
Charged Property and to do all necessary acts and things for the carrying on of
the business of the Chargor and the protection of the Charged Property;

(i) any such Receiver shall have the power to sell or lease or concur in selling or
leasing the Charged Property, or any part thereof, and to carry any such sale or
lease into effect by conveying in the name of or on behalf of the Chargor or
otherwise; and any such sale may be made either at public auction or private
sale as to the Receiver may seem best and any such sale may be made from
time to time as to the whole or any part of the Charged Property; and the
Receiver may make any stipulations as to title or conveyance or
commencement of title or otherwise as it shall deem proper;
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)] any such Receiver shall have the power to borrow money to carry on the
business of the Chargor or to maintain the whele or any part of the Charged
Property, in such amounts as the Receiver may from time to time deem
necessary and in so doing, the Receiver may issue certificates that may be
payable when the Receiver thinks expedient and shall bear interest as stated
therein and the amounts from time to time payable under such certificates shail
charge the Charged Property in priority to this Charge;

k) any such Receiver shall have the power to execute and prosecute all suits,
proceedings and actions which the Receiver in its opinion considers necessary
for the proper protection of the Charged Property, to defend all suits,
proceedings and actions against the Chargor or the Receiver, to appear in and
conduct the prosecution and defence of any suif, proceeding or action then
pending or thereafter instituted and to appeal any suit, proceeding or action;

1)) any such Receiver shall have the full power to manage, operate, amend, repair,
alter or extend the Charged Property, or any part thereof, in the name of the
Chargor for the purpose of securing the payment of rentals from the Charged
Property or any part thereof;

{m) any such Receiver shall not be liable to the Chargor to account: for moneys
or damages other than cash received by it with respect to the Charged
Property or any part thereof and out of such cash so received every such
Receiver shall pay in the following order:

(i} its remuneration;

(ii) all payments made or incurred by the Receiver in connection with the
management, operation, amendment, repair, alteration or extension of
the Charged Property or any part thereof;

(ili)  in payment of interest, principal and other money which may from
time to time be or become a charge upon the Charged Property in
priority to moneys owing hereunder and all taxes, insurance premiums
and every other proper expenditure made or incurred by it with
respect to the Charged Property or any part thereof:

(iv)  in payment of all interest and arrears of interest and any other moneys
remaining unpaid hereunder;

{v) the residue of any money so received by the Receiver shall be applied
to the principal sum or any other amounts from time to time owing
under this Charge;

{vi}  subject to subparagraph {v) above, in the discretion of the Receiver,
interest, principal and other moneys which may from time to time
consfitute a charge or encumbrance on the Charged Property
subsequent in priority or subordinate to the interest of the Chargee
under this Charge;

and that such Receiver may in its discretion retain reasonable reserves to meet
accruing amounts and anticipated payments in connection with any of the
foregeing, and further, that any surplus remaining in the hands of the Receiver,
after payments made and such reasonable reserves retained as aforesaid, shall be
payable to the Chargor.

Provided that save as to moneys payable to the Chargor pursuant to subparagraph (m}
of this Paragraph, the Chargor hereby releases and discharges the Chargee and every such
Receiver from every claim of every nature, whether sounding in damages for negligence or
trespass or otherwise, which may arise or be caused to the Chargor or any person claiming
through or under it by reason or as a result of anything done by the Chargee or any such
Receiver under the provisions of this Paragraph, unless such claim be the direct and proximate
result of bad faith or gross neglect.

The Chargor hereby irrevocably appoints the Chargee s its attomey to execute such
consent or consents and all such documents as may be required in the sole discretion of the
Chargee and/or its solicitor $o as to give effect to the foregoing provisions and the signature
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of such attorney shall be valid and binding on the Chargor and all parties dealing with the
Chargor, the Chargee and/or Receiver and/or with respect to the Charged Property in the
same manner as if such documentation was duly executed by the Chargor itself.

22. Payments

(a) All payments shall be applied firstly on account of interest calculated as
aforesaid on the balance of the principal amount cutstanding from time to time
except that in the case of default hereunder, the Chargee may then apply any
payment{s) received during default in whatever order it may elect as between
taxes, interest, repairs, insurance, legal fees (on a solicitor and client basis) or
any other payments made on behalf of the Chargor. All payments and charges
and fees upon which H.S.T. is chargeable shall include an additional H.S.T.
component.

23. Notice

Any notice, election, demand, declaration or request which may or is required to be
given or made pursuant to this Charge, shall {unless otherwise required by law or set
out in this Charge) be given or made in writing and shall be served personally upon an
individual party for whom it is intended or upon any executive officer of a corporate
party for whom it is intended or mailed by prepaid registered mail:

(a) in the case of the Chargor at:
7686 Appleby Line
Milton, Ontario

L9E ON1

Attention: Mr. Paul DeBatista

()  inthe case of Chargee at:

c/o C & K Mortgage Services Inc.
1670 Bayview Avenue

Suite 400

Toronto, Ontario

M4G 3C2

Attention: Mr, Gary Gruneir

or such other address (or in the case of a corporate party in care of such other officer) as any
party may from time to time advise the other parties hereto by notice in writing as aforesaid.
The date of receipt of any such netice, election, demand, declaration or request, shall be the
date of delivery of such notice, election, demand or request if delivered personally or if
mailed as aforesaid shall be deemed to be the third juridical day next following the date of
such mailing. If at the date of any such mailing there is a general interruption in the operation
of the postal service in the Province of Ontario which does or is likely to delay the delivery by
mail of such notice, election, demand or request, it shall be served personally.

24, Invalidity

If any of the terms, covenants or conditions of this Charge shall be void for any
reason, it shall be severed from the remainder of the provisions hereof and the remaining
provisions shall remain in full force and effect notwithstanding such severance.

25, Power of Sale
PROVIDED that in the event power of sale proceedings are taken, the Chargee as

vendors may sell the property on terms and if the result is that any mortgages taken back are
at a rate lower than the rate for the first and/or second mortgagee in the industry then the
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Chargee shall be entitled to sell these charges at a discount and the discount shall form part of
the toss incurred by the Chargee and be recoverable against the Chargor.
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This is Exhibit “CC” referred to in the Affidavit of GARY
GRUNEIR sworn by GARY GRUNEIR of the City of Markham,
before me at the City of Toronto, in the Province of Ontario, on May
31,2023 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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GENERAL SECURITY AGREEMENT

1. SECURITY INTEREST

(a) For value received, B. & M. Handelman Investments Limited, Carol
Handelman, E. Manson Investments Ltd., Beatrice Spiegel/Randy Spiegel and Stacey Spiegel,
on joint account, Randy Spiegel, Comfort Capital Inc. and Noorlander Capital Inc.
(collectively the “Lender”) is hereby granted by the Debtor (the “Debtor™) by way of assignment
and transfer, a security interest (the "Security Interest") in the undertaking of the Debtor and in all
Goods (including all parts, accessories, special tools, additions and accessions thereto), Chattel
Paper, Documents of Title (whether negotiable or not), Instruments, Accounts, Intangibles, Money
and Securities now owned or hereafter owned or acquired by or on behalf of the Debtor relating to
the Property described in Schedule "A" annexed hereto (including such as may be returned to or
repossessed by the Debtor) and in all Proceeds and renewals thereof, accretions thereto and
substitutions therefor (hereinafter collectively called "Collateral"), including without limitation, all
of the following now owned or hereafter owned or acquired by or on behalf of the Debtor:

() all present and future equipment of the Debtor, including all
machinery, appliances, fixtures, plant, tools, furniture, vehicles of
any kind or description, all spare parts, accessories installed in or
affixed or attached to any of the foregoing, and all drawings,
specifications, plans and manuals relating thereto ("Equipment");

(ii)  all present and future inventory of the Debtor, including all raw
materials, materials used or consumed in the business or profession
of the Debtor, work-in-progress, finished goods, goods used for
packing, materials used in the business of the Debtor not intended for
sale, and goods acquired or held for sale or furnished or to be
furnished under contracts of rental or service ("Inventory");

(i)  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 to or owned by the Debtor ("Accounts");

(iv)  all deeds, documents, writings, papers, books of account and other
books relating to or being records of Debts, Chattel Paper or
Documents of Title or by which such are or may hereafter be
secured, evidenced, acknowledged or made payable;

(v)  all present and future intangible personal property of the Debtor,
including all contract rights, licences, goodwill, patents, trade marks,
copyrights and other industrial property, and all other choses in
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action of the Debtor of every kind, whether due at the present time or
hereafier to become due or owing ("Intangibles");

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

(vii)  all present and future securities held by the Debtor, including shares,
options, rights, warrants, joint venture interests, interests in limited
partnerships, bonds, debentures and all other documents which
constitute evidence of a share, participation or other interest of the
Debtor in property or in an enterprise or which constitute evidence of
an obligation of the issuer; and including an uncertificated security
within the meaning of Part VI (Investment Securities) of the Business
Corporations Act. 1982, (Ontario) and all substitutions therefor and
dividends and income derived therefrom ("Securities");

(viii) all Personal Property now in or in the future located at the premises
of the Debtor described in Schedule "A" annexed or described in any
schedule hereafter annexed or in any subsequent security agreement
related to the Indebtedness of the Debtor and belonging to the
Debtor.

The Security Interest granted hereby shall not extend or apply to and
Collateral shall not include the last day of the term of any lease or agreement
therefor but upon the enforcement of the Security Interest the Debtor shall
stand possessed of such term.

The terms "Goods", "Chattel Paper", "Documents of Title", "Equipment"”,
"Consumer Goods", "Accounts", "Money", "Instruments”, "Intangibles”,
"Securities", "Proceeds”, "Inventory", "Personal Property", and "Accession”
whenever used herein shall be interpreted pursuant to their respective
meanings when used in the Personal Property Security Act (Ontario), as
amended from time to time (herein referred to as the "P.P.S.A."). Provided
always that the term "Goods" when used herein shall not include "consumer
goods" of the Debtor as that term is defined in the P.P.S.A. Any reference
herein to "Collateral" shall, unless the context otherwise requires, be deemed
a reference to "Collateral or any part thereof’. The term "Proceeds",
whenever used herein and interpreted as above shall, by way of example,
include trade-ins, equipment, cash, bank accounts, notes, chattel paper,
goods, contract rights, accounts and any other personal property or
obligation received when such collateral or proceeds are sold, exchanged,
collected or otherwise disposed of.
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2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and satisfaction of any and all
obligations, indebtedness and liability to the Lender arising out of a certain charge/mortgage
delivered by the Debtor to the Lender for the principal sum of One Million, Four Hundred and Fifty
Thousand Dollars ($1,450,000.00) (hereinafter collectively called the "Indebtedness") dated on or
about the 23" day of December, 2019.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

The Debtor represents and warrants and so long as this Security Agreement remains
in effect shall be deemed to continuously represent and warrant that:

(a)

(b)

(c)

The Collateral is genuine and owned both legally and beneficially by the
Debtor free of all interests, mortgages, liens, claims, charges or other
encumbrances (hereinafter collectively called "Encumbrances"), save for the
Security Interest and those Encumbrances shown on Schedule "B" or
hereafter approved in writing by the Lender, prior to their creation or
assumption;

Each Account, Chattel Paper and Instrument constituting Collateral is
enforceable in accordance with its terms against the party obligated to pay
the same (the "Account Debtor"), and the amount represented by the Debtor
to the Lender from time to time as owing by each Account Debtor or by all
Account Debtors is owing except for normal cash discounts where
applicable, and the Debtor will use its best efforts to insure that no Account
Debtor will have any defence, set off, claim or counterclaim against the
Debtor which can be asserted against the Lender, whether in any proceeding
to enforce Collateral or otherwise; and

The location specified in Schedule "A" as to business operations, the
location of Collateral and records is accurate and complete.

4. COVENANTS OF THE DEBTOR

So long as this Security Agreement remains in effect the Debtor covenants and agrees:

(a)

To defend the Collateral against the claims and demands of all other parties
claiming the same or an interest therein; to keep the Collateral free from all
Encumbrances, except for the Security Interest and those shown on Schedule
"B" or hereafter approved in writing by the Lender, prior to their creation or
assumption and not to sell, exchange, transfer, assign, lease, otherwise
dispose of Collateral or any interest therein without the prior written consent
of the Lender; provided always that, until default the Debtor may, in the
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ordinary course of the Debtor's business, sell or lease Inventory and, subject
to Clause 6 hereof, use monies available to the Debtor;

To notify the Lender promptly of:

(i) any change in the information contained herein or in the Schedules
hereto relating to the Debtor, the Debtor's business or Collateral;

(ii)  the details of any significant acquisition of Collateral;
(iii)  the details of any claims or litigation affecting Collateral:
(iv)  any material loss or damage to Collateral;

(v)  any material default by any Account Debtor in payment or
other performance of his obligations with respect to Collateral; and

(vi)  the return to or repossession by the Debtor of Collateral:

To keep the Collateral in good order, condition and repair and not to use
Collateral in violation of the provisions of this Security Agreement or any
other agreement relating to Collateral or any policy insuring Collateral or
any applicable statute, law, by-law, rule, regulation or ordinance;

To do, execute, acknowledge and deliver such further assignments, transfers,
documents, acts, matters and things (including further schedules hereto) as
may be reasonably requested by the Lender of or with respect to Collateral in
order to give effect to these presents and to pay all reasonable costs for
searches and filings in connection therewith;

To pay all taxes, rates, levies, assessments and other charges of every nature
which may be lawfully levied, assessed or imposed against or in respect of
the Collateral as and when the same become due and payable;

To insure the Collateral for such periods, in such amounts, on such terms and
against loss or damage by fire and such other risks as the Lender shall
reasonably direct with loss payable to the Lender and the Debtor, as
insureds, as their respective interest may appear, and to pay all premiums
therefor;

To prevent Collateral, save Inventory sold or leased as permitted hereby,
from being or becoming an Accession to other property not covered by this
Security Agreement;

To carry on and conduct the business of the Debtor in a proper and efficient
manner and so as to protect and preserve the Collateral and to keep, in
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accordance with generally accepted accounting principles, consistently
applied, proper books of account for the Debtor's business as well as
accurate and complete records concerning Collateral, and mark any and all
such records and Collateral at the Lender's request so as to indicate the
Security Interest;

() To deliver to the Lender from time to time promptly upon request:

(i) any Documents of Title, Instruments, Securities and Chattel Paper
constituting, representing or relating to Collateral;

(i)  all books of account and all records, ledgers, reports, correspondence,
schedules, documents, statements, lists and other writings relating to
Collateral for the purpose of inspecting, auditing or copying the
same;

(iii)  all financial statements prepared by or for the Debtor regarding the
Debtor's business;

(iv)  all policies and certificates of insurance relating to Collateral; and

(v)  such information concerning Collateral, the Debtor and business and
affairs as the Lender may reasonably request;

)] To have the premises at which the Debtor carries on business or where
Collateral is located professionally managed at all times.

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with the Debtor's covenants herein and Clause 6 hereof, the
Debtor may, until default, possess, operate, use, enjoy and deal with Collateral in the ordinary
course of the Debtor’s business in any manner not inconsistent with the provisions hereof; provided
always that the Lender shall have the right at any time and from time to time to verify the existence
and state of the Collateral in any manner the Lender may consider appropriate and the Debtor
agrees to furnish all assistance and information and to perform all such acts as the Lender may
reasonably request in connection therewith and for such purpose to grant to the Lender or its agents
access, upon forty-eight (48) hours' notice, to all places where Collateral may be located and to the
premises described in Schedule "A".

6. COLLECTION OF DEBTS

Before or after default under this Security Agreement, if the Lender believes that its
security is impaired, the Lender may notify all or any Account Debtors of the Security Interest and
may also direct such Account Debtors to make all payments on Collateral to the Lender. The
Debtor acknowledges that any payments on or other proceeds of Collateral received by the Debtor
from Account Debtors, whether on or before after default under this Security Agreement, shall be
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received and held by the Debtor in trust for the Lender and shall be turned over to the Lender upon
request if the Lender believes that its security is impaired.

7. DISPOSITION OF MONIES

Subject to any applicable requirements of the P.P.S.A., all monies collected or
received by the Lender pursuant to or in exercise of any right it possesses with respect to Collateral
shall be applied on account of Indebtedness in such manner as the Lender deems best or, at the
option of the Lender, may be held unappropriated in a collateral account or released to the Debtor,
all without prejudice to the liability of the Debtor or the rights of the Lender hereunder, and any
surplus shall be accounted for as required by law.

8. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default
hereunder (hereinafter referred to as "default"):

(a) The non-payment when due, whether by acceleration or otherwise, of any
principal or interest forming part of Indebtedness.

(b)  The bankruptcy or insolvency of the Debtor; the filing against the Debtor of
a petition in bankruptcy unless the making of an authorized assignment for
the benefit of creditors by the Debtor; the appointment of a receiver or
trustee for the Debtor or for any assets of the Debtor or the institution by or
against the Debtor of any other type of insolvency proceeding under the
Bankruptcy Act or otherwise;

9. REMEDIES

(a) Upon default, the Lender may appoint or reappoint by instrument in writing,
any person or persons, whether an officer or officers or an employee or
employees of the Lender or not, to be a receiver or receivers (hereinafier
called a "Receiver", which term when used herein shall include a receiver
and manager) of Collateral (including any interest, income or profits
therefrom) and may remove any Receiver so appointed and appoint another
in his stead. Any such Receiver shall, so far as concerns responsibility for
his acts, be deemed the agent of the Debtor and not the Lender and the
Lender shall not be in any way responsible for any misconduct, negligence,
or non-feasance on the part of any such Receiver, his servants, agents or
employees. Subject to the provisions of the instruments appointing him, any
such Receiver shall have the power to take possession of Collateral, to
preserve Collateral or its value, to carry on or concur in carrying on all or
any part of the business of the Debtor and to sell, lease or otherwise dispose
of or concur in selling, leasing or otherwise disposing of Collateral. To
facilitate the foregoing powers, any such Receiver may, to the exclusion of
all others, including the Debtor, enter upon, use and occupy all premises
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owned or occupied by the Debtor, maintain Collateral upon such premises,
borrow money on a secured or unsecured basis and use Collateral directly in
carrying on the Debtor's business or otherwise, as such Receiver shall, in his
discretion, determine. Except as may be otherwise directed by the Lender,
all monies received from time to time by such Receiver in carrying out his
appointment shall be received in trust for and paid over to the Lender. Every
such Receiver may, in the discretion of the Lender, be vested with all or any
of the rights and powers of the Lender.

Upon default, the Lender may, either directly or indirectly or through its
agents or nominees, exercise any or all of the powers and rights given to a
Receiver by virtue of the foregoing subclause {a).

The Lender may take possession of, collect, demand, sue on, enforce,
recover and receive Collateral and give valid and binding receipts and
discharges therefor and in respect thereof and, upon default, the Lender may
sell, lease or otherwise dispose of Collateral in such manner, at such time or
times and place or places, for such consideration and upon such terms and
conditions as to the Lender may seem reasonable.

In addition to those rights granted herein and in any other agreement now or
hereafter in effect between the Debtor and the Lender and in addition to any
other rights the Lender may have at law or in equity, the Lender shall have,
both before and after default, all rights and remedies of a secured party under
the P.P.S.A. provided always, that the Lender shall not be liable or
accountable for any failure to exercise its remedies, take possession of,
collect, enforce, realize, sell, lease or otherwise dispose of Collateral or to
institute any proceedings for such purposes. Furthermore, the Lender shall
have no obligation to take any steps to preserve rights against prior parties to
any Instrument or Chattel Paper whether Collateral or proceeds and whether
or not in the Lender's possession and shall not be liable or accountable for
failure to do so.

The Debtor acknowledges that the Lender or any Receiver appointed by it
may take possession of Collateral wherever it may be located and by any
method permitted by law and the Debtor agrees upon request from the
Lender or any such Receiver to assemble and deliver possession of
Collateral at such place or places as directed if practicable.

The Debtor agrees to pay all costs, charges and expenses reasonably incurred
by the Lender or any Receiver appointed by it, whether directly or for
services rendered (including reasonable solicitors and auditors costs and
other legal expenses and Receiver remuneration), in operating the Debtor's
accounts, in preparing or enforcing this Security Agreement, taking custody
of, preserving, repairing, processing, preparing for disposition and disposing
of Collateral and in enforcing or collecting Indebtedness and all such costs,
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charges and expenses, together with any monies owing as a result of any
borrowing by the Lender or any Receiver appointed by it, as permitted
hereby, shall be a first charge on the proceeds of realization, collection or
disposition of Collateral and shall be secured hereby.

The Lender will give the Debtor such notice, if any, of the date, time and
place of any public sale or of the date after which any private disposition of
Collateral is to be made, as may be required by the P.P.S.A.

Upon failure of the Debtor to have its premises professionally managed in
accordance with Clause 4(j) hereof, the Lender may, but shall not be
obligated to appoint such professional manager or managers, as it may deem

necessary in its sole discretion, to manage such premises at the sole expense
of the Debtor.

MISCELLANEQUS

(a)

(b)

(©)

The Debtor hereby authorizes the Lender to file such financing statements
and other documents and do such acts, matters and things (including
completing and adding schedules hereto identifying Collateral or any
permitted encumbrances affecting Collateral) as the Lender may deem
appropriate to perfect and continue the Security Interest, to protect and
preserve Collateral and to realize upon the Security Interest, and the Debtor
hereby irrevocably constitutes and appoints the Lender the true and lawful
attorney of the Debtor, with full power of substitution, to do any of the
foregoing in the name of the Debtor whenever and wherever it may be
deemed necessary or expedient.

Upon the Debtor's failure to perform any of its duties hereunder, the Lender
may, but shall not be obligated to, perform any or all such duties, and the
Debtor shall pay to the Lender, forthwith upon written demand therefor, an
amount equal to the expense incurred by the Lender in so doing plus interest
thereon from the date such expense is incurred until it is paid at the rate per
annum set forth in the said mortgage.

The Lender may grant extensions of time and other indulgences, take and
give up security, accept compositions, compound, compromise, settle, grant
releases and discharges and otherwise deal with the Debtor, sureties and
others and with Collateral and other security as the Lender may see fit
without prejudice to the liability of the Debtor or the Lender's right to hold
and realize the Security Interest. Furthermore, the Lender may demand,
collect and sue on Collateral in either the Debtor's or the Lender's name on
any and all cheques, commercial paper, and any other Instrument pertaining
to or constituting Collateral.
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No delay or omission by the Lender in exercising any right or remedy
hereunder or with respect to any Indebtedness shall operate as a waiver
thereof or of any other right or remedy, and no single or partial exercise
thereof shall preclude any other or further exercise thereof or the exercise of
any other right or remedy. Furthermore, the Lender may remedy any default
by the Debtor hereunder or with respect to any Indebtedness in any
reasonable manner without waiving the default remedied and without
waiving any other prior or subsequent default by the Debtor. All rights and
remedies of the Lender granted or recognized herein are cumulative and may
be exercised at any time and from time to time independently or in
combination.

The Debtor waives protest of any Instrument constituting Coliateral at any
time held by the Lender on which the Debtor is in any way liable and,
subject to Clause 9(g) hereof, notice of any other action taken by the Lender.

This Security Agreement shall enure to the benefit of and be binding upon
the parties hereto and their respective successors and assigns.

Save for any schedules which may be added hereto pursuant to the
provisions hereof, no modification, variation or amendment of any provision
of this Security Agreement shall be made except by a Written Agreement,
executed by the parties hereto and no waiver of any provision hereof shall be
effective unless in writing.

Subject to the requirements of Clauses 9(g) and 10(e) hereof, whenever
either party hereto is required or entitled to notify or direct the other or to
make a demand or request upon that other, such notice, direction, demand or
request shall be in writing and shall be sufficiently given only if delivered to
the party for whom it is intended at the principal address of such party herein
set forth or as changed pursuant hereto or if sent by prepaid registered mail
addressed to the party for whom it is intended at the principal address of
such party herein set forth or as changed pursuant hereto. Either party may
notify the other pursuant hereto of any change in such party's principal
address to be used for the purpose hereof.

This Security Agreement and the security afforded hereby shall remain in
full force and effect until all Indebtedness contracted for or created, shall be
paid in full.

The headings used in this Security Agreement are for convenience only and
are not to be considered a part of this Security Agreement and do not in any
way limit or amplify the terms and provisions of this Security Agreement.

When the context so requires, the singular number shall be read as if the
plural were expressed and the provisions hereof shall be read with all
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grammatical changes necessary dependent upon the person referred to being
a male, female, firm or corporation.

In the event any provisions of this Security Agreement, as amended from
time to time, shall be deemed invalid or void, in whole or in part, by any
Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full force and effect.

Nothing herein contained shall in any way obligate the Lender to grant,
continue, renew, extend time for payment of or accept anything which
constitutes or would constitute Indebtedness.

The Security Interest created hereby is intended to attach when this Security
Agreement is signed by the Debtor and delivered to the Lender.

11. COPY OF AGREEMENT AND ATTACHMENT

The Debtor hereby acknowledges receipt of a copy of this Security Agreement and
that the parties do not intend any postponement of the attachment of the Security Interest to the

Collateral.

IN WITNESS WHEREOF the Debtor has executed this Security Agreement under
the hand of its authorized signing officers this (&% day of “Beeember, 201

Qav L=

VILLAGE DEVELOPMENTS INC.
Per: i '

Paul DiBattista, President
I have the authority to bind the corporation
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This is Exhibit “DD” referred to in the Affidavit of GARY
GRUNEIR sworn by GARY GRUNEIR of the City of Markham,
before me at the City of Toronto, in the Province of Ontario, on May
31,2023 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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administrator's time for collection will be charged at a rate of $300 per hour
and all time will be docketed and charged to the borrower's account. These
charges will apply to all administration costs related to any default under the
mortgage including but not limiled to colieclion cosis related to late
payments, insurance cancellation and work orders affecting the property.

13. Any payment (other than payment of the regular payments of
interest) that is made after 1:00 p.m. on any date or 11:00 a.m, on a Friday
or the business day preceding a statutory holiday, shall be deemed for the
purpose of calculation of interest, to have been made and received on the
next bank business day. For greater certainty, if funds are received (or
deemed received) on a Friday after 11:00 a.m. or the day preceding a
statutary holiday, interest will be payable to the next bank business day.

14, If at any time before or after the advance, there is or has been any
material discrepancy or inaccuracy in any wrilten information, statements
or representations therefore made or furnished by or on behalf of the
borrower, then the lender shall be entitled forthwith to cancei the lender's
obligations hereunder or declare any monies therefore advanced with

interest to be forthwith due and payable and retain all fees provided by the
borrower.

15. In the event of default, Rescom Capital will be appointed as the
lender's manager and will be entilled to a fee of $300 per hour for its
services and such fee will be charged to the borrower’'s account.

16. 15. In the event the loan is not repaid at the time or times
provided within the charge, the lender will not be required accep
payment of the principal monies ,\g)t}out first receiving three month

notice in writing or recewmg-thfee hF interest bonus in advance of
the principal monies. %

17. The borrower and guarantor will complete an application on the
lenders standard form and will provide photo identification.

18. If the borrower is a corporalion, a list of every legal or beneficial
owner of, or person whao exercises direct or indirect contro! or direction over
more than 25% of the voting rights altached to the outstanding voting
securities of the corporation must be provided.

19. These questions must be asked and answered to comply with
the new regulations of the Financial Services Commission of Ontario
(FSCO), that went into affect on July 1,2018.

Has the borrower or any of the principals of the developer {d:rectors
officers, owners, partners or majority shareholders) been involved in any of

the following:
{ 52/-
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This is Exhibit “EE” referred to in the Affidavit of GARY
GRUNEIR sworn by GARY GRUNEIR of the City of Markham,
before me at the City of Toronto, in the Province of Ontario, on May
31,2023 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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LRO# 20 Charge/Mortgage Recelpted as HR1810513 on 20210719  at10:46

The applicent{s) haraby applies to the Land Registrar. yyyymmdd Pagetof 5
lPropem'us I
FIN 24952 - G157 LT interesiEstate  Feoe Simple

Description PTLY 2BLK 1 ON PL 7 BEING PT 2 ON PL 20R-19786; 5/T EASE IN GROSS OVER PT
1 ON PL 20R-21184 AS IN HR1594215; TOWN OF MILTON

Addross 17 BRONTE STREET SQUTH
MILTON

l Chargor(s) l
The chargor(s) hareby charges the land to the charges{s). The chargor{s) acknowlaciges tha recelpt of the charge and the standard
charge (srms, if any.

Name VILLAGE DEVELOPMENTS INC.
Address for Sarvice 17 Bronta §1 S, Mitton, Ontarlo, L9T 122
1, Paul Debattista, have ths authonity to bind the corporation,

This documant Is not authorized under Pawer of Afiomey by this party.

I Charges(s) Capacity Share l
Name CANADIAN WESTERN TRUST COMPANY
Addrass for Service 750 Cambie Street, Sulte 300, Vancouver, Brilish Columbla ,
Ontarlo V6B 0A2

l Statements I
Schedule: CANADIAN WESTERN TRUST COMPANY (INCCRPORATION NO. A46845) IN TRUST FOR RRSP ACCOUNT NC. 112664,
Ivaislons I
Erincipai $300,000.00 Corrancy  CDN
Calculation Pariod Monthly, not In advance
Balance Due Dale 2022/07/101
Interast Rate 13.00 % per annum
Eayments $3,250.00
Interast Adjustmaent Dale 2021 07 0t
Payment Date first day of each month
First Paymoent Dsle 2021 08 01
Last Faymsnt Dale 2022 07 01
Standard Charge Tamns 200033
Insurance Amount Full insurable value
Guarantor Paut Debattista

Additional Provisions I
Sae Schedulas
l Signad By ]
Sara lrene Mirza 402-300 John S, acting for Signed 202106 10

Thomhill Chargor{s}
L3T 5W4

Tat 904-886-3110

Fax 905-846-0089
I have the autherity to sign and ragister the document on behaif of the Chargor{s).

lSubmmed By [
RUBINOFF LAW 402-300 John St. 202407 19
Thomhill
L3T5W4
Yal a05-886-3110

Fax 905-888-0989



LRO# 20 Charge/Morigage
The applicant(s) hereby appiies fo the Land Reglsirar.

Recalpted as HR1610513 on 202107 19  at 10:46
yyyymmdd Page2 of 5

I Fees/Taxes/Payment

Statutory Regislration Fee $65.30
Tolal Paid $65.30
l Flle Numbsr

Charges Chiant Fila Number : 2021-470

348



349

Charge Provisions - Additional Provisions Page 3 of 5
Additional Provisions

The Chargor hereby assigns and sets over to the Chargee all rents payable from time to
time under all leases to the Property or any part therxeof, whether presently existing or
arising in the future, together with the benefits of all covenants, agreements and
provisos contained in the said leases, in favour of the Chargee.

Forthwith after entering into any lease of the Property or any part thereof, the Chargor
agrees that it will execute and deliver ta the Chargee an assignment in registerable
form in the Chargee's usual form of all rents payable under such lease., The benefits of
all covenants, agreements and provisas therein contained on the part of the tenant to be
cbserved and performed and the reversion of such leasm, and will also execute and
deliver to the Chargee all such notices and other documents as may be required wpon the
request of the Chargee,

Nothing herein contained shall make the Chargee respensible for the collection of rents
payable under any lease of the Property or any part thereof, or for the performance of
any covenants, terms, and/or conditions in any such lease.

The Chargee shall not, by virtue of these presents, be deemed a Chargee in possession of
the Property.

The Chargee shall be liable to account for only such rents as actually come into its
hands less reasonable collection charges in respect therecf and may apply such rents to
the repayment of the monies owing hereof.

Notwithstanding anything herein contained, no lease of the Property or any part thereof
made by the Charger without the consent in writing of the Chargee shall have priority

over this Charge.

The Chargor will remain in actual possession of the Property.

The Chargor agrees to assign to the Chargee forthwith upon the request of the Chargee as
additional security for payment of the monies due hereunder and the performance of the
covenants herein contained, and present or future lease which may be granted by the
Chargoer as to the whole or any portion of the Property, and agrees to deliver te the
Chargee executed copies of all such leases at the written request of the Chargee. The
Chargor covenants to perform and comply with all lessor's covenants contained in aany
leases assigned by the Chargor te the Chargee. Notwithstanding any assignment or
assignments or any lease or leases by the Chargor to the Chargee, it is nevartheless
declared and agreed that none of the rights or remedies of the Chargee under this Charge
shall be delayed or in any way hindered or prejudiced by such assignment or assignments
or by any act of the Chargee pursuant thereto.

RECEIVER

{al If and whenever the Chargee becomes entitled hereunder to enter into possession of
the Charged Premises, it may, im its discretien, by writing appoint a receiver {which
term shall include a receiver and manager) of the Charged Premises or any part thereof
and of the rents and profits thereof and may from time to time remove any receiver and
appoint another in his stead, and in making any such appointment or appointments the
Chargee shall be deemed te be scting as the attorney for the Chargor unless the Charges
indicates in writing a contrary intention.

(b} The following provisions shall apply in respect of the appointment of any receiver:
such appointment may be made either before or after the Chargee shall have entered intc
or taken possession of the Charged Premises or any part theresf; such raceiver may, in
the discretion of the Chargee, be vested with all the powers and discretions of the
Chargor and shall have the power to borrow on the security of the Charged Premises; the
Chargee may from time to time fix the remuneration of such receiver and direct the
payment thereof out of the proceeds of the Charged Premises; such receiver shall, so far
as concerns the responsibility for his acts or omissions, be deemad the agent of the
Chargor and in no event the agent of the Chargee and the Chargee in making or consenting
to such appeintment shall not incur amy liability to the receiver for his remuneration
or otherwise howsoever; and all moneys from time to time received by such receiver may
be paid by him - firstly, in payment of his commission as receiver:; secondly, in
discharge of all repts, taxes, insurance premiums and outgoings affecting the Charged
Premises and the cost of executing necessary or proper repairs; thirdly in keeping in
good standing all encumbrances on the Charged Premises prior te this charge; fourthly in
payment of the interest accyuing due under this charge; and the residue of such moneys
shall be applied in payment of the Principal Amount and any other amounts payable by the
Chargor hereunder.
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FROVIDED that the Chargor shall supply a series of twelve (12} post-dated theques to
each of the Chargee' on or before the date of advance under this Charge,

IN THE EVENT that any of the Chargor's cheques are not received on the day of each month
they are due or are not honoured when presented for payment te the bank, tyust company
or any other paying institution on which they are drawn, the Chargor shall pay to the
Chargee for each such return of cheque or request for late payment, a servicing fee of
$200.00 as a liquidated amount to cover the Chargee's administration costs with respect
to each dishonoured cheque and 5125.00 with respect te each late payment.

PROVIDED that when a discharge of mortgage is required for this mortgage then the

Chargee’

soliciteor shall prepare the discharge documentation for execution by the Chargee, which
costs

shall be at the Chargor's expense and the parties herein agree that payment to discharge
this

mortgage must be by certified cheque.

PROVIDED the Chargor shall pay to the Chargee the sum of $156.00 for every statement
regquested by the Chargor or any party on behalf of the Charger or any party interested
in the Charged Property and provided by the Chargee.

THE CHARGOR covenants and agrees that all payments under this mortgage must be at the
Chargee' address for service or the Chargee' solicitor's office prior to 1:00 p.m. on
the day of

payment, failing which, such payment shall be deemed to be received on the next Banking
Business Day. A “Banking Business Day" shall be a day when the Main Branch at Toronto
of the Royal Bank of Canada is open for the transaction of normal banking business.

THE PARTIES hereto acknowledge and agree that the Chargee shall not be deemed to
reinvest
any monthly or other payments received by it hereunder.

PROVIDED the Chargor shall pay to the Chargee the sum of $500.00 for each and every
instance the Chargee are required to institute default or enforcement proceedings under

this mortgage.

PROVIDED that should the mortgaged property be transferred or sold, or should there be a
change in the beneficial owner, then all monies due and owing under the said mortgage
shall,

at the Chargee' optioen, forthwith become due and payable and without limiting the
generality

of the foregoing, said sum to include all outstanding principal, accrued interest and
bonus interest

as set out herein,

PROVIDED the Chargor shall deliver to the Chargee on or before the 31st of each January
satisfactory written evidence that the realty taxes For the Charged Property have heen
paid in

full for the calendar previous to the 3lst of January. In the event such evidence is
not provided

by January 31st, the Chargee shall be entitled to obtain such informatien directly from
the

municipal Tax Department where the Charged Property is located and the Chargor shaill
thereafter be cbligated to the Chargee in the amount of $400.00 as a liguidated amount
£o

cover the Chargee' administration costs.

PROVIDED that in the event power of sale proceedings are taken, the Chargee as vendors
may

sell the property on tercms and if the result is that any mortgages taken back are at a
rate lower

than the rate for the first and/or second mortgages in the induskry then the Chargee
shall be

ertitled to sell these charges at a discount and the discount shall form part of the
loss incurred by

the Chargee and be recoverable against the Chargor.

PROVIDED the parties herein agree that payment to discharge the said charge must be
solaly
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by certified chegue,.

PROVIDED that in the event of prepayment before maturity, the Chargor may, &t any time
during

the term of this Charge or if renewed, during the term of the last renewal of this
Charge, prepay the entire principal sum herein secured plus interest accyued to the day
of payment of such sum,

after WO (2) months from the commencement of the within mertgage, upon giving the
Mortgagee 30 days notice in writing ., plus one (1) months interest on the entire
principal sum being prepaid, at the same interest

rate charged under this Charge on the day of payment of such sum (unless a different
prepayment bonus is otherwise provided for in this Charge,) plus payment of the
Chargee's

solicitors"' discharge fee, registration cost, disbursements and applicable GST.

PROVIDED that in the event the Chargor is in default prior to the maturity date of this
Charge

or if renewed, of the maturity date of the last renewal of thls Charge, the Chargee has
the sole

option to demand from the Chargee of repayment of the entire principal sum secured by
this

Charge, plus interest accrued to the day of payment of such sum, plus three {3) months
interest

on the entire principal sum being prepaid, at the same interest rate charged under this
Charge on the day of payment of such sum, plus payment of the Chargee's sclicitors'
discharge

fee, registration costs, disbursements and applicable GST.

PROVIDED that in the event the Charger is in default after the balance due date of thisg

Charge

or if renewed, of the maturity date of the last renewal of this Charge, the Chargor may
repay the

outstanding principal sum secured by this Charge, plus interest accrued to the day of
payment

of such sum and upon payment of three (3) months interest bonus in advance of the
principal

monies or provides to the Chargee three (3) months notice in writing, plus payment of
the

Chargee's solicitors® discharge fee, registration costs, disbursements and applicable
GST.

MANAGEMENT FEE

In the event that the Chargee is required to take possession of the lands herein, the
chargee may appeint Tally Capital Ltd. as its manager and administator at a cost of
$200.00 per hour.

Provided further that in the event that the chargee is required to place insurance on
the property herein, the chargee shall be entitled to an administation fee of §250.00
plus reimbursement of any premium paid.

Additional Fee

The Chargor covenants with the Chargee that in the event of non-payment of the principal
monies at the time or times provided herein, the Charger shall not require the Chargee
to accept payment of the principal menies then owing without paying a bonus egual to 3
months interest on the sald principal monies then owing.

MORTGAGE COMMITMENT
The terms and conditions of the mortgage commitment dated June 7 2021, and amendments
thereto shall remain binding and effective upon the parties.



This is Exhibit “FF” referred to in the Affidavit of GARY
GRUNEIR sworn by GARY GRUNEIR of the City of Markham,
before me at the City of Toronto, in the Province of Ontario, on May
31,2023 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of the day of
BETWEEN:

day of June, 2021,

Village Developments Ing.,
a corporation incorporated under the laws of the Province of Ontario
(hereinafter referred 1o as the *Debtor”)

OF THE FIRST PART,
-and -

Canadian Western Trust Company,
a corporation incorporated under the laws of the Province of Onitario
{hereinafier referred 1o as the “Secured Parties”™)

OF THE SECOND PART

WHEREAS the Deblor, has requested & loan from the Secured Parties In the amount of Three
Hundred Thousand ($300,000.00} Dollars;

AND WHEREAS the Debtor is indabted and liable to the Secured Parties under the
Commiiment Letter as set forth in Schadule A"

AND WHEREAS the Secured Parties has provided the Debtor with a Cpmmitment Letter (the
"Commitment”) which was exacuted by both Paries onfabout June 7, 2021 and pursuant to the

terms of which certain security, including a registered charge (the °Registered Charge™) shall
be/has been regisiered: and :

AND WHEREAS 1his general security agreement (the "Agreement”} is fo secure the obligations,
indebtedriess and fiabifities of the Debior to and in favour of the Securad Parties;

NOW THIS AGREEMENT WITNESSES THAT In consideration of the closing of the above noted

transaction and olher good and valuable consideration {the receipt and sufficiency of which is
hereby acknowledged by each of the parties hereto) it is agreed as follows:

1. DEFINITIONS IN THIS AGREEMENT

“accession”, "Accounts”, Chattel Paper’, “Consumer Goods”, "Document of Title"
(whether negotiable or not), "Equipment’, *Financial Assets’, *financing statement” and
“financing change statement”, “Fulures Accounls”, “Fulures Contracts”, “Goods",
“Instrument”, “Inventory”, ‘“Investment Property”, 'lntangll:nle".| ‘Money", “Options®,
“Optlons on Futures', "proceed”, "Proceeds” "Securities and “Security” whenever used
herein shall be interpreted pursuant o their respective meanings when used in the
Personal Properly Seourity Act of the Province of Ontanio, as amended from time fo
time, {the "Act") which Act, Including amendmenls thereto and any Act subslituted
therefore and amendments thereto is herein referred 1o as the “PPSA",

"Books and Records” means all books, records, files, papers, disks, documenis snd

olher repositories of data recording, evidencing or relating to the Collateral to which the
Debtor has access.
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“Collateral” means all of Accounts, Chattel Papers, Consumer Goods, Documenis of
Title, Equipmenl, Financlal Assels, Futures Accounis, Fulures Contracts, Goods,
Instruments, Inventory, Invesiment Propery, Intangibles, Money, Options, Options on
Futures, Proceeds, Receivables and Securities upon which a security interest is vasted
herein as well as specifically

"Oefaull” has the meaning set oul in Section 8 hereof.

“Liabilities" means the obligations, indebtedness and liabiity of the Debtor to the
Secured Parties as evidenced by the Commitment Letter axecuted on the 7th day of
June, 2021 by the Dsbior and the Secured Parties and altached as Schedule A"

“Person” means any natural person or artificial body {including any firm, corporation or
govermument).

"Place of Business" means a location where the Debtor carries on business or where
any of the Collateral Js localed.

"PPSA" means the Personal Properdy Securily Act (Ontario) as amended from time to
time and all regulations from time to time mada theraunder.

"Receivables” means all debis, claims and chooses in action now or hereafler due or
owing to or owned by the Deblor,

GRANT OF SECURITY INTEREST

The Debtor hereby grants to the Secured Parfies a security ‘interest in all of the
Collateral of the Debtor, both present and future, including, but not limited to, all
Invenlory, Equipment, Receivables and the Proceeds of such property and assets as a
general and continuing collateral security for the due payment and performance of all

present and future obligations, Indebtedness, Hiabllities of the Deblor to the Secured
Parties.

OTHER SECURITY INTERESTS

Tnhe Deblor represents and warrants that the Collateral will remain free of any security
interest excapt those granted in the ordinary course of business, those granled in favour
of the Secured Parties and those granled with the prior written consent of the Secured
Parties. The Secured Parties may, bul shall have no obligation to, pay any amount
required to remove any unsuthorized security inlerest, and any dmount so paid by the
Secured Parties shall be reimbursed by the Debtor to the Secured Parlies.

USE OF COLLATERAL

Without the prior written consent of the Secured Parties, the Debtor shall not sell, lease
or otherwise dispose of any of the Collateral other lhan In the ordinary course of the
Debtor's business.

INSURANCE

The Debtor will keep the Ccllateral inaured to ils full Insurable value against loss or
damage by fira and euch other risks as are customarily insured against for property
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similar fo the Collateral and will notify the Secured Parlies of any substantial loss or
damage to the Coflaleral. If the Dabtor does not obtain or maintain such Insurance, the
Secured Parlies may, but shall have no obligation to, oblain and maintain such
insurance Any amount so paid by the Secured Partles shall be reimbursed by the

Deblor 10 the Secured Parties, |
INFORMATION AND INSPECTION

The Deblor will, from time o time, furnish to the Secured Parties al information
reasonably requested by the Securad Parlies relating to the Collateral,

RECEIVABLES

Upon Defaull, the Secured Parties may collect and otherwige daal with the Receivables
in such manner and upon such terms as the Sacured Parlies considers appropriale.

DEFAULT
) Evenis of Default

The accurrence of any of the following events or conditions shall constilule a
Default:

{i) the Debtor does not make timely payment against the Liablliies; or

(i) any represenlation, wamanty or statement made by the Debtor 1o the
Secured Parlies is unirue in any malerial respect at the time it was made;
or

() the Debtor ceases or threatens o cease 1o carry on its business; or

{v)  the Debtor bacomes Insolvent, bankrupt, makes J’ proposal or files an
assignment for the benefit of creditors under the Bahkruptcy Act (Canada)
or simllar statute; a petition in bankruptcy Is filed Bgainst the Debtor: or
steps are iaken under any legislation by or against the Debtor seeking
liquidation, winding-up or dissolution of the Debtor; or

(v) a receiver, recelver and managers or rustee is appainted in respect of the
Debtor; or

(v}  the holder of a securily interest takes possession ‘of all or a substantial
part of the Deblor's property; ar

{vi) any default pursuant to the terms of the Commitment andfor the
Registered Charge.

{b) Rights upon Default

Upon giving len {10) days written notice 1o the Deblor of the event of default
relied upon, and uniess such defaull Is walved by the Secured Parties or cured
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{c)

(&)

within such ten {10) day period, the Secured Parlies shall have the foltowing

rights:
)

{H)

(i)

(iv)

Appointment of a8 Receiver. The Secured Parlles may by Instrument in
writing appoint a recelver or recelver and manager (a “Receiver”) of the
Coliateral. The Secured Parties may from time to time remove or replace
a Receiver, or make application lo any court of competent jurisdiction for
the appointment of a Recsiver and may from time to lime fix the
Recelver's remuneration.

Dealings with the Collateral, The Secured Parties or a Receiver may take
possession of the Collateral and retain the same for as long as it takes fo
recover any unpaid Liabilities then due and owing and may receive any
rents and profils therefrom, camy on (or concur In carrying on) the
Debtor's business or any part thereof or refrain from doing so and sell or
leasa or concur in the selling or leasing of the Collateral. The Secured
Partles or a Recelver may (without charge) enter upon all or any of the
Places of Business.

Reelizalion. The Secured Parties or a Receiver may use, collect, sell or
otherwise dispose of, realize upon, release fo the Debtor and otherwise
deal with the Gollateral in such manner and upon such lerms as the
Secured Parlies or the Recelver consider appropriate.

Applicalion of Proceeds After Default. All Proceeds of Coliateral received
by the Secured Parties or a Recelver shall ba applied to discharge or
satisfy any reasonable expenses {including the Rq‘ceiver‘s remuneration
and solicitor ¢osis on a subsiantial indemnity basis), charges, borrowings,
taxes and other outgoings required fo preserve, maintain or enhance the
Collateral and to keep in good standing the otfer permitted security
intaresis. The balance of such Proceeds shall be applied o the Liabiiities

and thereafier shall be accounted for as required by law.

Other Rights

Upon Detault, the Secured Parties will have, In addition to the righls specifically
provided in this Agreement, the rights of a Secured Parties under the PPSA. No
such right shall be exclusive of or dependent upon any diher sight and one or
more of such righls may be exercised independently or in combination from time
to time.

Deficiency

The Debtor will remain liable te the Secured Parties for payment of any Liabilities
which are outstanding following realization of the Collateral or any part thereof.
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FURTHER ASSURANCES

The Debtor will from time to time upon requast by the Secured Parties take such action
and execule such other documents as the Secured Parlies may reasonably require in
conneaction with the Collateral.

GENERAL PROVISIONS

{a)

(b)

()

Attachment of Security Interest

The security interests created by this Agreement are inlended to attach to
Collateral existing when the Debior signs this Agreement and to collateral
subsequently acquired by the Debtor.

Assignment

This Agreament shall enure to the benefit of and be binding upon the Secured
Parties and the Debter and their respective successors and permitted assigns.

Neither party shall be entitled to assign this Agreement wiithout the prior writlen
consent of the other party,

Notices

Nofices. All notices, requests, demands or other comm:gnicationa (collectively,
“Notices") by the terms hereof required or permitted to be given by one parly to any
other party, or 1o any other persen shall be given in writing by personal delivery or

by registered mail, postage prepaid, or by facsimile transmission to such cther party
as follows:

To the Deblor at:

17 Bronte St S
MILTON, ON LIT 122

To the Secured Parties at:

750 Cambie Streat

Suite 300

Vancouver, British Columbla Qntario
VEB 0A2

or al such other address as may be given by such perstn to the other parties
hereto in writing from time to lime,

All such Notices shall be deemed to have been recelved when delivered or

ransmitted, or, if mailed, 48 hours afier 12:(1 a.m. on the d y following the day of

the mailing theredf. if any Notice shall have been mailed and if regular mail service
5
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(d)

{e)

0

{a)

)

0

()

shall be inlerrupted by strikes or other irregulanities, such Notice shail be deemed 1o
have been received 48 hours after 12:01 a.m. on the day following the resumption
of normal mail service, provided thal during the period that ragular mail service shall

be interrupted all Notices shall be gven by personal delivery or by facsimile
Iransmission,

Counterparts

This Agreement may be executed in several counlerparts, each of which so
executed ghall be deemed o be an original end such counterparts logether shail be
but one and the same instrument.

Time of the Essence

Time shall be of the essence of this Agreement and of every pant hereof and no
extension or varialion of this Agreement shall operale as a waiver of this provision,

Entire Agreement

This Agreement constiiutes the enfire agreement between the parties with respect
to &ll of the matters herein and its execution has not been Induced by, nor do any of
the parties rely upon or regard as maleria), any representations or writings whatever
not incorporated herein and made a part hereof and may not be amended or
modified In any respect except by written nstrument signed by the perties herelo.
Any schedules refarred lo herein are incorporated herein by reference and form part
of the Agresment.

Enurement

This Agresment shall enure to the benefit of and be binding upon the parties and
their respective successors and assigns,

Currency

Unless otherwise provided for herein, all monetary amounts referred o herein shall
refer lo the lawiul money of Canada.

Headings for Convenience Only

The division of this Agreement info ardicles and sections is for convenience of
reference only and shall not affect the interpretation or construction of this
Agreemenl,

Governing Law

This Agreement shall be govemed by and construed in accordance with the laws of
the Province of Onlario and the federal laws of Canada applicable therein and each
of the parties hereto agrees imevocably to conform to the non-exclusive jurisdiction
of the Courls of such Province.

6
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(k)

0]

(m)

(n)

(0)

Gender

In this Agreement, words importing the singular number shal Include the plural and
vice versa, and words importing the use of any gender shall include the masculine,
feminine and neuter genders and the word “person” shall include an individua), a
trust, a partnership, a body corporate, an association or other incorporated or
unincorporated organization or entity.

Calculation of Time

When calculating the period of lime within which or following which any act is to be
done or slep taken pursuant to this Agreement, the date which is the reference date
in calculating such period shalt be excluded. If the last day of such period is not
Business Day, then the time period in question shali end on ihe first business day
following such non-business day.

Legislation References

Any references in this Agreement io any law, by-law, rule, regulation, order or act of
Eny government, governmental body or other regulatory body shall be construed as
4 reference thereto as amended or re-enacted from time to time or as a reference o
any successor therelo.

Severability

i any article, section or any portien of any section of this Agreement is determined
to be unenforceable or invalid for any reason whalscever that unenforceability or
invalidity shall not affec! the enforceability or validity of the refmaining portions of this
Agreement and such unenforceable or invalid article, sectionjor portion thereof shall
be severed from the remainder of this Agreement. :

Transmission by Facsimila/Electranic Mail

The parties hereto agree that this Agreement may be transmitled by facsimile or
such similar device and that the reproduction of signalures by facsimile or such
similar device will be treated as binding as if originals and each party hereto
undertakes lo provide each and every other party heretp with a copy of the
Agreemeni bearing original signatures forthwith upon demand.
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IN WITNESS WHEREOF the parties have duly execuled this General Security Agreement this
day of June, 2021,

VILLAGE DEVELOPMENTS INC.
Per._/

Name: Paul Debattista
Title: President

I have authority 1o bind the corparation.




SCHEDULE “A"




This is Exhibit “GG” referred to in the Affidavit of GARY
GRUNEIR sworn by GARY GRUNEIR of the City of Markham,
before me at the City of Toronto, in the Province of Ontario, on May
31,2023 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 1 OF 2 363
REGISTRY PREPARED FOR Alana00l
OFFICE #20 24952-0157 (LT) ON 2023/05/18 AT 14:40:08
* CERTIFIED TN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

)
>y .
Zﬁ’ Ontario

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PT LT 2 BLK 1 ON PL 7 BEING PT 2 ON PL 20R-19786;

S/T EASE IN GROSS OVER PT 1 ON PL 20R-21184 AS IN HR1594215; TOWN OF MILTON

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE DIVISION FROM 24952-0145 2019/01/30
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARFE
VILLAGE DEVELOPMENTS INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT

**DATE OF (

ONVERSION TO

INCLUDES ALL DOCUMENT TYPES (DE]

LAND TITLES: 1996/0V/09 **

LETED INSTRUMENTS N

DT INCLUDED) **

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

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

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

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

xx CONVENTION.

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

20R19786 2014/02/12 PLAN REFERENCE
20R21184 2018/08/16 PLAN REFERENCE
REMARKS: HR1563695.
HR1594215 2018/12/20 TRANSFER EASEMENT $2 | JANSEN, JEFFREY THE CORPORATION OF THE TOWN OF MILTON
JANSEN, MARCELA
HR1683275 2020/02/10 TRANSFER $889,000 | JANSEN, JEFFREY VILLAGE DEVELOPMENTS INC.
JANSEN, MARCELA
REMARKS: PLANNING ACT STATEMENTS.
HR1685555 2020/02/21 CHARGE $250,000 | VILLAGE DEVELOPMENTS INC. GTA SOLID CONTRACTING INC.
HR1689124 2020/03/10 CHARGE $400,000 | VILLAGE DEVELOPMENTS INC. BAMBURGH HOLDINGS LTD.
YERUSHA INVESTMENTS INC.
1008118 ONTARIO LIMITED
HR1689128 2020/03/10 POSTPONEMENT GTA SOLID CONTRACTING INC. BAMBURGH HOLDINGS LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.




PARCEL REGISTER

(ABBREVIATED) FOR PROPERTY IDENTIFIER

PAGE 2 OF 2

,
;5 . LAND
I/k OntarIO REGISTRY PREPARED FOR Alana001
OFFICE #20 24952-0157 (LT) ON 2023/05/18 AT 14:40:08
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
CERT/
PARTIES TO CHKD

REG. NUM.

DATE

INSTRUMENT TYPE

AMOUNT

PARTIES FROM

REMARKS: HR1685555 TO HR1689124

HR1810513

HR1810787

2021/07/19

2021/07/19

CHARGE

POSTPONEMENT

REMARKS: HR1685555 TO HR1810513

HR1810789

2021/07/19

NOTICE

REMARKS: AMENDS HR1685555

HR1867328

2022/02/11

CHARGE

$300,000 | VILLAGE DEVELOPMENTS INC.

GTA SOLID CONTRACTING INC.

VILLAGE DEVELOPMENTS INC.

$200,000 | VILLAGE DEVELOPMENTS INC.

YERUSHA INVESTMENTS INC.
1008188 ONTARIO LIMITED

CANADIAN WESTERN TRUST COMPANY

CANADIAN WESTERN TRUST COMPANY

GTA SOLID CONTRACTING INC.

ROBINSON, JOHN

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.




This is Exhibit “HH” referred to in the Affidavit of GARY
GRUNEIR sworn by GARY GRUNEIR of the City of Markham,
before me at the City of Toronto, in the Province of Ontario, on May
31,2023 in accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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Notice of Sale Under Mortgage

To: VILLAGE DEVELOPMENTS INC.
7686 Appleby Line
Milton ON L9E ON1
C/O Paul DeBattista

And
To: See Schedule “A”

TAKE NOTICE that default has been made in payment of the moneys due under a certain mortgage dated
February 21, 2020 and made between

VILLAGE DEVELOPMENTS INC., as Chargor
and
GTA SOLID CONTRACTING INC., as Chargee
upon the following properties, namely:

FIRSTLY: PIN Number: 24952-0157 LT

PT LT 2 BLK 1 ON PL 7 BEING PT 2 ON PL 20R-19786; S/T EASE IN GROSS OVER PT 1 ON PL 20R-
21184 AS IN HR1594215; TOWN OF MILTON

Which mortgages were registered on February 21, 2020 in the Land Registry Office for the Land Titles
Division of Simcoe (No. 20} as Instrument No. HR1685555.

And we hereby give you notice that the amount now due on the mortgage for principal money, interest,
taxes and costs, respectively, is made up as follows:

Principal Balance as of the date of this letter per the Mortgage Commitment $300,000.00
Interest from July 2021 to April 20, 2023 on Principal Balance ($2,500.00 x 20 months) $50,000.00
Interest from April 20, 2023 to May 1, 2023 ($82.19 per diem) $904.09
Mortgage Extension/Renewal Fee dated July 5, 2021 $5,000.00
Mortgage Extension/Renewal Fee dated July 5, 2022 $5,000.00
Additional Advance dated July 17, 2021 $100,000.00
Interest re: July, 2021 Advance from July 17, 2021 to April 20, 2023 ($833.33 x 20 months) ~ $16,666.60
Interest from April 20, 2023 to May 1, 2023 (27.40 per diem) $301.40
Additional Advance dated July October 28, 2020 $22,000.00
Legal Costs Associated with Preparation of the Notice of Sale $2,500.00
Legal Costs Associated with Preparation of the Demand Letter $750.00
Total $503,122.09

(Such amount for costs being up to and including the service of this notice only, and therefore such further
costs and disbursements will be charged as may be proper), together with interest at the rate of $109.59 per
diem, on the principal, interest, taxes and costs hereinbefore mentioned, from April 20, 2023 to the date of
payment.

AND unless the said sums are paid on or before June 15, 2023 we shall sell the property covered by the
said mortgage under the provisions contained in it.

THIS Notice is given to you as you appear to have an interest in the property and may be entitled to redeem
the same.

May 1, 2023

GTA SOLID CONTRACTING INC., CHARGEE
By its solicitors Regency Law Group,
Professional Corporation

194 James Street South

Hamilton ON L8P 3A7

Per:
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o

Noah G. Aresta
Tel: 905-383-0500
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Schedule “A”

JOHN ROBINSON
1364 Edgeware Road
Qakville ON L6H 3C4

HAMBURGH HOLDINGS INC.

¢/o C & K Mortgage Services Inc. o/a Rescom Capital
1670 Bayview Avenue, Suite 400

Toronto ON M4G 3C2

YERUSHA INVESTMENTS INC.

cfo C & K Mortgage Services Inc. o/a Rescom Capital
1670 Bayview Avenue, Suite 400

Toronto ON M4G 3C2

-and-

85 Glen Park Avenue
Toronto ON M6B 2C3

1008188 ONTARIO LIMITED

¢lo C & K Mortgage Services Inc. o/fa Rescom Capital
1670 Bayview Avenue, Suite 400

Toronto ON M4G 3C2

CANADIAN WESTERN TRUST COMPANY

(INCORPORATION NO. A46845) IN TRUST FOR RRSP ACCOUNT NO. 112661
750 Cambie Street, Suite 300

Vancouver BC V6B 0A2

-and-

100 King Street West, First Canadian Place 1
Toronto ON M5X 1B2



This is Exhibit “II” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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199 Dav STREET. SUiTE 2200
P.O. Box 447, CoMMEeNCE COURT POSTAL STATION

-
DICI(INSONMRIGI‘ITLL? TORONTO, ON CANABA M3L |Gd

TELEPISONE: (416) 777-0101}
FACSialLe: (410) 865-1398
g Hwwew dickingsonwright com

PAUL AL MucChNIR
PMucHNIR@dickinsonwright.com
{416 777 4004

April 28, 2023
PRIVILEGED AND CONFIDENTIAL

2865594 Ontario Inc.
7686 Appleby Line,
Milton, Ontario, Canada, L9E ON1

Paul DeBattista
7686 Appleby Line,
Milton, Ontario, Canada, L9E ON1

Village Developments Inc,
7686 Appleby Line,
Milton, Ontario, Canada, L9E 0N

Dear Sirs:

Re: C & K Mortgage Services Ine. and Canadian Western Trust Company (collectively,
the “Lender”) mortgage loan (the “Loan”) to 2865594 Ountario Inc. (the “Borrower™),
and guaranteed by Paul Debattista and Village Developments Inc. (the “Guarantors™),
on the security of property municipally known as 72 Ontario Street, Milton, Ontario

and 446 Pine Street, Milton, Ontario (the “Property »)

We are solicitors for the Lender, and confirm that the Loan has been in default by the
Borrower since April 1, 2023,

Pursuant to the Loan, the Borrower is indebted to the Lender for the principal balance of the
Loan in the sum of $2,500,000.00, plus interest and costs as detailed below.

Accordingly, we hereby make formal demand for payment of the indebtedness owing by the
Borrower to the Lender pursuant to the Loan, together with all interest acerued thereon, plus costs,
legal fees and expenses which may be incurred by the Lender in connection with the recovery of the
indebtedness owing by the Borrower to it, along with evidence of inswance coverage for the
Property with the Lender noted thereon. Interest will continue to accrue until payment is received
and evidence of insurance is provided to the Lender. The following is a breakdown of the

outstanding indebtedness:

ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA
QHI1O TENNESSEE TEXAS TORONTO WASHINGTON 12C



Principal as at March 1, 2023

[nlerest on Late Payments to April 1, 2023
Interest to April 1, 2023

Late Interest to April 27, 2023

Interest to April 27, 2023

Three Months Interest

Late Payment Fee

HST on Late Payment Fee

Statement Fee

HST on Statement Fee

Fees for Enforcement Proceedings

HST on Fees for Enforcement Proceedings
Mortgage Extension/Renewal Fees
Protective Disbursements/Payables

Legal costs to Dickinson Wright LLP

TOTAL
Per Diem = $743.10

371

2,500,000.00
707.61
22,395.83
176.80
19.143.80
67,187.49
1,750.00
227.50
250.00
32.50
2,490.00
323.70
29.166.67
608.36
2,500.00

2,646,960.26

We enclose the Notice of Intention to Enforce Security which is delivered pursuant to s. 244
of the Bankrupftcy and Insolvency 4ct and the applicabie rules and regulations.

In the event that payment, in full, is not made as required on or before May 8, 2023, the
Lender reserves the right to take whatever measures it hereafter may consider necessary or
appropriate to preserve and protect its interests and to pursue its remedies under its security, without
further notice to the Borrower. Please govern yourself accordingty.

MICHIGAN NEVADA

TORONTO

FLORIDA KENTUCKY
TENNESSEE

ARIZONA
OHID TEXAS WASHINGTON pC
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Yours truly,

DICKINSON WRIGHT LLP

Paul Muchnik

PAM/v|
Enclosures

ARIZONA FLORIDA KENTUCKY MICHIGAN NEYADA
OHIO TENNESSEE TEXAS TORONTO WASHINGTON PG
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Schedule A

PIN: 24954-0168 (LT)

Legal Description: LT 9, BLK 17, PL 9 , (AKA TEETZEL'S SURVEY), W OF ONTARIO ST,
EXCEPT PT 3, 20R3309 ;; TOWN OF MILTON

PIN:  24954-0169 (LT)

Legal Description: LT 8, BLK 17, PL 9 , (AKA TEETZEL’S SURVEY). W OF ONTARIO ST,
EXCEPT 254152 ; MILTON

ARTZONA FLORIDA KENTUCKY MICHIGAN NEVADA
CRiO TENNESSEE TEXAS TORONTO WASHINGTON DC



TO:

NOTICE OF INTENTION TO ENFORCE A SECURITY

Subsection 244(1) of the
Bankruptey and Insolvency Act (Canada)

2865594 Ontario Inc. (the “Debtor™)

TAIKE NOTICE THAT:

1,

C & K Mortgage Services Inc. and Canadian Western Trust Company (collectively, the
“Lender”), as secured creditor, intends to enforce its security on the insolvent person’s
propeity described below:

Real property municipally known as 72 Ontario Street, Milton, Ontario and 446 Pipe Street,
Milton, Ontario legally described in Schedule A as attached (collectively, the “Property™);
and

All present and future property, assets and undertaking of the Debtor including without
limitation, accounts, books and records, chattel paper, documents of title, equipment, goods,
instruments, intangibles (including intellectual property rights, contracts and permits),
inventory, money, investment property, securities, contracts, licenses, agreements and real
property located at the Property and as more fully described in the security agreements set
out below.

The security that is to be enforced is the following (hereinafter referred to collectively as the
“*Seeurity”):

a) Charge/Mortgage registered as Instrument No. HR1840775 in the Land Registration
District of Halton on October 29, 2021, granted by the Debtor in favour of the
Lender;

b) All ancillary security documents granted by the Debtor in favour of the Lender.

The total amount of indebtedness secured by the security is as follows:

Principal as at March 1, 2023 5 2,500,000.00
Interest on Late Payments to April 1, 2023 b 707.61
Interest to April 1, 2023 h) 22,395.83
Late Interest to April 27, 2023 $ 176.80

Interest to April 27, 2023 $ 19,143.80



Three Months Interest

Late Payment Fee

HST on Late Payment Fee

Statement Fee

HST on Statement Fee

Fees for Enforcement Proceedings

HST on Fees for Enforcement Proceedings
Mortgage Extension/Renewal Fees
Protective Disbursements/Payables

Legal costs to Dickinson Wright LLP

TOTAL

Dated at Toronto, Ontario, this 28th day of April, 2023.

375

67,187.49
1,750.00
227.50
250.00
32.50
2,490.00
323.70
29,166.67
608.36
2,500.00

2,646,960.26

The Lenders will not have the right to enforce the Security until after the expiry of the 10 day
period after this notice is sent unless the insolvent person consents to an earlier enforcement.

C & K MORTGAGE SERVICES INC. AND
CANADIAN WESTERN TRUST COMPANY, by
its solicitors, DICKINSON WRIGHT LLP, as
authorized.

Per

Paul A. Muchnik
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Schedule A

PIN: 24954-0168 (LT)

Legal Description: LT 9, BLK 17, PL 9, (AKA TEETZEL’S SURVEY), W OF ONTARIO ST,
EXCEPT PT 3, 20R3309 ;; TOWN OF MILTON

PIN: 24954-0169 (LT)

Legal Description: LT 8, BLK 17, PL 9 , (AKA TEETZEL’S SURVEY), W OF ONTARIO ST,
EXCEPT 254152 ; MILTON
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199 Bay STREET. Sul1g 2300
PO Boxdd7, COMMERCE COURT POSTAL $TATION

L
DICKINSON(\MRIGHTLLP TORONTO, ON CaNADA M3L 1G4

TRELEPHONE: (1G) 777-01C1
Facsimane: (di6) 865-1308
ity fwww dickinsanpwright com

BAUL AL MucHNik
PMucHNIR@dickinsenwright.com
{d416) 777 4004

April 28, 2023
PRIVILEGED AND CONFIDENTIAL

2865595 Ontario Ine.
7686 Appleby Line,
Milton, Ontario, Canada, L9E ON1

Paul DeBattista
7686 Appleby Line,
Milton, Ontario, Canada, L9E ON1

Village Developments Inc.
7686 Appleby Line,
Milton, Ontarjo, Canada, L9E ONI

Dear Sirs;

Re: C & I Mortgage Services Inc. and Canadian Western Trust Company (collectively,
the “Lender”) mortgage loan (the “Loan”) to 2865595 Ontario Ine. (the “Borrower"),
and guaranteed by Paul Debattista and Village Developments Inc. (the “Guarantors”),
on the security of property municipally known as 248 Martin Street, Milton, Ontario
and 2350 Martin Street, Milton, Ontario (the “Property *)

We are solicitors for the Lender, and confirm that the Loan has been in default by the
Borrower since April 1, 2023,

Pursuant to the Loan, the Borrower is indebted to the Lender for the principal balance of the
Loan in the sum of $2,750,000.00, plus interest and costs as detailed below.

Accordingly, we hereby make formal demand for payment of the indebtedness owing by the
Borrower to the Lender pursuant to the Loan, together with all interest accrued thereon, plus costs,
legal fees and expenses which may be incurred by the Lender in connection with the recovery of the
indebtedness owing by the Borrower to it, along with evidence of insurance coverage for the
Property with the Lender noted thereon. Interest will continue to accrue until payment is received
and evidence of insurance is provided to the Lender. The following is a breakdown of the

outstanding indebtedness:

ARTZONA FLORIDA KENTUCKY MICHIGAN MEVADA
OHIOQ TENNESSEE TEXAS TORONTO WASHINGTON DC
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Principal as at March 1, 2023 b 2,750,000.00
Interest on Late Payments to April 1, 2023 $ 778.38
Interest to April 1, 2023 S 24,635.42
Late Interest to April 27, 2023 5 194,48
[nterest to April 27, 2023 3 21,058.18
Three Months Interest 3 73,906.26
Late Payment Fee N 1,750.00
HST on Late Payment Fee $ 227.50
Statement Fee 5 250.00

HST on Statement Fee 3 32.50

Fees for Enforcement Proceedings A) 2,520,00
HST on Fees for Enforcement Proceedings 5 327.60
Mortgage Extension/Renewal Fees 3 32.083.33
Protective Disbursements/Payables b 608.36
Legal costs to Dickinson Wright LLP $ 2,500.00
TOTAL 3 2,910,872.01

Per Diem = §817.41

We enclose the Notice of Intention to Enforce Security which is delivered pursuant to s, 244
of the Bankrupicy and Insolvency Act and the applicable rules and regulations.

In the event that payment, in full, is not made as required on or before May 8, 2023, the
Lender reserves the right to take whatever measures it hereafler may consider necessary or
appropriate to preserve and protect its interests and to pursue its remedies under its security, without
further notice to the Borrower. Please govern yourseif accordingly.

MICHIGAN NEVADA

TORONTO

Ed

FLORIDA KENTUCKY
OHIO TENNESSER

ARIZONA

TEXAS WASHINGTON DC
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Yours truly,

DICKINSON WRIGHT LLP

Paul Muchnil

PAM/v
Enclosures

ARTZONA FLORIDA KENTUCKY MICHIGAN NEVADA
OHIO TENNESSEE TEXAS TORONTO WASHINGTON DC
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Schedule A

PIN:  24951-0085 (LT)

Legal Description: PT LT 15, CON 2 TRAFALGAR NEW SURVEY, PART I, 20R4787,
MILTON/TRAFALGAR

PIN:  24951-0086 (LT)

Legal Description: PT LT 15, CON 2 TRAFALGAR NEW SURVEY, PART 1, 2, 20R4095;
EXCEPT PT 1, 20R4787; S/T M20911 ; MILTON

ARTZONA FLORIDA KENTUCKY MICHIGAN NEVADA

OHIO TENNESSEE TEXAS TORONTO WASHINGTON DC



TO:
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NOTICE OF INTENTION TO ENFORCE A SECURITY

Subsection 244(1) of the
Bankruptcy and Insolvency Act (Canada)

28065595 Ontario Inc. (the “Debtor™)

TAKE NOTICE THAT:

1.

C & K Mortgage Services Ine. and Canadian Western Trust Company (collectively, the
“Lender”), as secured credilor, intends to enforce its security on the insolvent person’s
property described below:

Real property municipally known as 248 Martin Street, Milton, Ontario and 250 Martin
Street, Milton, Ontario legally described in Schedule A as attached (collectively, the

“Property”); and

All present and future property, assets and undertaking of the Debtor including withowt
limitation, accounts, books and records, chattel paper, documents of title, equipment, goods,
instruments, intangibles (including intellectual property rights, contracts and permits),
inventory, money, investment property, securities, contracts, licenses, agreements and real
property located at the Property and as more fully described in the security agreements set
out below.

The security that is to be enforced is the following (hereinafier referred to collectively as the
“Security”):

a) Charge/Mortgage registered as Instrument No, HR1840792 in the Land Registration
District of Haiton on October 29, 2021, granted by the Debtor in favour of the

Lender;
b) All ancillary security documents granted by the Debtor in favour of the Lender.

The total amount of indebtedness secured by the security is as follows:

Principal as at March 1, 2023 g 2,750,000.00
Interest on Late Payments to April 1, 2023 N 778.38
Interest to April 1, 2023 $ 24,635.42
Late Interest to April 27, 2023 ) 194,48

[nterest to April 27, 2023 b 21,058.18
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Three Months Interest 3 73,906.26
Late Payment Fee ) 1,750.00
HST on Late Payment Fee $ 227.50
Statement Fee § 250.00
HST on Statement IFee $ 32.50
Fees for Enforcement Proceedings $ 2,520.00
HST on Fees for Enforcement Proceedings kY 327.60
Mortgage Extension/Renewal Fees $ 32.083.33
Protective Disbursements/Payables h) 608.36
Legal costs to Dickinson Wright LLP $ 2,500.00
TOTAL $ 2,910,872.01

The Lenders will not have the right to enforce the Security until after the expiry of the 10 day
period after this notice is sent unless the insolvent person consents to an earlier enforcement,

Dated at Toronto, Ontario, this 28th day of April, 2023,

C & K MORTGAGE SERVICES INC. AND
CANADIAN WESTERN TRUST COMPANY, by
is solicitors, DICKINSON WRIGHT LLP, as
authorized.

Per:

Paul A. Muchnik
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Schedule A

PIN:  24951-0085 (LT)

Legal Description; PT LT 15, CON 2 TRAFALGAR NEW SURVEY, PART 1, 20R4787,
MILTON/TRAFALGAR

PIN: 24951-0086 (LT)

Legal Description: PT LT 15, CON 2 TRAFALGAR NEW SURVEY, PART 1, 2, 20R4095;
EXCEPT PT 1, 20R4787; S/T M20911 ; MILTON
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190 Bay STREET, SUITE 1200

DICIGNSONW)RIGHTLLP "0 BoX 447, COMMERCE COURT POSTAL STATION
( Torav10, ON CaNADA M5 1G4
TELGPHONE: (416} 7770301
FACSIMILG: {416) BG5-1198
hup vwww diekinsonwright cpm

PAUL A MUCHNIX
PMUCHNIR@dickinsonwrighl.com
(d16) 777 4004

April 28, 2023
PRIVILEGED AND CONFIDENTIAL

Village Developments Ine.
7686 Appleby Line,
Milton, Ontario, Canada, LOE ON1

Paul DeBattista and Tony Raposo
7686 Appleby Line,
Milton, Ontario, Canada, L9E ON1

Dear Sirs:

Re: E. Manson Investments Ltd. et al. (the “Lender”) mortgage loan (the “Loan™) to
Village Developments Inc. (the “Borrower”), and guaranteed by Paul DeBattista and
Tony Raposo (the “Guarantors”), on the security of property municipally known as
194 Broante Street South, Milton, Ontario (the “Property »)

We are solicitors for the Lender, and confirm that the Loan has been in default by the
Borrower since April 1, 2023,

Pursuant to the Loan, the Borrower is indebted to the Lender for the principal balance of the
Loan in the sum of §$1,450,000.00, plus interest and costs as detailed below.

Accordingly, we hereby make formal demand for payment of the indebtedness owing by the
Borrower to the Lender pursuant to the Loan, together with all interest accrued thereon, plus costs,
legal fees and expenses which may be incurred by the Lender in connection with the recovery of the
indebtedness owing by the Borrower to it, along with evidence of insurance coverage for the
Property with the Lender noted thereon. Interest will continue to accrue until payment is received
and evidence of insurance is provided to the Lender. The following is a breakdown of the

outstanding indebtedness:

Principal as at March [, 2023 3 1,450,000.00

Interest on Late Payments to April 1, 2023 $ 1,814.55

Interest to April 1, 2023 h 13,291.67
ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA

OHIO TENNESSEE TEXAS TORONTQ WASHINGTON DC



Late Interest to April 27, 2023
Interest to April 27, 2023

Three Months Interest

Charges

Late Payment

LIST on Late Payment

Statement Fee

FIST on Statement Fee

Fees for Enforcement Proceedings
HST on Fees for Enforcement Procee
Mortgage Extension/Renewal Fees
Legal costs to Dickinson Wright LLP

TOTAL
Per Diem = $441.20

We enclose the Notice of Intention to Enforce Security which is delivered pursuant to s. 244

dings

385

109.50
11,361.74
39.875.01
1,872.95
6,250.00
812.50
250.00
32.50
6,000.00
780.00
41,083.33
2,500.00

1,576,033.75

of the Bankruptcy and Insolvency Act and the applicable rules and regulations.

In the event that payment, in full, is not made as required on or before May 8, 2023, the
Lender reserves the right to take whatever measures it hereafter may consider necessary or
appropriate to preserve and protect its interests and to pursue its remedies under its security, without

further notice to the Borrower, Please govern yourseif accordingly.

Yours truly,

DICKINSON WRIGHT LLP

Paul Muchnik

PAM/v|
Enclosures
ANTZONA FLORIDA KENTUCKY MICHIGAN NEVADA
OHIO TENNESSEE TEXAS TORONTO WASHINGTON DC
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Schedule A

PIN:  24962-4100 (LT)

Legal Description; PT LT 13, CON ] TRAFALGAR NEW SURVEY, PART 1, 20R3661 EXCEPT
PT 14 20R18868; TOWN OF MILTON

ARFZONA FLORIDA KENTUCKY MICHIGAN NEVADA
OHIG TENNESSEE TEXAS TORONTO WASHINGTON DC



TO:
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NOTICE OF INTENTION TO ENFORCE A SECURITY

Subsection 244(1) of the
Bankruptcy and Insolvency Act (Canada)

Village Developments Inc. (the “Debtor™)

TAKE NOTICE THAT:

i

E. Manson [nvestments Ltd. et al. (collectively, the “Lender®), as secured creditor, intends to
enforce its security on the insolvent person’s property described below:

Real property municipally known as 194 Bronte Street South, Milton, Ontario and legally
described in Schedule A as attached (the “Property”); and

All present and future property, assets and undertaking of the Debtor including without
limitation, accounts, books and records, chattel paper, documents of title, equipment, goods,
instruments, intangibles (including intellectual property rights, contracts and permits),
inventory, money, investment property, securities, contracts, licenses, agreements and real
property located at the Property and as more fully described in the security agreements set
out below,

The security that is to be enforced is the following (hereinafter referred to coliectively as the
“Security”):

a) Charge/Mortgage registered as Instrument No. HR1680982 in the Land Registration
District of Halton on January 29, 2020, granted by the Debtor in favour of the Lender;

b) All ancillary security documents granted by the Debtor in favour of the Lender.

The total amount of indebtedness secured by the security is as follows:

Principal as at March 1, 2023 3 1,450,000.00
Interest on Late Payments to April 1, 2023 b 1,814.55
[nterest to April 1, 2023 $ 13,291.67
Late Interest to April 27, 2023 3 109.50
Interest to April 27, 2023 $ 11,361.74
Three Months Interest b 39,875.01

Charges ) 1,872.95
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Late Payment $ 6,250.00
HST on Late Payment 5 §12.50
Statement Fee s 250.00

HST on Statement Fee 5 32.50

Fees for Enforcement Proceedings ) 6,000.00
HST on Fees for Enforcement Proceedings i 780.00
Mortgage Extension/Renewal Fees h 41,083.33
Legal costs to Dickinson Wright LLP 3 2,500.00
TOTAL $ 1,576,033.73

The Lenders will not have the right to enforce the Security until after the expiry of the 10 day
period after this notice is sent unless the insolvent person consents to an earlier enforcement,

Dated at Toronto, Ontario, this 28th day of April, 2023.

E. MANSON INVESTMENTS LTD. ET AL., by
its solicitors, DICKINSON WRIGHT LLP, as
authorized.

Paul A. Muchnik



Schedule A

PIN:  24962-4100 (LT)

Legal Description: PT LT 13, CON 1 TRAFALGAR NEW SURVEY, PART 1, 20R3661 EXCEPT
PT 14 20R18868; TOWN OF MILTCN
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199 BaY STREET. SuUtTE 2200
PO BoX 447, COMMERCE COURT POSTAL STATION

/“
DICI(INSON(\/VRIGHT]—LP TORONTO, ON CANADA MSL 1GM

TELEPHONE: (d]16) 277-0101
FACSISILE: (d16) 665-1308
hitp Mwww dickinsonwright com

PauL A Mucnsix
PMucuNiR@dickinsonwripght cam
(416) 777 4004

April 28, 2023
PRIVILEGED AND CONFIDENTIAL

Paul DeBattista
7686 Appleby Line,
Milton, Ontario, Canada, L9E ON1

Rose and Danie] DeBattista
7686 Appleby Line,
Milton, Ontario, Canada, L9E ON

Dear Sirs:

Re: C & K Mortgage Scrvices Inc, (the “Lender”) mortgage loan (the “Loan®) to Paul
DeBattista (the “Borrower”), and guaranteed by Rose and Daniel DeBattista (the
“Guarantors”), on the security of property municipally known as 7686 Appleby Line,
Milton, Ontario (the “Property *)

We are solicitors for the Lender, and confirm that the Loan has been in default by the
Borrower since April 1, 2023,

Pursuant to the Loan, the Borrower is indebted to the Lender for the principal balance of the
Loan in the sum of $2,200,000.00, plus interest and costs as detailed below.

Accordingly, we hereby malke formal demand for payment of the indebtedness owing by the
Borrower to the Lender pursuant to the Loan, together with all interest accrued thereon, plus costs,
legal fees and expenses which may be incurred by the Lender in connection with the recovery of the
indebtedness owing by the Borrower to it, along with evidence of insurance coverage for the
Property with the Lender noted thereon, Interest will continue to accrue until payment is received
and evidence of insurance is provided to the Lender. The following is a breakdown of the

outstanding indebtedness:

Principal as at March 1, 2023 b 2,200,000.00

[nterest on Late Payments to April 1, 2023 3 2,227.95

Interest to April 1, 2023 b 20,166.67
ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA

OHIO TENNESSEE TEXAS TORONTO WASHINGTON DC
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Tax Payment due to April 1, 2023 3 850.00
Late Interest to April 27, 2023 b 175.50
Interest to April 27, 2023 $ 17.238.26
Three Months Interest 3 60,500.01
Statement Fee $ 250.00
HST on Statement Fee 3 32.50
Charges 3 16,915.02
Late/Non Payment Fee g 3,400.00
HST on Late/Non Payment Fee 3 442,00
Fees for Enforcement Proceedings 3 6,990.00
HST on Fees for Enforcement Proceedings $ 908.70
Mortgage Extension/Renewal Fees $ 56,833.33
Legal costs to Dickinson Wright LLP $ 2,500.00
TOTAL s 2,389,429.94

Per Diem = $669.76

We enclose the Notice of Intention o Enforce Security which is delivered pursuant to s, 244
of the Bankruptcy and Insolvency Act and the applicable rules and regulations.

In the event that payment, in full, is not made as required on or before May 8, 2023, the
Lender reserves the right to take whatever measures it hereafter may cousider necessary or
appropriate to preserve and protect its interests and o pursue its remedies under its security, without
further notice to the Borrower. Please govern yourself accordingly.

Yours truly,

DICKINSON WRIGHT LLP

Paul Muchnik

PAM/v]
Enclosures

ARTZONA FLORIDA KENTUCKY MICHIGAN NEVADA
oHIO TENNESSEE TEXAS TORSNTO WASHINGTON DC
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NOTICE OF INTENTION TO ENFORCE A SECURITY

Subsection 244(1) of the
Bankruptey and Insolvency Act (Canada)

Paul DeBattista (the “Debtor”)

TAKE NOTICE THAT:

1.

C & K Mortgage Services Inc. (the “Lender”), as secured creditor, intends to enforce its
security on the insolvent person’s property described below:

Real property municipally known as 7686 Appleby Line, Milton, Ontario and legally
described in Schedule A as attached (the “Property”); and

All present and future propetty, assets and undertaking of the Debtor including without
limitation, accounts, books and records, chattel paper, documents of title, equipment, goods,
instruments, intangibles (including intellectual property rights, confracts and permits),
inventory, money, investment property, securities, conliacts, licenses, agreements and real
property located at the Property and as more fully described in the security agreements set
out below.

The security that is to be enforced is the following (hereinafter referred to collectively as the
“Security’):

a) Charge/Mortgage registered as Instrument No, HR1357040 in the Land Registration
District of Hatton on May 13, 2018, granted by the Debtor in favour of Valour
Mortgage Services Inc.;

b) Transfer of Charge registered as Instrument No. HR 1689440 in the Land Registration
District of Halton on March 11, 2020, granted by Valour Mortgage Services luc. to
transfer its interest in Instrument No. HR 1057040 to the Lender;

c) All ancillary security documents granted by the Debtor in favour of the Lender.

The total amount of indebtedness secured by the security is as follows:

Principal as at March 1, 2023 $ 2,200,000.00
Interest on Late Payments to April 1, 2023 $ 2,227.95
Interest to April 1, 2023 3 20,166.67

Tax Payment due to April 1, 2023 $ 850.00
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Late Interest to April 27, 2023 $ 175.50
Interest to April 27, 2023 3 17.238.26
Three Months Interest 3 60,500.01
Statement Fee 3 250.00
HST on Statement Fee b 32,50
Charges 3 16,915.02
Late/Non Payment Fee $ 3,400.00
HST on Late/Non Payment Fee $ 442.00
Fees for Enforcement Proceedings b 6,990.00
HST on Fees for Enforcement Proceedings 3 908.70
Mortgage Extension/Renewal Fees b 56,833.33
Legal costs to Dickinson Wright LLP 5 2,500.00

TOTAL

§ 2,389,429.94

The Lenders will not have the right to enforce the Security untif afier the expiry of the 10 day
period after this notice is sent unless the insolvent person consents to an earlier enforcement.

Dated at Toronto, Ontario, this 28th day of April, 2023,

C & K MORTGAGE SERVICES INC,, by its
soticitors, DICKINSON WRIGHT LLP, as
authorized,

Per:

d Paul A. Muchnik
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199 BAY STREET, SUiTE 2200
PO Box 447, COMMERCE COURT POSTAL STATION

/-
DICIQNSON(V\[RIGHTLLI) TORONTO, ON TaNaDbA MSL 1Ga

TELEMIONE, (4)6) FT7-0101
FAacsIaise: (416} 865-1308
g fzwww dickinsunwright com

Paut A MUCHNIR
PMUCHNIR@dickinsonwright.com
(116) 777 4004

April 28, 2023
PRIVILEGED AND CONFIDENTIAL

Village Developments Ine,
7686 Appleby Line,
Milton, Ontario, Canada, L9E ON1

Paul DeBattista

7686 Appleby Line,
Milton, Ontario, Canada, LOE ON1

Dear Sirs:

Re: Canadian Western Trust Company (the “Lender”) mortgage loan (the “Loan) to
Village Developments Inc. (the “Borrower”), and guaranteed by Paul DeBattista (the
“Guarantor”), on the security of property municipally known as 17 Bronte Street
South, Milton, Ontario {the “Property *)

We are solicitors for the Lender, and confirm that the Loan has been in default by the
Borrower since April 1, 2023,

Pursuant to the Loan, the Borrower is indebted to the Lender for the principal balance of the
Loan in the sum of §300,000.00, plus interest and costs as detailed below.

Accordingly, we hereby make formal demand for payment of the indebtedness owing by the
Borrower to the Lender pursuant to the Loan, together with all interest accrued thereon, plus costs,
legal fees and expenses which may be incurred by the Lender in connection with the recovery of the
indebtedness owing by the Borrower to it, along with evidence of insurance coverage for the
Property with the Lender noted thereon. Interest will continue to accrue until payment is received
and evidence of insurance is provided to the Lender. The following is a breakdown of the

outstanding indebtedness:

Principal as at March 1, 2023 b3 300,000.00

Interest on Late Payments to April 1, 2023 $ 670.12

Interest to April 1, 2023 $ 3,500.00
ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA

OHI0 TENNESSEE TEXAS TORONTO WASHINGTON IDC
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Late Interest to April 27, 2023 hY 41.60
[nterest to April 27, 2023 $ 2,991.82
Three Months Interest $ 10.500.00
Late Payment $ 6,250.00
HST on Late Payment 5 §12.50
Statement Fee 3 250.00
FIST on Statement Fee $ 32.50
Fees for Enforcement Proceedings 3 6,000.00
HST on Fees for Enforcement Proceedings 8 780.00
Mortgage Extension/Renewal Fees 5 4,000.00
Protective Disbursements/Payables A 1,537.52
Legal costs to Dickinson Wright LLP 3 2,500.00
TOTAL $ 339,866.00

Per Diem=$116.67

We enclose the Notice of Intention to Enforce Security which is delivered pursuant to s. 244
of the Bankrupicy and Insolvency 4ct and the applicable rules and regulations.

In the event that payment, in full, is not made as required on or before May 8, 2023, the
Lender reserves the right to take whatever measures it hereafier may consider necessary or
appropriate to preserve and protect its interests and to pursue its remedies under its security, without
further notice to the Borrower. Please govern yourself accordingly.

Yours truly,

DIGKINSON WRIGHT LLP

Paul Muchnik

PAM/NV]
Enclosures

ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA
DHIO TENNESSEE TEXAS TORONTO WASHINGTON DC
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Schedule A

PIN:  24952-0157 (LT)

Legal Description: PT LT 2 BLK 1 ON PL 7 BEING PT 2 ON PL 20R-19786; S/T EASE IN
GROSS OVER PT | ON PL 20R-21184 AS IN HR1594215; TOWN OF MILTON

ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA
OoHIo TENNESSEE TEXAS TORONTO WASHINGTON DC



TO:

NOTICE OF INTENTION TO ENFORCE A SECURITY

Subsection 244(1) of the
Buankruptey and Insolvency Act (Canada)

Village Developments Inc. (the “Debtos™)

TAKE NOTICE THAT:

B

Canadian Western Trust Company (the “Lender”), as secured creditor, intends to enforce its
security on the insolvent person’s propeity described below:

Real property municipally known as 17 Bronte Street South, Milton, Ontario and legally
described in Schedule A as attached (the “Property”); and

All present and future property, assets and undertaking of the Debtor including without
limitation, accounts, books and records, chattel paper, documents of title, equipment, goods,
instruments, intangibles (including intellectual property rights, contracts and permits),
inventory, money, investment property, securities, contracts, licenses, agreements and real
property located at the Property and as more fully described in the secwrity agreements set
out below.

The security that is to be enforced is the following (hereinafter referred to collectively as the
“Security™:

a) Charge/Mortgage registered as Instrument No. HR1810513 in the Land Registration
District of Halton on July 19, 2021, granted by the Debtor in favour of the Lender;

b) All ancillary security documents granted by the Debtor in favour of the Lender.

The total amount of indebtedness secured by the security is as follows:

Principal as at Maych 1, 2023 3 300,000.00
Interest on Late Payments to April 1, 2023 3 670.12
Interest to April 1, 2023 3 3,500.00
Late Interest to April 27, 2023 $ 41.60
[nterest to April 27, 2023 S 2,991.82
Three Months Interest ) 10,500.00

Late Payment 8 6,250.00

399
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HST on Late Payment 5 812.50
Statement Fee b 250.00
HST on Statement Fee h) 32.50

Fees for Enforcement Proceedings A 6,000.00
HST on Fees for Enforcement Proceedings h) 780.00
Mortgage Extension/Renewal Fees by 4,000.00
Protective Disbursements/Payables $ 1,537.52
Legal costs to Dickinson Wright LLP A 2,500.00
TOTAL S 339,866.06

The Lenders will not have the right to enforce the Security until after the expiry of the 10 day
period after this notice is sent unless the insolvent person consents to an earlier enforcement.

Dated at Toronto, Ontario, this 28th day of April, 2023,

CANADIAN WESTERN TRUST COMPANY, by
its solicitors, DICKINSON WRIGHT LLP, as
authorized.

Paul A. Muchnik
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Schedule A

PIN:  24952-0157 (LT)

Legal Description; PT LT 2 BLK 1 ON PL 7 BEING PT 2 ON PL 20R-19786; S/T EASE [N
GROSS OVER PT 1 ON PL 20R-21184 AS IN HR1594215; TOWN OF MILTON
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199 Davy STREET, SUITE 2200
PO Box 447, CoMMERCE COURT POSTAL STATION

P
D[CIGNSONMRIGHTLLP TORONTG, ON CANADA MSL 1G4

TELERHONE: (416) 777-010]
FACSIMILE: (416) 865-1308
g Hwww dickinsanwright com

PApL A, MUCHNIK
FMucHNIK@dickinsonwripht.com
(4§61 777 4004

April 28, 2023
PRIVILEGED AND CONFIDENTIAL

Village Developments Inc.

7686 Appleby Line,
Milton, Ontario, Canada, L9E ON1

Paul DeBattista
7686 Appleby Line,
Milton, Ontario, Canada, L9E ON1

Dear Sirs:

Res Bamburgh Holdings Inec,, Yerusha Investments Inc., and 1008118 Ontario Limited
' (collectively, the “Lender”) mortgage loan (the “Loan®) to Village Developments Inc.
(the “Borrower”), and guaranteed by Paul DeBattista (the “Guarantor”), on the
security of property municipally known as 17 Bronte Street South, Milton, Ontario

(the “Property »)

We are solicitors for the Lender, and confirm that the Loan has been in default by the
Borrower since April 1, 2023,

Pursuant to the Loan, the Borrower is indebted to the Lender for the principal balance of the
Loan in the sum of $400,000.00, plus interest and costs as detailed below.

Accordingly, we hereby make formal demand for payment of the indebtedness owing by the
Borrower to the Lender pursuant to the Loan, together with all interest accrued thereon, plus costs,
legal fees and expenses which may be incurred by the Lender in connection with the recovery of the
indebtedness owing by the Borrower to it, along with evidence of insurance coverage for the
Property with the Lender noted thereon. Interest will continue to accrue until payment is received
and evidence of insurance is provided to the Lender. The following is a breakdown of the

outstanding indebtedness:

Principal as at March 1, 2023 g 400,000.00

Interest on Late Payments to April 27, 2023 3 692.30

[nterest to April 1, 2023 g 4,000.00
ARITZONA FLORIDA KENTUCKY MICHIGAN NEVADA

OHIO TENNESSEE TEXAS TORONTOC WASHINGTON DBC



Late Interest to April 27, 2023

Interest to April 27, 2023

Three Months Inierest

Charges

Late Payment Fee

HST on Late Payment Fee

Stateimment Fee

HST on Statement Fee

Fees for Enforcement Proceedings

HST on Fees for Enforcement Proceedings

Mortgage Extension/Renewal Fees

Legal costs to Dickinson Wright LLP

TOTAL
Per Diem = $133.05

We enclose the Notice of Intention to Enforce Security which is delivered pursuant to s. 244
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40.04
3,419.26
12.000.00
3,366.47
6,750.00
877.50
250.00
32,50
6,000.00
780.00
10,333.33
2,500.00

451,041.40

of the Bankruptcy and Insolvency Act and the applicable rules and regulations.

In the event that payment, in full, is not made as required on or before May 8, 2023, the
Lender reserves the right to take whatever measures it hereafter may consider necessary or
appropriate to preserve and protect its interests and to pursue its remedies under its security, without
further notice to the Botrower. Please govern yourself accordingly.

Yours truly,

DICKINSON WRIGHT LLP

Paul Muchnik

PAM/V
Enclosures
ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA

0HIO TENNESSEE TEXAS TORONTO WASHINGTON DC
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Schedule A

PIN: 24952-0157 (LT)

Legal Description: PT LT 2 BLK I ON PL 7 BEING PT 2 ON PL 20R-19786; S/T EASE IN
GROSS OVER PT 1 ON PL 20R-21184 AS IN HR1594215; TOWN OF MILTON

ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA
OHIC TENNESSEE TEXAS TORONTQ WASHINGTON DC
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NOTICE OF INTENTION TO ENFORCE A SECURITY

Subsection 244(1) of the
Bankruptey and Insolvency Act (Canada)

TO: Village Developments Inc, (the “Debtor”)

TAKE NOTICE THAT:
I, Bamburgh Holdings Inc., Yerusha Investments Inc., and 1008118 Ontario Limited
(collectively, the “Lender”), as secured creditor, intends to enforce its security on the
insolvent person’s property described below:

Real property municipally known as 17 Bronte Street South, Milton, Ontario and legally
described in Schedule A as attached (the “Property”); and

All present and future property, assets and undertaking of the Debtor including without
limitation, accounts, books and records, chattel paper, documents of title, equipment, goods,
instruments, intangibles (including intellectual property rights, contracts and permits),
inventory, money, investment property, securities, contracts, licenses, agreements and real
property located at the Property and as more fully described in the security agreements set

out below.

2. The security that is to be enforced is the following (hereinafter referred to collectively as the
“Seeurity”):

a) Charge/Mortgage registered as Instrument No, HR1689124 in the Land Registration
District of Halton on March 10, 2020, granted by the Debtor in favour of the Lender;

b) All ancillary security documents granted by the Debtor in favour of the Lender.

3. The total amount of indebtedness secured by the security is as follows:

Principal as at March 1, 2023 3 400,000.00
Interest on Late Payments to April 27, 2023 5 692.30
Interest to April 1, 2023 $ 4,000.00
Late Interest to April 27, 2023 3 40.04
Interest to April 27, 2023 5 3,419.26
Three Months Interest N 12,000.00



Charges

Late Paynient Fee

HST on Late Payment Fee

Statement Fee

HST on Statement Fee

Fees for Enforcement Proceedings

HST on Fees for Enforcement Proceedings
Mortgage Extension/Renewal Fees

Legal costs to Dickinson Wright LLP

TOTAL

The Lenders will not have the right to enforce the Security until after the expiry of the 10 day

406

3,366.47
6,750.00
877.50
250.00
32.50
6,000.00
780.00
10,333.33
2,500.00

451,041.40

period after this notice is sent unless the insolvent person consents to an earlier enforcement.

Dated at Toronto, Ontario, this 28th day of April, 2023.

BAMBURGH HOLDINGS INC. ET AL,, by its
solicitors, DICKINSON WRIGHT LLP, as
authorized.

Per:

Paul A. Muchnik
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Schedule A

PIN: 24952-0157 (LT)

Legal Description: PT LT 2 BLK 1 ON PL 7 BEING PT 2 ON PL 20R-19786; S/T EASE IN
GROSS OVER PT 1 ON PL 20R-21184 AS IN HR1594215; TOWN OF MILTON



This is Exhibit “JJ” referred to in the Affidavit of GARY GRUNEIR
sworn by GARY GRUNEIR of the City of Markham, before me at
the City of Toronto, in the Province of Ontario, on May 31, 2023 in
accordance with O. Reg. 431/20, Administering Oath or Declaration
Remotely.

Commissioner for Taking Affidavits (or as may be)

DAVID P. PREGER
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