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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

1340923 ONTARIO INC. and 
WAXMAN REALTY COMPANY INC. 

APPLICATION UNDER 

Court File No.: 

cv- t~-S'l55-=t-=t- -~ 

Applicant 

Respondents 

SUBSECTION 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.O. 1990, c. C.43, AS AMENDED 

NOTICE OF APPLICATION 

TO THE RESPONDENT: 

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

THIS APPLICATION will come on for a hearing on Friday, April 20, 2018, at 
10:00 am or as soon a time thereafter as may be heard, at 330 University Avenue, 
Toronto. 

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

'• 

IF YOU WISH TO PRESENT AFFIDAVIT OR Q:YHER DOCUMENTARY 
EVIDENCE TO THE COURT OR TO EXAMINE-. OR CROSS-EXAMINE 
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- 2 -

WITNESSES ON THE APPLICATION, you or your lawyer must, in addition to serving 
your notice of appearance, serve a copy of the evidence on the applicant's lawyer or, 
where the applicant does not have a lawyer, serve it on the applicant, and file it, with 
proof of service, in the court office where the application is to be heard as soon as 
possible, but at least four days before the hearing. 

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

Date: April iO , 2018 Issued by dJ 11l<X2 /l~_t.._ 
--'-~--,L+-Ha'---'l~r-+-i-st-ra_r __ _ 

Address of 330 University Avenue 
comi office i 11 Floor 

Toronto, ON MSG 1R7 

TO: SERVICE LIST 

2 
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APPLICATION 

1. The applicant makes application for: 

(a) If necessary, an Order abridging the time for, and validating the service 

of, the within application such that this Application is properly returnable 

on Friday, April 20, 20 18; 

(b) An Order: 

(i) pursuant to section 243(1) of the Banla-uptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended (the "BIA'') and section 101 of 

the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the 

"CJA") appointing A. Farber & Partners Inc. ("Farber") as 

receiver (in such capacity, the "Receiver") over all the property, 

assets and undertakings of Waxman Realty Company Inc. 

("WRl") and 1340923 Ontario Inc. ("134", and together with 

WRI, the "Debtors"); and 

(ii) sealing certain confidential appendices to the Report to the Court 

of the Proposed Receiver, to be filed (the "Proposed Receiver's 

Report"), and a confidential exhibit to the Affidavit of Kamila 

Wirpszo, to be sworn (the "Wirpszo Affidavit"); and 

(c) An Order approving a stalking horse sale process proposed by the 

proposed Receiver for the marketing and sale of the Debtors' respective 

ownership interests in cetiain real propetiy, including, without limitation, 

the approval of the execution of a proposed stalking horse asset purchase 

agreement (the "Stall<:ing Horse Agreement") between the Receiver and 

the applicant; and, 

(d) Such further and other relief as counsel may advise and this Honourable 

Court deems just; 

3 
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2. The grounds for the application are: 

Appointment of the Receiver 

(a) The applicant, American Iron & Metal Company Inc., is, by 

amalgamation, the successor in interest to American Iron & Metal LP and 

American Iron & Metal GP Inc., and carries on business in the metal 

recovery and recycling industry in North America; 

(b) The Debtors were incorporated for the purpose of holding certain 

ownership interests in the real property (described below) and to lease 

those properties to a tenant; 

(c) The applicant and WRI are tenants in common and each hold a one half 

ownership interest in the real prope1iy located at 4350 Harvester Road, 

Burlington, Ontario (the "Burlington Property"); 

(d) The applicant and 134 are tenants in common and each hold a one half 

ownership interest in the real property located at 143 Adams Boulevard, 

Brantford, Ontario (the "Brantford Property"); 

(e). WRI is indebted and liable to the applicant m the amount of 

$2,057,152.61 (the "WRI Indebtedness") under the terms of a Joint 

Venture Agreement between WRI and the predecessor entities of the 

applicant dated as of December 14, 2012 (the "Burlington Property 

JVA") and ce1iain advances made thereunder by the applicant's 

predecessors to WRI, and pursuant to a demand debenture issued by WRI 

in favour of the applicant dated October 12, 2012 (the "WRI 

Debenture"); 

(f) 134 is indebted and liable to the applicant in the amount of $278,854.49 

(the "134 Indebtedness") under the tenns of a Joint Venture Agreement 

between 134 and the predecessor entities of the applicant dated as of 

December 14, 2012 (the "Brantford Property JV A", and together with 
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the Burlington Property JV A, the "JV As") and certain advances made 

thereunder by the applicant's predecessor to 134, and pursuant to a 

demand debenture issued by 134 in favour of the applicant dated October 

12, 2012 (the "134 Debenture", and together with the WRI Debenture, 

the "Demand Debentures"); 

(g) Pursuant to the Demand Debentures, WRI and 134 each agreed to the 

appointment of a receiver or trustee in the event of a default thereunder. 

(h) Pursuant to the Demand Debentures, the JV As and a forbearance 

agreement described further herein, the Debtors have granted in favour of 

the applicant certain personal property security interests as well as 

charges over their present and after-acquired real property; 

(i) Farber has conducted a security review and concluded that the Debtors' 

indebtedness to the applicant is secured by valid and enforceable security 

interests in certain personal propetiy of the Debtors and valid and 

enforceable charges over the Debtors' real property; 

(j) On December 22, 2017, the applicant made written demand for 

repayment of the WRI Indebtedness and the 134 Indebtedness on WRI 

and 134 respectively, and provided each of the Debtors with notice of its 

intention to enforce its security in accordance with section 244 of the 

BIA; 

(k) The Debtors have respectively acknowledged that the WRI Indebtedness 

and the 134 Indebtedness are due and payable and that they are 1.mable to 

pay such indebtedness, and have each consented to the enforcement of the 

applicant's security; 

(I) The applicant's predecessor entities and the Debtors entered into a 

forbearance agreement dated December 22, 2017 (the "Forbearance 

Agreement") under which each of the Debtors acknowledged, among 

other things, their respective indebtedness and the validity of the 

5 
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applicant's security over their respective property, and under which the 

parties agreed to the Court-appointment of a receiver over the property of 

the Debtors; 

(m) The appointment of a receiver is necessary to allow the applicant to 

maximize recovery of the Indebtedness; 

(n) The appointment of a receiver is in the interests of justice and is just, 

convenient and necessary for the protection of the applicant; 

(o) The respondent Debtors consent to the appointment of the Receiver; 

(p) Farber, a licensed insolvency trustee, has provided its consent to being 

appointed as the Receiver; 

Approval of Stalking Horse Sale Process 

( q) In the Forbearance Agreement, the applicant's predecessors and the 

Debtors agreed to the appointment of the Receiver on consent on the 

basis that the Receiver would market the Debtors' respective fifty percent 

interests in the Burlington Propetiy and the Brantford Property (the 

"Debtors' Real Property Interests") through a stalking horse sale 

process under which the applicant would prepare and submit a stalking 

horse bid; 

(r) Farber has prepared a stalking horse sale process for the marketing and 

sale of the Debtors' Real Property Interests (the "Stalking Horse Sale 

Process") that it proposes to run if appointed as Receiver and if approved 

by the Court; 

(s) The applicant has prepared a stalking horse bid for the purchase of the 

Debtors' Real Property Interests (the "Stalking Horse Bid") that is 

reflected in the Stalking Horse Agreement, and includes a credit bid 

component as well as a substantial cash bid component; 

6 
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(t) Subject to Court approval, the Stalking Horse Bid will serve as the 

stalking horse bid under the Stalking Horse Sale Process; 

(u) The Stalking Horse Sale Process contemplates a thorough marketing 

effort to obtain the maximum value for the Debtors' Real Property 

Interests; 

(v) The Stalking Horse Sale Process provides for testing the market, gauging 

interest in the Debtors' Real Property Interests and determining whether a 

transaction is available that is more advantageous to the Debtors and their 

stakeholders than the Stalking Horse Agreement; 

(w) The Receiver believes that the Stalking Horse Bid is reasonable and will 

assist the Receiver to obtain the maximum value for the Debtors' Real 

Property Interests; 

(x) There will be no distribution of the net cash proceeds from the sale of the 

Debtors' Real Property Interests pursuant to the Stalking Horse Sale 

Process without further order of the Court; 

Grounds for the Sealing Order 

(y) The applicant and the proposed Receiver are of the view that the 

confidential appendices to the Proposed Receiver's Report should remain 

sealed, as they contain commercially sensitive information, the public 

dissemination of which would be prejudicial to the integrity and 

effectiveness ofthc Sale Process; 

(z) The confidential exhibit to the Wirpszo Affidavit includes sensitive 

commercial information, the dissemination of which would be 

detrimental to the legitimate commercial interests of the applicant; 

7 
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Other Grounds 

(aa) The grounds set out in the Affidavit of Kamila Wirpszo, to be sworn (the 

"Wirpszo Affidavit"); 

(bb) The grounds set out in the Proposed Receiver's Report; 

(cc) Section 243 of the BIA; 

( dd) Section 10 I of the CJA; 

(ee) Rule 1.04, 2.01, 2.03, 3.02, 14.05 and 38 ofthe Rules o.fCivil Procedure, 

R.R.O. 1990, Reg. 194; 

(ff) The endorsement of the Honourable Mr. Justice Hainey dated February 

26, 2018 providing that this application may be brought before the 

Conunercial List in Toronto; and 

(gg) Such further and other grounds as counsel may advise and this 

Honourable Court may permit. 

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

application: 

(a) The Wirpszo Affidavit; 

(b) The Proposed Receiver's Report; and 

(c) Such fmiher and other materials as counsel may advise and this 

Honourable Court may permit. 
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April lO, 2018 MCMILLAN LLP 

Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, ON, M5J 2T3 

Wael Rostom LS#: 43165S 
Tel: 416-865-7790 
Fax: 416-865-7048 

Stephen Brown-Okruhlik LS#: 66576P 
Tel: 416-865-7043 
Fax: 416-865-7048 

Lawyers for the Applicant 
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Court File No.: CV-l8-595577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

BIITWIIEN:

AMIIRICAN IRON & MIITAL COMPANY INC.
Applicant

-and-

1340923 ONTARIO INC. and
WAXMAN REAI,TY COMPANY INC.

Respondents

APPLICATION UNDIIII
SUBSBCTTON 243(1) OF TIIE ßANr(RUpTCy AND TNSOLVENCY ACT,

R.S.C. 1985, C.Il-3, AS AMENDITD AND SIICTION 101 OF'TI-IE
COURTS OF JUSTICI| ACT, R.S.O. 1990, C. C.43, AS AMENDED

AFFIDAVIT OII KAMILA WIRPSZO
(Sworn April 11,2018)

I, KAMILA WIRPSZO, of the City of Montreal, in the province of Quebec,

MAKE OATI-I AND SAY:

1. I am the Vice-President, Legal Affairs of the applicant, American Iron & Metal

Company Inc. ("AIM"), and as such, have knowledge of the matters set out in this

affrdavit. Wrere I have relied on information fi'om others I have stated the source of my

information and believe it to be true.
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2, I swear this affidavit in support of AIM's application for the appointment of a

receiver over celtain assets ofthe respondent debtors and the court approval of a related

sale process.

I'he Parties

3. AIM is a corporation incolporated under the Canada ßusiness Corporations Acl

("CBCA") and belongs to a group of companies that carries on business in the scrap

metal and recycling industry across North America ancl elsewhere. AIM is large and well

established enterprise with over 2,500 employees and 70 locations around the world. It

has substantial assets in Canada, including hundreds of millions of dollars of annual

revenue generated in Ontario.

4. AIM is the successor in interest to, among other entities, American Iron & Metal

LP ("AIM LP"), and its former general partner American Iron & Metal GP Inc. ("^IM

GP"), following certain corporate reorganizations. AIM LP and AiM GP are the

contracting parties in various agreements described in this affidavit. Their rights and

liabilities have continued in AIM. I use the term '.AIM" in this affidavit in respect of the

activities, transactions, right and liabilities of AIM as it is currently constituted as well as

those of its pledecessor entities which have continued in AIM.

5. 1340923 Ontario Inc. ("134") is a corporation incorporated under the Ontario

Business Corporations Act. To the best of my knowledge, 734 was incorporated in June

2007 for the purpose of acquiring the property located aI I43 Adarns Boulevard,

Brantford, Ontario (the "Iìrantford Property"). According to a corpolate search that
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was obtained by AIM's legal counsel, McMillan LLP ("McMillan"), Aaron Waxman

and Jererny Waxman are the only directors of 134. A copy of this corporate search is

attached as Exhibit "A" to this affidavit.

6. Waxman Realty Cornpany Inc. ("WIìI" and together with 134, the "L)ebtors") is

the co-owner of the property located at 4350 I-Iarvester Road, Bullington, Ontalio (the

"Iìurlington Property", together with the Branthrd Property, the "Propcrtics"). To the

best of my knowledge, V/RI was incorporated in July 2010 for the specific purpose of

acquiring the Burlington Property. According to a corporate search that was obtained by

McMillan, Aaron Waxman and Jeremy Waxman are the only directors of WRI. A copy

of this corpolate search is attached as Exhibit "B" to this affidavit.

7. I am advised by Aaron Waxman that 134 and WRI do not carry on any day-to-

day business activities or have employees or management teams.

Ownership of the Properties

Burlington Propertv

8. I arn advised by Aaron Waxman that'WRI acquired the Burlington Property in

July 2010. Vy'RI's acquisition of the Burlington Property was financed by a loan from

Roynat Capital Inc. ("lloynat"). Roynat and WIU enterecl into a loan agreement dated

July 30, 2010 (the "Roynat Loan z\grecment") under which Roynat advanced

$3,165,000 to V/RI (the "Roynat Loan"). In connection with the Roynat Loan, WRI

issued a debenture in favour of Roynat (the "Roynat Debenture") granting security over

certain of WRI's assets including its ownership interest in the Burlington Property. True
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copies of the Roynat Loan Agreement and the Roynat Debenture are attached as Ilxhibit

"C" to this affrdavit.

9. In December 2012, AIM purchased a 50% ownership interest in the Burlington

Property fi'om 'WRI. Since that time, AIM and WRI have co-owned the Burlington

Property as tenants in common.

10. As part of the transaction by which AIM acquired a 50% interest in the

Burlington Property, AIM and 
'WRI 

entered into a joint venture agreement that governs

certain aspects of their tenancy in common of the property (the "Iìurlington Property

JVA."). A true copy of the Burlington Property JVA is attached as Exhibit "D" to this

affidavit.

11. On October 12,2072, WRI issued a demand debenture in favour of AIM in the

amount of $3,000,000 (the "WRI Dcbenture"). A true copy of the WIìI Debenture is

attached as Exhibit "E" to this affidavit.

12. In July 2013, Royat alleged that WRI was in default under the Roynat Loan

Agreernent and was prepared to enforce its security against WRI under the Roynat

Debenture. On July 31, 2013, AIM paid Roynat 57,414,313.08 on behalf of 'WRI in

order to satisfy WRI's debt to avoid the prospect of Roynat enforcing on its security.

AIM and WRI agreed by letter agreement that these monies were advanced by AIM on

substantially the same terms as attached to the Roynat Loan (the "Letter Agreement").

A tlue copy of the Letter Agreement is attached as Exhibit o'F" to this affidavit.
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13. AIM effectively stepped into the shoes of Roynat as Vy'RI's creditor in respect of

these advances. The funds paid to Roynat by AIM on behalf of WRI represent over half

ofthe Indebtedness, as defined below

Brantford Property

14. I am advised by Aaron Waxman that 134 acquired the Brantford Property in

June 2007

15. In December 2012, AIM purchased a 50olo ownership interest in the Brantfold

Property frorn 134. Since that time, AIM and 134 have co-owned the Brantford Property

as tenants in common.

16. As part of the transaction by which AIM acquired a 50o/o interest in the Brantford

Property, AIM and 134 entered into a joint venture agreement that governs certain

aspects of their tenancy in common of the property (the "Iìrantford Property JVA",

and together with the Burlington Properly JVA, the "JVAs"). A true copy of the

Brantford Property JVA is attached as Exhibit o'G" to this affrdavit.

17. On October 12,2012, 134 issued a demand debenture in favour of AIM in the

amount of $3,000,000 (the "134 Debenture", and together with the V/RI Debenture, the

"l)emand Debcnturcs"). A true copy of the 134 Debenture is attached as Exhibit "l-I" to

this afhdavit.
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l'he Loan and Security

18. AIM's predecessol entities have made advances to V/RI pursuant to the Letter'

Agreement and under the terms of the Burlington Property JVA and the WRI l)ebenture

Consequently, WIìI is indebted and liable to the applicant in the amount of

52,0 57,I 52.61 (the "'WRI Indebtedness")

19. AIM's predecessor entities have made advances to 134 under the terms of the

Brantford Property JVA and the 134 Debenture. Consequenlly, 134 is indebted and

liable to AIM in the amount of $278,B54.49 (the "134 Indcbtedncss", and collectively

with the WRI Indebtedness, the "Indebtedncss").

20. Pursuant to the Demand Debentules, WRI and 134 each agleed to the

appointment of a receiver or trustee in the events of default thereunder

2l. According to the terms of the loan and security documents described above, the

WRI Indebtedness and l34Indebtedness are each demand obligations that are payable

by WIìI and I34, respectively, on demand by AIM.

22. AIM LP, AIM GP and the Debtors entered into a forbearance agreement dated

December 22, 2017 (the "l'orbearancc Agrccment"). A true copy of the Forbearance

Agreement is attached as Exhibit "I" to this affidavit with portions redacted that include

confidential funding arrangements between the parties. I understand from AIM's legal

counsel, McMillan LLP ("McMillan") that an unredacted version of the Forbearance

Agreement will be filed with the Court on this application,
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23. Pursuant to the Letter Agreement, the Demand Debentures, the JVAs and the

Forbearance Agreement, the Debtors have granted security interests and charges over

their present and after-acquired real property

24. Under the Forbearance Agreement, each of the Debtors acknowledged, among

other things, their respective indebtedness and the validity of the applicant's security

over their respective property. The parties also agreed to the Court-appointment of a

receiver over the property of the Debtors

25. In the Forbearance Agreement, WRI and 134 have acknowledged that the

Indebtedness is due and payable and that they are unable to pay such indebtedness, and

have each consented to the accelerated enforcement of AIM's securitv.

26. On December 22,2077, McMillan sent letters on AIM's behalf to WRI and 134

demanding payment of the WRI Indebtedness and the 134 Indebtedness lespectively,

and provided each of the Debtors with notice of its intention to enforce its security in

accordance with section244 of the BIA. True copies of these demand letters and Section

244 notices are attached as Exhibit "J" to this affidavit.

27 . I believe that the appointment of a receiver is necessary to allow the applicant to

maximize recovery of the Indebtedness.

28. The accounting firm, A. Farber & Partners Inc. ("Ilarber"), the proposed

leceiver in this application, is a registered trustee in bankruptcy and has provided its

consent to being appointed as receiver. A true copy of Farber's signed consent is

attached as Exhibit "K" to this affidavit
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'l'enants of the Properties

29. Waxman Inclustrial Services Corp. ("WIS") previously carried on business in the

scrap metal ancl recycling industry at various facilities in Ontario, including at the

Properties

30. Pursuant to leases dated August 12,2012 and December 14,2012, WIS becarne

the tenant of both of the Properties (the "WIS Lcâscs").

31. Between 2012 and2076, AIM advanced funds to WIS to hnance its operations at

the Properties. AIM's advances to WIS were secured by two general security agreements

in favour of AIM. Following various events of default by WIS under its loan and

seculity agreements, in October 2016 AIM (through its wholly owned subsidiary

company, to which AIM assigned its security) enforced its security pursuant to

provisions of the Ontario Personal Property Security Act fhrough a foreclosure on WIS's

assets, including on the WIS Leases.

32. Pursuant to two agreements, each dated February 7, 2017 (the "Lease

Assignment Agrcements"), the WIS Leases were assigned to a wholly owned

subsidiary of AIM. True copies of the Lease Assignment Agreements are attached as

Schedule "B" to the Forbearance Agreement.

33. Out of an abundance of caution, prior to the forclosure, AIM provided notice of

its intention to foreclose on the WIS Leases to NASG Canada Inc. ("NASG") which has

assefted a constructive Trust in the Properties, as described further below. NASG did not

object to AIM's enforcement of its security against V/IS.
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C)ther Crcditors of the Debtors

Secured Parties

34. McMillan advises me that it obtained a parcel register for the Brantford Property

current as April 9,2018, a copy of which McMillan has provided to me and is attached

as Exhibit "L" te this affidavit (the o'Ilrantford PIN"). The Brantfold PIN shows that

the following instruments as registered on title of the Brantford Property

a) Clrarge registered on June 29,2007 as Instrument No. 8C116723 in favour of

Business Development Bank of Canada ("lìDC");

b) Notice of Assignment of Rents - General registered on June 29, 2007 as

Instrument No. IIC 1 16728 in favour of BDC; and

c) Charge registered on December 13, 2012 as Instrument No. BC234044 in favour

of AIM GP

35. McMillan advises me that it obtained a parcel register for the Burlington

Property cunent as of April 9,2018, a copy of which McMillan has provided to me and

is attached as Exhibit "M" to this affidavit (the "Burlington PIN"). The Burlington PIN

shows that the following instruments are registered on title of the Burlington Property:

a) Clrarge registered on December 13, 2012 as Instrument No. I-IR1070829 in

favour of AIM GP (the "Burlington Charge");

b) Notice registered on October 23,2013 as Instrument No. HI{l142193 containing

amendments to the Burlington Charge;
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c) Lien registeled on April 11,2017 as Instrument No. IIIì1446119 in favour of l-ler

Majesty the Queen in Right of Canada as represented by the Ministry of National

Revenue; and

d) Lien registered on April 1 1,2017 as Instrument No. I-IR1446I23 in favour of Her

Majesty the Queen in Right of Canada as represented by the Ministry of National

Revenue.

36. McMillan advises me that it obtained a Personal Property Security Registration

System Enquiry Response Certificate from the Ministry of Government Services

(Ontario) with a file currency of April 8,2018 in respect of 734, a copy of which has

provided to me and is attached as Exhibit "N" to this affidavit (the "134 PPSA

Scarch"). The 134 PPSA Search shows the following financing statements:

37. McMillan advises me that it obtained a Personal Property Security Registration

System Enquiry Response Certificate obtained from the Ministry of Government

Selvices (Ontario) with a file cunency of April 8,2018 in respect of WRI, a copy of

which has provided to me and is attached as Exhibit "O" to this affidavit.

Debtor Securcd Party Filc No. Registration No.
t34 BDC 636213762 20070611 1555 12953985

20110812 100s2611 1069
134 AIM 135740388 201801t7 113215901174

Debtor Secured Party File No. Resistration No.
WRI AIM GP and AIM

LP
68883 1 326 20130723 1t36 1590 4687
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The'Waxman Litigants

38. WIS, V/RI and Aaron Waxman, among others, have been named as defendants in

the action bearing court file no. 07-CL-6901 by Morris Waxman (both in his personal

capacity and as the trustee of the Estate of I. Waxman & Sons Limited) and Solid Waste

Reclarnation Inc. (the "Waxman Action"). The plaintiffs in the Waxman Action allege

that the defendants acted oppressively and in breach of the fiduciary duties owed to I.

Waxman & Sons Lirnited by diverting the clients of that company to WIS. Among other

things, the plaintiffs seek an accounting of all profits diverted to WIS or the other

defendants and a constructive trust over the assets of WIìl and other defendants.

39. I am advised by Aaron Waxman that the Debtors have obtained the consent of

the plaintiffs in the Waxman Action to the appointment of a receiver and to the sale of

the Properties fi'ee and clear of any encumbrances pursuant to a court-sanctioned sale

process, and that tlie plaintiffs reserve any right they rnay have to assert a claim in

respect of the net cash proceeds of a sale of the Properties.

NASG

40. According to its statement of claim in litigation described further below, NASG

is an Ontario company with its head office in Woodstock and is a Tier II supplier of

metal stampings and welded assemblies to the automotive industry.

41. On June 25,2074, NASG commenced an action bearing Court File No. CV-14-

10606-00CL against WIS, WRI,734, Aaron Waxman, Jeremy Waxman, AIM LP, AIM

GP and other defendants (the "NASG Action") by serving a Notice of Action.
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42. In the NASG Action, NASG alleges that between 2007 and 2014 an individual

carried out a liaud against NASG that involved rnanipulating scales at NASG's facility

in Woodstock to record lower volumes of scrap materials when being picked up as well

as outright theft of materials. NASG alleges that WIS, AIM LP, AIM GP, Aaron

Waxman and Jeremy Vy'axman were all aware of the alleged fi'aud and claims against

these parties a constructive trust in the Properties. AIM denies the allegations against it

and intends to aggressively defend against these claims.

43. I undelstand from Clarke Tedesco, a lawyer lepresenting AIM in the NASG

Action, that the trial of the NASG Action is not currently scheduled for hearing. I also

understand fì'om Mr. Tedesco that as of this date, NASG has not asselted any legal right

or claim in the Properties other than the contingent interest that it asserts in the NASG

Action.

Thc Stalking IIorse Salc Process

44. McMillan advises me that Farbel has prepared a sale process that it proposes to

adnrinister to market and sell the Debtors' 50o/o interest in the Properties and has

provided me with a copy of the proposed sale process. AIM has agreed to act as the

stalking horse bidder under the proposed sales process and has prepared a bid to serve as

the stalking horse bid in the process, which is reflected in a proposed stalking horse

agreement signed by AIM on April 11,201.8 (the "Stalking llorsc Agreement"). A true

copy of the Stalking Horse Agreement with the purchase price redacted is attached as

Exhibit "P" to this affidavit,
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DEMIRJIAN
215 8il
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Request ID: 021499782 Province of Ontario 
Transaction ID: 67691148 Ministry of Government Services 
Category ID: UN/E 

Date Report Produced: 
Time Report Produced: 
Page: 

2018/04/09 
16:30:17 
1 

CORPORATION DOCUMENT LIST 

Ontario Corporation Number 
1340923 

Corporation Name 
1340923 ONTARIO INC. 

ACT/CODE DESCRIPTION 

CIA CHANGE NOTICE 
PAF: WAXMAN, WARREN 

CIA CHANGE NOTICE 
PAF: FOREMAN, ALBERT I. 

CIA ANNUAL RETURN 2007 
PAF: WERTMAN, DANIEL 

CIA ANNUAL RETURN 2005 
PAF: WERTMAN, DANIEL 

CIA ANNUAL RETURN 2006 
PAF: WERTMAN, DANIEL 

CIA ANNUAL RETURN 
PAF: WERTMAN, DANIEL 

CIA ANNUAL RETURN 
PAF: WERTMAN, DANIEL 

CIA ANNUAL RETURN 
PAF: WERTMAN, DANIEL 

CIA ANNUAL RETURN 
PAF: WERTMAN, DANIEL 

CIA ANNUAL RETURN 
PAF: WERTMAN, DANIEL 

CIA INITIAL RETURN 
PAF: LEWIS, CHRISTINE M. 

BCA ARTICLES OF INCORPORATION 

FORM 

1C 

1C 

1C 

1C 

1C 

1C 

1C 

1C 

DATE 
(YY/MM/DD) 

2010/04/23 (ELECTRONIC FILING) 

2010/03/10 (ELECTRONIC FILING) 

2008/04/05 

2007/03/28 

2007/03/28 

2005/01/06 

2004/07/06 

2002/12/04 

2002/02/01 

2002/02/01 

1999/05/18 

1999/04/14 
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RequestiD: 021499782 Province of Ontario Date Report Produced: 
Transaction ID: 67691148 Ministry of Government Services Time Report Produced: 
Category ID: UN/E Page: 

CORPORATION DOCUMENT LIST 

Ontario Corporation Number 
1340923 

Corporation Name 
1340923 ONTARIO INC. 

ACT/CODE DESCRIPTION FORM 
DATE 

(YY/MM/DD) 

THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER 
JUNE 27, 1992, AND RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF 
PRINTING. ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE. 

ALL "PAF'' (PERSON AUTHORIZING FILINGliNFORMATION IS DISPLAYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS 
NOT SHOWN AGAINST A DOCUMENT, THE INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE. 

The issuance of this report in electronic form is authorized by the Ministry of Government Services. 

2018/04/09 
16:30:17 
2 
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Request ID: 021499780 Province of Ontario 
Transaction ID: 67691143 Ministry of Government Services 
Category ID: UN/E 

CORPORATION PROFILE REPORT 
Ontario Corp Number 

1340923 

Corporation Type 

ONTARIO BUSINESS CORP. 

Registered Office Address 

143 ADAMS BOULEVARD 

BRANTFORD 
ONTARIO 
CANADA N3S 7V8 

Mailing Address 

143 ADAMS BOULEVARD 

BRANTFORD 
ONTARIO 
CANADA N3S 7V8 

Activity Classification 

NOT AVAILABLE 

Corporation Name 

1340923 ONTARIO INC. 

Corporation Status 

ACTIVE 

Number of Directors 
Minimum Maximum 

00001 00005 
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Date Report Produced: 2018/04/09 
16:30:09 Time Report Produced: 

Page: 

Date Amalgamated 

NOT APPLICABLE 

New Amal. Number 

NOT APPLICABLE 

Revival Date 

NOT APPLICABLE 

Transferred Out Date 

NOT APPLICABLE 

EP Licence Eff.Date 

NOT APPLICABLE 

Date Commenced 
in Ontario 

NOT APPLICABLE 

1 

Incorporation Date 

1999/04/14 

Jurisdiction 

ONTARIO 

Former Jurisdiction 

NOT APPLICABLE 

Amalgamation Ind. 

NOT APPLICABLE 

Notice Date 

NOT APPLICABLE 

letter Date 

NOT APPLICABLE 

Continuation Date 

NOT APPLICABLE 

Cancel/Inactive Date 

NOT APPLICABLE 

EP Licence Term.Date 

NOT APPLICABLE 

Date Ceased 
in Ontario 

NOT APPLICABLE 



Request ID: 021499780 Province of Ontario 
Transaction ID: 67691143 Ministry of Government Services 
Category ID: UN/E 

CORPORATION PROFILE REPORT 
Ontario Corp Number 

1340923 

Corporate Name History 

1340923 ONTARIO INC. 

Current Business Name(sl Exist: 

Expired Business Name(sl Exist: 

Administrator: 
Name (Individual I Corporation! 

AARON 

WAXMAN 

Date Began 

2009/05/01 

Designation 

DIRECTOR 

First Director 

NOT APPLICABLE 

Officer Type 

Corporation Name 

1340923 ONTARIO INC. 

Effective Date 

1999/04/14 

NO 

NO 

Address 

172 HILLCREST AVENUE 

HAMILTON 
ONTARIO 
CANADA LSP 2X4 

Resident Canadian 

y 

Date Report Produced: 2018/04/09 
Time Report Produced: 16:30:09 
Page: 2 
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Request ID: 021499780 Province of Ontario 
Transaction ID: 67691143 Ministry of Government Services 
Category ID: UNIE 

CORPORATION PROFILE REPORT 
Ontario Corp Number 

1340923 

Administrator: 
Name (Individual I Corporation) 

AARON 

WAXMAN 

Date Began 

2009/05/01 

Designation 

OFFICER 

Administrator: 
Name (Individual I Corporation) 

AARON 

WAXMAN 

Date Began 

2009/05/01 

Designation 

OFFICER 

First Director 

NOT APPLICABLE 

Officer Type 

SECRETARY 

First Director 

NOT APPLICABLE 

Officer Type 

TREASURER 

Corporation Name 

1340923 ONTARIO INC. 

Address 

172 HILLCREST A VENUE 

HAMILTON 
ONTARIO 
CANADA L8P 2X4 

Resident Canadian 

y 

Address 

172 HILLCREST AVENUE 

HAMILTON 
ONTARIO 
CANADA L8P 2X4 

Resident Canadian 

y 

Date Report Produced: 2018104109 
Time Report Produced: 16:30:09 
Page: 3 
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Request ID: 021499780 Province of Ontario 
Transaction ID: 67691143 Ministry of Government Services 
Category ID: UN/E 

CORPORATION PROFILE REPORT 
Ontario Corp Number 

1340923 

Administrator: 
Name (Individual/ Corporation) 

JEREMY 

WAXMAN 

Date Began 

2010/03/10 

Designation 

OFFICER 

Administrator: 
Name (Individual I Corporation) 

JEREMY 

WAXMAN 

Date Began 

2010/03/19 

Designation 

DIRECTOR 

First Director 

NOT APPLICABLE 

Officer Type 

PRESIDENT 

First Director 

NOT APPLICABLE 

Officer Type 

Corporation Name 

1340923 ONTARIO INC. 

Address 

46 CHATHAM STREET 

HAMILTON 
ONTARIO 
CANADA L8P 2B4 

Resident Canadian 

Address 

46 CHATHAM STREET 

HAMILTON 
ONTARIO 
CANADA L8P 2B4 

Resident Canadian 

y 

Date Report Produced: 
Time Report Produced: 
Page: 

2018/04/09 
16:30:09 
4 
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Request ID: 021499780 Province of Ontario 
Transaction ID: 67691143 Ministry of Government Services 
Category ID: UN/E 

CORPORATION PROFILE REPORT 
Ontario Corp Number 

1340923 

Last Document Recorded 

Act/Code Description Form 

Corporation Name 

1340923 ONTARIO INC. 

Date 

Date Report Produced: 
Time Report Produced: 
Page: 

CIA CHANGE NOTICE 2010/04/23 (ELECTRONIC FILING) 

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED 
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. All PERSONS WHO ARE RECORDED AS 
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS. 

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE. 

The issuance of this report in electronic form is authorized by the Ministry of Government Services. 

2018/04/09 
16:30:09 
5 

36 



TAB B 



This is Exhibit'oB" refelred to in the
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I lth,2018

RITA RITA

DEMIBJIAN
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Request 10: 021499789 
Transaction ID: 67691167 
Category 10: UN/E 

Province of Ontario 
Ministry of Government Services 

Date Report Produced: 2018/04/09 
Time Report Produced: 16:30:38 
Page: 1 

CORPORATION DOCUMENT LIST 

Ontario Corporation Number 
2251139 

Corporation Name 
WAXMAN REALTY COMPANY INC. 

ACT/CODE DESCRIPTION 

CIA ANNUAL RETURN 2014 
PAF: WAXMAN, AARON 

CIA ANNUAL RETURN 2011 
PAF: WAXMAN, AARON 

CIA ANNUAL RETURN 2010 
PAF: WAXMAN, AARON 

CIA INITIAL RETURN 
PAF: BROWN, JAMES CAMPBELL 

BCA ARTICLES OF INCORPORATION 

FORM 

1C 

1C 

1C 

DATE 
(YY/MM/DD) 

2015/11/10 (ELECTRONIC FILING) 

2011/12/10 

2011/06/07 (ELECTRONIC FILING) 

2010/08/16 

2010/07/21 (ELECTRONIC FILING) 

THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER 
JUNE 27. 1992, AND RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF 
PRINTING. ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE. 

ALL "PAF" (PERSON AUTHORIZING FILING) INFORMATION IS DISPLAYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS 
NOT SHOWN AGAINST A DOCUMENT, TH~ INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE. 

The issuance of this report in electronic form is authorized by the Ministry of Government Services. 
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RequestiD: 021499786 Province of Ontario 
Transaction ID: 67691160 Ministry of Government Services 
Category 10: UN/E 

CORPORATION PROFILE REPORT 
Ontario Corp Number 

2251139 

Corporation Type 

ONTARIO BUSINESS CORP. 

Registered Office Address 

143 ADAMS BLVD 

BRANTFORD 
ONTARIO 
CANADA N3S 7V8 

Mailing Address 

MR. AARON WAXMAN 
143 ADAMS BOULEVARD 

BRANTFORD 
ONTARIO 
CANADA N3S 7V8 

Activity Classification 

NOT AVAILABLE 

Corporation Name 

WAXMAN REALTY COMPANY INC. 

Corporation Status 

ACTIVE 

Number of Directors 
Minimum Maximum 

00001 00010 

Date Report Produced: 2018/04/09 
16:30:30 Time Report Produced: 

Page: 1 

Incorporation Date 

2010/07/21 

Jurisdiction 

ONTARIO 

Former Jurisdiction 

NOT APPLICABLE 

Date Amalgamated Amalgamation Ind. 

NOT APPLICABLE NOT APPLICABLE 

New Amal. Number Notice Date 

NOT APPLICABLE NOT APPLICABLE 

Letter Date 

NOT APPLICABLE 

Revival Date Continuation Date 

NOT APPLICABLE NOT APPLICABLE 

Transferred Out Date Cancel/Inactive Date 

NOT APPLICABLE NOT APPLICABLE 
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EP Licence Eff.Date EP Licence Term.Date 

NOT APPLICABLE 

Date Commenced 
in Ontario 

NOT APPLICABLE 

NOT APPLICABLE 

Date Ceased 
in Ontario 

NOT APPLICABLE 



Request ID: 021499786 Province of Ontario 
Transaction ID: 67691160 Ministry of Government Services 
Category ID: UN/E 

CORPORATION PROFILE REPORT 
Ontario Corp Number Corporation Name 

Date Report Produced: 2018/04/09 
Time Report Produced: 16:30:30 
Page: 2 

2251139 WAXMAN REALTY COMPANY INC. 

Corporate Name History 

WAXMAN REALTY COMPANY INC. 

Current Business Name(s) Exist: 

Expired Business Name(s) Exist: 

Administrator: 
Name (Individual/ Corporation) 

AARON 

WAXMAN 

Date Began 

2010/07/21 

Designation 

DIRECTOR 

First Director 

NOT APPLICABLE 

Officer Type 

Effective Date 

2010/07/21 

NO 

NO 

Address 

143 ADAMS BOULEVARD 

BRANTFORD 
ONTARIO 
CANADA N3S 7V8 

Resident Canadian 

y 
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Request ID: 021499786 
Transaction ID: 67691160 
Category ID: UN/E 

Province of Ontario 
Ministry of Government Services 

Date Report Produced: 2018/04/09 
Time Report Produced: 16:30:30 
Page: 3 

CORPORATION PROFILE REPORT 
Ontario Corp Number 

2251139 

Administrator: 
Name (Individual I Corporation) 

AARON 

WAXMAN 

Date Began 

2010/07/21 

Designation 

OFFICER 

Administrator: 
Name (Individual I Corporation) 

AARON 

WAXMAN 

Date Began 

2010/07/21 

Designation 

OFFICER 

First Director 

NOT APPLICABLE 

Officer Type 

PRESIDENT 

First Director 

NOT APPLICABLE 

Officer Type 

SECRETARY 

Corporation Name 

WAXMAN REALTY COMPANY INC. 

Address 

143 ADAMS BOULEVARD 

BRANTFORD 
ONTARIO 
CANADA N3S 7V8 

Resident Canadian 

y 

Address 

143 ADAMS BOULEVARD 

BRANTFORD 
ONTARIO 
CANADA N3S 7V8 

Resident Canadian 

y 
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Request ID: 021499786 Province of Ontario 
Transaction ID: 67691160 Ministry of Government Services 
Category ID: UNIE 

'i.-·'·. 

Date Report Produced: 2018104109 
Time Report Produced: 16:30:30 
Page: 4 

CORPORATION PROFILE REPORT 
Ontario Corp Number 

2251139 

Administrator: 
Name (Individual I Corporation) 

AARON 

WAXMAN 

Date Began 

2010/07/21 

Designation 

OFFICER 

Administrator: 
Name (Individual I Corporation) 

JEREMY 

WAXMAN 

Date Began 

2010/07/21 

Designation 

DIRECTOR 

First Director 

NOT APPLICABLE 

Officer Type 

TREASURER 

First Director 

NOT APPLICABLE 

Officer Type 

Corporation Name 

WAXMAN REALTY COMPANY INC. 

Address 

143 ADAMS BOULEVARD 

BRANTFORD 
ONTARIO 
CANADA N3S 7V8 

Resident Canadian 

y 

Address 

143 ADAMS BOULEVARD 

BRANTFORD 
ONTARIO 
CANADA N3S 7V8 

Resident Canadian 

y 
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Request ID: 021499786 Province of Ontario 
Transaction ID: 67691160 Ministry of Government Services 
Category ID: UN/E 

CORPORATION PROFILE REPORT 
Ontario Corp Number Corporation Name 

Date Report Produced: 2018/04/09 
Time Report Produced: 16:30:30 
Page: 5 

2251139 WAXMAN REALTY COMPANY INC. 

Last Document Recorded 

Act/Code Description Form Date 

CIA ANNUAL RETURN 2014 1C 2015/11/10 (ELECTRONIC FILING) 

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED 
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS 
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS. 

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE. 

The issuance of this report in electronic form is authorized by the Ministry of Government Services. 
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This is Exhibit "C" referred to in the
Affidavit of Kamila Wirpszo

sworn April l lth, 2018
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DEBJJ.NTURE • FJ;OATING RATE 

$3, l 65 ,OOO.OG 

RBynfltinc.. 
S:Siill Not1h Sen1ce Road, Su:it.c 207 
.BurJfngton, ON L 7L 6\Yii" 
Jracslmile l"io. (:9115) 33S-5Z5S 

W~l4....~ REALTY COMPA..'\"Y LVC. 
143 Adams Boulevard 

lJrantford, ON .N3S 7V8 
.Facshullc No. 5U. 759 .1'132 

llE&ENTURR 

DBB-FL T.DOC 

August 1 0, 2010 

1. WAXM 1\N REALTY COJ\1P.J11:N'f {U!-e ''Comp~tny'') for value received hereby promises (1.) pay ro Rayao. 11no. ("Roynat:f), a l 
it> address sp~::oified. ahtm:, the ru·inci.plll amonnt of 'Three Million One Hundred Slx.ty·Five Tbuu~~~r.d Dollnrs 
(S3,165,000.00} in the manner h-crcjnaft.t;r provided, togerh::.r with all otb~::r moneys whl~lt!Illl:.' from time to time be owirJg 
heroonde1' or punmal\t hereto, · 

2, .Principal Pa:yn;en"UJ. Subject to t~e provisions Qf f.h..is DcbenlxJ(e, full principallill:IOUnt hea-eof shall bocomc duo lind pay.abl>:: 
by instaJrnenw p1.\yablc: em tile 15th d!!y of each :tnonth as fulJows: 

D11tc ofPeymett~ 
! r~!.llh Int'Jusive) 

A!mnmt of Payme.l)! FreCJuenay Pt\i!inning Fmm \lP- To 

:$9,250.00 monthly Sc:ptemller 15,2010 August J 5, 20J l 

$9,150.00 mantb.ly Sep~berl5,201I Aug1~et 15,2012 

$W,3:50J10 monthly September 15,2012 August 15, 201~ 

$] 1.050.00 monthly Se])tembcr 15, 20t~ AuglliJt 15, :lOl'l 

:In 1,1so.oG monthly Septcmbe:r !$, .2014 July 15,2015 

S2,.550,950.00 On[;C August l :l, 2.D 15 

and the b.ilhmce of tho .sald principal amouot, t-ogt.1:har with interest and all olht:r money~; owing .horolllldel' shall becom~ due and 
payable on the 15th day of August, 2015, 

2. Interest. J.nl(::teSl sball be tJayl:lblc m1 t!t.e 15th day of each month Olt \be balance fi'om tirne to time out5tatlding of the 
prmciJ;al amount of thlfl ))ebe.nturc, any {)ve:rduo interest imd !!llY other moneys due and payable hmmmder, botft before and 
after matrujcy, deiau!t o-r judgment, at tl1e tate ofinfl!resc p~ a.nnwn {the "Loan Rate'') wiJich is. 3% grea.tsr thnn ttko Roynat's 
Fl.oating HA$e Rate for tile AppJ.ic.ab~e l>eriod calculated und compouf\ded monthly, comp-uted from the respe~tivc dates nf 
a.dv.lllcc Qfthe tnuncys by Ro)'nat to tile CumpWJy untll payment in full of all moneys owing herounde.r, Roynat shall notify 
tb~ ComPflU}' at least five day~ prioi' to each inte•·est payment dat~ of the Roynat'R Floa.tit1g Baoo Rate fnf the Applicnhle 
Period but the ncn·receipl uf any such notice by the Co:tnp!llly or the failure of Roynac iu give StlCil notir..e shall in ll<l way 
limit or negate tlJe obligation of the Con1p!lr.y to lJII)' interest. on. such p.lo/ffient dAte. The first intet"est pa:,'lnen.t date shall u~: 
the 15th day of the nmuth in which the firs~ advance is made by Roynat here11nder or, if r:bc first ad'Wincc is made &fter 1h~ 
l 5th d~y of a month, tlle firat intctoest pay1ncnt date ~hall be the 15til day of tho next $\J.Cce<:ding montb. At the option of 
Roynat, i.ntere.!>t ac.cn1ed may be rlerluctcd :fr01n proceed~ of advances hereunder. 

3. Redemptinn. The Company mll}' redeem thfs Deb~mtum prior w IImLuriLy either in wboJe a~ any time or, whenlwt in ticfa.ult 
lu:reunder, in pMt from time lo fimc on llOt less !hatJ l(l da:s•s' written JJOtice: ae a priw equal ID the print:;ipl.\l !1010Unt heitt!~ 
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•·ed~med plu.s, if the redcrnptiun tnc)!]ie& lll'e generated from tl\~ o.tUiHUIJ' co'\lrse busines~ -opcr·atroue of tht: Gornpany, llll 
!lddHional atuo\urt cql.la11o the greater of (3} tl:ll·e~ months • interest on snob principw atnouni at the wan Rate in eff~t OD the 
da~ fixed by the CompatlY for reiiemplion ood {3%) tlue(l percent of the princip.lll M:~ount t11ling redeame<.l and, if tlle 
mde:mp(ion moni~ are .fro:tn any other tiDIJtce, an adclitlon~l all!Cfl+nt equ11l ro she months' intarest at the Loatl Rllte on tb.r 
princrp.'l1 am.omt1rildoetned, together i:n ~ch c~~W with ~ct;rued and unpaid intere.~t on such lnineipal !IIltnu.nt to the datt: fixed 
Icw redemption and, in tlle caro >Of.redemptinu in whole, all other m~ncya o·w:ing hereunder. The Cotnpnny shall have llO 

{)tl!t:r righ~ of prepayment. 

Notwithstanding the foregoing paragraph, when l\Ot in de.thult hcreundw ,and provi{tcd the Lo1m 1\ate is a floating rate of 
interest, and funds ar~ internally ge.ner.ated r:hen, on not less tlum 10 days' written noti~ rhc Company may redet:nlllp to tO% of tho 
pt"incipal amount oul.lluul.ding on the d!Ue fJX.ed by the; Cm~y tol' rcdernptioa al a price eq_Lial ro th~ pdtl.l:lpal ~moun1 being 
redcenu::d, togefuer with actrued and unptiid iuttrest on such principal !U!lOunl m the da(e fi:wo for !'lld()mpfion. This right may be 
ex{:ro.i;;ed onoc: d'tlling e~~.ch r l mooth p.criod on tho ruwiven~ary dats of lhe ini1ial advance of funds hm:eumk·.r, and shall be ttou
cumuiative .. 

4A. (;o.nv~r§lou (o .Fin~d lnter-es1 l1:1tc.. Tile Comptmy may at !It!}' tim::: 1\::qw:st that R~)}'Tlflt p~uvlde a c:ruota.tion as to fuc 
availability ofii.xed hltca:est rates on tl1e ptu1cipal of this Debenture. Within 60 day:o after rewittt of such ~nest, R.o:,•nat tilit~ll provide 
a written offer 1!.• the Company, offering sp~ci:fied mtcs of luter~t 1or a sele~ticw of{jxeu inter~ pc.riotb ns Ro;m<~t ruay then b~;: able 
to provi<:lc and specifYing a tll!te from which tho COJW~:rsion wonld be cffectivo (the ••c(Jilv«siOIJ llate").. Such rat~s of irite'it;~t sb2..I1 
w S .. <Jtr'.-4 above Roynat' ~ Tem1 Base Rate fi'Jr the relevan1 pt:riods.. Th.c o.ffiw shall stipulate a~J,Y extensiof'ls or tbt• wrm of tbi.~ 
Debentrn-e thal Roynat JnB.Y requin:. If the Company ai:lCllj)(S such offer by s11lecting tho Applieabte burn:~i: rate lllld fixt:d interest 
perio.:l, the rate so speci.tierl and acc~ptcd shall bo full "Loau Ralc" for all pwpo!leS oftl1is l:>ebentu,o fro..'l\ lfficl' a-fter the Coni.te~'Sion 
Date for Ute fLXod intcrett PCJ.i<ld aelet..ofed, II .!iU;}ll period expire~ befor~: tltll end oft[u: <Jgreed extended term, iho rate of intera.~t on 
th.is nebenture shall revert 'ILl tbc vadablt;; rato, as provided in Section 2 hereof fur lllt: bii:Ian~ <li"tl1~: agreed e:xtcn..fcd f:c:l'ln, but lhe 
Comp11ny may tn,o;:reailer avail itself again of th~ provisions of this .Section 3A. Tbe Company !>haU forth"P'illi execute llnd deliver such 
documr;mtA!ion, if any, as RQy..u~t shall mque!lt to givo efN:ct to 8llJ' inlorest Me 0011'1/CI'Sion ·or extemrlon of tbl.l term of this Debenture. 
The Conlpany shaU hav-e no riglrt to redeem lhis Debenture after couvmoslon lo a oonst<ult intetcst rate exci;pt as ruay be B~iftcd m 
rbe offer from Roynal acoe,ptcd by the Company, no~·ifl11l1andi1Jg lli.e provisit~Il.'l of 8£>-n!.icm 3 hm·eof. A fcc of $500 .. 00 will he 
applicable to 1J1e oonversion . 

. For tile purpo~t":s of tilis ::!cction: 

''l{O}'llQt' ll T {!tlll :Base Rate" m~l'.IS, A111lly tltne, the llllD.I.Ull ralD of Merest wb icll H.oy!lat .:stablisllcs ai itl:l pl:.inc!pal office in 
Toi'OD.tQ as the rofeoonce rate CJf interest which Roynaf wiU charge for closed fixed ratt:: tenn lo~tt& in C!llladian dollarR mad~ to Hs 
oustomers in Canada for vmying dtua!ions and which it refel:'ll to 11s ''R.oyn<~C s Term ))are RAte" for iliat dm'Aiion Dt lol'ltJ., 

4. l'~trtWJ Pa.;ymcnts. ln caxe loss t11an tha total principal atnaunt of this DDbenture i.s l'Cdeenwd ar. a11y tlrue., the principal 
alnmmt :;o reuoemed shall be credi~ed agairJ8t the prll,clpa.l payable h\!re1mdt:r ill inver~~ order ofmat\lrity, 

.5, .Sec!Ja:oitt. As aocurlty f~t the pily~tro!l1 of th.e principal, i1ltv'!e~1 attd 1111 other moneys fu:un timG to tiroc ,Payuble under tb~ 
Ocllenwro, and the Jler.formauce by the Company of ali :it.~ oh!]~ns hereunder and to better s~ure 1ha principnl, intea:llSt 
~~d other moni.::s from time f.O timec Bel)ured lrcreundr.:r, but su~ect to P~•mft!oo Ern:untbranoes and to tbe exception as to 
Iel!.sahukls herolnaftcr oon111inc~, the Ca!1lPB$l,Y hereby grnnta a security intareat ln ~too grants, a~1gus, mo.rf£ages and 
charges, ~a ®d by way of El fi!;st, fixed au.d spedfio roortgage and cl1arg<i to ru1d ill favoiit' ofltoynat: 

(a) 

{b) 

alt .reuJ and imtnovea'h!G :prop~y. b(}til Irecllold ~d llmse.lwJd, nQW owned Dr J1etu.fter acquired by tl1e Compa11y, 
together wllh ali buildings, erections, fh:etl machinery and ftxed cquipiilenl p.1'0sently ~ituared tbcreo:n or which may 
at artY time hetcafte1· be ®llSb\\cred or placed tltcreon or used in cormcclion thf:l'C!\Vjth, including without limll!l.tion 
lhe Jli:Opcrty ®scdb~1 in Schcdula "B" hereto; .utd 

QU furn~ture, mauhiner,y. equi,pJnt:nt, vehicles, ROOt,.ssorie.; and othertaugihl" persl'l:uat property (()!her than lllvenfory) 
no.w owl:lcd or hel'eafu:< ae;qtt.ired by the Comp<lny ur in l'e.specf. of which thtl C:ompany oow or htnflller hM any 
right, Utlc or int~t, together wilil any proceed.~ of sale or disposition lheJt-'{}f. 

.A.nd fur th~: sam.e cous.ideratiun and purposes and subject lo tht: ~me uxctptions, the Company hereby c]J.urgea i!.,<t tmd by Wfly 
of a firsT 1loAting oharge to and in favour of Roynm, and gran~ w JZo,YilHt t1 security int.ert":St iu, the undeti.<lking or the 
Cmnpany Md .aiJ it~ property !llld aa&ets fur the time being, b<>th l}tcseot and future, tuJrl I.Jf V<hllt!loevcr nmure and wh~revcr 
situaw (otllr,r tlmn pl'Operty and as5ets fum:1 time tn time effectively subjected to tile fixed anu specific too•'lgag~:~ and cn.11,tgcs 
created hereby or by any .instmm~nt supplruJlCJltai hcrel.o), 
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Provided that sucb fJ rJ~tili$ cltHigD shall not pre-vent the Company from time R"l tim¢ um:il the secttrity hereby constitured shall 
have becom.~ enforceable from $elling, teasing or orherwisc disposing of tlJe prOpaJi>', .dghts and as~cts inc]Lided in such floating 
cha:rge or from milking expendltw·es with a view to the exr,.um~ion of i1s busin~-ss or fronl giving sccurit}' ooustibuing Permitted 
Bniumbrances, all in the ordill.llry course of itJ; busin~s and. ~ubjcct to the j}ro>~Sinns of this Debcmnrre. In pmioular, the Company 
may giv~ security to it~ banker (but not to tiJOTe than one baniror or banking sy.ndicate) on itll lnvent~zy or by way Qf Msigument of it~ 
lrad~ reoeivnbfes (by way of confinm~1io11, trade l'eeeh•abll!ll da.l:!ot include proceeds of life iu~nrnoo po1ici~ M~igned to R.oynat or 
proceeds of the Balr:: or dif!p{lsition of propel'ty specifi<:ally mortg.aged or ehatged hereunder or uuder any in.omument allpploml:ntil 
l1ereto} l:md .l"'llch security if \'aHdly p~rfected shH!l rauk ptior to the lien hereof <m such asset..<; without firrtf1er action by Royusl. 
Notwithsrondlng any oilier provision of this DcbenM.: except a~ provided in the fru:cgcing seJJleiJc~, the seeLJrRy int.eresls ctmstitut.tld 
herehy and by any suppie.menial s~curity gl'.nnted to R.cynat Shall not be subordinak> to, DOl" i~ thett:- any intention io sul1ordin~te suc.."IJ 
security inlcre$u; to, any l'ennittced EnmmibJ'AnO"..S o~ silcurity i11Wrests held by otbert;. 

AllscL:nrity inte-..restiS. created by this l>.:ohenturc ~ita~h immediate-ly upon exi;)Cutlon oJ tltd DeOCn.tLUe, 'l'he attaohmcnt oft11e 
i1oa.ting char~ f-laB not been !lO~ipl}ned e~d the floatjug chBJ:gC shall attach lo a,'ly prui:lcular pr¢~rty inlcnded to be ~ubj~ct to it a')" 
soon as the Onlnp!\ny bas J:ights h1 such property. 

A11 property and ASSet& of the Company wbllt11er sp!:'<!ifically chal'gt:d ur subjellted to lhe tloating charge tire hcreinafim· 
rcfettcd to aslh~ "Mortgagecl Ptemi~r::s", 

ti, !j!xcel!tlun as to LeasehoJill, It is bcreby dcchw,d th~t tilel.nst d~y of any tetm of years reserved by any l<:ase or sulllc:tlle, 
verbal or writtml, or any sgroornmJ\ therefor, now held or h.&etiller aeq1.1ired by tht: Company is t:x.cetJte4 out of tll¢ 

Mortgagtld Preltlises, but thll (mpall:Y sh£~11 stand poB"~scd ofa.ny 8'llCh n.'VersiO'Il upun tJU..~t to Fl~slgu atld di,-paRe iliaeofllJ! 
Roynat may diret.-t. 

7. PD.Yl!!.,euts and N~ticc. Ally paY!Jlent.a not ~eived by Roynat by tW(} o'Qlock p.rtl. QUa HusiMs~ Day sb~U he deemed to 
have been ttceivect Q11 tlJe nex.~ Busines~ Day, Any ootioe roqlrlred ol' desired to be glvou hereunder or under any Offer af 
Fin~ru:e ur l.lllder any in.stn.lm.::mt $Uppl~ulenhtl hereto sn~il br.: in wrH!ng and may be given by personai delivery, by .fucsltnile 
or orhel' menns uf efeotroJJ ic ooromnnicatl on ot by seJJding the same by tegislured mltil, posl'Elge prep.Ud, 10 R.oymat ot to the 
Com:pany at their respectiv~ adclre.s8es set out above and, in Ule case of ~loctronic C{)j]J.rmmication, to Uto fac~;imi!o;: nlJml}tn"S 
-s~ om abave. Any notl.r.:-c so delivered .sh;11U be conchlllively doomed given whcm persoocll}' delivered lUld Rny noticl!i seut by 
fuositnilfl ~r (1\ber n1eans of eiectronic trausmissir:m shall he deemed to llave hun delivered on the Business Day followl~ 
the se:tlding of tbe notice, and any norice oo l!llli!cd shaH be conclusively det:~ned given on the tl:iird Busine~s Day following 
Ule d11y of mailing, provided that ln fit~; event of a klww;t d.isruNi ou of posml service,. notice. sh~ll not be giv~ by mall. AJJ:y 
.llddl'e;ss for notice ot· paymM.ts hm·ein .ref~d to may be cb.rulgcd by nuti~ ill writing given ptliSUi"tnt l1erof(l, 

8. Covcnantlt: 

(a) 

(b) 

Tl:Wl "t>ebtmt(lre iB is.suet! subject to ttn.d Wltl1 tho br.:ne:tlt of all the covenafltl; tt<rn!S auu conditions in Schedule "A'' 
h~ which Sclll'ldul.o forms 1t pw"thcr¢~af. ~ 

In addition to su~h .::ovenants, term8 and oonditic..rns, l.he Company covei18n"CS with Roynat tll1it so lOJJ.g as lbiR 
Debt:nlure remains outs{auding the CQIJ:tpany shall: 

(i) execute aud deliver all such documentg a~; may be ne<:<lssary to tnaiut11in iu lbl'C¢ tile p1'~·l1lllliOri?.ed 
J.Wytnmt1 sys1~tJ t;pecjfie:d !Jl tile Off-e1· of Finance; 

(ii) 

{iii) mainmin a debt servlo~!o ooverag(l ratio of 1.20:1 measurOOlltllllllllly at fiscal yl!<~t ond; 

Dcht Service Co,:erage i.s dclincd a&: 

(Net Proiit 1- Deful'r{!d Ta7{c:s ·f- f>~l·el!imiml + lli1er tax shnniliolder bonus (11-s pcnnitted) + mWI:st on long tem1 
doM + shal'cbolt.ter advan~s) divi~d by [Royna! Princjpat & T.ntcrest·t· payment~ \radC!r eapital ill:l5e8 + unfuudca 
-t:t~l'ita! ~xpenditmes + pl'inr,iplll 11nrl iuterfSL payments oftb.ird party kmg tcmtl.ellder-s.l +dividend~;+ roimbUJ:l1cd 
Shareholder loan+ otbcr shareholder draws, 

(i\') cau.o;e ·Aaron Wa10ll!ll:\ to pos!p(}tlt! repayment of his lO!lJJ wtatling S535,000.!JO atrd interest thcrtol~, 
however provld::d lliertl i.~ no dl$fauit lnter~:st at l:lte ratll of 5% per: !lotwm ~y bo paid: 
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(¥) ~use Jeremy Waxman ta postpone rcp~ytnent of his !oaiJ tota1lh~g S535,000.0fl and itltere;;t !her~un, 
huwevcr providod thc.r~ is no dci'endt inteJ"e.st at t~c: rate of .S% pel mmum may b.;: paid; 

(vi) c.au~e shm'eholc.fcrs of W!!Xntlm lndDstriaT Sorvi(es Corp to JlO:Stponu repayment of th1..i:r l(JIDtS totalling 
Sl,006,000.00 and interest thereon, howe\'t·r provjded there is no dcfuult intetc...o:t at (no Me of 5% pcy 
ann11m may be paid, NotwithstmJclirlg aboYe payment!; wi~r l:le allowed subjc~ 1.0 concurrence from 
Rnynat; 

(vii) e-n sum voting control tho Company vested eq1.1ally in Aat'Qn Wruut1an ;md Jer~my W1:1xman not to change 
'"1 tba-ut .Rayoat' s prior written appi'OVB.I: 

{ix) Oll requagf pi01/idc Roynat with t:vid~IDce (on a scnli.-rutrtllal ~&is .• or more li'cquenlly, 1f l'equestoo} 
confirming all !.!Uptarpri(}rity tomlthmces me current. Snp~ioritieB include nil sratutmy ren:ritia.tlr.~s 
jMluding'bll~ nof lirnilcd ro .sonroe doduuti011~ fur income taA, CPP anti Employment In&Uranc.e Premillrtlll; 
ll..lrd 

(;;) pay to RoYJt/l.t on lho I 5tll duy of uach month during the trou bercof conunondng Septcm~r 15, 2010 the 
sum. equal to l/12 ufthe <'.owpauy',.; annual proporty t~~Xea. T.ho Comp:my slJall deliv~ m Roynat 11ll ta~ 
bitl& received by it 30 daj"B prior tn each ti!.X payment due dal.,, Roynat shflU apllly thea~ funds to the 
Company's municipal j)ropetty taxos. Ell! they fall due. Should the funds held by R.oynat not be sufiicienl. to 
n1ake full paymcut, the Company will pay to R.aynat ®Y shortfall -prlor to tim ptope:ty 'fltt dtJe dare. Roynat 
will Jllll he held tespOl:!Siblo fur any penalties, int~m:st:,. <l.r oihcr ~yments asBL<Jssc:d b1• th~ munici~Ifty for 
failur~ to pay umniclpi[ properly tiJ.K.Cs on the date due for llllY r~n what'$Oc:v~r. Roy.nat ~h~~1I c;redit the 
Com.PIIny with infcresl at Roynat's: Flaal.illg B!lse Rate minu8 2% pm· Rnnll!l'l, on the funds which Roynat 
holds M deJJQsir, 

!! . ,Pffer ti'f'Ftjl'l'iilce; This OebeJitlilii 1~ being j!iSii.ed \¥}' ·llie Company· to Ro::I'Jlll.t pursuRllt ro tbe tm1ns of a tm·blit:l le:her I< 
ag!'I:'.Cii'iWf\'b'til:W.&m:; the: :C&rip:ili,y.:Jilld R;oyna.t ·&!~ Jtlly 26; 2(}10 (sin::b lctrer ligt;eement melnding any amendments, .•. ; 
r.esta~!~~<il'".:sub~titt~le.s:: t&i%et>!> b'eing ·lle,r.cin. P!ill$d the· ?.Ortin" oC Finance h). . All terms <~.'Jd C(lnditious of l:hJJ OJicr"of ,,. 
Finan®;.S.bl:l!,l'J~ain ~l;·full,:t'prt!!·a.nd etf~ot/ex~~ to the.ll'll:te~~ inc(lll!l~stent with the provisio,ns. offi1is D,ellenture. 
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10. M'axlmtnn .Ilooov(l!'V. If any !Hnounts, whetl~er o.n a.cCoUilt of inlc.rest, f-ees, bonus c.tr adcUtionnl oorulidflmtlon, bOGOmBS 
payablo to or is rcooived by RoynAt pur8m!ll! ~ thlll Debentu.t¢, tbe Offer ofFiwm¢¢, a.Jl.Y oth~r seC'!Jrity d<.~owncmt ot other 
agreen.1ant which would exceed the truiA~Inllltl.llmOullt t-ecovernbk: undtll" applicabic Iaw on1n0neys advanced by ltoynat 

(a) any amoun±s su p!l.yab!~;: shall be reduced and are h~::reby liJtiiter! to tfl.u trmximurn nwount roonvetablc Ulldcr 
appHcahle tnv: 

(!J) any ammmtll :ro received by Royrmt shall, 11t ROYJlal,s option, ~th(:l be rotumed to tlm Company or, uotwithstandll'J¥ 
Section 3 hereof, be (fl;'!vmed to have btlen .received by ltoylmt as 11 partt~l red~ml)tion of thi:s Dobenwro !llld shall ll~ 
credited llt,';ainst prlnclp!il puyahle bereunoru- in im•e.roo order of .n1aturity; m<£f 

(c) ifpuregr;iph (n} .requires the redncti<m in. a1~ amolmt or amounb; tnwablc to R.oynat, Roynat in its sola discretion shall 
determ!ne wit ieh atMwtt or ll.l.ll.OUflll! shall be redueild 1o emure compl.im.tre with tl;is Se~;t:lon 10. 

l J, &tr.,n~ions and .Amendmer.tts. Any a8feeln.Gnl !ut· l.be ex.renaion of the time of pay.ment of tlJe mO!leys hereby .wuw·ed w· 
any palt thDroof mnda at, before <1r after maturl!;y, and prior to the: e~tec111ioJl of a JioolU:~rge or ~lease {lftb.is Deb~ruro, or 
a•w agrecme.n~ jbr a1teritlg tne te1m, mtc of interest. (wllet'hel' inmascd or de<.--roas~d), tl:to atuouut ofthe Jlli:ncipal payment:; 
l.termmdcr Qr lillY other covenant or colldiliou hel-eof, ueed not be ~·egi.stered In any office ofpu'bJic record but slwll be: 
eflTiott1al am! llioding llj){lD. the Cm:npany an.d up011 f:VISr'J auhs¢quem morLgage~, ~:hargee~ e11cumlmmcer or oth~· pru-wn 
ola.irrung An ir.terost ill the Mo~~d Prerni,~ or any part thereof when eKecurod by lho ComJlliiiY and delivt.:red to Roynat. 

17.. Reccl!'!· Tbe Company hereby acknowJcdgos r~;:coipr uf a irlle WI'Y ()f this Debenture ~nd, to the e:r-:lent :J?O!lt'litb::d by la\Or·, 
waives ctll rights ro reouive ti:om Roynat il c~;~py of aoy tinauc:ing statement or financing ohwlg~ state!ncnt filed, e>l' atlJ'' 
verilicauon sla!entoot r()cei•!rxl, ot :my (ime in reapeot of lbi~ Dc:henture or any BUpp!ementaT or oollater<Ll t;ccurity gr~mted to 
Roynar. 
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13. Gow.rnine: Law and Rea!ifn.w;. This DcbenhlJ'e shall he gnvemed by and consl:rued in ueco.l'tlanCt: with t11c law~ ofthe 
Province of Ontario and the law~ of C:ill~tda appli~bl e therein. The division of this Deb~J.ntu.te into sec;tions ancl tlu; jnserciml 
of ll eadings are for eonvroienoe of J"efcr®cc only and shall not affect tbe con ~f.ruct£on or inte.q>recatioll uf this ~benture. 

l tf.. ln:vaildity. et{O. l:lach of tb.f:' provisiMs contalu!!d in this ~bCI'Itllre js dlsl.inct !IJJQ severable and a declaration or invalidity .• 
illegality or 'll!lenforcelll.lility of eny such prov1sion or part t.hercof by a court of competent jurist.lictiun shall not affect l:l1e 
v!!lidity w el:lforc~b1lity ohlly ofuet provision of this DebentJJ.rc. 

15. futerest. Calculations. Interest' payahle ou the Debcmtur;:: shall be payable both before ami after dernand, defa-ul£ and 
judgemCJJt at tho Loolt Raie wl1h intorest on overdue jntertst at lbe Hame rate. For the pul'poses ofthe l'tteJ·est Act {('..atul.da}, 
the yerrrly rate ot'inrerestapplicableto amounts owing on this Debenture shall he uaicul.atecl 01' the basis ofa 365 dayyl:).lJl', 
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LSE·ASS.DOC 
Sch.ef!llfe ··'A"-- rl:is bciongs wlth Debenture - Fwa1i11g Ratu 

§CliE.PULE "A" 

l. TiiE COMPA.t'IYilEREBYUECLARRS, COVENANTSM'DAGREUS THATTT: 

(a) 1M to Title • is thu sole legalaJld \)eneiioia] owner Qf the MorJ:gagr;;d Premises and ow11s ihc: s~me m:~ o( aU 
encumbrmwc.'f ot11er than Pel.'miilcd Encumbrances; 

(b) Furthe.J· A.~sural!£efl -shall at tts expense nn tbe request of Roynat.. ~'li.~Hte and deliver to Roynal ~tili iut(h{:l' 
ll$tlUl'anccs and clooument.S as RoynAt may require ro perfect Royna1's llCCUrity 0.11 all or 11ny part of lhe Mortgaged 
Premises, or to spol}ifl.cally cblllg~ an.y or all af the Jll"Ol'erty than subject to the iloalmg cJlarge crre!:Lted hereby; 

(~:) 1>11}: Casls- 11h~Jl pay all cos!s wd axpen~es (jl1cluding corup1ete rcimbmseJnent .for II.IO%·of all legal fees oud 
olslltm;emenrn) of Roynat incidental to or whiclt in any way relates to this .Debcntllre or its enfnmemcnt im~Iurlinc, 
{i) the prcrwrafioll, <:lf(;CII(tiC>t! m\d filins of fhfs Deb~ruro and tinY instntm(:JJ.tg postponing, disc~wrging, amtmding. 
w.ren.din_l{ -or ~p]>lernental t(l this Dt:betLW.t:e o(' any securjty required by any Offer of:Fi.naru:e ("RoytJa.t's S.ccuriry"'): 
(ii) pe.rfectirlg and .keeping l'c:rfeoted Roynat's Secul'ity; (iii).mcl.ntainU1g tbe inrxmdcd priority of Roynat's S..:Cf.lrity 
Oll al! or aay part of the Mortgag¢d Pretlrises; (iv) tahln~:;, recovering or l)OSSessing tbc MQt~goo ..E.remiscs; 
(v) tak.ing lillY actiODS or other pl'oceediugs to e.nfurc~ the remedies provided hf<!flitl oc otht:rVJi&e in relation to this 
'De hen tm-e oJ' the M<l~~ed Prt;mf~es, or by rea&on of a d¢[itnlt hetv"llnd~r or the. tlon~payment or thr:; mQD.eys hmeby 
~<lcu..rcQ:; (vi) tlki~g procecdlng.Q., giving notices 11nd giving ro8ponsos l'l:quirod t.lil\lm- !lilY a}lplicable law concerning 
or relati.og to R.Qynat' s S®llrity, lnoluding cvmplianoe with tho provit.1olll! of applit.:ablc b!ID.kropl-cy, insc,lvcmcy, 
personall'l'GJle.tty :se(;Ur1ty .lllld tnorlgaga enforeemant I~gislation; .{vii) l!lW inspec.ilons required to be 1pa~ to tbt: 
Mortgaged Premises, or lhe review of atw pb111~, specifications or mhw documu1.1tation which may require the 
.a.pproval Ol' oonsCJl! of Ro)'!tat; ("'iii) respm).di!lg to at patticipa:ting ill prooeedings ln the nattm: of tho eo described in 
Sectlon4 9(e}. (.I) ~nd {g) hereof) and (ill) obtaiuing tht:: actvice of oounseJ and other advi~on; in r'Clatian to fue 
fott:goill g; 

(d) 

(f) 

(_g) 

aU .such co&(s and e:.:ptmses and other mo;ic> paYi'Lblt: hermm.~, to~ethot· with intorest el th~:: Loan ful.tt':, shaU be 
paya])l.c on demand and shall upon being incurred by Roynat be ~~:d hereby ~ll d co.nstltuta a. -cha~·ge on lhe 
Mor[_gllgecf Pr~isos ~.md any proce~:d1; of roaliz~tion; 

TD Pn Rent.s and l'a:xea ~ shall pay an :rentll, lalti:S llOO ltSSC:S$1'0.0!\lS lawfillly imposed upon th~ Mol't('.,&g~d 
Premises or (III.JI part lhcreof (lnd tqJQn tb.s income and J.)rofils (of th~ Contpany whe11 the same bccom~ dl.lc:. and 
payable, shall show to R.<lynaton requestr«:eipts fur ->Uch payment; 

To M.afntaiu (:orpor~t(~:xiste•tce and SetuJity ~ ahall mAintain its corpcrate oxist:enc~, tdlall keep the MGrtg~~ged 
Prt:mises .in goad condition and (~air, shall maintrun the sectrrtiy bereby 01c:ated w; a valid Bltd eftbctive tK;curity at 
all timas 2:iO long a$ aoy Jl\Cllleys are outstruldmg hereunder, shaH catty Ollllttd wniliwt i~ bur;inefl~ in a prop~:r and 
offlcient Utannel' and .b1 accordllllce with all applicable lrtw~, regutatio.ns !ltLrl judgments, shaU not rnaredally alter !he 
kind ofbusiness carri!:d on by it. shaH advise R.oynatpromptly in writing of An}' proposed change i.a its nan1e, sh11ll 
Qb.<;.erv~;: anu pll!fu.tuJ a.JJ of iftl ob!isatlons und~ l!Jlllles, Iicance~ artd othor agroetnorl\5. b.1 whicih it is a pnrty so ~s to 
lttcserve ruld prote::f the Mortgaged !'remises and the fnooiiUl fue~from, anct shall kllep p~et bnuks uf ~:~crn.nmts 
wit11 correct enlries of aU tr:maaotiollS iu ralttti()ll. tv its busin~ss; 

Not to SeJl - &hail not, ~x~t as otiJetwisa pcrtnitt4d hereulldor, romove, destroy, lease, ~ell or othurwjse- di.~pose of 
m:tjt of the Mmtgagcd Premists; provided that 01e Company :may sell or oilizrwl.~e dlspost: "f furo:i~trc, macbi•~UIJ', 
equfpment, vehlcles nnc;l l!!o~c:ssorit)~ in <~n)' con~crc:utive twdw mcnili pm'it~tl having a t.QI.!il value of Jess th:Ju 
$100,000 whlc.h l1ave becolltc wom cut nr drunagcd or otheJW!so lmSUlfilblq for their pt.np~1sos un condition. that it. 
!!.hall substitute therefor, subject to tlle Iietl ll.eroof aad fre~ fr-om prior liens JJJ: charges, pro-perly of equal vali.IC !\(} 

that the ~coority hereby co•J.Stituted shall not thetthy he in a:ny way •-edUGCd or impnlred. If any O!fet of Fjnancc 
provides that the Company is permi.tted to sell or oth~·wise di~post: of any Mortgaged l!muise.~, at ~y.aal' s Qpti(>n 

the proooeds of such sold or dlijposOO. of Morlgagod Premit:es shaH be applied agaiust those monic.~ owing- hcreuncft:r 
dasigua.tcd by .Rnynat at it.~ discre~toZJ; 

No OtlHH" Uem • shall not CI:Cli~ assume or sllftllr lo exist any chs.rg(\ lien, fet!eml ot p•·wincial go'l'crnment 
pl'ioricy cl&Tili llfi8itlg' ]:)l!I'Stlan! to smtui.e lnclodin~ auy dcetned trtlSl, St::c:urity int~est 0! tlMU'Glf:JHHll::e Upou ~oy 
Mb.rtgaged Prerni.ses oilier tll!UI l'crnrir:too Encumbrances; pruv.idtd that no plnvisiQn h.crMf shall ba cunSfr\ltld 31< 2. 

Sllho.rdination or pos(potlem~:~nt of 1be s~curity itl!C!'e.!!t tmllltcld OOl'¢0Tldi:'r to Qr ill favour of any otlti.tr cl>.m·gc, !icr:, 
security iuter~ ur eii:C\ltnbmncc, wb~fhet or not it is a Petrnitt¢d Enc\llnb.rancc; · 
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(h) 'Iu Hold .Proceeds of U.ll.autllorizecr §Aie i11 Trust -in tho t.lvcnt !be Mol'l:guged Premis~.a or fiDY part tht-reof a1·e 
sold .or di.<;posed r::ff prior ro the lilll discharge Gf tllrs Debr:nlure by Roy11a~, il' any tnBJlrl!Z Jl('lt auiborizcd hy thi.!t 
DebcJJturc, snail hold all prucetd.~ of Sllt:b sale UI' dispGsi.tion received hy rlH~ Company~~ trustes Cor .Roytlat Ulldl 
the Cotnpany has boc11 fu!Iy re.IcaJ>ed 'from this Dobentu•·e: by Royu,at; 

(J) l'n lttSII!Jl - .~'hall keep immred the M{ll'~sged Premises with ruPll !able i:mmrcrs approved by R.~Jy.na! in S>Ucb Qmoun!s 
against loss \lr damage by ftte and oilier ca'llSeii OJ' periJ!t .as ltoynat ma:y rea~ona,~ly req11ire and i!!hall pay .a!! 
)?rotniums ne~X-ss~cy for sucb p\ltpo~es as the smne Bltali be<.:om~ dqe, All policies of ln.surM.tlf iSSllM in ~'Pect of 
the Mort,gaged Promis~s and all p1uoccds the!cof :ll'e be{t;by assigned {o Roynat a-. Btcurity fur the C~Jmp~n:/$ 
oblig3i:ions here11nder. Each policy of i!lsnna[loe sbatl shnw ~ynaL as lu.ss payee, ~ its inter~\ may appear, &hall 
con~in sucb. mo~:fg:lge clau~es as ~11at may require, slla!l be in te:r.ms satisfuot.oty to Roynat ilnd, at the request of 
Rn}'llllt, shall be <.iel!vc:red to £md held by Roynat suhjecc to the rights of holder-s o:fPcrmittcct En{;l.lmbn;nce.s.; 

G) 1'-o Fnrnlsb .Prtlo!s ~ aball forlhwjtb oo tlH: happetting of ;m.y }Ot;S or dlllllAge iilrllish at i~ expense tt!l :n~oessacy 
proofs ~rnrl do <clluecessary ac(S to ~nable R")'Jl<l( to obt.aill payment ofllle insunmof:'mDllt'l)'ll subject m lhe tightg of 
holde.rs of Permitfc:d f!ncumbl'!mceo; 

(k) inst~ec~Ol! bf .Rwn.l!t " sha~I allow any empfoy0e~ or third p:Jrties retain~ by Rclynat at .!!:nY ~ns~~bl~. _tim': to 
enter the promiSeS of the Campany to lmp~:et !he Mortg!lged Pl:erniR~S, including witboul lht!.itation the right 11> 
und~o ~oil, ground water, ar~.virOJJmental or oth£t tests, meuBuremcc~!ti or .s.urveys in. on or below file Mo•·tgag~d 
Pl:emises, and tt> iuspc~;t IDe books llnd roc<mi~ of tho <:ompany .and n'lllke oxttacw th~cl:i:om, and s1lall ):lermit 
Raynat prontpt access to sucm other pert;oiJS all Roynat tna)' deem neoos~ary or c!eall:ablc fur the plltpo~e~ of 
inspecting or \'erifyiu.g ru\Y TIIfrtteil! relating to any part of tlw Mmtgaged Premise..~ or tht: books t~nd r<l!:OI'ds of 1l1e 
Con1pany, provi'ded that any iufQill\ation 110 obtained shall be k-ept coiJfideutial, suve fl8 requir"ed 'by·i~oynat in 
e}tcrda.ln.g its rigbtd hett.''l.!!ld<!l' or j)[lrsuant to ~y a_ppl:i~ble law or court order. 1'h{l CQmpany sh~ll p;~y all cost; 
ancl expcoacs of third pmio.~ (including cotnplete n:imbursement for 100% of all !cg~l J.ces and tlisbursenwnla) 
retained by Roy.nat 1or purposes rJf iDsp~tiO!l unclor tlris Sootion 1 (k.}; 

(I) Df<Lim l!inNwial St:l1e.menm • ~ha11 deliver to Roynat wldrin 90 da;v·s of tJ1e clOf.i~ of r;ach fu1ancial. ye~ .of !he 
Company Q1le copy Gf tl1e :wtmrtllinMciat ~iaT.cments ,fCfr that y-ear, .including !be balan«: sheer and s!atem~mUi of 
incor:uc, retained earnings and clulnges ill .finaGGi!il posjuou, }ll\':pal'~ on a non-audit review bMis by a fum of 
MOO'Iln!ants ~tisfootory to Royna~ (presOI'Itl)' a CMA) aud within 45 d~)'6 ail:cl' 1he first half of each Cff the 
Ccmpa11y's financial year&, one copy of ili.o inte.rlm fimmcilllswt.etncn~, all of whlob :flnancial sartclncnts shall be 
~ign.ed by an ll.Uthori.wd officer oi the C:mlJiiUly and prep;mxl in accordance with genomHy accepted act:mmting 
prinelple~; provided tllat R<l)'hllt nmy by v.'Iitten notice require audired firumcial ~Uitem~~. accompanied by tbc 
report of the Q>Jllj>any'$ auditor::>, and aftm· 1he giving of sucl! notice all annuaJ .fmllll.cial s~atxnne.ntfl roqu:irod hereby 
shQU b(l audited. The O>mpany ahal111t the ~ame time deliver to }{aynat copies of allrom\Agmnent l'eport.s Pl'epared 
by tbe iiCcount:lllts or auditol'l! of.lhe Contpany together witb an:~-• otl:mr swtr;m,entJ;; .stipulated in th(j Offt1r of Finance; 

{n) 

The Company shall oau.<;e 1340923 Ontario 1tlc. to provide it:; financial statements OIJ tbe s:on1e basi~ ag set uut 
above. 

of 
cuuse \Vaxm~n lnd~trial Sl:lrvi.c"'s Corp, 'to deliver tD Roynat 1t8 rumu~t 

ou su~qrlilnt year·eru1s upon RQynat'~ wl'ilten tt:qlleSt. Ali llnaudHcd fma!t¢ial &1'3J:erncnls 
wHJ he upproved by ihe ai,gnutm·~ of .an Ol.'lice<r of fuc Waxn1rullndns trial Sm·v.ices Corp. 

Ntlt tD C:reate Charges- wbhoul tile pr[or writrell consel]~ of RO)'JUlt, sl.ul.lluo! creute or $ut1Cr to exht acly charge I 
nx ertC\lnihranr:e over all or M.Y porti!Jn of tilt Mortgaged Premises oth~ th~n Permit'(ed P.ncuttJbran~o.s, ~md 5lulll. 
not permit auy subsidiAry to m1.uigage, c.bar~e or otllcrwisc enc1Unber m1y nf lts propetty or assB!s or issue auy 
bonds, debcnmrcs, shares Ot cmer seGurlties, t:,'{Cept 10 the CompatJ}'; 

Not to Renwv~ ~prior to dm removal of any ofthG Mortgaged Premises from th~ provlnc(j in whicJ: i1 is situutcd nt 
!:he d~lo of thi.s Debenture o1· tu leasenald property, th~ C!ompany shall cffeo! sucl! furtller reglstutkmo .and ubta11l 
such other con.;en!'ll and ~vc. such otl\er «ecurity, at the sole <".ust and expE)J'Hl'C of the ()onlpany, as may b~ reqttired ur 
de~imhle 00 prot,~ct ill' pwscn'D the secll!i!y hereby created, aod the CornpaHy sha:lll.\lrtbwith noti~Y RoyMI of (he 
int~JldtJd rcmoV!il And tllc ooliml proposed to be taken. 
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(o) No Actions -1l.8s r~ived 110 notic~ of ami hal; no knowledge of any ~n<ling, potential or 1lll:eatr~ed liti.g.atio1~ ,,r 
claim for juilici~l or administrative a~~tion which would adversely affoct tho Mortgaged Premises or th::ir lfse (tr 
market va[uc; 

(p) CompJiam.:e. wlti1 Envlromneu181l..aws. 

{i) Mill condU¢1 antlJYl.l!intHin the Mortgagro Pran:risea and its bus:ineM opere.tions, and shall cliUSe any l(:nanl 
or -the:~ Mottgagl'ld Premise~ tCl mainttin the M()rtgagc(i .Premises and i~ 'bumnes~ opurat1ons, so a.o; to 
comply in all reapec.ts Wtili aJl applicab!e Erwirol.l.rnental Laws, inol11ding obtaining all ncci':Ssl!q lk:!!nse:,;, 
penni"!!;, .consent~ and approval~ required w QW'Il Oi opt:;l'al e tlle M.ortgagcd Prert)isea nnd thu busiJlts~ 
c:m·ri«l <m.t on, at or from ilie Mnttgaged Premises; 

{ii) except .ell st~ci:l.'ically pcrrnitted by Roy:nat in wt!ting, tl1e Coil"lpMy shall not peonit or suffer tt::t e:'iiSt, 
Coruaminants or illlngerous or poten!in!ly dangcrous COJU:lilious in, un or below the MOl'tgaged Prenlis~s 
includmg, ;virhrmt limitation, an:r· .[l01}'ahlni'inat00. biph;::nyb, mdio-oc.tive s11bstances, untkrg:IO".JI!d .(ltoragc 
iallks, a.~bestos or urea formaldehyde fumn insulation; 

{iii) has no P,owlegge of the txislwce of Coilf.antin;~nts ordrmgj!'tOus or p(IOOtlli.ally rlaug~r.ou~ ¢0llt#tions at, on 
or 11nder the Mortgaged Frc1uise!i OJ' any !Jropertles In the viclnity of the MorrgRg(!d l'r~v"'Dlscs which wvid 
affuct the Mortgaged Premises or the marktlt valut'> thereof cr in tuYe[s that ex.reed the standard$ in 
Environmental Laws; 

(iv) has nn knowledge e>f the Mortgaged Premise~. ot any portior, thereof, 00\ling 'OO:u tJ.~e-d f~'l! ti1e di~aal of 
W!l.S'Lej 

(v) ha:~ Jl<'ll given or reet:iv~d, nor does it have an obligation to give, IWY notice, claim, conliUUnicatlon or 
infonJt&tiOIJ. rt.llf<lrdiu.g any past, present, plallll~ CJr tbreM<mod tr<>atml:nl, sto.t~a, d.,ispmml, jJJ:D.H:nt=e, 
roleaae or splll of any Contaminant at, w, under or from the Mortgaged Preru.i.sel! or !IllY property ill ilie 
lli<:inity of the Mortgaged Ptomi~cR, including any notice pursuant tu any r:nwl.ron:mmlal Laws OJ' any 
~vironme.mal report or i!rltdit. 'fh(: Company &llaU notify I{Qyu~t prcttlpt!y and in ren~onahle detail upo.n 
receipt of any suoh oo, noti~,c. communication or ill.forwatioo or if the Comp~tny beoomeil awln'e of ~flY 
violation ell" potentia] 'l'ioJati t}!l (I[ tll~ Comp~my or any tenant of rho :M.ortgaged Preflljses, f>f mly 
Environm~n!Jll Laws and shell de&Ctibe thetcin !he act\un wbiclt tb.e Company infcnds to take with n::~cl 
to such ma.Ucr; 

(·~i) slUtH ut the Company's expense establi!lt< an.d u.tainlain a aysteru to assure all(l mooi!or continued 
compliance with, and to pre\'ont the contJ:a\'CJJtlon of, Thrvironmental Laws, which s.ys~~ sha.U incluck 
per iudlc reviews nf such <:OJllplianc.e system: 

(vii) shall provide annual confumation to Roynat tiJ<~f: lbo Company is in complianoo with all ~ppiicabk 
F..nviromn.entaJ Laws aud tllllt there i~ no default under tbis Soctioo l(p). T!Je .f'..omplilly BhaU provide 
R(lynat wi!h i!s all:llusl en.vironmmtnl qucstlunnRire duly completed; 

(viH) B1u!.! pn>mp1Iy advise R.oynat in. writing o£ :my mawrial advert;c ~.h!tllge in ilie Cflviron.tncntll.l or other legaT 
requl1.'MIC!l~ aft~cting the ComplUiy or fue Mortgaged Premi~ea upt>n I he C:c.m:~~any becoming awart;;; of ~ny 
sllcb ch~, and the O:lml)alJY shall provit!e R.oynat with 1:1 copy nf lillY of !be urder.;, by-lDws, .&!f.!'et:J.ne.nts 
or oth.cr doctlmentR pursuant to whkh 1\Ily such chllnge: is e.ff~t~:t;l (lr de>c~munted; 

(ix) shall at the Campany·~ ext.ense protnptiy take or oause to bo fakan rmy and ~ll nt:cessary re.tnt:dial ot olefUl
up action in reyponso to lhc pra~e, storago, uso. dispils~l, t·ansportati<m, n:Iettse or discharge of any 
O:lllilll'!\iruuu il'l, on, under o.r about any of tl1e Mortgll~d Pl'emi~es, or used h:y the (',cunpauy or a~ay tenant 
of ch.e Mortgaged l~rruses, i:1 eomplillllc:a w.hh all nw.reriHl !H'Ill6 including, without littlitation, 
EnviJ'QMtental Lam, !Utd im a1lC:ord5lteC wilh thB orders and directions of all appliooblo fooer~l, SIR~, 
!U'uviucial, nnmicip:l! !llld loc11.l governmental a.ulhof'ilieh; 

(x) shaH dcliv-;r to ltoyttat a t111c ~nd complete COLJY of all enviroomental audits, eVllluations, assessments, 
$tooies. o.r tests wlwng to ibe Mo!.igag~d Premises OJ' the Compatly uo~v iD it~ po~se~~sion o.r oorrrtu! or 
forthwith after the completicm thereof, or upo!l sncll w.a.~t.ials coming into tl1e Company's pos~oo.~ion u;: 
ooutrol; 
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(xi) shillilll th~ Cfjmpan.y's expense, if reasonably reqH~tcd b>' R.oynat itt writing, retain au environmental 
consultant acceptable to Roynat, au!it~ l'ea.~o.nably, to tmderta.ke cmvirollmental b;lst.s and io pr~pare al'eport 
or audit >villi rospt:ct to tho Mortgaged )>r~misos lilld de Uver s!llm~ t<} Ro,y!Uit for it~ zeviov;; and 

{xii) shalf i.ndll1:rmify ~nd save harmless Royll<lt, fu officers, directOIS, emplvyeo~, agema and slun-eho ldet'$ front 
m,d agsinst all !ogses, liabilititls, ~ges or costs suft~'Ted arising from or relating to W1J' htea<;h oJ tl1e 
foregoing oovonant5 of dlis See~tion 1 (p), any hraach by the Com:pan:y, ~11y tenant or any ather person now 
or h~aftcr having a:n i.rtterc.~t in the Morlg~c:;d Premises whicb is asserted or t:Iaimed a~¥~i.rut Roynat b:L 
connection with e.1wironmentn! mli:trel'li refw:~ to in this S~otion 1(1)); the ptt:.sencc, in IDlY fnrot, of any 
Contatnimmt (}n or u:ndet tll.e Mortgaged Pn."lllise~, ot tbe disch.arao, release, spill or disposal of any 
oontantinQnt by the Company, which is asserted or claimed ag!Unst any of these indemnified persons and 
including. wHhoutlinriWion, complet~ reimbur~e.:n~nt for 100% -ofa!llcgal fees and disbursements aud the 
cool or cxpt'll~ of any environmental investigation, tbc preJ)Itr'.:ltion of any tnv.ironmental or simi{llr report, 
a11d tilt costs of a[ly n:medimiou, 'This indemnity shall Sl.J!Vtv(:) the l'nyinent it'l fuU of aU amounts sectued 
here1mdcr Md the di~~hatgo nf thia Debenture:. Roynat shall hold the bene.fit of tfris inderaoriy in (rut;~ fu!' 
tbMO indc!rmit.1cd pcl'll()l)S who are no~ parties lo ili.is 'Dcbentor.c. 

2. W.s:fver of <;avenants, RoynalJru_:.Y waive iu wrlfulg any br.;:acl1 by tbe <:;~m~l_l!l!.W.~f liUl}' ofthc plovi~ions ()Of.l'lllined i.rt tl1is 
Detmnture or any clcfuuh by the Compauy jt1 the cb!lcrV!!nce or performance of .my covenlltlt ot condition 1-equiror.l to l;c 
observed Qr l}erformod by (he Cmnpauy hereunder, proviui:d that no auolL Wfliver ()r ~y other act, fuilurc w act or omissi0.11 
by Roynat Bhml ext~d to or b~ taken ill lillY nHlllller to affect any Bu1,soq'LI~mt breach Ot rlefaull or the rights <1f Royna~ 
resulting tl,eroftom. 

3, P!i:d'flrlllancc t'lf Cuvt':lratUs lly Ray~. If the Colllp<iny shaU fail to petforiililny Govt:mmt on it;; part herein corttlrineu. 
Roynat may in its llb.salutc diBttetiun rmform any sucll covoo.~~nt capqble ofbc:iDg perforu1ed by it, but Roymt ~>haJJ be ~:tnder. 
o.o {lhligati<~n to do so. lf any .$Uoll covenant requires the:; payntWit ufmoney or iftl.tc MortgflgeO Premist:s -or any parl th=of 
~hall become s:tJbjcc1 to $!1}' c.hntge rankin!:!' in priority to tbo li"u horeut;. Roynat may in its absoh1tc i;liscreti1Jtl maloo Sllcl~ 
p!!yme:nt 11udlor p~y or disoh11rg0 such ohaq:e, but shall be uodsr no Qbligatlon t{) dn so. All sums 8o paid hy Ruy.o~ t, tagethr{ 
with rnrel'est e.Uhe L~n Rate, shall be payable by the Company on dcm~nd ID~d llbllli constitute a charge. 11pon 1.ho Mo~'tgagoo 
Premises. No sucb'perfonnaucB or paymmtt shall relieve the Com})My frorn anJ deiiuJ!t hereunder or a~)' oonsequeuccs of 
such dtiliiult. 

4. 1\eMintmentJlr 1\-f()oitor. If in thl:' ()pinion of li.~Yllllt, actil1g .re~~ollll.bly, a material adverse cb~lfC has occurred il1 !he 
ImaiJciaJ conditiun of the Compan:y, or if .Rrrynat in good faith belicv~ that the ahilicy of the Company to pa:y any of ]ts 
<JI:tligntirms to Roynat or to perfurm any otllet" eoven nnt ooutained herein ball become in'tp3i red or if an event of dwnult lms 
occum~d. koynat nllfr by written notice !.() tbe Cl)mpany, ap!luint il munltor (t.b.e ••Monitor") tQ investig-.rte any or a pwii tiul.ar 
ll!lp~t of -tb(; Company or its busi.ness and n:ffaira for the pt)Ip()S(; of reporting w JtuynaE. The Company :$hal! give the;: 
Monifor its fulJ co·opcrnlian, indum11g full 11oce~s to £8cilities., nssets and ~Ql"ds of the Company and to il~:~ ort!difu~J~, 
custotoom, oontractntll, o:fl'icers, dfroctors, t'l!ilployer:.s, auditor~. lt)gal counsel and agents. Tire Monito-r shall haw no 
respowihility for the all'<lits of tlm (.~ompauy nor sball it pru'ticipat¢ in the ntan11gemeut of the: Coonpany' s affaii'S and s.hilll 
inc:ur no li11.bifity in reSpect thereof or othMI!ise iD contlet..'ti.o.n with the Corupjitly, il$ busi:Desa rutd afiaiKs or tho Morlg~tged 
l'romism~. Tbc Munitor $hall Rot solely on behalf of Roynat ru~d sfui.U bavt~ no col:DJ:aclml :rdalimtfi!Jip with the Company n s a 
0011~ulr:ant or othetvdse. T.be flppo.intrnent of aMouitor shall not be ~_garded as lll! ~cc ohnfon:<lm.a.ut ofthi& Debenmre. All 
l'¢11Sonab!t: fe~:S and 1lX_ptusei> of the Moniror (including oompkb) reitnbutsmnilllt for HKl% of all l..::ga{ fee!! 11M 
dishutsBilJ(lnt:s) shall he paid by th{: Company Up<m subtuis~ion to ir of a writte.tt. invoice thetefb.r.. Roytult may a~ its option 
u.pon the occl.Utem:c of ru1 went (If d~f-ault .appoitl.t or seek to have a:ppolnled !I1e Moniter 1.1s R~>eeh'eJ', receiver and nmnager, 
liquidatoe·, or ttuswc 1n b~y oftlwCo!tqianyortbeMortg!lgcd Premises ounypan tlletoof. 

5. Applicattpn ofinsurqute Prol':t'-ed£. Any insuiauc~ monq•!> received by Ro)'Ilat purS'tla!lT. to Sccciom;. l(i) and/or l{j) .above 
may at the option ofRnynat he apj)Iied to robuilding or ~}.)llirlng the M~;~Tlgaged l'!'CnJiB:Ilfl, Ql' be paid to the C(}tnpQny, or at~,:y 
such moneys o.r ang insurm~ce moneyll recoivl?id by Royilat up® ttle death. of i!ll}' l)c:rsan whose life i:.; ill50rod \lllder ar.y 
policy of insuran.c¢ a..<;:Signed to Roy.llat a~ security for tlte {]hlig.£~ti1JH~ of the Conlpatly hereunder ma:y \le applioo in the ~ole 
di.smetiau of Roynat, .iu wllole or in part, to (he repayment of the p:rlncipRl ::unount hereby SCC'\treil. {)T ru1y parl thereof whed1cl' 
then dll~ o.r not, witll any partial payment.~ to be credited against pl'incipal instalments ray.llb!e hc:re(JXJder iu inven;e order af 
1heir maturity dates. 

u. N.9 l.'tforger cr Nm•Hti\H!· The mltiDg of any jl.ld~ment or tht~ exercise Clf ruty puwer of st:izur~· or sale ~;hall not opcl'ato tl> 
extingui~h the liability .of the CQIUpatiy ~o ]Jer.form fts obli~tll.ions J1eruundcl' or to plW tlle m('IJW}'B hereby secured, sllnllnot 
Qp~ra!c ~s a nmrg& of ~ny oDV<m~nt herein cool.!tinetl ol' affect the ri.ght oflWynat t<1 interest ~t tlm "Loltl1 Rare in elf-ect fronr 
time to time. her-eunrltr, nnd the ~cceptance of aiJ>' payi!ICJ.lt or otnel' security sl1aU llllt corrstitu+..e or creute any nOV!i~kiiJ. The 
cxer.utiou at~d (icliYf:l!)' of this Debc:mure or of auy ttlstrumettts or riocumoJJ1~ supplemental hcl'-elo shaH ll:Ot opertrtc as a 
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merg[:J" of atty repr[;sentation, \t'arrantr, tero1, oondifion or oih~:r pi'Ovi~ion oontained in any other obligation or indclnedneos 
of th-e ('.Qmp<lnyto Roynatonmdc:r any Off-c1· ofFlnante. 

7. §eeurity in ~\ddition. Tlle security hcreb}' constituted is in addition to any other sec11rity now or hereaftet held by Ruynat. 
TJ1e taking of any action or proocedin~ or refraining from so doing, or any oilier doo.linK3 wifh any other ser.urity fur the 
ml'lllBJill sBcurcd h~ehy, sha!I not release or affect the: charge;; Cle't~d bertby. 

8. fatila! Dfschatl!es. Ro~'ll~t ma:"J in ils sol~:: dl.svTUti on grant partial discbnrge.~ ot rolenses of security ln resp-ect of any of the 
Mortgaged Pmnises QD sucl.J. terms and condition~ as it shaH dc[;m !it 11ttd no sucll partial discharges orrell;)llses shall affect 
t11e r-eJuainder of ilia security colllititutcd hereby nor shall jt alter the obligations oftb¢ Company hm-eundel', 

9. Event"l or))ef'agH. The whoJe ofth~: prb1cipal bat~.nce l'tma,ining unpaid togellicr 'With iuiero'l-t rmd all ofl1e~ moneys •~cured 
by this Debunturc shall, at tbe option of R.oynat, become irumedil!My du<l ami payable and tl1e socurity herc::by ~reatoo ~hall 
1.1.:.-comc:: ellforceable !n e.ilCh of the following e\'CTit& (111ach mrent being- htn:il~ called lUi ~event of dofa11Jt}: 

(a) if the C..on-pl!ll)' defaulllJ iupaymenf of tl:Je prindpxl of or fntm·egt on tllis Debenture or on any otbet indcbtBdness of 
the. Company to Ro}'Ilat when the same bccCtlll.cs -due; 

(b) if ilill Comptw.y cease~~ ur thruatens to i:lllali~ to <'.arry on ita bt~iucss. or de~ lts i •• the perfunnanc~ or obscl'VI:lllCe of 
any of the OO\o'e~UW.I::! wnl:ilinod in Section 8{b} of t.be~ ))cbenlure or in Secticus l(f), (g), (k), (In} Ct1' (:n) of tb:is 
Schedul~ or Sectiou 4 nfthis Schedul<': 

( c:} if the CompBlty dcfu111t~ hi th~ pel:torrn~tJ~a~~;.Jti!tf! 
otber than as: refwred to elsewhc-e in tbis !lcDllrlty pre\liou<>fy, n{)W or hareafulr gnmted to. 
Ru-ynal by toe Company or jn any ~ther instrwmo::nt or agrocment {including any offer of fina11o~} which IDe 
Qm:spany :md ).{oynat liTe nuw or he<ca.fler pruties to (wheUllll" alone or with others) or issue<l by either the Comp<~ny 
or Roynat to the olher, !l.lld 81!Ch dafault oontinu!)S fo.r ten {10) d11ys ullcr written not!~ thereof to the Cornpmy by 
Roynltt. For fuB pmpam;:s ofthi~ 8C{:tion 9{c) .and Section_9G) htt'COf, "RO:l-'!l.al'' shaH include any affiliate whicb 
lnclu.dc~ "Rnynat" iu its ti.alil~ rncludhLH Roynat Cap!Utl Ino., Roynat Business r11c. and Roynat Business C!tpital 
lr.,,.; 

(d) if llier~.: is any m.aturl.al mlf>l"eptcsentation or misstrdcment IX)tl.tained in any ceriifical.C or doourr:mnt dtliverod by the 
Compm~y or all n:ffu:er or director of tbe Colll1fany in connec:!hm wifu ~uy flnt~M:ing provided by Roynat including 
fur. .finuncjng provided tbr :in tlds Deb(lt)llJtc; 

(e) if th.c (:0mp1Hty instituto.s any ptoceeding or tnkcs any oorporrdc !!Cl.ion or Gxeoutcs <IDY agrc-em.tmt or nor.ioB of 
lntention to authodze its parl.icip'ltion io or conlmcncemr:lnt of a:ny proceeding (j) seoking to adju.dkatc it a ba~c 
or illllolvcnt, oc Oi) seekiog liquidation, diswlution, winding U!), resh·ucturlng, reui:glll~izati<lll, anangement 
proteoce:icm, refief or c:ornjiOsition oflt or my oi'i~ propc:rty or debt or making a proposal with respect to ihmder a[ly 
Jaw rel.atill.g m baolctttpt~y, in~olv-I'Jlcy, r-eotgauil-lllion or oompromitj.e of debts or oll1er similar l~tws {including, 
wi\h{)ilt limitation, ally upplicn!ian under the COftiJ)(t.nies' Creditors A,.rangemettl Aat or any r~g~niz:atiur., 
ammgemcnt. or cotnpmmise of debt under the laws of:it~ juri.sdicliCIIl ofiocorporalion or organization); 

(f) t.he Company b~oomcs !x.nkrupt or insolvent or commits a11 ncl of bankruplq, or e;ny pro-r.ecdrug i.s: commrnced 
again~t o.r affecting the Company: 

{i) seeking !n adjudicate it a b.wiktup~ or insolvent; 

{ii) see.ki1Jg liquidation. dis~oh!tioll, winding \tp, restrue1ilring, reQ.rgani?..a!ion, arraJlgc~llt, protct.1ion, :relief n-r 
oomtwsifion of it or .any of its propi:!.'ty or debt or milking t1 proposal with l'eBpec;t to i! under allY J~tw 
n:latin,g to loolkrupk:y. insolvency, rwrgalliZ(It.ion ot comp.rmnisa of debts ur Dtllcr .similar law.!$. (h1c.!uding_, 
without lirnitatfon, any reorganization, arrangemenl or oompromlse of deht Ulid~r the Iuws of its juriedicti on 
ofinoorporutioll or organiution); or 

{iii) seeking appoillUnonl of a. r~t:-iver, re~eh:er and lilatlllgcr, liqufd!l!ur. trnstoe, agent, custodian ox other 
s..imifar official for it OJ' foJ' any purt of if:! p.roperlits ar~d 3/.lScts, incYudiug tl1e .Morlgaged Pri!misea ar atl.)-' 
pllrl then::ui; 
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(h) iftln encumbrtmcer or Recured creditor shall appoi:ll a. receive~· ora.ge.tlt or other shnilar 11fficial, orcomnu;nc~ power 
of safe proceeding~, ov~r any pan of the Mortgaged Promi$¢8, <Jl" 1llke possess[ on of any pru1 of th: Mortgaged 
Premises or if any cx.ecution, distr~sll or other proces..-. of ally cuurt btlOOm~::s enfow~alllt:-. t~gain.s! any or the property 
of tht! Company, or n disiress nr like ptocegs Is levied upon atly of such property; 

(i) if tbe Compauy takes !IllY oorporatP. prO(leeJings ful' itx. dissolutloo= liquidation or aro.aignmatioJl with another 
company or jf!IJ.~ corporo:~te cxistooce oftlle Company ~hall be terminated by t;:)lpirati{)fi, forfeiture or otherwise~ 

(j) lf any guarfmtot of tho ab~tioru of the Company to Roy.rutl r;lefaults in thtl p[)J'fcmuan~ of auy coJ.ldif.ion or 
covenl!Ilt in faymu· of Ro)'Dat or if 1lny party to an instrurrumt o.r agre.emer.t supplemental or collate•·i!J tl) tb.io! 
Debenture or tile .fiu;~n~ing providllrt for herein defaulf8 thoreundet, and such detilult conlillues for t~n ( i 0} days flfk:r 
writJ.en notice th eroof to ti1e Company by R.oynat; 

(k) if RoyJ:JJtE, in goou filith and upou c.omm.eroially roa.~otl~;~ble ground~, believes that tiJe prospect of payment or 
per.fonnance of any of fhe ob!iga~ions i.'>J or it. about to be itnpaired ar that ti1e Mortgaged Yr~..-mfRes or l'tny p~rt 
thcroof is or is ab.;ut In be phiced inje~rdy; 

{I} if Voting Cm11rol ofi:I1e Cotnl)lmy shaH change withotlllhe prior written consen~ afl:loynar: or 

{ttl) if a default or a(looleMion oC"Cll!l! lll"\dc::r a•w agreemeut, promissoty note, debt ub3ig.-'lU{)n, guanmte~ or othc:rw!:;c 
UQ'W or hereafter grnnted by tho Compau.y to <J-oy ])Qnk or other fmanci.al in~titutlon or to any othcr lender of fun d¢tJ 
indobtedna~!l. 

1 0. J$nfoJ'CCI'Lieit_t. U PM the bllppenfng of any event of defautl, Royn3t 1nay ex: ~l.se. any rights, powers or ron-..edi~ available to 
R.oyrutt at ia\V or in equity or tmdc.r appliw.hl¢ Iegi&l.ation and, in adtlHion, ;!;hall .b.ave thu following right.~, powt:rn and 
remedies: · 

(a) to enter upon and taku pns11ession ofa!l ~r ilny part of the Mortgaged Premises: 

(b) to hoid, use, repa.lr, preserve fll"l4 maiutlin a!l or any part of the Mortgaged .P.rcmi~~s and make !itrcl! .teplil-CetllCI!til 
theroof Emd additinns thereto ~s Royrust shall d~om adVisable:; 

{c) t.o CX<ll'Ci~e all powers neccssa.ry to the p~rfonmm.ce t)f all functions provided for llert;in htc!uding withoHt limitation 
the powers ro purchase on credit, to OOn'()w lllOttcy iD the Company•s ll~tma or in it~ own name and to adva.t~c~ its 
own money to the Company at sucb r<~tcs of interest aslt rrtfiY deem :r®SOIUlbte; 

(d) to self, iU:r cash or crod.it or part <!:ISh and part crodi~ lellse or di~jpase of or o1herwiso realize upon all Qr any part of 
tJ1~> .Motlgaged Premise/,i whether by public a~JctiQn or by priv~to s~le or Jease in truch manner as R.u~'llat in ifll 
ab8olute discretion rlllly determine, p.rrwlded ths.t it shall not bl3 jnoumbrutt 01i Roynat to sell, lease or diBJ?O.~e of tlla 
S!lid prQpr.:.rty but tlwt it &baH be lawful for Roynat p~biy l{l use ~nd p()ssess the satnc wi~hout hlndran~e OJ' 

interruption by th~ Con:~p!lny, or !I!IJ' ()tber person or pernoull wh<ml8~Jev~, and kl recci vc in(lOIDB fwm suc:h pl'OJ)<:'J"tl/ 
and to convey, transfer ~nd llllSigu to H .flUrcil~er or pw:ch~oors the title to any 'Undertaking, property <111d ru;~;ets ro 
sold and provided furlhol' that i11 the casa nfa saiD on creditRoyna:t sllall only be li<tblc to account to t11e Comt»lny, 
auy subsequent ett0Ull1brauccrs and oth{.'fll for moll.c.Y!J actually rccejvnd by Royu.at; 

(e) ~appoint by in.stmme11t in writing any person or j:)I)IS:Ol:lS. to be a Reec:i;.rer of aflor an}' t?ortion of th~ uoderntking, 
properly and ~ets hereby charged, to tlx the Receiver's. rcmuw .. "'l1ltiO!t and (t) remove any Receiver so l'!ppointcd aud 
Nppojut anoilier o.r othen! in bis .stead; 

{f) U:J o.pply to any court uf comp(ltt-nt jurisdiolion tor th~ appoinanent of a Receiver of all or any portion of lbc 
undertMciflg, pi'Oporty ami asgcts h!:!ehy charged; and 

{n) to retQin tll~ Mortgaged Premise~; in satliifue:tion oftl:c moni.~s t~wirt~ hro-cll!ldtlr. 

{a) Any l:tct~CltV~ shall bave &[[or t4~ powers of R.oynat set Ollt in s~ctiull j 0 of this Schedule flrld, in aclditiOJi, sball 
ha;•r, tho following pQ\\'I!Irtl: 

(i) to Cfll'l)' on the business of the Com1'any and co erJW< into any C01.11prQtn.isc -or am1ngement on behalf of 1r1c 
CoillprillJ; l:llld 



"u. 

(ii) with the prior written ~.onserlt of Royna! Lo hornHV n\unlo/ ft1 his nllrne or in lhc C.ompany 's nHme. for tbe 
pu<pose of carrying on the b1.mine.;s of tbe Company and for the pre~e;rva.tior, and reali:tatioll of the 
undertaking, property and ll~se"Q; of the Contpllny including, without limication, the right ·w pay pernous 
having prior clwge,; ()I' encumbrn.n~es 01l propert.i~s (lt.J. wnictL the Company mar hold charges or 
em::umbranoes. wlth any amount so borrowed and any interest therron to b: a chargo upo.11 the. Mm1gagtJd· 
Premise~ iu prif)t.ity to thls Debenture: 

(b) Any Receiver appointed pursuant to the provisions hereof &ball be deemed to be: 1m agent- of the Cornpflny fot !he 
purposll!! of: 

(i) carrying ort a!Hi ltllillG:g(ng tl1e busine~s and ~fiail'll of the Company, anC. 

(ii) ealablislring liability for all oft11e ~em: or ornjs~io11~ of the Reccivl!l' while llcting 1n Rny caraci~y hw:un<h~ 
aml RoyDat Rhall not b& !i::l.b!.c fot' suc!l EICts or orni'!.~lonll, 

j')tovided that,. Witbo-ut restricting the gcne.rality of lil.~ forogoiug, tbe CumplltlY irravocatly autbori~ Ro)'.tlat -to give 
in~tructions to tire Recoiver rclatins to the perfonrume~: of its duties as set out herein, 

I.2. d,pplication ofM,unevs. All moneys- acn1ally received by R.oYnat or by~~~ Receive~ pw:~u~t h1 S~ctions 10 and 11 of this 
Sahtldu]e shall be applied; 

{a) first, in pa.ymont of clnll1l.S, if any, of seemed creditQI'& or the Company, itloluding ~ny clnim of th~ Re~er 
pursuant ro Section ll(a), rmtkit:tg in J)riority to tl:Je oharg·es t.'I:eated by this DElbentu:ro Qil directed by Roynat or flle 
R~'civec; ·· · · • · · 

{b} second, in paym~nt of a.l.l costs, cllargeR and expc.usea of and incidental to the appointment of the R~ooivel' 
(:iooll.lding complew refrn.bursemc:nt fur 100% of all legal ibo$ am1 disT;n~J:Scmems) an(! the exercise by th~: Receiver 
or Ro:vnat of A.l1 or HnY of the J'l(lvrors granted to them uuder this Dch61lhlrc, including the reasonable re!Illll1er~~t.inn 
of the Receiver or any agr;o;nt or employee ofth~· Receive~ or any ~gent of Royna:t and 11.1! O'UtgohJ,g~ prop~dy paid by 
lhc Recciver or Royuat itJ exercising their powers llll Hfmes!lid; 

(c) third, in ol' tow11r.ds the payment to Royn11.t of all money~ due tl.) it by U.c Corupany ln such ordt::r as R.oynat in its 
so.lo discretion may dcternrine; 

{d} fourth, in or tawa.rds tbe pay:tnent of the obligation .af lllc Compl'llly iO persons, if <lny, with ob~eti or s~ourity 
intme.~(s .against d1e M:ortga.g.ed Prcmi ses rnllklng ~l.lbsequem tn those in favour of Roy:nat; md 

(e) fffth, subject to 11ppHcnble law, anpurplm iiliall be paid to the Conlpa!Jy, 

13. Re;tliction on Cumpaov gnd it~ Officers and birecton. Upon the Company receiving notice from Rnyuatofth~ taking of 
pos~s&ion -of tbc Mortgag~rl Prerui.sc.~ or the awoinuncnt of a: Recc:iveJ', Elll the powcrB, i'u.nction~, rights and privilege~ of 
ear.h of the df rel':toril ~nd Gfficers of the Company witb res.pet-,1 to th~ propertios, tltl~inea& !llld 11ndmtaki.og oi' the CfJmpuny 
shall ceQ so mJTess specilically oontlnuGd by the wr.ttteu consent of Roynat 

l4. Discharge pnd Sat!!facthm. lTpon J)~yment by the Company to Roynat of aU moneys hereby secured, tbe~e presents 8hall 
ceafle and become nun and Vllld and tht: M\lrtgaged Premises ~;b.11ll revesL in the ComfltmY without .any ar;kuow!m:lge.mcnt nt 
fimmtlity, lml RoynRt ~hflll upoo the request a[ld ~1. the e:q>l!llt~e -o.ftll~;. Comparay, 0/Cecutc and deliv~r tQ the Compauy a ihll 
re!ea.oc a:nd d ischatgc. 

1 S, !.'\ o Ol:lJfgJltiO.tl t{l Advance. N eitbel' the i sstiO a:ud delivery of tbb Delxmture nor the ~uv.an ~ of ·!l.ny funds hermmdet shnll 
obligate Roynat to advnnoo any further funds hereunder or othenvi.se .make credit .available to the Compm1y, llOr wHJ Royna~ 
have arzy liability tbr any fuilute or d ~lay Otl its pact to exercise any rlgb.t~ haienndcr. 

16. Lhnited Puwer Qf AHornev. Th~ ComJ?lUlJ' hcrehy !ippoinfs Roynat as 1htl (.!ompany'~ attnrn~y. with full power of 
sumtitutitm, iu the name and on behalf of the Cml\p<tny, to t:JtteUte, .rlolivel' and do all S".lCh acts, deeds, Ieaees. lklcw:net!ls, 
iransfers, demand...o;, ccmveym1ces, as~ignme•n~. co•nrn.ct.s, asstlJ'!utccs, consvnts, financing .statetncntq. and 1l1in~r3 as lhc 
Company has ak-rreerl ro ellccute, ddive.r and do hereundel', unde.1· any Ofter ufFillattce Qt· oiherw1so, or 119 may be ~lluirerJ by 
Roynat or any Re("~-Civet' It> give effect 10 this Dabe~twrc. or in tlJe. exercise af' .any rights, powers QI remedies hereby conferred 
on Roj'Mt or :w1y Receiver, and generally to use tno n!IJJle oftht Company in 1he exercise of all or any of tlle rights, powc:·s 
or remeciiS6 h€!rehy ccmfern:d oulto.>'l.t!lt o:- any R<!ceivllr, Thir. appointment, bein~ {o:oupled with an in~re<;(, sball not b~ 
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revoked by the in.~olvency, bankrapt\:}", d1ll>r;~]r!th;m, liquidation or ofhcr wnnh1a!i.on of the e:>:istenc-e of ilie Contpany or fur 
any other reawtr. 

17. Amalgarnatlon, 11rc Company acknowJedge;s thar if it !tt!algama~l! wilb auy <1tbcr corpon;tion or corporations (;i} the 
Mortgaged Premises and tllo lien cl-eated hEmlby 8h4.1.1 clitcnd to nnd include aU the pmp\:'rty am:! assutfl ur each of Ule 
ama!gfOllmting uol'_l){)rations and the alnalgam~tod oorpora.t[on nud to any proJ)(;rty or assBt,~ of the ama4lamatoo COf]lQiation 
thCJ.-eafter mvned ur a.cquJrod, and {h) tho t~rm "Compnny'', where us~d beroit1 shall ext~d to and incl1ldll each of th~: 
amalgamating cmpol:l:l.tions and tl1e anllllga.rna~ corporation. Nothiog in this S(lction 17 shan ba intcrpret~ti Ill:! petmit!mg 
the: Company to amalgamate in vlolatlon of !my covenant ofthc Comp<Lny contained herein w: in lilly othm a,green:wnl binding 
th.c Compatty. 

lR. ABsigmnmt. This Debenture may be as~igncd by R!>}'ll!lt to any other persM aud, if so assigned, the a'i::!ignec shn!I have 
anu be elll:it.led t¢ ~?-x.erci9e any lllldall dis.cretion~. rlgbt.~ ~orllH)wers of'R.oynatherrn.mdc:r, and all rofett:~.lces herein t:oRo:ynat 
~;:hal! .include 1>1mh ~aigneif. The Company may not assjgn thl.& D~;be11tl.irc or any of its rights or <lbHgations hereu:nder. Thi;; 
Debenture shaH enure to file benefit or nnd be binding U.tJOll the parties betelo and lhcir tespeclive lwirs, e~ecutors, 
administtatol'l!, !>llccessoJ'S and permitted assigns. ru !IllY action brought by !lii a&llignel:l of Lnis Dehenf:ure and the .'locm:iLy 
inter-cRt or any part thereof to wrl:broo any rightl: hrl'et~n~. tlit) C' • .otnpany sh.uH n(>! .llSSt:rt <tgainst the wsigttec a.tlY dairn~ or 
defence Wili<lb. ti1e Compar1y now h11~ or hcr~ftet ImY have against RoyMt. 

J 9. .Tu!lgment Cu.l."rent)'· To th~ extent pornrittecl by !!pj~!icahlc law, the oi;JU,~ations ol' the Cotn.pany .in respect of any 
amount due mulf:r this DebentnTe shaJ.~ notwltbstaoclillg auy payment ]n any other cnrrBJli,\Y (tlJ~;:. "Oihcr Cmrettey") (whether 
ptrrsuont to a judgmt.'Itt or olheJ:WisC), be tlisoh;u:ged only !(l tbe ex.tcnt of the a.ttlOtlnt in the cuttoncy in which it IR due (the 
11 A.gree:d C.'llrrency") that RQynat may, in nccordan cc with nom•ii.l b!ll-.killg proocdur~. purcb!ISo witl:i the sunr paid ]u the 
01hcr Curre.nt.:y (~:dl:er any pro::mium am! costs of e.xcbmge) on the Businoss Day :immediately after the day on \vhich fu>ynat 
.receives the payn1m. If tho amount in lbe Agt'ecd C..'um;ney that tnay be so pwcllased for ru1y :reBRt)n fall~ shllrt of the 
£!mount odginaU;• uue, tbe Corupany sllall pay all additional amounts, in llJe Agreed Cul'fency, as may b¢. necosaacy 1\) 

oompen&ate fur !he shortfall. Any oi:Jljgatinn of the Company not ditltlu!rged by lhat paynumt shall, to the extonl peroritted l:iy 
e.pplic11hle la.w, lw du~ as a ~ep3I41te .and independent obliglltioil and, until dlsch.atged as provided in this S ~otion, oonlinut~ in 
ful! furcc an.:1 cfft:ct. 

20. l:.U<lS and R~erve. fn cMc Ruyn.Eit :i.s or bece~nes nuhjec~ to any tax with respEict lo Jl'f}'Illents of prillciplil, iute~:r:ost w 
other EIIllOUnt8 by the Cmnpany hcreund1'lr (oxct..'P! fur tmtcs on the ovemll net irwome of Ruy!Ul L) or to any reserve or si tnilao· 

. reqUirement aJ:lO:Iins~ asst'lfs held by, ot deposit~ in or fur tht: accorn1t of, or logns ey, ru1 office of Roynat, & lo ~my Olhcr 
co1tdltion ·witfl feSl'er-t t.o this. Debenture: (ml "Obligation"), !Uld tllB reault of lillY of the foregoing is to inc.re~ f.he cool to 
Roynat ofrortklng or tnll1nrn!.tling tbc loan provided for btroln or to reduce tlw income receivable by RoyuQt :in re8pCct oflbe 
loon pmvjdB<:T fo•· he~in, then the OlmJlfmY shall pay ro .RD,>'l.\ttt on demand !hat ~~tnount which sl~a!l compenslrte R.oynat fo.r 
auch. additional cost or red11ctiou in inoomc. 1n ndditioo, the Com].'l~ny shan iude1nnify, defend 1md hold Ro:tnnT. harmless 
from omd ag!lillst th~ payment ()t in<lun-inrr of an Obligatio.tt. Tbe ComJ)any shan pay any ~tnonnt.s owing pursuant iiJ t11 e 
preceding ll~mttoe upon demand'. A certilice~t.c of Ro)-~Jat setting forth ~ amount of such additiona! cQmpcl!aatiou or 
Judmr).l)ity CltllOUtl.t llltd th~ basis tflc:rBfOtC .filial! bll Sl.lhm itto~ by R.o}on<lt to tfu: Complm)' and shftJJ be \!-OllciUI:JiVe cvi den ce, Lll 
the abBt'Jlce of :manifest error, ufsucl! mnouut. 

2 L ~ntcr-prel'tltion. As w;t::d ht:rein tile following ~pro.~sions shl!ll have the fol!Qwing meauing~; 

(a) "App!Jc~iblc .P-~od", with reljpoat to any h1h:lltlS! Period, .means tlle period com~i11g on Lhe &ll1 day of tbo rnuntl1 
In which sucll Interest PeriQd (;ommenco.~ Md eudiug on the 71h llay of the following moll.th. except tha l if the raJ!:" of 
interest llercun<:lor is beir~.g <ie~crmincd: 

{b) 

(c) 

(i} 

(ii} 

tar tho _purpooo of redemption by the Cumpany, tbc Appllcable PCl:iod sl~.aH end on the 7th dJ!y preceO.in~ 
thil rDdempdon dtltc; or 

for m:.y otl1er purp<l.~~ atb(.)t than the payr:otnt of interest on tbc day following Eln I.Hk..'l'e~t Poriod, the 
ApPlicable P~rlod sb.a!I end Qn !h~ do.;.· pr~ding the day oo which tbe: mte i~ being detmnincd ~~t~d t~c 
full owing ApJ'licaMe Pel'iud shall oommeuc;c on such day . 

.. Bus.tucss Day" mtans !lilY day except SaturcL1y, Sunday or a s.tatulary holid uy. 

''Contamhw.nf' means !my solid, Jiquid.!l~o~B, odl.)ur, he~~. sound, ~moke, we.slc, vibration, rDdiatiDn or cornblnatiOll cd 
:my of til~ l'U!llllting directly or indirectly from lmnum acthitit;:S tluu. m~y caHsc: {i) impairmt.JJt of llie quaUw nf 
the :nau.u·a] eaviromntllll. fur a11)1 u~~ th~t tat! be m~dl) nf it, (H) injury or damage to J1tOpe1'1:y ur to plant or animal 
Hfc, (Hi) ham') o~ OlJlll~t"ial cliscomfnrt t~l ally pe:~o11, (iv) ~n advetv~ affuc.~ on tho h.t~ttltlt of ~IIJ pcri>~1H, 
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(v) impRirment Of file safety of any person, (~ri) r~nrleri~ any propetty orpblll~ or animal life Unfit for U.~t: by Jnlill, 
{vii) Joss of enjoyment of normal usc of proparty, or (vili) interference witll tile nunnai oonduot of businea&, and 
Jncludes any pollutant or ~ontawinaut as defined in any .applio~bJe Bnvironmrnt:d Lawa lll1d <IllY biologica}, 
chemic!ll or physiccl agent wlrich is loegwl\iW, !)rclltbited, rostricterl or oontro!lt:d. 

{ci) "Elwironmental La·ws" me!msthc commun lmvrutd all ap1llicablefederal, prov.inoial, local, municipal, gov-crmncntat 
or quasi~govo:rm:nenf!f.l laws, rules, regr.rl~tion~, licence~, or~s. penni(ll, decisiom; O..t' requir£:ments. ()oneeming 
Contamimm!s, uocupational or public health and safety or the envirorunent and nny ntbt:r order, injunction, 
judgment, dcdilratiOD, 110llce or cfemaud i.<tBllcd thcrttmder; 

(c} "lnterest Period'' means each mm1t:hly p()l'tOd commen.dt1.g on !.he I Sth dny of !l moo.tli ami e11ding on the I4tl:i day of 
thl) foilowmg nmlllh. 

{i) "illventor_(' mean~ proJ)r;::rty {lf the C'..otapar•y held for ~a.le inolL!diug products purohased fol' .resale, finish!:!d goods, 
wo:rk in process and rw m!lterials but not ludul'liog 11ny proper!}' not intende{{ to he directly !nr.O!pOt.Rted in ilni.~hed 
goods ()r })roduc!s to be sold. 

{g) ''Lottu Rate" m~ the rate of itllcre81 specifial in ~t'Gtio!12 of the Dcqen~~· . 

(h) "Pem1itwd .Encumbronces" means any of the li:!llowing: 

(i) liens .!'o~iaxes, asseos:menm, govt>mmenm! charges or levies no! at thetinte dqe; 

(li) enscmmtll, righll! of way or o~brn· ain1lbr rigbts in Iano rOO!iting t1f tlte dnte of thia Debm1turo wlrioh in the 
aggregHle da no( mllteria.lly lmpait fue u~efulness in the buBiness of the Compj\ny of tho property subjet'l 
f:heroto; 

{iH) rights re&ervod to or vested in !my mu.nioipEllity or govornmcntd or other pllblk all!lwrity by the terms or 
any Jeas-e, lioonoe, fi'!lnohisc, grant or perm(t, or by any statutory provision, to 1crn1inate !he same or t(l 
mqui:ro annual or other periodic payrnru~tr.: as li ~ondi!ian w the contioUIDttc tll~of', 

{fv} any 1ien or enc01mbrance !he validity of v,irlob is being eonte.~t«< by the ConlpWJy ln good f.lilli ;md in 
respect of wbioh ci.tl1er tl1ero shall bave been depooited with Royuat cash in m1 !lnlOUJ'lt sufficio11l to sa.til:f.y 
the 5ame or R.oynat slHtll he otherw\ae satisfied til~ im interest~ are not !)rejudiced th~by; 

(v) uny.re~;crvnfion~, limitations, -provl6os and~onditions e.x.pkssoo in attj orlginal grant from the C'rowrt; 

(vi) li11e defeota <Jr in-egularltie.~: wlJioo, in !It~ opinion uf com\~ to Royne~t, are of a roin:c,r naiurc and in ti~~ 
~g.regate sho.U not materially impair the uscf'ulnass. in the bu~lnosR ()f the Comptmy-ofth<; pl'opcrt:Y subject 
th~ef.\.1; 

(vii) vaJltlly pcr1\lctod s~curity .given by the Company ro its Ollllker (bnl DOt ro nwre than one banker Q[ banking 
~yudi.cate) on its Inventory or under assignments of its trade rc:ceivables; aJl{] 

{viii) purchase tnone)' Reourity int.c[e.'>(s COltsilititlg of any validly perfected charge, lkn, oocurity i11ierest or other 
encum\>mnce, created, asBuU:.~Od or arising by opern1hm of law after llie date hereof: (o provide<~r s~u(t: th~ 
whoJo or any p<il'L of ti1e con.si~iou fot the acquisition of lall.gible personal ,properly oilier thun 
hn•entory, where 

(A} the Jn-hlcipa.l ;amount secured thenJby does not exceed the cmxtto tl1e Comp!:Ul!f ofsu~h properly, 

(ll} tJm Company'sobiigation to repay is secured only by the properly so a.cquirud by the Company, 

(C} th:;: prop~· is not being acquired a.~ a rcplaceme[lt <Jr subslitutlon fur propelty and assets wb[clJ 
are specifl~Jly charg<:O. hon~l>y, a.u~ 

(D) such Hocnrity incfudcs the renr.w11f Qt tctinflDcinz of any sucl1 purchase money sccutlly ln!cr~t 011 
the same proprmy provided tb~t !l1e indebtcd!l~s secured mel lhB sucurity tltet·elor i~ no~ incl'~a~(fd 
and remains va!iclly perfected. 
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(i) ''Receiver" shall include one or more of 11. ree<:h·e:·, rcceivcr•mauager or r~ei\·<".r and manager uf alt or a ]lr)rlion of 
the tmdeJ'lakfllg, j).ropc..rty llnd assets of !he CamJl<l!!Y i!ppointlld by Royrut plltsuant to this Debenture Dr by a courl 
of compc:tent ju-risdictioll, 

(j) "Roynat" n1euns Roynat Inc., Its suoo~-bSQl'll and ffi!signs o"Uld, wbcre appli{:tt1>1c, includes tlw9e fol' whoi.tl. it ac1s l!S 
numine..o Ol' agenr. 

(k) "Roynat's Floating Base Rate tor the Applicable Period" rncan~. with ~Speot (u any Applic~ble Period, thll 
arithmetic 11\'-\mlg~ {m~ndoo to !1rree decimal places) of the annual rate of inrore~t which is tJm rrt!ll deteirnitJW :~s 
beii1g th~ ari!..hnwlio average \lftho "BA I IUOnth" nl.'t.e applio!lble to Csnadioo Dolla.t bank:e!l>' acceptllllCes displayed 
('IJ1d xdentifi()d as suell Oll dte "Reutt~rs' .Screton CDOR l:'H~I.'l" (as defim:d in 1he lorematione.l Swap Dealer 
Assodation, Inc. definitions, as modifiBd and amended li:onJ time to time) a; at approxiJHfll.t:ly tO:OO a..nt. (Toronm, 
Ontario timtl) on cacl1 Uusines!l Day during such ApJliicnble Period, plus .~0%; provldcd, how-ever, ii S'lleh rnte doc~ 
not app~· on tbc Reuter.s' Screen CDOR Pag~ .as oontempl3te.d on any Busjness Day tfuriug sllCh Applicabl~ 
Perinrl., rl1er1 tT1e rata <~n such Buaincss Drty sball he the Prime Lemih1g &ltc of Ibc Uank 'Of Non Scotia as at 
approxim.atuly I.O:OO a.m. (T{.Ifonto, Onwlo tirne) on sllclJ Uusinf$~ Day. 

(I) ''Votin.g Control'' means the O'•l'nership of a rufl'lcient ntm~b.er of _(;ll.l!standjrrg .sh.~rt::S of a corp<lrlltion tu elec:~ a 
majoJ·ity ofHs di~"e~;t.ors; nnd "Voring C<mtt'Ol oftlle Company" mmms the Voting Control of the C'...omp.!!ny statecl in 
!he Offer of FiMnce or S\tCh diW:rent Votiug Comru! as shall have been cffectoo with tho prior wtillcn consent of 
Roynat. 

(m} "Wot·k.ing Capital" of a company means the exces.s afii.S current as.~~ ove< i'ltl. ctJrtent liahilitir::s c.al.ct~l.ate11 in 
accowtlnce wifh ge.ncraUy ac~;eptcd aocout!!jng prim:ip lt>.s wHlt ·~rifdisscrifil~ to the oalrlulation thereof being 
oonci11sivcly resolved by Ro)·nat; and ''Consolidated Working ('rrpital" means !he Working Capital oi'tbe C:omp2.ny 
llnrl aJI it& suhsidi~rios oolculafe\l on a con.wlidared bl!SlR, 
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SCHEDULE "B" 

4~50 H:uyestc:r Ront.l. B11rlingtou 

'P~ 07tl-34-0ill4 (L T) 

Parcel 7-R, Sec Nl2, Pan Lot7, Cone. 3, soutb of J)undas Street$ Part 1, 2QR4669; except Part 9 on 20.R9466; 
Burlington 
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July 26, 2010 

Confidential 

Land Hold-Co TBI 
c/o Waxman lnd.ustrial Services Corp. 
143 Adams Boulavatd 
Brantford, Ontario 
N3S 7V8 

Attention: Mr. Aaron Waxman, President 

Dear Mr. Waxman 

OFFER OF FINANCE 

We are pl!'7as~d to offer you financing in the amount of $~. 165,000 be allocated to the following 
prograrn: 

Purchase 96,302 sq. ft. industrifill 
building located at 4350 
Harvester Road, Burlington, ON 

$4,220,000 Roynat Inc. $3, 1.65, 00.0 

Closing Cost~ 19,000 Shareholder investme!'lt 1,070,000 

Program Tot~il $4,2~5,000 Program Total $4,235,000 

Program changes may only be made with our prior written approvaL 

-1-
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Th~ prtncipal amount of financing is to be repaid as follows: 

ji~;~ol.~~>::_);~~WlAW: .. ·.:;:·~:{m;;t~:,:;~}'_;,$~~m;.~~~;1\~;:TI·~:;;:-;;,:_)·;:;~,[!¥~~'f~W:};~·;,;:{:t:-.;\l:~,¥~il(t;~'/';;(::·:. 
12 · 9,250 Monthly Sept.15, 2010 Aug. 15,2011 $ 111,000 
12 9,750 Monthly s·ept 15, 2011 Aug. 15, 2012 111;000 
12 10,350 Monthly Sept. 15, 2012 Aug. 15, 2013 124,200 
12 11,050 Monthly Sept 15, 2013" Aug. 15; 2014 132,600 
11 11,750 Monthly Sept. 1"5, 2014 Jut 15,2015 129,250 
1 2,550,950 Once Aug. 15, 2015 · 2,550,950 

Total . $3,165,000 

You will make monthly payments; as provided in Schedule "A", to coyer your property taxes. 

If disbt~rl?ement ·is delayed, we m:;;ly, at our option, eXtend the dates for sche9ule.d principal 
repayments. 

Interest will pe payaple on the 151
h day of each month at Roynat's Aoatlng Base Rate ph.1s 3.00% 

per annum. 

Once disbul"$emE;int commences we will advise you monthly of the interest rate in effect ~nd the 
amount payabJe on th.e 15th of that month. Roynat's Floating Base Rate for thei latest monthly 
period was 1.166% per annum. 

Roynafs Floating Base Rate for the monthly period will be the arithmetic average of the 1 month 
rate appUcable to Canadian Oollar bankers' acceptanc~s on each Business D.ay during the monthly 
period, plus .50%. 

j You may, as provided in the attached Schedule "A", notify us in writing that you wish to convert the 
rate of interest to a fixed rate equivalent to Roynat's Term Base Rate plus 3.-00% per annum. 

"Roynat's Term Base· Rate" means, at any time, the annual rate of int~rest which Roynat 
establishes at its principal office in Toronto as the reference rate of interest which Roynat will 
charge for closed fixed rate term loans in Canadian dollars made to its customers in Canada for 
va"l"ying dor~tions and which it refers to as "Roynat's Term Bas~ Rate", .for that duration of loan. 

-2-
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This financing will be secured by: 

~. Our stC;lndard Debenture providing: 

~2. 

a) A first charg~ on all fixed assets including !arid and building located at 4350 H;;uvest~r 
Ro~d. BI.Jrlington, Ontario, equipment, vehicles and inventories of replacement parts, 
now owned or hereaft~r acquired 

b) A fir-St floating charge on all other as$ets ~hich will pennit you to deal with these assets 
in tile ordinary course of business or giv~ security to your Bankers by way of an 
assignment of Trade Accounts Receivable and Trade Inventories. 

The joint a,nd ·several guarantees on our stanqard fqim of Aaron Waxman and Jeremy 
Waxman for $500,000. L 1 • ..1 Q.,-.c:::. • 1r-- s ' 

/ i;/ <1-loo!....t <1. U\t ~ " t. l . l . 

3. The full guarantee oo our standjrd form of Waxma.n lndqstrial Services Corp. supported by 
a General Security Agreement providing a fixed and flo~ting charg¢ on all assets including 
equipment, vehicles anq inventories of replac.ement parts, now owned and acquired, subject 
to existing lenders priority; A detailed. list of .equipment to be provided. 

/4. An assignment qf the le~se(s) and proceeds thereof to be enterf;!d into by you with waxma.n 
Industrial Services Corp. and third pa,rty te!la!"JtS but an rentals under the le;:1se- shall 
continue to be paid to you s~ long as there is no {.:fefault under the terms of the financing. 

The lease will inclu.de an escalation clause ensuring that lease payments fi:om Waxm~.m 
·Industrial Services Corp. will be adjusteq as required so that debt service coverage of 1 .. 2 
times is maintained. · 

Such further and/or a~ditional secl!rity, certificates of independent ·regal advice, officer's 
certifi~ates, legal and tit!~ opinions, and other supp·orting document,s as we, or our solicitors, 
shall req1,1ire. 

Upon ac;:ceptance, our Solicitor will ~ontact your Solicitor to ob~ain the ihfor.mation necessary to 
prep~re the security documents. Our Solicitor"s fee~ ~nd disputsem.~nts will be for your 
account.. 

Insurance appropriate to the risks involved; will ~ maint~ined by you, with loss payable to either! or 
(as their interests may appear) Roynat Inc. and Roynat Capital Inc. as mortgag.ee. Certified copies 
of the policies are to be provideq to us. 

-3-
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Until incorporation of the company, the person who accept this Offer Qf Finance shall be 
deemed to have accepted it in his personal capacity. Upon adoption of this Offer of Finance by 
the Company, such person wili cease to be bound. 

···:.:-;·,·=· 
... 

By signing this Offer of Finance you confirm that the products and/or services offered to you 
herein will not be used for or on behalf of any individual or ehtity either thl;ln you and the other 
parties namet;l in the Offer of Finance for whose benefit ·such prodl!cts and services are 
intended unless information ~bout su(?.h i!l~ividuals ot entities was previously disclosed to 
Roynat Inc I Roynat .Capital Inc. on a Third Party Det~rminati(?n form. 

This Off~r qf Finan_ce and the attached schedules are open for acceptance until Friday July 30, 
2010. If for any reason •. you are unable t9 accept this Offer of Finance by this date, the Offer is 
~nceUed, unless it is renegotiated on terms and conditions a~ptal;lle to us. The commitment fee 
of$31,SOO is earned and payable at the time of acceptance. We aQknowledge receipt of $10,000 
which Wiil be applied towards this commitment fe.e with the balance of $21,500 now due. 

The undersigned may in its discretion arrange for the funding or assignment of all or part of tl'\e 
credit faclfrties provided for herein, either at the time of the initial disbursement or from ~i!l'le ~o time 
in the future, to an afti.fiate of the undQr~!gned. Following. such funding or assignment, the affiliated 
entity stJall ~~ve: all the rights, remedies and obligations ln relation to the applicable credit facilities 
in li~u of the undersigned. 

This Offer of Finance may be exec~ted in any number of counterpMs each of which when $0 
executed shall oe deemi:KJ to be an original and all of such co1,mterpart~ taken together shall be 
deemed to constitute qne and the same agreement. This Offer of Finance may be deliv~red, and 
be binding on the parties, upon the prQvision of tel~faxed execution pages. The party deJivering 
such 1el~faxed e:x~cu_tion pages shall as soon as possible thereafter (a:rid in any event within fNe 
days) d_eliver to the other party an originally executed copy. 

Thank you for the opportunity to partic;ipate in your long-term financing requirements. We 
appreciate your business and look forward to receiving your acceptance. 

Yours truly, 

Roynat Inc. 1/ 

t!l!d$; 
~ 
· ~rbarba M~ch 

Qirector & District Manager 

-4-
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ACCEPTANCE 

Dat~: 

GUARANTOR'S ACCEPTANCES 

Guarantor / _ ./ 

Sif!natu~~"' 
Name: Aaron W~xman 

bate: 1 '--'-~ "'i,.c 2'..li'\ o 

Witness 

Signature: ~---------
Name: ------------------
Date: ---------------------

Guarantor~· . ~ .Witness 
Signature: ~~~igliature; ------------

Name: f Waxman Name: -----------------

Date: -~j ..... t..~ ·:r~r. 7-.<no Date:-------------------

-5-
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To Offer of Finance dated July 26, 2010 

in the amount of $3,165,000 

made l)y Roynat l~e.. to Laild Hold-Co TBI 

By your acceptance of this offer of Finance. you warrant that l;lll information which you furnish is 
true and correct. 

1, Our funds are to be disbursed not later than Oqtober 15, 2010 and extension of that date is 
subje.ct to our approvaL 

2. Our funds will be disbursed ~ffer: 

a) Roynat is fully satisfied with the quality, value and ~ligibility of ail assets to be financed. 

b) Satisfaction of insurance requiremen,s. 

c) Completion of legal documentation satisfactory to Roynat. 

.d) The other funds, if any, required to fin~nce the Program have been provided and that 
these funds are "'9t borrowed money with charges on any of the Lan(j Hold~Co TBI or 
Guarantor assets. 

e) You and your affiliated company Waxma~llndustrial Services Corp. providE! your 
auth()rity to Royhf!t by w.ay of the attached Canada Revenue Agency Busines$ Coflsent 
Form permitting the rel~ase of information to Roynat Inc. 

f) Satisfaction of the fOllowing contingent conditions: 

In the case of any real property ~ing subject to a charge or mortgage of ours, 
those conditions set forth in the attached Schedule C. 

ii Most recent month end financial statements of Waxman Industrial Servil;:es 
Corp., satisfactory to Roynat ·Jnc. . 

~ .. ~ iii Written confirmation ofthe movement of your Account at RBC from the Special 
Accounts Group or evidence of a new LOC of $q,iJOO,OOO from another 
Chartered Bank oti Terms and Conditions, satisfactory to Roynat Inc. 

3. Disbursement may be withheld if, in qur opinion, a material adverse change in risk has 
occurred. 
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A standby fee of 2% per annum on the amount undisbursed will be calculated and payable on the 
15lh day of each month commencing October 15, 2010. We may, at our option, dedUct these fees 
from o_ur disbur-Sements. 

j p·repayment in whole or in part. may be mad~ at any time upon payment of 3 months' interest or 
3% Qf t)1e pr:incipal amount prepaid, whichever is greater, provided the funds used for the 
prepayment have been injemally generated from normal course business bperations, If the f!Jnds 
are from any other source, then the pr~payment penalty shall be 6 months' interest on the 
principal amount prepaid. Partial prepayment will be applied in reverse order of scheduled 
repayment. · 

However, you may prepay withOL!t penalty in each year, on the anniversary date of the loan,_ an 
amoi.JI')t not exceeding 10% of the balance outstanding at the dat~ of prepaym~nt, non-cumulative, 
providing the loan remains em a floating rate basis and that funds are internally generate~. 

~.;... This Offer 9f Finance when aecepted by you will be a binping contract. This Offer of Finance, whe.n 
accepted by you and approved by our Investment Committee, will be a binding contract. You will 
pay to us a non-completion fee equal to $94,95Q as well as any oth~r aecrued fees or charges if you: 

a} fail to complete the funding provided for herein and complete all or a portion of it With 
another lender; 

b) otherwise choose not to proceed with this financing save and except no non
cor:npletion fee is payable If the financing is irtteJJded to finance a purchase 
transaction and the financing do·es not proceed as a res1,.1lt of the seller's default; 

c) have railed to disclos£? to Roynat a material matter prior to the date hereof; or 

-7-
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. ·.·. ·.· ~ .. ~ 

We shall, within 5 days of receipt of your written request to convert this financing to a fixed interest 
rate, confirm to you: 

1. The rate that wiil apply. 

2. The ~ective date of the conversion. 

~, Any extension of the term of the financing that we may require. 

4. The prepayment conqitions that will f3pply foi.lowing conversion. 

If you wish to pr~eed with toe corwersi"on ·on these terms, you must accept our Amending Letter. 
If you do not accept our Amending Letter your conversion request will be considered as 
withdrawn. 

Following conversion, interest ~t the fiXed rate will be calculated and payable on the t51
h day of 

each month. A fee of $500 will be appiicaJ:?Ie to the cc;mversion .. 

You and your associ~ted C9r'npany, namel_y"Waxma:n Industrial Services Corp. will maintain 
combined working capital ?~t not le~s than ~ ratio of 1. 0:1. 

~ 2. You will maintain a debt service coverage ratio of 1.20:1 measured annua.Jly at fisc~! year 
end. 

-./ 3. 

r 4. 

·v 5 . 

Debt SeNice Coverage is defined as: 

(Net pr.ofit + deferred ta)(es + (}epreciation +after tax shareholder bonus (as 
perm1tted) + interest on long term df:lbt +shareholder advances) 

Divided by 
(Roynat Prino;pal & interest +payments under capital/eases + unfunded capital 
expenditures ·+principal anc( tnter~st payin~ht~ of other third party long term 
lenders) + dividends + reimbursed Shareholder loan + other shareholder draws. 

Aaron Waxman wili postpone repayment of his loan totaling $535,000 and interest thereon; 
however, provided there is no default, interest at the rate of 5% per annum may pe paid · 

Jeremy 'Naxman will postpqne repayment of his lo~n totaling $535,000 and interest thereon; 
however, provided there is no default, interest at the rate of 5% per annum may .be paid 

The shareholders of Waxman Industrial Services Corp will postpone repayment of their 
I.oans totaling $1 ,OQS,OOO ~nd interest thereon; however, provided t~ere is no default, _ J 
inter~st at the_rate of.~% per ~nnum may ~e- pa~d. "-' ... ..,·t_,.): f~t s ·c·c-<.,_A, ~- <-"A..f tL~ovt.;:_ . !;r-F 
f>~·:i(...c.._f-..-~-"-:f:-S. L~.;,.L\. t;;t:... C(_L{.<'vat~ .:r0.!:.~e.·l--!::" -1:~ co.._.,r_.Ji...•'·r~C£: r 
.f .,~o t....... Qc '1.,_,. r;.._f: - 8 -

··-:·····.······: 
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Voting control of Land Hold-Co TBI to be vested equally in Aaron Waxman and Jeremy 
Waxman, may only change with our prior written approval. 

V 7. Voting control Waxman Industrial Services Corp., now vested in Aaron Waxman (75%) and 
Jeremy Waxman (25%), may only change with our prior written approval. 

\/'8. On request, you will provide Roynat with evidence (on a semi-annl!al basis, or more 
frequently if requested), confirming all superpriority remittances are current. Superpriorities 
include all statutory remittances including but not limited to source deductions for income 
tax, CPP, arid EmpiQyment Insurance Premiums. 

You undertake to h<we our Standard l::nvironmental Agreements executed and., during the term of 
this fim;mcing, to comply with all applicable environmen~~l raw$ and regulatjof)s; to no~fy Roynat. 
promptly of any cla"ims, reqt,Jests or violation notices received concerning any of your property or
the business carried out thereon; and to indemnify and save harmless Roynat against any losses 
or costs arising from any breach by you of tht? environl'n~ntar laws, which is claimed against 
Roynat. 

You W!ll pay on the 15th day of e~~h month commencing S_eptember 15, 2010 an amount fl!QUal to 
1112th of your annual propertytaxe~. ine~e payme.nfs Will be adjusted annually. You will provide 
us with your tax ·notification billing 30 days prfor to each due date. We shall use these funds to pay 
.your prgperty taxes as they fall que, ·should the fl!nds we hold no~ be sufficient to make fl!ll 
payrnent, yo.u unde~ake to pay to us any shortfall prJIJr to the property tax due d~te. Otherwise the 
shortfall will be: added to the pre-authorized paym~nt of the month following with interest at the ioan 
rate. Yo~ will no1 hold u$" responsible for any penalties, interest, etc. assessed because· your 
property taxes ~re not fuJJy p"'id on the d.ue- date. We shaiJ credit you with interest at Roymit's 
Floating Ba.se Rate minus 2% per annum on th!e funds we llold qn deposit. 

Rcwnat's Floating Base Rat~ for the monthly period will be ~he ar.ithme~ic average of the 1 month 
rate applicable to C_an~d~n Dollar banker$' ac;~ptan~s on eaqh Business Day during the monthly 
period, plus .50%. 

Notwithstanding the foregoing, in the event qf default in payments of principal ·or interest-due ynder 
your loan obligations with Roynat, you hereby acknowledQe and agree that Roynat may, in its 
absolute discretion, apply any monies held by it on account of property taxes to principal, interest 
or monies· due under your loan obligations with Roynat 

-9-
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C..l/111 9r 

Your annual financial statements, which must be prepared on a Notice To Reader basis by·~ 
~a p• 1bllc accaumants, mu~t be provided within 90 days after the end of each fiscal year 
and your unaUdite~ semi.,annual ·fihalicial statements wlthin 45 days after the end of each half
year. We may require audited annual financial statements and you will provide them on all 
subsequent year~ends after receipt of our written request. All unaudited fin~n~?ial statements Will 
be approved by the signature of an Offi~er of the Company. 

You will also cause 1340923 Ontario Inc. to provide its financial statements on the same basis. 

You Will cause Waxman lndQstri;:ll Services Corp. to prov.ide its financiai st<:!tements as follows: 

Your annual financial statements, which must be prepared on a non~audit review basis by a firm of 
licensed Pl!blic.accountants, must be proyided within 90 days after the ~nd of each fiscal year and 
your unaudited :semi'-annual fin~flcial statements Within -45 days after the end of each half-year. 
We may require audited annual financial statements and you wiD provide them on ail subse(!uent 
year-ends after receipt 9f bur writte.n r~uest. All unaudited financial statements Will be approved 
by the signature of an Officer of the Company . 

. · ..... • .. 

By your acceptance of this Offer of Finance, yo~ authorize Roynat and the financial institution 
de~ignated below (or any other financial institution you may designate at any ft,~ture time} to begin 
deductions of amounts sufficient to cover all regularly scheduled payments owing in connection 
with the financing provided for l')erein. Regular mor}thly payments of principal and fixed or 
variabfe interest, or blended payment~ of principal apd intere~t. all as provided for in this Offer of 
Finance, will be debited from your sp.ecified account ·on the 15th day. of each month. In the ca.se of 
a variable interest rate, Roynat is authorized to calculate the amount and debit the account beiow 
for any amount reql!ired to adjust the required monthly intere.st payment to t.ak~ into account 
increases or decrea5eS ·jn the applicable variab.!e ·interest rate. Notwithstanding !his Pre~ 
Authorized Debit arrangement, if Roynat requests payment by cheque of amounts due to it, you 
agree to pay ~hose amounts by chequ~. 

This authority is to remain in effect until Roynat has received wriH.en notification from you of its 
change or termination. This notification must be received at le.ast fifteen (15) day.S before the 
next debit is sch~duled. You may obtain .a sample cancellation form or furtti~r information on 
your right to cancel thls authorization eith~r from your financial institution qr by v.isiting 
www.cdnpay.ca. You have certain recourse rights if any debit does not comply with this 
agreement. For example, you have the riglit to receive· reimbursement for any debit that is not 
authorized or Is nqt consistent with this agreement. To obtain more information ~n your 
recours.e rights, you may contact your financial institution or visit www.cdnpay.ca 

You expressly waive the right to receive any form of pre~notification of the amount(s) to be 
debited. any adjustments to the amount of interest to be debited in the case of~ variable 
interest rate and any change in the date{s) of such debiting .. 
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We conffrm this is a Business Pre-Authorized Debit arr~ngem~nt. Please ~ttach youf cheque 
marked 'VOID" t() this Offer of Finance. You also agree to provide Roynat with written notice of 
any change to the bank, br~nch or account specified below. 

For this authorization, your bank is: 

Bank; 

Address: 

Branch: 0 \."~ \ l.. lnstituti_on: 003 Acco.u.nt Num·ber: t 01...·<6 0 79 
5 digits 3digits 

Roynat's contact. information for the purpose.s of inquiries; information or recourse ih respect <;>f this .Prew 
Authorized Debit arrangement is: 

Address: 

.Attention: 

Facs.imile: 

·:· .... 

5500 North Service Road,. Suite 207 
Burlington, Ontario · 
L7L6W6 

Tricia Scarpelli, Administrative Services Ass. 

905-335-4298 

.. ::.·:·:~·At·f~i~.'.A\'§A~~L~;'¢~~6t)~::~A~k~~;~·v.otQ!{ 
.. • .• :.:::·. ·; ,>:·. ~.: .. :.: ~ ··. . . ' .. ..... t . ':. 

·11-
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We CO\Ifirm this is a Business Pre-Authorize<;! Debit arrangement. Please attach your cheque 
marked "VOID" to this Offer of Finance. You also agree to provide Roynat with written noti.ce of 
any change to the bank, branch or accounl specified below. 

For this authorization, your bank is: 

Bank: 

Address: 

Branch: C) L~ I.L 
5digits 

Institution: Qo3 Account Number: \ ()/_ "6'".0 ·1c1 
;3digits 

Roynat's contact information for the purposes of inquiries, information or recourse in respect of this Pre
Authqrized Debit arrangement is: 

Address: 5500 North Service Road, Suite 207 
Burlington. Ontario 
L7l6W6 

Attention: Tricia Scarpelli, Administrative Services Ass. 

Facl'!imile: 905-33.5-4298 

-11-
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LAND AND BUILDING 

To Offer of Finance dated July 26, 2010 

made by Roynat Inc. to Land HoJd·Co TBI 

Assets owned by Land Hold-Co TBI 

Land and buil<;ling approx. (96,302 sq.ft.) Jocate~ at 4350 Harvester Road, Burlington, Ontario 

FIRST CHARGE 

-12-
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To Offer of Finance dated July 26, 2010 

in the amount of $3,165,000 

made by Roynat Inc. to Land Hold-Co Tal 

The following conditions, amongst ofhers, shall be satisfactory to us and our solicitors prior to the 
advance of fund!?: 

1. Title to any real property subject to any chatge of mortgage of ours (the "Real Property"}, 
the legal l;{escription qf the Real Property and all other matters relating to the Real 
Property must be satisfactory to us. 

2. The properties ~ak~n as E?ecurity herein and the improvements thereon and the us.es 
thereof shall comply w~h ;;til ;zoning ~nd building byl~ws, ordinances, and restrictions and 
any other governmental regulations. We shall have ·received a current certificate of 
occupancy for those improvements and such other evidence thereof as we may require. 

3. There shall be no material outst~nding work order:? registered or deficiencies against the 
properties taken as security her~in. 

4. All levies, impost fees, local improvement ch~ges, realty taxes and other charges due 
and owing shall be paid to the date of the first advance of funds. 

5. The l;)orrower will provide Roynat with a survey of the properties by a Land Surveyor 
dated a recent date prior to such advam:e and showing the current location of all 
buildings now existing on the properties and indicating no encrpachments, easements 
or rights .of way, save those which Roynat may specifically accept. 

OR 
You $hall'furnish to us a title insurance policy In the amount of the loan naming us as 
m9rtgag!')e and otherwise in form and substance satisfactory to us. 

-13-

. ·.·.· ..... ·· .. - ... 

75 



,,.,.::,;'::.{J:;~:_{~!:;;l:· .. ;r~;.:~:~;g}.:r::_\:·:'.;;:~::·,;lU1~J.j,::;,;;tl,i:;.f:f;;~;f~~~~~M~~~;J;Bff:!,m:::::I~:.j·1,Ji~':'t;;;:;J·;~:::!i1';.;::::·1l:tt~:::::~;\:,.:f~}f~';i_~,.::t{~;:.~~r.~;r 
To Offer of Finance dated July 26, 2010 

in the amount of $3,165,000 

made by Roynat Inc. to land Hold-Co TBI 

Please complete the. ath\ched Canada Revenu~ Agency Busin.ess Consent Form. 

-14-
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Information 

To Offer of Finance dated July ·26, 2010 

in the amount of $3,165,000 

made by Roynat Inc. to Land Hold-Co TBI 

PRIVACY CONSENT 

You arid [the undersigned], your individual principals, key employees and agents, shareholders 
and/or guarantors and perso.ns otherwise conne.cted with this Agreem~h.t (each, p. "Principal") 
agree that in the proce~s of providing s~rvices under this Agreement, we may collect, use and 
disclose certain personal and business information ('Information"} from and about you and your 
Prih¢1pals. lnfortnation niay be collected from and disclos~d to our agents, affiliates, third party 
service providers, credit bureaus, credi~ reporting agencies. other credit grantors, any person 
you and your PrincipC!Is have or propose to have financial relations with as well as third parties 
who wish to become involved in the syndication of a loan, lease or other investment in which 
your' lnforrnati9n is rel_ev.<;~nt, or who are involved in risk assessment, ris"!< management or due 
diligence in the context of a financial transaction or proposed financial transaction. 

Authorization 

You and your Principals dp tHerefore CJUthori,ze any p.erson whom we contact in this regard to 
provide such lnformatiqn to us. You and your Principals acknowledg_e that we may transfer your 
infot.mation to other offices within Roynat where we do business. As a resu.lt, l.nfonnatjon may 
be accessible to regulatory authorities in a9cprd~nce with the l~w$ of those jur,isdictiolis. We 
m<;ty collect, 1,.1se and di·sclose your and your Principals' Social Insurance Number or other 
personal identifiers to verify and report credit infomiation ·to credit bureaus or credit reporting 
agencies ~swell as t() confirm yo_ur and your Principals' identities. 

We may give Information to other member!3 of the Scoti~pank GrQup so that these companies 
may tell you and your Principals directly about their products and services. Consent to 1his is 
not a condition of doing business with us arid such consent may be withdrawn by you at any 
time. 

Consent 

By choosing to provide us with lrifonnation, you and your Principals are consepting to its use in 
accord:;mce with the principl.es set out in the Roynat Group of CorrJPanies Privacy Agre~ment, a 
copy of which may be v·ewed and obtained at ~ny time at roynat.com. 

-15-
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Replace 

SCHEDULE "F" 

F) iii RBC will provide written confi1mation that RBC has the intention 
of moving the •·w~an" account to the mainstream based on$¢ 
satisfaction of certain conditions with respect to the insurance of our U.S. 
receivables. 

!~ 
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This is Exhibit "D" referred to in the
Affidavit of Kamila Wirpszo

sworn April I lth, 20lS

RITA

DEMIRJIAN
215 854



.JOINT VENTURE AGREEMENT 

THIS AGREEMENT made as of the Itt +4 day of December, 2012. 

AMONG: 

WAXMAN REALTY COMPANY INC. 

(hereinafter sometimes called "WRI ") 

-and-

AMERICAN IRON & METAL LP 

(hereinafter sometimes called "AIM LP") 

-and-

AMERICAN IRON & METAL GP INC. 

(hereinafter sometimes called "AIM GP") 

OF THE FIRST PART 

OF THE SECOND PART 

OF THE THIRD PART 

WHEREAS WRI is the beneficial owner of the Property (as hereinafter defined) and has agreed to sell a 
fifty percent (50%) interest in the Property to AIM LP on the terms set forth in the Purchase Agreement 
(as hereinafter defined); 

AND WHEREAS AIM GP is the general partner of AIM LP and is acting on behalf of AIM LP in 
acquiring registered title to the Property, while beneficial ownership is being acquired by AIM LP; 

AND WHEREAS WRI and AlM LP intend to hold the Property, as tenants in common, with each of 
them holding a fifty percent (50%) undivided interest, for the sole purpose of leasing the Property to 
Waxman lndustl'ial Services Corp. ("WIS") on a net-net-net basis and in accordance with the provisions 
of the Lease (as hereinafter defined); 

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the mutual 
promises and covenants contained herein, and other good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the parties hereby covenant and agree, intending to be 
legally bound, as follows: 

ARTICLE l -INTERPRET A TTON 

1.1 Definitions 

Unless the subject matter or context otherwise requires: 

MBDocs_6117815.6 
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"Accountants" means such tinn of cha11ered accountants as may be appointed by the Co-Owners from 
time to time. 

"Accounting Period" means the period of twelve ( 12) months ending on the last day of December in 
each calendar year except for the first Accounting Period for the Property which shall be the period from 
and including the date in which the transaction provided for in the Purchase Agreement is completed and 
ending December 3 1. 2012. 

"Affiliate" of a Co-Owner means any Person that directly or indirectly (through one or more 
intermediaries) controls, is controlled by or is under common control with that Co-Owner. For purposes 
of this Agreement, the tenn "control" (including the terms "controlled by" and "under common control 
with") means the possession. directly or indirectly, of the power lo direct or cause the direction of the 
management, decision making and policies of a Person. whether through the ownership of voting 
securities, by contract or otherwise. 

"Agreement", "this Agreement", "the Agreement", "hereto", "hereof'', "herein". "hereby". 
''hereunder" and similar expressions mean or refer to this Agreement as amended from time to time and 
any indenture, agreement or .instrument supplemental or ancillary hereto or in implementation hereof: and 
the expressions "Article" and "Section" followed by a number or letter mean and refer to the specified 
A11icle or Section of this Agreement. 

''Applicable Laws" means, with respect to any Person. property, transaction or event, all laws, by-laws, 
rules, regulations, orders, judgments, decrees, decisions or other requirements having the force of law, all 
codes, directives, policies or guidelines of any Authority having the force of law and all common law 
relating to or applicable to such Person, property. transaction or event (and includes all Environmental 
Laws). 

"Approved by the Co-Owners" or "Approva] of the Co-Owners" means approved by each Co-Owner 
in accordance with the provisions of ARTICLE 3. 

"Approved Obligations" means any and all debts, obligations, duties. agreements, liabilities and 
Expenditures in connection with the Property which have been Approved by the Co-Owners or which 
have been assumed by the Co-Owners and those Expenditures which are reasonably necessary to 
implement decisions Approved by the Co·Owncrs. 

"Arbitration Notice" has the meaning attributed to such term in Section 8.2. 

"Arm's Length" has the meaning attributed to such term in the Income Tax Act (Canada). 

"Authorities" means the City or any and all other municipal, regional, provincial or federal government 
or governmental depa1tments. commissions, boards, regulat01y authorities or agencies havingjurisdiction 
over the Prope1iy. or the parties in connection with the Property: and "Authority" has a corresponding 
meaning. 

"Buildings" means the bu i !dings, structures and improvements currently situate or hereinafter to be 
constructed by or on behalf of the Co-Owners on the Property, all as shall be determined by the Co
Owners from time to time; and "Building" means any one of the Buildings. 

"Business Day" means any day other than a Saturday, Sunday or day which is a statutory holiday in the 
Province of Ontario. 
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"City" means the City of Burlington, in the Province of Ontario. 

"Closing Date" means the date of the successful acquisition of a 50% interest in the Property by AIM GP, 
acting on behalf of AIM LP, pursuant to the Purchase Agreement. 

''Contributing Co-Owner" has the meaning attributed to such term in Section 4.6(a). 

''Co-Owner" means each of WRI and AIM LP and any assignee of a Co-Owner's Interest from time to 
time made pursuant to and in accordance with this Agreement but does not include any Person after it has 
sold all of its Co-Owner's Interest pursuant to and in accordance with this Agreement; and ''Co-Owners" 
means both of the Co-Owners. 

''Co-Owner's Interest" means, vvith respect to a Co-Owner, the respective undivided interest of such Co
Owner from time to time in the Property and the Gross Receipts or other proceeds derived therefrom; and 
"Co-Owners' Interests" means the Co-Owner's Interest of both of the Co-Owners collectively. 

"Co-Ownership Proportion'' means, with respect to each Co-Owner, the proportion which the Co
Owner's Interest of that Co-Owner is to the aggregate of all the Co-Owners' Interests, at the time of 
determination, expressed as a percentage; at the date of this Agreement the respective Co-Ownership 
Proportions of the Co-Owners are as follows: 

WRI 50% 

AIM LP 50% 

100% 

"Co-Owner Representative" has the meaning attributed to such term in Section 3.1. 

"Deadlock Matter" has the meaning attributed to such term in Section 8. I (a). 

"Defaulting Co-Owner" has the meaning attributed to such term in Section 6.1. 

"Demand" has the meaning attributed to it in Section 4.4(b). 

"Disposition'' has the meaning attributed to such term in Section 5.2. 

"Dispute Resolution Notice" has the meaning attributed to such term in Section 8.1 (a). 

"Emergency" has the meaning attributed to it in Section 4.5(d). 

"Encumbrancer" means any Person in whose favour an Encumbrance exists or is made and includes a 
Lender. 

"Encumbrances" means all mortgages, pledges, charges, liens, debentures, hypothecs, trust deeds, 
assignments by way of security, security interests, conditional sales contracts or other title retention 
agreements, judgements, or similar interests or instruments (whether created or arising out of agreement, 
Applicable Laws or otherwise) charging, or creating a security interest in, attaching to, or against title to a 
Person's property, interest or rights or any part thereof or interest therein, and any agreements, leases, 
options, easements, rights of way, restrictions. encroachments, executions or other charges or 
encumbrances (including notices or other registrations in respect of any of the foregoing) creating a 
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security interest in. attaching to or made against title to a Person's property, interest or rights or any part 
thereof or interest therein; and ''Encumbrance" and "Encumber" shall have a corresponding meaning. 

"Environmental Laws" means any laws, including written policies and guidelines and directives, 
administrative rulings or interpretations, that are in effect and applicable to the Property from time to 
time, as well as any judicial or administrative order, consent decree or _judgment that is in effect and 
applicable to the Property from time to time, that relates to pollution or the protection of the environment 
or which concern discharges to the air. soil. surface water or ground water or which concern refining, 
generating, handling, storing, treating, transferring. releasing, producing, processing, transpmting or 
disposing of hazardous substances including. without limitation, the Environmental Protection Ac:t 
(Ontario), the Canada Environmental Protection Act 1991, and the regulations and guidelines 
promulgated pursuant thereto or issued by any Authority in respect thereof, and equivalent or similar local 
and provincial ordinances, and statutory programs and the regulations and guidelines promulgated 
pursuant thereto. 

"Event of Default" means a Co-Owner: 

(a) failing to contribute or pay any amount of money which by reason of this Agreement 
such Co-Owner is bound to contribute or pay and such failure shall continue beyond the 
period provided for in the applicable Section of this Agreement creating the obligation to 
contribute, or 

(b) failing to observe, perform or keep any of their respective covenants, agreements or 
obligations under this Agreement (excluding monetary covenants of a Co-Owner which 
is as provided tor in paragraph (a) above) and such Co-Owner shall not have remedied 
such failure within twenty (20) Business Days of written notice, provided that if the 
nature of the event of non-compliance is of a nature or circumstance that can be remedied 
but requires more than twenty (20) Business Days, then such Co-Owner shall not have 
commenced in good faith to cure such failure within twenty (20) Business Days of 
written notice, or following such commencement shall not have, within a reasonable time 
thereafter (which period shall in no event extend beyond forty (40) Business Days 
regardless of the nature or circumstance of the failure) having due regard to the nature 
and extent of such failure, prosecuted to completion. with diligence and continuity, the 
curing of such failure; or 

(c) permitting or doing, or omitting to do, anything that results in an Event of Insolvency 
with respect to such Co-Owner; or 

(d) making or permitting a Disposition that is not permitted pursuant to the terms of this 
Agreement that is not unwound, reversed, terminated, released and/or discharged within 
ten ( 1 0) Business Days of the occurrence thereof. 

"Event of Insolvency" means, with respect to any Co-Owner, the occurrence of any one or more of the 
following events: 

(a) if, other than as expressly permitted hereby, the Co-Owner shall: 
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(ii) file a Notice of Intention. make a general assignment for the benefit of its 
creditors or a proposal under the Bankruptcy and Inso/ven(V Act (Canada), as 
amended or re-enacted from time to time, or seek to be declared bankrupt or 
insolvent; or 

(iii) propose a compromise or arrangement under the Companies' Creditors 
Arrangement Act (Canada) or any similar legislation, from time to time, or shall 
file any petition or answer seeking any re-organization, arrangement, 
composition, re-adjustment, liquidation, dissolution or similar relief for itself 
under any present or future Bankruptcy and Inso/venc:v Act (Canada) or any other 
present or future law relative to bankruptcy, insolvency or other relief for 
debtors: or 

(b) if a court of competent jurisdiction shall enter an order, judgment or decree approving a 
petition filed against the Co-Owner seeking any reorganization, arrangement. 
composition. re-adjustment, liquidation, dissolution, winding up, termination of 
existence, declaration of bankruptcy or insolvency or similar relief under any present or 
future law relating to companies' bankruptcy, insolvency or other relief for or against 
debtors, and such Co-Owner shall acquiesce in the entry of such order, judgment or 
decree or such order, judgment or decree shall remain unvacated and unstayed for an 
aggregate of twenty (20) Business Days from the day of entry thereof; or if any trustee in 
bankruptcy, receiver, receiver and manager, liquidator or any other officer with similar 
pO\vers shall be appointed for the Co-Owner or of all or any substantial part of its 
property or its Co-Owner's Interest with the consent or acquiescence of such Co-0-.vner 
or such appointment shall remain unvacatcd and unstayed for an aggregate of twenty (20) 
Business Days~ or 

(c) if. other than as expressly permitted in this Agreement, an Encumbrancer takes 
possession of the Co-Owner's Interest or takes possession of any substantial pa1t thereof, 
or if a distress or execution or any similar process be levied or enforced upon or against 
such Co-Owner's Interest, and the same remains unsatisfied for the shorter of a period of 
twenty (20) Business Days or such period as would permit the same to be sold; or 

(d) if the Co-Owner shall be insolvent. 

"Expenditures" means· the aggregate of all costs and expenses of the .Joint Venture incurred from and 
after the date of this Agreement with respect to the financing, leasing, ownership, remediation, 
maintenance, repair, development, construction, operations, marketing and sale of the Property, 
determined in accordance with GAAP, including without limitation and without duplication: 

(a) brokerage fees and commissions, initial or periodic guarantee fees or premiums to any 
Person other than a Co-Owner; and standby fees, accommodation fees, legal fees and 
contingency fees and aH other costs (including interest payments) in connection with any 
Financing; 

(b) the aggregate net can·ying costs incurred with respect to the Property including without 
limitation realty taxes, building management, maintenance and repair costs, security 
costs, insurance premiums. interest on any Financing Approved by the Co-Owners, and 
any amount payable in connection with an Encumbrance Approved by the Co-Owners~ 
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(c) all costs required to remediate the environmental condition of the Property in compliance 
with Environmental Laws; 

(d) all costs of all insurance that the Co-Owners may be required or which may be Approved 
by the Co-Owners from time to time in connection with the Property; 

(e) generally, but without duplication, any and all costs and expenses of the Joint Venture. 

"Financing" means any and all loans, advances, credit facilities. bonds, letters of credit and guarantees, 
financing and other credit availment that may be provided to the Co-Owners for the purpose of financing 
the acquisition, holding, improvement of expansion of the Property, including without limitation, the 
current financing vvith RoyNat Inc. and advances being made by AIM LP or an affiliate of AIM LP to 
fund the carrying out of improvements. 

"Financing Security" means the Encumbrances granted, charged, provided and assigned by the Co
Owners to and in favour of the Lender as security and/or in support of a Financing. 

"GAAP" means generally accepted accounting principles and practices applicable to the real estate 
development industry in Canada and applied on a consistent basis, provided that if Approved by the Co
Owners, the Co-Owners may adopt the accounting principles and standards established by the 
International Accounting Standards Board and currently known as the International Financial Reporting 
Standards. 

"Gross Receipts" means all rents, interest, revenue, damages, operating cost and realty tax recoveries, 
rebates, credits, commissions, royalties, bonuses, insurance or expropriation proceeds, net proceeds of any 
sale, exchange or other disposition of the Propetty or any interest therein, net proceeds of any Financing 
or refinancing, and all other revenues and receipts of any kind or nature whatsoever received by the Co
Ov.'ners as a right, incident or benefit of ownership of the Property. 

"HST" means harmonized sales ta,x imposed under the E'Ccise Tax Act (Canada). 

"Immediate Family" has the meaning attributed to such term in Section 5.2(d). 

"including" (and variations thereof) means "including without limitation" and shall not be construed to 
limit any general statement which it follows to the specific or similar items or matters immediately 
following it. 

"Insurance'' means all insurance Approved by the Co-Owners from time to time in connection with the 
Prope11y. 

"Joint Venture" means the joint venture and co-ownership established by the Co-Owners under Section 
2.1 ofthis Agreement. 

"Lease" means the Lease agreement entered into between WRl and WIS. with respect to which a 50% 
interest has been assigned by WRI to AIM LP as of the Closing Date pursuant to the Purchase 
Agreement, as amended, and all further amendments, revisions, alterations, modifications, amendments, 
changes, extensions. renewals, replacements or substitutions thereto or therefor which may hereafter be 
effected or entered into. 

"Lender" means any lender (domestic or foreign), providing Financing to the Co-Owners; and "Lenders" 
mean collectively, two or more ofthem. 
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"Net Cash Flow~· for any applicable period determined by the Co-Owners means the Gross Receipts for 
that period after deducting all Expenditures paid during that period and any amount held on account of 
reserves; provided that Net Cash Flow shall not be reduced by depreciation, amortization or similar non
cash items, and shall be increased by any reduction of previously established reserves Approved by the 
Co-Owners. 

"Non-Advancing Co-Owner" has the meaning attributed to such term in Section 4.6(a). 

"Non-Defaulting Co-Owner" has the meaning attributed to such term in Section 6.1. 

"Person" shall be broadly interpreted and includes an individual, a partnership (whether general, limited 
or limited liability), a corporation (with or without share capital), a limited liability company, an 
unlimited liability company. an Authority. a trust. any unincorporated organization and the heirs, 
executors, administrators, estate trustees or other legal representatives of an individual. 

"Prime Rate" means the prime rate of interest announced fi·om time to time by The Toronto-Dominion 
Bank. 

"Princirlal" means the natural Person or Persons that, directly or indirectly controls a Co-Owner, 
currently being as follows: 

(a) WRI- Aaron Waxman and Jeremy Waxman; and 

(b) AIM LP- Herbert Black and Ronald Black. 

"Property" means the lands legally described in Schedule '1A" to this Agreement and all the buildings, 
structures, improvements, fixtures and equipment situate thereon, as such description may be amended, 
varied or re-described from time to time. 

"Purchase Agt·eement" means the agreement pursuant to which AIM GP, acting on behalf of AIM LP, 
has acquired a fifty percent (50%) ownership interest in the Propetty. 

"Transfer Documents" has the meaning attributed to such term in Section 7.1(c). 

"Unavoidable Delay" means any prevention, delay, stoppage or interruption in the performance of any 
obligation due to strike, lock out, labour dispute, act of God, force majeure, act of any Co-Owner which 
prevents any other Co-Owner from performing its obligations, inability to obtain labour or materials, 
application of Applicable Laws, or the occurrence of enemy or hostile action, civil commotion, fire or 
other casualty. condition or cause beyond the reasonable control of the Co-Owner obligated to perform 
(but shall not include any inability to perform because of any lack of funds or any financial condition of 
the Co-Owner relying on Unavoidable Delay). 

1.2 Interpretation Not Affected by Headings~ etc. 

Grammatical variations of any terms defined herein have similar meanings, and words shall be adjusted 
for number or gender as the context shall require. The division of this Agreement into separate Articles 
and Sections, and the insertion of headings and references are for convenience of reference only and shall 
not affect the construction or interpretation of this Agreement. 
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1.3 Severability 

If any covenant, obligation or agreement of this Agreement, or the application thereof to any Person or 
circumstance shall, to any extent be invalid or unenforceable, the remainder of this Agreement or the 
application of such covenant, obligation or agreement to Persons or circumstances other than those as to 
which it is held invalid or unenforceable shall not be affected thereby, and each covenant, obligation and 
agreement of this Agreement shall be separately valid and enforceable to the fullest extent permitted by 
law. To the extent permitted by Applicable Laws, the pmties hereto waive any provision of Applicable 
Laws which renders any provision of this Agreement invalid or unenforceable in any respect. The parties 
hereto shall engage in good faith negotiations to replace any provision which is declared invalid or 
unenforceable with a valid and enforceable provision, the economic effect of which comes as close as 
possible to that of the invalid or unenforceable provision which it replaces. 

1.4 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of Ontario and the 
federal laws of Canada from time to time in force in the Province of Ontario. The pa1ties hereto 
irrevocably attom to and submit to the jurisdiction of the courts of the Province of Ontario to resolve any 
dispute which may arise betw·een them conceming this Agreement or the Property. 

1.5 Currency 

All dollar amounts stated herein are deemed to be references to Canadian dollars. 

1.6 Accounting Principles 

All calculations made or referred to herein shall be made 111 accordance with GAAP, except where 
otherwise indicated or permitted herein. 

1.7 Statutes 

Any reference to a statute witl include and will be deemed to be a reference to the statute and the 
regulations made pursuant thereto, with all amendments made thereto and in force from time to time, and 
to any statute or regulation that may be passed which has the effect of supplementing or superseding the 
statute so referred to or the regulations made pursuant thereto. 

1.8 Schedules 

The follm.ving Schedule forms pmt of this Agreement: 

Schedule "A"- Legal Description ofthe Property 

ARTICLE 2 -RELATIONSHIP BETWEEN CO-OWNERS 

2.1 Ownership of Property 

(a) The Co-Owners hereby acknowledge that of the Closing Date, they are the beneficial 
owners of the Prope11y, holding their beneficial interests in the Property as tenants-in
common, with each of the Co-Owners having an ownership interest equal to its Co
Ownership Proportion. Legal title to AIM LP's interest in the Prope1ty is held in the 
name of AIM GP. 
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(b) The parties hereto agree that the provisions of this Agreement shall hereafter govern and 
define their respective rights, proceeds, revenues, benefits, 1 iabilities, interests, powers 
and obligations as between themselves with respect their holding of the Property as 
tenants-in-common. in accordance with their respective Co-Ownership Prop01tions. 

2.2 Purposes 

The Co-Owners agree that the Property shall be owned and held by them for investment purposes and that 
the Property shall be managed, maintained, remediated, repaired, serviced, leased and operated by the Co
Owners in accordance with the provisions of this t\greement, and in accordance with the provisions of the 
Lease. 

2.3 Disclaimer of Partnership 

The Co-Owners hereby disclaim any intention to create a partnership or to constitute any of them the 
agent of or other fiduciary for the other Co-Ow·ner. Nothing in this Agreement shall constitute the Co
Owners partners or, except as may be expressly provided herein, constitute any Co-Owner the agent of 
the other Co-Owner. Each Co-Owner expressly declares its intention to rely on the provisions of 
Partnerships Act (Ontario), as amended or re-enacted from time to time, and of any similar legislation of 
the Province of Ontario to the effect, inter alia, that tenancy-in-common, common property or part 
ownership does not of itself create a partnership. Except as otherwise expressly and specifically provided 
herein, no Co-Owner shall be. or by reason of any provision herein contained be deemed to be, the agent 
or legal representative of or otherwise a fiduciary for the other Co-Owner, whether for the purposes of 
this Agreement or otherwise, nor shall any Co-Owner have any power or authority to act for or assume 
any obligation or responsibility on behalf of the other Co-Owner. 

2.4 Rights of Competition 

In view of the exclusive and limited purposes of this Agreement, nothing herein, except as othen.vise 
specifically provided herein or in any non-competition or non-solicitation agreements or undertakings 
entered into between the Co-Owners and/or their respective Affiliates and/or Principals, shall be deemed 
to restrict in any way the freedom of either Co-Owner to hold any investment or to conduct any business 
or activity whatsoever, including the acquisition, leasing, sale, operation and management of any real 
property, whether proximate to the Property or not, without any accountability to the other Co-Owner. No 
Co-Owner, by reason of this Agreement, shall have any interest in any other property owned by the other 
Co-Owner or any Affiliate of the other Co-Owner or any other business or venture engaged in by the 
other Co-Owner or any Affiliate of the other Co-Owner whether or not similar or proximate to the 
Property, save and except as regards the property which is subject to the joint venture agreement between 
1340923 Ontario Inc., AIM LP and AIM GP. having a municipal address of 143 Adams Boulevard, 
Brantford, Ontario. 

2.5 Control of Co-Owners 

The individual Persons who, directly or indirectly, control each ofWRI and AIM LP as at the date ofthis 
Agreement are as set out in the definition of "Principal" in Section 1.1 of this Agreement. Su~ject to 
Section 5.2, WRI covenants and agrees to and in favour of AIM LP, that so long as it or its Affiliate holds 
a Co-Owner's Interest, it shall continue to be controlled by Aaron Waxman and Jeremy Waxman. 
Subject to Section 5.2, AIM LP covenants and agrees to and in favour of WRI, that so long as it or its 
Affiliate holds a Co-Owner's Interest, it shall continue to be controlled by Herbert Black and Ronald 
Black. Each of WRI and AIM LP shall forthwith notify the other Co-Ov.mer of any change in control. 
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The terms of this Section 2.6 shall not limit or restrict the transfer rights provisions set out in Section 5.2 
of this Agreement. 

2.6 Term of Agreement 

This Agreement shall c.ommencc as of the date hereof and shall continue in effect until the earliest of: 

(a) the sale of all of the Property by the Co-Owners and completion of all matters between 
the Co-Owners under this Agreement including the distribution in full of all Net Cash 
Flow from the proceeds of any such sale: 

(b) the date upon which one (1) Co-Owner or its Artiliate becomes the owner of all of the 
Co-Owners· Jnterests: or 

(c) the date upon which the pmties agree in writing to terminate this Agreement. 

ARTICLE 3 -CO-OWNERS' DECISIONS AND APPROVALS 

3.1 Decisions of Co-Owners 

Subject to the other provisions of this Agreement, all decisions and determinations required to be made by 
the Co-Owners in respect of the Property shall be Approved by the Co-Owners. Such approval shall be 
given by Aaron or Jeremy Waxman or such other person as is named, from time to time, by WRI together 
with Herbert or Ronald Black or such other person as is named, from time to time. by AIM LP (each, a 
"Co-Owner's Representative" and collectively, the"Co-Owners Representatives"). 

3.2 Execution of Agreements 

The Co-Owners agree that all agreements; contracts. expenditures, purchase orders, commitments and 
cheques: (i) in an amount not exceeding Five Thousand Dollars ($5,000.00) or such higher amount as is 
agreed to from time to time between the Co-Owners may be executed by any one Co-Owner 
Representative or such person or persons as may be appointed from time to time by the Co-Owners; and 
(ii) in an amount exceeding rive Thousand Dollars ($5.000.00) or such higher amount as is agreed to 
from time to time between the Co-Owners shall be required to be executed by one (I) Co-Owner 
Representative of WRI and one (I) Co-Owner Representative of AIM LP or such person or persons as 
may be appointed from time to time by the Co-Owners. 

3.3 Remuneration of Co-Owner Representatives 

No fees, salaries, commissions or other compensation shall be paid to the Co-Owner Representatives, as 
such, unless otherwise Approved by the Co-Owners. 

3.4 Implementation of Decisions Approved by the Co-Owners 

Approval by the Co-Owners of any decision in connection with the Property also constitutes Approval by 
the Co-Owners of any steps reasonably necessary to implement, perform or carry out such decision, and 
each of the Co-Owners shall do all things and execute any and all deeds. transfers, agreements, leases and 
other documents reasonably required to carry out any such decision. The execution of any agreement or 
document pertaining to the Property by the Co-Owners constitutes the Approval by the Co-Owners of that 
agreement or document and all of its terms and provisions. 
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3.5 Non-Arm's Length Contracts 

Subject to any provisions of this Agreement to the contrary, any decision by the Co-Owners to enter into, 
amend, assign, terminate, claim under, enforce or waive rights with respect to the Lease or any other 
contract, lease or other agreement with either Co-Owner or any other Person not at Arm's Length with 
either Co-Owner or any Affiliate of either Co-Owner. or any officer, director, employee, partner or 
shareholder thereof, shall notwithstanding such conflict, be made by the Co-Owners in good faith, 
promptly (time to be ofthe essence), reasonably and in the best interests of the Joint Venture and strictly 
upon the merits of the conflicted matter. Each Co-Owner agrees to notify the other Co-Owner promptly 
after the occurrence of any circumstances or the date that it becomes aware of any facts giving rise to any 
circumstances set out in the preceding sentence. 

3.6 Claims 

Each Co-Owner shall notify· the other Co-Owner of any claim, demand, right or cause of action asserted, 
threatened or instituted against it (other than by the other Co-Owner) which involves the performance of 
this Agreement or the assets or business of the Co-Owners in respect of the Property. Any negotiation or 
litigation of any such claim, demand, right or cause of action shall be conducted by the Co-Owners 
against which such claim. demand, right or cause of action shall be asserted. threatened or instituted, with 
the other Co-Owner having the right to be kept reasonably advised as to the status of and to participate in 
such negotiations or I itigation if its interests hereunder or in the Property are involved or adversely 
affected in a material way. No such claim or litigation affecting the Property or the Co-Owners' Interests 
of all the Co-Owners shall be settled without the Approval of all the Co-Owners. Amounts incurred, 
expended or paid in such negotiations, litigation or settlement or in discharge of judgments in respect 
thereof shall be the liability of the Co-Owners if arising out of an Approved Obligation, and shall 
otherwise be borne by the party incurring, expending or paying the same. Notwithstanding the foregoing, 
AIM LP acknowledges that it has been made aware or the Lawsuit (as defined in the Share Purchase 
Agreement entered into between American Iron & Metal Company Inc, as purchaser, and Aaron and 
Jeremy Waxman, as vendors. regarding the shares ofWIS). 

ARTICLE 4 -FINANCIAL MATTERS 

4.1 Receipts and Expenditures 

Subject to the other terms of this Agreement, each Co-Owner shall be entitled to receive its Co
Ownership Proportion of Net Cash Flow, if any, and each Co-Owner shall pay its Co-Ownership 
Proportion of all Expenditures, it being agreed that the intention is that no Expenditures will be 
authorized, incurred or expended until they have been Approved by the Co-Owners or required by the 
terms of this Agreement to be Approved by the Co-Owners (tor example, an Emergency advance under 
Section4.5), and that each Co-Owner shall apply its Co-Ownership Proportion of all Gross Receipts first 
to pay its Co-Ownership Proportion of all Expenditures. Income or losses of the Joint Venture shall 
likewise, tor accounting and income tax purposes, be allocated between the Co-Owners in accordance 
with their respective Co-Ownership Proportions. The Co-Owners agree that, subject to compliance with 
GAAP and all applicable tax laws, they shall each be entitled to calculate and report their Co-Ownership 
Proportions of any income or loss from the Joint Venture in the manner in which they see fit. 

4.2 Administration 

For ease of administration, the Co-Owners may decide, from time to time, to appoint one of the Co
Owners (or a third party manager) to act on behalf of both of the Co-Owners for purposes of 
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administering and collecting rent under the Lease and attending to payment of the Expenditures, in which 
case the Person so appointed shall attend to such administration in good faith and in the best interest if 
both Co-Owners, subject at all times to- the terms and conditions of this Agreement. Any amounts 
received by a Co-Owner from the tenant under the Lease shall be held in trust for both Co-Owners, in 
accordance with their Co-Ownership Proportions. Either Co-Owner may at any time request that the 
administration by one Co-Owner be terminated, by notice in writing to the other Co-Owner, in which 
event such administration shall cease as at the end of the month during which such notice is sent. 

4.3 The Lease 

It is acknowledged that the terms of the Lease provide that WIS is responsible for the payment, as 
additional rent, of all costs and expenses related to the operation, maintenance and repair of the Property. 
as well as all real estate taxes, utilities and other similar charges, and that the base rent is meant to be in 
an amount required to fund all amounts payable in respect of Financing, but no more, such that the Net 
Cash Flow derived from the leasing of the Property to WIS will initially be zero. Once the Financing is 
paid in full and/or it is otherwise agreed to at any time between the Co-Owners, the base rent charged to 
WIS shall be equal to the fair market rent charged for similar propetties in the same geographic area as 
the Property which utilize a similar use as carried on by WIS. 

4.4 Additional Funds Required by the Co-Owners 

(a) It is the responsibility of each Co-Owner to arrange and provide its Co-Ownership 
Proportion of the funds required ti·orn time to time for the Approved Obligations out of 
firstly. its Co-Ownership Proportion of Gross Receipts, if any; secondly, from Financing 
Approved by the Co-Owners, if any; and the balance of such funds shall be provided out 
of the separate funds of the Co-Owners in accordance with and subject to Section 4.4(b) 
below. Financing may be obtained upon such terms, rates of interest and Encumbrances 
as may be Approved by the Co-Owners from time to time; however, if a Lender is willing 
to provide Financing on such terms (and the terms of any such Financing is not materially 
adversely affected by increased interest, charges, fees, terms, guarantees and/or 
Encumbrances), it is the intention that any obligations of the Co-Owners thereunder shall 
be several in accordance with their respective Co-Ownership Proportions and not joint or 
joint and several and, if attainable, the recourse of the Lender under such Financing shall 
be limited to the respective Co-Owner's Interests of the Co-Owners in the Property. Each 
Co-Owner agrees with the other Co-Owner that it shall at all times comply with all of its 
obligations under any Financing Approved by the Co-Owners. If any Financing is not 
obtained on a non-recourse and several basis as contemplated above, or if any of the 
Approved Obligations are on a joint or joint and several basis, then the obligations of the 
Co-Owners thereunder as between themselves will be subject to cross-indemnification in 
a form to be settled at that time to the end that the ultimate liabilities of each of them will 
always be limited as though such obligations were several in accordance with their 
respective Co-Ownership Proportions. 

(b) Each Co-Owner severally agrees to make available as hereinafter provided sufficient 
funds and to pay when due its Co-Ownership Proportion of all the Approved Obligations 
from time to time upon receipt of a written demand (hereinafter called a "Demand") from 
the other Co-Owner who is not then a Defaulting Co-Owner in accordance with the 
following provisions: 

(i) the Demand shall state: 
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(A) the total amount of funds required to be paid; 

(B) the purposes in summary form for which such funds are required; 

(C) that the same are Approved Obligations; and 

(D) the amount required to be paid by each of the Co-Owners in accordance 
with their respective Co-Ownership Proportions of the total funds 
required; 

(ii) the Demand shall state the date, which shall not be less than fifteen ( 15) Business 
Days following the date of receipt of the Demand, on or before which the funds 
specified to be paid by the Co-Owners shall be paid and the Demand shall also 
state the name or names of the Person or Persons to whom the funds are to be 
made payable; 

(iii) each Co-Owner shall pay to the payee named in the Demand the amount required 
to be paid by it at or prior to the date specified in the Demand, and all amounts so 
paid shall be applied by the payee thereof to the purpose as specified in the 
Demand; and 

(iv) delivery of any one Demand does not predude the issuance of another Demand 
by either Co-Owner. 

4.5 Emergencies 

(a) If either Co-Owner determines that an Emergency exists, such Co-Owner shall notify the 
other Co-Owner as soon as possible of the existence and nature of the Emergency. 

(b) Either Co-Owner, in the case of Emergency, acting reasonably and in good faith having 
regard to the best interests of the Co-Owners may, but shall not be required to, advance 
monies on behalf of both Co-Owners to deal with any such Emergency. 

(c) If either Co-Owner shall have advanced monies on behalf of both Co-Owners to deal 
with an Emergency, the Co-Owner which has not advanced such monies shall repay to 
the other Co-Owner an amount equal to the non-advancing Co-Owner's Co-Ownership 
Proportion of the amounts so advanced, but collection thereof shall not be subject to the 
specific recourse provided for at Section 6, l{d); to the extent that any such amounts are 
not repaid, the advancing Co-Owner shall have a security interest in the non-advancing 
Co-Owner's Co-Ownership Interest and shall be entitled to be repaid out of the first 
distributions of Net Cash Flow in accordance with Section 4. 7(b ). For the sake of clarity 
and subject to the terms and conditions of this Section 4.5(c), the non-advancing Co
Owner shall not have triggered an Event of Default and shall not be subject to the loss of 
right to pa1ticipate provided for at Section 6.2. 

(d) For the purposes of this Agreement ''Emergency'' means any matter arising which: (I) is 
a serious threat to the health, safety or lives of a Person or Persons and related to the 
Property: (2) is required to avert a demand tor repayment or the enforcement of 
Financing or Financing Security by a Lender; (3) is a serious threat to the Property, with 
material adverse financial consequences to the Joint Venture; (4) may cause criminal 
liability to the Co-Owners, the Co-Owner Representatives or the directors, officers, 
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shareholders, pa1tners or trustees of the Co-Owners and/or AIM GP; or (5) which may 
result in material civil liability to the Co-Owners, the Co-Owner Representatives or the 
directors. officers. shareholders, partners or trustees of the Co-Owners and/or AIM GP. 

4.6 Shortfall Loans 

(a) If a Co-Owner does not pay any amount required to be paid or advanced pursuant to 
Section 4.4(a) or 4.4(b) within the time period set forth therein, it shall be deemed and 
shall hereinafter be referred to as a "Non-A(lvancing Co-Owner" and the other Co
Owner who has paid the amount required to be paid or advanced pursuant to such 
Sections (the "Contributing Co-Owner"), upon notice to the Non-Advancing Co
Owner. shall have all the remedies available to it pursuant to Section 6. 1, and, in addition, 
shall be entitled (but shall not be obligated) to advance the amount so payable or to be 
advanced by the Non-Advancing Co-Owner for the purpose for which it is required. 

(b) If a Contributing Co-Owner pays or advances all or any portion of the amount to be paid 
or advanced pursuant to Sections 4.4 or 4.5 hy the Non-Advancing Co-Owner, the Non
Advancing Co-Owner shall reimburse the Contributing Co-Owner for the amount so 
advanced by the Contributing Co-Owner and that was required to be paid or advanced by 
the Non-Advancing Co-Owner pursuant to Sections 4.4 or 4.5 within fifteen ( 15) 
Business Days. 

(c) If a Contributing Co-Owner pays or advances an amount as aforesaid on behalf of a Non
Advancing Co-Owner, such amount shall be deemed to be a demand loan made by the 
Contributing Co-Owner to the Non-Advancing Co-Owner which the Contributing Co
Owner has been irrevocably directed to pay and advance for and on behalf of the Non
Advancing Co-Owner and which the. Non-Advancing Co-Owner hereby covenants and 
agrees to repay, with interest at the rate herein provided, forthwith on demand. Such 
demand loan shall bear interest as between the Contributing Co-Owner and the Non
Advancing Co-Owner at the rate of interest equal to the Prime Rate plus five percent 
(5%) per annum, calculated daily and compounded monthly, from the date of payment or 
advance by the Contributing Co-Owner to the date of repayment in full. The Non
Advancing Co-Owner, upon the occurrence of a payment or advance pursuant to this 
subsection shall be deemed to grant, create a security interest in, assign, pledge, 
hypothecate, mortgage and charge as and by way of a fixed and specific mot1gage and 
charge to and in favour of the Contributing Co-Owner in the amount of the funds so 
advanced at the rate of interest equal to the Prime Rate plus live percent (5%) per annum. 
The Contributing Co-Owner· shall also be entitled to register a charge specifying the 
above tenns against the Co-Owner's Interest of the Non-Advancing Co-Owner, and the 
Property, in order to secure the repayment of the loan. The Non-Advancing Co-Owner 
constitutes and appoints the Contributing Co-Owner to be its attorney with full power of 
substitution to register the abovementioned charge on the Non-Advancing Co-Owner's, 
including to do, make and execute all such agreements, deeds, acts, matters or things, 
with the right to use the name of the Non-Advancing Co-Owner, whenever and wherever 
it deems necessar:y or expedient and to carry out the registration. Such power of attorney, 
being granted by way of security and coupled with an interest, is irrevocable. 

(d) In addition to any other rights that a Contributing Co-Owner may have under this 
Agreement, the Contributing Co-Owner shall also have the right to set off the amount 
payable by a Non-Advancing Co-Owner to a Contributing Co-Owner against amounts 
payable by such Contributing Co-Owner to the Non-Advancing Co-Owner and the 
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Contributing Co-Owner shall also have the right, on written notice to the Joint Venture, 
to direct the Joint Venture to pay funds otherwise payable to the Non-Advancing Co
Owner to be paid to the Contributing Owner. and this shall be the sole and exclusive 
authority for the Joint Venture so doing. 

4.7 Distribution of Net Cash Flow 

Net Cash 1-low shall be applied and distributed in the following order of priority, and no distribution shall 
be made in any category set forth below unless and until the preceding category has been satisfied in full, 
unless the Co-Owners unanimously otherwise agree in writing: 

(a) The payment of all Expenditures in connection with or on account of the Property; 

(b) The repayment of any moneys loaned or advanced pursuant to Sections 4.6, 4. 7 and/or 
4.8 to a Contributing Co-Owner until repaid; and 

(c) To the Co-Owners in accordance with their respective Co-Ownership Proportions. 

4.8 Access to Records 

Each Co-Owner shall furnish to the other Co-Owner such information in respect of the Property as may 
reasonably be required by such other Co-Owner. and each Co-Owner shall have the right at all reasonable 
times during usual business hours to audit, examine and make copies of extracts from the Property books 
and records. Such right may be exercised through any agent or employee of such Co-Owner designated 
by it or by an outside independent cha1tered accountant designated by such Co-Owner. Each Co-Owner 
shall bear all expenses incurred in any such examination made for its account. 

4.9 Financial Reporting Requirements 

The Co-Owners agree that they shall, fl·om time to time, provide such reports and information as they 
reasonably require concerning the operational and financial aspects of the Property· and their statutory and 
other obligations in respect thereof. Unless otherwise required by a Lender. the Accountants shall prepare 
unaudited "Review Engagement" financial statements of the Joint Venture and the Accountants shall 
provide copies thereof to each of the Co-Owners within ninety (90) days after the end of such financial 
year_ 

ARTICLE 5 -TRANSFERS OF CO-OWNER'S INTERESTS 

5.1 Pa1iitioo 

No Co-Owner shall make an application to any Court or commence any action for· the pmtition or sale of 
the Property. Upon any breach of this Section by a Co-Owner, the other Co-Owner, in addition to all 
other rights and remedies provided herein and at law and in equity, shall be entitled to a decree or order 
restraining and enjoining such breach and the Co-Owner in breach shall not plead in defence thereto that 
there would be an adequate remedy at law, it being recognized and agreed that the injury and damage 
resulting from such breach vvould be impossible to measure monetarily. 

5.2 Tmnsfcr·s of Interests 

(a) No Co-Owner's Interest (or any part thereof) nor this Agreement (or any interest herein) 
may be sold, exchanged, conveyed. gifted, donated, assigned, transferred, disposed of, 
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Encumbered, and no Encumbrance may be created or permitted or suffered to be created 
in respect of a Co-Owner's Interest and no agreement may be made to do any of the same 
(any ~uch transaction being herein referred to as a "Disposition") save and except on the 
basis of any one of the following cases: 

(i) with the prior written consent of the other Co-Owner, which consent may be 
arbitrarily or unreasonably withheld; or 

(ii) pursuant to and in accordance with another specific term or provision of this 
Agreement, 

and any attempt to do so otherwise shall be void. 

(b) No interest in a Co-Owner, whether directly or indirectly, by a Disposition of the shares, 
securities. units or other ownership interests of a Co-Owner or any Person holding such a 
direct or indirect interest in a Co-Owner shall be permitted, allowed and no agreement to 
effect such a Disposition of any direct or indirect interest in a Co-Owner shall be 
permitted or allowed, except on the basis of any one of the tollowing cases: 

(i) with the prior consent of the Co-Owners, which consent may be arbitrarily or 
unreasonably withheld; 

(ii) pursuant to and in accordance with another specific term or provision of this 
Agreement; 

(iii) notwithstanding anything contained in this Agreement to the contrary, but subject 
to the terms of Section 5.2(d), in the case of WRI, any Disposition shall be 
permitted so long as any one or both of Aaron and Jeremy Waxman controls 
WRl and continues to hold, directly or indirectly, greater than fifty percent (50%) 
of the equity or ownership interest of WRI; or 

(iv) notwithstanding anything contained in this Agreement to the contrary, but subject 
to the terms of Section 5.2(d), in the event of AIM LP, any Disposition shall be 
permitted so lon"g as any one or both of Herbert and Ronald Black controls AIM 
LP and continues to hold, directly or indirectly, greater than fifty percent (50%) 
of the equity or ownership interest of AIM LP, 

and any attempt to do otherwise shall be void. 

(c) lt is acknowledged and agreed that, each of the current Principals of WRI shall be 
permitted to Dispose of their respective direct or indirect interests in WRI to each other 
provided that the terms of Section 5.2(b)(iii) are complied with and the current Principals 
of AIM LP shall be permitted to Dispose of their respective direct or indirect interests in 
AIM LP to each other provided that the terms of Section 5.2(b)(iv) are complied with. 

(d) Notwithstanding anything to the contrary contained in this Agreement, the Principals of 
each Co-Owner shall have the right to Dispose of its direct or indirect ownership interest 
in the Co-Owner to a member or members of the Immediate Family (as hereinafter 
defined) of the Principal or Principals of each Co-Owner; or to a Person controlled by a 
member of members of the Immediate Family of a Principal or Principals of a Co-Owner. 
For the purposes ofthis Section 5.2(d), "Immediate Family" shall mean and include any 
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one or more or all of the spouses, issue, brothers, sisters, brothers-in-law and sisters-in
law. of any Principal or Principals of a Co-Owner. 

The disposing Principal of a Co-Owner shall be liable for all reasonable third party costs, including, legal 
tees and disbursements actually and properly incurred by the other Co-Owner arising fi·om the 
Disposition of a Principal's direct or indirect ownership interest in the Co-Owner. 

5.3 Transfers to Affiliates 

A Co-Owner that is not then a Defaulting Co-Owner shall be entitled to transfer all (but not less than all) 
of its Co-Owner's Interest to an Affiliate, provided that contemporaneously with such transfer and as a 
condition thereto: 

(a) the transferee shall enter into an agreement with the remaining Co-Owner on the terms of 
this Agreement whereby the transferee shall assume and be bound by and entitled to the 
benefits and the obligations and rights under this Agreement; 

(b) the transferee and the transferor shall agree in writing with the remaining Co-Owner that 
the transferee will remain an Affiliate of the transferor so long as the transferee is a Co
Owner, in form satisfactory to counsel for the remaining Co-Owner, acting reasonably; 
and 

(c) notwithstanding any such transfer, the transferor Co-Owner shall remain jointly and 
severally liable with the transferee Co-Owner for all obligations and liabilities arising out 
ofthis Agreement. 

ARTICLE 6 -IJEFAIJLT 

6.1 Default 

Upon a Co-Owner committing an Event of Default, (being herein referred to as the "Defaulting Co
Owner" and the other Co-Owner being herein referred to as a "Non-Defaulting Co-Owner"), the Non
Defaulting Co-Owner shall have the right to give the Defaulting Co-Owner notice specifying the Event of 
Default as well as the details or particulars constituting the Event of Default, whereupon the Non
Defaulting Co-Owner shall have the following rights and remedies: 

(a) bring any proceedings in the nature of specific performance, injunction or other equitable 
remedy, it being acknowledged by each of the Co-Owners that damages at law may be an 
inadequate remedy for the Event of Default; and/or 

(b) remedy the Event of Default (other than an Event of Insolvency) whereupon the Non
Defaulting Co-Owner shall be entitled on demand to be reimbursed by the Defaulting Co
Owner for any monies expended to remedy such Event of Default and any other expenses 
(including legal fees on a solicitor and its own client basis) incurred by the Non
Defaulting Co-Owner (and to bring any legal proceedings for the recovery thereof), 
together with interest at a rate equal to the Prime Rate plus 5% per annum; and/or 

(c) bring any action at law as may be necessary or desirable in order to recover damages; 
and/or 
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(d) arrange upon written notice to the Defaulting Co-Owner as contemplated in Section 6.1 
hereof for a determination by an appraiser of the fair market value of the Co-Owner's 
Interest of the Defaulting Co-Owner, and either contemporaneously therewith or within 
sixty (60) days after such determination give, if it so desires, written notice (the 
"Purchase Notice") to the Defaulting Co-Owner that such Non-Defaulting Co-Owner 
elects to purchase the Co-Owner's Interest of the Defaulting Co-Owner (such interest 
being hereinafter referred to as the "Defaulting Co-Owner's Interest") at a purchase 
price equal to eighty percent (80%) of the fair market value of such interest as so 
determined. (other than for an Event of Insolvency described in Sections (a) and (d) in the 
definition of "Event of Insolvency'', in which case, the purchase price shall equal one 
hundred percent (100%) of the fair market value of the Co-Owner's Interest of a 
Defaulting Co-Owner) and to purchase such interest at such purchase price, in which 
case, the Defaulting Co-Owner shall sell and the Non-Defaulting Co-Owner shall 
purchase such interest on the terms set out in ARTICLE 7 hereof (it being acknowledged 
that the Non-Defaulting Co-Owner need not give a Purchase Notice pursuant to this 
Section entitling it to purchase the interest of the Defaulting Co-Owner unless it elects. at 
its option, to do so); there shall be deducted from the purchase price any amounts owing 
by the Defaulting Co-Owner to the Non-Defaulting Co-Owner hereunder and the 
amounts necessary to reimburse the Non-Defaulting Co-Owner for remedying the said 
defaults together with interest at the aforesaid rate: any such purchase is intended to he a 
purchase and not by way of security and does not constitute a foreclosure or give rise to 
any equitable rights of redemption. An amount equal to thirty-five percent (35%) of the 
purchase price, so determined, shall be payable on the closing date of the purchase 
transaction. by wire transfer of immediately available funds and the balance of the 
purchase price shall be paid over a period of two (2) years from the closing date, without 
interest, by equal monthly payments, the ti rst such monthly payment to be made one (I) 
month after the closing date and consecutively monthly thereafter with the final monthly 
payment to be due and payable on the third anniversary of the closing date. 

6.2 Decisions of the Co-Owners 

After a material Event of Default and until the same is remedied by the Defaulting Co-Owner, the 
Defaulting Co-Owner shall not have the right to participate in decisions relating to the Propet1y and all 
decisions shall be made. and approvals given by the Non-Defaulting Co-Owner. 

ARTICLE 7 -CLOSING 

7.1 Closing 

(a) The provisions contained in this Section 7.1 shall be applicable to a sale of a Co-Owner's 
Interest in the Property by one Co-Owner to the other Co-Owner, pursuant to 
ARTJCI .E 6 unless a contrary provision is expressly provided in this Agreement. 

(b) The closing ("Closing") of any sale of a Co-Owner's Interest in the Property by one Co
Owner to another Co-Owner pursuant to Sections 6.1 (d) shall be held at the address of 
the lawyer or law firm retained by the selling Co-Owner, and failing the retainer of any 
such lawyer or law firm, at the address of the selling Co-Owner for service of notices 
provided for herein at 10:00 o'clock in the morning (Toronto time) on the date stipulated 
herein therefor or such earlier or later date as may be mutually agreed upon by the parties 
to the transaction. 
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(c) At the Closing, the selling Co-Owner shall execute and deliver to the purchasing Co
Owner a transfer of all the Co-Owner's Interest of the selling Co-Owner, a transfer and 
assignment of all rights of the selling Co-Owner under any instruments, agreements, 
orders and other documents relating to and the Property which have been Approved by 
the Co-Owners (such transfers, instruments, agreements, orders and other documents to 
be satisfactory to counsel for the purchasing Co-Owner and herein collectively called the 
"Transfer Documents"), warranting good and marketable title free from all claims and 
Encumbrances other than those Approved by the Co-Owners, as a condition of payment 
by the purchasing Co-Owner of the purchase price (subject to a right of set off as 
hereinafter provided). The Transfer Documents shall include all those which may be 
necessary or desitable to effectuate the sale and transfer of such Co-Owner's Interest and 
shall be legally sufficient to convey to the purchasing Co-Owner the entire Co-Owner's 
Interest of the selling Co-Owner. 

(d) Subject to Section 6.1 (d), at the Closing, the purchase price (subject to a right of set-off 
as hereinafter provided) shall be paid to the selling Co-Owner. The purchase price shall 
be subject to usual closing adjustments as may be necessary and appropriate. On 
Closing, the balance of the purchase price shall be paid by wire transfer of immediately 
available funds to the selling Co-Owner. Where the liabilities to be assumed by the 
purchasing Co-Owner as contemplated below exceed the purchase price of the Co
Owner's Interest ofthe selling Co-Owner, such excess shall be paid in cash by the selling 
Co-Owner to the purchasing Co-Owner at the Closing. In the event that there are any 
sales or transfer taxes payable as an incident to the transfer at the Closing, such taxes 
shall be paid by the purchasing Co-Owner. 

(e) At the Closing, the purchasing Co-Owner shall assume all Approved Obligations of the 
selling Co-Owner in connection with the Co-Owner's Interest being acquired, and shall 
agree to indemnify the selling Co-Owner thereafter from any and all manner of claims 
and causes of action thereafter arising out of the Co-Owner's Interest of the selling Co
Owner in and the Propetiy. 

(f) On Closing, the selling Co-Owner shall deliver to the purchasing Co-Owner a release by 
the selling Co-Chvner of all of its claims against the purchasing Co-Owner, with respect 
to any matter or thing relating to the Joint Venture up to and including the closing date 
but excluding at1y claims for payment or the balance, if any, of the purchase price for its 
Co-Owner's Interest. 

(g) If the selling Co-Owner is not represented at Closing or is represented but fails tor any 
reason whatsoever to produce and to execute and deliver the Transfer Documents to the 
purchasing Co-Owner, then the purchase price (or the portion of the purchase price 
required to be paid on the closing date) may be deposited by the purchasing Co-Owner 
into a special account at a branch of the bank used by the Co-Owners in respect of the 
Propertyt in the name of the selling Co-Owner. Such deposit shall constitute valid and 
effective payment of the purchase price to the selling Co-Owner even though the selling 
Co-Owner has in breach of this Agreement voluntarily Encumbered or Disposed of any 
of its Co-Owner's Interest and notwithstanding the fact that a conveyance or conveyances 
or assignment or assignments for any of such Co-Owner's Interest may have been 
delivered. If the purchase price (or the portion of the purchase price required to be paid 
on the closing date) is deposited as aforesaid, then from and after the date of such deposit, 
and even though the Transfer Documents have not been delivered to the purchasing Co
Owner, the purchase of the Co-Owner's Interest shall be deemed to have been fully 
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completed and all right, title. benefit and interest, both in law and in equity, in and to the 
Co-Owner's Interest of the selling Co-Owner shall be conclusively deemed to have been 
transferred and assigned to and become vested in the purchasing Co-Owner, and all right, 
title, benefit and interest, both in law and in equity, of the selling Co-Owner or of any 
transferee, assignee or any other Person having any interest, legal or equitable, therein or 
thereto shall cease and determine, provided, however, that the selling Co-Owner shall be 
entitled to receive the purchase price (or the portion of the purchase price required to be 
paid on the closing date) so deposited, without interest, upon execution and delivery to 
the purchasing Co-Owner of the Transl'er Documents. 

(h) The selling Co-Owner hereby irrevocably constitutes and appoints the purchasing Co
Owner as its true and lawful attorney-in-fact and agent for, in the name of and on behalf 
of the selling Co-Owner to execute and deliver in the name of the selling Co-Owner all 
such assignments, transfers, resignations, deeds or instruments as my be necessary 
effectively to transfer and assign the Co-Owner's Interest being sold to the purchasing 
Co-Owner and which the selling Co-Owner shall have failed to execute and deliver in 
breach of its obligations under this Agreement. Such appointment and power of attorney, 
being coupled with an interest, shall not be revoked by an event of insolvency or 
bankruptcy of the selling Co-Owner and the selling Co-Owner hereby ratifies and 
confirms and agrees to ratify and confirm all that the purchasing Co-Owner may lawfully 
do or cause to be done by vittue of the provisions hereof. The selling Co-Owner hereby 
irrevocably consents to the transfer of its Co-Owner's Interest made pursuant to the 
provisions of this Section. 

ARTICLE 8 -DETERMINATION BY MEDIATION AND ARBITRATION 

8.1 Mediation 

(a) In the event thanhe Co-Owners are unable to agree upon a matter which is required to be 
exercised (the "Deadlock Matter") and a Co-Owner, acting in good faith and in the best 
interest of the Joint Venture: (i) considers the determination of such matter to be of 
significance to the Joint Venture and the Property~ and (ii) the Deadlock Matter deals 
with a matter or issue capable of being determined by an expert, then either Co-Owner 
may refer the Deadlock Matter for determination to an expert by delivery of written 
notice electing to exercise such right to the other Co-Owner (the "Dispute Resolution 
Notice") within ten (I 0) Business Days of the date in which it can reasonably be 
determined that the Co-Owners cannot agree upon the Deadlock Matter. 

(b) Within ten (10) Business Days of the delivery ofthe Dispute Resolution Notice, the Co
Owners shall attempt to agree upon the appointment of a skilled and experienced 
commercial mediator to assist the Parties to reach an agreement through mediation on the 
Deadlock Matter. If the Pmties fail to timely agree on a mediator within such ten (I 0) 
Business Days, at the request of any Co-Owner such mediator shall be appointed by ADR 
Chambers Inc. (including its successor). The mediation shall be conducted in Toronto, 
Ontario or such other location as the Parties may agree, in the English language. The cost 
of mediation shall be shared equally by the Co-Owners (except that each Co-Owner shall 
be responsible for payment of its own legal fees). Any settlement reached by mediation 
shall be reduced to writing, shall be signed by the Co-Owners and shall be final and 
binding on them. If dispute is not resolved to the mutual satisfaction of the Parties within 
twenty (20) Business Days following the appointment of the mediator, any Co-Owner 
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may by Arbitration Notice to the other Co-Owner under Section 8.2 require the Deadlock 
to be resolved by arbitration as set out below. 

8.2 Arbitration 

In the event of any dispute, claim, question or difference between or among any parties hereto relating to 
any matter, covenant, commitment or agreement provided for in this Agreement or arising between the 
Co-Owners relating to the Co-Ownership which the parties are unable to resolve by discussion and 
negotiation and mediation as set out in Section 8.1, any Co-Owner may by written notice (an 
"Arbitration Notice") to the other Co-Owner, require same to be settled by arbitration pursuant to and in 
accordance with the following provisions: 

(a) the arbitration tribunal shall consist of one arbitrator appointed by mutual agreement of 
the Co-Owners who is qualified by education and training to pass upon the particular 
matter to be decided, or in the event of failure to agree within ten ( l 0) Business Days 
from the giving of the Arbitration Notice, either Co-Owner may apply to a Judge of the 
Ontario Superior Court of Justice to appoint an arbitrator; 

(b) the arbitrator shall be instructed that time is of the essence in proceeding with his/her 
determination of any dispute, claim, question or difference and, in any event, the 
arbitration award must be rendered within thirty (30) days of the submission of such 
dispute to arbitration; 

(c) the arbitration shall take place in the City ofToronto, Ontario; 

(d) the law to be applied in connection with the arbitration shall be the laws of Ontario, 
including its conflict of law rules: 

(e) in its arbitration award, the arbitrator may award any remedy for any breach of this 
Agreement that might have been awarded by the Ontario Superior Court of Justice except 
where the remedy for such breach has been expressly I imited by this Agreement; 

(f) the arbitration award shall be given in writing, and shall be final and binding on the 
parties and not subject to any appeal on a matter of law, a matter of fact, or a matter of 
mixed fact and law; 

(g) the arbitration award shall deal with the question of costs of arbitration and all matters 
related thereto; 

(h) judgment upon the award rendered may be entered in any court of competent jurisdiction, 
or, application may be made to such court for a judicial recognition of the award or an 
order of enforcement thereof~ as the case may be; 

(i) nothing herein will prevent the Co-Owner who gave the Arbitration Notice from applying 
for injunctive relief pending such arbitration proceeding; and 

U) any arbitration hereunder shall be conducted in accordance with the provisions of the 
Arbitration Act, 1991 (Ontario) (as it may be amended or re-enacted from time to time) 
except as varied or excluded by the provisions of this Section 8.2. 
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ARTICLE 9 GENERAL PROVISIONS 

9.1 Notices 

Any notice required or permitted to be given hereunder to a pa1iy shall be in writing and shall be 
effectively given or delivered personally or by overnight courier with a reputable courier service 
addressed to: 

In the case ofWRI: 

172 Hillcrest Avenue 
Hamilton, Ontario 
L8P 2X4 

Att: Aaron Waxman 

awaxmantl'V.waxmanindustrial.ca 

and in the case of AIM LP or AIM GP: 

9 I 00 Henri-Bourassa Est 
Montreal (Quebec) 
HIE 2S4 

Att: Herbert Black 

h black(q),scrapmetal.net 

or to such other address of a party as it shall specify to the other party by written notice given in the 
manner aforesaid. Any such notice personally delivered or delivered by courier between the hours of 
9:00 a.m. and 5:00 p.m. on a Business Day shall be deemed to have been validly and effectively given 
and received on the date of such delivery. 

9.2 Waive•· 

No consent or waiver, express or implied, by a party to or of any breach or default by the other party in 
the performance by such other party of its obligations hereunder shall be deemed or construed to be a 
consent or waiver to or of any other breach or default in the performance by such other pa1ty of the same 
or any other obligations of such other party hereunder. Failure on the part of a party to complain of any 
act or failure to act of the other party or to declare the other party in default hereunder, irrespective of 
how long such failure continues, shall not constitute a waiver by such first mentioned party of its rights 
hereunder. 

9.3 Amendments 

This Agreement may not be modified or amended except \Vith the written consent of the parties hereto. 

9.4 Successors and Assigns 

All of the terms and provisions of this Agreement shall be binding upon the parties and their respective 
successors and assigns, but shall enure to the benefit of and be enforceable by the successors and assigns 
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of any Co-Owner only to the extent that they are permitted successors and assigns pursuant to the terms 
hcreot: No party may assign its rights hereunder except as herein expressly permitted. 

9.5 Further Assurances 

The parties hereto agree that they will from time to time at the reasonable request of either of them 
execute and deliver such assignments, instruments and conveyances and take such further action as may 
be required to accomplish the purposes ofthis Agreement. 

9.6 Entire Agreement 

This Agreement constitutes the entire agreement between the patties hereto pettaining to the subject 
matter hereof and supersedes all prior and contemporaneous agreements. understandings, negotiations and 
discussions, whether oral or written, of the parties and there are no wananties, representations or other 
agreements between the parties in connection with the subject matter hereof except as specifically set 
forth herein. 

9. 7 Rights of Co-Owners l.ndependent 

The rights available to the Co-Owners under this Agreement and at law shall be deemed to be several and 
not dependent on each other and each such right shall be accordingly construed as complete in itself and 
not by reference to any other such right. Any one or more and/or any combination of such rights may be 
exercised by a Co-Owner ti·om time to time and no such exercise shall exhaust the rights or preclude any 
other Co-Owner from exercising any one or more of such rights or combination thereof from time to time 
thereafter or simultaneously. 

9.8 Certificates 

The Co-Owners each agree at any time and from time to time so long as this Agreement shall remain in 
effect, upon not less than ten ( 1 0) Business Days prior request by the other Co-Owner, to execute and 
deliver to the other Co-Owner or as the requesting party may direct, a statement in writing certifying 
whether this Agreement is modified or unmodified (and if modified, stating the modifications), whether 
this Agreement is in full force and effect, whether the Co-Owner giving such statement knows of any 
default by the other Co-Owner (and if so, stating the defhult) and the status of any other matters related to 
this Agreement as may specifically be requested of it, it being intended that any such statement delivered 
pursuant to this Section may be relied upon by any prospective purchaser or mortgagee of the Prope1ty or 
of a Co-Owner's Interest. 

9.9 Unavoidable Delay 

If any act or thing to be done or performed by a party (except as otherwise provided herein) is subject to 
Unavoidable Delay, then the time for the doing or performance thereof shall be extended for a period 
equal to the delay or the period for which such Unavoidable Delay operates to prevent the act or thing 
required to be done or performed from being done or performed, and the party obligated to do or perform 
such act or thing shall not be deemed to be in default until the expiration of such time as so extended. 
Each party shall promptly notify the other of the occurrence of any Unavoidable Delay which might 
prevent or delay the doing or performance of acts or things required to be done or performed by such 
party. The aforesaid provisions do not in any way affect any obligations to pay monies. Save as herein 
provided, time shall be of the essence in this Agreement. 
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9.10 Counterparts and Formal Date 

This Agreement may be executed in several counterparts. each of which when so executed shall be 
deemed to be an originaL and such counterparts together shall constitute one and the same instrument and 
notwithstanding the date of execution shall be deemed to bear date as of the date written at the beginning 
of this Agreement. 

9.11 Confidentiality 

All matters pertaining to this Agreement and the transactions contemplated herein shall be held in 
confidence and no public announcement with respect to this Agreement shall be made by any of the 
parties hereto without the prior written approval of each of the parties hereto (which consent shall not be 
unreasonably withheld). except to the extent required by applicable law or as may be required to enforce 
the terms hereof. Notwithstanding the foregoing. the parties shall be permitted to disclose this Agreement 
to their respective agents, advisors, auditors, accountants, legal counsel, appraisers, bankers, lenders, 
trustees, directors and partners <1nd to prospective purchasers of a Co-Owner's Interest. Notwithstanding 
anything to the contrary in this Agreement or at law, any disclosure by a party hereto resulting in a breach 
of this Section 8.12 shall give rise only to damages and/or an injunction with respect to such disclosure 
and will not give rise to any other remedies. 

BALANCE OF PAGE INTENTIONALLY LEFT BLANK 

SIGNATURE PAGE FOLLOWS 
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by their proper 
officers duly authorized in that behalf. 

-

I have authority to bind the Corporation 

AMERICAN IRON & METAL LP, per 
AMERICAN IRON & METAL GP INC., its 
general partner 

Per: 

Name: Herbert Black 
Title: President 

I have authority to bind the Corporation 

AMERICAN IRON & METAL GP INC. 

Per: 

Name: Herbert Black 
Title: President 

I have authority to bind the Corporation 

104 



25 

IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by their proper 
officers duly authorized in that behalf. 

WAXMAN REALTY COMPANY INC. 

Per: 

Name: Aaron Waxman 
Title: President 

I have authority to bind the Corporation 

AMERICAN IRON & METAL LP, per 
AMERICAN IRON METAL GP INC., its 
general partner 

Per: 

Name: Uerl;>eli 2laek ~c)._ eJ...s..o::...'<. 
Title: Pre,id~m \)~G-.~? NU>~~"i:: 

2._~\·.A 

I have authority to bind the Corporation 

AMERICAN IRON & METAL GP INC. 

105 

Pero Name:i~{ ~&: ~'-"-
Title: President &su.J. -~ Ji. c...R... -Q ~ ~~ t 

I have authority to bind the Corporation 
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SCHEDULE "A" 

LEGAL DESCRIPTION 

PIN: 07034-00 14(LT) 

PCL 7-8, SEC N I 2: PT LT 7, CON 3 SOUTH OF DUNDAS STREET, PT I 20R4669. EXCEPT PT 9 
20R9466; CITY OF BURLINGTON 
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This is Exhibit'oE" referred to in the
Affìdavit of Kamila Wþszo

sworn April 1lth, 2018

RITA

DEMIRJIAN
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LRO # 20 Charge/Mortgage 

The app/icant(s) hereby applies to the Land Registrar. 

j Properties 

PIN 07034- 0014 LT Interest/Estate Fee Simple 

Receipted as HR1070901 on 2012 12 13 

yyyy mm dd 

Description PCL 7-8, SEC N12; PT LT 7, CON 3 SOUTH OF DUNDAS STREET, PT 1 20R4669, 
EXCEPT PT 9 20R9466.; CITY OF BURLINGTON 

Address 4350 HARVESTER RD 
BURLINGTON 

j Chargor(s) 

at 16:42 

Page 1 ol 

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 

WAXMAN REALTY COMPANY INC. 

143 Adams Boulevard 
Brantford, Ontario 
NS3 7V8 

I, Aaron Waxman, Director, Secretary, have the authority to bind the corporation. 

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

I Chargee(s) 

Name 

Address for Service 

j Statements 

AMERICAN IRON & METAL GP INC. 

c/o American Iron & Metal LP 
9100 Henri Bourassa Boulevard East 
Montreal, Quebec 
H1E2S4 

Schedule: See Schedules 

j Provisions 

Principal 

Calculation Period 

Balance Due Date 

Interest Rate 

Payments 

Interest Adjustment Date 

Payment Date 

First Payment Date 

Last Payment Date 

Standard Charge Tenns 

Insurance Amount 

Guarantor 

$ 3,000,000.00 

On Demand 

25.0% 

See Attached 

full insurable value 

Currency CON 

Capacity Share 
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LRO # 20 Charge/Mortgage 

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

I Signed By 

Fred Gjoka 

Tel 4168657094 

Fax 4168657048 

Receipted as HR1070901 on 2012 12 13 

yyyy mm dd 

181 Bay Street, Suite 4400, 
Brookfield Place 
Toronto 
M5J 2T3 

acting for 
Chargor(s) 

Signed 

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

I Submitted By 

MCMILLAN LLP 

Tel 4168657094 

Fax 4168657048 

j Fees/Taxes/Payment 

Statutory Registration Fee 

Total Paid 

I File Number 

Chargee Client File Number: 

$60.00 

$60.00 

211822 

181 Bay Street, Suite 4400, 
Brookfield Place 
Toronto 
MSJ 2T3 

at 16:42 

Page 2 of 2 

2012 12 13 

2012 12 13 
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CAD$3,000,000 

· .. DEBENTURE 

WAXMAN REALTY COMPANY INC., 
incorporated under the laws of Ontario 

Due: On Demand 

TIDS DEBENTURE is issued the 12th day of October, 2012 by WAXMAN 
REALTY COMPANY INC (the."Cbargor"), whose principal office or place of business in the 
Province of Ontario is locate.d at 143 Adams Boulevard, Brantford, Ontario, NS3 7V8, to 
AMERCI.AN IRON & METAL GP INC., in its capacity as general partner of AMERICAN 
IRON & METAL LP, located at 9100 Boul Henri-Bourassa E, Montreal, Quebec, (together 
with its successors and assigns, the "Holder"). 

FOR VALUABLE CONSIDERATION (the receipt and sufficiency of which 
are hereby acknowledged), the Chargor covenants, acknowledges, represents and warrants to and 
in favour of the Holder as-follows: · ·, 

ARTICLE 1 
. INTERPRETATION 

1.1 Deimitions 

Each word and.phrase.defined or given an extended meaning in Schedule 1.1 is 
used in this Debenture with the. ·respective defined or extended meaning assigned to it in 
Schedule 1.1. · · · · 

1.2 Statutes 

Each refen~nc.e· ·in· .. t.hl,s Debenture to any code, statute, regulation, official 
interpretation, dU"ective. ~r .other legislative enactment of any Canadian or foreign jurisdiction 
(including any political subdivision bf any thereof) at any time shall be construed so as to include 
such code, statute, regulat!on, offici~ interpretation, directive or enactment and each change 
thereto made at or before that tiine. · · '· · : · 

. ·.· 

1.3 Agreements·· :· 

. . . . .·· .... 
Each reference in this Debenture to any agreement (mcluding this Debenture .and 

any other term defined in Schedule :l.Uhat is an agreement), document or instrument at any time 
shall be construed so as. to inClude ~u.Ch agreement (including any attached schedules, appendices 
and exhibits), document or instrument and each change thereto at or before that time. 

1.4 Headings 
.... · 

.The division of~Debenture into articles and sections and the insertion of 
headings are for convenience: of. ·reference ·only and shall not affect the construction or 
interpretation of this Debenture. Th~ a¢cle and section headings in this Debenture are included 
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solely for convenience, are not intended to be full or accurate descriptions of the article or 
section to which they pertain ~d.shaiinot,be considered part of this Debenture. 

1.5 Number and Gender 

In this Debenture, words (including defmed ·terms) in the singular include the 
plural and vice-versa (the necessary changes being made to fit the context) and words in one 
gender include all genders. 

1.6 Severable 

Wherever possible, each provision of this Debenture shall be interpreted in such a 
manner as to be e:ffecti ve and valid under Applicable Law, but if any provision of this Debenture 
or any party thereof shall be prohibited by·or invalid or unenforceable under Applicable Law, 
such provision shall be ineffective to the extent of such prohibition or invalidity or 
unenforceability, without invalidating the remainder of such provision or part thereof or the 
remaining provisions ofth).s bebe~tilre and for greater certainty, the remainder of such provision 
or part thereof or. the remaining·p~ovisions of this Debenture shall remain valid and enforceable. 

ARTICLE2 
.. : J?ROMISE TO PAY 

2.1 The Chargor herebY:. acknowledges itself indebted and promises to pay to or to 
the order of the Holder, ON :OEMAND made in accordance with the terms hereof, or on such 
earlier date as the princip8l. mocles.'h~reby secured may become payable in accordance with the 
terms hereof, the principal sum of THREE MILLION DOLLARS ($3,000,000) in lawful 
currency of Canada and ·aii ·oilier amounts now or hereafter payable hereunder as and when they 
become due and payable (the."f.rmcipaJ Sum") at the office of the Holder described at the 
commencement of this Debenture, or at such other place as the Holder may designate at any 
time and from time to tirri.e by notic,e to the Chargor, and shall pay interest thereon from the date 
hereof at the nomillal rate of twenty~ five per cent (25%) per annum calculated yearly not in 
advance both before and after m~turity, default or judgment together with interest on overdue 
interest at the same rate.·~··~.: · · : ·.. · · · 

.... ·;, 

3.1 Security Interest ... : 

ARTICLE3 
SECURITY 

As general and continuing collateral security, without impairment or novation, for 
the due payment and· perforniat;tc~ of:.tb,e ·secured Obligations, and subject to the exceptions in 
Sections 3.5 and 3.6, the Chargor.J:iereby: 

6122033.1 

. ..·. . . 
·::!. ·_::. 

(a) grants,. creates ?-., ~~9;1¢~ interest in, assigns, pledges, conveys, hypothecates, 
mortgages and charges: _as and by way of a fixed and specific mortgage and charge 
to and in favour of the Holder: 

:. :, 
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(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

6122033.1 
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• .:: • ' • • -.z.,.; ,.,~ ~ •. ·:: .• ••. ,. • 

...... 

all freehold, real or immovable property in which the Chargor now or 
hereafter has Rights, including, without limitation, the Lands, together 
with all buildings, erections and fixtures now or hereafter constructed, 
erected or installed thereon, including in each and all cases any greater or 
other right, title and interest therein or in any part thereof which the 
Chargor may acquire and hold during the currency of this Debenture; 

by way of demise and sub-lease, all leasehold real or immovable property 
in which the Chargor now or hereafter has Rights, together with all 
buildings, erections and fixtures now or hereafter constructed, erected or 
installed thereon, includiri.g, without limitation. the Leased Premises, 
together with all buildings, erections and fixtures now or hereafter 
constructed, .erected or installed thereon; 

any and all existing or future leases relating to the whole or any part or 
parts of the · Lands or the Leased Premises or any other freehold or 
leasehold rea.J or immovable property and all existing or future licenses or 

. concessions :Wh~reb~y any person, is given the right by the Chargor (other 
than an easement or a right in the nature of an easement) to use or occupy 

·the whole·.or :imy part or parts of the Lands or the Leased Premises or any 
other freehold or: leasehold real or immovable property and all extensions, 
amendmentS, renewals or substitutions thereof or therefore which may 
hereafte:r .. be. :etf¢cted or entered into, and all benefits, powers and 

·advantages of tbe Chargor to be derived therefrom and all covenants, 
obligations and agreements of the tenants thereunder; 

all rents. !illlq pther moneys now due and payable or hereafter to become 
:due and-payab.le, ·'Qnder any and all leases relating to the whole or any part 
or parts ... of. the·.,Larids or the Leased Premises or any other freehold or 
Ieasehoid reai:o:Hmmovable property, and each guarantee of or indemnity 
in respeet:o((he .. obligations of the tenants thereunder with full power to 
demand:,. sue. for recovery, receive and·give receipts for all such rents and 
other moneys .and. o~erwise to enforce the rights of the Chargor thereto in 
the nanie of the Charger; 

any ang .an: e~sting or future agreements, contracts, licences, permits, 
plans and .. specifications, bonds, letters of credit, letters of guarantee or 
• other doywn~nts ·'of. instruments affecting or relating to the Lands or the 
. Le~ed PJ:e.rrtl:s~~ ·. 9r any other freehold or leasehold real or immovable 
property iri which the Chargor now or hereafter has Rights or any part or 
partS· tl)ereof· arid all extensions, amendments, renewals or substitutions 
thereof or th~refore which may hereafter be effected or entered into and all 
benefit; power and. advantage of the Chargor to be derived therefrom; 

any and all existing or future agreements of purchase and sale, options to 
purchase .an~f ·mortgages, affecting or relating to the Lands, the Leased 
Premises .or: ~Y: otbpr freehold or leasehold real or immovable property in 

• •• ~~:.~ •"?; I.: • : 
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·which the C.6.argqr now or hereafter has Rights or any part or parts thereof 
and all proceeJ$ and other moneys now due and payable or hereafter to 
become due and payable thereunder and all benefit, power and advantage 
of the Charger to be derived therefrom; 

(vii) any and all existing or future insurance policies pertaining to the Lands or 
the Leased Premises or any other freehold or leasehold real or immovable 
property in which the Chargor now or hereafter has Rights or any parts or 
parts thereof and the proceeds therefrom and all proceeds of expropriation 
or similar taking of the Lands and the Leased Premises or any part or parts 
thereof and all benefit, power and advantage of the Charger to be derived 
therefrom; 

(viii) all Rights to the property referred to in clauses (i) and (vii) inclusive above 
and related benefits, easements, franchises, Immunities, licenses, 
privileges, rights-of-ways, undersurface rights, servitudes, and other 

. interestS appertaining thereto or connected therewith; and 

(ix) all :erocyeds and ·Replacements of or to property referred to in clauses (i) 
through {viii) inclusive above, including all Rights thereto; 

.. 
(b) grants, assigns, pledges, conveys, hypothecates, mortgages and charges· the 

following property as ·and by way of a floating charge to and in favour of the 
Holder: 

(i) 

(ii) 

(iii) 

an freehold and leasehold real and immovable property. in which the 
Chargor .qow.o~.".hereafter has Rights, together with all buildings, erections 
and fixtures p.qw or hereafter constructed, erected, or installed thereon, 
sav~. an9 except such property and assets as are validly and effectively 
subj-¢ct,io, thx .. fiX.ed and specific security created by paragraph (a) above; 

all Rights ~f th~: Chargor to the property referred to in clause (i) above; 
and · · 

all ProceeQ.s. and:.B,e_placements o( or to property referred to in clauses (i) 
and (ii) abo~ei indu.ding all Rights thereto. 

And for better secu.rin:g to the Holder the payment in the manner set out above of 
the Principal Swn and· :interest (and other amount hereby secured), the Chargor hereby 
mortgages to the Holder ail :tlie C4ai.~or' s estate and interest in the Lands. 

3.2 Habendum 

The Holder shall have .and hold the Charged Property for its benefit but subject to 
the provisions of this Debenture. 
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(b) 

3.3 

l;cLCSc rcqmres· me ·consent ot any .l:'erson which has not been obtamed or the 
~ant of such .SecUrity· in the agreement, Right or L~~nse would contrave~e 
Applicable Law, that agreement or License (each, an E~cluded Agreement) 
shall not be subject to the Security (save to the extent provided below) unl~ss and 
until such agreements consents, waivers and approvals as may be requrred to 
avoid such illegality' or loss and expense have been obtained ("R~quired 
Approvals"). The Security shall nonetheless immediately attach to any Rights of 
the Chargor arising under, by reason of, or otherwise in respect of such 
agreement, Right or License, such as the Right to receive pa>'I?ents ~;reunder 
and all Proceeds and Replacements of the agreement, Right or Llce?Se ( Related 
Rights"), at the option of the Holder, on the occurrence and continuance of an 
Event of Default. 

To the extent permitted by Applicable Law, the Charger will hold in trust for the 
U...,.JA.o~ r.~nrl '"""""'ri.rl.o th.o. Unlrl~'" nMth th.o. 'h.o.nP..fitc nf P.ar-h H'vPht-1Pr1 A rrf"P/!IImPnt 

Attachment . 

5 

The Cbargor acknowledges that value has been given, that the Chargor and the 
Holder have not agreed to postpone the time for attachment of the Security and that the Security 
is intended to attach, as to all of the Charged Property in which the Chargor now has Rights, 
when the Chargor executes this Debenture, and, as to aU Charged Property in which the Charger 
only has Rights after the execution of this Debenture, when the Cbargor firSt has such Rights. 
For certainty, the Chargor confirms and agrees that the Security is intended to attach to all 
present and future Charged Property of the Chargor and each Successor of the Chargor. 

3.4 Proceeds Held in Trust 

After any Default occurs, the Chargor shall receive and hold all Proceeds in trust, 
separate and apart from other monies, instruments or property, and shall forthwith endorse as 
necessary and pay over or deliver them to the Holder to be held by the Holder in accordance. with 
the terms and conditions of this Debenture. · 

3.5 

(a) 

(b) 

3.6 

(a) 

6122033.1 

Leases 

The last day of the teirn of any lease, oral or written, or any agreement therefor 
(including, without. Jitilltation, the leases referred to in Section 3.l(a)(ii) and 
Section J.l(a)(iii)), now, held or hereafter acquired by the Chargor shall be 
excepted from .the S~c~ity and shall not form part of the Charged Property but 
the Chiugor shall· stand· possessed of such last day remaining and shall hold it in 
trust to assign· and dispose of the same as the Holder directs. If any such lease or 
agreement therefor contains a provision which provides in effect that such lease or 
agrf!ement mai: nc\(be 'lillsigned, sub-leased, charged or made the subject of any 
Security Inier.est\villiout the consent of the lessor, the application of the Security 
to any such lease or agreement shall be conditional upon such consent being 
obtamed. At the request· .of the Holder in writing, the Chargor shall forthwith use 
commercially reasonable best efforts to obtain, as soon as reasonably practicable, 
such consent. . ' . . 

.~ ...... '~~ 

Upon any sale by the H:older or any Receiver of any leasehold interest pursuant to 
this Deben~, ,th~Holiier or any Receiver, for the purpose of vesting the one day 
residue of the term. or renewal thereof in any purchaser or purchasers, shall be 
entitled l;Jy deed·or-:Wrlting to appoint such purchaser or purchasers or any other 
Person or Persons as ·new trustee or trUstees of the aforesaid residue of any such 
term or renewal thereof in the place and stead of the Chargor and to vest the same 
accordingly .in -the new• trustee or trustees so appointed free from any Obligation 
respecting the same; : · · • . 

: . . .· ... ' ...... 
Agreements a~ul Li.Cep~es 

Notwi1:hsta.qdin~ anythirig to the contrary contamed herein, if the Chargor cannot 
lawfully gran( the· ~ec:urity in any agreement, Right or License comprised in the 
Charged .Pr?perty _in which it now or hereafter bas Rights because the agreement, 
Right or License prohibits or restricts such Security, the agreement, Right or 
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(c) 

(d) 

10 

or vary apy.:.contrac(for· the disposition of any Charged Property and may dispose 
of any cruu.::g~d'.·Property: again without being answerable for any loss occasioned 
thereby. .Aiiy such disposition may take place whether or. not the Receiver. has 
taken possession of the Charged Property. The exercise by the Receiver of any 
power of sale does not preclude the Receiver from further exercise of its power of 
sale in accordance with this clause. 

Carrying on Business. Any Receiver may carry on, or concur in the carrying on 
of, any of the business or undertaking of the Charger and may, to the exclusion of 
all others, including the Chargor, enter upon, occupy and use any of the premises, 
buildings, plant and undertaking of or occupied or used by the Charger and may 
use any of the equipment of the Charger located thereon for such time and such 
purposes as the Receiver sees fit. No Receiver shall be liable to the Chargor for 
any negligence in so doing or in respect of any rent, charges, costs, depreciation 
or damages in connection with any such action. 

Discharge of Security Interest. Any Receiver may pay any liability secured by 
any actual or thi-eat~ned Security Interest against any Charged Property. A 
Receiv~r. may borrow money for the maintenance, preservation or protection of 
any Charged Property Q.t; for carrying on any of the business or undertaking of the 
Chargor. aud: may :grimt :Security Interest in any Charged PropertY in priority to the 
Security as::secunty; for .the money so borrowed. The Chargor will forthwith on 
demand reimburse ·the .Receiver for all.such payments and borrowings, together 
with interest thereon as provided for in Section 9.20. · 

··:· : 
(e) Dealing with Collateral . . Any Receiver may seize, collect, realize, dispose of, 

enforce, release. ~o·tbir~'.parties or otherwise deal with any Charged Property in 
such manner, upoil.:s~cli:· ~nns and conditions and at such time as it deems 
advisable without .. .nOtice to the Chargor (except as otherwise required by 
Applicable Law), and· may charge on its own behalf and pay to others its costs and 
expenses (including legai, Receiver's and accounting fees and expenses on a full 
inde.mn.lty basis). in,curred·in connection with such actions. The Chargor will 
·forthwith upon.demandreimburse the Receiver for all such costs or expenses. 

(f) Powers with respeqt. to. Charged Property. Any Receiver may have, enjoy and 
exercise all of the ·Rights of and enjoyed by the Chargor with respect to the 
Charged Pr<>p(my:<Q!ri.t;Icidental, ancillary,· attaching or deriving from the 
ownership by the· Chargor of the Charged Property, including the Right to enter 
into agreementS :perta:ining to Charged Property, the Right to commence or 
continue Litiga,tion to: p,r~serve or protect Charged Property and the Right to grant 
or agree to ·Security. Interests and grant or reserve profits a prendre, easements, 
rights-of-:ways, rights,in the nature of easements and licenses over or pertaining to 
the whole or any part of the Charged Property. 

(g) Retain Services. Any Receiver may retain the services of such real estate brokers 
and agents, lawyers; accountants, appraisers and other consultants as the Receiver 
may deem necessary·.pr: q¢sirable in connection with anything done or to be done 

. . . . . 
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by the Receiver or with any of the Rights of the Receiver set out herein and pay 
their commissions, fees and disbursements (which payment shall constitute part of 
the Receiver's disbursements reimbursable by the Chargor hereunder). The 
Chargor shall forthwith. on demand reimburse the Receiver for all such payments. 

(h) Complete Construction. Any Receiver may complete any unfinished construction 
upon or in the Charged Property including the power to: 

(i) 

(ii) 

(iii) 

(iv). 

(v) 

appoint and engage superintendents, architects, engineers, miners, 
geologists, consultants, contractors, managers, advisors and such other 
personnel which, in the discretion of the Receiver, may be required to 
construct, furnish or operate the. Charged Property; 

enter into contracts for the supply of materials and services which the 
Receiver deems necessary to complete or operate the Charged Property; 

enter int~ and enforce and take the benefit of Licenses, agreements and 
. other arr'angements· in respect of the Charged Property which provide 
loans, grnnts or Licenses, from municipal or other Governmental Bodies 
or from any other source whatsoever; 

enter into,. enforce, use and take the benefit of construction contracts, 
·contracts.,. f~r: .. !?eivices or materials, performance . bonds, insurance 
. con'!Tacts~.~~y~loprilent agreements, plans, studies, reports, information or 
any other matt~r, material or arrangement in respect of the Charged 
Propel1y;. and 

. te~at~· any: Licenses, agreements, Rights or other arrangements made 
by tlie Chlll'gor. in connection with the Charged Property on such terms as 
the Receiver d~ms reasonable. · 

Right tQ h.ave Cou.rtJ.ppoint a Receiver 
........... :·······.' 

The Holder may,. at.any time, apply to a court of competent jurisdiction for the 
appointment of a Receiver~· or other. official, who may have powers the same as, greater or lesser 
than, or otherwise different fr9m., thoSe capable of being granted to a Receiver appointed by the 
Holder pursuant to this pebentriie .. ·. . 

8.5 Holder inay ex~rcise:Rigbts of a Receiver 

In lieu of, or in adqitiO.ri to, exercising its Rights under Sections 8.3 and 8.4, the 
Holder has, and may ex~rcise,:~Xl.Y()ft):le:Rights which are capable of being granted to a Receiver 
appointed by the Holder pl.irsllilflt'tojhis :Debenture. 

8.6 Retention of Charg~d Property 
~ . . :-
.·' ..... 

If the Secu:dty:beco;rues enforceable, the Holder may elect to retain any Charged 
Property in satisfactio11 of the.,S,~~;ured ()bligations. The Holder may designate any part of the 
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Secured Obligations to be satls.:fi¢,·PY: ;the retention of particular Charged Property which the 
Holder considers to have a net.reautable value approximating the amount of the designated part 
of the Secured Obligations, m.· which case only the designated part of the Secured Obligations 
shall be deemed to be satisfied by the retention of the particular Charged Property. 

8.7 Limitation of Liability 

Neither the Holder nor any Receiver shall be liable or accountable for any failure 
of the Holder or any Receiver to seize, collect, realize, dispose of, enforce or otherwise deal with 
any Charged Property nor shall any of them be bound to institute Litigation for any such 
purposes or for the purpose of preserving any Rights of the Holder, the Chargor or any other 
Person in respect of any Charged Property. Neither the Holder nor any Receiver shall be liable 
or responsible for any loss and expense whatever which may accrue in consequence of any such 
failure resulting from any negligence of the Holder, any Receiver or any of their respective 
Representatives or otherwise, except to the exterit determined by a fmal judgment to have been 
directly caused by the gross negligence or wilful misconduct of any Receiver, the Holder or their 
respective Representatives, if any Receiver or the Holder takes possession of any Charged 
Property, neither the Holder nor .any' Receiver shall have any liability as a mortgagee in 
possession or be accountable for anything .except actual receipts. 

. . . •'·: ·.. . 

8,8 Extensions of.Time · . : 

The Holder and any: Receiver may grant renewals, extensions of time and other 
indulgences, take and· give ··.up ~~curity Interests, accept compositions, grant releases and 
discharges, perfect or fail to perfect any Security Interests, release any Charged Property to third 
parties and othervvise deal or fail .to: <;leal with the Charger, debtors of the Chargor, guarantors, 
sureties and others and with any Charged Property and other Security Interests as the Holder may 
see fit, all without prejudice to. the. liability of the Chargor to the Holder or the Rights of the 
Holder and any Receiver under t.bis.:Debenture. . .. . .· ~: . 

.. ; , ; '~ . 

8.9 Set-off, .combina,tj.o~:ofAceounts and Crosselaims 
..... ' 

The Secured Qbligations will be paid by· the Chargor without regard to any 
equities between the .Chargoi<and~ the Holder or any other person, or any Right of Set-off or 
cross-claim in favour of or by the .. Chargor as against any other person. Any indebtedness owing 
by the Holder to the Chargor, dlrec~ .or indirect, extended or renewed, actual or contingent, 
mutual or not, may be set off or applied against, or combined with, the Secured Obligations by 
the Holder at any time either·before;or.:after maturity, without demand upon or notice to anyone. 

,_;· 

8.10 Deficiency 
..... ~ 

If the proceeds~fth~.r~alfzation of any Charged Property are insufficient to repay 
all liquidated Secured Oblig~ons;· the· Charger shall forthWith pay or cause to be paid to the 
Holder such deficiency. · · · 
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8.11 ValiditY of Sal~ .. 

No Person dealing with the Holder or any Receiver ·or with any Representative of 
the Holder or any Receiver shall be concerned to inquire whether the Security has become 
enforceable, whether any Right of the Holder or any Receiver has become exercisable, whether 
any Secured Obligations remain outstanding or otherwise as to the propriety or regularity of any 
dealing by the Holder or any Receiver with any Charged Property or to see to the application of 
any money paid to the Holder or any Receiver, and in the absence of fraud on the part of such 
Person such dealings shall be deemed, as regards such Person, to be within the Rights hereby 
conferred and to be valid and effective accordingly. 

8.12 Holder or Receiver may Perform 

If the Chargor fails to perform any Secured Obligations, without limiting • any 
other provision hereof, the Holder or any Receiver may perform those Secured Obligations as 
attorney for the Chargor in accorda.D:ce with Section 9.19. ·The Charger shall remain liable under 
each agreement, Right and Lice:O:Se.io which it is party or by which it or any of its assets are 
bound and shall perform all of its. Obligations thereunder, and shall not be released from any of 
its Obligations i.mder ari.y such agreciii:nent, Right or License by the exercise of any Rights by the 
Holder or any Receiver. Neith.er the Holder nor any Receiver shall have any Obligation under 
any such agreement, Right or.:License, by reason of this Debenture, nor shall the Holder or any 
Receiver be Obliged ro ·perform any- cif-the Obligations of the Chargor thereunder or to take any 
action to collect or enforce any claim made subject to the security of this Debenture. The Rights 
conferred on the Holder and any Receiver. under this Debenture are for the purpose of protecting 
the Security in the Charged Property and shall not impose any Obligation upon the Holder or any 
Receiver to exercise any such Righ:ts. _: · .. : 

. . ' . · ... : :' . . . 
8.13 Effec~ of ~ppointm~nt·ofReceiver 

As soon as:.the. Hold~r: takes possession of any Charged Property or appoints a 
Receiver over any Charged Property; all Rights of each of the Representatives of the Chargor 
with respect to that Charged Prope~ shall cease, unless specifically continued by the written 
consent of the Holder or the Receiver. 

8.14 Time for Payment 

If the Holder d,enia,hcts' payment of any Secured Obligations m accordance with 
the terms ther~of, or if any .. Securoo . .Opllgations are otherwise due by maturity or acceleration~ it 
shall be deemed reasonable . for ·the -Holder to exercise its Rights under this Debenture 
immediately if such payni~otjs.:not made within a reasonable time of demand, in the case of 
Secured Obligations payable ori deJiiapd, or when due in all other cases, and any days of grace or 
any time for payinen~. which n;ll~t otherwise be required to be afforded to the Chargor by any 
agreement or Applicable Law is hereby irrevocably waived to the extent permitted by law. 

8.15 Rights in Addition: .. 

The Rights·Co'nfetred by this Article 8 are in addition to, and not in substitution 
for, any other Rights the Holder may.J:_1ave under this Debenture, at law, in equity or by or under 

. .. . . . . 
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Applicable Law or any LoanDocum(!J:?.t or other agreement. The Holder may proceed by way of 
any action, suit or other proceeding at law or in equity including (a) the Right to take 
proceedings in any court of competent jurisdiction for the sale or foreclosure of the Charged 
Property and (b) filing proofs of claim and other documentation to establish the claims of the 
Holder in any Litigation relating to the Chargor. No Right of the Holder or any Receiver shall be 
exclusive of or dependent on any other. Any such Right may be exercised separately or in 
combination, and at any time. The exercise by the Holder or any Receiver of any Right 
hereunder does not preclude the Holder or any Receiver from further exercise of such Right in 
accordance with this Debenture. 

9.1 

ARTICLE9 
GENERAL 

Holder Exclusively Entitled 

The holder· of this [)ebenture from time to time will be regarded as exclusively 
entitled to the benefit of this Debenture and all Persons may act accordingly. 

9.2 Security in Addition 

The Security does o,ot .replace or otherwise affect any existing or future Security 
Interest held by the Holder. Neither the taking of any Litigation, judicial or extra-judicial, nor 
the refraining from so doing, nor any de~ing with any other security for any Secured Obligations 
shall release or affect the Sec~ty· except" in the case of Payment in Full. Neither the taking of 
any Litigation, judicial or exti-a,..judtCiaf, pursuant to this Debenture, nor the refraining from so 
doing, nor any dealing with ruiy Chllfged Property shall release or affect any of the other Security 
Interests held by the Holde.r for the paYm.ent or perfonnance of the Secured Obligations. 

9.3 No Merger 

This Debenture shall not operate by way of a merger of the Secured Obligations 
or of any guarantee or agreement or:· other document or Instrument by which the Secured 
Obligations now or at any tinie.hereafter·may be represented or evidenced. Neither the taking of 
any judgment nor the exercise of any· pl)wer of seizure or disposition shall extinguish the liability 
of the Chargor to pay and perforni the Secured Obligations nor shall the acceptance of any 
payment or alternate security ~onstitU.te. or create any novation, No covenant. representation or 
warranty of the Chargor hereil;l: shall merge in any judgment. 

9.4 Notices 

Unless otherwise. ~pe.cified, any notice or other ·communication required or 
permitted to be given to a party Under this Debenture shall be in given in writing and delivered 
personally or by courier, .sent by ptep~d ~egistered mail or transmitted by fax to the party at the 
address noted in the preamble to this; Debenture. Any notice or other communication: 

6122033.1 

(a) . delivered personally .qr·.by· courier on a Business Day will be deemed to have been 
given on tha,t B~sines?.p~y; 

, ... 
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· :transmhted.by fax:.Q~ki]3)1siness Day and (i) for which the sending party has 
received coiilirination 6ftransmission before 5:00p.m. on that Business Day, wiU 
be deemed to have been ·given on that Business Day, or (ii) for which the sending 
party has received confrrmation of transmission after 5:00p.m. on that Business 
Day, will be deemed to have been given on the next Business Day; 

delivered personally or by courier, or transmitted by fax, on a day that is not a 
Business Day, will be deemed to have been given on the next Business Day; and 

sent by prepaid registered mail will be deemed to have been given on the fifth 
Business Day after the date of mailing. 

Disruption of Postal Service 

If a notice has been sent by prepaid registered mail and before the fifth Business 
Day after the mailing there is a discontinuance or interruption of regular postal service so that the 
notice cannot reasonably be ex:pec~ to be delivered within five Business Days after the mailing, 
the notice will be deemed to have. been· given when it is actually received . 

. : ._... . . 
:. ·. 

9.6 Time of the Essence · . 
: . . . . . .... · .. · ~. ..... . 

Time is and shaU remain.oftb.e essence with respect to this Debenture and each of 
its provisions. 

9.7 Goveniing Law 

This Debenture·shall:be governed by, and interpreted in accordance with, the laws 
in force in the Province of Ontari_o; ·including the federal laws of Canada applicable therein 
(excluding any conflict of laws .rul~.,Or principle which might refer such construction to the laws 
of another jurisdJCtion). Such choi:C~ ofiaw shall, however, be without prejudice to or limitation 
of any other Rights 'avaiia61~--:to·::the'- Holder under the laws of any other jurisdiction where 
Collateral may be located •. The C.llargor- irrevocably attorns to and submits to the non-exclusive 
jurisdiction of the cotirts·oftli<:::.Pro:yince of Ontario located at Toronto with respect to any matter 
arising hereunde..; or related hereto:· The Chargor agrees that the courts of that province are the 
most appropriate and convenie:O.t ·coUrts to settle disputes and will not argue to the contrary. 
However, the Holder shall not be prevented from taking- proceedings relating to a dispute in any 
other courts with jurisdiction,. ·;To;_i;h~ ~xtent allowed by law, the Holder may take concurrent 
proceedings in any number ofj.llfisd.i~tiqns. 

9.8 Security ~ffe~tiye~~;ID~diately ... . .. ,, . . 

Neither the. iss1UID~;;.e_.,~or registration of, or any filings with respect to, this 
Debenture, nor any partial_: advance or extension of credit by the Holder, shBll bind the Holder to 
advance any amounts, grant any . credit. or supply any financial services to the Chargor, but the 
Security shall take effect forthWith upon the issuance of this Debenture by the Chargor with 
respect to Charged Property in w~ch the Chargor has Rights as of the date hereof. 

6122033.1 . ;:.:: 
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9.9 Entire A~e.e.~e11t. 

There are no.. representations, warranties, covenants, agreements or 
acknowledgments whether direct or collateral, express or implied, that form part of or affect this 
Debenture or any Charged Property, other than as expressed herein. The execution of this 
Debenture has not been induced by, nor does the Charger rely upon or regard as material, any 
representations, warranties, conditions, other agreements or acknowledgments not expressly 
made in this. Debenture or in the other written agreements and other documents to be delivered 
pursuant hereto or contemporaneously herewith. 

9.10 Invalidity 

If any provision of this Debenture is found to be invalid or unenforceable, by a 
court of competent jurisdiction from which no further appeal Right lies, that provision shall be 
deemed to be severed herefrom and the remaining provisions of this Debenture shall not be 
affected thereby but shall remain valid and enforceable. 

9.11 Successors aniAs~igj.s. 

This Debenture shall enure to the benefit of the Holder and any Receiver and their 
respective Successors and: pep:p.jtted ·assigns and any subsequent holder of this Debenture and 
shall be binding on the.· Cbargor; .its legal representatives (including Receivers) and its 
Successors. Each reference to·-the:Chaigor in this Debenture shall be construed so as to include 
the Successors of the Chargor to the extent the context so admits. 

9.12 Debenture Lost or.Stolen 

If this Debenture: is. zP,~t~'!.ted, lost, stolen or destroyed, the Charger shall, upon 
being furnished with evidence :~a.ti~f~cto'ry to it of such mutilation, loss,' theft or destruction, issue 
and deliver a new Debenture of like date and tenor as the one mutilated, lost, stolen or destroyed, 
in exchange for,. in plape of and .upon cancellation of the mutilated Debenture, or in lieu of or in 
substitution for the lost, ~tolen or distrqyed Debenture. 

9.13 Statutory Waivers 

To the fullest exterif.perin.itted by Applicable Law, the Charger waives all of the 
Rights, benefits and protections.giyen, by:the provisions of any existing or future statute which 
imposes limitations upon ihe RightS'_(:>( a secured party or upon the methods of realization of 
security, includii.ig ·any· se.ize ·i:>r; ·s11~· dr ·anti-deficiency statute or any similar provisions of any 
other statute. In p~icul~, the q~gor agrees with the Holder to vary the limitation period 
under the Limitations Act,· 2002 (Ontari.o) otherwise applicable to this Debenture and any claim 
hereunder to be the. maxiin~·. lllpitati,on period pennitted by that Act (currently 15 years as 
established under Section 15 o{thatAct). 

9.14 Land Registration 

(a) 

6122033.1 

Covenants 1.v :a.Il~ .l..vi deemed to be included in a charge by subsection 7(1) of 
the Land RegtstratiortJ?.efotm Act (Ontario) are expressly excluded. 
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Covenant l.vii deemed-to be included in a charge by subsection 7(1) of the Land 
Registration Reform Act (Ontario) is expressly varied by providing that ·the 
Cbargor or its Successors and assigns will, before and after default, execute such 
assurances of the property herein described and do such other acts, at ·the 
Chargor's expense, as may be reasonably required by the Holder. 

Currency 

All references in this Debenture to monetary amounts, unless specifically 
provided, are to lawful currency of Canada. All sums of money payable under this Debenture 
shall be paid in the currency in which such sums are incurred or expressed as due hereunder. 

9.16 Amendment 

Subject to Section 1.3, no agreement purporting to change this Debenture shall be 
binding upon either the Chargor or .the Holder unless that agreement is in writing and signed by 
the Charger or the Holder,Tespectively. 

9.17 Information 

At any time the Holder may provide to . any Person that claims an interest in 
Charged Property copies of this DebentUre or information about it or about the Charged Property 
or the Secured Obligl',ltions. In .parl~C"!llar, the Chargor hereby authorized the Holder to provide 
information to any Person who requ~sted information under Applicable Law and the Holder will 
not be required to investigate whetb.~r. or not the inquiring Person is in fact a Person entitled to 
request information pursuant to Applicable Law. 

9.18 Pledge · ' 

Notwithstanding ihe provisions hereof, this Debenture at any time and from time 
to time may he assigned, :transferr~d. pledged, hypothecated, lodged, deposited or delivered by 
the Chargor to the Holder as sectlrlty; for advances or loans to or for indebtedness or other 
Obligations or liabilities oftheChargor to· the Holder and/or such other parties as the Holder and 
the Chargor may in Writing a~e arid ill such event this Debenture shall not be deemed to have 
been discharged or redee;med. or ih,b,:~ounts payable hereunder to have been satisfied or reduced 
by reason of the account .. of the .C.hl:lfgor having ceased to be in debit while this Debenture 
remained so assigned, ti-~~eri'ed, plectged, hypothecated, lodged, deposited or delivered . 

... 

9.19 Further Assurances 

The Chargor shall at all. times do, execute, acknowledge and deliver or cause to be 
done, executed, acknowledged .or ... delivered all such further acts, deeds, transfers, mortgages, 
pledges and charges, ,security:.agr~m..eitts~ assignments, agreements, debentures and assurances 
as the Holder may reasonably .. requi(e. in order to give effect to the provisions of this Debenture 
and for the better s~uring or .~_ne~g the Security and the priority accorded to the Security 
intended under this Debenture. Upo~ .the request of the Holder, .the Chargor shall specifically 
mortgage, pledge; charge,:·grant_ a· security interest in, or assign in favour of the Holder any 
property which the Charger now or. hereafter has Rights other than property and assets expressly 
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excluded hereunder and shall . ~x~ctit~- all documents reasonably required by the Holder in 
connection thereWith. The Chfu.gor::ton:_Stitutes and appoints the Holder acting by any office~ for 
the time being of the Holder located at its address for notices prescribed by Section 9A to be its 
attorney with full power of substitution to do on the Chargor's behalf anything that the Chargor 
can lawfully do by an attorney, including to do, make and execute all such agreements, deeds, 
acts, matters or things, with the Right to use the name of the Chargor, whenever and wherever it 
deems necessary or expedient and to carry out the Charger's Obligations under this Debenture. 
Such power of attorney, being granted by way of security and coupled with an interest, is 
irrevocable until Payment in Full of the Secured Obligations. Such power of attorney shall.not 
be exercisable by the Holder (a) unless a Default has oceurred and is continuing or (b) unless the 
Holder has requested the Chargor to take any action required pursuant to this Section 9.19 and 
(absent a commercially reasonable and justified explanation) the Chargor has failed to do so 
within a reasonable time after being so requested in writing. 

9.20 Reimbursements as Secured Obligations 

All amounts for which the Charger is required hereunder to reimburse the Holder 
or any Receiver shall, from tlie.date of, disbursement until the date the Holder or such Receiver 
receives reimbursement, be deeme4: advanced to the Chargor by the Holder· or such Receiver, as 
the case may be, on,the faith·and ~se~:u:pty of this Debenture shall be deemed to be Secured 
Obligations secured :by the· Security. and shall bear interest from the date of disbursement, 
compounded and payable-.m6nthly;· .. both before and after demand. default and judgment, until 
payment of such amount is .paid in .fuU at the interest rate specified in this Debenture. 

9.21 

(a) 

(b) 

6122033.1 

Discharge and Co11ti_.uing Security 

The Holder. shall have a reasonable time after the later of (i) Payment in Full of 
the amounts secured /by· this Debenture and the termination of any and all 
commitments of the Holder to extend credit or accommodation to the Cbargor, or 
(ii) full and .fin~lSa.ti~~ption of all Secured Obligations, to deliver for registration 
a discharge an,d :all)egal and other expenses for preparation, execution and 
registration, as applicabie to such discharge shall be paid by the Chargor. 

s·ubject to the l;>~low~ "tfthe Chargor, its Successors or assigns shall Pay in Full or 
cause to ~-Paid; ,m .. :Full. to, the Holder the monies secured by this Debenture and 
shall otherwise· observe .and perform the terms hereof, then this Debenture and the 
Rights hereby g'rant~ shall cease and be void and thereupon the Holder shall at 
the requ~st and at $.e.-expense of the Chargor, its Successors or assigns, cancel 
and discharge the m,Qrt;gage and charge of this Debenture and execute and deliver 
to the ·Chargor, · it5. :su~~~sors or assigns, such deeds and other instruments as 
shall be requi~j~e . tg_· -~~eel and discharge the mortgage and charge hereby 
constiti.Itec;J,. provi<led.·however that this· Debenture shall not be deemed to have 
been discb~ged .or .. redeemed by reason of the account of the Chargor having 
ceased to· b~' m.:debit ~t any time or times prior to such cancellation and discharge. 

·No postponement or· partifl.}. release or discharge of the charge in respect of all or 
any part of the Property shall in any way operate or be construed so as to release 
and discharge the security hereby constituted in respect of the Property except as 

.' :'· 
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thereill specific8lly provided, or so as to release or discharge the Chargor from the 
Secured Obligations. Only the written cancellation and discharge the mortgage 
and charge of this Debenture executed and delivered to the Cb.argor, its 
Successors or assigns, as set forth above, shall have the effect of cancelling and 
discharging the mortgage and charge hereby constituted. 

(c) For greater certainty, this Debenture secures payment and performance by the 
Chargor to the Holder of all debts, liabilities and obligations, including revolving 
indebtedness, present or future, direct or indirect, absolute or contingent, matured 
or not, whether from time to time reduced and thereafter increased, or entirely 
extinguished and thereafter incurred again, now or at any time and from time to 
time due or owing by the Chargor to the Holder in any currency and whether 
incurred by the Chargor alone or with another or others and whether as principal 
or surety, and including without limitation, all interest, commissions, fees, 
(including receiver's fees), legal costs (on a substantial indemnity basis) and other 
costs, ·charges and expenses incurred by the Holder with respect to the debts, 
liabilities and obligations referred to above. 

[REMAINDER()]!' PAGE INTENTIONALLY LEFT BLANKJ 
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TO WITNESS. THlSAGREEMENT, the Chargor has caused this Debenture to 
be duly signed and sealed as a specialty Obligation. 

:~ANY INC. 
~ 

Title: tl~ , ~ ... ~ 

By: -----------------------------Name: 
Title: 

IIW e have authority to bind the Chargor 
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. ·· .... :SCHEDULE 1.1 

DEFINITIONS 

1. Unless the context otherwise requires, in this Debenture the following terms are used 
with their corresponding defined meanings: 

6122033.1 

"Applicable Law" means any international treaty, any treaty with first nations peoples, 
any domestic or foreign constitution or any multinational, federal, provincial, territorial, 
state, municipal, county or local statute, law, ordinance, code, rule, regulation or Order 
(including any consent decree or administrative Order), applicable to, or any guideline or 
policy or Authorization of any Governmental Body or arbitrator or other decision-making 
authority having jurisdiction with respect to any specified Person, property, transaction or 
event or any of such Person's assets, and any Award in any Litigation to which the 
Person in question is a party or by which such Per~on or any of its assets are bound. 

"Authorizations" means any authorization, approval, consent, exemption, licence, 
permit; franchise or Iio-a.ciidn,ietter from any Governmental Body having jurisdiction 
with respect to any spec;tfied:P~rSO;ll, property, transaction or event or from any Person in 
connection with any eaz.ements~or contractual Rights. : 

: : . ~ : .. 

"Award" means any judginfmt, decree, injunction, rule, award or order of any 
Governmental Body, ·arbitrator or other decision-making authority of competent 
jurisdiction. · 

"Bankruptcy Pr()ceeding" .. means) with respect to any Person, any proceeding 
contemplated by any appliC~ti~~ petition, assignment, filing of notice or other means, 
whether voluntary or involuntary and whether or not under the Bankruptcy and 
Insolvency· Act (C~ad.~); .. :Jl;u~,_;C(}mpanies' Creditors Arrangement Act (Canada); the 
Winding-:-Up and Restructurtrig .Act (Canada), any governing corporate statute or any 
other like, equivalep.t '.or .. analogous legislation of any jurisdiction seeking . any 
moratorium, reo:rg~zatiqn~:· .. adjustment, composition, proposal, compromise, 
arrangement or other. ,like or similar relief in respect of any or all of the Obligations of 
that Person, seekin,g th,e.:win.(;ling up, liquidation or dissolution of that Person or all or any 
part of its assets, seekmg:any,Award declaring, finding or adjudging that Person insolvent 
or bankrupt, seeking the ~;~.ppointment (provisional, interim or permanent) of any Receiver 
or resulting, by operation o~lchy, .in the bankruptcy of that Person . 

. :. .. 

"Business D.ay~ mea.J:iS a;~yiwh.ich is not a Saturday or a Sunday on which banks and 
trust co~panies are geri.ei;anyopen for business in Toronto, Canada. 

. . 
"Charged Property" mearij .a,U property made subject to security interests created under 
Section 3.1, wherever located,·now or hereafter owned by the Chargor or in or to which 
the Chargor now or her~?fter has Rights, including all such Rights, and (as the context so 
admits) any item or part.ther<:;of. · 

"Debenture', means ·. this.. debenture. The terms "this Debenture" "hereof' 
. . .. ·· . . . ' ' 

.. hereunder" and si~lar expressions refer to this Debenture and not to any particular 
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Article, Section, Subs~tion, paragraph, clause or other portion of this Debenture. Each 
reference: to a ... Schedule~: in: this Debenture is a reference to a Schedule attached to this 
Debenture which shall form an integral part hereof. 

"Default" has the meaning ascribed thereto in Section 7 .1. 

"Event of Default" has the meaning ascribed thereto in Section 7 .2. 

"Governmental Body" means any international tribunal, agency, body, commission or 
other authority (including that of any union of nations), any government, executive, 
parliament, legislature or local authority, or any governmental body, ministry, department 
or agency or regulatory authority, court, tribunal, commission or board of or within 
Canada or any foreign jurisdiction, or any political subdivision of any thereof or any 
authority having jurisdiction therein. 

"Holder" is used with the defmed meaning given to it in the introduction to this 
Debenture. · · 

"Lands" means the lands and premises described in Schedufe 3.1(a)(i). 

"Leased Premise-s" means the premises leased by the Chargor as tenant as more 
particularly described ill Schedule 3.l(a)(ii). 

"License" means (i) any Authorization from any Governmental Body having jurisdiction 
with respect to the Ghargqr 5>r its assets, or (ii) any Authorization from any Person 
granting any easement.cir license with respect to any real or immovable property. 

. . 

"Litigation" means· any gnevance, investigation, litigation, legal action, lawsuit, 
mediation, alternative dispute resolution "proceeding or other proceeding (whether civil, 
administrative, quasi-~riminal .. or criminal) by or before any Governmental Body, 
arbitrator or other decision-maki?-g authority. 

"Obligations" shall be. constni~d as indebtedness, obligations, promises, covenants, 
responsibilities, duties and liabilities (actual or contingent, direct or indirect, matured or 
unmatured, now existing or arising hereafter), whether arising by agreement or statute, at 
law, in equity or oth~rwise, and "Obliged", "Obligation" and "Obligated" shall be 
construed in like manner. · : , : · · · . 

"Order" means any order, directive, direction or request of any Governmental B"ody, 
arbitrator or other decision-making authority of competent jurisdiction. 

"Other Property" ·mean.S .thos~. ~ands and premises municipally known as 143 Adams 
Boulevard, Brantford, Ontario and legally described as Part of Lots 39-40, Concession 3, 
Brantford City, designated as Parts 1 & 2 on Plan 2R-6246, having PIN No. 32281-0152 
(LT). 

"Payment in Full'' in. relation to any Secured Obligations owing to the Holder means 
permanent, indefeasible ·and:. irie~ocable payment in cash to the Holder in full of all 
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Secured Obligations owing to·the Holder in accordance with this Debenture or to which 
the Holder is otherwise entitled to the benefits of, without regard to any compromise, 
reduction or disallowance of all or any item or part thereof by virtue of the application of 
any bankruptcy, insolvency or other similar such laws, any law affecting creditors' Rights 
generally or general principles of equity, and, if the Holder is a financial institution 
lending money or otherwise extending credit to the Chargor, the cancellation or expiry of 
all commitments by the Holder to lend or otherwise extend credit to or for the benefit or 
at the request of the Chargor, and "Paid in Full" and "Pay in Full" shall (to the extent 
the context so admits) be construed in like manner. 

"Permitted Liens" means: 

(a) liens arising by operation oflaw for amounts not yet due or delinquent, minor 
imperfections in title to real property, restrictive covenants or encumbrances 
thereon such as easements, rights of way, agreements with municipalities and 
other public authorities or other similar rights in land or agreements which, 
individually or collectively, do not materially detract from the value of such 
property .or ~ect it$ use for its intended purpose, and security given to 
municipalities and other public authorities when required by such authorities in 
connection with the .operations of the Chargor in the ordinary course of business; 

(b) those instruments registered on title to the Charged Property immediately prior to 
the registration of this Debenture; 

(c) security in favour ofthe Holder. 

"Person". means an indiyidual,. ~orporation, company (limited, unlimited, unlimited 
liability or other), li:nlited ·liability 'corporation, other body corporate, estate, limited or 
general partnership, business trust, trustee, joint venture; other legal entity, 
unincorporated association or Governmental Body. 

"Proceeds" means .all proceeds and real or personal property in any form derived directly 
or indirectly from .any disposal. of or other dealing with any Charged Property, or that 
indemnifies or compensates for such Charged Property stolen, lost, destroyed or 
damaged, and proc~ecl.~ of Proceeds whether or not of the same type, class or kind as the 
original Proceeds, ·and ·(as the 90ntext so admits) any item or part thereof. 

"Receiver" rriea.Iis· ariy · Recei~~r for the Charged Property or any of the business, 
undertakings, property and ,assets. of the Chargor appointed by the Holder pursuant to this 
Debenture or by a court on application by the Holder and shall be construed to include a 
privately appointed or ~ol;lrt:. ippointed Receiver or Receiver and manager, interim 
Receiver, liquidator, tnist~e~iil-:bankruptcy, administrator, administrative Receiver and 
any other like or similar official.:· 
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"Replacements" .oteruis alHn6reases, additions and accessions to, and all substitutions 
for and replacements of, any item or part of the Charged Property, and any item or part 
thereof. · 

"Representative" of any Person means any director, officer, employee, agent, legal 
counsel, accountant, fmancial advisor, expert, manager, consultant or other representative 
appointed, engaged or employed by such Person. 

"Rights" shall be construed as Rights, titles, benefits, interests, powers, authorities, 
discretions, privileges, immunities and remedies (actual or contingent, direct or indirect, 
matured or unmatured, now existing or arising hereafter), whether arising by agreement 
or statute, at law, in equity or otherwise, and "Righf' shall be construed in like manner. 

"Secured Obligations" means the aggregate amount outstanding from time to time of 
any and all advances by the Holder: (i) to the Chargor, and/or (ii) to any third party for 
work performed by third parties on the Charged Property and/or the Other Property; in 
each case as increased or decreased as a result of permitted prepayment, modification or 
otherwise (whether from time to time reduced and thereafter increased, or entirely 
extinguished and thereafter i,ripurred again), and all accrued and unpaid interest thereon 
and all other Obligations. expen~es, and liabilities due or to become due to the Holder 
under- the Debenture· or ~therWise, including without limitation, all costs and experl.ses 
incurred by the Holder in enfor:cing and collecting amounts thereunder. 

"Security" means any and -all Security Interests granted by the Chargor to the Holder in 
this Debenture. · · · 

"Security Interest" means _any . mortgage, charge, lien, hypothec or encumbrance, 
whether fixed or floating on;.pr. any security interest in, any property, whether real, 
personal or mixed, tapgfpl¢." pr, intangible, any pledge· or hypothecation of any property, 
any deposit arrangement, :prioijty agreement, conditional sale .agreement, other title 
retention agreement or· e~uij>pien.t trust, any capital lease or similar arrangement or other 
security arrangement of any k4td. 

"Set-off' means any Right or Obligation of set-off, compensation, offset, combination of 
accounts, netting, reteB,tiOti, Withholding, reduction, deduction or any similar Right or 
Obligation, or (as the context requires) any exercise of any such Right or performance of 
such Obligation. · 

"Successor'' of a .Persop, .(ib.~,. ''Relevant Party") shall be construed so as to include 
(i) any amalgamated or :other _oq:dy corporate of. which the Relevant Party or any of its 
successors is. one .:of .t4e.: alriaigamating or merging body corporates, (ii) any body 
corporate resulting frq~ any q9urt approved arrangement of which the Relevant Party or 
any of its successors. is part)r, (iii) any Person to whom all or substantially all the 
undertakings, property, ·and .~sets of the Relevant Party is transferred, (iv) any body 
corporate· .resulting froni the continuance of the Relevant Party or any successor of it 
under the laws of another jurisdiction of incorporation and (v) any successor (determined 
as aforesaid or i:ri. any s~ilar .or comparable procedure under the laws of any other 
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. . 

jurisdiction) of any P~rsoti. referred to in clause (i), (ii), (iii) or (iv) of this definition. 
Each. reference fu this bebei:ihir~: to any party hereto or any other Person shall (where the 
context so admits) include its successors. 
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PIN 07034-0014@ 

:.: ... 

SCHEDULE 3.1(a)(i) 

LANDS 

PCL 7-8, SEC N12; PT LT 7, CON 3 SOUTH OF DUNDAS STREET, PT 1 20R4669, 
EXCEPT PT 9 20R9466.; CITY OF BURLINGTON 

Municipally known as: 4350 Harvester Road, Burlington, Ontario 
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SCHEDULE 3.1(a)(ii) 

LEASED PRE1\1ISES 
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Montreal, November 6, 2013 

Waxman Realty Company Inc. 

172 Hillcrest Avenue 

Hamilton, Ontario 

L8P 2X4 

Transmission by e-mail 

Re: Joint Venture Agreement dated as of December 14, 2012 (the "JV Agreement") between 

Waxman Realty Company Inc. ("WRI"), American Iron & Metal LP ("AIM LP") and American 
Iron and Metal GP Inc. ("AIM GP") in respect of the property located in the City of Burlington 
and municipally described as 4350 Harvester Road (the "Property") 

Dear Aaron 

As you are aware, on July 31, 2013, AIM LP repaid 100% of the outstanding obligations in 

respect of the Property, following the payout request from ROYNAT, and the inability of WRI to 

repay its proportionate share of such obligations. WRI's 500/o share of the payout amount is 

$1,414,313.08 which is owed to AIM LP. AIM LP has agreed to finance WRI according to similar 

terms that were in effect with the ROYNAT loan prior the payout request; that is a remaining 

amortization period of 23 years as of August 1, 2013, and a fixed interest rate of 5% for three 

years, subject to being reviewed as at August 1, 2016. 

In addition, as you are aware, over the last year, AIM LP has paid building and land 

improvements totalling $1,277,827.06 for the Harvester Road property, as indicated in the 

detailed cost listing which we have previously shared with you. WRC's proportionate share 

(50%) of these investments total $638,913.53, amount which is also owed to AIM LP. AIM LP has 

sent WRI a separate invoice for its proportionate share of these costs. AIM LP has agreed to 

finance these costs, before tax, under the same terms as WRI's share of the ROYNAT payout 

above. We however ask that WRI repay the HST amount immediately upon receipt of its sales 

tax refund for the period, but no later than February 28, 2014. 

Consequently, the total amount owed by WRI to AIM LP is $2,053,226.61 for the ROYNAT 

payout, and building and land improvements, as of August 31, 2013. Using an amortization term 

of 23 years, and an interest rate of 5%, the fixed monthly mortgage payments owed by WRI to 

AIM LP are $12,481.01 per month for both principal and interest. As agreed, since the Property 

is leased by Waxman Industrial Services r'WIS") under a net net lease which should ensure cash 
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flow neutrality for the co-owners in consideration of any mortgage payments, the amount of 

these monthly mortgage payments owed by WRI will be invoiced by AIM LP to WIS as monthly 

rent for the Property. The total amount of the monthly rent charged to WIS will be twice this 

monthly mortgage payment to consider AIM LP's 50% share of the mortgage and Property 

improvements as well. 

AIM LP will be acting on behalf of both co-owners in charging to and collecting the rent from 

WIS. Fifty percent (50%) of the monthly rent received from WIS will be applied against the loan 

and interest owed by WRI, as per the amortization schedule attached. 

Please sign below, to confirm agreement with the above terms. 

Sincerely 

Sylvain Guenette, Vice-President Finance 

I have read and understood the terms of the above, and sign below in confirmation of my 

agreement, until such term are modified in writing by both parties. 

?~ JA,.J/JJ•l"l 

Waxman Realty Company Inc. Date 
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JOINT VENTURE AGREEMENT 

THIS AGREEMENT made as of the llt#. day of December, 2012. 

AMONG: 

1340923 CANADA INC. 

(hereinafter sometimes called "WaxmanCo") 

-and-

AMERICAN IRON & METAL LP 

(hereinafter sometimes called "AIM LP") 

-and-

AMEIUCAN IRON & METAL GP INC. 

(hereinafter sometimes called "AIM GP") 

OF THE FIRST PART 

OF THE SECOND PART 

OF THE THIRD PART 

WHEREAS WaxmanCo is the beneficial owner of the Property (as hereinafter defined) and has agreed to 
sell a fifty percent (50%) interest in the Property to AIM LP on the terms set forth in the Purchase 
Agreement (as hereinafter defined); 

AND WHEREAS AlM GP is the general partner of AIM LP and is acting on behalf of AIM LP in 
acquiring registered title to the Property, while beneficial ownership is being acquired by AIM LP; 

AND WHEREAS WaxmanCo and AIM LP intend to hold the Property, as tenants in common, with each 
of them holding a fifty percent (50%) undivided interest, for the sole purpose of leasing the Propetiy to 
Waxman Industrial Services Corp. ("WIS") on a net-net-net basis and in accordance with the provisions 
of the Lease (as hereinafter defined); 

NOW THEREFORE TIDS AGREEMENT Wfi'NESSETH THAT in consideration of the mutual 
promises and covenants contained herein, and other good and valuable consideration, the receipt and 
sutliciency of which arc hereby acknowledged, the parties hereby covenant and agree, intending to be 
legally bound, as folknvs: 

ARTICLE 1 -INTERPRETATION 

1.1 Definitions 

Unless the subject matter or context otherw·ise requires: 

Legal_16140271.3 
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"Accountants" means such firm of chartered accountants as may be appointed by the CoMOwners trom 
time to time. 

''Accounting Period" means the period of twelve (12) months ending on the last day of December in 
each calendar year except for the first Accounting Period for the Property which shall be the period from 
and including the date in which the transaction provided for in the Purchase Agreement is completed and 
ending December 31,2012. 

"Affiliaten of a Co-Owner means any Person that directly or indirectly (through one or more 
intermediaries) controls, is controlled by or is under common control with that Co-Owner. For purposes 
ofthis Agreement, the term "control" (including the tenns "controlled by'' and "under common control 
with") means the possession, directly or indirectly, of the power to direct or cause the direction of the 
management, decision making and policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise. 

"Agreement", "this Agreement", "the Agreement", "hereto", "hereof', "herein", "hereby'', 
"her·eunder" and similar expressions mean or refer to this Agreement as amended from time to time and 
any indenture, agreement or instrument supplemental or ancillary hereto or in implementation hereof, and 
the expressions "Article" and "Section" followed by a number or letter mean and refer to the specified 
Article or Section of this Agreement. 

"Applicable Laws" means, with respect to any Person, property, transaction or event, all laws, by-laws, 
rules, regulations, orders, judgments, decrees, decisions m·.other requirements having the force of law, all 
codes, directives, policies or guidelines of any Authority having the force of law and all common law 
relating to or applicable to such Person, property, transaction or event (and includes all Environmental 
Laws). 

"Approved by the Co-Owners" or "Approval of the Co-Owners" means approved by each Co-Owner 
in accordance with the provisions of ARTICLE 3. 

"Approved Obligations" means any and all debts, obligations, duties, agreements, liabilities and 
Expenditures in connection with the Property which have been Approved by the Co-Owners or which 
have been assumed by the Co-Owners and those Expenditures which are reasonably necessary to 
implement decisions Approved by the Co-Owners. 

"A•·bitt·ation Notice" has the meaning attributed to such tcm1 in Section 8.2. 

"Arm's Length" has the meaning attributed to such tenn in the Income Tax Act (Canada). 

"Authorities'' means the City or any and all other municipal, regional, provincial or federal government 
or governmental departments, commissions, boards, regulatory authorities or agencies havingjurisd1ction 
over the Property, or the parties in connection with the Property; and "Authority" has a corresponding 
meaning. 

"Buildings" means the buildings, structures and improvements currently situate or hereinafter to be 
constructed by or on behalf of the Co-Owners on the Property, all as shall be detennined by the Co
Owners from time to time; and "Building" means any one of the Buildings. 

''Business Day" means any day other than a Saturday, Sunday or day which is a statutory holiday in the 
Province of Ontario. 
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"City" means the City ofBrantford, in the Province of Ontario. 

"Closing Date" means the date of the succ.essful acquisition of a 50% interest in the Property by A 1M GP, 
acting on behalf of AIM LP, pursuant to the Purchase Agreement. 

''Contributing Co-Owner" has the meaning attributed to such term in Section 4.6(a). 

"Co-Owner" means each of WaxmanCo and AfM LP and any assignee of a Co-Owner's Interest from 
time to time made pursuant to and in accordance with this Agreement, but does not include any Person 
after it has sold all of its Co-Owner's Interest pursuant to and in accordance with this Agreement; and 
''Co-Owners" means both of the Co-Owners. 

"Co-Owner's Interest" means, with respect to a Co-Owner, the respective undivided interest of such Co
Owner from time to time in the Property and the Gross Receipts or other proceeds derived therefrom; and 
"Co-Owners' Interests" means the Co-Owner's Interest of both of the Co-Owners collectively. 

"Co-Ownership Proportion" means, with respect to each Co-Owner, the proportion which the Co
Owner's Interest of that Co-Owner is to the aggregate of all the Co-Owners' Interests, at the time of 
determination, expressed as a percentage; at the date of this Agreement the respective Co-0\'.-11ership 
Proportions of the Co-Owners are as follows: 

W axrnanCo 50% 

AIM LP 50% 

100% 

"Co-Owner Representative'' has the meaning attributed to such tenn in Section 3.1. 

"Deadlock M~1tter" has the meaning attributed to such term in Section 8.1(a). 

"Defaulting Co-Owner" has the meaning attributed to such term in Section 6.1. 

"Demand" has the meaning attributed to it in Section 4.4(b). 

"Disposition" has the meaning attributed to such term in Section 5.2. 

"Dispute Resolution Notice" has the meaning attributed to such term in Section 8.l(a). 

!!Emergency" has the meaning attributed to it in Section 4.5(d). 

"Encumbrancer" means any Person in whose favour an Encumbrance exists or is made and includes a 
Lender. 

"Encumbrances!! means all mortgages, pledges, charges, liens, debentures, hypothecs, trust deeds,~ 
assignments by way of security, secmity interests, conditional sales contracts or other title retention 
agreements, judgements, or similar interests or instruments (whether created or arising out of agreement, 
Applicable Laws or otherwise) charging, or creating a security interest in, attaching to, or against title to a 
Person's property, interesl or rights or any part thereof or interest therein, and any agreements, leases, 
options, easements, rights of way, restrictions, encroachments, executions or other charges or 
encumbrances (including notices or other registrations in respect of any of the foregoing) creating a 
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security interest in, attaching to or made against title to a Person's property, interest or rights or any part 
thereof or interest therein; and "Encumbrance" and "Encumber" shal [ have a coiTesponding meaning. 

11Euvironmental Laws" means any laws, including written policies and guidelines and directives, 
administrative rulings or interpretations, that are in effect and applicable to the Property from time to 
time, as well as any judicial or administrative order, consent decree or judgment that is in effect and 
applicable to the Property from time to time, that relates to pollution or the protection of the environment 
or which coneem discharges to the air, soil, surface water or ground water or which concern refining, 
generating, handling, storing, treating, transferring, releasing, producing, processing, transporting or 
disposing of hazardous substances including, without limitation, the Environmental Protection Act 
(Ontario), the Canada Environmental Protection Act 1991, and the regulations and guidelines 
promulgated pursuant thereto or issued by any Authority in respect thereof, and equivalent or similar local 
and provincial ordinances, and statutory programs and the regulations and guidelines promulgated 
pursuant thereto. 

"Event of Default" means a Co-Owner: 

(a) failing to contribute or pay any amount of money which by reason of this Agreement 
such Co-Owner is bound to contribute or pay and such failure shall continue beyond the 
period provided for in the applicable Section of this Agreement creating the obligation to 
contribute, or 

(b) failing to observe, perfonn or keep any of their respective covenants, agreements or 
obligations under this Agreement (excluding monetary covenants of a Co-Owner which 
is as provided for in paragraph (a) above) and such Co-Owner shall not have remedied 
such failure within twenty (20) Business Days of written notic-e, provided that if the 
nature of the event of non-compliance is of a nature or circumstance that can be remedied 
but requires more than twenty (20) Business Days, then such Co-Owner shall not have 
commenced in good taith to cure such failure within twenty (20) Business bays of 
written notice, or following such commencement shall not have, within a reasonable time 
thereafter (which period shall in no event extend beyond forty ( 40) Business Days 
regardless of the nature or circumstance of the failure) having due regard to the nature 
and extent of such failure, prosecuted to completion, with diligence and continuity, the 
curing of such failure; or 

(c) pennitting or doing, or omitting to do, anything that results in an Event of Insolvency 
with respect to such Co-Owner; or 

(d) making or permitting a Disposition that is not permitted pursuant to the terms of this 
Agreement that is not unwound, reversed, tem1inated, released and/or discharged within 
ten ( 1 0) Business Days of the occurrence thereof. 

"Event of Insolvency" means, with respect to any Co-Owner, the occurrence of any one or more of the 
following events: 

(a) if, other than as expressly pern1itted hereby, the Co-Owner shall: 
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(ii) file a Notice of Intention, make a general assignment for the benefit of its 
creditors or a proposal under the Ban!t.nptcy and Insolvency Act (Canada), as 
amended or re-enacted from time to time, or seek to be declared bankrupt or 
insolvent; or 

(iii) propose a compromise or arrangement under the Companies' Creditors 
Arrangement Act (Canada) or any similar legislation, from time to time, or shall 
file any petition or answer seeking any re-organization, arrangement, 
composition, re-adjustment, liquidation, dissolution or similar relief for itself 
under any present or future Bankruptcy and Insolvency Act (Canada) or any other 
present or future law relative to bankruptcy, insolvency or other relief for 
debtors; or 

(b) if a comt of competent jurisdiction shall enter an order, judgment or decree approving a 
petition filed against the Co-Owner seeking any reorganization, arrangement, 
composition, re-adjustment, liquidation, dissolution, winding up, termination of 
existence, declaration of bankruptcy or insolvency or similar relief under any present or 
future lavv relating to companies' bankmptcy, insolvency or other relief for or against 
debtors, and such Co-Owner shall acquiesce in the entry of such order, judgment or 
decree or such order, judgment or decree shall remain unvacated and unstayed for an 
aggregate of twenty (20) Business Days from the day of entry thereof; or if any trustee in 
bankruptcy, receiver, receiver and manager, liquidator or any other officer ·with similar 
powers shall be appointed for the Co-Owner or of all or any substantial part of its 
property or its Co-Owner's Interest with the consent or acquiescence of such Co-Owner 
or such appointment shall remain unvacated and unstayed for an aggregate of twenty (20) 
Business Days; or 

(c) if, other than as expressly permitted in this Agreement, an Encumbrancer takes 
possession of the Co-Owner's Interest or takes possession of any substantial part thereof, 
or if a distress or execution or any similar process be levied or enforced upon or against 
such Co-Owner's Interest, and the same remains unsatisfied for the shorter of a period of 
twenty (20) Business Days or such period as would permit the same to be sold; or 

(d) ifthe Co-Owner shall be insolvent. 

"Expenditures" means the aggregate of all costs and expenses of the Joint Venture incurred from and 
after the date. of this Agreement with respect to the financing, leasing, ownership, remediation, 
maintenance, repair, development, construction, operations, marketing and sale of the Property, 
determined in accordance with GAAP, including without limitation and without duplication: 

(a) brokerage fees and commissions, initial or periodic guarantee fees or premiums to any 
Person other than a Co-Owner; and standby fees, accommodation fees, legal fees and 
contingency fees and all other costs (including interest payments) in connection with any 
Financing; 

(b) the aggregate net can·ying costs incurred with respect to the Property including without 
limitation realty taxes, building management, maintenance and repair costs, security 
costs, insurance premiwns, capital and interest on any Financing, and any amount 
payable in connection with any Financing Security; 
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(c) all costs required to remediatethe environmental condition of the Property in compliance 
vvith Envimnmental Laws; 

(d) all costs of all insurance that the Co-0\vners may be required or which may be Approved 
by the Co-Owners from time to time in connection with the Property; 

(e) generally, but \vithout duplication, any and all costs and expenses of the Joint Venture. 

"Financing" means any and all loans, advances, credit facilities, bonds, letters of credit and guarantees, 
financing and other credit availment that may be provided to the Co-Owners for the purpose of financing 
the acquisition, holding, improvement of expansion of the Property, including without limitation, the 
current financing with Business Development Bank of Canada (BDC) and advances being made by AlM 
LP or an affiliate of AIM LP to fund the carrying out of improvements. 

"Financing Security" means the Encumbrances granted, charged, provided and assigned by the Co
Owners to and in favour of the Lender as security and/or in support of a Financing. 

"Full Advance Co-Owner" has the meaning attributed to such tem1 in Section 4.6(e). 

"GAAP" means generally accepted accounting principles and practices applicable to the real estate 
development industry in Canada and applied on a consistent basis, provided that if Approved by the Co:
Owners, the Co-Owners may adopt the accounting principles and standards established by the 
International Accounting Standards Board and currently known as the International Financial Reporting 
Standards. 

"Gross Receipts" means all rents, interest, revenue, damages, operating cost and realty tax recoveries, 
rebates, credits, commissions, royalties, bonuses, insurance or expropriation proceeds, net proceeds of any 
sale, exchange or other disposition of the Property or any interest therein, net proceeds of any Financing 
or refinancing, and all other revenues and receipts of any kind or nature whatsoever received by the Co
Owners as a right, incident or benefit of ownership of the Property. 

"HST" means harmonized sales lax imposed under the Excise Tax Act (Canada). 

"Immediate Family" has the meaning attributed to such term in Section 5.2(d). 

"including" (and variations thereof) means "including without limitation 11 and shall not be construed to 
limit any general statement which it folloVI'S to the specific or similar items or matters immediately 
following it. 

"Insurance" means all insurance Approved by the Co-Owners from time to time in connection with the 
Property. 

"Joint Venture" means the joint venture and co-ownership established by the Co-Owners under Section 
2.1 of this Agreement. 

"Lease" means the Lease agreement being entered into between the Co-Owners and WIS concurrently 
herewith and all amendments, revisions, alterations, modifications, amendments, changes, extensions, 
renewals, replacements or substitutions thereto or therefor which may hereafter be effected or entered 
into. 
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"Lender" means any lender (domestic or fureign), providing Financing to the Co~Owners, including, 
without limitation and if applicable. one of the Co-Owners; and "I~enders" mean collectively, two or 
more of them. 

"Net Cash Flow" for any applicable period determined by the Co-Owners means the Gross Receipts for 
that period after deducting all Expenditures paid during that period and any amount held on account of 
reserves; provided thai Net Cash Flow shall not be reduced by depreciation, amortization or similar non
cash items, and shall be increased by any reduction of previously established reserves Approved by the 
Co-Owners. 

"Non-Advancing Co-Owner" has the meaning attributed to such term in Section 4.6(a). 

"Non-Defaulting Co-Owner" has the meaning attributed to such term in Section 6.1. 

"Person'' shall be broadly interpreted and includes an individual, a partnership (whether general, limited 
or limited liability), a corporation (with or without share capital), a limited liability company, an 
unlimited liability company, an Authority, a trust, any unincorporated organization and the heirs, 
executors, administrators, estate trustees or other legal representatives of an individual. 

"Prime Rate" means the prime rate of interest announced from time to time by The Toronto-Dominion 
Bank. 

"Principal" means the natural Person or Persons that, directly or indirectly controls a Co-Owner, 
currently being as follows: 

(a) WaxmanCo- Aaron Waxman and Jeremy Waxman; and 

(b) AlM LP- Herbert Black and Ronald Black. 

"Property" means the lands legally described in Schedule "A" to this Agreement and all the buildings, 
structures, improvements, fixtures and equipment situate thereon, as such description may be amended, 
varied or re-describcd from time to time. 

"Purchase Agreement'1 means the agreement pursuant to which AIM GP, acting on behalf of AIM LP, 
has acquired a fifty percent (50%) ownership interest in the Property. 

"Transfer Documents" has the meaning attributed to such term in Section 7.l(c). 

11Dnavoidable Delay" means any prevention, delay, stoppage or interruption in the performance of any 
obligation due to strike, lock out, labour dispute, act of God, force majeure, ac.t of any Co~Owner which 
prevents any other Co-Ow·ner from performing its obligations, inability to obtain labour or materials, 
application of Applicable Laws, or the occurrence of enemy or hostile action, civil commotion, fire or 
other casualty, condition or cause beyond the reasonable control of the Co-Owner obligated to perform 
(but shall not include any inability to perform because of any lack of funds or any financial condition of 
the Co-Owner relying on Unavoidable Delay). 

t.2 Interpretation Not Affected by Headings, etc. 

Grammatical variations of any terms defined herein have similar meanings, and words shall be adjusted 
for number or gender as the context shall require. The division of this Agreement into separate ArtiCles 
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and Sections, and the insertion of headings and references are for convenience of reference only and shall 
not affect the construction or interpretation of this Agreement. 

1.3 Severability 

If any covenant, obligation or agreement of this Agreement, or the application thereof to any Person or 
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Agreement or the 
application of such covenant, obligation or agreement to Persons or circumstances other than those as to 
which it is held invalid or unenforceable shall not be affected thereby, and each covenant, obligation and 
agreement of this Agreement shall be separately valid and enforceable to the fullest extent pennitted by 
law. To the extent permitted by Applicable Laws, the parties hereto waive any provision of Applicable 
Laws \Vhich renders any provision of this Agreement invalid or unenforceable in any respect. The parties 
hereto shall engage in good faith negotiations to replace any provision which is declared invalid or 
unenforceable with a valid and enforceable provision, the economic effect of which comes as close as 
possible to that of the invalid or unenforceable provision which it replaces. 

1.4 Governing l.a·w 

This Agreement shall be governed by and construed in accordance with the laws of Ontario and the 
federal laws of Canada from time to time in force in the Province of Ontario.. The parties· hereto 
irrevocably attorn to and submit to the jurisdiction of the courts of the Province of Ontario to resolve any 
dispute which may arise between them concerning this Agreement or the Property. 

1.5 Currency 

All dollar amounts stated herein are deemed to be references to Canadian dollars. 

1.6 Accounting Principles 

A II ca leu lations made or refelTed to herein shall be made in accordance with GAAP, except where 
othen:vise indicated or pcm1itted herein. 

1.7 Statutes 

Any reference to a statute will include and will be deemed to be a reference to the statute and the 
regulations made pursuant thereto, with all amendments made thereto and in force from time to time, and 
to any statute or regulation that may be passed which has the effect of supplementing or superseding the 
statute so refeiTed to or the regulations made pursuant thereto. 

1.8 Schedules 

The following Schedule forms part ofthis Agreement: 

Schedule "A"- Legal Description of the Property 

ARTICLE 2 -RELATIONSHIP BETWEEN CO-OWNERS 

2.1 Ownership of Property 

(a) The Co-Owners hereby acknowledge that of the Closing Date, they are the beneficial 
owners of the Property, holding their beneficial interests in the Property as tenants-in~. , 
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common, with each of the Co-Owners having an ownership interest equal to its Co
Ownership Proportion. Legal title to AIM LP's interest in the Property is held in the 
name of AIM GP. 

(b) The patties hereto agree that the provisions of this Agreement shall hereafter govern and 
define their respective rights, proceeds, revenues, benefits, liabilities, interests, powers 
and obligations as between themselves with respect their holding of the Property as 
tenants-in-common, in accordance with their respective Co-O·wnership Proportions. 

2.2 Purposes 

The Co-Owners agree that the Property shall be owned and held by them for investment purposes and that 
the Property shall be managed, maintained, remediated, repaired, serviced, leased and operated by the Co
Owners in accordance with the provisions of this Agreement, and in accordance with the provisions of the 
Lease. 

2.3 Disclaimer of Partne1·ship 

The Co-Owners hereby disclaim any intention to create a partnership or to constitute any of them the 
agent of or other fiduciary for the other Co-Owner. Nothing in this Agreement shall constitute the Co
Owners partners or, except as may be expressly provided herein, constitute any Co-Owner the agent of 
the other Co-Owner. Each Co-Owner expressly declares its intention to rely on the provisions of 
Partnerships Act (Ontario), as amended or re-enacted from time to time, and of any similar legislation of 
the Province of Ontario to the effect, inter alia, that tenancy-in-common, common property or part 
ownership does not of itself create a partnership. Except as othenvise expressly and specifically provided 
herein, no Co-Owner shall be, or by reason of any provision herein contained be deemed to be, the agent 
or legal representative of or otherwise a fiduciary for the other Co-Owner, whether for the purposes of 
this Agreement or otherwise, nor shall any Co-Owner have any power or authority to act for or assume 
any obligation or responsibility on behalf of the other Co-Owner. 

2.4 Rights of Competition 

In view of the exclusive and limited purposes of this Agreement, nothing herein, except as otherwise 
specifically provided herein or in any non-competition or non-solicitation agreements or undertakings 
entered into between the Co-Owners and/or their respective Affiliates and/or Principals, shall be deemed 
to restrict in any vvay the freedom of either Co-Owner to hold any investment or to conduct any business · 
or activity whatsoever, including the acquisition, leasing, sale, operation and management of any real 
property, whether proximate to the Property or not, without any accountability to the other Co-Owner. No 
Co-Owner, by reason of this Agreement, shall have any interest in any other property owned by the other 
Co-Owner or any Affiliate of the other Co-Owner or any other business or venture engaged in by the 
other Co-Owner or any Affiliate of the other Co-Owner whether or not similar or proximate to the 
Property, save and except as regards the property which is subject to the joint venture agreement between 
Waxman Realty Company Inc., AIM LP and AIM GP, having a municipal address of 4350 Harvester 
Road, Burlington, Ontario. · 

2.5 Control of Co-Owners 

The individual Persons who, directly or indirectly, control each of WaxmanCo and AIM LP as at the date 
of this Agreement are as set out in the definition of "Principal" in Section 1.1 of this Agreement. Subject 
to Section 5.2, WaxmanCo covenants and agrees to and in favour of AIM LP, that so long as it or its 
Affiliate holds a Co-Owner's Interest, it shall continue to be controlled by Aaron Waxman and Jeremy 
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Waxn1an. Subject to Section 5.2, AIM LP covenants and agrees to and in favour of \VaxmanCo, that so 
long as it or its Affiliate holds a Co-Owner's Interest. it shall continue to be controlled by Herbert Black 
and Ronald Black. Each of WaxmanCo and AIM LP shall fotihwith notify the other Co-Owner of any 
change in control. The tem1s of this Section 2.6 shall not limit or restrict the transfer rights provisions set 
out in Section 5.2 ofthis Agreement. 

2.6 Term of Agreement 

This Agreement shall commence as of the date hereof and shall continue in effect until the earliest of: 

(a) the sale of all of the Propetty by the Co-Owners and completion of all matters between 
the Co-Owners under this Agreement, including the distribution in full of all Net Cash 
Flow from the proceeds of any such sale: 

(b) the date upon which one fl) Co-Owner or its Affiliate becomes the owner of all of the 
Co-Owners' Interests; or 

(c) the date upon which the patties agree in writing to terminate this Agreement. 

ARTlCLE 3 -CO-OWNERS' DECISIONS AND APPROVALS 

3.1 Decisions of Co-Owners 

Subject to the other provisions of this Agreement all decisions and determinations required to be made by 
the Co-Owners in respect of the Property shall be Approved by the Co-Owners. Such approval shall be 
given by Aaron or Jeremy Waxman or such other person as is named, from time to time, by WaxmanCo 
together with Herbert or Ronald Black or such other person as is named, from time to time, by AIM LP 
(eat.~h. a "Co-Owner's Representative" and collectively. the "Co-Owners Reprcst~ntativcs"). 

3.2 Execution of Agreements 

The Co-Owners agree that all agreements, contracts, expenditures, purchase orders, commitments and 
cheques: (i) in an amount not exceeding Fivt.: Thousand Dollars ($5,000.00) or such higher amount as is 
agreed to from time to time between the Co-Owners may be executed by any one Co-Owner 
Representative or such person or persons as may be appointed from time to time by the Co-Owners; and 
(ii) in an amount exceeding Five Thousand Dollars ($5.000.00) or such higher amount as is agreed to 
from time to time between the Co-Owners shall be required to be executed by one ( 1) Co-Owner 
Representative of WaxmanCo and one (l) Co-Owner Representative of AIM LP or such person or 
persons as may be appointed from time to time by the Co-Owners. 

3.3 Remuneration of Co-Owner Representatives 

No fees. salaries, commissions or other compensation shall be paid to the Co-Owner Representatives, as 
such, unless otherwise Approved by the Co-Owners. 

3.4 Implementation of Decisions Approved by the Co-Owners 

Approval by the Co-Owners of any decision in connection with the Property also constitutes Approval by 
the Co-Owners of any steps reasonably necessary to implement, perform or carry out such decision, and 
each of the Co-Owners shall do all things and execute any and all deeds. transfers, agreements, leases and 
other documents reasonably required to carry oul any such decision. The execution of any agreement or 
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document pertaining to the Property by the Co-Owners constitutes the Approval by the Co-Owners of that 
agreement or document and all of its terms and provisions. 

3.5 Non-Arm's Length Contracts 

Subject to any provisions of this Agreement to the contrary, any decision by the Co-Owners to enter into, 
amend, assign, terminate, claim under, enforce or waive rights with respect to the Lease or any other 
contract, lease or other agreement with either Co-Owner or any other Person not at Arm's Length with 
either Co-Owner or any Affiliate of either Co-Owner, or any officer, director, employee, partner or 
shareholder thereof, shall notwithstanding such conflict, be made by the Co-Owners in good faith, 
promptly (time to be of the essence), reasonably and in the best interests of the Joint Venture and strictly 
upon the merits of the cont1icted matter. Each Co-Owner agrees to notify the other Co-Owner promptly 
after the occurrence of any circumstances or the date that it becomes aware of any facts giving rise to any 
circumstances set out in th~ preceding sentence. It is acknowledged that prior to the date hereof: AIM LP 
has advanced funds for the improvement of the Property, the repayment of which is secured by a 
mortgage in favour of AIM LP, and that said advances and said mortgage constitute Financing and an 
Encumbrance which have been Approved by the Co-Owners. 

3.6 Claims 

Each Co-Owner shall notizy the other Co-Owner of any claim, demand, right or cause of action asse1ted, 
threatened or instituted against it (other than by the other Co-Owner) which involves the performance of 
this Agreement or the assets or business of the Co-Owners in respect of the Property. Any negotiation or 
litigation of any such claim, demand, right or cause of action shall be conducted by the Co-Owners 
against which such claim, demand, right or cause of action shall be asserted, threatened or instituted, with 
the other Co-Owner having the right to be kept reasonably advised as to the status of and to participate in 
such negotiations or litigation if its in1erests hereunder or in the Property are involved or adversely 
affected in a material way. No such claim or litigation affecting the Property or the Co-Owners' Interests 
of all the Co-Owners shall be settled without the Approval of all the Co-Owners. Amounts incurred, 
expended or paid in such negotiations, litigation or settlement or in discharge of judgments in respect 
thereof shall be the liability of the Co-Owners if arising out of an Approved Obligation, and shall 
otherwise be borne by the party incurring, expending or paying the same. Notwithstanding the foregoing,, 
AIM LP acknowledges that it has been made aware of the Lawsuit (as defined in the Share Purchase 
Agreement entered into between American Iron & Metal Company Inc, as purchaser, and Aaron and 
Jeremy Waxman, as vendors, regarding the shares ofW!S). 

ARTICLE 4 -FINANCIAL MATTERS 

4.1 Receipts and Expenditures 

Su~jcct to the other terms of this Agreement, each Co-Owner shall be entitled to receive its Co
Ownership Proportion of Net Cash Flow, if any, and each Co-Owner shall pay its Co-Ownership. 
Proportion of all Expenditures, it being agreed that the intention is that no Expenditures will be 
authorized, incurred or expended until they have been Approved by the Co-Owners or required by the 
terms of this Agreement to be Approved by the Co-Owners (for example, an Emergency advance under 
Section4.5), and that each Co-Owner shall apply its Co-Ownership Proportion of all Gross Receipts first 
to pay its Co-Ownership Proportion of all Expenditures. Income or losses of the Joint Venture shaH 
likewise, for accounting and income tax purposes, be allocated between the Co-Owners in accordance 
with their respective Co-Ownership Proportions. The Co-Owners agree that, su~ject to compliance with 
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GAAP and all applicable tax laws, they shall each be entitled to calculate and report their Co-Ownership 
Proportions of any income or loss from the Joint Venture in the manner in which they see fit. 

4.2 Administration 

for ease of administration, the Co-Owners may decide, from time to time, to appoint one of the Co
Owners (or a third party manager) to act on behalf of both of the Co-Owners for purposes of 
administering and collecting rent under the Lease and attending to payment of the Expenditures, in which 
case the Person so appointed shall attend to such administration in good faith and in the best interest if 
both Co-Owners, subject at all times to the terms and conditions of this Agreement. Any amounts 
received by a Co-Owner from the tenant under the Lease shall be held in trust for both Co-Owners, in 
accordance \vith their Co-Ownership Proportions. Either Co-Owner may at any time request that the 
administration by one Co-Owner be terminated, by notice in writing to the other Co-Owner, in which 
event such administration shall cease as at the end of the month during which such notice is sent. 

4.3 The Lease 

It is acknowledged that the terms of the Lease provide that WIS is responsible for the payment, as 
additional rent, of all costs and expenses related to the operation, maintenance and repair of the Property, 
as well as all real estate taxes, utilities and other similar charges, and that the base rent is meant to be in 
an amount required to fund all amounts payable in respect of Financing, but no more, such that the Net 
Cash Flow derived from the leasing of the Property to WIS will initially be zero. Once the Financing is 
paid in full and/or it is otherwise agreed to at any time between the Co-Owners, the base rent charged to 
WIS shall be equal to the fair market rent charged for similar properties in the same geographic area as 
the Property which utilize a similar use as carried on by WIS. 

4.4 Additional Funds Required by the Co-Owners 

(a) It is the responsibility of each Co-Owner to arrange and provide its Co-Ownership 
Proportion of the funds required from time to time for the Approved Obligations out of 
firstly, its Co-Ownership Proportion of Gross Receipts, if any; secondly, from Financing 
Approved by the Co-Owners, if any; and the balance of such funds shall be provided out 
of the separate funds of the Co-Owners in accordance with and subject to Section 4.4(b) 
below. Financing may be obtained upon such terms, rates of interest and Encumbrances 
as may be Approved by the Co-Owners from time to time; however, if a Lender is willing 
to provide Financ.ing on such terms (and the terms of any such Financing is not materially 
adversely affected by increased interest, charges, fees, terms, guarantees and/or 
Encumbrances), it is the intention that any obligations of the Co-Ov,mers thereunder shall. 
be several in accordance with their respective Co-Ownership Proportions and not joint or 
joint and several and, if attainable, the recourse of the Lender under such Financing shall. 
be limited to the respective Co-Owner's Interests of the Co-Owners in the PropertY. Each 
Co-Owner agrees with the other Co~Owner that it shall at all times comply with all of its 
obligations under any Financing Approved by the Co-Owners. If any Financing is not 
obtained on a non-recourse and several basis as contemplated above, or if any of the 
Approved Obligations are on a joint or joint and several basis, then the obligations of the 
Co-Owners thereunder as between themselves will be subject to cross-indemnification in 
a form to be settled at that time to the end that the ultimate liabilities of each of them will 
ahvays be limited as though such obligations were several in accordance with their 
respective Co-Ownership Proportions. 
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(b) Notwithstanding the terms and conditions of Sections 4.4, 4.5 and 4.6, Sections 4.4~ 4.5 
and 4.6 shall only apply to WaxmanCo if both of the Co-Owners approving funds for the 
Approved Obligations and Wa.xmanCo fails to advance after agreeing to contribute its 
proportionate share of the funding. If the Co-Owners agree that additional funds are 
required for the Approved Obligations and WaxmanCo is in agreement that funds are 
required but advises that it is unable to contribute its portion of the funds, AIM may elect 
to contribute 100% of the funds required for the Approved Obligations and in such event, 
Section 4.6( e) shall be applicable in respect of such contribution. 

For the sake of clarity and subject to the terms and conditions of Section 4.5, a Co-Owner 
shall not have triggered an Event of Default unless a Co-Owner agreed to advance funds 
for an Approved Obligation as contemplated pursuant to Section 4.4(a) and fails to do so 
after approving and agreeing to advance the funds and in such event shall be a Non
Advancing Co-Owner as defined in Section 4.6. 

(c) Each Co-Owner severally agrees to make available as hereinafter provided sufficient 
funds and to pay when due its Co-Ownership Proportion of all the Approved Obligations 
from time to time upon receipt of a written demand (hereinafter called a "Demand") from 
the other Co-Owner who is not then a Defaulting Co-Owner in accordance with the 
tollowing provisions: 

(i) the Demand shall state: 

(A) the total amount of funds required to be paid; 

(B) the purposes in summary form for which such funds are required; 

(C) that the same are Approved Obligations; and 

(D) the amount required to be paid by each of the Co-Owners in accordance 
with their respective Co-Ownership Proportions of the total funds 
required; 

(ii) the Demand shall state the date, which shall not be less than fifteen ( 15) Business 
Days following the date of receipt of the Demand, on or before which the funds 
specified to be paid by the Co-Owners shall be paid and the Demand .shall also 
state the name or names of the Person or Persons to whom the funds are to be 
made payable; 

(iii) each Co-Owner shall pay to the payee named in the Demand the amount required 
to be paid by it at or prior to the date specified in the Demand, and all amounts so 
paid shall be applied by the payee thereof to the purpose as specified in the 
Demand; and 

(iv) delivery of any one Demand does not preclude the issuance of another Der_nand 
by either Co-Owner. · · 

4.5 Emergencies 

(a) If either Co-Owner determines that an Emergency exists, such Co-Owner shall notifY the 
other Co-Owner as soon as possible ofthe existence and nature ofthe Emergency. 
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(b) Either Co-Owner, in the case of Emergency. acting reasonably and in good faith having 
regard to the best interests of the Co-Owners may, but shall not be required to, advance 
monies on behalf of both Co-Owners to deal with any such Emergency. 

(c) If either Co-Owner shall have advanced monies on behalf of both Co-Owners to deal 
with an Emergency, the Co-Owner which has not advanced such monies shall repay to 
the other Co-Ov .. ·ner an amount equal to the non-advancing Co-Owner's Co-Ownership 
Propottion of the amounts so advanced, but collection thereof shall not be subject to the 
specific recourse provided for at Section 6.1 (d); to the extent that any such amounts are 
not repaid, the advancing Co-Owner shall have a security interest in the non-advancing 
Co-Owner's Co-Ownership Interest and shall be entitled to be repaid out of the first 
distributions of Net Cash Flow in accordance with Section 4. 7(b). For the sake of clarity 
and subject to the terms and conditions of this Section 4.5(c), the non-advancing Co
Owner shall not have triggered an Event of Default and shall not be subject to the loss of 
right to pmticipate provided for at Section 6.2 

(d) For the purposes of this Agreement, "Emergency" means any mat1er arising v.•hich: (I) is 
a serious threat to the health, safety or lives of a Person or Persons and related to the 
Property; (2) is required to avert a demand for repayment or the enforcement of 
financing or Financing Security by a Lender; (3) is a serious threat to the Property, with 
material adverse financial consequences to the Joint Venture; (4) may cause criminal 
liability to the Co-Owners. the Co-Owner Representatives or the directors, otliccrs. 
shareholders, partners or trustees of the Co-Owners and/or AIM GP; or (5) which may· 
result in material civil liability to the Co-Owners, the Co-Owner Representatives or the 
directors, officers, shareholders, partners or trustees of the Co-Owners and/or AfM GP. 

4.6 ShortfaJI Loans 

(a) If a Co-Owner does not pay any amount required to be paid or advanced pursuant to 
Section 4.4(a) or 4.4(b) within the time period set forth therein, it shall be deemed and 
shall hereinafter be referred to as a "Non-Advancing Co-Owner'' and the other Co
Owner who has paid the amount required to be paid or advanced pursuant to such 
Sections (the "Contributing Co-Owner"), upon notice to the Non-Advancing Co-
0\vner, shall have all the remedies available to it pursuant to Section 6. J, and, in addition, 
shall be entitled (but shall not be obligated) to advance the amount so payable or to be 
advanced by tl1e Non-Advancing Co-Owner for the purpose for which it is required. 

(b) If a Contributing Co-Owner pays or advances all or any portion of the amount to be paid 
or advanced pursuant to Sections 4.4 or 4.5 by the Non-Advancing Co-Owner. the Non
Advancing Co-Owner shaH reimburse the Contributing Co-Owner for the amount so 
advanced by the Contributing Co-Owner and that was required to be paid or advanced by 
the Non-Advancing Co-Owner pursuant to Sections 4.4 or 4.5 within fifteen (15) 
Business Days. 

(c) If a Contributing Co-Owner pays or advances an amount as aforesaid on behalf of a Non
Advancing Co-Owner, such amount shall be deemed to be a demand loan made by the 
Contributing Co-Owner to the Non-Advancing Co-Owner which the Contributing Co
Owner has been irrevocably directed to pay and advance for and on behalf of the Non
Advancing Co-Owner and which the Non-Advancing Co-Owner hereby covenants and 
agrees to repay, with interest at the rate herein provided, forthwith on demand. Such 
demand loan shall bear interest as bctw·ccn the Contributing Co-Owner and the Non-
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Advancing Co-Owner at a rate of interest equal to the Prime Rate plus five percent (5%) 
per annum, calculated daily and compounded monthly, from the date of payment or 
advance by the Contributing Co-Owner to the date of repayment in full. The Non
Advancing Co-Owner, upon the occurrence of a payment or advance pursuant to this 
subsection shall be deemed to grant, create a security interest in, assign, pledge, 
hypothecate, mortgage and charge its interest in the Property as and by way of a fixed 
and specific mortgage and charge to and in favour of the Contributing Co-Owner in the 
amount of the funds so advanced at a rate of interest equal to the Prime Rate plus five 
percent (5%) per annum. The Contributing Co-Owner shall also be entitled to register a 
charge specifYing the above terms against the Co-Owner's Interest of the Non-Advancing 
Co-Owner, and the Property, in order to secure the repayment of the loan. The Non
Advancing Co-Owner constitutes and appoints the Contributing Co-Owner to be its 
attorney with full power of substitution to register the abovementioned charge on the 
Non-Advancing Co-Owner's interest in the Property, including to do, make and execute 
all such agreements, deeds, acts, matters or things, with the right to use the name of the 
Non-Advancing Co-Owner, whenever and wherever it deems necessary or expedient and 
to carry out the registration. Such power of attorney, being granted by way of security 
and coupled with an interest, is irrevocable. 

(d) In addition to any other rights that a Contributing Co-Owner may have under this. 
Agreement, the Contributing Co-Owner shall also have the right to set off the amount 
payable by a Non-Advancing Co~Owner to a Contributing Co-Owner against amounts 
payable by such Contributing Co-Ow·ner to the Non-Advancing Co-Owner and the 
Contributing Co-Owner shall also have the right, on written notice to the Joint Venture, 
to direct the Joint Venture to pay funds otherwise payable to the Non-Advancing Co~ 
Owner to be paid to the Contributing Owner, and this shall be the sole and exclusive 
authority for the Joint Venture so doing. 

(e) If a Co-Owner pays or advances funds for an Approved Obligation pursuant to Section 
4.4(b), such amount shall be deemed to be a demand loan by the Co-0\vner who pays ()f 

advances the fhnds (the "Full Advance Co-Owner'} Such demand loan shall bear 
interest at a rate of interest equal to the Prime Rate plus five percent (5%) per annum, 
calculated daily and compounded monthly, from the date of payment or advance by the 
Full Advance Co-Owner to the date of repayment in filii. WaxmanCo, upon the 
occurrence of a payment or advance pursuant to this subsection shall be deemed to grant, 
create a security interest in, assign, pledge, hypothecate, mortgage and charge as and by 
way of a fixed and specific mortgage and charge to and in favour of the Full Advance 
Co-Owner WaxmanCo's interest in the Property in the amount of the funds so advanced, 
plus interest thereon at a rate of interest equal to the Prime Rate plus five percent (5%) 
per annum, plus all costs and expenses of collection and enforcement. The Full Advance 
Co-Ov.11er shall also be entitled to register a charge specifying the above tenns against 
the Property, in order to secure the repayment of the loan. Waxman Co constitutes and 
appoints the Full Advance Co-Owner to be its attorney with full power of substitution to 
register the abovementioned charge on the Property, including to do, make and execute 
all such agreements, deeds, acts, matters or things, with the right to use the name of 
WaxmanCo, whenever and wherever it deems necessary or expedient and to carry out the 
registration. Such power of attorney, being granted by way of security and coupled with 
an interest, is irrevocable. 
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4. 7 Distribution of Net Cash Flow 

Net Cash Flow shall be applied and distributed in the following order of priority, and no distribution shall 
be made in any category set forth below unless and until the preceding category has been satisfied in full, 
unless the Co-Owners unanimously otherwise agree in writing: 

(a) The payment of all Expenditures in connection with or on account of the Property; 

(b) The repayment of any moneys loaned or advanced pursuant to Sections 4.6, 4.7 and/or 
4.8 to a Contributing Co-Owner until repaid; and 

(c) To the Co-Owners in accordance with their respective Co-Ownership Proportions. 

4.8 Access to Records 

Each Co-Owner shall fum ish to the other Co-Owner such information in respect of the Property as may 
reasonably be required by such other Co-Owner, and each Co-Owner shall have the right at all reasonahle 
times during usual business hours to audit, examine and make copies of extracts from the Property books 
and records. Such right may be exercised through any agent or employee of such Co-Owner designated 
by it or by an outside independent chartered accountant designated by such Co-Owner. Each Co-Owner . 
shall bear all expenses incurred in any such examination made for its account. 

4.9 .Financial Reporting Requirements 

The Co-Owners agree that they shall, from time to time, provide such reports and information as they 
reasonably require concen1ing the operational and financial aspects of the Property and their statutory and 
other obligations in respect thereof. Unless otherwise required by a Lender, the Accountants shall prepare 
unaudited "Review Engagement" financial statements of the Joint Venture and the Accountants shall 
provide copies thereof to each of the Co-Owners within ninety (90) days after the eJ}d of such financial 
year. 

ARTICLE 5 -TRANSFERS OF CO-OWNER'S INTERESTS 

5.1 Partition 

No Co-Owner sllall make an application to any Comt or commence any action for the partition or sale ?f . · 
the Property. Upon any breach of this Section by a Co-Owner, the other Co-Owner, in addition to all 
other rights and remedies provided herein and at law and in equity, shall be entitled to a decree or order 
restraining and enjoining such breach and the Co-Owner in breach shall not plead in defence thereto that 
there would be an adequate remedy at law, it being recognized and agreed that the injury and damage 
resulting from such breach would be impossible to measure monetarily. 

5.2 Transfers of Interests 

(a) No Co-Owner's Interest (or any part thereof) nor this Agreement (or any interest herein) 
may be sold, exchanged, conveyed, gifted, donated, assigned, transferred, disposed cif, 
Encumbered, and no Encumbrance may be created or pennitted or suffered to be created · 
in respect of a Co-Owner's Interest and no agreement may be made to do any of the same 
(any such transaction being herein referred to as a "Disposition") save and except on the 
basis of any one of the following cases: 
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(i) with the prior written consent of the other Co-Owner, which consent may be 
arbitrarily or unreasonably withheld; or 

(ii) pursuant to and in accordance with another specific term or provision of this 
Agreement, 

and any attempt to do so otherwise shall be void. 

(b) No interest in a Co-Owner, whether directly or indirectly, by a Disposition of the shares, 
securities, units or other ownership interests of a Co-Owner or any Person holding such a 
direct or indirect interest in a Co~Owner shall be permitted, allowed and no agreement to 
effect such a Disposition of any direct or indirect interest in a Co-Owner shall he 
pennitted or allowed, except on the basis of any one of the following cases: 

(i) with the prior consent of the Co-Owners, which consent may be arbitrarily or 
unreasonably withheld; 

(ii) pursuant to and in accordance with another specific term or provision of this 
Agreement; 

(iii) notwithstanding anything contained in this Agreement to the contrary, but subject., 
to the terms ofSection 5.2(d), in the case ofWaxmanCo, any Disposition shallbe 
pennitted so long as any one or both of Aaron and Jeremy Waxman controls 
WaxmanCo and continues to hold, directly or indirectly, greater than fifty 
percent (50%) of the equity or ownership interest of WaxmanCo; or 

(iv) notwithstanding anything c-ontained in this Agreement to the contrary, but subject 
to the tenllS of Section 5.2(d), in the event of AIM LP, any Disposition. shall be 
permitted so long as any one or both of Herbert and Ronald Black controls AIM · 
LP and continues to hold, directly or indirectly, greater than fifty percent (50%) 
of the equity or ownership interest of AIM LP, 

and any attempt to do othervvise shall be void. 

(c) It is acknowledged and agreed that, each of the current Principals of Waxman Co shall be 
permitted to Dispose of their respective direct or indirect interests in WaxmanCo to each 
other provided that the tenns of Section 5.2(b)(iii) are complied with and the current 
Principals of AIM LP shall be permitted to Dispose of their respective direct or indirect 
interests in AIM LP to each other provided that the terms of Section 5.2(b)(iv) are 
complied with. · 

(d) Notwithstanding anything to the contrary contained in this Agreement, the Principals of , 
each Co-Owner shall have the right to Dispose of its direct or indirect ownership interest : 
in the Co-Owner to a member or members of the Immediate Family (as hereinafter 
defined) of the Principal or Principals of each Co·Owner; or to a Person controlled by a 
member of members of the Immediate Family of a Principal or Principals of a Co-Owner. 
For the purposes of this Section 5.2(d), "Immediate Family" shall mean and include any 
one or more or all of the spouses, issue, brothers, sisters, brothers-in-law and sisters-in
law, of any Principal or Principals of a Co-Owner. 

! . 
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The disposing Principal of a Co-Owner shall be liable for all reasonable third party costs, including, legal 
fees and disbursements actually and properly incurred by the other Co-Owner arising from the 
Disposition of a Principal's direct or indirect ownership interest in the Co-Owner. 

5.3 Transfers to Affiliates 

A Co-Owner that is not then a Defaulting Co-Owner shall be entitled to transfer all (but not less than all) 
of its Co-Owner's Interest to an Affiliate, provided that contemporaneously with such transfer and as a 
condition thereto: 

(a) the transferee shall enter into an agreement with the remaining Co-Owner on the terms of 
this Agreement whereby the transferee shall assume and be bound by and entitled to the 
benefits and the obligations and rights under this Agreement; 

(b) the transferee and the transferor shall agree in writing with the remaining Co-Owner that 
the transferee will remain an Affiliate of the transferor so long as. the transferee is a Co
Owner, in form satisfactory to counsel for the remaining Co-Owner, acting reasonably; 
and 

(c) notwithstanding any such transfer, the transferor Co-Owner shall remain jointly and 
severally liable with the transferee Co-Owner for all obligations and liabilities arising out 
of this Agreement. 

ARTICI~E 6 -DEFAULT 

6.1 Ocfault 

Upon a Co-Owner committing an Event of Default, (being herein referred to as the "Defaulting Co
Owner" and the other Co-Owner being herein referred to as a "Non-Defaulting Co-Owner"), the Non
Defaulting Co-Owner shall have the right to give the Defaulting Co-Owner notice specifYing the Event of 
Default as well as the details or particulars constituting the Event of Default,' whereupon the Non
Defaulting Co-Owner shall have the following rights and remedies: 

(a) bring any proceedings in the nature of specific performance, irtiunction or other equitable 
remedy, it being acknowledged by each ofthe Co-Owners that damages at law may be an 
inadequate remedy for the Event of Default; and/or 

(b) remedy the Event of Default (other than an Event of Insolvency) whereupon the Non
Defaulting Co-Owner shall be entitled on demand to be reimbursed by the Defaulting Co
Owner for any monies expended to remedy such Event of Default and any other expenses 
(including legal fees on a solicitor and its own client basis) incurred by the Non
Defaulting Co-Owner (and to bring any legal proceedings for the recovery thereof), 
together with interest at a rate equal to the Prime Rate plus 5% per annum; and/or 

(c) bring any action at law as may be necessary or desirable in order to recover damages; 
and/or 

(d) arrange upon written notice to the Defaulting Co-Owner as contemplated in Section 6.1 
hereof for a determination by an appraiser of the fair market value of the Co-Owner's 
Interest of the Defaulting Co-Owner, and either contemporaneously therewith or within 
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sixty (60) days after such determination give, if it so desires, written notice (the 
"Purchase Notice") to the Detaulting Co-Owner that such Non-Defaulting Co-Owner 
elects to purchase the Co-Owner's Interest of the Defaulting Co-Owner (such interest 
being hereinafter referred to as the "Defaulting Co-Owner's Interest'') at a purchase 
price equal to eighty percent (80%) of the fair market value of such interest as so 
determined, (other than for an Event oflnsolvency described in Sections (a) and (d) in the 
definition of "Event of Insolvency", in which case, the purchase price shall equal one 
hundred percent (1 00%) of the fair market value of the Co-Owner's Interest of a 
Defaulting Co-0\vner) and to purchase such interest at such purchase price, in which 
case, the Defaulting Co-Owner shall sell and the Non-Defaulting Co-Owner shall 
purchase such interest on the terms set out in ARTICLE 7 hereof (it being acknowledged 
that the Non-Defaulting Co-Owner· need not give a Purchase Notice pursuant to this 
Section entitling it to purchase the interest of the Defaulting Co-Owner unless it elects, at 
its option. to do so); there shall be deducted from the purchase price any amounts owing 
by the Defaulting Co-Owner to the Non-Defaulting Co-Owner hereunder and the 
amounts necessary to reimburse the Non-Defaulting Co-Owner for remedying the said 
defaults together with interest at the aforesaid rate; any such purchase is intended to be a 
purchase and not by way of security and does not constitute a foreclosure or give. rise to : . 
any equitable rights of redemption. An amount equal to thirty-five percent (35%) of the · 
purchase price, so determined, shall be payable on the closing date of the purchase 
transaction, by wire transfer of immediately available funds and the balance of the 
purchase price shall be paid over a period of two (2) years from the closing date, without 
interest, by equal monthly payments, the first such monthly payment to be made one ( 1) 
month after the closing date and consecutively monthly thereafter with the final monthly 
payment to be due and payable on the third anniversary of the closing date. 

6.2 Decisions of the Co~Owners 

After a material Event of Default and until the same is remedied by the Defaulting Co-Owner, the 
Defaulting Co-Owner shall not have the right to participate in decisions relating to the Property and all 
decisions shall be made and approvals given by the Non-Defaulting Co-Ovvner. · 

ARTICLE 7 - CLOSING 

7.1 Closing 

(a) The provisions contained in this Section 7.1 shall be applicable to a sale of a Co-Owner's 
Interest in the Property by one Co-Owner to the other Co-Owner, pursuant ·.to 
ARTICLE 6 unless a contrary provision is expressly provided in this Agreement. 

(b) The closing ("Ciosing11
) of any sale of a Co-Owner's Interest in the Property by one Co~ 

Owner to another Co-Owner pursuant to Sections 6. l( d) shall be held at the address of 
the lawyer or law firm retained by the selling Co-Owner, and failing the retainer of any 
such lawyer or law firm, at the address of the selling Co-Owner for service of notices 
provided for herein at 10:00 o'clock in the morning (Toronto time) on the date stipulated 
herein therefor or such earlier or later date as may be mutually agreed upon by the parties 
to the transaction. 

(c) At the Closing, the selling Co-Owner shall execute and deliver to the purchasing Co'
Owner a transfer of all the Co-Owner's Interest of the selling Co-Owner, a transfer and 
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assignment of all rights of the selling Co-Owner under any instruments, agreements, 
orders and other documents relating to and the Property which have been Approved by 
the Co-Owners (such transfers, instruments, agreements, orders and other documents to 
be satisfactory to counsel for the purchasing Co-Owner and herein collectively called the 
"Transfer Documents"), warranling good and marketable title free from all claims and 
Encumbrances other than those Approved by the Co-Owners, as a condition of payment 
by the purchasing Co-Owner of the purchase price (subject to a right of set off as 
hereinafter provided). The Transfer Documents shall include all those which may be 
necessary or desirable to etlectuate the sale and transfer of such Co-Owner's Interest and 
shall be legally sufficient to convey to the purchasing Co-Owner the entire Co-Owner's 
lnte.rest of the selling Co-Owner. 

(d) Subject to Section 6.l(d), at the Closing, the purchase price (subject to a right of set-off 
as hereinafter provided) shall be paid to the selling Co-Owner. The purchase price shall 
be subject to usual closing adjustments as may be necessary and appropriate. On 
Closing, the balance of the. purchase price shall be paid by wire transfer of immediately 
available funds to the selling Co-Owner. Where the liabilities to be assumed by the 
purchasing Co-Owner as contemplated below exceed the purchase price of the Co
Owner's Interest of the selling Co-Owner, such excess shall be paid in cash by the selling 
Co-Owner to the purchasing Co-Owner at the Closing. In the event that there are any 
sales or transfC.r taxes payable as an incident to the transfer at the Closing, such taxes 
shall be paid by the purchasing Co-0\.vner. 

(e) At the Closing, the purchasing Co-Owner shall assume all Approved Obligations of the 
selling Co-Owner in connection with the Co-Owner's Interest being acquired, and shall 
agree to indemnifY the. selling Co-Owner thereafter from any and all manner of claims 
and causes of action thereafter arising out of the Co-Owner's Interest of the selling Co
Owner in and the Property. 

(f) On Closing, the selling Co-Owner shall deliver to the purchasing Co-Owner a release by 
the selling Co-Owner of all of its claims against the purchasing Co-Owner, with respect 
to any matter or thing relating to the Joint Venture up to and including the closing date · 
but excluding any claims for payment of the balance, if any, of the purchase price for its 
Co-Owner's Interest. 

(g) If the selling Co-Owner is not represented at Closing or is represented but fails for any 
reason whatsoever to produce and to execute and deliver the Transfer Documents to the 
purchasing Co-Owner, then the purchase price (or the portion of the purchase price 
required to be paid on the closing date) may be deposited by the purchasing Co-Owner 
into a special account at a branch of the bank used by the Co-Owners in respect of the. 
Propertyt in the name of the selling Co-Owner. Such deposit shall constitute valid and 
effective payment of the purchac;e price to the selling Co-Owner even though the selling 
Co-Owner has in breach of this Agreement voluntarily Encumbered or Disposed· of arty :· 
of its Co-Owner's Interest and notwithstanding the fc1ct that a conveyance or conveyances 
or assignment or assignments for any of such Co-Owner's Interest may have been 
delivered. If the purchase price (or the portion of the purchase price required to be.paid 
on the closing date) is deposited as aforesaid, then from and after the date of such deposit, 
and even though the Transfer Documents have not been delivered to the purchasing Co
Owner, the purchase of the Co-Owner's Interest shaH be deemed to have been fully 
completed and all right, title, benefit and interest, both in law and in equity, in and to the 
Co-Owner's Interest of the selling Co-Owner shall be conclusively deemed to have been 
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transferred and assigned to and become vested in the purchasing Co-Owner, and all right, 
title, benefit and interest, both in law and in equity, of the selling Co-Owner or of any 
transferee, assignee or any other Person having any interest, legal or equitable, therein or 
thereto shall cease and detcnnine, provided, however, that the selling Co-Owner shall be 
entitled to receive the purchase price (or the portion of the purchase price required to be 
paid on the closing date) so deposited, without interest~ upon execution and delivery to 
the purchasing Co-Owner of the Transfer Documents. 

(h) The selling Co-Owner hereby irrevocably constitutes and appoints the purchasing Co
Owner as its true and lawful attorney-in-fact and agent for, in the name of and on behalf 
of the selling Co-Owner to execute and deliver in the name of the selling Co-Owner all 
such assignments, transfers, resignations, deeds or instruments as my be necessary 
effectively to transfer and assign the Co-Owner's Interest being sold to the purchasing 
Co-Owner and which the selling Co-Owner shall have failed to execute and deliver in 
breach of its obligations under this Agreement. Such appointment and power of attorney, 
being coupled with an interest, shall not be revoked by an event of insolvency or 
bankruptcy of the selling Co-Owner and the selling Co-Owner hereby ratifies and 
confirms and agrees to ratify and confirm all that the purchasing Co-Owner may lawfully 
do or cause to be done by virtue of the provisions hereof. The selling Co-Owner hereby 
irrevocably consents to the transfer of its Co-Owner's Interest made pursuant to the 
provisions of this Section. 

ARTICLE 8 - DETERMlNATION BY MEDIATION AND ARBITRATION 

8.1 Mediation 

(a) Jn the event that the Co-Owners are unable to agree upon a matter which is required to be 
exercised (the "Deadlock Matter") and a Co-Owner, acting in good faith and in the best 
interest of the Joint Venture: (i) considers the detennination of such matter to be of 
significance to the Joint Venture and the Property; and (ii) the Deadlock Matter deals 
with a matter or issue capable of being detennined by an expert, then either Co-Owner 
may refer the Deadlock Matter for determination to an expert by delivery of written 
notice electing to exercise such right to the other Co-Owner (the "Dispute Resolution 
Notice") within ten (10) Business Days of the dale in which it can reasonably be 
determined that the Co-Owners cannot agree upon the Deadlock Matter. 

(b) Within ten (10) Business Days of the delivery of the Dispute Resolution Notice, the Co
Owners shall attempt to agree upon the appointment of a skilled and experienced 
commercial mediator to assist the Parties to reach an agreement through mediation on the 
Deadlock Matter. If the Parties fail to timely agree on a mediator within such ten (1 0) 
Business Days, at the request of any Co-Owner such mediator shall be appointed by ADR 
Chambers Inc. (including its successor). The mediation shall be conducted in Toronto, 
Ontario or such other location as the Parties may agree, in the English language. The cost 
of mediation shall be shared equally by the Co-Owners (except that each Co-Owi1er shall 
be responsible for payment of its own legal fees). Any settlement reached by mediation 
shall be reduced to writing, shall be signed by the Co-Owners and shall be final and 
binding on them. If dispute is not resolved to the mutual satisfaction oftbe Parties within 
twenty (20) Business Days following the appointment of the mediator, any Co-Owner 
may by Arbitration Notice to the other Co-Owner under Section 8.2 require the Deadlock 
to be resolved by arbitration as set out below. · 
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8.2 Arbitration 

In the event of any dispute, claim, question or difference between or among any parties hereto relating to 
any matter, covenant, commitment or agreement provided for in this Agreement or arising between the 
Co-Owners relating to the Co-Ownership which the parties arc unable to resolve by discussion and 
negotiation and mediation as set out in Section 8.1, any Co-Owner may by written notice (an 
"Arbitration Notice") to the other Co-Owner, require same to be settled by arbitration pursuant to and in 
accordance with the following provisions: 

(a) the arbitration tribunal shall consist of one arbitrator appointed by mutual agreement of 
the Co-Owners who is qualified by education and training to pass upon the particular 
matter to be decided, or in the event of failure to agree within ten (I 0) Business Days 
from the giving of the Arbitration Notice, either Co-Owner may apply to a Judge of the 
Ontario Superior Court of Justice to appoint an arbitrator; 

(b) the arbitrator shall be instructed that time is of the essence in proceeding with his/her 
detennination of any dispute, claim, question or difference and, in any event, the 
arbitration award must be rendered within thirty (30) days of the submission of such 
dispute to arbitration; 

(c) the arbitration shall take place in the City ofToronto, Ontario; 

(d) the law to be applied in connection with the arbitration shall be the laws of Ontario, 
including its conflict of law rules; 

(e) in its arbitration award, the arbitrator may award any remedy tor any breach of this 
Agreement that might have been awarded by the Ontario Superior Court of Justice except 
where the remedy for such breach has been expressly limited by this Agreement; · · · 

(f) the arbitration a\vard shall be given in writing, and shall be final and binding on the 
parties and not subject to any appeal on a matter of law, a matter of fact, or a matter of · 
mixed fact and law; 

(g) the arbitration award shall deal with the question of costs of arbitration and all matters 
related thereto; 

(h) judgment upon the award rendered may be entered in any court of competent jurisdiction, 
or, application may be made to such court for a judicial recognition of the award or an 
order of enforcement thereof, as the case may be; 

(i) nothing herein will prevent the Co-Owner who gave the Arbitration Notice from applying 
for injunctive relief pending such arbitration proceeding; and 

(j) any arbitration hereunder shall be conducted in accordance with-the provisions of the 
Arbitration Act, 1991 (Ontario) (as it may be amended or re-enacted from time to time) 
except as varied or excluded by the provisions of this Section 8.2. 
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ARTICLE 9 GEN_ERAL J>ROVISIONS 

9.1 Notices 

Any notice required or permitted to be given hereunder to a party shall be in writing and shall be 
effectively given or delivered personally or by ovemight courier with a reputable courier sel'vice 
addressed to: 

In the case ofWaxmanCo: 

172 Hillcrest Avenue 
Hamilton, Ontario 
L8P 2X4 

Att: Aaron Wax man 

awaxman(aJ.waxman ind ustrial.ca 

and in the case of AlM LP or AIM GP: 

9100 Henri-Bourassa Est 
Montreal (Quebec) 
Hl E 2S4 

Att: Herbert Black 

hblack@scrapmetal.net 

or to such other address of a party as it shall specify to the other party by written notice given in the 
manner aforesaid. Any such notice personally delivered or delivered by courier between the hours of 
9:00 a.m. and 5:00 p.m. on a Business Day shall be deemed to have been validly and effectively given 
and received on the date of such delivery. 

9.2 Waiver 

No consent or waiver, express or implied, by a party to or of any breach or default by the other party in 
the performance by such other party of its obligations hereunder shall be deemed or construed to be a 
consent or waiver to or of any other breach or default in the performance by such other party of the same 
or any other obligations of sueh other party hereunder. Failure on the part of a party to complain of any 
act or failure to act of the other party or to declare the other party in default hereunder, inespective of 
how long such failure continues, shaH not constitute a waiver by such first mentioned party of its rights. 
hereunder. 

9.3 Amendments 

This Agreement may not be modified or amended except with the written consent of the parties hereto. 

9.4 Successors and Assigns 

All of the terms and provisions of this Agreement shall be binding upon the parties and their respective 
successors and assigns, but shall enure to the benefit of and be enforceable by the successors and assigns 
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of any Co-Owner only to the extent that they are permitted successors and assigns pursuant to the terms 
hereof. No party may assign its rights hereunde1· except as herein expressly permitted. 

9.5 Further Assurances 

The parties hereto agree that they will from time to time at the reasonable request of either of them 
execute and deliver such assignments, instruments and conveyances and take such further action as may 
be required to accomplish the purposes of this Agreement. 

9.(} Entire Agreement 

This Agreement constitutes the entire agreement between the parties hereto pertaining to the subject 
matter hereof and supersedes all prior and contemporaneous agreements, understandings, negotiations and 
discussions, whether oral or written, of the parties and there are no warranties, representations or other 
agreements between tl1e parties in connection viith the su~ject matter hereof except as specifically set 
forth herein. 

9. 7 Rights of Co-Owners Independent 

The rights available to the Co-Owners under this Agreement and at law shall be deemed to be several and 
not dependent on each other and each such right shall be accordingly constmed as complete in itself and 
not by reference to any other such right. Any one or more and/or any combination of such rights may be 
exercised by a Co-Owner from time to time and no such exercise shall exhaust the rights or preclude any 
other Co-Owner from exercising any one or more of such rights or combination thereof fi:om time to time 
thereafter or simultaneously. 

9.8 Certificates 

The Co-Owners each agree at any time and from time to time so long as this Agreement shall remain in 
effect, upon not less than ten ( 1 0) Business Days prior request by the other Co-Owner, to execute and 
deliver to the other Co-Owner or as the requesting party may direct, a statement in writing certifying 
whether this Agreement is modified or unmodified (and if modified, stating the modifications), whether 
this Agreement is in full force and effect, whether the Co-Owner giving such statement knows of any 
default by the other Co-Owner (and if so, stating the default) and the status of any other matters related to 
this Agreement as may specifically be requested of it, it being intended that any such statement delivered 
pursuant to this Section may be relied upon by any prospective purchaser or mortgagee of the Property or 
of a Co-Owner's Interest. 

9.9 Unavoidable Delay 

If any act or thing to be done or performed by a party (except as otherwise provided herein) is subject to 
Unavoidable Delay, then the time for the doing or performance thereof shall be extended for a period 
equal to the delay or the period tor which such Unavoidable Delay operates to prevent the act or thing 
required to be done or performed from being done or performed, and the party obligated to do or perfonu 
such act or thing shall not be deemed to be in default until the expiration of such time as so extended. 
Each party shall promptly notifY the other of the occurrence of any Unavoidable Delay which ri1ight 
prevent or delay the doing or perfonnance of acts or things required to be done or performed by such 
party. The aforesaid provisions do not in any way affect any obligations to pay monies. Save as herein 
provided, time shall be of the essence in this Agreement. 
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9.10 Counterparts and Formal Date 

This Agreement may be executed in several counterparts, each of which when so executed shall be 
deemed to be an original, and such counterparts together shal1 constitute one and the same instnJment and 
notwithstanding the date of execution shall be deemed to bear date as of the date written at the beginning 
ofthis Agreement. 

9.11 Confidentiality 

All matters pertaining to this Agreement and the transactions contemplated herein shall be held in 
c-onfidence and no public announcement with respect to this Agreement shall be made by any of the 
parties hereto without the prior written approval of each of the parties hereto (which consent shall not be 
unreasonably withheld), except to the extent required by applicable law or as may be required to enforce 
the tem1s hereof. Notwithstanding the foregoing, the parties shall be permitted to disclose this Agreement 
to their respective agents, advisors, auditors, accountants, legal counsel, appraisers. bankers, lenders, 
trustees, directors and pattners and to prospective purchasers of a Co-Owner's Interest. Notwithstanding 
anything to the contrary in this Agreement or at law, any disclosure by a party hereto resulting in a breach 
of this Section 8.12 shall give rise only to damages and/or an injunction with respect to such disclosure 
and will not give rise to any other remedies. 
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed by their proper 
officers duly authorized in that behalf. 

1340923 CANADA ~L 

Per:.~ 
~~~M6o~n~W--ruan---an-----------

Title: President 

I have authority to bind the Corporation 

AMERICAN IRON & METAL LP, per 
AMERICAN IRON & METAL GP INC., its 
general partner 

Per: 

Name: Herbert Black 
Title: President 

I have authority to bind the Corporation 

AMERICAN IRON & METAL GP INC. 

Per: 

Name: Herbert Black 
Title: President 

I have authority to bind the Corporation 
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IN WITNESS WHEREOF the parties hereto have caused th:is Agreement to be executed by their proper 
officers duly authorized in that behalf 

1340923 CANADA INC. 

Per: 

Name: Aaron Waxman 
Title: President 

I have authority to bind the Corporation 

AMERICAN IRON & METAL LP, per 
AMERICAN IRON & METAL GP INC., ts 
general partner 

Per: 

I have authority to bind the Corporation 

Al\1ERICAN IRON & METAL GP INC. 

Per: 

I have authority to bind the Corporation 

163 



PIN No. 32281-0152 (LT) 

27 

SCHEDULE "A" 

LEGAL DESCRIPTION 

Patt of Lots 39-40, Concession 3, Brantford City, designated as Parts I & 2 on Plan 2R-6246 

municipally known as 143 Adams Boulevard, Brantford, Ontario 

Lega1_16140271.3 
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This is Exhibit ooH" referred to in the
Affìdavit of Kamila Wirpszo

sworn April l1û\, 2018

RITA

DEMIRJIAN
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LRO # 2 ChargeiMortgage Receipted as BC234044 on 2012 12 13 at 16:39 

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

I Properties 

PIN 32281- 0152 LT Interest/Estate Fee Simple 

Description PT L T 39-40 CON 3 BRANTFORD CITY PTS 1 & 2 ON 2R6246 ; CITY OF BRANTFORD 
, SfT EASEMENT IN FAVOUR OF THE CORPORATION OF THE CITY OF BRANTFORD 
OVER PT 2 ON 2R6246 AS IN BC32735 

Address 143 ADAMS BOULEVARD 
BRANTFORD 

I Chargor(s) 

YWY mm dd Page 1 of 2 

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 

1340923 ONTARIO INC. 

143 Adams Boulevard 
Brantford, Ontario 
NS3 7V8 

I, Aaron Waxman, Director, Secretary, have the authority to bind the corporation. 

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

I Chargee(s) 

Name 

Address for Service 

I Statements 

AMERICAN IRON & METAL GP INC. 

c/o American Iron & Metal LP 
9100 Henri Bourassa Boulevard East 
Montreal, Quebec 
H1E 2S4 

Schedule: See Schedules 

I Provisions 

Principal 

Calculation Period 

Balance Due Date 

Interest Rate 

Payments 

Interest Adjustment Date 

Payment Date 

First Payment Date 

Last Payment Date 

Standard Charge Terms 

Insurance Amount 

Guarantor 

$ 3,000,000.00 

On Demand 

25.0% 

See Attached 

full insurable value 

Currency CON 

Capacity Share 
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LRO # 2 Charge/Mortgage 

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

I Signed By 

Fred Gjoka 

Tel 4168657094 

Fax 4168657048 

Receipted as BC234044 on 2012 12 13 at 16:39 

181 Bay Street, Suite 4400, 
Brookfield Place 
Toronto 
M5J 2T3 

acting for 
Chargor(s) 

yyyy mm dd Page 2 of 29 

Signed 2012 12 13 

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

j Submitted By 

MCMILLAN LLP 

Tel 4168657094 

Fax 4168657048 

I Fees/Taxes/Payment 

Statutory Registration Fee 

Total Paid 

I File Number 

Chargee Client File Number: 

$60.00 

$60.00 

211822 

181 Bay Street, Suite 4400, 
Brookfield Place 
Toronto 
M5J 2T3 

2012 12 13 
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CAD$3,000,000 

DEBENTURE 

1340923 ONTARIO INC., 
incorporated under the laws of Ontario 

Due: On Demand 

THIS DEBENTURE is issued the 12th day of October, 2012 by 1340923 
ONT ARlO INC. (the "Chargor"), whose principal office or place of business in the Province 
of Ontario is located at 143 Adams Boulevard, Brantford, Ontario, NS3 7V8, to AMERCIAN 
IRON & METAL GP INC., in its capacity as general partner of AMERICAN IRON & 
METAL LP, located at 9100 Boul Henri-Bourassa E, Montreal, Quebec, (together with its 
successors and assigns, the "Holder"). 

FOR VALUABLE CONSIDERATION (the receipt and sufficiency of which 
are hereby acknowledged), the Chargor covenants, acknowledges, represents and warrants to and 
in favour of the Holder as follows: 

ARTICLE! 
INTERPRETATION 

1.1 Defin~tions 

Each word and phrase defined or given an extended meaning in Schedule 1.1 is 
used in this . Debenture with . the · respective defined or extended meaning assigned to it in 
Schedule 1.1. 

1.2 Statutes· 

'Each: reference .. ii::t · ibis DebentUre to any code, statute, regulation, official 
interpretation. directive or other legislative enactment of any Canadian or foreign jurisdiction 
(including any political subdivision ofany thereof) at any time shall be construed so as to include 
such code, statute, regulation, offiCial interpretation, directive or enactment and each change 
thereto made at or before that time.'. · · 

1.3 Agreements 

. J~ach reference m this:f~ebenture to any agreement (including this Debenture and 
any other telnl defuled Ui:Sche<Iille Li ·tfuit is an agreement), document or instrument at any time 
shall be constrUed so as to iriciude such agreement (including any attached schedules, appendices 
and exhibits),.document or itlstruritent and each change thereto at or before that time. 

1.4 · Headings. 
. . . 

The divisi()U of thii · Debenture into articles and sections and the insertion of 
headings are for- convetl;i~:nce of refet~hce only and shall not affect the construction or 
interpretation of thiS Debenh¢e;; :-rite fii:tide and section headings in this Debenture are included 

:·::':······ 

6122075.1 DEBENTURE. 143 ADAMS BL YD. 
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solely for convenience, ,are· not intended to be full or accurate descriptions of the article or 
section to which they pertain and shall not be considered part of this Debenture. 

1.5 Number and Gender 

In this Debenture, words (including defined terms) in the singular include the 
plural and vice-versa (the necessary changes being made to fit the context) and words in one 
gender include ail genders. 

1.6 Severable 

Wherever possible, each provision of this Debenture shall be interpreted in such a 
manner as to be effective and val.id under Applicable Law, but if any provision of this Debenture 
or any party thereof shall be prohibited by or invalid or unenforceable under Applicable Law, 
such provision, shall be · ineffective to the extent of such prohibition or invalidity or 
unenforceability, without inval!daijpg: tlJ.e remainder of such provision or part thereof or the 
remaining provision~ of this Debenture !!nd for greater certainty, the remainder of such provision 
or part thereof or the rematii.Uig pro.vis1oJ1S of this Debenture shall remain valid and enforceable . 

. . : ·~·.. : 

,: .... ~- ARTICLE 2 
:·~,:,.::• .. ,·>PROMISE TO PAY 

2.1 The Cbar~~t hereby acknowledges itself indebted and promises to pay to or to 
the order ofthe fiolder, O:N·DEMAND made in accordance with the terms hereof, or on such 
earlier date as the principal morues hereby secured may become payable in accordance with the 
terms here6f, the prinCipal si.Jnl:·.of THREE MILLION DOLLARS ($3,000,000) in lawful 
currency ofCanada ari.d lill.oi:her:~o!Jn:ts now or hereafter payable hereunder as and when they 
become due·;md payable (tlie ~Pdti~ipal Sum") at the office of the Holder described at the 
commencexnent of:'thls· D~bcii~;:~'ot ··at such other place as the Holder may designate at any 
time an,d ./tom tune to tinle py,nht.i~·to."the Chargor, and shall pay interest thereon from the date 
hereof: aith¢ :no~'"t·~te:'.oi't)iv~ty~fi.~e per cent (25%) per annum calculated yearly not in 
advance both befo.r:e, and. afte.t ~f"tlrity, default or judgment together with interest on overdue 
interest at the same rate. . .. • . 

ARTICLE3 
SECURITY 

3.1 Security Inteie~t , · ... · 

. ·.As genet:a:I 'imd,~~~~ ,9Qllateral. security, without impairment or novation, for 
the due payment tirid·~I:foirit@¥.;::9.f.ihe Secured Obligations, and subject to the exceptions in 
Sections 3 '.?. i:!.nd. 3~6, the. C}:i;ix:go~ ~~~Y,: ·. · 

.... · ... ·... . : .. .. · 

(a) 

6122075.1 

· gnilit:$, .. cteare.s .. a .~e9i:Jricy. interest in, assigns, pledges, conveys, hypothecates, 
. mortgages an.d.¢harge:S" as and by way of a fixed and specific mortgage and charge 
to and mJavourof:th~.Holder: 

DEBEI'>'TIJRE • l43 ADAMS BLVD. 
·-··' 

.·:-- . 
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(i) 

(ii) 

. (iii) 

.·' .. 
. . : · .. ··: 

3 

all :freehoJc( :r~ ·or immovable property in which the Chargor now or 
hereafter has Rights, including, without limitation, the Lands, together 
with all buildings~ erections and fixtures now or hereafter constructed, 
erected or installed thereon, including in each and all cases any greater or 
other right, title and interest therein or in any part thereof which the 
Chargor may acquire and hold during the currency of thls Debenture; 

by way of demise and sub-lease, all leasehold real or immovable property 
in which the Charger now or hereafter has Rights, together with all 
buildings, erections and fixtures now or hereafter constructed, erected or 
installed thereon, including, without limitation, the Leased Premises, 
together with all buildings, erections and fixtures now or hereafter 
constructed, erected or installed thereon; 

. , ahy .and .aU' existing or future leases relating to the whole or any part or 
p8rl:s: of .the L:ll:l.ds or the Leased Premises or any other freehold or 
1eaSeh()1d W!I>otirnmovable property and aU existing or future licenses or 

· · concess1ons \vh~reby any person, is given the right by the Chargor (other 
than an eas~e.tit or a right in the nature of an easement) to use or occupy 

· tbe whole ot,any._part or parts of the Lands or the Leased Premises or any 
other freehold. o~ leasehold real or immovable property and all extensions, 
amendnieut$;:;te)lC:wa1s or substitutions thereof or therefore which may 
hereafter · "be,: E~ffected or entered into, and all benefits, powers and 

' a4vatitages : bf.fut · Chargor to be derived therefrom and all covenants, 
obl~gal.iqDS iJDd.!lWeements of the tenants thereunder; .. · ·.. . ~ . . ;_ .'-:. : :. 

· ·, (iv) · · 'ail i:erit5 :~d-oth~r,moneys now due and payable or hereafter to become 
due ancfp~yiilile Vt1der any and all leases relating to the whole or any part 

. · or' par-tS , of f.4e 'lAmds or the Leased Premises or any other freehold or 
leasehold ~·or:immovable property, and each guarantee of or indemnity 
in respect o{tbe. obligations of the tenants thereunder with full power to 
detrum~-s\1~--for,.tecovery, receive and give receipts for all such rents and 
oth~rn;totieysAJid:otherwise to enforce the rights of the Chargor thereto in 
the name. atth:e Chargor; 

.... · ·.: . .. 

· (v} any::itr.trt'·ah ':~~g or future agreements, contracts, licences, penn.its, 
. p~ahl;,an4 ~~9B-tions, bonds, letters of credit, letters of guarantee or 
·: · otl:i~{ 'OocUI:ile.nt.S ·or instruments affecting or relating to the Lands or the 
·. Leased .:Pretill.Ses or any other freehold or leasehold real or immovable 

(vi): 

· propetty-il:i"#i~~ the Chargor now or hereafter has Rights or any part or 
par:t:s-,~~t_~li·:ail extensions, amendments, renewals or substitutions 
·thereof or th,e!1efore .which may hereafter be effected or entered into and ali 
ben~fit, pci~ef.a.ti4 advantage of the Cbargor to be derived therefrom; 

. . ·. . . -~ .· · .. 

. an,y: ani:(Mf ¢st_hlg or future agreements of purchase and sale, options to 
. piu"¢h~ at,i4.~ortgages, affecting or relating to the Lands, the Leased 
· Rreniises:9r)3lifqther freehold or leasehold real or immovable property in 

. . :·· . . . ... 
' . .-... 

DEBENnJRE • 143 ADAMS BLVD . 
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(vii) 

(viii) 

. (ix) 

4 

·.·_: . 

,whic:;p~~f~ now or hereafter has Rights or any part or parts thereof 
and all proceedS and other moneys now due and payable or hereafter to 
become due and payable thereunder and all benefit, power and advantage 
of the Cbargor to be derived therefrom; 

any and all existing or future insurance policies pertaining to the Lands or 
the Leased Premises or any other freehold or leasehold real or immovable 
property in which the Chargor now or hereafter has Rights or any parts or 
parts thereof and the proceeds therefrom and all proceeds of expropriation 
or similar taking of the Lands and the Leased Premises or any part or parts 
thereof and all benefit, power and advantage of tbe Chargor to be derived 
therefrom; 

all Rights to the property referred to in clauses (i) and (vii) inclusive above 
and related· \>enefits, easements, franchises, immunities, licenses, 

· · privileges,· rights..of-ways, undersurface rights, servitudes, and other 
. interests appe;:taining thereto or connected therewith; and 

. . .. 

. aU Procee£IS .and Replacements of or to property referred to in clauses (i) 
·· throilgh:{:\i:UiHnclUs.ive above, including all Rights thereto; 

........ · ... '· 

(b} grants;;· a.SsigriS,'··p_ledg·¢~; conveys, hypothecates, mortgages and charges the 
. followingJ>rbperry .as. arid by way of a floating charge to and in favour of the 
Hold6r: '.·· · · · · _: 

. (i) .. · . . aU ~liold: and leasehold real and inunovable property, in which the 
·. Chargor;noW:o.dieieafter has Rights, together with all buildings, erections 
and: fixtures now or hereafter constructed, erected, or installed thereon, 
s~ve. ~· e?ipept. such property and assets as are validly and effectively 
subjeetto the :fiXed and specific security created by paragraph (a) above; 

(ii) ·. . ~' ~~~'.;6f:fu~::chargor to the property referred to in clause (i) above; 
and · . :i ·, · 

.. :. '.'' ' . ~ 
--~: · .. :-- :· 

. (iii) aJ:l Pro~.: and Replacements of or to property referred to in clauses (i) 
.•. i:l.ild: (ii). above, i:hdud.ing all Rights thereto . 

. :And for be~ sec~g·Jo:.tbe Holder the payment in the manner set out above of 
the Principiu · Suin ·imd .infeiest.(~d. other amount hereby secured), the Chargor hereby 
mortgages to the Holder:allthe·G~~gor's estate and interest in the Lands. 

3.2 Habendum· . . ~ ._,_;; .. ·· ; 

. The'Hbld~r:;kfuti"1i't.~:,iitidhold the Charged Property for its benefit but subject to 
the provisions of this beben~d · · ·' · 

612.2075.1 

. . .·.. . ';: 
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3.3 

. . . -· 
-·. 

Attachment . 

5 

· ... -·-

·The Chargor acknowledges that value has been given, that the Chargor and the 
Holder have not agreed to postpone the time for attachment of the Security and that the Security 
is intended to attach. as to all of the Charged Property in which the Chargor now has Rights, 
when the Chargor executes this Debenture, and, as to all Charged Property in which the Chargor 
only has Rights after the execution· of this Debenture, when the Chargor frrst has such Rights. 
For certainty, the Chargor confirms and agrees that the Security is intended to attach to all 
present and future Charged Property of the Charger and each Successor of the Cbargor~ 

3.4 Proceeds Held in Trust 

After any Default occurs, the Chargor shaU receive and hold all Proceeds in trust, 
separate and apart from other monies, instruments or property, and shall forthwith endorse as 
necessary and pay over or deliver them to the Holder to be held by the Holder in accordance with 
the terms and conditions of this ;Deb¢~tttre. 

3.5 
· .. ' 

·Leases, 

(a) · The I~ day .b.(the tetfu. of any lease, oral or written, or any agreement therefor 
(including,· without·:llm,itation, the leases referred to in Section 3.1(a)(ii) and 
Sec~ion :>:.l(a)(iii}); now·;· held or hereafter acquired by the Chargor shall be 
excepted from the S~curity and shaH not form part of the Charged Property but 
the Chargor shall stand possessed of such last day remaining and shall hold it in 
trust to assign and @;pose of the same as the Holder dire~ts. If any such lease or 
agree!Dent ~~fotQQ11~ a provision which provides in effect that such lease or 

·. agr~meiltmay.:·i:ipt'!,b¥,~s~gned, sub-leased, charged or made the subject of any 
Seeurity lbteiest .. ~Jh())id:be consent of the lessor, the application of the Security 

.. •·. to· anY such 'I~ 'O'r}~eement shall be conditional upon such consent being 
· ·· obtained. ,. ~t th~· reqtie~t of the Holder in writing, the Chargor shall forthwith use 

. . CQrnn:;ierqiallj(r:w.oriahJ~ best efforts to obtain, as soon as reasonably practicable, 
. .. Stich: consent~ . ·- . . . . ·. 

(b) · · Up6nimy sale t,;·.ili,~·.~older or any Receiver of any leasehold interest pursuant to 
this Deb<tntUre, the.Hol9,er or any Receiver, for the purpose of vesting the one day 
resid~ of the terni~~t)ej;lewal thereof in any purchaser or purchasers, shall be 
.entitled by deed or Wiiting' to appoint such purchaser or purchasers or any other 

· •· Pe$>~ or Pcii8o~:'as~ i').~w trustee or tnl$tees of the aforesaid residue of any such 
terrb oi renewal, ih~{!i:9f iii fue place and stead of the Chargor and to vest the same 

. · accprdingifm :~the: i:iew<ituStee or trustees so appointed free from any Obligation 
. re.specthig the s.ai;n.i~: :. 

·. . _. .·. : .·,. 

(aY , '' NtJt;witbstan.~':rki~g to the contrary contained herein, if the Chargor cannot 
iawfully: grant tlie SecuJ:ity. in any agreement, Right or License comprised in the 
Charged Prope.q.y in :91,',\pch it now or hereafter has Rights because the agreement, 

. Right or·Licen.Se~bibi-m or restricts such Security, the agreement, Right or 
.·:: · .. ; 

.. - :·:: 
. :: .. 

:-·: -::- .. 
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License requires th~· consent of any Person which has not been obtained or the 
grant of su~h .SecutltY: ill the agreement, Right or License would contravene 
Applicable Law, that agreement or License (each, an "Excluded Agreement") 
shall not be subject to the Security (save to the extent provided below) unless and 
until such agreements, consents, waivers and approvals as may be required to 
avoid such illegality or loss and expense have been obtained ("Required 
Approvals"). The Security shall nonetheless immediately attach to any Rights of 
the Chargor arising under, by reason of, or otherwise in respect of such 
agreement, Right or License, such as the Right to receive payments thereunder 
and all Proceeds and Replacements of the agreement, Right or License ("Related 
Rights"), at the option of the Holder, on the occurrence and continuance of an 
Event of Default. 

(b) To the extent permitted by Applicable Law, the Chargor will hold in trust for the 
Holder, and provide the Holder with the benefits of, each Excluded Agreement 
and will·• enforce al~. Related Rights at the direction of the Holder or at the 

· dir~ction. of:su~b, 9~er Person (including any purchaser of Charged Property from 
. · the Holder or any Reeeiver) as the Holder may designate . . ·:·· ..... 

(c)· At the request of the Holder in writing, the Chargor shall forthwith use 
commercially reason~ble best efforts to obtain, as soon as reasonably practicable, 
all such ReqJ.lire<i ApprCivals and acknowledgments of the nature referred to in 
Subsection 3.6(b):. · :;:,, ; ·. ' : 

3. 7 After-Acquire,(P,t~perty 

Th~ Cbatg~ .c.qv.~~s~:and agrees that all property acquired by the Chargor after 
the date hereof; 1neludiilg ~Y-pio);:!erty.acquired by the Chargor to replace any property released 
from the Security .and all imp,r;ov¢Uiep:ts; extensions or additions to the property owned by the 
Chargor which by :this Debenture is; or is. intended to become, part of the Charged Property (all 
such property, improvements; extensionS and additions being hereinafter referred to as "Mter
Acquired ·Property") shall, u{xu:i:tpe. acquisition thereof by the Chargor without any further 
conveyance, mortgage, pledge, cbarge, assignment, grant of a security interest or act on the part 
of the Chargoi or thy:Bolde_r,.p~e.azid be subject to the Security as fully and completely as 
though now owned by the.Chargot:~~ specifically described or referred to herein. 

:. . ;~: . 

. .. ·. 
. : . 

. :.' . 

. · .. 
6122075.1 
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. , . · •. ARTICLE 4 
REPRESENTATIONS AND WARRANTIES 

The Chargor represents and warrants that: 

7 

4.1 Right to Encumber - The Charger has good title to the Charged Property and 
has the Right, full power and lawful authority to grant, assign, transfer, mortgage and charge the 
Charged Property as provided in and by this Debenture. 

ARTICLES 
NEGATIVE COVENANTS OF THE CORPORATION 

5.1 The Chargor hereby covenants and agrees with the Holder that it will not, 
without the prior written consent of the Holder sell or otherwise dispose of all or any part of the 
Charged Property other than in the case of the Charged Property in the ordinary course of 
business for the purpose of carrying on such business . 

. . .. . ARTICLE6 
. COVENANTS OF TilE CORPORATION 

The Chargor hereby covenan~ ancfair~es :with the Holder as follows: 

6.1 . Corporate lt~istei'ice; etc. - The Cb.argor will maintain its corporate existence 
and preserve all Rlgbts, P?Wers, .licenses, privileges, franchises and goodwill of the Chargor. 

. . . . ~ 

6.2 Defence of.Inter~t • The Chargor will defend its Right, title and interest in and 
to the Ch$"ged Property .ag;tinSt all claims and demands whatsoever of all Persons whomsoever 
other than Pennitted Liens. · · · 

. . 

6.3 ·.Registrations,_-. If .. reqqested by the Holder, the Chargor will register this 
Debenture or ~otice th'ereof:VJithi}uiid~l~y at every office where the registration or recording 
thereof may, ,m the opinioh ofc6!ili8il for the Holder, be necessary or desirable to preserve, 
perfect or protect the security h~by created, and it will deliver or exhibit to the Holder, on 
demand; certificates;: oro'ther.evidence satisfactory to the Holder, establishing such registration 
or recording~ and 'rrom. thite tCi illne renew the same, if such renewal is, in the opinion of counsel 
for the Hold~r; necessary pr de!l~b~e to .preserve, perfect or protect the security hereby created .. 

. . . 

6.4 Q~iet Posses51o'o• "f.hat on Default by the Chargor hereunder the Holder may 
peaceably and. qujetly enter :into aml--bolc!. and occupy the Charged Property without hindrance, 
interference or denial of the • Chat:gor or of anyone claiming under it or of any prior 
encumbrancers wbatsoeve:r. . . .. · 

6122075.1 DEBENTURE- 143 ADAMS BLVD. 
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7.1 Default 

ARTICLE? 
DEFAULT 

8 

Whenever any Default referred to in Section 7.2 occurs, the Security shall become 
immediately enforceable upon the Holder giving written notice to such effect to the Chargor. 

7.2 Events ()f Default 

The happening of any of the following events or conditions shall constitute 
Default hereunder: 

(a) Demand is made .by the Holder to the Charger under thls Debenture; 

(b) thenon-pa)ment vVhen.due; whether by acceleration or otherwise, of any principal 
or interest foqrifugpai{ofthe Secured Obligations; 

(c) 

(d) 

(e) 

(f) 

(g) 

.. :, . -··. 

the failure of tl:i:e Charger to obserVe or perform any Obligation, covenant, term, 
provision·· or . condipon . contained in this Debenture or any other agreement 
between ihe Cbru:go~ and the Holder; 

if the Charged Property or any part thereof or interest therein is sold, assigned, 
transferred, conveye<i o.r otherwise disposed of by the Cbargor, or is the subject of 
any attempted sale, assignment, transfer or conveyance without written consent of 
the Holder; · · · 

thdnStitution 6fi:i-'BapktUptcy Proceeding with respect to the Chargor; the filing 
, against the·Chargo:t.O.t?.-petition in bankruptcy; the making of an assignment for 
· the'·benetit:ofBiedit6r~:by the Chargor; the appointment of a Receiver or trustee 
for· the Char got-q.f.)"cif$y assets of the Chargor or the institution by or against the 
Chargor .of· MY' ot:lkr tjpe of insolvency proceeding under the Bankruptcy and 
Insolvency Act (Canada) or otherwise; 

. th~ .inStifution ·by. br ag~~t the Chargor of any formal or informal proceeding for 
the dissolution -or.l~qu.idation of, settlement of claims against or winding up of 
affairs of the Cllatgor;_gr,:· 

. :·.· ... · 

: if any e.x~ptio,.rid.;·:~tion, extent or other process, of any court becomes 
eil:forceablc(~n$fflie- ql<U·gor or if distress or analogous process is levied upon 

· . the asSetS of tl.ie 'CJ;#g~r:.ot any part thereof. 
. . . ... ··.:· . 

7 ..3 .. Security En1orceabl~ 
.· ... · ... .. ' 

The fact that. this :~beriture provides for Defaults and Rights of acceleration shall 
not derogate from the dematid natUri of any Secured Obligation payable on demand. 

6122075.1 DEBENTURE· 143 ADAMS IlL VD. 
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7.4 Waiver 

The Holder may waive ·any Default or any breach by tbe Chargor of any of the 
provisions of this Debenture. No wa.l.ver, however, shall be deemed to extend to a subsequent 
breach or Default, whether or not the same as or similar to the breach or Default waived, and no 
act or omission by the Holder shall extend to, or be taken in any manner whatsoever to affect, 
any subsequent breach or Default or the Rights of the Holder arising therefrom. Any such 
waiver must be in writing and signed by the Holder to be effective. No failure on the part of the 
Holder to exercise, and no delay by the Holder in exercising, any Right under this Debenture 
shall operate as a waiver of such Right. No single or partial exercise of any such Right shall 
preclude any other or further exercise of such Right or the exercise of any other Right. 

ARTICLES 
REMEDIES ON DEFAULT 

. . . 

8.1 Remedies of IioJder · . . . -~ . 

- -If the Seeurlty becomes enforceable in accordance with Article 7, the Holder shall 
have the Rights set ou~ in tirisArticte 8'. · 

8.2 Right to Appoint a. Receiver 

Upon the occu.rrenee-of. a Default, the Holder may appoint by instrument in 
writing one or more ·Receiver~ __ 0-(any {;harged Property. Any such Receiver shall have the 
Rights set out ·in this Article &. · In exercising such Righrs, any Receiver shall act as and for all 
purposes shall be deemed to be_ the :ag~nt of the Chargor and the Holder shall not be responsible 
for any. att-Or ·defauh of' any,',Ri;eei\l.er: The Holder may remove any Receiver and appoint 
another from tinie to tiJ.n~ .. -· ·A!i})fijcer or employee of the _Holder may be appointed as a 
Receiver. No Recehret-~ppoi.iltect by. the Holder need be appointed by, nor need its appointment 
be ratified hy; 'or its actions in· any Y:~ay supervised by, a court. If two or more Receivers are 
appointed to:act concurrently;,they.:shall; unless otherwise expressly provided in the instrument 
appointing them, so act severntly and··notjointly and severally. The appointment of any Receiver 
or anything done by a Receiver:ot itl}e.removal or tennination of any Receiver shall not have the 
effect of constitutiil.g the Holder a:PiP.~gagee in possession in respect oftbe Charged Property. 

·,·_ .. · .. 

8.3 

, Any Receiver appo~ by the Holder shall have the following Rights: 

(a) Power ojEntry., Tl:id~hargor shall forthwith upon demand deliver to a Receiver 
_ possession· Qf-'any -cb.,~ed Property at the place specified by the Receiver. Any 
. R:e~eiver may at ~1-.ti.m:e enter upon any premises owned, leased or otherwise 
'· occupied:: by.: th~ ;;C)iiti:g()r ='or where any Charged Property is located to take 

pos8es$i()n of, ~~1~ .9.r. :iemove any Charged Property, and may use whatever 
laWful means 1he :Ricd-ver considers advisable to do so. . . . . ·.· . 

(b) P ow~r: of Spl.e_ .. A,tiy~;R:eb~iver may sell, lease, consign, license, assign or otherwise 
- dispose of Stiy: Cb~~¢d. P,roperty by public auction, private tender or private 
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contract with or without notice, advertising or any other formality, all of which 
are hereby waived by the Chargor to the extent permitted by Applicable Law. 
Any Receiver may, at its discretion, establish the terms of such disposition, 
including terms and conditions as to credit, upset, reserve bid or price. All 
payments made pursuant to such dispositions shall be credited against the Secured 
Obligations only as they are actually received. Any Receiver may buy in, rescind 
or vary any contract for the disposition of any Charged Property and may dispose 
of any Charged Property again without being answerable for any loss occasioned 
thereby. Any such disposition may take place whether or not the Receiver has 
taken possession of the Charged Property. The exercise by the Receiver of any 
power of sale does not preclude the Receiver from further exercise of its power of 
sale in accordance with this clause. 

(c) Carrying on Business . . Any Receiver may carry on, or concur in the carrying on 
of, any of the business or undertaking of the Chargor and may, to the exclusion of 
all others, including t9e Chargor, enter upon, occupy and use any of the premises, 
buildings, plant and~·tWdertaking of or occupied or used by the Chargor and may 
use any of :the .equjpmt:::nt of the Chargor located thereon for such time and such 
purp<>s~ asthe.R;eceiver sees fit. No Receiver shall be liable to the Chargor for 
any' negligence iD. so dpiri.g or in respect of any rent, charges, costs, depreciation 
or damagesiri·oonne6tion with any such action. 

(d) ·· Discharge of Sei:urfty interest. Any Receiver may pay any liability secured by 
. ·· any actwu ,oi: .threateped Security Interest against any Charged Property. A 

. Receiver may borrow .mon~y for the maintenance, preservation or protection of 
· any; Charged PropertY or for carrying on any of the business or undertaking of the 
Chargor and may grant Security Interest in any Charged Property in priority to the 
Security as. seCUritY. for: :the: money so borrowed. The Chargor will forthwith on 
demand· reimburs~dbe-:Rei::eiver for all such payments and borrowings, together 
with interest theieoilw;.pr¢\lided for in Section 9.20. 

. ' ~ . ,: . : . ~. . =. ; 

(e). Dealing "lvith f:;qlfq{iiftiJ; Any Receiver may seize, collect, realize, dispose of, 
eriforce, release .it:(tlili(tparties or otherwise deal with any Charged Property in 
such manner, ypo11 :sUch terms and conditions and at such time as it deems 
advisable withciu(:.noti.ce to the Chargor (except as otherwise required by 

.· ·· Applicahfe Law), ~d. nuiy charge oil its own behalf and pay to others its costs and 
· · expe~s (inclUding leg~.· Receiver's and accounting fees and expenses on a full 

inderimity basis). incWTed in connection with such actions. The Chargor will 
·forthwith upon demand. reimburse the Receiver for all such costs or expenses. 

(f) Powers withT.esp~d,td.Charged Property. Any Receiver may have, enjoy and 
exercise alL of tl:leJ.vgJi:ts ,Of and enjoyed by the Cbargor ·with respect to the 
Charged ·~rroj)errf<ot·~~iriddental, ancillary, attaching or deriving from the 

·: · oWiler-Ship by·:fu.e·~cpargor Of the Charged Property, including the Right to enter 
into agreemen~·-p~· to Charged Property, the Right to commence or 

. cohtinue Litif¢:ionto preserve or protect Charged Property and the Right to grant 
·• . or· agree :(;6 :seeuntj :!hterests and grant or reserve profits a prendre, easements, 

.. 
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rights-of-ways, nghts.in the nature of easements and licenses over or pertaining to 
the whole or any part of the Charged Property. 

(g) Retain Services. Any Receiver may retain the services of such real estate brokers 
and agents, lawyers, accountants, appraisers and other consultants as the Receiver 
may deem necessary or desirable in oonnection with anything done or to be done 
by the Receiver or with any of the Rights of the Receiver set out herein and pay 
their commissions, fees and disbursements (which payment shall constitute part of 
the Receiver's disbursements reimbursable by the Charger hereunder). The 
Chargor shall forthwith on demand reimburse the Receiver for all such payments. 

(h) Complete Construction. Any Receiver may complete any unfinished construction 
upon or in the Charged Property including the power to: 

(i) 

(ii) 

. (iii) 

(iv) 

. - (v) 

appoint . and ·engage superintendents, architects, engineers, miners, 
geologists, .co.nsultants, contractors, managers, advisors and such other 

.· personneLwbich; it?- the discretion of the Receiver, may be required to 
. constr:uct, :fU.rhisP. or operate the Charged Property; 

::-• 

enter. into co'D:tracts for the supply of materials and services which the 
· Receiver deet:ns··n:ecessary to complete or operate the Charged Property; 

enter into lind· enforce and take the benefit of Licenses, agreements and 
. other a.rraJlgerrients in respect of the Charged Property which provide 

loims,.grari;ts:,c).r, Ucenses, from municipal or other Governmental Bodies 
or from an,y: bthet.source whatsoever; . . . ' . 

· enter i,nfu~ ,~p.f~~e,i use and take the benefit of construction contracts, 
·. contracts: , ; .for: .. S((rvices or materials, performance bonds, insurance 
· 'contia61S~:~e.v~l()pment agreements, plans, studies, reports, information or 
any other 'rii~er, material or arrangement in respect of the Charged 

· Property;··~d , 
.... ·. 

•tetmi~~e,_~y:tieemes, agreements, Rights or other arrangements made 
by the C~gqr:i~ 90nnection with the Charged Property on such terms as 
the Reeeiver .~nis ,reasonable. . . . . . 

8.4 Right to ~ave CoU:tt. j\.ppoint a Receiver 
. : .. :· .. · .. 

' : · .. : ' : ~i . . . 

· The Holde.r· may;:~li.:any ti.!Pe, apply to a court of competent jurisdiction for the 
appoin1ment o{ a: Receiver; qr· o~r)~fticjitl, who may have _powers the same as, greater or lesser 
than, or otherwise differMt from, those capable of being granted to a Receiver appointed by the 
Holder pursuantto this .Del:!eritt.u:e. < : .·· · 
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8.5 Holder may exercise Rigb.ts of a Receiver 

In lieu of, or in addition to, exercising its Rights under Sections 8.3 and 8.4, the 
Holder has, and may exercise, any of the Rights which are capable of being granted to a Receiver 
appomted by the Holder pursuant to this Debenture. 

8.6 Retention of Charged Property 

If the Security becomes enforceable, the Holder may elect to retain any Charged 
Property in satisfaction of the Secured Obligations. The Holder may designate any part of the 
Secured Obligations to be satisfied by the retention of particular Charged Property which the 
Holder considers to have a net realizable value approximating the amount of the designated part 
of the Secured Obligations, in which case only the designated part of the Secured Obligations 
shall be deemed to be satisfied by the retention of the particular Charged Property. 

8.7 Limitati~n M Liability 

.. · Neither the Holder :IlPJ;.any·Receiver shall be liable or accountable for any failure 
of the Holder or any Receivetto seiie;.2ollect, realize, dispose of, enforce or otherwise deal with 
any Charg~ Property nor shall.aay· of them be bound to institute Litigation for any such 
purposes or for the pirrpose of pt:e~r~dilg any Rights of the Holder, the Chargor or any other 
Person in respect of any Charged Proi)erty. Neither the Holder nor any Receiver shall be liable 
or responsible for any loss ,ai3.4 ~x'pe~ whatever which may accrue in consequence of any such 
failure resulting fiom. mlY. ~¢gtlg(;lJ:lCe of the Holder, any Receiver or any of their respective 
Representatives or otherwise;. except to the extent determined by a final judgment to have been 
directly caused by 1he gross negiigence ·or wilful misconduct of any Receiver, the Holder or their 
respective Representatives. If ani· R,~ceiver or the Holder takes possession of any Charged 
Property, neither the Holj:i~r .nor:: any Receiver shall have any liability as a mortgagee in 
possession or ·be ·aceoun:table for BllYthiog except actual receipts. 

. : ,' ':;. · ... ,1.: .: . . . . . . . . 
8.8 Extensions ofTime:. 

The Holder .an<;l any, R.~.ei:Ver may grant renewals, extensions of time and other 
indulgences, . take anc!. give,.;uP S~ty Interests, accept compositions, grant releases and 
discharges, perfect or fail to peifect ~Y Security Interests, release any Charged Property to third 
parties and otherwise deal or fail :1:6, deal With the Chargor, debtors of the Chargor, guarantors, 
sureties and others and with any ~lirged Property and other Security Interests as the Holder may 
see fit, all without prej11dice to thti~biliility of the Chargor to the Holder or the Rights of the 
Holder and any Receiv¢r. ili:ld~r this Pcl>enture . 

. ·: : ~- . . ' ·-

8.9 Set-off, Combi~-~~~·,~f Accounts and Crossclaims 
:· . . . . . . . ., . ~ ' .. . 

. The: S~:ured Obli¢()ns will be paid by the Chargor without regard to any 
equities between the· Chl3r.gl:)f::'an,d: the Holder or any other person, or any Right of Set-off or 
cross-claim in favour of or by_ftl.eC4argor as against any other person. Any indebtedness owjng 
by the Holder· to the Chargor,' di!~ br indirect, extended or renewed, actual or contingent, 
mutual or not, .may be set offb~.~plied 'against, or combined with, the Secured Obligations by 
the Holder,atany time either oofore'P~;·a:ft.er maturity, without demand upon or notice to anyone. 

. ·.. . - ' .. •'·• . 
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8.10 Deficieiuj 

If the proceeds of the realization of any Charged Property are insufficient to repay 
all liquidated Secured Obligations, the Charger shall forthwith pay or cause to be paid to the 
Holder such deficiency. 

8.11 Validity of Sale 

No Person dealing with the Holder or any Receiver or with any Representative of 
the Holder or any Receiver shall be concerned to inquire whether the Security has become 
enforceable, whether any Right of the Holder or any Receiver has become exercisable, whether 
any Secured Obligations remain outstanding or otherwise as to the propriety or regularity of any 
dealing by the Holder or any Receiver with any Charged Property or to see to the application of 
any money paid to the Holder or any Receiver, and in the absence of-fraud on the part of such 
Person such :dealings shall be deemed, as regards such Person, to be within the Rights hereby 
conferred and to be valid and effective accordingly . 

. . . 
8.12 Holder or Receiver inay Perform 

If the Cllargor: .fails· to f,etform any Secured Obligations, without limiting any 
other provision hereof, the H:6~deror any Receiver may perform those Secured Obligations as 
attorney for the Chargor in accordance. with Section 9.19. The Chargor shall remain liable under 
each agreement, Right and Lie~ to which it is party or by which it or any of its assets are 
bound and shall perfonn all of its Obligations thereunder, and shall not be released from any of 
its Obligations under any su~h·agreement, Right or License by the exercise of any Rights by the 
Holder or any Receiver. Nei.ther: the Holder nor any Receiver shall have any Obligation under 
any such agrl!ement/Rigb.t or.LiceiiSe, by reason of this Debenture, nor shall the Holder or any 
Receiver be Obliged to perform .any of the Obligations of the Chargor thereunder or to take any 
action to collect or'enforce .. aay c~:Jlla£ie subject to the security of this Debenture. The Rights 
conferred on the, Holder. ru_itl;any:.Reeeiver under this Debenture are for the purpose of protecting 
the Security in !Qe Charged Property a'tid shall not impose any Obligation upon the Holder or any 
Receiver to exercise any ·such'Rjghts.·· · 

8.13 . · Effeet C){ App~inbn~nt:ofReceiver 

_ As sooil.as;l:i:ie.:ttn:id¢i-.::falces possession of any Charged Property or appoints a 
Receiver over ailJ' Charged P.ropert}r,, ail.Rights of each of the Representatives of the Chargor 
with respectto. that Charged Property shall cease, unless specifically continued by the written 
consent of the Holder or the Receiver, 

8.14 Time for :Pa)rn..e~~t · .. . · .. · 

If the Holcier demiu:ids 'payment of any Secured Obligations in accordance with 
the terms thereof, or if any Se;ctired.Obligations are otherwise due by maturity or acceleration, it 
shall be· deemed . reasonable for ):h~.:Holder to exercise its Rights under this Debenture 
immediately if such· paYment' is ··l;l!)t ~<.!~ within a reasonable time of demand, in the case of 
Secured Obligations pa~~ble on defl¥llld, or when due in all other cases, and any days of grace or 
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any time for payment which might otherwise be required to be afforded to the Chargor by any 
agreement or Applicable Law is hereby irrevocably waived to the extent permitted by law. 

8.15 Rights in Addition· ·· .:. 

The Rights conferred by this Article 8 are in addition to, and not in substitution 
for, any other Rights the Holder may have under this Debenture, at law, in equity or by or under 
Applicable Law or any Loan Document or other agreement The Holder may proceed by way of 
any action, suit or other proceeding at law or in equity including (a) the Right to take 
proceedings in any court of competent jurisdiction for the sale or foreclosure of the Charged 
Property and (b) filing proofs of claim and other documentation to establish the claims of the 
Holder in any Litigation relating to the Chargor. No Right of the Holder or any Receiver shall be 
exclusive of or dependent on any other. Any such Right may be exercised separately or in 
combination, and at any time. The exercise by the Holder or any Receiver of any Right 
hereunder does not preclude the Holder or any Receiver from further exercise of such Right in 
accordance with this Deben~. · · · 

9.1 

. ARTICLE9 
GENERAL 

Holder )i:xclmiveiy Entitled 

The holder of this Debenture from time to time will be regarded as exclusively 
entitled to the benefit of this Debentwfand all Persons may act accordingly. 

9.2 Security ui Addi~ori . 

The Security doe~··nqt.teplace or otherwise affect any existing or future Security 
Interest helcl. by the Holdey .. N~itl,le(#J_e :taking of any Litigation, judicial or extra-judicial, nor 
the re:frai.nirlg from sc:{doiilg~·riO:t· M-Y. dealing with any other security for any Secured Obligations 
shall release or affect.the SecW:itY: exc,ept in the case of Payment in Full. Neither the taking of 
any Litigation, judicial .or 6,ttra-Jrididal, pursuant to this Debenture, nor the refraining from so 
doing, nor aiiy dealing With any Charged.Property shall release or affect any of the other Security 
Interests held _by tb.e Holder for the paYm.ent or performance of the Secured Obligations. 

9.3 No Merger . . 

This Debenture. shall. ilot operate by way of a merger of the Secured Obligations 
or of any guarantee. Ot ~:®:~ent . or .other document or Instrument by which the Secured 
ObLigations now or at any··furie iteieafter inay be represented or evidenced. Neither the taking of 
any judgtne:iit nor the-_ex.~~i5e_o(lo\II,y:'pti:wer of seizure or disposition shall extinguish the liability 
of the Chargor. to. ·pay and perform the Secured Obligations nor shall the acceptance of any 
payment or alternate: Se6utity C<?n.Sti.ttite or create any novation. No covenant, representation or 
warranty of the Cbar~orhere~ sbalJ 'merge in any judgment 
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9.4 Notices 

Unless otherwise specified, any notice or other communication required or 
permitted to be given to a party under this Debenture shall be in given in writing and delivered 
personally or by courier, sent by prepaid registered mail or transmitted by fax to the party a1 the 
address noted in the preamble to this Debenture. Any notice or other communication: 

(a) delivered personally or by courier on a Business Day will be deemed to have been 
given on that Business Day; 

(b) transmitted by fax on a Business Day and (i) for which the sending party has 
received confirmation of transmission before 5:00p.m. on that Business Day, will 
be deemed to have been given on that Business Day, or (ii) for which the sending 
party has received confirmation of transmission after 5:00p.m. on that Business 
Day, will be deemed to have been given on the next Business Day; 

(c) delivered personal!y or by courier, or transmitted by fax, on a day that is not a 
·BusineSs Day, Will be deemed to have been given on the next Business Day; and 

(d) sent by prepaid· registered mail will be deemed to have been given on the fifth 
Business Day after_the date of mailing. 

9.5 Disruption of Post~l Service 

If a· notice has been se~t by prepaid registere<f mail and before the fifth Business 
Day after the mailing tb~re is-a· dl~ntinuance or interruption of regular postal service so that the 
notice cannot reasonably be expected. to .be delivered within five Business Days after the mailing, 
the notice will be deeme~ to l:lave been g1ven when it is actually received. 

9.6 Time of the Essence 

Time is and shalf re;nain of the essence with respect to this Debenture and each of 
its provisions. · · · ., ., 

9.7 Governing Law.· . • 

. . . This De~fure shalt b~ goyemed by, and interpreted in accordance with, the laws 
in force iii .the Proviilce of' Otit::uio; 'mciuding the federal laws of Canada applicable therein 
(excluding any conflict oflaws ru1{orprinciple which might refer such construction to the laws 
of another jurisdiction); Such choii:!e"~flaw shall, however, be without prejudice to or limitation 
of any othe{ Rights a\railBble:.~o ;the·' Holder under the Jaws of any other jurisdiction where 
Collateral rri.ay be l0cated. The ·.cha,l-godrrevocably attoms to and submits to the non-exclusive 
jurisdiction ofthe coufti'.ofthe,gro.Yince·ofOntario located at Toronto with respect to any matter 
arising hereunder ot-relatt:d her~.. The Chargor agrees that the courts of that province are the 
most appropriate and ·.conye~J:lt :i:oiitis· to settle disputes and will not argue to the contrary. 
However, the Holder sl:iallnotbe.P~~Vf?Uted from taking proceedings relating to a dispute in any 
other courts withjun:~d1ctioit:':}\) ih~:eXtent allowed by Jaw, the Holder may take concurrent 
proceeding~ in any number'ofj~sdjctioUS:; 

~ : .·· . :.. . .. : .. ~· 
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9.8 SecuritY Effective Immediately 

Neither ·the isSUance ~nor registration of, or any .filings with respect to, this 
Debenture, nor any partial advance or extension of credit by the Holder, shall bind the Holder to 
advance any amounts, grant any credit or supply any financial services to the Chargor, but the 
Security shall take effect forthwith upon the ·issuance of this Debenture by the Chargor with 
respect to Charged Property in which the Chargor has Rights as of the date hereof. 

9.9 Entire Agreement 

There are no representations, warranties, covenants, agreements or 
acknowledgments whether direct or collateral, express or implied, that form part of or affect this 
Debenture or any Charged Property, other than as expressed herein. The execution of this 
Debenture has not been induced by, nor does the Chargor rely upon or regard as material, any 
representations, warranties, conditions, other agreements or acknowledgments not expressly 
made in this .. Debenti:rre or in tile other mitten agreements and other documents to be delivered 
pursuant hereto or contemporaneously herewith. 

9.10 Invalidity 

If any. provisiot1 ~(.flii~ Debenture is found to be invalid or unenforceable, by a 
court of competent jurisdiction !rom· which no further appeal Right lies, that provision shall be 
deemed to be severed herefrqm an.d 'ihe remaining provisions of this Debenture shall not be 
affected thereby but shall. remam yalid and enforceable. 

9.11 Su<ccessors and Assigns 
·;, .. :;,"' 

This Debenture shalf:entire to tl).e benefit of the Holder and any Receiver and their 
respective Successors and pe~~ assigns and any subsequent holder of this Debenture and 
shall be binding on the· Chargori its legal representatives (including Receivers) and its 
Successors. Each reference. to. tbe Chargor in this Debenture shall be construed so as to include 
the SuccessorS of the Char:gi;)r:tO::fhe e;rten:i the context so admits. 

9.12 Debentur~ L~~t.or Stblen 

If this :Debentur~ is mutilated, lost, stolen or destroyed, the Chargor shall, upon 
being furnished wi):h.eyfdenGe satisfactOry to it of such mutilation. loss, theft or destruction, issue 
and deliver a new Debenture of Uk~· dirt~ and tenor as the one mutilated, lost, stolen or destroyed, 
in exchange for, fu pl~c_e of and UpO~ cancellation of the mutilated Debenture, or in lieu of or in 
substitution for the lost, stolen or destroyed Debenture. 

. . . . 

9.13 Statutory· Waive!"$ 
· ... 

To the fullest eid:ent:pyrniitted by Applicable Law, the Chargor waives all of the 
Rights, benefits and protec~on$ give.n by. the provisions of any existing or future statute which 
imposes limitations upon the RightS ofa secured party or upon the methods of realization of 
security, including any seizt::. c;>r sue, or anti-deficiency statute or any similar provisions of any 
other statute. In particular, the· Chargor agrees with the Holder to vary the limitation period 
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under the Limitations Act, 2002 (Ontirio) otherwise applicable to this Debenture and any claim 
hereunder to be the maximum limitation period pennitted by that Act (currently 15 years as 
established under Section 15 of that Act). 

9.14 

(a) 

(b) 

9.15 

Land RegiStration 

Covenants l.v and l.vi deemed to be included in a charge by subsection 7(1) of 
the Land Registration Reform Act (Ontario) are expressly excluded. 

Covenant l.vii deemed to be included in a charge by subsection 7(1) of the Land 
Registration Reform Act (Ontario) is expressly varied by providing that the 
Chargor or its Successors and assigns will, before and after default, execute such 
assurances of the property herein described and do such other acts, at the 
Chargor's expense, as may be reasonably required by the Holder. 

. Currency 

All references· fu ·this Debenture to monetary amounts, unless specifically 
provided; are to la'wfui .curri:mcy .of Canada. All sums of money payable under this Debenture 
shall be paid in the currency in which s.uch sums are incurred or expressed as due hereunder. 

9.16 Amendn1ent 

Subjeet to Section 1.3; no ilgreement purporting to change this Debenture shall be 
binding upon either the Chatgor or the Holder unless that agreement is in writing and signed by 
the Chargor or the Holder; respee:dve!y. 

9.17 Information '~ 

·· . At any· time .fh~ .Holder may provide to any Person that claims an interest in 
Charged Property oopies of this .de~iure or information about it or about the Charged Property 
or the Secured Obligations. In patti~hl,ar, the Chargor hereby authorized the Holder to provide 
infonnation ~o any Person who :re,quested information under Applicable Law and the Holder will 
not be required to investigate whether or not the inquiring P.erson is in fact a Person entitled to 
request infonnation pursuant to Applicable Law. 

9.18 Pledge 

· . .NotwitbstaDdi.zig the; provisions hereof, this Debenture at any time and from time 
to time may be assigned; 1nin,sf~rr~ "I>ie4ged, hypothecated, lodged, deposited or delivered by 
the Chargor to tp.e Holder as .secUrity for advances or loans to or for indebtedness or other 
Obligations or liabili~es of. the Chatgpr to the Holder and/or such otber parties as the Holder and 
the Chaigor may in wiitmg a~··and· in. such event this Debenture shall not be deemed to have 
been discharged ot. redeemed:or·t'lie'amoi.mts payable hereunder to have been satisfied or reduced 
by reason of the account ofthe. C,nargor having ceased to be in debit while this Debenture 
remained so assigned,. transferred, "pledged, hypothecated, lodged, deposited or delivered. 
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9.19 Further A$surail~'es: , · 

The Chargor shall at all times do, execute, acknowledge and deliver or cause to be 
done, executed, acknowledged or delivered all such further acts, deeds, transfers, mortgages, 
pledges and charges, security agreements, assignments, agreements, debentures and assurances 
as the Holder may reasonably require in order to give effect to the provisions of this Debenture 
and for the better securing or perfecting the Security and the·priority accorded to the Security 
intended under this Debenture. Upon the request of the Holder, the Chargor shall specifically 
mortgage, pledge, charge, grant a security interest in, or assign in favour of the Holder any 
property which the Charger now or hereafter has Rights other than property and assets expressly 
excluded hereunder and shall execute all documents reasonably required by the Holder in 
connection therewith. The Charger constitutes and appoints the Holder acting by any officer for 
the time being of the Holder located at its address for notices prescribed by Section 9.4 to be its 
attorney with full power of substitution to do on the Chargor's behalf anything that the Chargor 
can lawfully do by ar1 attorney, including to do, make and execute aH such agreements, deeds, 
acts, matters or things, with the Right t()use the name of the Chargor, whenever and wherever it 
deems necessary or expedient aild. to Carry out the Chargor' s Obligations under this Debenture. 
Such power of attorney, bemg .granted by way of security and coupled with an interest. is 
irrevocable until Payment in Full of the· .Secured Obligations. Such power of attorney shall not 
be exercisable by the Holder (afu:ti)ess a Default has occurred and is continuing or (b) unless the 
Holder has reques:ted the Chargot-10'take any action required pursuant to this Section 9.19 and 
(absent a commercially reasorlable 8lld justified explanation) the Cbargor has failed to do so 
within a reasonable time after being. s6 requested in writing. 

9.20 · · Reimburse.uietits :as Secured Obligations 

All ar.n.ounts for which the Chargor is reqillred hereunder to reimburse the Holder 
or any ·Receiver shall, frOm the date ef disbursement until the date the Holder or such Receiver 
receives reimbursement; ~ deet:lled·_:advanced to the Chargor by the Holder or such Receiver, as 
the case may be, on the fai1tJ an4· :Se¢Urlty of this Debenture shall be deemed to be Secured 
Obligations secured by th,e Security•·and shall bear interest from the date of disbursement, 
compounded ·and payable._monthly; bpfh before and after demand, default and judgment, until 
payment of such amount i~_.paidb1full at the interest rate specified in this Debenture. 

9.21 
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D~ch~rge_and Omtii)Uitig Security 

(a)•. •. ·The· Holder shali. h11ve. a. reasonable time after the later of (i) Payment in Full of 
the amountS setlited: by this Debenture and the termination of any and all 
commitments of the:-Holder to extend credit or accommodation to the Chargor, or 
(ii) fuii and firirii. saiisfilcti<)n of all Secured Obligations, to deliver for registration 
a discharge·: anq. ··aJ.i legiil and other expenses for preparation, execution and 
registration, .as applicable to such discharge shall be paid by the Chargor . 

(b) .Subject t~ tbe 'belo~, if the Cbargor, its Successors or assigns shall Pay in Full or 
cause 1p .be.Pai4::in:fl)1Ho the HoJder the monies secured by this Debenture and 
shall otherwise observe and perform the terms hereof, then this Debenture and the 

· Rlghts.herebygranted.shall:cease and be void and thereupon the Holder shall at 
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the tequC.S(ali(at. tb:e< . ~x:pense of the Chargor, its Successors or assigns, cancel 
· and discharge the ·mortgage and charge of this Debenture and execute and deliver 

to the Chargor, its Successors or assigns, such deeds and other instruments as 
shall be requisite to cancel and discharge the mortgage and charge hereby 
constituted, provided however that this Debenture shall not be deemed to have 
been discharged or redeemed by reason of the account of the Chargor having 
ceased to be in debit at any time or times prior to such cancellation and discharge. 
No postponement or partial release or discharge of the charge in respect of all or 
any part of the Property shall in any way operate or be construed so as to release 
and discharge the security hereby constituted in respect of the Property except as 
therein specifically provided, or so as to release or discharge the Chargor from the 
Secured Obligations. Only the written cancellation and discharge the mortgage 
and charge of this Debenture executed and delivered to the Charger, its 
Successors or assigns, as set forth above, shall have the effect of cancelling and 
discharging the mortgage and charge hereby constituted. 

(c) For greater certainty, this :Debenture secures payment and perfonnance by the 
Chargor to the Holder of all debts, liabilities and obligations, including revolving 
indebtedness, present. or future, direct or indirect, absolute or contingent, matured 
or not, wheth~r fro.ril .tlln.e to time reduced and thereafter increased, or entirely 
extinguished and -t,hereaftei- incurred again, now or at any time and from time to 

· time di.le or owiii.g, by ·.the Ch.argor to the Holder in any currency and whether 
incurred by the Chai-gor alone or with another or others and whether as principal 
or surety; and in~lu.ding without limitation, all interest, commissions, fees, 
(including receiver's fees), legal costs (on a substantial indemnity basis) and other 
costs,. charges and= e'XP.enses incurred by the Holder with respect to the debts, 
liabilities and obligations referred to above . 

. • .. 

[REMAJNDEROF·PA.G£ INTENTIONALLY LEIT BLANK] 
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TO WITNESS . .THI~ AGREEMENT, the Chargor has caused this Debenture to 
be duly signed and sealed as a· specialtY Obligation. 

By: -----------------------------Name: 
Title: 

T!We have authority to bind the Chargor 

. ; 

6122075.1 DEfiE!m!RE· 143 ADAMS BLVD. 

187 



:, SCimDULE 1.1 

DEFINITIONS 

1. Unless the context otherwise requires, in this Debenture the following terms are used 
with their corresponding defined meanings: 

"Applicable Law" means any international treaty, any treaty with first nations peoples, 
any domestic or foreign constitution or any multinational, federal, provincial, territorial, 
state, municipal, county or local statute, law, ordinance, code, rule, regulation or Order 
(including any consent decree or administrative Order), applicable to, or any guideline or 
policy or Authorization of any Governmental Body or arbitrator or other decision-making 
authority having jurisdiction with respect to any specified Person, property, transaction or 
event or any of such Person's assets, and any Award in any Litigation to which the 
Person iri question is a party OJ by which such Person or any of its assets are bound. 

~'Authorizations" ~ean~ ;my authorization, approval, consent, exemption, licence, 
permit,· franchise or n~Hicti<)n letter from any Governmental Body having jurisdiction 
with respect tci any specified Person, property, transaction or event or from any Person in 
connection witi;t any easern~nts or contractual Rights. 

: .. ~- ·. . . '. ; . . ... . . 

"Award" means any judgment, decree, injunction, rule, award or order of any 
Governmental Body, · a'rbi1nitor or other decision-making authority of competent 
jurisdiction. · 

"Bankruptcy_ Pr~ce~g·~ ·means, with respect to any Person, any proceeding 
coJ;l.~IJ;lplafed by any application,' petition, assignment, filing of notice or other means, 
wheth~r- vbhintary -ot iiiyoluntary and whether or not under the Bankruptcy and 
Insolvency Act_ (Canada);:-the.:, Companies' Creditors Arrangement Act (Canada), the 
Winding-Up ~ar?l/ R_e$_fi:uctui-fng:Act (Canada), any governing corporate statute or any 
oiher'.like; eqtiivatent_' :o-i.··:ruiiilogous legislation of any jurisdiction seeking any 
moratorium, ·. n!organizatipn, :_ . · adjustment, composition, proposal, compromise, 
arrangement or other like or: si1llilar relief in respect of any or all of the Obligations of 
that Person, seeldr:ig:t,he ~rlding up, liquidation or dissolution of that Person or all or any 
part of its assets; see~gany.Award declaring, fmding or adjudging that Person insolvent 
or bankrupt, seekip,g·th~- ~pPoil;ltment (provisional, interim or permanent) of any Receiver 
or resulting, by op~ation o.f law; m the bankruptcy of that Person. . . ' . ··.·· . 

';Business Day" m~·a.d:ar-\vhlch is not a Saturday or a Sunday on which banks and 
trust Companies are.g~e;r::aJ.i.Y.opwn:for business in Toronto, Canada 

"Charged·Propertyi.' ~~;~·~roperty made subject to security interests created under 
Section 3.1, whetevetlQC~_now or hereafter owned by the Chargor or in or to which 
the Chatgor now or. hereafter has Rights, including all such Rights, and (as the context so 
admits) any item or.part thereof. 

"Debenture" means this ·debenture. The terms "this Debenture", "hereof', 
"hereunder." and sitnilar e:)(pf.~Sions refer to this Debenture and not to any particular 

. . . _-· .. ·. 
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Article, Section; S~bsectio~ pBragraph. clause or other portion of this Debenture. Each 
reference to a "Schedule" in this Debenture is a reference to a Schedule attached to this 
Debenture which shall form an integral part hereof. 

"Default" has the meaning ascribed thereto in Section 7.1. 

"Event of Default" has the meaning ascribed thereto in Section 7.2. 

"Governmental Body" means any international tribunal, agency, body, commission or 
other authority (including that of any union of nations), any government, executive, 
parliament, legislature or local authority, or any governmental body, ministry, department 
or agency or regulatory authority, court, tribunal, commission or board of or within 
Canada or any foreign jurisdiction, or any political subdivision of any thereof or any 
authority having jurisdiction therein . 

. · .. ·. 

"Holder" :is used with· the defined meaning given to it in the introduction to this 
Debenture. · 

"Lands" means the lands and premises described in Schedule 3.1(a)(i) . 
. . . . 

~'Leased Premises" m~. the.:premises leased by the Chargor as tenant as more 
particularly described in Schedule 3.1 (a)(ii). . . •. . . 

"License~, mean$ (i) a:J:ly.Authorization from any Governmental Body having jurisdiction 
with respect to·: the Chargqr or its assets~ or (ii) any Authorization from any Person 
grant~ any easement orli~nse with respect to any real or immovable property. 

"Litigation" means. any. itie:vance, investigation, litigation, legal action, lawsuit, 
mediation, alternative disput~.resolution proceeding or other proceeding (whether civil, 
adm.illistrative, quasi-crimi.tial,.;. or criminal) by or before any Governmental Body, 
arbitrator or other qeci~iQ,?~rpaking authority. 

. . 

"Obligations" shall be cO~ed as indebtedness, obligations, promises, covenants, 
res.p<)n.Sibilities; duties and iiabilities (actual or contingent, direct or indireCt, matured or 
unmatt.tied, now existing or ansing hereafter), whether arising by agreement or statute, at 
law, .in equitY .or oih.~rW:is~, and "Obliged", "Obligation" and "Obligated" shall be 
construed in like manner.: . . .. 

"Order" me<fus any ordef; djrective, direction or request of any Governmental Body, 
arbitrator or other decision-making authority of competent jurisdiction. 

"Other Property;'. m,~ ·_t4qse lands and premises municipally known as 4350 
Harvester Road, Burlii:i~ii,.Onf4rio and legally described as Parcels 7-8, Section NI2, 
being Part of Ldt 7~ Conce~s!oti 3 ·South of Dundas Street, City of Burlington, designated 
as Part 1· on Pian 20R-4669, 'eieept for Part 9 on Plan 20R-9466, having PIN No. 07043-
0014 (LT); . 
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"Payment in. Full". in rel~on to.any Secured Obligations owing to the Holder means 
permanent, indefeasible and irrevocable payment in cash to the Holder in full of all 
Secured Obligations owing to the Holder in accordance with this Debenture or to which 
the Holder is otherwise entitled to the benefits of: without regard to any compromise, 
reduction or disallowance of all or any item or part thereof by virtue of the application of 
any bankruptcy, insolvency or other similar such laws, any law affecting creditors' Rights 
generally or general principles of equity, and, if the Holder is a financial institution 
lending money or otherwise extending credit to the Chargor, the cancellation or expiry of 
all commitments by the Holder to lend or otherwise extend credit to or for the benefit or 
at the request of the Chargor, and "Paid in Full" and "Pay in Full" shall (to the extent 
the context so admits) be construed in like manner. 

"Permitted Liens" means: 

(a) liens arising by operation of law for amounts not yet due or delinquent, minor 
imperfections 4t title. to,~ property, restrictive covenants or encumbrances 
thereon suah as.ease1pents, rights of way, agreements with municipalities and 
other public ati1:b.orities or other similar rights in land or agreements which, 
indlvidually or collectively, do not materially detract from the value of such 
property or affect its .use for its intended pmpose, and security given to 
muhicipalities aild otht:.~ public authorities when required by such authorities in 
connection with the operations of the Chargor in the ordinary course of business; 

(b) those instruments registered on title to the Charged Property immediately prior to 
the registration of this Debenture; 

(c) security in favour oftbe Holder. 
. . . ' 

:'p~()n" Jlleans an indlyid~,. Corporation, company (limited, unlimited, unlimited 
liabilit}ror·other), lifl1ited.~<$,ility corporation, other body corporate, estate, liniited or 
general , partnership,.· business. trust, trustee, joint venture, other legal entity, 
unincorporated 8Ss9cia#on ot GOvernmental Body. 

"Proceeds" means all pr~s· and real or personal property in any form derived directly 
or indirectly from any dispos!ll of or other dealing with any Charged Property, or that 
indemnifies or compe:o,sates for such Charged Property stolen, lost, destroyed or 
damaged, and proceeds offiO.ceeds whether or not of the prune type, class or kind as the 
original Proceeds, and (as ·t}le eob.text so admits) any item or part thereof. . . . . . . : . . . 

"Rec:eiver" means any R~iv:f!r for the Charged Property or any of the business, 
undertakings, propel"tY·afid ~setS of the Chargor appointed by the Holder pursuant to this 
Debenture or by a couit.:on~plieation by the Holder and shall be construed to include a 
privately apPointed or>coilq .appointed Receiver or Receiver and manager, interim 
Receiver, liqliidirtor, · ttu:stee.:Ui-bank.ruptcy, administrator, administrative Receiver and 
any other like or similar official. 
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"Replacements" nieans·aliincte(:!Ses, additions and accessions to, and all substitutions 
for and replacements of,. ariy, itep} .or part of the Charged Property, and any item or part 
thereof. 

"Representative" of any Person means any director, officer, employee, agent, legal 
counsel, accountant, .financial advisor, expert, manager, consultant or other representative 
appointed, engaged or employed by such Person. 

"Rights" shall be construed as Rights, titles, benefits, interests, powers, authorities, 
discretions, privileges, immunities and remedies (actual or contingent, direct or indirect, 
matured or unmatured, now existing or arising hereafter), whether arising by agreement 
or statute, at law, in equity or otherwise, and "Right" shall be construed in like manner. 

"Secured Obligations" means the aggregate amount outstanding from time to time of 
any and all advances' by the'Holder: (i) to the Cbargor, and/or (ii) to any third party for 
work performed by third parties on the Charged Property and/or the Other Property; in 
each case as iilcreased or decreased as a result of pennitted prepayment, modification or 
otherwise (whether :from tiple to time reduced and thereafter increased, or entirely 
extinguished and thereafter incurred again), and all accrued and unpaid interest thereon 
and all other Obligations expenses, and liabilities due or to become due to the Holder 
under the Debenture o,r"l~the:rwise, including without limitation, all costs and expenses 
incu:r.:ied by the Holder-in.emorciiJ.g and collecting amounts thereunder. 

"Security" means any and all Security Interests granted by the Chargor to the Holder in 
this Debenture. . · · · - · · · 

"Security Interest" .· in.~ari.s. any mortgage, charge, lien, hypothec or encumbrance, 
whether flxed or floating on, or any security interest in, any property, whether real, 
personal or n:i.ixed,· tazigible:or.intangible, any pledge or hypothecation of any property, 
any deposit iutangemen1:., .priority agreement, conditional sale agreement, other title 
retention agreement or ·equipmeilttrust, any capital lease or similar arrangement or other 
security arrangement .of any_kfud .. 

"Set-off' means any R,ightor Obligation of set-off, compensation, offset, combination of 
accounts, netting, ·retentiori., withholding, reduction, deduction or any similar Right or 
Obligation,. or (as the·eont~:;xi: t#ruires) any exercise of any such Right or performance of 
such Obligation. ·. · · · · · 

"S~cceSsor;' of a PersOn .(tlie,·'<Relevant Party") shall be construed so as to include 
(i) any amalgatriated. or ot4(:!t .009Y corporate of which the Relevant Party or any of its 
success,ors is • one· or" tqe .':amrug~ating . or merging body corporates, (ii) any body 
corporate.resu}tlrig.froi:n,artY'·Comt approved arrangement of which the Relevant Party or 
ariy ~{its suecessor8 ls' party, (iii) any Person to whom all or substantially all the 
undertakings, prowrty. and.: a5sets of the Relevant Party is transferred, (iv) any body 
corporate resultirig frOm the continuance of the Relevant Party or any successor of it 
under the laws ofanot{l.er Jurisdiction of incorporation and (v) any successor (determined 
as. aforesaid or in any sUn.ilai or comparable procedure under the Jaws of any other 
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jurisdiction) of any. Person referred to in clause (i), (ii), (iii) or (iv) of this definition. 
Each reference in this· De~fure 'to any party hereto or any other Person shall (where the 
context so admits) include its successors . 

.. :: 

1.1-5 DEBENTIJRE- 143 ADAMS .IlL VD. 

192 



PIN 32281-0152 fLD 

SCHEDULE 3.l(a)(i) 

LANDS 

PT LT 39-40 CON 3 BRANTFORD CITY PTS I & 2 ON 2R6246 ; CITY OF BRANTFORD • 
srr EASEMENT IN FAVOUR OF THE CORPORATION OF THE CITY OF BRANTFORD 
OVER PT 2 ON 2R6246 AS IN BC32735 

Municipally known as: 143 Adams Boulevard, Brantford, Ontario 
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This is Exhibit "I" referred to in the
Affidavit of Kamila Wirpszo

sworn April l ltl', 2018
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FORBEARANCE AGREEMENT 

This forbearance agreement dated as of December 14,2017 made between American 
Iron & Metal LP ("AIM" or the "Creditor"), American Iron & Metal GP, 1340923 Ontario 
Inc. ("134") and Waxman Realty Company Inc. ("WRI", together with 134, the "Debtors", 
and each of them a "Debtor"). 

RECITALS: 

(a) On July 30, 2010, Roynat Inc. ("Roynat") entered into a loan agreement with 
WRI under which Roynat advanced $3,165,000 to WRI (the "Roynat Loan 
Agreement"). 

(b) On August 10, 2010, WRI issued a debenture in favour of Roynat in the 
amount of $3,165,000 (the "Roynat Debenture", the loan provided for under 
the terms of the Roynat Loan Agreement and the Roynat Debenture being the 
"Roynat Loan"). 

(c) On December 14, 2012, WRI and AIM entered :into a Purchase Agreement 
under which AIM acquired 50% of WRI's interest in the property municipally 
known as 4350 Harvester Road, Burl:ington, Ontario (the "Burlington 
Property"). 

(d) Also on December 14, 2012, 134 and AIM entered into a Purchase Agreement 
under which AIM acquired 50% of 134's ownership :interest in the property 
municipally known as 143 Adams Boulevard, Brantford, Ontario (the 
"Brantford Property"). 

(e) On December 14, 2012, 134, AIM, and its general partner, American Iron & 
Metal GP, entered into a Joint Venture Agreement to govern the tenancy in 
common of AIM and 134 of the Brantford Property (as amended from time to 
time, the "Brantford Property JV A''). 

(f) Also on December 14, 2012, WRI, AIM, and its general partner, American 
Iron & Metal GP, entered into a Jo:int Venture Agreement to govern the 
tenancy in common of AIM and WRI of the Burlington Property (as amended 
from time to time, the "Burlington Property JV A", together with the 
Brantford JV A, the "JV As"). 

(g) On October 12, 2012, 134 issued a demand debenture in favour of AIM in the 
amount of $3,000,000 (as amended from time to time, the "134 Debenture"), 
granting a security interest in favour of AIM over all of 134' s real and other 
property to secure all of 134' s liabilities and obligations owed to AIM from 
time to time. 

(h) Also on October 12, 2012, WRI issued a demand debenture in favour of AIM 
in the amount of $3,000,000 (as amended from time to time, the "WRI 
Debenture", together with the 134 Debenture, the "Demand Debentures"), 

Errorl Unknown document property name. 
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granting a security interest in favour of AIM over all of WRI' 8 real and other 
property to secure all of WRI' 8 liabilities and obligations owed to AIM from 
time to time. 

(i) The Demand Debentures were each registered on title in respect of 134' s 
remaining 50% interest in the Brantford Property (the "134 Property") and on 
title :in respect of WRI' s remaining 50% :interest in the Burlington Property 
(the "WRI Property"), respectively, on December 13,2012. 

G) On July 31, 2013, AIM paid Roynat $1,414,313.08 on behalf of WRI (the 
"Roynat Advance"). AIM and WRI agreed by letter agreement that these 
monies were advanced by AIM on substantially the same terms as attached 
to the Roynat Loan (as amended from time to time, the "Letter Agreement", 
together with the JV As and the Demand Debentures, the "Loan and Security 
Agreements"). The Roynat Advance is fully secured in favour of AIM. 

(k) Since entering the Burlington Property JV A, AIM has made various advances 
of monies to WRI, which are secured under the WRI Debenture and the 
Burlington Property JV A (the "WRI Advances''). 

(I) Since entering the Brantford Property JV A, AIM has made various advances 
of monies to 134, which are secured under the 134 Debenture and the 
Brantford Property JVA (the "134 Advances", together with the WRI 
Advances, the "Secured Advances"). 

(m) WRI has failed to remit taxes, resulting in a tax lien being registered by the 
Canada Revenue Agency on title of the WRI Property, which constitutes an 
event of default under the Letter Agreement (the "Tax Lien"). 

(n) The Creditor has issued demand letters to the Debtors and notices under 
Section 244 of the Bankruptct} and Insolvenetj Act in respect of the 
Indebtedness, and the Debtors have each acknowledged that they are in 
default of their obligations in that they are unable to repay the Indebtedness, 
and have consented to the accelerated enforcement by the Creditor on its 
security on the terms and conditions specified herein. 

(o) The Parties wish to bring an application before the Ontario Superior Court of 
Justice for the appointment of a receiver over the property of the Debtors and 
to effect a sales process as described in the step memo drafted and agreed to 
by the Parties (the "Step Memo") attached to this Agreement as Schedule 
"A"i and, 

(p) The Debtors have requested and the Creditor has agreed to forbear from 
exercising its rights and remedies, for the period of time and on the terms 
and conditions specified herein for the purpose of obtaining a Court order 
appointing a receiver for the sale of the 134 Property and the WRI Property 
and implementing the steps set out in the Step Memo. 
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In consideration of the foregoing and other good and valuable consideration, the 
receipt and adequacy of which are acknowledged, the Parties agree as follows. 

Section 1.1 Definitions. 

ARTICLE1 
INTERPRETATION 

As used in this Agreement, the following terms have the following meanings: 

"Agreement" means this forbearance agreement. 

"Business Day" means any day of the year, other than a Saturday, Sunday or any day on 
which Canadian chartered banks are closed for business in Toronto, Ontario. 

"Credit Documents" means the Loan and Security Agreements and any other agreements 
or documents executed and delivered pursuant thereto, this Agreement and any other 
agreements or documents executed and delivered in connection with this Agreement. 

"Forbearance Effective Date" means the date on which (i) this Agreement has been 
executed and delivered by all of the Parties and (ii) all conditions of effectiveness set out in 
Section 3.3 have been satisfied by the Debtors or waived by the Creditor. 

"Forbearance Event of Default" means one or more events provided for in Se('tion 6.1, 

"Forbearance Period" has the meaning given to it in Section 3.2. 

"Indebtedness" means all of the amounts set forth in Section 2.1 and Section 2.2. 

"Parties" means any one or more of the parties to this Agreement, as the context may 
requit·e. 

Section 1.2 Interpretation. 

(1) In this Agreement the words "including", "includes" and "include" mean 
"including (or includes or include) without limitation". The expressions" Article", 
"Section" and other subdivision followed by a number mean and refer to the 
specified Article, Section or other subdivision of this Agreement. 

(2) Any reference in this Agreement to gender includes all genders. Words importing 
the singular number only include the plural and vice versa. 

(3) The division of this Agreement into Articles, Sections and other subdivisions and the 
insertion of headings are for convenient reference only and do not affect its 
interpretation. 

(4) The schedules attached to this Agreement form an integral part of it for all purposes 
of it. 
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(5) Except as otherwise provided in this Agreement, any reference to this Agreement, 
any Loan and Security Agreement or any Credit "[)ocument refers to this Agreement 
or such Loan and Security Agreement or Credit Document as the same may have 
been or may from time to time be amended, modified, extended, renewed, restated, 
replaced or supplemented and includes all schedules attached to it. Except as 
otherwise provided in this Agreement, any reference in this Agreement to a statute 
refers to such statute and all rules and regulations made under it as the same may 
have been or may from time to time be amended or re-enacted. 

(6) In the event that any date falls on a day other than a Business Day, such date shall be 
deemed to fall on the following Business Day. 

Section 2.1 
Enforce. 

ARTICLE2 
CREDIT FACILITIES 

Acknowledgement of Indebtedness, Security and Creditor's Right to 

(1) WRI hereby acknowledges that, as of October 31, 2017, it owes AIM $2,057J52.61 in 
respect of advances made by AIM under the Letter Agreement and tmder the 
provisions of the Burlington Property JV A (the "WRI Debt"). 

(2) 134 hereby acknowledges that, as of October 31, 2017, it owes AIM $278,854.49 in 
respect of advances made by AIM under the provisions of the Brantford Property 
IV A (the "134 Debt"). 

(3) WRI acknowledges that the WRI Debt is secured by a valid and enforceable security 
interest and charge in favour of AIM under the WRI Debenture and the Burlington 
Property JV A in respect of, inter alia, the WRI Property. 

(4) 134 acknowledges that the 134 Debt is secured by a valid and enforceable security 
interest in favour of AIM under the 134 Debenture and the Brantford Pmperty JV A, 
in respect of, inter alia, the 134 Property. 

(5} WRI acknowledges that it has received a demand letter from AIM as well as a notice 
under Section 244 of the Bankruptcy and Insolvency Act in respect of the WRI Debt. 

(6) WRI acknowledges that it is unable to satisfy AIM's demand for repayment of the 
WRI Debt, and has consented to the accelerated enforcement by AIM of its security 
interest in and charge over WRI' s assets. 

(7) 134 acknowledges that it has received a demand letter from AIM as well as a notice 
under Section 244 of the Bankruptcy and Insolvency Act in respect of the 134 Debt. 

(8) 134 acknowledges that it is unable to satisfy AIM's demand for repayment of the 134 
Debt, and has consented to the accelerated enforcement by AIM of its security 
interest in and charge over 134' s assets. 
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Section 2.2 Confirmation of Amounts. 

(1) The Parties agree that, in the event that the stalking horse transaction is completed 
on substantially the same term contemplated in the Step Memo is consummated, the 
Indebtedness shall not exceed the amounts as set out and as described in Section 2.1 
above, as more particularly specified in the Step Memo. 

ARTICLE3 
ACKNOWLEDGEMENT DEMAND OBLIGATION, DEFAULT, FORBEARANCE 

Section 3.1 Acknowledgement of Default. 

Each of the Debtors hereby acknowledge and agree that due to the demand nature of 
the Indebtedness and the Creditor's rights under" the Demand Debentures, the Indebtedness 
is due and payable. 

Section 3.2 Forbearance Period. 

(1) In consideration for the Debtors' consent to AIM's motion seeking to obtain a Court 
order appointing a receiver for the sale of the 134 Property and the WRI Property 
and implementing the steps set out in the Step Memo, and subject to the terms and 
conditions of this Agreement and any documents or instruments executed in 
connection herewith, the Creditor shall forbear from exercising its rights and 
remedies against the Debtors (except as contemplated in the Step Memo) during the 
period (the "Forbearance Period") commencing on the Forbearance Effective Date 
and ending on the earliest of the following: 

(a) February 12, 2018, unless extended with the prior written consent of the 
Creditor, acting reasonably; 

(b) the date upon which both Parties mutually agree to end the Forbearance 
Period in writing; and 

(c) the date on which the Creditor delivers a termination notice (in accordance 
with Section 3.4) based upon any Forbearance Event of Default that has 
occurred and is then continuing. 

(2) The Debtors acknowledge that this Agreement does not release the Debtors from any 
obligations under the Loan and Security Agreements, except as provided by or as 
modified by this Agreement, or any of the other Credit Documents and does not 
constitute a waiver of any defaults that may now exist (whether known or 
unknown). 

Section 3.3 Conditions to Effectiveness. 

This Agreement does not become effective until satisfaction of all of the following 
conditions precedent: 
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(a) the representations and warranties made by the Debtors in this Agreement 
are true and correct as of the date of this Agreement and the Forbearance 
Effective Date; 

(b) each of the Debtors have executed and delivered to the Creditor a copy of 
the Lease Assignment Agreement, a draft version of which is attached to this 
Agreement as Schedule "B"; and, 

(c) the Debtors have delivered or caused to be delivered to the Creditor an 
executed copy of this Agreement; 

In the event that any of these. conditions precedent to the Creditor agreeing to 
forbear have not been. satisfied, the Creditor may elect to rely upon its rights and remedies 
under the Loan and Security Agreements or any other Credit Documents, provided that it 
complies wiU1 any notice requirements provided for in the Loan and Security Agreements 
or any other Credit Documents, as applicable, and any notice required at law. For greater 
certainty, the Creditor acknowledges and agrees that, in the event that it elects to rely upon 
its rights and remedies under the Loan and Security Agreement or any other Credit 
Documents pursuant to this section, it shall be obliged to deliver a fresh notice under 
Section 244 of the Bankruptcy and Insolvency Act in respect of the WRI Debt and the 134 Debt 
and the enforcement of the applicable Demand Debenture. 

Section 3.4 Termination of Forbearance. 

The Creditor may, in its sole discretion, immediately terminate the Forbearance 
Period by notice in writing to the Debtors if, at the time of such notice, a Forbearance Event 
of Default has occurred and is continuing. Upon termination of the Forbearance Period, the 
Creditor may elect to rely upon its rights and remedies under the Loan and Security 
Agreements and any other Credit Documents. 

Section 4.1 Covenants. 

ARTICLE4 
DEBTORS' COVENANI'S 

Each of the Debtors covenants and agrees with the Creditor that: 

(a) In exchange for AIM's covenant to use its reasonable efforts to carry out the 
steps and transactions within its control under the Step Memo, the Debtors 
shall take all reasonable measures necessary to effect the steps set out in the 
Step Memo, provided, however, that the Debtors' consent to the appointment 
of the Receiver as contemplated in the Step Memo is conditional on the form 
of receivership and sale process approval order being acceptable to the 
Debtors, acting reasonably; 

(b) The Debtors shall make reasonable efforts to cooperate and assist with the 
efforts of other parties, including a Court-appointed receiver, in the 
implementation of the steps set out in the Step Memo, including without 
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limitation, all steps taken by a Court-appointed receiver to market and sell 
the Properties as provided for in the Step Memo; 

(c) The Debtors shall obtain the consent and release from the plaintiffs in the 
action before the Ontario Superior Court of Justice bearing court file number 
07-CL-6901, as set out in the Step Memo, and deliver a copy of same to AIM 
LP; and, 

(d) The Debtors shall perform these covenants on a timely basis. 

ARTICLES 
REPRESENTATIONS AND WARRANTIES 

Section 5.1 Representations and Warranties. 

The Parties each represent and warrant and acknowledge and agree that this 
Agreement has been duly authorized, executed and delivered by each of the Parties and that 
this Agreement constitutes legal, valid and binding obligations of the Parties enforceable 
against the Parties in accordance with their respective terms. 

ARTICLE6 
DEFAULT 

Section 6.1 Forbearance Events of Default. 

A Forbearance Event of Default occurs if any Debtor fails to perform any covenant 
under this Agreement, and if such default is capable of being remedied, the default 
continues unremedied for 5 Business Days after the occurrence. 

Section6.2 Remedies on Default. 

Upon the occurrence of a Forbearance Event of Default: 

(a) the Creditor may immediately terminate its agreement to forbear as set forth 
in Section 3.4; and 

(b) the Creditor may enforce its rights under this Agreement, the Loan and 
Security Agreements and any other Credit Documents, including appointing 
a receiver, receiver and manager, interim receiver or agent of all or any part 
of the Debtors' secured property, provided it complies with any applicable 
notice requirements provided for in the Loan and Security Agreements or 
any other Credit Documents, as applicable, and any notice required at law. 
For greater certainty, the Creditor acknowledges and agrees that, in the event 
that it terminates the Forbearance Agreement, prior to enforcing any of its 
rights and remedies under the Loan and Security Agreements and any other 
Credit Documents, the Creditor shall be obliged to deliver a fresh notice 
under Section 244 of the Bankruptcy and insolvency Act in respect of the WRI 
Debt and the 134 Debt and the enforcement of the applicable Demand 
Debenture. 
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Section 6.3 Waiver of Forbearance Event of Default. 

The Creditor may waive in writing any Forbearance Event of Default, in its sole 
discretion, but no such waiver will constitute a waiver of any other or subsequent Default or 
Event of Default. 

Section 7.1 Waiver and Release. 

ARTICLE7 
GENERAL 

Each of the Debtors confirm that it has had the benefit of independent legal advice in 
connection with the preparation and negotiation of this Agreement. Further, in executing 
and delivering this Agreement, each of the Debtors acknowledge that it is acting freely and 
without duress. 

Section 7.2 Severability. 

If any court of competent jurisdiction from which no appeal exists or is taken, 
determines any provision of this Agreement to be illegal, invalid or unenforceable, that 
provision will be severed from this Agreement and the remaining provisions will remain in 
full force and effect 

Section 7.3 Notices. 

Any notices, directions or other communications provided for in this Agreement 
must be in writing and given in accordance with the Loan and Security Agreements. 

Section 7.4 Successors and Assigns. 

This Agreement is binding upon the Parties and enures to the benefit of the Creditor 
and its successors and assigns. The Debtors may not assign, transfer or convey their rights, 
benefits, obligations or duties under this Agreement without the prior express written 
consent of the Creditor. The Creditor may assign, transfer or convey its rights, benefits, 
obligations or duties under this Agreement in accordance with the assignment provisions of 
the Loan and Security Agreements. · 

Section 7.5 Further Assurances. 

The Parties will do all acts and things and execute and deliver, or cause to be 
executed and delivered, all agreements, documents and instruments that either Party may 
reasonably request to more completely and effectively carry out the intent of this 
Agreement, including taking further steps relating to the Indebtedness that the Parties may 
agree. 

Section 7.6 Governing Law. 

This Agreement will be governed by and interpreted and enforced in accordance 
with the laws of the Province of Ontario and the federal laws of Canada applicable therein. 
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Section 7.7 Amendments. 

This Agreement may only be amended, supplemented or otherwise modified by 
written agreement executed by the Creditor and the Debtors. 

Section 7.8 Counterparts 

This Agreement may be executed in any number of counterparts (including 
counterparts by facsimile or electronic mail) and all such counterparts taken together 
constitute one and the same instrument. 

[Remainder of page intentionally left blank.] 
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IN WITNESS WHEREOF the Parties have executed this Forbearance Agreement. 

Forbearance Agreement 

By: , /'-

By: 

Name: ?.£)t:_~f\i..\) i?~ .. f\OC.~ . ~ , .. · 
Title: u~t cub\te ,J~·ce .:.J "tC.~~~c!t,1t 

Name: 

Title: 

AMERICAN IRPN'& METAL GP 

By: 

By: 

"'·· . 

Name: (OKjf\ D [:{r1Ck 
Title:t)(:f.C;_JfJVE VtCC' ·- (Jrt,St(:-/e(\. t 

Name: 

Title: 
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WAXMAN REALTY COMPANY INC. 
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Waxman Realty Company Inc. and 1340923 CANADA INC. 

Proposed Sale and Monetization Transaction 

The following is a high-level memorandum setting out the steps pursuant to which Aaron and 
Jeremy Waxman can monetize their 50% interest in the Properties (as defined below) and American 
Iron and Metal LP ("AIM LP") can acquire the Waxman's interest in the Properties in order to 
become 100% owner of the Propetiies, in each case pursuant to a court approved receivership 
process. 

Factual Background 

AIM LP and 1340923 CANADA INC. ("Waxman NumberCo") hold the property municipally 
know as I 43 Adams Boulevard, Brantford, Ontario (the "Brantford Property") as tenants in 
common with each of them holding a fifty percent (50%) undivided interest. AIM LP and 
Waxman Realty Company Inc. ("Waxman Realty") hold the property municipally known as 4350 
Harvester Road, Burlington Ontario (the "Burlington Property") as tenants in common with each of 
them holding a fifty percent (50%) undivided interest. The Brantford Property and the Burlington 
Property are collectively referred to as the "Properties". Waxman Numberco's 50% interest in the 
Brantford Propetty and Waxman Realty's 50% interest in the Burlington Property are collectively 
refened to as the "Waxman Real Property Interests". 

The Properties are leased to 9934308 Canada Inc. (the "Tenant") as successor and assign to 
Waxman Industrial Services Inc. 

AIM LP is owed $278,854.49 as at October 31, 2017 by Waxman NumberCo under the joint 
venture agreement between Waxman NumberCo and AIM LP in respect of the Brantford Property. 
Such obligations are payable on demand and are secured by a charge over Waxman NumberCo's 
interest in the Brantford Property. Waxman NumberCo and AIM LP are indebted to Business 
Development Bank in an amount in excess of $500,000 which is secured by the Brantford Property 
in priority to AIM LP's secured claim under the Brantford Property joint venture agreement. 

AIM LP is owed $2,057,152.61 as at October 31, 2017 by Waxman Realty under the joint venture 
agreement between Waxman Realty and AIM LP in respect of the Burlington Property. Such 
obligations are payable on demand and secured by a charge over Waxman Realty's interest in the 
Burlington Property. 

A Tax Lien has been registered against Burlington Property by the CRA on account of unremitted 
GST/HST by Waxman Realty in excess of$120,000 plus penalties and interest. 

This memorandum sets out the high-level steps in connection with a consensual court supervised 
receivership involving Waxman Realty and Waxman NumberCo and sale of the Waxman Real 
Property Interests. 

Implementation Steps 
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1. Waxman NumberCo and Waxman Realty shall have obtained a release from the plaintiffs in 
the Morris Waxman and al. and Chester Waxman and el, Court File No. 07-CL-6901 
consenting to the sale of the Properties free and clear of any claim without prejudice to any 
constructive trust or other claims which the plaintiffs may be able to assert in the net cash 
proceeds. 

2. AIM LP will issue a demand letter and a notice of intention to enforce its security under 
section 244 ofthe Bankruptcy and Insolvency Act to each of Waxman NumberCo and 
Waxman Realty. 

3. Contemporaneously with step 2 above, AIM LP, Waxman NumberCo and Waxman Realty 
will enter into a forbearance and confirmation agreement that will include the following 
terms: 

a. Confirmation of amounts outstandi:rtg and existence of defaults; 
b. Consent to the implementation of the steps and process substantially as generally 

described herein. Without limiting the foregoing, Waxman NumberCo and Waxman 
Realty will expressly consent to AIM LP commencing proceedings for the 
appointment of Farber as court-appointed receiver (the "Receiver"); 

c. Covenant to execute and deliver to the Tenant the confirmation of lease assignment; 
and 

d. Other customary terms and conditions. 

4. With the assistance of Farber, the parties will develop a stalking-horse sale process to be 
implemented on or shortly after the date the Receiver is appointed. The stalking-horse 
process will be based on a stalking-horse agreement of purchase and sale from AIM LP to 
acquire the Waxman Real Property Interests at the agreed purchase price of$6,650,000 
(comprising of $5,000,000 to be paid in respect of the Burlington Property and $1,650,000 
to be paid in respect of the Brantford Property). We anticipate the sale process to be run for 
45 days. The Receiver will market the Waxman Real Property Interests in a manner deemed 
reasonable by the Receiver and, if necessary, will conclude with an auction in the event that 
one or more bids are received which are superior to the stalking horse bid submitted by AIM 
LP. The auction procedure, including any minimum bid increments shall be determined. 

5. AIM LP, Waxman NumberCo and Waxman Realty shall finalize an asset purchase 
agreement for the acquisition of the Waxman Real Property Interests in form and substance 
acceptable to the parties and consistent with the terms of stalking horse agreements of 
purchase and sale typically used in insolvency proceedings in Ontario, which will include: 

a. The agreed purchase price of $6,650,000 will be satisfied with the following 
consideration (i) a credit bid of AIM LP's secured claim in the amount of 
$2,336,007.1 0, being the combined amount of the indebtedness owed by Waxman 
NumberCo and Waxman Realty to AIM LP as of October 31, 2017, which 
indebtedness shall accrue no fmiher if the stalking horse transaction contemplated 
herein is consummated; (ii) assumption or payment of the BDC indebtedness secured 
by the Waxman Real Property Interest and any tax liens registered on the Properties 
in an amount not exceeding $300,000, and (ii) cash consideration as to the balance of 
the purchase price; 
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b. Customary conditions to closing of a transaction of this nature, including that (i) 
AIM LP being satisfied there are no claims (including any potential trust claims) 
asserted against the Waxman Real Property Interests that are alleged to rank in 
priority to AIM LP's security other than the BDC indebtedness, the disclosed tax 
liens and any other claim that AIM LP is in its sole and unfettered discretion agrees 
in writing to assume as part of the purchase price and (ii) AIM LP receiving a 
vesting order vesting the Waxman Real Property Interest in AIM LP free and clear of 
all claims or encumbrances (except pcm1itted encumbrances to be scheduled which, 
for greater certainty, will not include any claim asserted by NASG to any of the 
Properties) and the proceeds of sale will stand in place and stead of the Waxman 
Real Property Interests in respect of any unassumed claims; 

c. in the event that the Receiver selects a superior bid to the AIM LP bid at the auction, 
a break fee of not less than $500,000 and fee reimbursement will be paid to AIM LP 
from the proceeds of the superior bid. Without limiting the requirements of a what 
will constitute a superior bid, the bid must provide cash consideration in excess of 
the full purchase price offered by AIM LP plus the break fee and a minimum over 
bid of$150,000. 

6. As is customary and required as part of court supervised receivership proceedings of this 
nature, counsel to Farber as proposed receiver will complete an independent review of AIM 
LP's security prior to commencement of the proceedings. 

7. The Waxman parties and AIM LP will agree on the appropriate venue (Hamilton or Toronto 
court) to bring the receivership application. 

8. McMillan LLP with the assistance of Farber, and in consultation with the Waxman parties, 
will prepare the court materials required to seek the appointment of the Receiver and the 
approval ofthe stalking horse sale process. Farber will prepare a report of the proposed 
receiver supporting the stalking horse sale process and the AIM LP bid as the stalking horse 
agreement. 

9. At least 7 days notice will be provided to NASG of the receivership application. 

10. AIM LP shall attempt to schedule court time in the selected court mid-January 2018 or as 
soon as practicable thereafter. 

11. Any disputes or objections raised by NASG in regard to the stalking horse sale process, the 
allegation of a constructive trust or priority interest in the Waxman Real Property Interest or 
the distribution of funds therefrom to Waxman NumberCo or Waxman Realty shall be 
addressed in the main by Mr. Robert Brush, jointly retained counsel to Waxman NumberCo, 
Waxman Realty and AIM LP. The cost of responding to disputes, challenges or objections 
by NASG as to the fairness or structure ofthe stalking horse sale process shall be borne by 
AIM LP. The cost of responding to disputes, challenges or objections by NASG regarding 
the allegation of a constructive trust or priority interest in the Waxman Real Property 
Interest or any proposed distribution of funds to Waxman NumberCo or Waxman Realty 
shall be borne by Waxman NumberCo and Waxman Realty, jointly and severally. 
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LEASE ASSIGNEMENT AND ASSUMPTION AGREEMENT 

This Agreement is to be effective as at February 1st 2017 ("Effective Date"), between 

WHEREAS 

WAXMANREALTYCOMPANYINC. 
("Waxman Realty") 

-and-

AMERICAN IRON & METAL COMPANY INC., in its capacity as 
general partner of AMERICAN IRON & METAL LP 

("AIM") 

-and-

WAXMAN INDUSTRIAL SERVICES CORP. 
("WIS") 

-and-

9934308 Canada Inc. 

("993") 

A. By a lease dated August 12,2012, as amended from time to time (the "Lease") the 
Waxman Realty leased to WIS Tenant certain premises (the "Leased Premises"), being all the 
Lands described in Schedule "A" hereto (the "Lands"), for a term often (10) years commencing 
August 12, 2010 to and including the last day of August 12, 2020; 

B. Whereas by an agreement of purchase and sale dated December 14,2012, Waxman 
Realty sold a 50% undivided freehold interest in the Lands to AIM immediately following the 
execution, delivery and effectiveness of the Lease; 

C. Waxman Realty and AIM (collectively, the "Landlord") are tenants-in-common in 
respect of the Lands, and have agreed to have their co-tenancy relationship governed by a joint 
venture agreement dated December 14, 2012; 

D. AIM, the parent company ofWIS, requested WIS to payback the loan owed by WIS to 
AIM and foreclosed on its security over all the assets owned by WIS (the "Foreclosure"); as a 
result, all of said assets have been transferred over to 993 following an assignment of the debt 
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and security from AIM to 993, as at February 1st 2017. The business conducted by WIS has 
since been conducted by 993; 

E. In furtherance of the Foreclosure, the Landlord agrees to the Lease being assigned to 993 
and 993 agrees to assume the Lease; 

NOW, THEREFORE, THIS AGREEMENT WITNESSES that in consideration of the 
mutual promises hereinbefore set forth and other good and valuable consideration, the receipt 
and sufficiency of which is hereby acknowledged, the parties hereto agree as follows: 

1. WIS hereby assigns, grants, conveys and transfers to 993 all of its rights, title and interest 
in and to the Lease. 993 hereby accepts such assignment and assumes all ofWIS's duties 
and obligations tmder the Lease and agrees to pay, perfonn and discharge, as and when 
due, all of the obligations ofWIS under the Lease accruing on and after the Effective 
Date. The Landlord agrees to the aforementioned assumption and assigrunent of the 
Lease. 

2. The parties confirm that in all other respects, the terms, covenants and conditions of the 
Lease remain unchanged and in full force and effect, except as modified by this 
Agreement, and time remains of the essence in every respect. All capitalized terms and 
expressions when used in this Agreement arid not otherwise defined herein have the same 
meanings as they have in the Lease, unless a contrary intention is expressed in this 
Agreement. 

3. This Agreement contains the entire agreement between the parties and shall not be 
modified in any manner except by instrument in writing executed by both parties. 

4. This Agreement may be executed and delivered in any number of counterparts and by 
electronic means, each of which when executed and delivered is an original but all of 
which taken together constitute one and the same instrument. 

5. This Agreement and everything contained herein shall be binding upon the parties hereto, 
their successors and permitted assigns. 

6. The parties covenant and agree that they shall execute and deliver such further assurances 
in respect of this Assignment as required. 

[Signature pages to follow] 
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The parties have executed this Agreement. 

W~#~MPANYINC. 
By: 
_r~N~run--e_:_A~~-~--~~w~A-~-~-~~~~---------

Title: 

B~~ 
Title: 

1/We have authority to bind the Corporation. 
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AMERICAN IRON & :METAL COMPANY 
INC., in its capa9.i.t as general partner of 
AMERICAN~O TALLP 

By: 

By: 

Name: 

Title: 

I/We have authority to bind the Corporation and 
the Partnership. 
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By: 
~----------------------
Name: 
Title: 

I/W e have authority to bind the Corporation .. 

,/' 

9934308 Canada 
'· 

By: ' 
Name: ~\?cNf\t.D Elf~,!( 
Title: \.!\ ce p, es lclerti-· 0--.d) C ( f' {a (t.j 

By: 
--~------------------~-
Name: 
Title: 
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Schedule "A"- Lands 

Municipally known as 4350 Harvester Road, Burlington, Ontario and legally described as 
Parcels 7~8, Section N12, being Part of Lot 7, Concession 3 South of Dundas Street, City of 
Burlington, designated as Part 1 on Plan 20R-4669, except for Part 9 on Plan 20R-9466, having 
PIN No. 07043-0014 (LT) 
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LEASE ASSIGNEMENT AND ASSUMPTION AGREEMENT 

This Agreement is to be effective as at February 1st 2017 ("Effective Date"), between 

WHEREAS 

1340923 ONTARIO INC. 

("134 Inc.'') 

-and-

AMERICAN IRON & METAL COMPANY INC., in its capacity as 
general partner of AMERICAN IRON & METAL LP 

("AIM") 

-and-

WAXMAN INDUSTRIAL SERVICES CORP. 
("WIS") 

-and-

9934308 Canada Inc.· 

("993") 

A. By a lease dated December 14,2012, as amended from time to time, 134 Inc., leased 
certain premises (the "Leased Premises") being all of the lands described in Schedule "A" 
hereto (the "Lands"), for a term commencing on December 14,2012 and ending on August 12, 
2020 (the "Lease"); 

B. Whereas by an agreement of purchase and sale dated December 14,2012, 134 fuc. sold a 
50% undivided freehold interest in the Lands to AIM immediately following the execution, 
delivery and effectiveness of the Lease; 

C. 134 fuc. and AIM (collectively, the "Landlord") are tenants-in-common in respect of 
the Lands, and have agreed to have their co-tenancy relationship governed by a joint venture 
agreement dated December 14, 2012; 

D. AIM, the parent company ofWIS, requested WIS to pay back the loan owed by WIS to 
AIM and foreclosed on its security over all the assets owned by WIS (the "Forclosure"); as a 
result, all of said assets have been transferred over to 993 following an assignment of the debt 
and security from AIM to 993, as at February 1st 2017. The business conducted by WIS has 
since been conducted by 993; 
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E. In furtherance of the Foreclosure, the Landlord agrees to the Lease being assigned to 993 
and 993 agrees to assume the Lease; 

NOW, THEREFORE, THIS AGREEMENT WITNESSES that in consideration of the 
mutual promises hereinbefore set forth and other good and valuable consideration, the receipt 
and sufficiency of which is hereby acknowledged, the parties hereto agree as follows: 

1. WIS hereby assigns, grants, conveys and transfers to 993 all of its rights, title and interest 
in and to the Lease. 993 hereby accepts such assignment and assumes all of WIS' s duties 
and obligations under the Lease and agrees to pay, perform and discharge, as and when 
due, all of the obligations ofWIS under the Lease accruing on and after the Effective 
Date. The Landlord agrees to the aforementioned assumption and assigrunent of the 
Lease. 

2. The parties confirm that in all other respects, the terms, covenants and conditions of the 
Lease remain unchanged and in full force and effect, except as modified by this 
Agreement, and time remains of the essence in every respect. All capitalized terms and 
expressions when used in this Agreement and not otherwise defined herein have the same 
meanings as they have in the Lease, unless a contrary intention is expressed in this 
Agreement. 

3. Thls Agreement contains the entire agreement between the parties and shall not be 
modified in any manner except by instrument in writing executed by both parties. 

4. This Agreement may be executed and delivered in any number of counterparts and by 
electronic means, each of which when executed and delivered is an original but all of 
which taken together constitute one and the same instrument. 

5. This Agreement and everything contained herein shall be binding upon the parties hereto, 
their successors and permitted assigns. 

6. The parties covenant and agree that they shall execute and deliver such further assurances 
in respect of this Assignment as required. 

[signature pages to follow] 
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The parties have executed this Agreement. 

13~INC. 

By:;z(_ 

...- Name: ),. lko\ &vt.~.....,,. ~ 
Title: 

By: -----------------------------
Name: 
Title: 

I/We have authority to bind the Corporation. 
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AMERICAN IRON & .METAL COMPANY 
INC., in its cap~eitY, as gen ral partner of 
AMERICANIR TALLP 

By: '-. 

Name: 'R.o \ -\c,f) 'f~.L.t-i C.L . , . . 
Title~ C/fl\.d-1\/e ~ !Ce- )-:JrCS!Cif(tl 

By: ---------------------------
Name: 
Title: 

I/We have authority to bind the Corporation and 
the Partnership. 
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WAXMAN INn{f.t··\b9(. ArERVICES 
CORP. 

I 

' . 
By: ( / ..• . 

Name: \(c~.:f\~,_.C) ~3u~CJ~- ( 
Title:~ 1Ce--?-c··s·,ct:nl ~~crcl9 n. { 

By: ---------------------------
Name: 
Title: 

I/We have authority to bind the Corporation. 

By: ---------------------------
Name: 
Title: 

223 



ERROR! UNKNOWN DOCUMENT PROPERTY 
NAME. 

Schedule "A"- Lands 

J>IN 32281-0152 (LT) 

PT LT 39-40 CON 3 BRANTFORD CITY PTS 1 & 2 ON 2R6246; CITY OF BRANTFORD. 
SIT EASEMENT IN FAVOUR OF THE CORPORATION OF THE CITY OF BRANTFORD 
OVER PT 2 ON 2R6246 AS IN BC32735. 

Municipally known as: 134 Adams Blvd., Brantford, Ontario 
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This is Exhibit "J" referred to in the
Affidavit of Kamila Wirpszo

sworn April 1lil', 2018
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mcmillan 

VIA EMAIL 

1340923 ONT ARlO INC. 
172 Hillcrest A venue 
Hamilton, ON L8P 2X4 

Attn: Mr. Aaron Waxman 

Dear Aaron: 

Reply Attention of Wac! Rostom 
Direct Line 416.865.7790 

Internet Address wael.rostom@mcmillan.ca 
Our File No. 211822 

Date December 22, 2017 

Re: Demand on Indebtedness Owed to American Iron & 
Metal LP and American Iron & Metal GP Inc. 

We are the solicitors for American Iron & Metal LP ("AIM LP") and American 
Iron & Metal GP Inc. ("AIM GP", together with AIM LP, "AIM") with respect to the above
noted matter. 

We refer to the Joint Venture Agreement dated December 14,2012 (as amended 
from time to time, the "Brantford Property JVA") between 1340923 Ontario Inc. ("134") and 
AIM to govern the tenancy in common of AIM and 134 of the property municipally known as 
143 Adams Boulevard, Brantford, Ontario. 

We also refer to the Debenture issued by 134 in favour of AIM in the amount of 
$3,000,000 (as amended from time to time, the "134 Debenture", together with the Brantford 
Property JV A, the "Loan Documents"). 

As you are aware, amounts advanced by AIM to 134 under the Loan Documents 
are owing and are payable on demand by AIM and 134 has obliged itself to repay such amounts, 
as well as any outstanding interest, upon such demand. We hereby demand payment to AIM of 
I 34's indebtedness and liabilities pursuant to the Loan Documents. 

In particular, we hereby demand payment of CAD$278,854.49 on account of 
principal, accrued and unpaid interest outstanding under the Loan Documents as of October 31, 
2017, together with additional accrued and unpaid interest, fees and costs and all other amounts 
payable under or in connection with the Loan Documents. Interest will continue to accrue on the 
outstanding amounts in accordance with the Loan Documents. 

McMillan u.r ! Hrookf1eld Place. 181 Bay Street. Suite 4400. Toronto. 0n1,1rio. Can.:JdCI tv15J 2T3 I t 416.865.1000 I f 416.865.7048 

Lawyers I Patent & Trade-mark Agents i Avocats I Agents de brevets et de marques de commerce 

Vancouver i Calgary ! Toronto I Ottawa I Montreal I Hong Kong ! mcmillan.cil 
LEGAL_28328598.2 
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As security for the indebtedness and liabilities of 134 under the Loan Documents, . 
AIM holds certain security, including, without limitation, security interests in the property of 134 
granted by 134 in favour of AIM under both the Brantford Property JVA and the 134 Debenture, 
as set out in Schedule "A" hereto (the "Security"). We hereby declare that all of 134's 
indebtedness pursuant to the Loan Documents and the Security is now immediately due and 
payable, including any part thereof which is not by its terms payable upon demand. 

Please be advised that if payment or arrangements satisfactory to AIM for 
payment are not made forthwith, AIM will take such further steps as it deems necessary to 
recover the outstanding obligations of 134 including, without limitation, the enforcement of the 
Security or the appointment of a receiver. 

We enclose herewith a Notice oflntention to Enforce Security addressed to 134 
and issued pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act (the "Notice"). 
The Lender reserves its rights to proceed with the enforcement of the Security at any time prior 
to the time specified in the enclosed Notice in those circumstances where such earlier 
enforcement may be permitted by law. 

Pursuant to the terms of the Loan Documents, you are responsible for all costs 
incurred by AIM in furtherance of its enforcement ofthe terms of the Loan Documents and the 
Security. 

ST/ 
Attachment 

Please govern yourself accordingly. 

Copy to: 11-fatthew Moloci, Scm:fone Hawkins LLP (moloci@shlaw.ca) 

LEGAL_28328598 .2 
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SCHEDULE"A" 
SECURITY 

December 22, 2017 
Page3 

1. Demand debenture issued by 1340923 Ontario Inc. on October 12, 2012 in favom of 
American Iron & Metal GP Inc., in its capacity as general partner of American Iron & 
Metal LP in the amount of$3,000,000. 

2. Joint venture agreement dated December 14, 2012 (as amended fi·om time to time) 
between 1340923 Ontario Inc. and AIM to govern the tenancy in common of AIM and 
1340923 Ontario Inc. of the property municipally known as 143 Adams Boulevard, 
Brantford, Ontario. 

LEGAL_28328598. 2 
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FORM 86 

Notice of Intention to Enforce a Security 
(Rule 124) 

To: 1340923 Ontario Inc. ("Debtor") 

Take notice that: 

1. American Iron & Metal LP and American Iron & Metal GP Inc. (collectively, 
"AIM"), the secured creditor, intends to enforce its security on the Debtor's prope1iy described 
in Schedule "A" attached hereto. 

2. The security that is to be enforced is in the form of the security listed in Schedule 
"B" attached hereto (the "Security"). 

3. The total amount of indebtedness secured by the Security as at October 31, 2017, 
is CAD$278,854.49 together with additional accrued and unpaid interest and fees, costs, and 
expenses. 

DATED at Toronto, Ontario, this --=2=2 __ day of December, 2017. 

LEGAL_28328591.2 

AMERICAN IRON & METAL GP INC. 
and AMERICAN IRON & METAL GP 
INC., in its capacity as general partner of 
AMERICAN IRON & METAL LP, 
by its solicitors McMillan LLP 

--
Per: 

McMillanLLP 
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SCHEDULE "A" 

DESCRIPTION OF COLLATERAL 

All present and after acquired real property and undertaking of the Debtor as more particularly 
defined and described in the Security. 

LEGAL_28328591.2 
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SCHEDULE "B" 

SECURITY 

1. Demand debenture issued by 1340923 Ontario Inc. on October 12, 2012 in favour of 
American Iron & Metal GP Inc., in its capacity as general partner of American Iron & 
Metal LP in the amount of$3,000,000. 

2. Joint venture agreement dated December 14,2012 (as amended from time to time) 
between 1340923 Ontario Inc. and AIM to govern the tenancy in common of AIM and 
1340923 Ontario Inc. of the property municipally known as 143 Adams Boulevard, 
Brantford, Ontario. 

LEGAL_28328591. 2 
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VIA EMAIL 

WAXMAN REALTY COMPANY INC. 
172 Hillcrest Avenue 
Hamilton, ON LSP 2X4 

Attn: Mr. Aaron Waxman 

Dear Aaron: 

Reply Attention of Wael Rostom 
Direct Line 416.865.7790 

Internet Address wael.rostom@mcmillan.ca 
Our File No. 211822 

Date December 22, 2017 

Re: Demand on Indebtedness Owed to American Iron & 
Metal LP and American Iron & Metal GP Inc. 

We are the solicitors for American Iron & Metal LP ("AIM LP") and American 
Iron & Metal GP Inc. ("AIM GP", together with AIM LP, "AIM") with respect to the above
noted matter. 

We refer to the Joint Venture Agreement dated December 14,2012 (as amended 
fi·om time to time, the "Burlington Property JVA") between Waxman Realty Company Inc. 
("WRI") and AIM to govern the tenancy in common of AIM and WRl of the property 
municipally known as 4350 Harvester Road, Burlington, Ontario. 

We also refer to the letter agreement dated November 6, 2013 (the "Letter 
Agreement") entered into by AIM and WRI respecting the terms on which AIM advanced 
certain monies to WRI. 

Finally, we also refer to the Debenture issued by WRI in favour of AIM in the 
amount of $3,000,000 (as amended from time to time, the "WRI Debenture", together with the 
Burlington Property JV A and the Letter Agreement, the "Loan Documents"). 

As you are aware, amounts advanced by AIM to WRI under the Loan Documents 
are owing and are payable on demand by AIM and WRI has obliged itself to repay such 
amounts, as well as any outstanding interest, upon such demand. We hereby demand payment to 
AIM ofWRI's indebtedness and liabilities pursuant to the Loan Documents. 

In particular, we hereby demand payment ofCAD$2,057,152.61 on account of 
principal, accrued and unpaid interest outstanding under the Loan Documents as of October 31, 

LEGAL_28328595. 2 
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2017, together with additional accrued and unpaid interest, fees and costs and all other amounts 
payable under or in connection with the Loan Documents. Interest will continue to accrue on the 
outstanding amounts in accordance with the Loan Documents. 

As security for the indebtedness and liabilities ofWRI under the Loan 
Documents, AIM holds certain security, including, without limitation, security interests in the 
property of WRI granted by WRI in favour of AIM under both the Burlington Property JV A and 
the WRI Debenture, as set out in Schedule "A" hereto (the "Security"). We hereby declare that 
all ofWRI's indebtedness pursuant to the Loan Documents and the Security is now immediately 
due and payable, including any part thereof which is not by its terms payable upon demand. 

Please be advised that if payment or arrangements satisfactory to AIM for 
payment are not made forthwith, AIM will take such further steps as it deems necessary to 
recover the outstanding obligations of WRI including, without limitation, the enforcement of the 
Security or the appointment of a receiver. 

We enclose herewith a Notice oflntention to Enforce Security addressed to WRI 
and issued pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act (the "Notice"). 
The Lender reserves its rights to proceed with the enforcement of the Security at any time prior 
to the time specified in the enclosed Notice in those circumstances where such earlier 
enforcement may be permitted by law. 

Pursuant to the terms of the Loan Documents, you are responsible for all costs 
incurred by AIM in tlniherance of its enforcement of the terms of the Loan Documents and the 
Security. 

ST/ 
Attachment 

Please govern yourself accordingly. 

Yours truly, 

Copy to: Matthew G. Mofoci, Scm:fone Hml'ldngs LLP (mofoci@shfaw.ca) 

f\11cfvlill;m LLP l !3rookfieh.1 Pl;y:e. 1·81 8:-1y Street. Suitt' 4400. roronto. Ontario. Canada M5J ZT3 : t 'tl6.865.7000 ; f 'li6.865.7()tl8 

Lawyers 1 Patent & Trade-mark Agents ! Avocats I Agents de brevets et de marques de commerce 

Vancouver ! Calgary ! Toronto I Ottawa ! Montreal i 1-Jong Kong i mcmillan.ca 

LEGAL_28328595.2 
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SCHEDULE "A" 
SECURITY 

December 22, 2017 
Page3 

1. Demand debenture issued by WRI on October 12, 2012 in favour of American Iron & 
Metal GP Inc., in its capacity as general partner of American Iron & Metal LP in the 
amount of$3,000,000. 

2. Joint venture agreement dated December 14, 2012 between WRI and AIM (as amended 
fi·om time to time) to govern the tenancy in common of AIM and WRI of in the property 
municipally known as 4350 Harvester Road, Burlington, Ontario. 

LEGAL_28328595.2 
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FORM 86 

Notice of Intention to Enforce a Security 
(Rule 124) 

To: Waxman Realty Company Inc. ("Debtor") 

Take notice that: 

1. American Iron & Metal LP and American Iron & Metal GP Inc. (collectively, 
"AIM"), the secured creditor, intends to enforce its security on the Debtor's property described 
in Schedule "A" attached hereto. 

2. The security that is to be enforced is in the form of the security listed in Schedule 
'.'B" attached hereto (the "Security"). 

3. The total amount of indebtedness secured by the Security as at October 31, 2017, 
is CAD$2,057,152.61 together with additional accrued and unpaid interest and fees, costs, and 
expenses. 

DATED at Toronto, Ontario, this --=2=2 __ day of December, 2017. 

LEGAL ___ 28328588.1 

AMERICAN IRON & METAL GP INC. 
and AMERICAN IRON & METAL GP 
INC., in its capacity as general partner of 
AMERICAN IRON & METAL LP, 
by its solicitors McMillan LLP 

Per: 
McMillan LLP 
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SCHEDULE"A" 

DESCRIPTION OF COLLATERAL 

All present and after acquired real property and undertaking of the Debtor as more particularly 
defined and described in the Security. 

LEGAL_28328588.1 
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SCHEDULE "B" 

SECURITY 

1. Demand debenture issued by Waxman Realty Company Inc. on October 12, 2012 in 
favour of American Iron & Metal GP Inc., in its capacity as general partner of American 
Iron & Metal LP in the amount of$3,000,000. 

2. Joint venture agreement dated December 14, 2012 between Waxman Realty Company 
Inc. and AIM (as amended from time to time) to govern the tenancy in common of AIM 
and Waxman Realty Company Inc. of in the property municipally known as 4350 
Harvester Road, Burlington, Ontario. 

LEGAL_28328588.1 
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This is Exhibit "K" referred to in the
Affidavit of Kamila Wirpszo

sworn April 1tú, 201S

RITA

DEMIRJIAN
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Court File No. CV-18-595577-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

AMERICAN IRON & METAL COMPANY INC. 

-and-

1340923 ONTARIO INC. and 
WAXMAN REALTY COMPANY INC. 

Applicant 

Respondents 

APPLICATION UNDER SUBSECTION 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.O. 1990, c. C.43, AS AMENDED 

CONSENT 

The undersigned, A. Farber & Partners Inc., hereby consents to act as receiver pursuant to 

section 243 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.O. 1990, c. C-43, as amended, without security, over all of 

the assets, properties and undertakings of Waxman Realty Company Inc. and 1340923 

Ontario Inc., including all proceeds therefrom, all in accordance with the draft Order included 

in the applicant's Application Record on this application. 

DATED at the City of Toronto, Ontario, this I /.ft·day:ofApril, 2018. 

Per: 

· Hylton Levy 
Partner 
I have authority to bind the corporation 
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AMERICAN IRON & METAL COMPANY INC. 
Applicant 

-and- 1340923 ONTARIO INC. and WAXMAN REALTY COMPANY INC. 
Respondents 

Court File No. ____ _ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

PROCEEDING COMMENCED AT 
TORONTO 

McMillan LLP 
Brookfield Place 

CONSENT 

181 Bay Street, Suite 4400 
Toronto, ON M5J 2T3 

Wael Rostom LS#: 43165S 
Tel: 416-865-7790 
Fax: 416-865-7048 

Stephen Brown-Okruhlik LS#: 66576P 
Tel: 416-865-7043 
Fax: 416-865-7048 

Lawyers for Applicant 

N 
~ 
0 



TAB L 



This is Exhibit "L" referred to in the
Affidavit of Kamila Wirpszo

sworn April l ltl', 2018
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DEMIRJIAN
215 854



['')h 

t?ontario 
PARCEL REGISTER (i'.BBREVIATEDJ FOR PROPERTY IDENTIFIER 

Service Ontario 
LAND 

REGISTRY 
OFFICE n [ 32281-0152 (-:--] 

PAGE 1 OF 3 

PREPARED FOR TRomero1 
ON 2018/04/09 AT 14:06:05 

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

PROPERTY DESCRIPTION: PT LT 39-40 CON 3 BRANTFORD CITY PTS 1 & 2 ON 2R6246 ; CITY OF BRANTFORD , S/T EASEMENT IN FAVOUR OF THE CORPORATION OF THE CITY OF BRANTFORD OVER PT 
2 ON 2R6246 AS IN BC32735 

PROPERTY RE~JARKS: PLANNING ACT CONSENT AS IN A259871. 

ESTATE/QUALIFIER: 
FEE SIMPLE 
LT CONVERSION QUALIFIED 

OWNERS' NAMES 
~!ERICAN IRON & ~IETAL GP INC. 
1340923 ONTARIO INC. 

REG. NUN. DATE INSTRUMENT TYPE 

RECENTLY: 
FIRST CONVERSION FROM BOOK 

CAPACITY SHARE 
TCOM 
ROWN 

AMOUNT 

AS TO A 50~ 

PARTIES FROM 

*' PRINTOU11 INCLUDES ALt DOCUMENT TYPES AND I DELETED INSTRUMENT$ SINCE 2002/03/08 ** 

**SUBJECT, ION FIRST REG.tSTRATION UNDER THE .(.AND TITLES ACT, TO 

fUBSECTION 4r(1) OF THE LAND TIT+ES ACT, EXCEPT PAR$GRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES 

~ND ESCHEATS OR FORFEITURE TO THt CROWN. 

THE RIGHTS or ANl" PERSON WHO WOUl,D, BUT FOR THE LAN~ TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF 

IT THROUGH LtNGTH OF ADVERSE POS.IiESSION, PRESCRIPTI~N, MISDESCRIPTION OR BOUNDARIES SETTLED BY 

!CONVENTION. 

~y LEASE TOjWHICH THE SUBSECTIO~ 70(2} OF THE REGI.IiTRY ACT APPLIES . 

.. '"'" "' ]""'"'''" '"I"'"' ,,,,.,, ,,,,,,,,,, ** 

2R1058 1977/05/31 PLAN REFERENCE 

2R3388 1989/09/28 I PLAN REFERENCE 

A373433 1989/09/29 

2R6246 2004/02/26 

BC32734 2004/03/02 

BC32735 I 2004/03/02 

BC37513 I 2004/05/25 

I TRANSFER 

I PLAN REFERENCE 

I TRANSFER 

I TRANSFER EASEMENT 

I CHARGE 

*** DELETED AGAINST THIS PROPERTY *** 

*** COMPLETELY DELETED *** 
THE CORPORATION OF THE CITY OF BRANTFORD 

$1 I VICANO DEVELOPMENTS LIMITED 

*** CCNPLETELY DELETED *"'* 
VICANO DEVELOPMENTS LIMITED 

PIN CREATICN DATE: 
2002/03/11 

PARTIES TO 

THE CORPORATION OF THE CITY OF BRANTFORD 

VICANO DEVELOPMENTS LIMITED 

THE CORPORATION OF THE CITY OF BRANTFORD 

CANADIAN IMPERIAL BANK OF COMMERCE 

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 
NCTE: ENSURE THAT YOUR PRINTCUT STATES THE TOTAL NUMBER CF PAGES AND THAT YCU HAVE PICKED THEM ALL UP. 

c 

c 

c 

c 

CERT/ 
CHKD 

N 
.,1:::1.. 
N 



r'~ PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER 
PAGE 2 OF 3 

t?ontario Service Ontario 
LAND 

REGISTRY 
OFFICE #2 en=~=-~] PREPARED FOR TRomero1 

ON 2018/04/09 AT 14:06:05 

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

REG. NOM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO 

BC43220 

BC45182 

BC45183 

BC45184 

BC51538 

BC116720 

BC116723 

BC116728 

BC120445 

BC178525 

BC181230 

BC224559 

BC233342 

2004/08/12 NOTICE OF LEASE *** CONPLETELY DELETED *** 
VICANO DEVELOPMENTS LIMITED GLOW METAL TRADING INC. 

2004/09/09 CHARGE *** CONPLETELY DELETED *** 
VICANO DEVELOPMENTS LIMITED CIBC ~JORTGAGES INC. 

2004/09/09 NO ASSGN RENT GEN *** COr-IPLETELY DELETED *** 
VICANO DEVELOPMENTS LIMITED CIBC •JORTGAGES INC. 

RE jiilRKS: BC45112 

2004/09/09 NO ASSGN RENT SPEC *** CONPLETELY DELETED *** 
VICANO DEVELOPMENTS LIMITED CIBC MORTGAGES HTC. 

RE ARKS: BC451 2 

2004/12/15 DISCH OF CHARGE *** COMPLETELY DELETED *** 
CANADIAN IMPERIAL BANK OF COMMERCE 

RE lARKS: RE: B 3 7 513 

2007/06/29 TRANSFER $1,899,170 VICANO DEVELOPMENTS LIMITED 1340923 ONTARIO INC. 

RE lARKS: PLANN NG ACT STATEMENTS 

2007/06/29 CHARGE $2,050,000 1340923 ONTARIO INC. BUSINESS DEVELOPMENT BANK OF CANADA 

2007/06/29 NO ASSGN RENT GEN 1340923 ONTARIO INC. BUSINESS DEVELOPMENT BANK OF CANADA 

RE 1ARKS: RE: BC 116723 

2007/08/17 DISCH OF CHARGE *** COMPLETELY DELETED *** 
CIBC MORTGAGES INC. 

RE lARKS: RE: BC 45182 

2010/02/05 CONSTRUCTION LIEN *** COMPLETELY DELETED *** 
A~ITEC LI!1ITED PARTNERSHIP 

2010/03/31 DIS CONSTRUCT LIEN *** COMPLETELY DELETED *** 
A~JTEC LIMITED PARTNERSHIP 

RK lARKS: BC178 25. 

2012/06/12 CERT TAX ARREARS *** COI:-lPLETELY DELETED '1<'i<:* 

THE CORPORATION OF THE CITY OF BRANTFORD 

2012/11:'30 CT TAX ARREAR CANC ~-** COMPLETELY DELETED **~' 

THE CORPORATION OF THE CITY OF BRANTFORD 
1 ARKS: BC224 RE 59. - --- --· 

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP. 

c 

c 

c 

CERT/ 
CHKD 

N 
~ 
w 



I'):-, 
-~ :> . 
[.,r Ontano 

REG. NUM. DATE 

BC234034 2012/12/13 

RE lARKS: DELETE 

BC234044 2012/12/13 

BC234161 2012/12/14 
RE lARKS: P LANN 

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER 
PAGE 3 OF 3 

Service Ontario 
LAND 

REGISTRY 
OFFICE t2 Gm-= tL~-~ -~ PREPARED FOR TRornero1 

ON 2018/04/09 AT 14:06:05 

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

INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO 

APL (GENERAL) *** COMPLETELY DELETED *** 
1340923 ONTARIO INC. 

BC43220 

CHARGE $3,000,000 1340923 ONTARIO INC. AMERICAN IRON & METAL GP INC. 

TRANSFER $750,000 1340923 ONTARIO INC. AMERICAN IRON & METAL GP INC. 
NG ACT STATEMENTS. 

---- --- ---

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, VIITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YGU HAVE PICKED THEM ALL UP. 

c 

c 

CERT/ 
CHKD 

--------

N 
~ 
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This is Exhibit "M" referred to in the
Affidavit of Kamila Wirpszo

sworn April 1lth, 2018
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('~ PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER 
PAGE 1 OF 3 _\.. :::> • 

[.,r Ontano Service Ontario 
LAND 

REGISTRY 
OFFICE 1120 I 07034-0014 (LT) I PREPARED FOR TRomero1 

ON 2018/04/09 AT 14:08:51 

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

PROPERTY DESCRIPTION: PCL 7-8, SEC N12; PT LT 7, CON 3 SOUTH OF DUNDAS STREET, PT 1 20R4669, EXCEPT PT 9 20R9466.; CITY OF BURLINGTON 

PROPERTY REHARKS: 

ESTATE/QUALIFIER: 
FEE SIHPLE 
ABSOLUTE 

OWNERS' NAMES 
WAXHAN REALTY COHPANY INC. 
AHERICAN IRON & ~JETAL COHPANY INC. 

REG. NUH. DATE INSTRUHENT TYPE 

**EFFECT IV 2000/07/29 HE NOTATION OF THE 

*+WAS REPL CED r~ITH THE "PIN CREATION DATE" 

** PRINTOU INCLUDES AL DOCUMENT TYPES AND 

119980 1961/01/25 BYLAW 

H63200 1975/10/07 NOTICE 

20R4669 1980/02/21 PLAN REFERENCE 

H147986 1980/03/03 TRANSFER 

H27111€ 1986/05/07 NOTICE 

HR732327 2009/02/04 TRANSFER 

HR823465 2010/03/03 TRANSFER 

HR868013 2010/08/12 TRANSFER 
RE ARKS: PLANN NG ACT STATEMENTS 

HR868016 2010/08/12 CHARGE 

HR868017 2010/08/12 NOTICE OF LEASE 

HR868018 2010/08/12 NOTICE OF LEASE 

RECENTLY: 
FIRST CONVERSION FROH BOOK 

CAPACITY SHARE 

AHOUNT PARTIES FROM 

'BLOCK IMPLEMENTATI N DATE" OF 1996/07/22 ON THIS PIN** 

OF 1996/07/22** 

DELETED INSTRUMENT SINCE 1996/07/19 ** 

*** CONPLETELY DELETED *** 

*** COMPLETELY DELETED *** 
DOVER INDUSTRIES LIHITED 

*** CCNPLETELY DELETED *** 
7113684 CANADA LIMITED 

$4,220,000 DOVER INVESTCO INC. 

*** COMPLETELY DELETED *** 
WAXMAN REALTY COMPANY INC. 

*** CONPLETELY DELETED *** 
WAXMAN REALTY COMPANY INC. 

WAXMAN REALTY COMPANY INC. 

PIN CREATION DATE: 
1996/07/22 

PARTIES TO 

THE CORPORATION OF THE CITY OF BURLINGTON 

DOVER INDUSTRIES LIHITED 

THE CORPORATION OF THE CITY OF BURLINGTON 

7113684 CANADA LIHITED 

DOVER INVESTCO INC. 

WAXMAN REALTY COMPANY INC. 

ROYNAT INC. 

ELECTRO-SHRED LTD. 

WAXMAN INDUSTRIAL SERVICES CORP. 

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP. 
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~r Ontano Service Ontario 
LAND 

REGISTRY 
OFFICE t20 I 07034-0014 (LT) I PF.EPARED FOR TRomero1 

' 

REG. NUM. DATE INSTRUMENT TYPE 

HR868022 2010/08/12 I NO ASSGN RENT GEN 

RE~RKS: HR86Ba16. 

HR960263 2011/09/13 I CHARGE 

HR976906 2011/11/18 I CHARGE 

HR1060497 2012/10/29 DISCH OF CHARGE 

RE~RKS: HR960J63. 

HR1070829 I 2012/12/13 I APL (GENERAL) 

HR1070830 I 2012/12/13 I DISCH OF CHARGE 

RE~RKS: HR976Q06. 

HR1070901 2012/12/13 I CHARGE 

HR1071402 12012/12/14 I TRANSFER 
RE¥ARKS: PLANN~NG ACT STATEMENTS. 

HR1142193 2013/10/23 I NOTICE 

RE~RKS: HR107q90l 

HR1196239 2014/07/14 I DISCH OF CHARGE 

RE~RKS: HR86Bd16. 

HR1321803 2015/12/09 I APL CH NANE OWNER 

HR1331162 2016/01/21 I NOTICE OF LEASE 

HR1331179 12016/01/21 I NO CHARGE LEASE 
RE¥ARKS: HR1331162. 

HR1331180 2016/01/21 I NO SEC INTEREST 

ON 2018/04/09 AT 14:08:51 

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

AMOUNT PARTIES FROM 

*** COHPLETELY DELETED *** 
WAXMAN REALTY COMPANY INC. 

*** CONPLETELY DELETED *** 
WAXMAN REALTY COMPANY INC. 

*** COHPLETELY DELETED *** 
WAXMAN REALTY COMPANY INC. 

*** COHPLETELY DELETED 
ROYAL BANK OF CANADA 

*** CONPLETELY DELETED *** 
vJAXMAN REALTY COMPANY INC. 

*** COMPLETELY DELETED *** 
KAN, MICHAEL 

$3, 000,000 I WAXMAN REALTY COMPANY INC. 

$2,500,000 I WAXMAN REALTY COMPANY INC. 

$2 I WAXMAN REALTY COMPANY INC. 
AMERICAN IRON & METAL GP INC. 

*** COMPLETELY DELETED *** 
ROYNAT INC. 

AMERICAN IRON & METAL GP INC. 

AMERICAN IRON & METAL COMPANY INC. 
vJAXMAN REALTY COMPANY INC. 

$11,797,135 I VJC ENERCO INC. 

$11,797,135 I ROYAL BANK GF CANADA 

PARTIES TO 

ROYNAT INC. 

ROYAL BANK OF CANADA 

KAM, MICHAEL 

AMERICAN IRON & METAL GP INC. 

AMERICAN IRON & METAL GP INC. 

AMERICAN IRON & METAL GP INC. 

AMERICAN IRON & METAL COMPANY INC. 

WC ENERCO INC. 

ROYAL BANK OF CANADA 

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, VJITH DESCRIPTION REPRESENTED FOR THIS PROPERTY. 
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP. 
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PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER 

Service Ontario 
LAND 

REGISTRY 
OFFICE t20 I 07034-0014 (LT) I 
* CERTIFIED IN ACCORDANCE IHTH THE LAND TITLES ACT • SUBJECT TO RESERVATIONS IN CROWN GRANT * 

INSTRUMENT TYPE AMOUNT PARTIES FROM 

LIEN $41,006 HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY 
THE MINISTER OF NATIONAL REVENUE 

!EN 

LIEN $81,797 HER ~mJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY 
THE MINISTER OF NATIONAL REVENUE 

!EN-- ---- L__ __ --------
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CERTIFICATE 

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

TYPE OF SEARCH BUSINESS DEBTOR 

SEARCH CONDUCTED ON 1340923 ONTARIO INC. 

FILE CURRENCY 08APR 2018 

ENQUIRY NUMBER 20180409122517.16 CONTAINS 5 PAGE(S), 2 FAMILY(IES). 

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME 
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER 
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQU~ST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES. 
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RUN NUMBER : 099 
RUN DATE : 2018/04/09 
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TYPE OF SEARCH 
SEARCH CONDUCTED ON 
FILE CURRENCY 
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1340923 ONTARIO INC. 
08APR 2018 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

INFORMATION.RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 

FILE NUMBER 
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636213762 

REGISTRATION NUMBER 

20180117 1132 1590 1174 
20070611 1555 1295 3985 

REGISTRATION NUMBER 

20110812 1005 2611 1069 
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SEARCH CONDUCTED ON WAXMAN REALTY COMPANY INC. 

FILE CURRENCY 08APR 2018 

ENQUIRY NUMBER 20180409122601.24 CONTAINS 4 PAGE(S), 1 FAMILY ( IES) • 

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS WHICH SET OUT A BUSINESS DEBTOR NAME 
WHICH IS SIMILAR TO THE NAME IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE OTHER 
SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES. 
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TYPE OF SEARCH 
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CERTIFICATE 

WAXMAN REALTY COMPANY INC. 
08APR 2018 

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 
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688831326 20130723 1136 1590 4687 

1 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. 

REPORT 
PAGE 

PSSR060 
4 

5546) 

C~~i)JPAR 
PERSONAL PROPEA1Y SECUAI1Y/ 
LE REGISTAATEUR 
DES SORETtS MOBILitoRES 

(crfj4 11/2017) 

"'\!._ ·'r> tr. Ontario 
N 
c.J1 
c.o 



TAB P 



This is Exhibit "P" referred to in the
Affïdavit of Kamila V/irpszo

sworn April 1lft, 2018

RITA
DEMIRJIAN
215854



AGREEMENT OF PURCHASE AND SALE 

BETWEEN 

A. FARBER & PARTNERS INC., 
solely in its capacity as the Comt-appointed receiver 

of Waxman Realty Company Inc. and 1340923 Ontario Inc., and 
not in its personal capacity or in any other capacity 

-and-

AMERICAN IRON & METAL COMPANY INC. 

Dated: April , 2018 
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AGREEMENT OF PURCHASE AND SALE 

THIS AGREEMENT made this day of April, 2018. 

BETWEEN: 

A. FARBER & PARTNERS INC., 
solely in its capacity as the Court-appointed receiver 

of Waxman Realty Company Inc. and 1340923 Ontario Inc., and 
not in its personal capacity or in any other capacity 

(in such capacity, the "Receiver") 

-and-

AMERICAN IRON & METAL COMPANY INC. 
(the "Purchaser") 

WHEREAS pursuant to an order of the Ontario Superior Court of Justice (Commercial 
List) (the "Court") made on April , 2018 (the "Receivership Order"), A. Farber & Patiners 
Inc. ("Farber") was appointed as the Receiver, without security, of all the assets, undertakings 
and properties of Waxman Realty Company Inc. ("Waxman") and 1340923 Ontario Inc. 
("134Co.", and together with Waxman, the "Debtor") acquired for, or used in relation to a 
business carried on by the Debtor, including all proceeds thereof; 

AND WHEREAS pursuant to the provisions of the Receivership Order, the Receiver has 
the power to sell all or any part of the Property (as defined below), subject to Court approval; 

AND WHEREAS the Purchaser wishes to purchase and the Receiver wishes to sell the 
Purchased Assets (as defined herein) upon the terms and subject to the conditions set out herein; 

NOW THEREFORE, in consideration of the promises, mutual covenants and 
agreements contained in this Agreement (as defined herein), and for other good and valuable 
consideration, the receipt and sufficiency of which are each hereby acknowledged by the Parties 
(as defined herein), the Parties agree as follows: 

1.1 Definitions. 

In this Agreement: 

ARTICLE 1 
DEFINED TERMS 

"Accounts Payable" means all amounts owing by the Debtor to any Person incurred m 
connection with the purchase of goods or services in the ordinary course of the Business; 
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"Agreement" means this agreement of purchase and sale, including all schedules herein, and 
references to "article", "section" or "schedule" mean the specified article of, section of, or 
schedule to this Agreement and the expressions "hereof", "herein", "hereto", "hereunder", 
"hereby" and similar expressions refer to this Agreement and, unless otherwise stated, not to any 
particular section or other p01tion of this Agreement; 

"Applicable Law" means, with respect to the Purchased Assets and any Person, property, 
transaction, event or other matter, all laws, statutes, regulations, rules, by-laws, ordinances, 
protocols, regulatory policies, codes, guidelines, official directives, orders, rulings, judgments 
and decrees of any Governmental Authority having the force of law relating to or applicable to 
such Purchased Assets, Person, property, transaction, event or other matter; 

"Approval and Vesting Order" means the approval and vesting order issued by the Court 
approving this Agreement and the Transaction contemplated by this Agreement and conveying to 
the Purchaser all the Debtor's right, title and interest, if any, in and to the Purchased Assets free 
and clear of all Encumbrances other than the Permitted Encumbrances, and which order shall be 
in a form substantively similar to the draft order attached as Schedule "A" hereto; 

"Assignable Assets" has the meaning given in Section 3.1 (3) herein; 

"Assumption Agreement" has the meaning given in Section 15.10 herein; 

"Auction" has the meaning given in Section 6.3 herein; 

"Auction Rules" has the meaning given in Section 6.3 herein; 

"BDC" means Business Development Bank of Canada; 

"BDC Charge" means the Charge in favour of BDC registered as Instrument No. BC 116723 on 
title to those parts of the Real Property municipally known as 143 Adams Boulevard, Brantford, 
Ontario; 

"Brantford Property" means those lands and premises known municipally and legally 
described under the heading "Brantford Property" in Schedule "C" hereto, together with all 
easements, rights-of-way, privileges and appmtenances attaching thereto and enuring to the 
benefit thereof; and (ii) all buildings, improvements and structures thereon and the Fixtures 
affixed thereto, as well as all plans, designs and specifications in connection therewith; 

"Break Fee" means $500,000 payable to the Purchaser in accordance with Section 6.1 herein; 

"Burlington Property" means those lands and premises known municipally and legally 
described under the heading "Burlington Property" in Schedule "C" hereto, together with all 
easements, rights-of-way, privileges and appmtenances attaching thereto and enuring to the 
benefit thereof; and (ii) all buildings, improvements and structures thereon and the Fixtures 
affixed thereto, as well as all plans, designs and specifications in connection therewith; 

"Business" means the business carried on by the Debtor; 
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"Business Day" means a day on which banks are open for business in the City of Toronto but 
does not include a Saturday, Sunday or statutory holiday in the Province of Ontario; 

"Chattels" means all equipment, machinery, inventory, supplies and other chattels and tangible 
personal property located at, situated upon or used in connection with the Real Property; 

"Claims" means any and all claims, demands, complaints, grievances, actions, applications, 
suits, causes of action, orders, charges, indictments, prosecutions or other similar processes, 
assessments or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses, 
contingent or otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or 
undisputed, contractual, legal or equitable, including loss of value, professional fees, including 
solicitor and client costs and disbursements, and all costs incurred in investigating or pursuing 
any of the foregoing or any proceeding relating to any of the foregoing, related to the Debtor or 
the Real Property, and "Claim" means any one of them. The term Claims shall include the 
Claims set out in Schedule "E" hereto; 

"Closing" means the successful completion ofthe Transaction; 

"Closing Date" means the date that is the later of: (i) the first Business Day following the date 
that is ten (I 0) days following the date on which the Approval and Vesting Order is granted; and 
(ii) the first Business Day following the date on which any appeals or motions to set aside or 
vary the Approval and Vesting Order have been finally determined; 

"Closing Deliveries" means the agreements, instruments and other documents and items to be 
delivered by the Receiver to the Purchaser or the Purchaser's Solicitors pursuant to Section 7.3 
herein and the agreements, instruments, monies and other documents and items to be delivered 
by the Purchaser to the Receiver or the Receiver's Solicitors pursuant to Section 7.4 herein; 

"Closing Time" means 2:00 p.m. (Toronto time) on the Closing Date or such other time as 
agreed in writing by the Parties; 

"Competing Bid" has the meaning given in Section 6.2 herein; 

"Contracts" means all the contracts, licences, leases, agreements, obligations, promises, 
undertakings, understandings, arrangements, documents, commitments, entitlements and 
engagements to which the Debtor is a party or has an interest in pursuant to the Joint Venture 
Agreements; 

"Court" has the meaning set out in the recitals hereof; 

"CRA" means Her Majesty the Queen in Right of Canada as Represented by the Minister of 
National Revenue; 

"CRA Liens" means, collectively, the Liens in favour of the CRA registered as Instrument Nos. 
HR1446119 and HR1446123 on title to those parts of the Real Property municipally known as 
4350 Harvester Road, Burlington, Ontario; 
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Credit Bid Amount MILLION THREE HUNDRED THIRTY-SIX 
THOUSAND SEVEN DOLLARS AND TEN CENTS ($2,336,007.10) which represents all the 
debt and accrued interest thereon outstanding under the loans provided by the Purchaser to the 
Debtor, which loans are secured by the Security, and are being credit bid by the Purchaser. 

Debtor has the meaning set out in the recitals hereof; 

Deposit  4.2 herein; 

DRA 7.6 herein; 

Encumbrances
covenant, security interest, debenture, hypothec, prior claim, trust deed, assignment by way of 
security, conditional sale contract or other title retention agreements or similar interests or 
instruments, easement, right of way, development or like agreement, license, lease, defect, 
encroachment or other encumbrance whether created or arising by agreement, statute or 
otherwise at law, attaching to property, interests or rights, whether registered or unregistered, and 
shall be construed in the widest possible terms and principles known under the law applicable to 
such property, interests or rights and whether or not they constitute specific or floating charges as 
those terms are understood under the laws of the Province of Ontario; 

ETA Excise Tax Act, R.S.C. 1985, c. E-15, as amended; 

Excluded Assets s right, title and interest in and to the following: 

(a) original tax records and books and records pertaining thereto, minute books, 
corporate seals, taxpayer and other identification numbers and other documents 
relating to the organization, maintenance and existence of the Debtor;  

(b) the benefit of any refundable Taxes payable or paid by the Debtor in respect of 
the Purchased Assets and applicable to the period prior to the Closing Date net of 
any amounts withheld by any taxing authority, and any claim or right of the 
Debtor to any refund, rebate or credit of Taxes for the period prior to the Closing 
Date; and 

(c) any other Property that is not included in the definition of Purchased Assets; 

Excluded Liabilities  3.3 herein; 

Farber

Fixtures  means all fixtures of every nature and kind incorporated in, situate upon and used in 
connection with the Real Property, including heating, ventilating, air-conditioning, plumbing, 
electrical, sprinkler and drainage systems but specifically excluding any fixtures and other 
tangible personal property covered by any equipment lease or owned by any Tenant; 

Governmental Authority
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts, 
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bodies, boards, tribunals or dispute settlement panels or other law or regulation-making 
organizations or entities: (a) having or purpotiing to have jurisdiction on behalf of any nation, 
province, republic, territory, state or other geographic or political subdivision thereof; or (b) 
exercising, or entitled or purporting to exercise, any administrative, executive, judicial, 
legislative, policy, regulatory or taxing authority or power, and "Governmental Authority" 
means any one of them; 

"HST" means harmonized sales tax imposed under Part IX of the ETA; 

"Interim Period" means the period from and including the date of this Agreement to and 
including the Closing Date; 

"Joint Venture Agreements" means, collectively, the joint venture agreement between 
Waxman, American Iron & Metal LP and American Iron & Metal GP Inc. and the joint venture 
agreement between 134Co., American Iron & Metal LP and American Iron & Metal GP Inc., 
each dated December 14, 2012, as same may be amended from time to time; 

"ITA" means the Income Tax Act, R.S.C. 1985, c. I, as amended; 

"Lead Bid" has the meaning given in Section 6.3 herein; 

"Leases" means all executed and subsisting offers to lease, agreements to lease, leases, renewals 
of leases, tenancy agreements, rights of occupation, licences or other occupancy agreements 
granted by or on behalf of the Debtor and/or American Iron & Metal LP and American Iron & 
Metal GP Inc. (or any of their successors or assigns) or any of their predecessors in title to 
possess or occupy space within the Real Property or any part thereof now or hereafter, together 
with all security, guarantees and indemnities of the Tenants' obligations thereunder, in each case 
as amended, extended, renewed or otherwise modified; 

"Notice" has the meaning given in Section 15.3 herein; 

"Parties" means the Receiver and the Purchaser; 

"Permits" means all the authorizations, registrations, permits, certificates of approval, approvals, 
consents, commitments, rights or privileges issued, granted or required by any Governmental 
Authority in respect of the Purchased Assets; 

"Permitted Encumbrances" means all those Encumbrances described in Schedule "B" hereto; 

"Person" means any individual, partnership, limited partnership, limited liability company, joint 
venture, syndicate, sole proprietorship, company or corporation with or without share capital, 
unincorporated association, trust, trustee, executor, administrator or other legal personal 
representative, Governmental Authority or other entity however designated or constituted; 

"Personal Property Leases" means all leases of personal or moveable property that relate to the 
Business, including all benefits, rights and options pursuant to such leases and all leasehold 
improvements forming part thereof; 

LEGAL_28346021.15 

269 



6 

"Property" has the meaning set out in the Receivership Order; 

"Purchase Price" has the meaning set out in Section 4.1 herein; 

"Purchased Assets" means all of the Debtor's right, title and interest in and to: 

(a) the full benefit of all prepaid expenses and all deposits with any Person, public 
utility or Governmental Authority relating to the Real Propetiy; 

(b) the Real Property; 

(c) the· Contracts, but only to the extent transferable to the Purchaser or the 
Purchaser's permitted assignees; 

(d) the Warranty Rights, but only to the extent transferable to the Purchaser or the 
Purchaser's permitted assignees; 

(e) the Chattels; 

(f) the Permits, but only to the extent transferable to the Purchaser or the Purchaser's 
permitted assignees; and 

(g) the Leases; 

"Purchaser" means American Iron & Metal Company Inc., a corporation duly formed and 
validly subsisting under the federal laws of Canada; 

"Purchaser's Solicitors" means McMillan LLP; 

"Real Property" means collectively, the Burlington Property and the Brantford Propetiy; 

"Receiver" has the meaning set out in the recitals hereof; 

"Receiver's Certificate" has th~ meaning given in Section 7.5 herein; 

"Receiver's Solicitors" means Aird & Berlis LLP; 

"Receivership Order" has the meaning set out in the recitals hereof; 

"Registry Office" has the meaning given in Section 7 .I herein; 

"Rights" has the meaning given in Section 3 .I (3) herein, but only has such meaning in such 
section; 

"Sale Process" has the meaning given in Section 6.1 herein; 

"Sale Process Orders" has the meaning given in Section 6.1 herein; 
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"Security" means the security interest granted by the Debtor in favour of the Purchaser over all 
the Debtor's present and after acquired real and personal property; 

"Stalking Horse Bid" has the meaning given in Section 6.1 herein; 

"Superior Bid" has the meaning given in Section 6.2 herein; 

"Taxes" means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other 
assessments, including all income, sales, use, goods and services, harmonized, value added, 
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property 
and personal property taxes, and any related interest, fines and penalties, imposed by any 
Governmental Authority, and whether disputed or not; 

"Tenant" means any Person entitled to occupy premises located on the Real Property pursuant 
to a Lease;· 

"TERS" has the meaning given in Section 7.6 herein; 

"Third Party" has the meaning given in Section 3.1 herein; 

"Transaction" means the transaction of purchase and sale contemplated by this Agreement; 

"Warranty Rights" means the full benefit of all warranties, warranty rights, performance bonds 
and indemnities (implied, express or otherwise) of the Debtor against manufacturers, contractors 
or any other Person which apply to the Real Property, but only to the extent that the same are 
capable of being assigned; 

"Waxman" has the meaning set out in the recitals hereof; 

"Winning Bid" has the meaning given in Section 6.3 herein; and 

"Winning Bid Agreement" has the meaning given in Section 6.3 herein. 

2.1 Schedules. 

ARTICLE2 
SCHEDULES 

The following schedules are incorporated in and form part of this Agreement: 

Schedule 

Schedule A 
Schedule B 
Schedule C 
ScheduleD 

Description 

Approval and Vesting Order 
Permitted Encumbrances 
Legal Description of Real Property 
Claims 

LEGAL_28346021.15 

271 



8 

ARTICLE3 
AGREEMENT TO PURCHASE 

3.1 Purchase and Sale of Purchased Assets. 

(1) Relying on the representations and warranties herein, and subject to Article 6 herein, 
the Receiver hereby agrees to sell, assign, convey and transfer to the Purchaser, and 
the Purchaser hereby agrees to purchase, all right, title and interest of the Debtor in 
and to the Purchased Assets, free and clear of all Encumbrances other than the 
Permitted Encumbrances. 

(2) Subject to the Closing, the Receiver hereby remises, releases and forever discharges 
to, and in favour of, the Purchaser, all its rights, claims and demands whatsoever in the 
Purchased Assets. 

(3) Without in any way limiting the obligations of the Receiver to use reasonably best
effort to obtain consents to assignments as contemplated in this Agreement, this 
Agreement or any document delivered in connection with this Agreement shall not 
constitute an assignment of any rights, benefits or remedies (in this Section 3 .I (3 ), 
collectively, the "Rights") under any Permits, Contracts or Warranty Rights 
(collectively, the "Assignable Assets") which are not assignable by the Receiver to 
the Purchaser without the required consent of the other party or parties thereto 
(collectively, the "Third Party"). To the extent any such consent is required and not 
obtained by the Receiver prior to the Closing Date, then, to the extent permitted by 
Applicable Law: 

(a) the Receiver will, at the request, direction and sole cost of the Purchaser, assist 
the Purchaser, in a timely manner and on a commercially reasonable best-efforts 
basis, in applying for and obtaining all consents or approvals required in respect 
of the Assignable Assets in a form satisfactory to the Receiver and the Purchaser, 
and take such actions and do such things as may be reasonably and lawfully 
designed to attempt to provide the benefits of the Assignable Assets to the 
Purchaser, including holding those Assignable Assets in trust for the benefit of the 
Purchaser or acting as agent for the Purchaser pending such assignment; 

(b) the Receiver will only deal with or make use of such Rights in accordance with 
the directions ofthe Purchaser; and 

(c) in the event that the Receiver receives funds with respect to those Assignable 
Assets, the Receiver will promptly pay over to the Purchaser all such funds 
collected by the Receiver, net of any outstanding costs provided in subsection (a) 
above. 

3.2 Excluded Assets. 

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include 
the Excluded Assets. 
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2. LEGAL_28346021.15

3.3 Excluded Liabilities. 

Other than any liabilities under the BDC Charge, the Purchaser is not assuming, and shall 

not be deemed to have assumed any liabilities, obligations or commitments of the Debtor or the 

Receiver or of any other Person, whether known or unknown, fixed or contingent or otherwise, 

including any debts, obligations, sureties, positive or negative covenants or other liabilities 

directly or indirectly arising out of or resulting from the conduct or operation of the Business or 

the Real Property or the Debtor’s ownership or interest therein, whether pursuant to this 

Agreement or as a result of the Transaction (collectively, the “Excluded Liabilities”).  For 

greater certainty, the Excluded Liabilities shall include, but not be limited to, the following: 

(a) except as otherwise agreed in this Agreement, all Taxes payable by the Debtor 

arising with respect to any period prior to the Closing Date and all Taxes payable 

relating to any matters or assets other than the Purchased Assets arising with 

respect to the period from and after the Closing Date; 

(b) any liability, obligation or commitment associated with the Accounts Payable or 

any employees of the Debtor; 

(c) any liability, obligation or commitment resulting from an Encumbrance that is not 

a Permitted Encumbrance; 

(d) any liability, obligation or commitment associated with any of the Excluded 

Assets; and 

(e) any liability, obligation or commitment in respect to Claims arising from or in 

relation to any facts, circumstances, events or occurrences existing or arising prior 

to the Closing Date. 

3.4 BDC Charge 

The Purchaser agrees to assume the BDC Charge on Closing at its sole cost and expense. 

ARTICLE 4 

PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE 

4.1 Purchase Price. 

Subject to Article 6 herein, the purchase price for the Purchased Assets shall be the 

aggregate of 

(the “Purchase Price”). 

4.2 Deposit. 

(1) Within two (2) Business Days of the date of this Agreement, the Purchaser shall pay 

the Receiver a deposit by certified cheque or wire of THREE HUNDRED SIXTY 

THOUSAND DOLLARS ($360,000.00) (the “Deposit”), which Deposit shall be held 

in accordance with the provisions of this Agreement pending completion or other 
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termination of this Agreement and shall be applied against and towards the Purchase 
Price due on completion of the Transaction on the Closing Date. 

(2) The Parties agree that the Receiver shall cause the Deposit to be placed in an interest 
bearing account, which Deposit and interest shall accrue to the benefit of the 
Purchaser from the date of this Agreement until the Closing Date or other termination 
of this Agreement and shall be credited to the Purchaser on the Closing Date. 

4.3 Satisfaction of Purchase Price. 

Subject to Article 6 herein, the Purchaser shall indefeasibly pay and satisfy the Purchase 
Price as follows: 

(a) the Deposit, and any interest accrued thereon, shall be applied against the 
Purchase Price; 

(b) a credit in the amount of the Credit Bid Amount; 

(c) a credit in an amount determined by the Receiver or the Court as recoverable by 
the Purchaser from the Debtor for the discharge of the BDC Charge; and 

(d) the remainder of the Purchase Price, being the net amount owing after deducting 
the Deposit and credits set out in subsection 4.3(b) and (c) above, shall be paid by 
the Purchaser to the Receiver's Solicitors on Closing. 

4.4 Allocation of Purchase Price. 

(I) The Purchase Price shall be allocated as follows: 

(a) for Purchased Assets consisting of, 
located on or used in connection with the Burlington Property; and 

~) fur 
the Purchased Assets consisting of, located on or used in connection with the 
Brantford Property. 

(2) Subject to Section 4.4 above, with respect to each of the Burlington Propetiy and the 
Brantford Propetiy, the Patiies, acting reasonably and in good faith, covenant to use 
best efforts to agree to allocate the Purchase Price amongst the Purchased Assets in a 
mutually agreeable manner on or prior to the Closing Time, provided that failure of 
the Parties to agree upon an allocation shall not result in the termination of this 
Agreement but rather shall result in the nullity of the application of this section of the 
Agreement such that each Party shall be free to make its own reasonable allocation. 

4.5 Adjustment of Purchase Price. 

(1) There shall be no adjustments to the Purchase Price. 
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5.1 Taxes. 

II 

ARTICLES 
TAXES 

Provided that the Purchaser is selected as the Winning Bidder, the Purchaser shall be 
responsible for all federal and provincial sales taxes, land transfer tax, goods and services, HST 
and all registration fees payable upon or in connection with the conveyance or transfer of the 
Purchased Assets to the Purchaser. If the sale of the Purchased Assets is subject to HST, then 
such tax shall be in addition to the Purchase Price. The Receiver will not collect HST if the 
Purchaser provides to the Receiver a warranty that it is registered under the ETA, together with a 
copy of the required ETA registration at least five (5) Business Days prior to Closing, a warranty 
that the Purchaser shall self-assess and remit the HST payable and shall indemnify the Receiver 
in respect of any HST payable. The foregoing warranties shall not merge but shall survive the 
completion of the Transaction. 

ARTICLE6 
SALE APPROVAL PROCEEDINGS 

6.1 The Sale Process. 

Each of the Parties acknowledges and agrees that by no later than April 27, 20 I8, the 
Receiver shall obtain orders (collectively, the "Sale Process Orders") from the Court which, 
inter alia, set out the terms and conditions of and a timetable for a bidding, auction and sale 
process with respect to the Purchased Assets (the "Sale Process"). The Sale Process Orders 
shall recognize this Agreement, and in particular the Purchase Price, as a baseline or "stalking 
horse bid" (the "Stalking Horse Bid"), and shall also provide for a marketing process of the 
Purchased Assets by the Receiver and a competitive bidding and auction procedure, to be 
administered by the Receiver. The Purchaser acknowledges and agrees that the aforementioned 
Sale Process is in contemplation of determining whether a materially higher price than that 
contemplated in the Stalking Horse Bid can be obtained for the Purchased Assets. 

In consideration for the Purchaser's expenditure of time and money in acting as the initial 
bidder in the Stalking Horse Bid and the preparation of this Agreement, and in performing due 
diligence pursuant to this Agreement, the Sale Process Orders shall also provide for liquidated 
damages in the amount of the Break Fee, payable by the Receiver to the Purchaser in the event 
that a materially higher offer than the Purchase Price advanced by the Purchaser pursuant to the 
terms herein is obtained for the Purchased Assets through the Sale Process and, as a 
consequence, the Receiver sells all or substantially all the Purchased Assets to a person or entity 
other than the Purchaser. 

In the event that the Stalking Horse Bid is not chosen to be the Winning Bid, the Break 
Fee shall be payable to the Purchaser from the sale proceeds derived from the Winning Bid. 
Each of the Parties acknowledges and agrees that the Break Fee represents a fair and reasonable 
estimate of the costs and damages which will be incurred by the Purchaser as a result of non
completion of this Agreement, and is not intended to be punitive in nature or to discourage 
competitive bidding for the Purchased Assets. 
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6.2 Competing Bids. 

In addition to the foregoing, the Sale Process Orders shall also provide that in order to be 
accepted by the Receiver, any competing bid (each, a "Competing Bid") for the Purchased 
Assets must be on substantially the same terms and conditions as the terms and conditions 
contained in this Agreement, except with respect to the Purchase Price (any Competing Bid 
accepted by the Receiver as a superior bid to the Stalking Horse Bid being, in each case, a 
"Superior Bid"). 

In order for any Competing Bid to be accepted by the Receiver as a Superior Bid, such 
Competing Bid must meet all the following minimum criteria: 

(a) it must be received by the Receiver, in its entirety, by no later than 4:00 p.m. 
(Toronto time) on May 22, 2018; 

(b) it must be accompanied by a duly executed agreement of purchase and sale, 
blacklined against this Agreement, showing any and all variations from this 
Agreement, and a deposit in an amount equal to the sum of ten percent of the 
aggregate purchase price in such Competing Bid by way of certified cheque or 
wire, payable pursuant to the terms of such Competing Bid, and which is not 
subject to any encumbrances; 

(c) it must remain open for acceptance and completion until 11 :59 p.m. (Toronto 
time) on June 8, 2018; 

(d) it must be on terms no less favourable and no more burdensome or conditional 
than the terms of this Agreement; 

(e) it must not contain any contingency relating to due diligence or financing or any 
other material conditions precedent to the bidder's obligation to close that are not 
otherwise contained in this Agreement; 

(f) it must be made by one or more bidders who can demonstrate the financial ability 
to consummate the transaction contemplated by such Competing Bid on the terms 
specified therein; and 

(g) it must be for an aggregate purchase price at least equal to the surp of the 
Purchase Price plus the Break Fee plus a minimum overbid of ONE HUNDRED 
FIFTY THOUSAND DOLLARS ($150,000.00). 

6.3 The Winning Bid and the Auction Process. 

In the event that one or more Superior Bid is lodged with the Receiver in accordance with 
Section 6.2 hereof, the Sale Process Orders shall provide that the Receiver will distribute the 
following documentation by no later than 5:00 p.m. (Toronto time) on May 24, 2018 to the 
Purchaser and the maker(s) of each Superior Bid: 
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(a) an invitation to an auction of the Purchased Assets to be held on or before 5:00 
p.m. (Toronto time) on May 25, 2018 at the offices of the Receiver (the 
"Auction"); 

(b) a copy of the bid that the Receiver, acting in its sole and unfettered discretion, 
having regard to all the features of the bids, believes to be the most favourable bid 
as between the Stalking Horse Bid and all the Superior Bids (the "Lead Bid"); 
and 

(c) a copy of a set of rules for the conduct of the Auction, established by the 
Receiver, acting in its sole and unfettered discretion, with a view of maximizing 
the purchase price for the Purchased Assets (the "Auction Rules"), provided that 
the Auction Rules shall in all events provide that: (i) all bids made at the Auction 
shall be in accordance with the terms and conditions of the Lead Bid, except for 
the aggregate purchase price which will be subject to improvement through 
bidding in the Auction; (ii) each bid made in the course of the Auction shall 
exceed the aggregate purchase price payable pursuant to the preceding bid (or, in 
the case of the first bid made at the Auction, the Lead Bid) by no less than ONE 
HUNDRED FIFTY THOUSAND DOLLARS ($150,000.00), plus the Break Fee, 
solely for the purpose of determining the successful bid at the Auction; and (iii) 
the highest bid received at the Auction shall be the "winning bid" (the "Winning 
Bid"). 

In the event that the Receiver selects any Competing Bid as the Winning Bid, the Sale 
Process Orders shall provide the Receiver will pay the Break Fee to the Purchaser immediately 
upon receipt of the sale proceeds on closing of the Winning Bid. 

Upon acceptance of the Winning Bid at the Auction, there shall be a binding agreement 
of purchase and sale between the successful winning bidder (the "Winning Bidder") and the 
Receiver (the "Winning Bid Agreement"), in which case the Winning Bid Agreement shall be 
constituted by: 

(a) this Agreement or the agreement of purchase and sale submitted to the Receiver 
by the Winning Bidder, as the case may be, and as amended pursuant to the 
Auction; and 

(b) the acceptance ofthe Winning Bid. 

In the event that there is no Superior Bid lodged with the Receiver in accordance with 
Section 6.2 hereof, the Sale Process Orders shall provide that this Agreement and the Purchaser 
shall be declared to be the Winning Bid, the Winning Bid Agreement and the Winning Bidder, as 
applicable. 

Once the Winning Bid Agreement is determined, the Receiver will make a motion to the 
Court in order to obtain the Approval and Vesting Order. 

LEGAL_28346021.15 

277 



14 

6.4 Court-Specified Time Periods. 

Where any ofthe time periods specified in Sections 6.1 through 6.3 of this Agreement are 
subject to be established by Comi Order, and in the event that the Court establishes a date 
different than the date set out in this Agreement, then the corresponding date established by such 
provisions of this Agreement shall be deemed to be amended to accord with the Comi 
established date, provided that no such amendment shall be deemed to have occmTed without the 
express written consent of the Purchaser if the effect of such amendment is to delay the Closing 
Date by any period greater than 15 days. 

ARTICLE 7 
CLOSING ARRANGEMENTS 

7.1 Closing and Closing Procedure. 

Closing shall take place at the Closing Time on the Closing Date at the offices of the 
Receiver's Solicitors, located in Toronto, Ontario, or at such other time or at such other place as 
the Parties may agree in writing. Subject to Section 7.6 hereof, on the Closing Date, all Closing 
Deliveries and monies shall be delivered at the office of the Receiver's Solicitors, held in escrow 
and released upon satisfaction of such terms as the Receiver and the Purchaser shall both 
determine, acting reasonably (such terms shall include registration ofthe Application for Vesting 
Order in the relevant land registry office (the "Registry Office")). In the event that the Registry 
Office is not open for business on the Closing Date, then the Closing Date shall be deemed to be 
the day next following on which the Registry Office is open for business. 

7.2 Tender. 

The following provisions shall govern any tender to be made by either party to this 
Agreement: 

(1) any tender of documents under this Agreement may be made personally or by 
facsimile or PDF; 

(2) monies, other than the Deposit (which must be tendered by a certified cheque or by a 
bank draft, either to be drawn upon one of Canada's five largest Schedule 1 chatiered 
banks), must be tendered by wire transfer of immediately available funds to the 
account specified by the receiving Party; 

(3) neither of the Patiies shall be obligated to attend personally upon the other or the 
other's solicitors with the Closing Deliveries; 

(4) notwithstanding anything contained in this Agreement to the contrary, it is expressly 
understood and agreed by the Parties that an effective tender shall be deemed to have 
been made by the Receiver upon the Purchaser when the Receiver's Solicitors have: 

(a) delivered all Closing Deliveries required to be delivered by the Receiver to the 
Purchaser pursuant to Section 7.3 herein; 
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(b) advised the Purchaser's Solicitors in writing that the Receiver is ready, willing 
and able to complete the Transaction in accordance with the terms and provisions 
of this Agreement; and 

(c) completed all steps required by TERS to complete this Transaction that can be 
performed or undertaken by the Receiver's Solicitors without the cooperation or 
participation of the Purchaser's Solicitors; and 

(5) notwithstanding anything contained in this Agreement to the contrary, it is expressly 
understood and agreed by the Parties that an effective tender shall be deemed to have 
been made by the Purchaser upon the Receiver, when the Purchaser's Solicitors have: 

(a) delivered the balance due at Closing and all the Closing Deliveries required to be 
delivered by the Purchaser to the Receiver pursuant to Section 7.4 herein; 

(b) advised the Receiver's Solicitors in writing that the Purchaser is ready, willing 
and able to complete the Transaction in accordance with the terms and provisions 
ofthis Agreement; and 

(c) completed all steps required by TERS to complete this Transaction that can be 
performed or undertaken by the Purchaser's Solicitors without the cooperation or 
pat1icipation of the Receiver's Solicitors. 

7.3 Receiver's Closing Deliverables .. 

The Receiver covenants to execute, where applicable, and deliver the following to the 
Purchaser's Solicitors at Closing or on such other date as expressly provided herein, all in a form 
satisfactory to the Purchaser, acting reasonably: 

(I) a copy of the issued and entered Approval and Vesting Order and the attached 
Receiver's Certificate executed by the Receiver; 

(2) a final statement of adjustments prepared in accordance with Section 4.5 hereof; 

(3) an assignment and assumption agreement for all Leases relating to the period from and 
after the Closing Date; 

(4) an assumption statement and mortgage assumption agreement relating to the BDC 
Charge; 

(5) subject to Section 3.1 (3) hereof, an assignment and assumption agreement for all 
Contracts, Warranty Rights and Permits (in each case, to the extent assignable) 
relating to the period from and after the Closing Date, and to the extent not assignable, 
an agreement to hold same in trust for the Purchaser in accordance with the terms and 
conditions of Section 3. I (3) hereof; 

(6) a cet1ificate from the Receiver, dated as of the Closing Date, certifying: 
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(a) that, except as disclosed in the certificate, the Receiver has not been served with 
any notice of appeal with respect to the Approval and Vesting Order or any notice 
of any application, motion or proceedings seeking to set aside or vary the 
Approval and Vesting Order or to enjoin, restrict or prohibit the Transaction; 

(b) that all representations, warranties and covenants ofthe Receiver contained in this 
Agreement are true as of the Closing Time, with the same effect as though made 
on and as of the Closing Time; and 

(c) the non-merger specified in Section 15.2 and elsewhere herein; and 

(7) an acknowledgement, dated as of the Closing Date, that each of the conditions m 
Section 8.1 herein has been fulfilled, performed or waived as of the Closing Time. 

7.4 Purchaser's Closing Deliverables. 

The Purchaser covenants to execute, where applicable, and deliver the following to the 
Receiver's Solicitors at Closing or on such other date as expressly provided herein, all in a form 
satisfactory to the Receiver, acting reasonably: 

(1) the indefeasible payment and satisfaction in full of the Purchase Price according to 
Section 4.3 hereof; 

(2) if necessary, payment or evidence of payment of HST applicable to the Purchased 
Assets or, if applicable, appropriate tax exemption certificates with respect to HST in 
accordance with, and together with the other deliverables required by the terms and 
conditions of Section 5 .I hereof; 

(3) an assignment and assumption agreement for all Leases relating to the period from and 
after the Closing Date; 

(4) a motigage assumption agreement relating to the BDC Charge; 

(5) subject to Section 3.1(3) hereof, an assignment and assumption agreement for all 
Contracts, Warranty Rights and Permits (in each case, to the extent assignable) 
relating to the period from and after the Closing Date, and to the extent not assignable, 
an agreement to hold same in trust for the Purchaser in accordance with the terms and 
conditions of Section 3.1 (3) hereof; 

(6) a cetiificate from the Purchaser, dated as of the Closing Date, certifying: 

(a) that all representations, warranties and covenants of the Purchaser contained in 
this Agreement are true as of the Closing Time, with the same effect as though 
made on and as of the Closing Time; and 

(b) the non-merger specified in Section 15.2 and elsewhere herein; and 
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(7) an acknowledgement, dated as of the Closing Date, that each of the conditions in 
Section 8.3 herein has been fulfilled, performed or waived as of the Closing Time. 

7.5 Receiver's Certificate. 

Upon receipt of written confirmation from the Purchaser that all the conditions contained 
in Section 8.3 herein have been satisfied or waived by the Purchaser, and upon satisfaction or 
waiver by the Receiver of all the conditions contained in Section 8.1 herein, the Receiver shall 
forthwith deliver to the Purchaser the Receiver's Certificate comprising Schedule "A" of the 
Approval and Vesting Order (the "Receiver's Certificate"), and shall file same with the Court. 

7.6 Electronic Registration. 

In the event that the electronic registration system ("TERS") is operative in the Registry 
Office, the following provisions shall apply: 

(I) the Receiver and the Purchaser hereby authorize the Receiver's Solicitors and the 
Purchaser's Solicitors, respectively, to enter into a document registration agreement 
with the other Party's solicitor (the "DRA"), establishing the procedures and timing 
for completing this Transaction, provided that the ORA shall in no way be inconsistent 
with any of the terms or conditions of this Agreement; and 

(2) the delivery and exchange ofthe Closing Deliveries: 

(a) shall not occur contemporaneously with the registration of the Application for 
Vesting Order and other registerable documentation; and 

(b) shall be governed by the ORA, pursuant to which the Receiver's Solicitors and 
Purchaser's Solicitors shall hold all Closing Deliveries in escrow, and will not be 
entitled to release them except in strict accordance with· the provisions of the 
ORA. 

ARTICLE 8 
CONDITIONS PRECEDENT TO CLOSING 

8.1 Conditions in Favour of the Receiver. 

The obligation of the Receiver to complete the Transaction is subject and conditional to 
the satisfaction of the following conditions on or before the Closing Date: 

(I) all the representations and warranties of the Purchaser contained in this Agreement 
shall be true and correct in all material respects on the Closing Date; 

(2) all the covenants of the Purchaser contained in this Agreement to be performed on or 
before the Closing Date shall have been duly performed by the Purchaser; 

(3) the Purchaser shall have complied with all the terms contained in this Agreement 
applicable to the Purchaser prior to the Closing Date; 
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(4) there shall be no Claim, litigation or proceedings pending or threatened or order issued 
by a Governmental Authority against either of the Parties, or involving any of the 
Purchased Assets, for the purpose of enjoining, preventing or restraining the 
completion of the Transaction or otherwise claiming that such completion is improper; 
and 

(5) the Comi shall have issued the Sale Process Orders and the Approval and Vesting 
Order. 

8.2 Conditions in Favour of Receiver Not Fulfilled. 

If any of the conditions contained in Section 8.1 hereof is not fulfilled on or prior to the 
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or 
omission of the Receiver, then the Receiver may, at its sole discretion, and without limiting any 
rights or remedies available to it at law or in equity: 

(a) terminate this Agreement by notice to the Purchaser, in which event the Receiver 
shall be released from its obligations under this Agreement to complete the 
Transaction; or 

(b) waive compliance with any such condition without prejudice to the right of 
termination in respect of the non-fulfillment of any other condition. 

8.3 Conditions in Favour of the Purchaser. 

The obligation of the Purchaser to complete the Transaction is subject and conditional to 
the satisfaction of the following conditions on or before the Closing Date: 

(I) all the representations and warranties of the Receiver contained in this Agreement 
shall be true and correct in all material respects on the Closing Date; 

(2) all the covenants of the Receiver contained in this Agreement to be performed on or 
before the Closing Date shall have been duly performed by the Receiver; 

(3) the Receiver shall have complied with all the terms contained in this Agreement 
applicable to the Receiver prior to the Closing Date; 

(4) the Purchaser obtaining the consent of the BDC to assume the BDC Charge on 
Closing; 

(5) there shall be no Claim, litigation or proceedings pending or threatened or order issued 
by a Governmental Authority against either of the Parties, or involving any of the 
Purchased Assets, for the purpose of enjoining, preventing or restraining the 
completion of the Transaction or otherwise claiming that such completion is improper; 
and 

(6) the Comi shall have issued the Sale Process Orders and the Approval and Vesting 
Order. 
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8.4 Conditions in Favour of Purchaser Not Fulfilled. 

If any of the conditions contained in Section 8.3 hereof is not fulfilled on or prior to the 
Closing Date and such non-fulfillment is not directly or indirectly as a result of any action or 
omission of the Purchaser, then the Purchaser may, in its sole discretion and without limiting its 
rights or remedies available at law or in equity: 

(a) terminate this Agreement by notice to the Receiver, in which event the Purchaser 
and the Receiver shall be released from their obligations under this Agreement to 
complete the Transaction; or 

(b) waive compliance with any such condition without prejudice to the right of 
termination in respect of the non-fulfillment of any other condition. 

ARTICLE 9 
REPRESENTATIONS & WARRANTIES OF THE RECEIVER 

The Receiver represents and warrants to the Purchaser as follows, with the knowledge 
and expectation that the Purchaser is placing complete reliance thereon and, but for such 
representations and warranties, the Purchaser would not have entered into this Agreement: 

(1) the Receiver has all necessary power and authority to enter into this Agreement and to 
carry out its obligations hereunder. The execution and delivery of this Agreement and 
the consummation of the Transaction have been duly authorized by all necessary 
action on the part of the Receiver, subject to the Sale Process Orders and the Approval 
and Vesting Order. This Agreement is a valid and binding obligation ofthe Receiver 
enforceable in accordance with its terms; 

(2) the Receiver has been duly appointed by the Court, with the full right, power and 
authority to enter into this Agreement, perform its obligations hereunder and, subject 
to the Sale Process Orders and the Approval and Vesting Order, convey all right, title 
and interest of the Debtor in and to the Purchased Assets; and 

(3) the Receiver is not a non-resident of Canada for the purposes of the IT A. 

ARTICLE 10 
REPRESENTATIONS & WARRANTIES OF THE PURCHASER 

The Purchaser represents and warrants to the Receiver as follows, with the knowledge 
and expectation that the Receiver is placing complete reliance thereon and, but for such 
representations and warranties, the Receiver would not have entered into this Agreement: 

(1) the Purchaser is a corporation duly formed and validly subsisting under the federal 
laws of Canada; 

(2) the Purchaser has all necessary corporate power and authority to enter into this 
Agreement and to carry out its obligations hereunder. Neither the execution of this 
Agreement nor the performance by the Purchaser of the Transaction will violate the 
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Purchaser's constating documents, any agreement to which the Purchaser is bound, 
any judgment or order of a comt of competent jurisdiction or any Government 
Authority, or any Applicable Law. The execution and delivery of this Agreement and 
the consummation of the Transaction have been duly authorized by all necessary 
corporate action on the part of the Purchaser. This Agreement is a valid and binding 
obligation of the Purchaser enforceable in accordance with its terms; and 

(3) the Purchaser is or will be a registrant under Pmt IX of the ETA on the Closing Date. 

11.1 Mutual Covenants. 

ARTICLE 11 
COVENANTS 

Subject to Atticle 6 hereof, each of the Parties hereby covenants and agrees that, from the 
date hereof until Closing, each shall take all such actions as are necessary to have the 
Transaction approved in the Approval and Vesting Order on substantially the same terms and 
conditions as are contained in this Agreement, and to take all commercially reasonable actions as 
are within its power to control, and to use its commercially reasonable efforts to cause other 
actions to be taken which are not within its power to control, so as to ensure compliance with 
each of the conditions set fotth in Atticle 8 hereof. 

11.2 Receiver Covenants. 

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it 
shall take all such actions as are necessary to provide to the Purchaser all necessary information 
in respect of the Debtor and the Purchased Assets reasonably required to complete the applicable 
tax elections in accordance with Section 5.1 hereof and to execute all necessary forms related 
thereto. 

11.3 Purchaser Covenants. 

The Purchaser hereby covenants and agrees that, from the date hereof until the Closing 
Date, it shall take all such actions as are necessary to provide to the Receiver all necessary 
information in respect of the Purchaser reasonably required to complete the applicable tax 
elections in accordance with Section 5.1 hereof and to execute all necessary forms related 
thereto. 

ARTICLE 12 
POSSESSION AND ACCESS PRIOR TO CLOSING 

12.1 Possession of Purchased Assets. 

The Receiver shall remain in possession of the Purchased Assets until the Closing Time, 
at which time the Purchaser shall take possession of the Purchased Assets where situated. In no 
event shall the Purchased Assets be sold, assigned, conveyed or transferred to the Purchaser until 
all the conditions set out in the Approval and Vesting Order have been satisfied or waived and 
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the Purchaser has satisfied or the Receiver has waived all the delivery requirements outlined in 
Section 8.1 hereof. 

12.2 Examination of Title and Access to the Purchased Assets. 

The Purchaser acknowledges and agrees that it has and shall continue to, at its own cost 
and expense (regardless of results), examine title to the Real Property, and satisfy itself as to the 
state thereof, satisfy itself as to outstanding work orders affecting the Lands, satisfy itself as to 
the use of the Lands being in accordance with applicable zoning requirements and satisfy itself 
that any and all buildings and structures on the Real Property may be insured to the satisfaction 
of the Purchaser. 

12.3 Risk. 

(1) The Purchased Assets shall be and remain a( the risk of the Receiver until Closing and 
at the risk of the Purchaser from and after Closing. 

(2) If, prior to Closing, the Purchased Assets are substantially damaged or destroyed by 
fire, casualty or otherwise, then, at its option, the Purchaser may decline to complete 
the Transaction. Such option shall be exercised within 15 calendar days after 
notification to the Purchaser by the Receiver of the occurrence of such damage or 
destruction (or prior to the Closing Date if such occurrence takes place within 15 
calendar days ofthe Closing Date), in which event this Agreement shall be terminated 
automatically. If the Purchaser does not exercise such option, it shall complete the 
Transaction and shall be entitled to an assignment of any proceeds of insurance 
referable to such damage or destruction. Where any damage or destruction is not 
substantial, the Purchaser shall complete the Transaction and shall be entitled to an 
assignment of any proceeds of insurance referable to such damage or destruction. For 
the purposes of this section, substantial damage or destruction shall be deemed to have 
occurred if the loss or damage to the Purchased Assets exceeds 15% of the total 
Purchase Price (inclusive ofthe Deposit). 

(3) If, prior to the Closing Date, all or a material part of the Real Property is expropriated 
or a notice of expropriation or intent to expropriate all or a material part of the Real 
Property is issued by any Governmental Authority, the Receiver shall immediately 
advise the Purchaser thereof by Notice in writing. The Purchaser shall, by Notice in 
writing given within three (3) Business Days after the Purchaser receives Notice in 
writing from the Receiver of such expropriation, elect to either: (i) complete the 
Transaction contemplated herein in accordance with the terms hereof without 
reduction of the Purchase Price, and all compensation for expropriation shall be 
payable to the Purchaser and all right, title and interest of the Receiver or Debtor to 
such amounts, if any, shall be assigned to the Purchaser on a without recourse basis; or 
(ii) terminate this Agreement and not complete the Transaction, in which case all 
rights and obligations of the Receiver and the Purchaser (except for those obligations 
which are expressly stated to survive the termination of this Agreement) shall 
terminate, and the Deposit together with all interest accrued thereon shall be returned 
to the Purchaser forthwith. 
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ARTICLE 13 
AS IS, WHERE IS 

13.1 Condition of the Purchased Assets. 

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing 
the Purchased Assets on an "as is, where is" and "without recourse" basis as the Purchased 
Assets shall exist on the Closing Date, including, without limitation, whatever defects, 
conditions, impediments, hazardous materials or deficiencies exist on the Closing Date, whether 
patent or latent. The Purchaser further acknowledges and agrees that it has entered into this 
Agreement on the basis that neither the Receiver nor the Debtor has guaranteed or will guarantee 
title to or marketability, use or quality of the Purchased Assets, that the Purchaser has conducted 
such inspections of the condition and title to the Purchased Assets as it deems appropriate and 
has satisfied itself with regard to these matters. No representation, warranty or condition is 
expressed or can be implied as to title, encumbrance, description, fitness for purpose, 
environmental compliance, merchantability, condition or quality, or in respect of any other 
matter or thing whatsoever concerning the Purchased Assets, or the right of the Receiver to sell, 
assign, convey or transfer same, save and except as expressly provided in this Agreement. 
Without limiting the generality of the foregoing, any and all conditions, warranties or 
representations expressed or implied pursuant to the Sale of Goods Act, R.S.O. 1990, c. S.l, do 
not apply hereto and/or have been waived by the Purchaser. The description of the Purchased 
Assets contained in this Agreement is for the purpose of identification only and no 
representation, warranty or condition has or will be given by the Receiver concerning the 
accuracy of such description. 

ARTICLE 14 
TERMINATION 

14.1 Termination of this Agreement. 

This Agreement may be validly terminated: 

(I) upon the mutual written agreement of the Parties; 

(2) pursuant to Section 8.2 hereof by the Receiver; 

(3) pursuant to Section 8.4 hereof by the Purchaser; or 

( 4) pursuant to Section 12.3 hereof. 

14.2 Remedies for Breach of Agreement. 

If this Agreement is terminated as a result of any breach of a representation, warranty, 
covenant or obligation of the Receiver, the Purchaser's right to pursue all legal remedies with 
respect to such breach shall survive such termination, and the Deposit together with all interest 
accrued thereon and without deduction, shall be returned by the Receiver to the Purchaser 
forthwith. If this Agreement is terminated as a result of a breach of a representation, warranty, 
covenant or obligation of the Purchaser, the Deposit shall be forfeited to the Receiver as 
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liquidated damages and not as a penalty, which Deposit the Patiies agree is a genuine estimate of 
the liquidated damages that the Receiver would suffer in such circumstances, and this shall be 
the Receiver's sole right and remedy pursuant to this Agreement or at law as a result of the 
Purchaser's breach. 

14.3 Termination If No Breach of Agreement. 

If the Purchaser is not determined to be the Winning Bidder, or if this Agreement is 
terminated other than as a result of a breach of a representation, warranty, covenant or obligation 
of one of the Parties, then: 

(1) the Deposit, together with all interest thereon, shall be returned by the Receiver to the 
Purchaser forthwith and all other obligations of each of the Receiver and the Purchaser 
hereunder shall end completely, except those that survive the termination of this 
Agreement; and 

(2) neither Patiy shall have any right to specific performance, to recover damages or 
expenses or to any other remedy (legal or equitable) or relief other than as expressly 
provided herein. 

ARTICLE 15 
GENERAL CONTRACT PROVISIONS 

15.1 Further Assurances. 

From time to time after Closing, each of the Patiies shall execute and deliver such futiher 
documents and instruments and do such further acts and things as may be required or useful to 
carry out the intent and purpose of this Agreement and which are not inconsistent with the terms 
hereof, including, at the Purchaser's request and expense, the Receiver shall execute and deliver 
such additional conveyances, transfers and other assurances as may, in the opinion of the Parties 
or their counsel, acting reasonably, be reasonably required to effectually carry out the intent of 
this Agreement and transfer the Purchased Assets to the Purchaser. 

15.2 Survival Following Completion. 

Notwithstanding any other provision of this Agreement, Section 4.5, Article 9, Article 10, 
Section 14.2 and Section 14.3 shall survive the termination of this Agreement and the completion 
of the Transaction, provided, however, that upon the discharge of Farber as the Receiver, the 
Parties' respective obligations by reason of this Agreement shall end completely and they shall 
have no further or continuing obligations by reason thereof. 

15.3 Notice. 

All notices, requests, demands, waivers, consents, agreements, approvals, 
communications or other writings required or permitted to be given hereunder or for the purposes 
hereof (each, a "Notice") shall be in writing and be sufficiently given if personally delivered, 
sent by prepaid registered mail or transmitted by email, addressed to the Party to whom it is 
given, as follows: 
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Toronto, ON M5H 3S5 
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Attention: Hylton Levy and Paul Denton 
Tel: 
Email: 

(416) 496-3070 I (416) 496-3773 
hlevy@farberfinancial.com I pdenton(a)farberfinancial.com 

and a copy to the Receiver's counsel to: 

Aird & Berlis LLP 
Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, ON M5J 2T9 

Attention: 
Tel: 
Email: 

Steven L. Graff and Jeremy Nemers 
( 416) 865-7726 I 416-865-7724 
sgraff@,airdberl is. com 

(b) to the Purchaser: 

[American Iron & Metal Company Inc. 
9100, boul. Henri-Bourassa Est 
Montreal, QC HlE 2S4] 

Attention: 
Email: 

[Kamila Wirpszo] 
[lnvirpszo(a)aim-global.com] 

and a copy to the Purchaser's counsel to: 

McMillan LLP 
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, ON M5J 2T3 

Attention: 
Tel: 
Email: 

Wael Rostom 
( 416) 865-7790 
wael.rostom@,mcmillan.ca 

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be 
deemed to have been given and received on the third Business Day following the date of its 
mailing. Any Notice personally delivered will be deemed to have been given and received on 
the day it is personally delivered, provided that if such day is not a Business Day, the Notice will 
be deemed to have been given and received on the Business Day next following such day. Any 
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Notice transmitted by email will be deemed given and received on the first Business Day after its 
transmission. 

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity 
on or before the fourth Business Day after the mailing thereof, such Notice will be deemed to 
have not been received unless otherwise personally delivered or transmitted by email. 

15.4 Waiver. 

No Party will be deemed or taken to have waived any provision of this Agreement unless 
such waiver is in writing and such waiver will be limited to the circumstance set forth in such 
written waiver. 

15.5 Consent. 

Whenever a provision of this Agreement requires an approval or consent and such 
approval or consent is not delivered within the applicable time limit or the requirement for such 
consent is not required pursuant to the terms of the Sale Process Orders or the Approval and 
Vesting Order, then, unless otherwise specified, the Party whose consent or approval is required 
shall be conclusively deemed to have withheld its approval or consent. 

15.6 Governing Law. 

This Agreement will be governed by and construed in accordance with the laws of the 
Province of Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to 
the jurisdiction of the courts of the Province of Ontario sitting in Toronto. The Parties consent to 
the exclusive jurisdiction and venue of the Court for the resolution of any disputes between them, 
regardless of whether or not such disputes arose under this Agreement. 

15.7 Entire Agreement. 

This Agreement constitutes the entire agreement between the Pmiies and supersedes all 
prior agreements and understandings between the Parties. There are not and will not be any 
verbal statements, representations, warranties, undertakings or agreements between the Parties. 
This Agreement may not be amended or modified in any respect except by written instrument 
signed by the Parties. The recitals herein are true and accurate, both in substance and in fact. 

15.8 Time of the Essence. 

Time will be of the essence, provided that if the Parties establish a new time for the 
performance of an obligation, time will again be of the essence of the new time established. 

15.9 Time Periods. 

Unless otherwise specified, time periods within or following which any payment is to be 
made or act is to be done shall be calculated by excluding the day on which the period 
commences and including the day on which the period ends and by extending the period to the 
next Business Day following if the last day of the period is not a Business Day. 
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15.10 Assignment. 

This Agreement will enure to the benefit of and be binding on the Parties and their 
respective heirs, executors, legal and personal administrators, successors and permitted assigns. 
The Purchaser may not assign this Agreement without the Receiver's prior written approval. Up 
until Closing, the Purchaser shall have the right to direct that title to the Real Property be taken 
in the name of another person, entity, joint venture, partnership or corporation (presently in 
existence or to be incorporated) provided that: (a) the assignee shall, in writing, agree to assume 
and be bound by the terms and conditions of this Agreement (the "Assumption Agreement") 
and a copy of such Assumption Agreement is delivered to the Receiver fmihwith after having 
been entered into; and (b) the Purchaser shall remain liable for all obligations and liabilities 
hereunder. 

15.11 Expenses. 

Except as otherwise set out in this Agreement, all costs and expenses (including, without 
limitation, the fees and disbursements of legal counsel) incurred in connection with this 
Agreement and the Transaction contemplated hereby shall be paid by the Patty incurring such 
costs and expenses. 

15.12 Severability. 

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such 
portion shall, as to such jurisdiction, be ineffective to the extent of such prohibition without 
invalidating the remaining portions of this Agreement and shall, as to such jurisdiction, be 
deemed to be severed from this Agreement to the extent of such prohibition. 

15.13 No Strict Construction. 

The language used in this Agreement is the language chosen by the Parties to express 
their mutual intent, and no rule of strict construction shall be applied against any Party. 

15.14 Cumulative Remedies. 

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or 
reserved to one or both of the Parties is intended to be exclusive of any other remedy, but each 
remedy shall be cumulative and in addition to every other remedy conferred upon or reserved 
hereunder, whether such remedy shall be existing or hereafter existing, and whether such remedy 
shall become available under common law, equity or statute. 

15.15 Currency. 

All references to dollar amounts contained in this Agreement shall be deemed to refer to 
lawful currency of Canada. 
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15.16 Receiver's Capacity. 

It is acknowledged by the Purchaser that the Receiver is entering into this Agreement 
solely in its capacity as Comi-appointed receiver and that the Receiver shall have absolutely no 
personal or corporate liability under or as a result of this Agreement in any respect. 

15.17 Planning Act. 

This Agreement is to be effective only if the provisions of the Planning Act, R.S.O. 1990, 
c. P.l3, as amended, are complied with. 

15.18 No Third Party Beneficiaries. 

This Agreement shall not confer any rights or remedies upon any Person other than the 
Parties and their respective successors and permitted assigns. Nothing in this Agreement shall be 
construed to create any rights or obligations except amongst the Parties and no other person or 
entity shall be regarded as a third party beneficiary ofthis Agreement. 

15.19 Number and Gender. 

Unless the context requires otherwise, words imp01iing the singular include the plural 
and vice versa and words importing gender include all genders. Where the word "including" or 
"includes" is used in this Agreement, it means "including (or includes) without limitation." 

15.20 Counterparts. 

This Agreement may be executed in counterparts and by PDF, each of which when so 
executed shall be deemed to be an original and such counterpatis together shall constitute one 
and the same instrument. 

[The remainder of this page is left blank intentionally.} 
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3PO. 

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

3 

AMERICAN JRO^W METAL COMPANY INC 

f l̂ r: // H ( JL/^ ~ 
Name: Kjffi/W W^f*^ 
Authorized Signing Officer 

ACCEPTED by the Receiver this day of _ _ , 2018 

A. FARBER & PARTNERS INC., solely in its 
capacity as the Court-appointed receiver of the 
Debtor, and not in its personal capacity or in any 
other capacity 

Per: 

Name: 

Title: 



THE HONOURABLE 

JUSTICE 

BETWEEN: 

A-1 

SCHEDULE "A" 
APPROVAL AND VESTING ORDER 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 
) 
) 

-and-

Court File No. ~*# 

;c,~"*"{<V 

~>~DAY, THE 

DAY OF~*~, 2018 

Applicant 

Respondent 

APPLICATION UNDER SUBSECTION 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.O. 1990, C. C-43, AS AMENDED 

APPROVAL AND VESTING ORDER 

THIS MOTION, made by A. Farber & Partners Inc., in its capacity as the Court-

appointed receiver (in such capacity, the "Receiver"), without security, of all the assets, 

undertakings and properties of Waxman Realty Company Inc. ("Waxman") and 1340923 

Ontario Inc. (together with Waxman, the "Debtor") acquired for, or used in relation to a business 

carried on by the Debtor, for an order, inter alia, approving the sale transaction (the 

"Transaction") contemplated by an agreement of purchase and sale between the Receiver, as 

vendor, and American Iron & Metal Company Inc. (the "Purchaser"), as purchaser, dated ~~:?, 
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2018 (the "Sale Agreement"), a copy of which is attached as Confidential Appendix"£(~~" to 

the Report of the Receiver dated 2018 (the "Report"), and vesting in the Purchaser the 

Debtor's right, title and interest in and to the property described as the "Purchased Assets" in the 

Sale Agreement (the "Purchased Assets"), was heard this day at 330 University A venue, 

Toronto, Ontario. 

ON READING the Report and appendices thereto, and on hearing the submissions of 

counsel for the Receiver and such other counsel as were present, no one appearing for any other 

person on the service list, although properly served as appears from the affidavit of 

2018, filed, 

sworn 

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, 

and the execution of the Sale Agreement by the Receiver is hereby authorized and approved, 

with such minor amendments as the Receiver may deem necessary. The Receiver is hereby 

authorized and directed to take such additional steps and execute such additional documents as 

may be necessary or desirable for the completion of the Transaction and for the conveyance of 

the Purchased Assets to the Purchaser. 

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver's 

certificate to the Purchaser substantially in the form attached as Schedule A hereto (the 

"Receiver's Certificate"), all of the Debtor's right, title and interest in and to the Purchased 

Assets described in the Sale Agreement, including, without limitation, all of the Debtor's right, 

title and interest in and to the Real Property (as defined herein) listed on Schedule B hereto, shall 

vest absolutely in the Purchaser, free and clear of and from any and all security interests 

(whether contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts 
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(whether contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial 

or monetary claims, whether or not they have attached or been perfected, registered or filed and 

whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting 

the generality of the foregoing: (i) any encumbrances or charges created by the Order of the 

Honourable Justice '<¥>£ made ,<~::>', 20 18; (ii) all charges, security interests or claims evidenced 

by registrations pursuant to the Personal Property Security Act (Ontario) or any other personal 

property registry system; and (iii) those Claims listed on Schedule "C" hereto (all of which are 

collectively referred to as the "Encumbrances", which term shall not include the permitted 

encumbrances, easements and restrictive covenants listed on Schedule "D") and, for greater 

certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased 

Assets are hereby expunged and discharged as against the Purchased Assets. 

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the 

appropriate Land Titles Division of an Application for Vesting Order in the form prescribed by 

the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby 

directed to enter the Purchaser as the owner of the subject real property identified in Schedule 

"B" hereto (the "Real Property") in fee simple, and is hereby directed to delete and expunge 

from title to the Real Property all of the Claims listed in Schedule "C" hereto. 

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of 

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead 

of the Purchased Assets, and that from and after the delivery ofthe Receiver's Certificate all 

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets 

with the same priority as they had with respect to the Purchased Assets immediately prior to the 
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sale, as if the Purchased Assets had not been sold and remained in the possession or control of 

the person having that possession or control immediately prior to the sale. 

5. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of 

the Receiver's Certificate, forthwith after delivery thereof. 

6. THIS COURT ORDERS that, notwithstanding: 

(a) the pendency of these proceedings; 

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the 

Bankruptcy and Insolvency Act (Canada) in respect of the Debtor and any 

bankruptcy order issued pursuant to any such applications; and 

(c) any assignment in bankruptcy made in respect of the Debtor, 

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on 

any trustee in bankruptcy that may be appointed in respect of the Debtor and shall not be void or 

voidable by creditors of the Debtor, nor shall it constitute nor be deemed to be a fraudulent 

preference, assignment, fraudulent conveyance, transfer at undervalue or other reviewable 

transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or 

provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 

7. 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 
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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. 
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II. 

BETWEEN: 

A-6 

Schedule "A" -Form of Receiver's Certificate 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

-and-

Court File No. ";:;.~.~ 

Applicant 

Respondent 

APPLICATION UNDER SUBSECTION 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.O. 1990, C. C-43, AS AMENDED 

RECEIVER'S CERTIFICATE 

RECITALS 

Pursuant to an Order of the Honourable Justice of the Ontario Superior Court of 

Justice (Commercial List) (the "Court") dated 2018, A. Farber & Partners Inc. ("Farber") 

was appointed as receiver (in such capacity, the "Receiver"), without security, of all of the 

assets, undertakings and properties of Waxman Realty Company Inc. ("Waxman") and 1340923 

Ontario Inc. (together with Waxman, the "Debtor") acquired for, or used in relation to a business 

carried on by the Debtor, including the proceeds thereof (the "Property"). 

Pursuant to an Order of the Court dated 2018, the Court approved the agreement of 

purchase and sale between the Receiver, as vendor, and American Iron & Metal Company Inc. 

(the "Purchaser"), as purchaser, dated ~~~, 2018 (the "Sale Agreement"), and provided for the 
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vesting in the Purchaser of all the Debtor's right, title and interest in and to the Purchased Assets 

(as defined in the Sale Agreement), which vesting is to be effective with respect to the Purchased 

Assets upon the delivery by the Receiver to the Purchaser of a certificate confirming: (i) the 

payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the conditions 

to closing as set out in the Sale Agreement have been satisfied or waived by the Receiver and the 

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver. 

III. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in 

the Sale Agreement. 

THE RECEIVER CERTIFIES the following: 

1. The Purchaser has paid and the Receiver has received the Purchase Price for the 

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement; 

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived 

by the Receiver and the Purchaser; 

3. The Transaction has been completed to the satisfaction of the Receiver; and 

4. This Cetiificate was delivered by the Receiver at [TIME] on 

_____ [DATE]. 

LEGAL_ 28346021.15 
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Debtor, and not in its personal capacity or in any 
other capacity 

Per: 

Name: 

Title: 
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Schedule "B"- Legal Description of the Real Property 

PIN 07034-0014 (LT) 

PCL 7-8, SEC N12; PT LT 7, CON 3 SOUTH OF DUNDAS STREET, PT 1 20R4669, 
EXCEPT PT 9 20R9466.; CITY OF BURLINGTON 

Municipal Address: 4350 Harvester Road, Burlington, Ontario 

PIN 32281-0152 (LT) 

PT L T 39-40 CON 3 BRANTFORD CITY PTS 1 & 2 ON 2R6246 ; CITY OF BRANTFORD , 

SIT EASEMENT IN FAVOUR OF THE CORPORATION OF THE CITY OF BRANTFORD 

OVER PT 2 ON 2R6246 AS IN BC32735 

Municipal Address: 143 Adams Boulevard, Brantford, Ontario 
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Schedule "C" 

Instruments to Be Deleted from Title to Real Property 

PIN 07034-0014 (LT) 

Reg. No. Date Type Amount Parties From Parties To 
HR868013 2010/08/12 TRANSFER $4,220,000 DOVER INVESTCO INC. WAXMAN REALTY COMPANY INC. 
HR1070901 2012112/13 CHARGE $3,000,000 WAXMAN REALTY COMPANY INC. AMERICAN IRON & METAL GP INC. 
HR1142193 2013/10/23 NOTICE - WAXMAN REALTY COMPANY INC. AMERICAN IRON & METAL GP INC. 

AMERICAN IRON & METAL GP INC. 
HR1446119 2017/04111 LIEN $41,006 HER MAJESTY THE QUEEN IN -

RIGHT OF CANADA AS 
REPRESENTED BY C THE MINISTER 
OF NATIONAL REVENUE 

HR1446123 2017/04/11 LIEN $81,797 HER MAJESTY THE QUEEN IN -
RIGHT OF CANADA AS 
REPRESENTED BY C THE MINISTER 
OF NATIONAL REVENUE 

PIN 32281-0152 (LT) 

Reg. No. Date Type Amount Parties From Parties To 
BCII6720 2007/06/29 TRANSFER $1,899,170 VICANO DEVELOPMENTS 1340923 ONTARIO INC. 

LIMITED 
BC234044 2012112/13 CHARGE $3,000,000 1340923 ONTARIO INC: AMERICAN IRON & METAL GP INC. 

Claims 

1. NASG Canada Inc. and Camille Bouliane and al., Court File Nr. CV -14-1 0606-00CL. 

2. Morris Waxman and al. and Chester Waxman and a!, Court File Nr. 07-CL-6901. 
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Schedule "D" -Permitted Encumbrances, Easements and Restrictive Covenants 

PIN 07034-0014 (LT) 

Reg. No. Date Type Amount Parties From Parties To 
119980 196l/Ol/25 BYLAW - - -
H63200 1975/I0/07 Notice - - THE CORPORATION OF THE CITY 

OF BURLINGTON 
20R4669 1980/02/21 PLAN - -

REFERENCE 
H271116 1986/05/07 NOTICE - - THE CORPORATION OF THE CITY 

OF BURLINGTON 
HR868018 2010/08/12 NOTICE OF - WAXMAN REALTY COMPANY WAXMAN INDUSTRIAL SERVICES 

LEASE INC. CORP. 
HR1071402 2012/12/14 TRANSFER $2,500,000 WAXMAN REALTY COMPANY AMERICAN IRON & METAL GP INC. 

INC. 
HR1321803 2015/12/09 APLCH - AMERICAN IRON & METAL GP AMERICAN IRON &METAL 

NAME INC. COMPANY INC. 
OWNER 

HR1331162 2016/01/21 NOTICE OF - AMERICAN IRON & METAL WC ENERCO INC. 
LEASE COMPANYINC. WAXMAN 

REALTY COMPANY INC. 
HR1331179 2016/01/21 NO CHARGE $11,797,135 WC ENERCO INC. ROYAL BANK OF CANADA 

LEASE 
HR1331180 2016/0 l/21 NO SEC $11,797,135 ROYALBANKOFCANADA -

INTEREST 

PIN 32281-0152 (LT) 

Reg. No. Date Tyj)_e Amount Parties From Parties To 
2R1058 1977/05/31 PLAN - - -

REFERENCE 
2R3388 1989/09/28 PLAN - - -

REFERENCE 
2R6246 2004/02/26 PLAN - - -

REFERENCE 
BC32735 2004/03/02 TRANSFER $1 VICANO DEVELOPMENTS LIMITED THE CORPORATION OF THE CITY 

EASEMENT OFBRANTFORD 
BC116723 2007/06/29 CHARGE $2,050,000 1340923 ONTARIO INC. BUSINESS DEVELOPMENT BANK 

OF CANADA 
BC116728 2007/06/29 NOASSGN - 1340923 ONTARIO INC. BUSINESS DEVELOPMENT BANK 

RENTGEN OF CANADA 

BC234161 2012/12/14 TRANSFER $750,000 1340923 ONTARIO INC. AMERICAN IRON & METAL GP INC. 
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PIN 07034-0014 (LT) 

Reg. No. Date Type 
I I9980 I961/0I/25 BYLAW 
H63200 I975!10/07 Notice 

20R4669 I980/02/2I PLAN 
REFERENCE 

H27I I 16 1986/05/07 NOTICE 

HR868018 2010/08/12 NOTICE OF 
LEASE 

HRI321803 2015/12/09 APLCH 
NAME 
OWNER 

HRI331 162 20I6/0l/21 NOTICE OF 
LEASE 

HRI331179 2016/01/21 NO CHARGE 
LEASE 

HRI331180 2016/01/21 NO SEC 
INTEREST 

PIN 32281-0152 (LT) 

Reg. No. Date Type 
2RI058 1977/05/31 PLAN 

REFERENCE 
2R3388 1989/09/28 PLAN 

REFERENCE 
2R6246 2004/02/26 PLAN 

REFERENCE 
BC32735 2004/03/02 TRANSFER 

EASEMENT 
BC116723 2007/06/29 CHARGE 

BCI I6728 2007/06/29 NOASSGN 
RENTGEN 

BC234161 2012/12114 TRANSFER 

B-1 

SCHEDULE "B" 
PERMITTED ENCUMBRANCES 

Amount Parties From 
- -
- -

- -

- -

- WAXMAN REALTY COMPANY 
INC. 

- AMERICAN IRON & METAL GP 
INC. 

- AMERICAN IRON &METAL 
COMPANY INC. WAXMAN 
REALTY COMPANY INC. 

$11,797,135 WC ENERCO INC. 

$11,797,135 ROYAL BANK OF CANADA 

Amount Parties From 
- -

- -

- -
$1 VICANO DEVELOPMENTS LIMITED 

$2,050,000 1340923 ONTARIO INC. 

- I340923 ONTARIO INC. 

$750,000 I340923 ONTARIO INC. 
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Parties To 
-
THE CORPORATION OF THE CITY 
OF BURLINGTON 

THE CORPORATION OF THE CITY 
OF BURLINGTON 
WAXMAN INDUSTRIAL SERVICES 
CORP. 
AMERICAN IRON & METAL 
COMPANY INC. 

WC ENERCO INC. 

ROYAL BANK OF CANADA 

-

Parties To 
-

-

-

THE CORPORATION OF THE CITY 
OFBRANTFORD 
BUSINESS DEVELOPMENT BANK 
OF CANADA 
BUSINESS DEVELOPMENT BANK 
OF CANADA 
AMERICAN IRON & METAL GP INC. 



C-1 

SCHEDULE "C" 
LEGAL DESCRIPTION OF REAL PROPERTY 

BURLINGTON PROPERTY: 

PIN 07034-0014 (LT) 

PCL 7-8, SEC N12; PT LT 7, CON 3 SOUTH OF DUNDAS STREET, PT 1 20R4669, 
EXCEPT PT 9 20R9466.; CITY OF BURLINGTON. 

Municipal Address: 4350 Harvester Road, Burlington, Ontario 

BRANTFORD LANDS: 

PIN 32281-0152 (LT) 

PT L T 39-40 CON 3 BRANTFORD CITY PTS 1 & 2 ON 2R6246 ; CITY OF BRANTFORD , 

SIT EASEMENT IN FA YOUR OF THE CORPORATION OF THE CITY OF BRANTFORD 
OVER PT 2 ON 2R6246 AS IN BC32735 

Municipal Address: 143 Adams Boulevard, Brantford, Ontario 
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SCHEDULED 
CLAIMS 

1. Morris Waxman et. al. v. Chester Waxman et. al. 07-CL-6901 

2. NASG Canada Inc. v. Joseph Howard Camile Bouliane et. al. CV-14-10606-00CL 
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1340923 Ontario Inc. et al 
Respondents Court File No.: CV-18-595577-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 
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Proceeding commenced at TORONTO 

AFFIDAVIT OF KAMILA WIRPSZO 
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Court File No. CV-18-595577-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MR. 

JUSTICE HAINEY 

) 

) 

) 

FRIDAY, THE 20th 

DAY OF APRIL, 2018 

AMERICAN IRON & METAL COMPANY INC. 
Applicant 

- and - 

1340923 ONTARIO INC. and  
WAXMAN REALTY COMPANY INC. 

Respondents 

APPLICATION UNDER SUBSECTION 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.O. 1990, c. C.43, AS AMENDED 

ORDER 
(appointing Receiver) 

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the 

Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing A. Farber & 

Partners Inc. as receiver (in such capacity, the "Receiver") without security, of all of the assets, 

undertakings and properties of 1340923 Ontario Inc. and Waxman Realty Company Inc. (the 

"Debtors") acquired for, or used in relation to a business carried on by the Debtors, was heard this 

day at 330 University Avenue, Toronto, Ontario. 
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ON READING the affidavit of Kamila Wirpszo sworn April 11, 2018 (the “Wirpszo 

Affidavit”) and the Exhibits thereto and the Report to the Court of the Proposed Receiver (the 

“Proposed Receiver’s Report”), and on hearing the submissions of counsel for the applicant and 

the respondent, no one appearing for any other person on the service list although duly served as 

appears from the affidavit of service of Margie Napolitano sworn April 12, 2018 and on reading the 

consent of  A. Farber & Partners Inc. to act as the Receiver,  

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application is hereby abridged and validated so that this motion is properly returnable today and 

hereby dispenses with further service thereof.   

APPOINTMENT 

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the

CJA, A. Farber & Partners Inc. is hereby appointed Receiver, without security, of all of the assets, 

undertakings and properties of the Debtors acquired for, or used in relation to a business carried on 

by the Debtors, including all proceeds thereof (the "Property"). 

RECEIVER’S POWERS 

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality of 

the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the 

following where the Receiver considers it necessary or desirable:   

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

receipts and disbursements arising out of or from the Property;

b) to receive, preserve, and protect the Property, or any part or parts thereof, including, but not

limited to, the changing of locks and security codes, the relocating of Property to safeguard

it, the engaging of independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;
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c) to manage, operate, and carry on the business of the Debtors, if any, including the powers to

enter into any agreements, incur any obligations in the ordinary course of business,

d) to cease to carry on all or any business, or cease to perform any contracts of the Debtors;

e) to engage consultants, appraisers, agents, experts, auditors, accountants, managers, counsel

and such other persons from time to time and on whatever basis, including on a temporary

basis, to assist with the exercise of the Receiver's powers and duties, including without

limitation those conferred by this Order;

f) to receive and collect all monies and accounts now owed or hereafter owing to the Debtors

and to exercise all remedies of the Debtors in collecting such monies, including, without

limitation, to enforce any security held by the Debtors;

g) to settle, extend or compromise any indebtedness owing to the Debtors;

h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the

Property, whether in the Receiver's name or in the name and on behalf of the Debtors, or any

of them, for any purpose pursuant to this Order;

i) to initiate, prosecute and continue the prosecution of any and all  proceedings and to defend

all proceedings now pending or hereafter instituted with respect to the Debtors, or any of

them, 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;

j) to market any or all of the Property, including advertising and soliciting offers in respect of

the Property or any part or parts thereof and negotiating such terms and conditions of sale as

the Receiver in its discretion may deem appropriate;

k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the

ordinary course of business,
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(i) without the approval of this Court in respect of any transaction not 

exceeding $5,000, provided that the aggregate consideration for all 

such transactions does not exceed $25,000; and 

(ii) with the approval of this Court in respect of any transaction in which 

the purchase price or the aggregate purchase price exceeds the 

applicable amount set out in the preceding clause; 

and in each such case notice under subsection 63(4) of the Ontario Personal 

Property Security Act, or section 31 of the Ontario Mortgages Act, as the case 

may be, shall not be required, and in each case the Ontario Bulk Sales Act 

shall not apply; 

l) 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;

p) to enter into agreements with any trustee in bankruptcy appointed in respect of the Debtors,

or any of them, including, without limiting the generality of the foregoing, the ability to enter

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

q) to exercise any shareholder, partnership, joint venture or other rights which the Debtors may

have; and
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r) to take any steps reasonably incidental to the exercise of these powers or the performance of

any statutory obligations.

s) and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons acting 

on their instructions or behalf, and (iii) all other individuals, firms, corporations, governmental 

bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively, 

being "Persons" and each being a "Person") shall forthwith advise the Receiver of the existence of 

any Property in such Person's possession or control, shall grant immediate and continued access to 

the Property to the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's 

request.  

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the existence

of any books, documents, securities, contracts, orders, corporate and accounting records, and any 

other papers, records and information of any kind related to the business or affairs of the Debtors, 

and any computer programs, computer tapes, computer disks, or other data storage media containing 

any such information (the foregoing, collectively, the "Records") in that Person's possession or 

control, and shall provide to the Receiver or permit the Receiver to make, retain and take away 

copies thereof and grant to the Receiver unfettered access to and use of accounting, computer, 

software and physical facilities relating thereto, provided however that nothing in this paragraph 5 or 

in paragraph 6 of this Order shall require the delivery of Records, or the granting of access to 

Records, which may not be disclosed or provided to the Receiver due to the privilege attaching to 

solicitor-client communication or due to statutory provisions prohibiting such disclosure. 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a computer

or other electronic system of information storage, whether by independent service provider or 

otherwise, all Persons in possession or control of such Records shall forthwith give unfettered access 

to the Receiver for the purpose of allowing the Receiver to recover and fully copy all of the 
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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. 

7. 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 leased premises to observe such removal and, if the landlord disputes 

the Receiver’s entitlement to remove any such fixture under the provisions of the lease, such fixture 

shall remain on the premises and shall be dealt with as agreed between any applicable secured 

creditors, such landlord and the Receiver, or by further Order of this Court upon application by the 

Receiver on at least two (2) days notice to such landlord and any such secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal

(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the 

written consent of the Receiver or with leave of this Court.    

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY 

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the

Property shall be commenced or continued except with the written consent of the Receiver or with 

leave of this Court and any and all Proceedings currently under way against or in respect of the 

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

10. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that nothing in 

this paragraph shall (i) empower the Receiver or the Debtors to carry on any business which the 

Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from 

compliance with statutory or regulatory provisions relating to health, safety or the environment, (iii) 

prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent the 

registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

11. 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, or any of them, without written consent of the Receiver or 

leave of this Court. 

CONTINUATION OF SERVICES 

12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtors,

or any of them, 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 

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.   
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RECEIVER TO HOLD FUNDS 

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from 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 

14. THIS COURT ORDERS that all employees of the Debtors shall remain the employees of the

Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate the employment of 

such employees. The Receiver shall not be liable for any employee-related liabilities, including any 

successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such 

amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations 

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

PIPEDA 

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal Information

Protection and Electronic Documents Act, the Receiver shall disclose personal information of 

identifiable individuals to prospective purchasers or bidders for the Property and to their advisors, 

but only to the extent desirable or required to negotiate and attempt to complete one or more sales of 

the Property (each, a "Sale").  Each prospective purchaser or bidder to whom such personal 

information is disclosed shall maintain and protect the privacy of such information and limit the use 

of such information to its evaluation of the Sale, and if it does not complete a Sale, shall return all 

such information to the Receiver, or in the alternative destroy all such information.  The purchaser of 

any Property shall be entitled to continue to use the personal information provided to it, and related 

to the Property purchased, in a manner which is in all material respects identical to the prior use of 
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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 

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy

or to take control, care, charge, possession or management (separately and/or collectively, 

"Possession") of any of the Property that might be environmentally contaminated, might be a 

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of a 

substance contrary to any federal, provincial or other law respecting the protection, conservation, 

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste or 

other contamination including, without limitation, the Canadian Environmental Protection Act, the 

Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario 

Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation"), 

provided however that nothing herein shall exempt the Receiver from any duty to report or make 

disclosure imposed by applicable Environmental Legislation.  The Receiver shall not, as a result of 

this Order or anything done in pursuance of the Receiver's duties and powers under this Order, be 

deemed to be in Possession of any of the Property within the meaning of any Environmental 

Legislation, unless it is actually in possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of

its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) or 

81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order shall 

derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any other 

applicable legislation.  

RECEIVER'S ACCOUNTS 

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise 

ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver 

shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as 
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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. 

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from

time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby 

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

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its fees 

and disbursements, including legal fees and disbursements, incurred at the standard rates and charges 

of the Receiver or its counsel, and such amounts shall constitute advances against its remuneration 

and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

21. 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 $75,000 (or 

such greater amount as this Court may by further Order authorize) at any time, at such rate or rates 

of interest as it deems advisable for such period or periods of time as it may arrange, for the purpose 

of funding the exercise of the powers and duties conferred upon the Receiver by this Order, 

including interim expenditures.  The whole of the Property shall be and is hereby charged by way of 

a fixed and specific charge (the "Receiver's Borrowings Charge") as security for the payment of 

the monies borrowed, together with interest and charges thereon, in priority to all security interests, 

trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but 

subordinate in priority to the Receiver’s Charge and the charges as set out in sections 14.06(7), 

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

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be enforced 

without leave of this Court. 
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23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order. 

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed to 

by the holders of any prior issued Receiver's Certificates.  

SERVICE AND NOTICE 

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) 

shall be valid and effective service.  Subject to Rule 17.05 of the Rules of Civil Procedure (Ontario) 

(the “Rules”) this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the 

Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, service of documents 

in accordance with the Protocol will be effective on transmission.  This Court further orders that a 

Case Website shall be established in accordance with the Protocol with the following URL 

https://farbergroup.com/engagements/waxman-realty. 

26. THIS COURT ORDERS that if the service or distribution of documents in accordance with

the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other 

materials and orders in these proceedings, any notices or other correspondence, by forwarding true 

copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the 

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. 
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GENERAL 

27. THIS COURT ORDERS that the Confidential Exhibit to the Wirpszo Affidavit be and is

hereby sealed pending further Order of this Court. 

28. THIS COURT ORDERS that the Confidential Appendices to the Proposed Receiver’s Report

be and are hereby sealed pending further Order of this Court. 

29. 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. 

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

a trustee in bankruptcy of the Debtors. 

31. 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.  

32. 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. 

33. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of the Applicant’s security or, if 

not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid by the 

Receiver from the Debtors’ estates with such priority and at such time as this Court may determine. 
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34. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend

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

affected by the order sought or upon such other notice, if any, as this Court may order. 

________________________________________
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SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

35. THIS IS TO CERTIFY that A. Farber & Partners Inc., the receiver (the "Receiver") of the

assets, undertakings and properties of 1340923 Ontario Inc. and Waxman Realty Company Inc. 

(the “Debtors”) acquired for, or used in relation to a business carried on by the Debtors, including 

all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior 

Court of Justice (Commercial List) (the "Court") dated the 20th day of  April, 2018 (the "Order") 

made in an action having Court file number CV-18-595577-00CL, 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. 

36. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

cent above the prime commercial lending rate of Bank of _________ from time to time. 

37. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

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

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

the main office of the Lender at Toronto, Ontario. 

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

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 
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to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 

40. 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. 

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

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

DATED the _____ day of ______________, 20__. 

A. Farber & Partners Inc., solely in its capacity 
 as Receiver of the Property, and not in its 
personal capacity  

Per: 

Name: 

Title: 
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AMERICAN IRON & METAL COMPANY 
INC. 
Applicant 

and 
1340923 ONTARIO INC. and  
WAXMAN REALTY COMPANY INC. 

Respondents 

Court File No:  CV-18-595577-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

O R D E R 

MCMILLAN LLP 
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, ON  M5J 2T3 

Stephen Brown-Okruhlik 
Tel: 416.865.7043 
Fax: 416.865.7048 
stephen.brown-okruhlik@mcmillan.ca 
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Court File No. CV-18-595577-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE MR. 

JUSTICE HAINEY 

) 

) 

) 

FRIDAY, THE 20th 

DAY OF APRIL, 2018 

AMERICAN IRON & METAL COMPANY INC. 
Applicant 

- and - 

1340923 ONTARIO INC. and  
WAXMAN REALTY COMPANY INC. 

Respondents 

APPLICATION UNDER SUBSECTION 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.O. 1990, c. C.43, AS AMENDED 

ORDER 
(Sale Process) 

THIS APPLICATION made by the Applicant for, among other things, approval 

of the stalking horse sale process appended as Schedule “A” hereto (the “Sale Process”) 

to be administered by A. Farber & Partners Inc. (“Farber”), in its capacity as the Court-

appointed receiver (in such capacity, the “Receiver”) of all the assets, undertakings and 

properties of the Respondents (the “Debtors”), was heard this day at 330 University 

Avenue, Toronto, Ontario. 

ON READING the affidavit of Kamila Wirpszo sworn April 11, 2018 and the 

Exhibits thereto and the Report of Farber in its proposed capacity of the Receiver dated 
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April [date], 2018 (the “First Report”), and on hearing the submissions of counsel for 

the Applicant, the Receiver and such other counsel as were present, no one appearing for 

any other person on the service list, although duly served as appears from the affidavit of 

service of Margie Napolitano sworn April 12, 2018, 

1. THIS COURT ORDERS that the time for service of the Notice of Application

and the Application Record of the Applicant is hereby abridged and validated so that this 

application is properly returnable today and hereby dispenses with further service 

thereof. 

2. THIS COURT ORDERS that the Sale Process be and is hereby approved and the

Receiver be and is hereby authorized to conduct the Sale Process, including, without 

limitation and if applicable, the Auction (as defined in the Sale Process), and to perform 

its obligations thereunder. 

3. THIS COURT ORDERS that the asset purchase agreement executed by the

Applicant, substantially in the form attached to the First Report (the “Stalking Horse 

Agreement”), be and is hereby approved as the Stalking Horse Bid (as defined in the 

Sale Process). 

4. THIS COURT ORDERS that the Receiver be and is hereby authorized to execute

the Stalking Horse Agreement and to perform its obligations thereunder. 

5. THIS COURT ORDERS that the Break Fee provided for (and defined) in the

Stalking Horse Agreement be and is hereby approved, and that the Receiver is 

authorized and directed to pay Break Fee to the Stalking Horse Bidder forthwith in the 

event that such Break Fee becomes owing pursuant to the terms and conditions of the 

Stalking Horse Agreement. 

6. THIS COURT ORDERS that to secure the Receiver’s obligations to pay the

Break Fee, as provided for in paragraph 5 of this Order, the Stalking Horse Bidder is 

hereby granted a first ranking priority charge over the Real Property Interests (as defined 

in the Sale Process) up to an amount not exceeding the amount of the Break Fee. 
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GENERAL 

7. 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, to grant representative status to the Receiver in any foreign proceeding, or 

to assist the Receiver and its agents in carrying out the terms of this Order. 

8. 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. 
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STALKING HORSE SALE PROCESS 

Purpose 

, The within stalking horse saie process (the "Statki-g Horse Sa>e Process") w.U be conducted by 

A Farber & Partners Inc. in its capacity as court-appointed receiver (the "Receiver") of ail the 

assets, undertakings and properties of Waxntan Realty Company Inc. CWaxma,,") and ,340923 

Ontario inc. (together with Waxman, the "Debtors"), in consultation with the Debtors 

stakeholders, as the Receiver deems appropriate. The purpose of the Stalking Horse Sale Process 

is to identify one or more purchasers of all the Debtors' right, title and interest in and to (and 

only to the extent of all the Debtors' right, title and interest in and to) (collectively, the "Rea. 

Property Interests"): (i) the real property municipally known as 143 Adams Boulevard ,„ 

Brantford, Ontario and legally described in P.N 3228.-0.52 (LT); and (ii) the real property 

municipally known as 4350 Harvester Road in Burlington, Ontario and legally described m PIN 

07034-0014 (IT). 

2. Unless otherwise indicated herein, any even, that occurs on a day that is no, a business day shall be 

deemed to occur on the next business day. 

3 

Sale Process Procedures 

The Receiver wiil compile a list of prospective purchasers (together with any other party 

expressing an interest in the Real Property .nterests, the C r e s t e d Parties"). The Receiver w,„ 

make best efforts to canvass the interest of all Interested Parties. 

4 The Saie Process will be conducted by the Receiver and will provide Interested Parties with the 

opportunity to submit offers to purchase the Real Property Interests. 

5 The Receiver shall cause a notice of the Stalking Horse Sale Process to be published in The Globe 

' a n d Mail Rational Edition), as well as any other publications as the Receiver may deem 

appropriate, within five (5) days following the issuance an Order of the Ontario Superior G>urt of 

l i c e (Commercial Lis,) (the "Court") approving the Stalking Horse Sale Process (the S,a,U,„g 

Horse Sale Process Order"), or as soon as practicable thereafter. 
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6. 
After the issuance of the Stalking Horse Sale Process Order, the Receiver will distribute to 

Interested Parties an interest solicitation letter (the "Teaser") which will provide an overview of 

the opportunity to purchase the Real Property Interests. A form of confidentiality agreement 

("CA") will be attached to the interest solicitation letter that Interested Parties will be requ.red to 

sign in order to gain access to confidential information and to commence performing due 

diligence (each Interested Party who signs a CA being referred to herein as, a "Prospective 

Offeror"). 

- The Receiver will provide to each Prospective Offeror access to an electronic data room (which 

will include certain financial and other information with respect to the Real Property Interests). The 

Receiver will also facilitate diligence by Prospective Offerors, including arranging site visits. 

I Information pertaining to the Stalking Horse Sale Process will be posted on the Receiver's 

website, including the within Stalking Horse Sales Process Terms, the Stalking Horse Sale 

Process Order, a CA and the Agreement of Purchase and Sale, dated April . , 2018 (the 

"Stalking Horse Bid"), between the Receiver and American Iron & Metal Company Inc. 

("AIM" or the "Stalking Horse Bidder"). 

9 The Receiver shall have the right to limit any Prospective Offeror's access to confidential 

information. This will include limiting access, if deemed appropriate, to parties who the Rece.ver 

reasonably believes are not likely to be serious offerors. 

Submission of Otters 

,0 in order to be accepted by the Receiver, any competing bid (each, a "Competing Bid") for the 

Real Property Interests must be on substantially the same terms and conditions as those contamed 

i„ the Stalkmg Horse Bid, except with respect to the Purchase Price (as defined in the Stalkmg 

Horse Bid). Any Competing Bid accepted by the Receiver as a superior bid to the Stalking Horse 

Bid is, in each case, a "Superior Bid". 

, , The Receiver shall, in its sole discretion, determine whether any Competing Bid is a Superior Bid, 

provided that no Competing Bid shall qualify as a Superior Bid unless it meets the fb.low.ng 

minimum criteria: 
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12. 

(a) it must be received by the Receiver, in its entirety, by no later than the Bid Deadline (as set 

out in the Sale Process Timeline below); 

(b) it must be submitted in the form of a duly executed agreement of purchase and sale, 

blacklined against the Stalking Horse Bid, showing any and all variations from the Stalking 

Horse Bid; 

(c) it must be accompanied by a cash deposit (the "Deposit") in an amount equal to the sum of 

ten percent of the aggregate purchase price of such Competing Bid by way of certified 

cheque or wire, payable pursuant to the terms of such Competing Bid, and which is not 

subject to any encumbrances; 

(d) it must remain open for acceptance and completion until approval by the Court of an 

agreement of purchase and sale in respect of the Real Property Interests; 

(e) it must be on terms no less favourable and no more burdensome or conditional than the 

terms of the Stalking Horse Bid; 

(f) it must not contain any contingency relating to due diligence or financing or any other 

material conditions precedent to the bidder's obligation to close that are not otherwise 

contained in the Stalking Horse Bid; 

(g) it must be made by one or more bidders who can demonstrate the financial ability to 

consummate the transaction contemplated by such Competing Bid on the terms specified 

therein; and 

i, must be for an aggregate purchase price at least equal to the sum of the Purchase Price (as 

defined in the Stalking Horse Bid) plus the Break Fee (as defined in the Stalking Horse 

Bid) and an additional minimum increment of $150,000. 

The Deposit will be refunded in the event a Competing Bid, as submitted, is not accepted by the 

Receiver or if a party who submitted a Superior Offer is not the Winning Bidder (defined below). 

(h) 

The Winning Bid and Auction Process 
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13. In the event that one or more Superior Bid is lodged with the Receiver in accordance with the terms 

hereof, the Receiver will distribute the following documentation by no later than 5:00 p.m. 

(Toronto time) on May 24, 2018 to the Stalking Horse Bidder and the maker(s) of each Superior 

Bid: 

(a) an invitation to an auction of the Real Property Interests to be held on or before 5:00 p.m. 

(Toronto time) on May 25, 2018 at the offices of the Receiver (the "Auction"); 

(b) a copy of the bid that the Receiver, acting in its sole and unfettered discretion, having 

regard to all the features of the bids, believes to be the most favourable bid as between 

the Stalking Horse Bid and all the Superior Bids (the "Lead Bid"); and 

(c) a copy of a set of rules for the conduct of the Auction, to be established by the 

Receiver, acting in its sole and unfettered discretion, with a view of maximizing the 

purchase price for the Real Property Interests (the "Auction Rules"), provided that the 

Auction Rules shall in all events provide that: (i) all bids made at the Auction shall be 

in accordance with the terms and conditions of the Lead Bid, except for the aggregate 

purchase price which will be subject to improvement through bidding in the Auction; 

(ii) each bid made in the course of the Auction shall exceed the aggregate purchase 

price payable pursuant to the preceding bid (or, in the case of the first bid made at the 

Auction, the Lead Bid) by no less than $50,000; and (Hi) the highest bid received at the 

Auction shall be the winning bid (the "Winning Bid"). 

14 Upon acceptance of the Winning Bid at the Auction, there shall be a binding agreement of purchase 

and sale between the successful winning bidder (the "Winning Bidder") and the Receiver (the 

"Winning Bid Agreement"), in which case the Winning Bid Agreement shall be constituted by: 

(a) the Stalking Horse Bid or the agreement of purchase and sale submitted to the Receiver by 

the Winning Bidder, as the case may be, and as amended pursuant to the Auction; and 

(b) the acceptance of the Winning Bid. 
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15. In the event that there is no Superior Bid lodged with the Receiver in accordance with the 

terms hereof, the Stalking Horse Bid and the Stalking Horse Bidder shall be declared to be 

the Winning Bid, the Winning Bid Agreement and the Winning Bidder, as applicable. 

16. Once the Winning Bid Agreement is determined, the Receiver will bring a motion to the 

Court seeking approval of the Winning Bid Agreement, vesting the Real Property Interests 

in and to the Winning Bidder and authorizing the Receiver to undertake such actions as 

may be necessary or appropriate to carry out the sale transaction. 

Other Terms 

17. At any time during the Sale Process, the Receiver may, upon reasonable notice to the 

service list, apply to the Court for advice and directions with respect to the discharge of 

its powers and duties hereunder. 

18. The sale of the Real Property Interests is strictly on an "as is, where is" basis. 

19. Other than as provided in the Stalking Horse Bid, no other party shall be paid any break, 

termination or similar fee. For greater certainty, all Interested Parties, bidders and the Winning 

Bidder shall be responsible for their own fees, including legal fees, and costs relating to any 

transaction. 

20. The Receiver, in consultation with AIM, may amend, supplement or terminate this sale procedure. 

Sale Process Timeline 

1. 

2. 

Event 

Compile a list of interested parties through consultation with the Debtors and 
the Farber network of advisors and investors in the real estate sector 

Send a teaser (the "Teaser") and confidentiality agreement ("CA") to all 
parties identified by Farber and the Debtors as potentially having an interest 
in the purchased assets (the "Purchased Assets"). 

Timing 

On or before April 20, 2018 

Within 2 business days of 
issuance of the Stalking 
Horse Sale Process Order 
(referred to as the "Sale 
Process Order") 

350



5. 

Event 

3. Information pertaining to this opportunity will be posted on the Receiver's 
website: www.farberaroup.com which will include: 

• A copy of the Stalking Horse Agreement of Purchase and Sale 
between the Receiver and American Iron & Metal Company Inc. (the 
"Purchaser"); 

• The Stalking Horse Sales Process and related terms and conditions; 

• The Sale Process Order; and 

• A CA from the Receiver. 

Timing 

The Proposal Trustee shall advertise the Real Property Interests and Sale 
Process in The Globe & Mail (National Edition). __________ 

Interested Parties expressing an interest in participating in the Stalking Horse 
Sale Process will be required to execute the CA, upon which execution 
Interested Parties will receive available information in respect of the 
Purchased Assets and Stalking Horse Sale Process, including access to the 
Receiver's virtual data room, once established, which will also include a 
Confidential Information Memorandum ("CIM") setting out the purchase 
opportunity. In addition, parties wishing to undertake further due diligence 
will be provided with an opportunity to conduct site visits and review farther 
additional information not available from the virtual data room. Any such 
sites visits are to be coordinated through the Receiver. 

Within 2 business days of 
issuance of the Sale Process 
Order 

Interested Parties will have until 4:00 pm Eastern Daylight Time, on Tuesday, 
May 22 2018 (the "Bid Deadline") to submit competing bids (hereinafter 
called "Competing Bids"), each of which must be pursuant to the Stalking 
Horse Bidding Procedures and, amongst other matters, will include a cash 
deposit equal to 10% of the Interested Party's Bid for the Real Property 
Interests (the "Deposit"). The Deposit will be refunded in the event an Offer, 
as submitted, is not accepted by the Receiver. 
Competing Bids are to be made using the Stalking Horse Agreement of 
Purchase and Sale ("APS") template and are to be without conditions, other 
than a condition for Court Approval. ^ 

Within 5 business days of 
the Sale Process Order 

Through to no later than 
May 22, 2018 

On or before 4:00 PM 
(EDT), May 22, 2018 
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7. 

11 

Event 

In the event one or more superior bids ("Superior Bids") are lodged with the 
Receiver, in accordance with the Sale Process Order, the Receiver will 
distribute the following documents by no later than 5:00 p.m. EDT on May 
24, 2018 to the Purchaser and each party that makes a Superior Bid: 

• An invitation to an auction of the Purchased Assets to be held on or 
before 5:00 p.m. on May 25, 2018; 

• A copy of the bid that the Receiver, in its sole and unfettered 
discretion, believes to be the most favourable bid as between the 
Stalking Horse Bid and all of the Superior Bids (the "Lead Bid"); 

• A copy of a set of rules for the Auction established by the Receiver 
acted in its sole and unfettered discretion with a view of maximizing 
the purchase price of the Purchased Assets 

In the event the Receiver selects a Competing Bid at the Auction, there shall 
be a binding agreement of purchase and sale between the winning bidder 
("Winning Bidder"), while the Stalking Horse bidder will be paid the Break 
Fee following the closing of the sale with the Winning Bidder. 

In the event there is no Superior Bid lodged with the Receiver, the Purchaser 
shall be declared the Winning Bidder. 

Once the Winning Bid Agreement is determined (either item 7 or 8) the 
Receiver will make a motion to Court to obtain an Approval and Vesting 
Order on or prior to June 8, 2018 

Closing of the sale with the Winning Bidder on or prior to June 20, 2018. 

Timing 

On or prior to 5:00 p.m. 
EDT on May 25, 2018. 

On or prior to May 25, 
2018 

On or prior to June 8, 2018 

On or prior to June 20, 
2018 

32286534.2 
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American Iron & Metal Company Inc. 
Applicant and 

1340923 Ontario Inc. et al 
Respondents 

Court File No. 

ONTARIO 
SUPERIOR COURT OF JUSTICE - 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

O R D E R 

MCMILLAN LLP 
Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, ON, M5J 2T3 

Wael Rostom   LS#: 43165S 
Tel: 416-865-7790 
Fax: 416-865-7048 

Stephen Brown-Okruhlik  LS#: 66576P 
Tel: 416-865-7790 
Fax: 416-865-7048 

Lawyers for the Receiver 

353



American Iron & Metal Company Inc. 1340923 Ontario Inc. et al 
Applicant and Respondents 

LEGAL_28409 519.1 

Court File No.: CV-18-595577-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceeding commenced at TORONTO 

APPLICATION RECORD 

McMILLAN LLP 

Brookfield Place 
181 Bay Street, Suite 4400 
Toronto, ON, MSJ 2T3 

Wael Rostom LS#: Tel: 416-865-7790 
Fax:416-865-7048 

Stephen Brown-Okruhlik LS#: 66576P 
Tel: 416-865-7043 
Fax: 416-865-7048 

Lawyers for the Applicant 
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