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AMERICAN IRON & METAL COMPANY INC.

Applicant
- and -
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APPLICATION UNDER
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COURTS OF JUSTICE ACT, R.S.0. 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 receive notice of any step
in the application or to be served with any documents in the application, you or an
Ontario lawyer acting for you must forthwith prepare a notice of appearance in Form
38A prescribed by the Rules of Civil Procedure, serve it on the applicant’s lawyer or,
where the applicant does not have a lawyer, serve it on the applicant, and file it, with
proof of service, in this court office, and you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR ,'._dTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE" OR CROSS-EXAMINE



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

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

Date:  April 19,2018 Issued by

Ld&al Tedistrar

Address of 330 University Avenue
court office 7" Floor
Toronto, ON MS5G 1R7

TO: SERVICE LIST



APPLICATION

The applicant makes application for:

(a)

(b)

(©)

(d)

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, 2018;

An Order:

(1)  pursuant to section 243(1) of the Barnkruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the “BIA”) and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
“CJA”) appointing A. Farber & Partners Inc. (“Farber”) as
receiver (in such capacity, the “Receiver”) over all the property,
assets and undertakings of Wéxman Realty Company Inc.
(“WRI”) and 1340923 Ontario Inc. (“134”, and together with
WRI, the “Debtors™); and

(i)  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

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 certain real property, including, without limitation,
the approval of the execution of a proposed stalking horse asset purchase
agreement (the “Stalking Horse Agreement”) between the Receiver and

the applicant; and,

Such further and other relief as counsel may advise and this Honourable

Court deems just;



2. The grounds for the application are:

Appointment of the Receiver

(2)

(b)

©

(d)

(e) .

6

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;

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;

The applicant and WRI are tenants in common and each hold a one half
ownership interest in the real property located at 4350 Harvester Road,

Burlington, Ontario (the “Burlington Property”);

The applicant and 134 are tepants in common and each hold a one half
ownership interest in the real property located at 143 Adams Boulevard,

Brantford, Ontario (the “Brantford Property”™);

WRI is indebted and liable to the applicant in 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 certain 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”);

134 is indebted and liable to the applicant in the amount of $278,854.49
(the “134 Indebtedness”) under the terms of a Joint Venture Agreement
between 134 and the predecessor entities of the applicant dated as of

December 14, 2012 (the “Brantford Property JVA”, and together with



)

(h)

1)

(k)

M

the Burlington Property JVA, the “JVAs”) 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”);

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.

Pursuant to the Demand Debentures, the JVAs 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;

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 property of the Debtors and valid and

enforceable charges over the Debtors’ real property;

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;

The Debtors have respectively acknowledged that the WRI Indebtedness
and the 134 Indebtedness are due and payable and that they are unable to
pay such indebtedness, and have each consented to the enforcement of the

applicant’s security;

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



(m)

(n)

(0)

(p)

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;

The appointment of a receiver is necessary to allow the applicant to

maximize recovery of the Indebtedness;

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

convenient and necessary for the protection of the applicant;
The respondent Debtors consent to the appointment of the Receiver;

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

appointed as the Receiver;

Approval of Stalking Horse Sale Process

@

@)

(s)

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 Property 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;

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;

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;



®

(w)

V)

(w)

)

Subject to Court approval, the Stalking Horse Bid will serve as the

stalking horse bid under the Stalking Horse Sale Process;

The Stalking Horse Sale Process contemplates a thorough marketing
effort to obtain the maximum value for the Debtors’ Real Property

Interests;

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;

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;

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

¥)

(z)

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 of the Sale Process;

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;



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 101 of the CJA;

(ee) Rule 1.04, 2.01, 2.03, 3.02, 14.05 and 38 of the Rules of Civil Procedure,
R.R.O. 1990, Reg. 194;

(ffyy The endorsement of the Honourable Mr. Justice Hainey dated February
26, 2018 providing that this application may be brought before the

Commercial 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

©) Such further and other materials as counsel may advise and this

Honourable Court may permit.
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Court File No.: CV-18-595577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
AMERICAN IRON & METAL COMPANY INC.
Applicant
-and -
1340923 ONTARIO INC. and
WAXMAN REALTY COMPANY INC.
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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.0. 1990, C. C.43, AS AMENDED

AFFIDAVIT OF KAMILA WIRPSZO
(Sworn April 11, 2018)

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

affidavit. Where I have relied on information from others I have stated the source of my

information and believe it to be true,



2. I swear this affidavit in support of AIM’s application for the appointment of a
receiver over certain assets of the respondent debtors and the court approval of a related

sale process.

The Parties

3. AIM is a corporation incorporated under the Canada Business Corporations Act
(“CBCA™) and belongs to a group of companies that carries on business in the scrap
metal and recycling industry across North America and 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. (“AIM
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 predecessor entities which have continued in AIM.

Sr 1340923 Ontario Inc. (“134”) is a corporation incorporated under the Ontario
Business Corporations Act. To the best of my knowledge, 134 was incorporated in June
2007 for the purpose of acquiring the property located at 143 Adams Boulevard,

Brantford, Ontario (the “Brantford Property”). According to a corporate search that



was obtained by AIM’s legal counsel, McMillan LLP (*“McMillan”), Aaron Waxman
and Jeremy Waxman are the only directors of 134. A copy of this corporate search is

attached as Exhibit “A” to this affidavit.

6. Waxman Realty Company Inc. (“WRI” and together with 134, the “Debtors™) is
the co-owner of the property located at 4350 Harvester Road, Burlington, Ontario (the
“Burlington Property”, together with the Brantford Property, the “Properties™). To the
best of my knowledge, WRI 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 corporate search is attached as Exhibit “B” to this affidavit.

7. [ 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 Property

8. [ am advised by Aaron Waxman that WRI acquired the Burlington Property in
July 2010. WRYI’s acquisition of the Burlington Property was financed by a loan from
Roynat Capital Inc. (“Roynat”). Roynat and WRI entered into a loan agreement dated
July 30, 2010 (the “Roynat Loan Agreement”) under which Roynat advanced
$3,165,000 to WRI (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



copies of the Roynat Loan Agreement and the Roynat Debenture are attached as Exhibit

“C” to this affidavit.

9. In December 2012, AIM purchased a 50% ownership interest in the Burlington
Property from 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 “Burlington Property
JVA”). A true copy of the Burlington Property JVA is attached as Exhibit “D” to this

affidavit.

11. On October 12, 2012, WRI issued a demand debenture in favour of AIM in the
amount of $3,000,000 (the “WRI Debenture”). A true copy of the WRI Debenture is

attached as Exhibit “E” to this affidavit.

12. In July 2013, Royat alleged that WRI was in default under the Roynat Loan
Agreement and was prepared to enforce its security against WRI under the Roynat
Debenture. On July 31, 2013, AIM paid Roynat $1,414,313.08 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 true copy of the Letter Agreement is attached as Exhibit “F” to this affidavit.



13. AIM effectively stepped into the shoes of Roynat as WRI’s creditor in respect of
these advances. The funds paid to Roynat by AIM on behalf of WRI represent over half

of the 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 50% ownership interest in the Brantford
Property from 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 50% 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 “Brantford Property JVA”,
and together with the Burlington Property JVA, the “JVAs”). A true copy of the

Brantford Property JVA is attached as Exhibit “G” to this affidavit.

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 WRI Debenture, the
“Demand Debentures”). A true copy of the 134 Debenture is attached as Exhibit “H” to

this affidavit.



The Loan and Security

18. AIM’s predecessor entities have made advances to WRI pursuant to the Letter
Agreement and under the terms of the Burlington Property JVA and the WRI Debenture.
Consequently, WRI is indebted and liable to the applicant in the amount of

$2,057,152.61 (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. Consequently, 134 is indebted and
liable to AIM in the amount of $278,854.49 (the “134 Indebtedness”, and collectively

with the WRI Indebtedness, the “Indebtedness”).

20. Pursuant to the Demand Debentures, WRI and 134 each agreed to the

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

21, According to the terms of the loan and security documents described above, the
WRI Indebtedness and 134 Indebtedness are each demand obligations that are payable

by WRI and 134, respectively, on demand by AIM.

22. AIM LP, AIM GP and the Debtors entered into a forbearance agreement dated
December 22, 2017 (the “Forbearance Agreement”). 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,



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 security.

26. On December 22, 2017, McMillan sent letters on AIM’s behalf to WRI and 134
demanding payment of the WRI Indebtedness and the 134 Indebtedness respectively,
and provided each of the Debtors with notice of its intention to enforce its security in
accordance with section 244 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. (“Farber”), the proposed
receiver 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.



Tenants of the Properties

29.  Waxman Industrial Services Corp. (“WIS”) previously carried on business in the
scrap metal and recycling industry at various facilities in Ontario, including at the

Properties.

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

the tenant of both of the Properties (the “WIS L.eases™).

31.  Between 2012 and 2016, AIM advanced funds to WIS to finance 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
security agrecments, 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 through a foreclosure on WIS’s

assets, including on the WIS Leases.

32. Pursuant to two agreements, each dated February 1, 2017 (the “Lcase
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
asserted a constructive Trust in the Properties, as described further below. NASG did not

object to AIM’s enforcement of its security against WIS.



Other Creditors 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” to this affidavit (the “Brantford PIN”). The Brantford PIN shows that
the following instruments as registered on title of the Brantford Property:
a) Charge registered on June 29, 2007 as Instrument No. BC116723 in favour of
Business Development Bank of Canada (“BDC”);
b) Notice of Assignment of Rents — General registered on June 29, 2007 as
Instrument No, BC116728 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 current 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) Charge registered on December 13, 2012 as Instrument No. HR1070829 in
favour of AIM GP (the “Burlington Charge”);
b) Notice registered on October 23, 2013 as Instrument No. HR1142193 containing

amendments to the Burlington Charge;
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¢) Lien registered on April 11, 2017 as Instrument No. FIR1446119 in favour of Her
Majesty the Queen in Right of Canada as represented by the Ministry of National

Revenue; and
d) Lien registered on April 11, 2017 as Instrument No. HR1446123 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 134, a copy of which has
provided to me and is attached as Exhibit “N” to this affidavit (the “134 PPSA

Search”). The 134 PPSA Search shows the following {inancing statements:

| ‘Debtor Secured Party File No. __ Registration No. B B
134 BDC 636213762 1 20070611 1555 1295 3985
- 20110812 10052611 1069
134 | AIM 735740388 20180117 11321590 1174
37.  McMillan advises me that it obtained a Personal Property Security Registration

System Enquiry Response Certificate obtained from the Ministry of Government
Services (Ontario) with a file currency 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.

|H_Debt0r Secured Party File No. Registration No.
WRI AIM GP and AIM | 688831326 20130723 1136 1590 4687
LP
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The Waxman Litigants

38. WIS, WRI 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 [. Waxman & Sons Limited) and Solid Waste
Reclamation 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 1.
Waxman & Sons Limited 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 WRI 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 1o the sale of
the Properties free and clear of any encumbrances pursuant to a court-sanctioned sale
process, and that the plaintiffs reserve any right they may 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, 2014, NASG commenced an action bearing Court IFile No. CV-14-
10606-00CL against WIS, WRI, 134, 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 fraud against NASG that involved manipulating 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 Waxman were all aware of the alleged fraud 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, [ understand from Clarke Tedesco, a lawyer representing AIM in the NASG
Action, that the trial of the NASG Action is not currently scheduled for hearing. I also
understand from Mr. Tedesco that as of this date, NASG has not asserted any legal right
or claim in the Properties other than the contingent interest that it asserts in the NASG

Action.

The Stalking Iorse Sale Process

44, McMillan advises me that Farber has prepared a sale process that it proposes to
administer to market and sell the Debtors’ 50% 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, 2018 (the “Stalking Horse 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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Request [D:
Transaction ID:
Category ID:

021499782
67691148
UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/04/09
Time Report Produced: 16:30:17
1

Page:

CORPORATION DOCUMENT LIST

Ontario Corporation Number

1340923

Corporation Name
1340923 ONTARIO INC.

ACT/CODE
CIA
CIA
CIA
CIA
CrA
CIA
CIA
CIA
CIA
CIA
CIA

BCA

DESCRIPTION

CHANGE NOTICE
PAF: WAXMAN, WARREN
CHANGE NOTICE

PAF: FOREMAN, ALBERT I.

ANNUAL RETURN 2007
PAF: WERTMAN, DANIEL
ANNUAL RETURN 2005
PAF: WERTMAN, DANIEL
ANNUAL RETURN 2006
PAF: WERTMAN, DANIEL
ANNUAL RETURN

PAF: WERTMAN, DANIEL
ANNUAL RETURN

PAF: WERTMAN, DANIEL
ANNUAL RETURN

PAF: WERTMAN, DANIEL
ANNUAL RETURN

PAF: WERTMAN, DANIEL
ANNUAL RETURN

PAF: WERTMAN, DANIEL
INITIAL RETURN

PAF: LEWIS, CHRISTINE M.
ARTICLES OF INCORPORATION

FORM

1C
1C
1C
1C
1C
1C
1C

1C

DATE
(YY/MM/DD)

2010/04/23
2010/03/10
2008/04/05
2007/03/28
2007/03/28
20056/01/06
2004/07/06
2002/12/04
2002/02/01
2002/02/01
1999/05/18

1999/04/14

(ELECTRONIC FILING)

(ELECTRONIC FILING}
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Request ID: 021499782 Province of Ontario Date Report Produced: 2018/04/08
Transaction ID: 67691148 Ministry of Government Services Time Report Produced: 16:30:17
Category ID: UN/E Page: 2

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1340923

Corporation Name
1340923 ONTARIO INC.

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)

THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER
JUNE 27, 2, 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 1S
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.

31



Request ID: 021499780
Transaction ID: 67691143
Category ID: UN/E

Province of Ontario

Ministry of Government Services

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

00001 00005

Maximum

32

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

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Qut 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/lnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request [D: 021499780
Transaction ID: 67691143
Category ID: UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1340923

Corporate Name History

1340923 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / 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 L8P 2X4

Resident Canadian

Y

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

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1340923 1340923 ONTARIO INC.

Administrator:

Name (Individual / Corporation) Address
AARON
172 HILLCREST AVENUE
WAXMAN
HAMILTON
ONTARIO
CANADA L8P 2X4
Date Began First Director
2009/05/01 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER SECRETARY Y

Administrator:

Name (Individual / Corporation) Address
AARON
172 HILLCREST AVENUE
WAXMAN
HAMILTON
ONTARIO
CANADA L8P 2X4
Date Began First Director
2009/05/01 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER TREASURER Y

2018/04/09
16:30:09
3
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Request ID: 021499780 Province of Ontario Date Report Produced:
Transaction ID: 67691143 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1340923 1340923 ONTARIO INC.

Administrator:

Name (Individual / Corporation} Address
JEREMY
46 CHATHAM STREET
WAXMAN
HAMILTON
ONTARIO
CANADA L8P 2B4
Date Began First Director
2010/03/10 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER PRESIDENT

Administrator:

Name (Individual / Corporation) Address
JEREMY

46 CHATHAM STREET
WAXMAN

HAMILTON

ONTARIO

CANADA L8P 2B4
Date Began First Director
2010/03/19 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y

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

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1340923 1340923 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 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
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This is Exhibit “B” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11% 2018
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Request ID: 021499789 Province of Ontario Date Report Produced: 2018/04/09
Transaction ID: 67691167 Ministry of Government Services Time Report Produced: 16:30:38
Category ID: UN/E Page: 1

CORPORATION DOCUMENT LIST

Ontario Corporation Number
2251139

Corporation Name
WAXMAN REALTY COMPANY INC.

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)

CIA ANNUAL RETURN 2014 1C 2015/11/10 (ELECTRONIC FILING)
PAF: WAXMAN, AARON

CIA ANNUAL RETURN 2011 1C 2011/12/10
PAF: WAXMAN, AARON

CIA ANNUAL RETURN 2010 1C 2011/06/07 (ELECTRONIC FILING)
PAF: WAXMAN, AARON

CIA INITIAL RETURN 1 2010/08/16
PAF: BROWN, JAMES CAMPBELL

BCA ARTICLES OF INCORPORATION 1 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, 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.
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Request ID: 021499786
Transaction ID: 67621160
Category ID: UN/E

Province of Ontario
Ministry of Government Services

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

Corporation Status

WAXMAN REALTY COMPANY INC.

Number of Directors

Minimum Maximum

00001 00010

39

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

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

2010/07/21

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT-APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



40

Request ID: 021499786 Province of Ontario Date Report Produced: 2018/04/09
Transaction ID: 67691160 Ministry of Government Services Time Report Produced: 16:30:30
Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2251139 WAXMAN REALTY COMPANY INC.
Cdrporate Name History Effective Date

WAXMAN REALTY COMPANY INC. 2010/07/21

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:

Name (Individual / Corporation) Address
AARON
143 ADAMS BOULEVARD
WAXMAN
BRANTFORD
ONTARIO
CANADA N3S 7V8
Date Began First Director
2010/07/21 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



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

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2251139

Administrator:
Name (Individual / Corporation)

AARON
- WAXMAN

Date Began
2010/07/21
Designation

OFFICER

Administrator:
Name (Individual / 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 7vV8

Resident Canadian

Y

Address

143 ADAMS BOULEVARD

BRANTFORD
ONTARIO
CANADA N3S7v8

Resident Canadian

Y

2018/04/09
16:30:30
3
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Request ID: 021499786
Transaction ID: 67691160
Category 1D: UN/E

Province of Ontario

Ministry of Government Services

Date Report Produced:
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

2251139

Administrator:
Name (Individual / Corporation)

AARON
WAXMAN

Date Began
2010/07/21
Designation

OFFICER

Administrator:
Name (Individual / 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 N3S7V8

Resident Canadian

Y

Address
143 ADAMS BOULEVARD

BRANTFORD
ONTARIO
CANADA N3S7V8

Resident Canadian

Y

42

2018/04/09
16:30:30
4



Request ID: 021499786 Province of Ontario Date Report Produced:
Transaction ID: 67691160 Ministry of Government Services Time Report Produced:
Category ID: UN/E Page:

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

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,

2018/04/09
16:30:30
5
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This is Exhibit “C” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11%, 2018
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. . DEB-FLT.DOC
v DRERENTURE - Fi,OATING RATE
Tggued i Raynat ine.
¥500 North Serviee Road, Sultc 207
Burlingion, ON L7L §%W6
¥acsimile No. (I95) 335-5255
WAXMAN REALTY COMPANY INC.
143 Adams Boulevard
Brantford, ON R3S 7VE
Facsimlic No. 519.759.7732
DERENTURL
$3,165,000.80 Angust 10, 2010
1. WAXMAN REALTY COMPANY {the “Company”) {or valug received herohy promisss (o pay to Royoa) koo, (“Roynat™y, sl
its address specified abuve, the privvipat amount of Three Million One Hundred Sixty-Five Thowsend Doliars
{83,165,600.00} in the maaner heseinafier provided, togethar with all other moneys which muy frem time 1 fimes be owing
hersundsy or pursuant hereto, '
2, Ptingipal Paymems. Subject to the pravisions of this Bcbenturs, the principal apgount hereof shal} become duo and payable
by instalments payable on the 15th day of each month as follows:
Date of Payment
(Boih medusive)
domonnt of Fayment  Broquency Beuinning Fropi UpTo
- $9,250.00 manthly September 15, 2010 August 15, 20F1
$8,750.00 monthiy September 15, 2011 Aupuet 15,2012
$10.350.00 monihly Seprember 15, 2012 August 15, 2413
§1LO30.450 motthly September 15,2013 August 15, 2014
$11,750.00 monthly . Seplember 15, 2014 July 15, 2015
§2,550,950.00 once August 15, 2015

and the balance of tho said prlncipal amoual, logether with interest and all other maneys owing hercunder sha)l become due and
payable on the 15th day of August, 2015,

2

Luterest. inierest shall be puyuble on the 15 day of ssch month on the balance from tims to time outstanding of fhe
principal amount of this Debentre, any overdus interest end any ether moncys duo and payable hereunder, both before and
after matwity, default o judgment, at the tate of Unterest per anmun (the “Loan Rate”) which is 3% greater that the Roynat’s
Floating 3ase Rate for the Appliceble Period caloulated aad compounded monthly, computed from the respestive dates of
advance ot the tnumeys by Roynat to the Cumpuny it payment iu fill of sll moneys owing herounder, Roynat shall notify
the Company at least five days prioi $0 each interest payment date of the Roynat's Floating Buso Rate fot the Applicabls
Perind but the aon-receipt ol any such nofice by the Company or ths fatiure of Roymat do give such notiee shall in o way
limit or pegate fe obligatian of #ie Company fo puy intarest. on such pryment date. The {irst interest payment date shalt be
the 15th day of the month in which the first advance is mads by Roynat herentder or, if the first advancs is made after 1hu
15th day of a month, the fies! intovest payment date shall be the 15t day of ths next suscesding manth, At the option of
Roymat, brterest acorved niay be deducted from proscods of advances hereunder.

Redemption. The Company may tedoem this Debunture prior fo tatrity either in whele al sany fime or, wlies mot in default
hercunder, in part from thne o Gme on aot less than 10 days’ wiilicn notice at 4 prive equal i the principzl amount heixg,
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veidevmed plus, if the rederprion tnonies are peneruted fromy the oxdingry course business operatione of the Company, an
addiiional amovnt cquad (o the greater of (3) three months® intersst on snch principd atnount af the Loap Rave in sifect on the
date fined by the Compaty for redempiion and {3%) fluee percent of the grincipal amount being redesmed and, if the
tedemption monjes are from any other soutce, an efdittonal amount equal o six months' intersst gt the Y.oan Rate on the
principal amount radoetned, together n gach ease with scorued and wopaid interest on such prinelpal amount 1o the daty fixed
Tor redemption and, in the case of redentption in whols, all ather moneys owing hereunder. The Cotnpany shall have no
other vight of prepayment.

Notwithstanding (ke foregoing pacagraphy, when not in default hereunder Jand provided the Lomn Rate is a Hozting rate of
intercst, and funds are intemaily generated then, on not foss fhen 10 days’ wiittsn notive the Compeany may redewnt up t6 10% of the
principal amount ouidtanding on the dale fixed by the Compeny for redemption al a price equal to the principsl amouwn being
redoemed, tageiher with aceroed and unpaid Witerest on sush principal amound o the dale Fixed for redomption. Thiv right may be
axervized onee dwing sech 12 munth period on tho antiverssry date of the initial advance of finds herennder, and shall be won-
cumniative.

44, Cupyersion, (o Fined Joterest Wate. The Company resy of woy time tequest thal Reynat provide a quoiztion 15 to the
availability of fixed interest mtes on de prncipal of (his Debenturs. Within 60 days after receipt of such vegirest, Royuat shall previde
& writien offtn fo the Cornpany, offering spociffed zakes of Intervst for a selection of {ixed Intorest periods as Royrat may then be abie
to provide and specifying @ dute fTom which the conversion would be effestivs (the “Conversion T3ate™). Buch ratcs of irterdat shell
e 3.00% =bove Roynat's Term Base Rate for the selevant periods. The offer shall etipulate any extensinps oF the term of this
Debentue that Royast may require, ¥ the Compuny actopls such offer by selecting the spplivable thevest rate and fixed interest
period, the rale so speeified and accepted shall be the “Losn Rate® for all puarposes of this Debenture from wnd afier the Conversion
Dyte for the fixed interest poriod selevted, 1T ansh period cpives belnke the end of the pgresd extended term, tho rate of intetost on
this I2sbenture shall revert 1w the variabls ato, as provided fn Section 2 hepoof for the balance of the agreed extended foren, but the
Compuny may fhereatter avail tsell aguin of the provisions of fuis Section 3A, The Company shall forthwith exzcute und deliver such
documeatation, if any, &3 Roynet shall raquest to give effect fo any intorest tute conversion of extenzton of ke terrm of this Debenture,
The Company shall havs no right to redeen 1his Deboniure afier conversion i & constant intercst rate axcopt as may be spesified in
the offer from Roynat acoepied by the Company, wotvifwiznding the provisions of Seation 3 haveof A fuc of $500.00 will be
appiicable th the conversion.

. For the purposes of this Secton:

Royet's Tern Base Rate™ muans, ol aity time, the annnal raip of iuterest which Roynat establishes at ity prncipal office in
Towonty as the roferonce rate of interest which Roynat will charge for elosed fixed rats tetm loans i Conadian dollars made to i
custiomers in Qanada for varying cherations and which it refers tn as “Roynat’s Torm Pase Rate” for that durstion of loaw,

4. Partia]l Peyments. Tn case joss than te total principal amaonnt of this Debenture is redeemed al any thus, the principal
ainonnt so redeeraed shall be credited agatust the principal payable hereunder in inverss ordsr of mabwiity,

5. Secnrity. As sceurity for the payinom of the prineipal, interest and uil other moneys Grom time to tiree payable under this

Uehenturs, and fiie pecformance by the Company of 21l s obligations harcunder and 0 betier seien (e principal, inferust
and other monies frant time (o ime eseured bereunder, but subject to Permit(ed Envumbranzes and % the exception as ta
leassholds hercinafter conluined, the Company hereby gtants a sooirity intersat o apd grants, sssigns, morigages aod
eharges, a8 and by way of g first, fixed and spenific mortgage and olurpd to and in favowur of Roymat:

(2} alt reul and imtmoveshle propeny, both Fechold and feaseliold, now owned or hercafier acqaired by the Company,
weether wilh all buildings, ercetions, fixed machinety and fixed equipment nresently situated thoreor oF which may
gt any time heroailer be constucted of pleced thoreon or vsed in connecetion therewith, inchuding without limitation
the praperly desciibad i Schedula "B heredo; and

{by all fuenftore, machinety, equipinent, vebicles, aocvssories sad other tangibly personal propeety (other than Inventery)
now owsed oy hersafior aoquited by the Company or in tespeet of which the Company vow or hewealier bas any
right, title or imenest, together with any procesds of gule ur disposition thereof,

A1) For the saniz ¢onsideratiun #nd purpeses and subjest io fis same vxesptions, the Company hereby churges as and by way
of & first foating charge 1o and in uvour of Roynm, znd greats 10 Reynat g seourlty inderest i, the underlaking of the
Company and all it propenty and sasets for the tme being, both present and future, and of whazoever nature and wherever
situate {other than propetly and assets fiow time (o dme effectively subjected to the fized aud spocific tnortsapes and charges
created herohy or by any insimmend suppleniental horeto),
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Provided that such fouting charge shall not prevent the Company from time to time wmil ihe seeurity hersby constituted shall
bave bewome enforceabie from selliny, leasing or otherwisc dispostng of the property, xights and asscfs included in sueh floating
charge or fon making expendlures with o view to (he expunsion of its business or from giving sscurity coastibning Permitted
Bocugnbranses, all in the ordinary course of its business and sublect to the provisions of this Debenture. In particular, the Company
iy give secwnfy to its banker (but ot to tore than ohe banker or banking syndicats) on its lnventory of by way of assigement of ite
trade receivabies {by way of confitmation, rade receivables dn hat include procesds of lits insuranee poficles assigned to Roynsat or
proceeds of the sale or disposition of propaily specilically mongaged or vharged hereunder or under say instrument supplomental
hiereto)} and such secutity if validly porfected shall rauk prior ta the Hen hopeof on such ussets without further action by Roynsl,
Notwithstanding any other provision of this Debentute except as provided in the fatogoing semience, the seaurity fnieresiy censtituled
hetely and by any supplaimental stcutily manted to Roynat shall riot be subordinate in, oor is there any infgation to subadinaie sich
seearily interesis to, sny Vennitted Encurnbrances or sccurity interests beld by others,

All geenrity inferests ercated by this Debentute altack immediately upon excrution of thy Debentore, The attachment of fhe
floating charge hae net been postponed and the flosting charge shail ettach ip asty particulac properly meaded 1o be subjoct o it ay
saon as the Company has rights in such properiy.

Aldl property and assets of the Company whether spoeifically charsed ur subjected to the fleating clarge are hereinaQor
toterred to.ag the “Mortgagerd Premises™,

6. Exception a5 to Leaseholds, Tt is horeby declared thar the Inst day of any tetm of years reserved by aay lease or sublozse,
verbal ur wrilten, or awy sgreement therefor, row tedd or herewdter acquired by the Company is excepted ont aof the
Mottgaged Premises, hut the Compasry shall stand possessed of any such reversion upun trast to eysigy and dispase thereot ng
Raoynat muy direct.

1. Pavments and Nalice, Any payments not received by Roynel by twn o’alock pan. o a Rusitwss Day shall be degmed to
have been received on the nexi Business Day, Any notice roquired or desired to be giver horeuader of ander any Offer af
Finanee or under any instrement supplomentad dereto shall by In writing and soay be given by personal delivety, by faesimile
or other means of efectronic communication o by sanding the same by registered mail, postage prepaid, W Roynat or 1o the
Company at thelr sespeciive addresses sct eut wbove and, ir the case of electronic colmrunication, to the faosimite numhers
set out above, Any tinfive 5o delivered shall be concligvely desmed given when personally delivercd and any noties sent by
fresimile ur olher means of elegtronic transmission shall br deemed to bave been deliversd on the Business Day following
the zending of the nolice, md sny nolics so inailed shall be conclusively dewsned given on the third Business Day following
he duy of msiling, provided fhet in dhe event of a lovown digruptiun of postel setvice, notice shall not be gives iy mail. Awy
address for notice or payments hurein refoered to ey be shanged by nutios in writing piven purswan bersto,

8. Coveanands.

{a} Thiz Debentire is issued subjpot to and with tho benefit af sl! the covenants, turms aud conditions in Schedule “A¥
bereto which Schedule forms 2 purt igreof,

b) in addition to such covenants, mms and condiions, the Company covepants with Roynut that 50 leng es this
Debenlure romaing outs@wding the Company shail:

{1 executs aud deliver all such documents 35 may be necossary to rmaiptein in fores the pre-mithorized
paymenl systom specified in the Gffer of Finance,

eparm R ; I’-‘é!i(-'_w_t/(‘;v_»,er-‘o TR 'f-"fﬁ","",‘-‘f’-"’
IR P e

R

(i)

{it) maintsin 2 debt servive coverage ratio of 1.2071 rmeasured annually at fiscal year ond;
Debt Servise Coverage is dafinad as:

[Net Profit + Deferred Faxes -+ Depreviation + afier tax sharcholder bonus (#s pernitied) + inferest on fong tean
deht + shareholder advances] divided by Reymat Priveipal & Tnicrest - payments wader capital leases + anfunded
capital expenditoes + princial and interesl payments of third parly long term lenders) + dividends + nvitabussed
Sharcholder loan + othor shareboldar draws,

{iv) cause Anron Waxman 10 posipone repayment of his loan ofzfling $535,00000 and intersst thepsor,
bowever provided thets is ro dufault intervst at the rate of 5% per wogum mey be paid:
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(v} ceuse Joremy Waxman ta postpune repayment of hie loao tolalling $535,000.00 and inlerest therenm,
however previded there is oo dofaudt intevest 4t thi rate of 5% per annum may be paid;

(i) cause thareholdors of Waxnian Industriel Sorvices Corp to postpone repayment of Hiuir Jouns totelling
$1,006,000.90 and intetest therevn, however provided therc is no defanlt interest at the rato of 3% pev
anaum My be paid, Notwithsbmding sbove payrents will be allowed subject w cotiturrence from
Raoynat;

(vii)  ensure voting control tho Company vested equally in Aares Waoman and Jevenyy Waxman nol to change
withaut Roynet’s prior writlen approval;

{ix) on request provide Roynat with evidence (on @ scmi-annusl basis, or more froqueally, i requested)
confitning all. superprintity romittauces are cutrent. Superpriosities inclueds all smtutary reniitatioes
including but not limited fo source deductions for fncome tax, CFP and Bmployment nsurance Prermiums;
aged

x) pPay 1o Roynat on tho 157 duy of vach month during the term heroof comsmenelng September 15, 2(H0 the
suy cqual to 1712 of the Compauy's annial property taxes. The Company shall deliver fo Roynat all fax
bills received by it 30 days prior to cach tex peyment due date.  Ruynal shell apply these Fands 1o the
Compaty's municipal propesty taxos as they fall due, Should the fands held by Roynat not be sudficient to
tiralca full payimont, the Company will pay 10 Royhat any shortfall prior fo ths property tax due date, Roynat
will st he held responsible for any penalifes, interest, ar other payments asgessed by the municipality lor
failurs to pay municipal propeely taxcs on the date due for any regson whetsocver, Roynat shall credit the
Company with intcresi at Royoat's Floaling Buse Rate minus 2% por annum, on thoe finds which Roynat
holds an deposit;

Offer of Fjjiinte. This Deberivicé fis'heing issued by the Company-to Roynat pursaant to the tms of & sertain lelter «
agrecniRttihivtwast: the Compiny and Roynat daved July 26,-2010 (such loiter sgreement imcluding any smendments, «;

reslateng

-lgsubshmlas thereto belng Dwercin, called thy. *Olfer of Finance™). . All fetms and conditious of the OUeF ol ™

Finaren: shail yemain infitll foree and sffeot; éioept to the extent fncousistent with the provisions of this De‘bentum

Maximuin Rocoverv. If any smounts, whetier on acoount of inlorest, fees, bonus or additional considerativn, bocoines
payablo to or i 1oceived by Roynat pussuznt to this Debenturs, the Offer of Finanes, any other security decrmient or ofher
agreernent which woidd exceed the tmax i amount ecovarable under spplicablc law on moneys artvanced by Roynak

{a)

(b)

{c)

any amounts sy payable shali be rediced and are hereby limited to the maximum ameunt recoverabic under
applicable avw,

any sinounis so reveived by Roynat shall, at Roymal’s option, either be retursed to the Company ot, notwithstanding
Sestion 3 hereof, be decmed o have boen reeeived by Rogmar as 4 parital redemption of this Dobenture end shall he
credited against prinefpxl payable hepeymder in invetse ordor of maturity; and

il paragraph (a) requires the reduction i an amouaf or amounts payable to Roynat, Roynat in its sule discradion shall
determing which amsuni or &mounis shall be reduced o ansure comyrliance with thig Section 16,

Extensions and Amendzents, Arny agresiment for ihe axiznsion of the time of payment of the memeys hereby secured or

any patt

thoreof made at, before or afier maturity, and prior to 1he execution of a Jischarge or releasc of this Debenture, or

any agrecment for altering the ferm, rate of intercet (whethar increased or detreaged), the amount of the principal payments
hercunder or any ofher govenant or condition heveof, need not be registered in any office of public record but shall be

effootigl
¢laiming

Recoipt,

ane binding npon the Company and upon every subsequent morlgages, charges. encumbrancer or other pursou
an intersst in the Mortusged Premises or any part thereof when sxevuted by tho Company and delivercd o Roynat,

The Company kersby acknowlodpss revoipt of & troe vopy of this Debenturc and, o the extent permitied by Jaw,

waives gll dghts 30 recuive fiom Roynst a copy of any finaucing slateraeni or financing change statetnent filed, ov any
verilicalion statentcot recelved, a4 any time in respevt of this Dchendure or uny suppletiental ur ooliatera] sccuddty granded to

Roynat,
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Guverning Law and Headings, This Debenture shall e gavermed by and construed in accordance with the laws of de
Province of Ortario and fie lnwg of Csnada pplicsble (hevefn, The division of this Debontute into sections and the inssrdon
of licadings are for sonvenisnce o refirsnoc only and shall notaffeet the construntion o intarpretation uf this Prebentare,

dcvalldity, ete. Hech of \he provisions contsined in this Debenture is distinet snd seversble and a declaration of Jivalidity,
llegality or unenforecability of any suclh provision ot part thercof by a sowt of competent jurigdiction shall not affeet the
validity or enfarceability of eay viher provision of this Debeamre.

Interest Caludations, Interest payable on the Debenture shall bo payabic both before and after demand, default and
judgeneent at the Loant Rede with intarest on overdug interest af (he same rmte, For the purposes of the Mferest et {Canada),
the yearly rate of interest applicable to amounts owing en this Debentuce shall be vafoulated on the basgis of'a 365 day yoar,

(M WUTNESS WHERHOF the Compiany has exacuted (his Debenture.

WAXMAN BEALTY COX

By:

Neme: fi_ramn Wavman

Title:  Prexident, Scoretary and Treasirer
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o Schedsty Y4 this belpnps with Debeninre - Flousing Baie

SCHEBULE “A»

i THE COMPANY HERERY DECLARRS, COVENANTS AND AGRERS THATIT:

{a)

(&

@

1LY

(e}

Y

(e

As to Title - is the sole legal and bensficial owmer of the Morguged Promises and owes the seme fres of all
etcumbraneey other fhien Petmitied Boewnbrances;

Furfher Asgyrances - shall at #s expense on the request of Roynat, exetute and deliver to Roynat sich Gwther
assurances and doouments a3 Roynat may tequire to perfect Roynat’s stourity on &l or any part of the Mortgaged
Prewnises, of to specifivally charge any or all of the property then sehject o the {loaving charge created kercby;

Pay Costs - shall pay all costs and expepses (inciuding complete reimibursement for 140%-of ol) legal fevs and
disbursements) of Roynar ingidentsl to or whitk in any way refates fo this Debenlire or its enfhrcermen inclading
(1) the proparation, excoutive and filing of this Debentuto and any instuments postponing, dischurgiog, smeading,
extending or supplémental to this Debentuts or sny seontity required by any Offer of Finance (“Roynat’s Sconriny™),
{ii) parfecting and keeping perfected Roynat’s Secarity; (iti) malntaining the ingnded priority of Roynaf's Svcnrity
an ail or awy part of the Morlgaged Premises; (iv) taking, recovering or possessing ke Mepaged Premises;
(v} taking any actiops or atket proceedings lo enforee the remedies provided herein ar otherwise in relation (o this
Debanture or ibe Iertgaged Premizes, of by rvason of o delanll hervrmder or the uon-payment of the moneys hozeby
sscured; (vi) takityg procendings, giving notices and giving rosponsus fequirord waler any applicable law concerning
or relating \o Roynat's Security, including complisnce whir tho provisions of spplivable bankempicy, insolvency,
personal praparty seeurity and morigage enforcement Tegislation; {vif) any inspections required to be made to the
Mortgaged Premises, or the raview of suy pluns, specifications or oibor dovureuntation which may require the
approval of vonseat of Roynat; (viit} responding fo ot patticipating in proceedings in the nature of those desceibed in
i;iectiona S(eh (D) und (g} heroof, apd (ix) obtzining the advice of counsel and other advigurs i relation to the
Dtegoing;

all such vosts and txpenses and odher monies payahle heremder, together with {ntorest a4 the Loan Rate, shall be
payabic on domand and shall upon being incurred by Ruyant be ssouted heesby and constitz a charge on the
Morigaged Premisos and uny proceeds of realization;

To Pav Renis and Taxes - shall pay afl rents, tanes and assosstaoms Jawfilly imposed upon the Morigaged
Premiges or quy pant theveof and upon the fncome and profits of the Company when the same booome due and
payably, shall show fo Roynat on request receipts for such: payment;

g Mainkain Corporate Exisience and Security - shuil maintain i1 corparate existence, shall keop the Morigaged
Premises in good condition and eepalr, shall muintain the setily hereby created 85 a valid and efivctive soourity af
all times so long ag any manevs are outstanding hereunder, shall carry on and conduet fis business M a proper and
officient wanner and in accurdance with ol applicable fvws, regutations and judgmeats, shall not materially aiter {he
kind of business careind on by i, shall advise Roymat promyptly in writing of any proposed change in it5 name, shall
observe and paelor adl of {fa obligations undur loases, ficancey and othor agroetooais by which il is @ party so us to
preserve and protect the Mottgaged Premises 2ad the income therefrom, and shall keep proper bouks of scauunts
with correct enides of all trapgactions in ralition t s business;

Mot fo Sell - shall not, excupt as vtherwise pornitied hereunder, romave, deshoy, fease, sell or othurwise dispess of
any of the Morlgaged Premises; provided that the Compaey may sell or otherywise disposs of fumitte, rmathinory,
equipment, vehicles and soccssories in aty vonsscutive twelve month puiod having o totd value of Jess thoe
$100,000 which have beconie wonr oul or dameged or oflierwise unsuiteble for thete purpuscs un condition that i
ghall substitute therefor, aubjoct 1o the [en hereof and free from priot lens or charpos, properly of equal valuc s
thar the xecurity hereby constifuted shall not theecly be in any way reduced or imprired.  IE any Olffer of Finance
provides that the Coropany Is permitied to sell of athcrwise dispose of any Mortgaged Prowises, at Royoat’s option
the proceeds of such sold or disposed of Morigaged Premises glalt be applicd against these monies vwing horeunder
dosigoated by Rovnat at #s disoretion;

Na Oiher Liops - shall oot creabs, assume or sufior to exist any charge, fien, federal or proviocizl govorpment
pricriy claim avising pursuant to sfatle including any deetnod trust, seontity interest of spcuwibrance upon uny
Mortgaged Premises otker diun Vermitied Encumbranees; provided thai no provision horeof shall be congtrued as 2
subordination or posipetiement of the securily fnferest vreatod hereunder to oc in favour of any other chayge, fier,
security iitterest ur escumbranee, whethst of oot it i3 a Pegnitied Boownbrance; ’
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(k)

{i}

G)

{k)

@

(ra}

{(m

.7~

To Wold Proceeidy of Unduthgrued‘ Sale in Trust - irv tho event the Mor Iguged Premisey of any part thereof are
sold or disposed of prior to the Jul} discharge of this Debenturs by Ruynal, in any manner not awborized by thiy
Debentirs, shall hold alf procesds of such ssle ur disposition received by the Company as trastes for Rovoat waul
the Company kas boon fully velessed from this Dobenhure by Rayat;

1o Ingore - shall keep insured the Mortgaped Premiscs with rupntable insurers epproved by Reynat in such amounts
againgst loss or demage by fire and ofher causss or perls as Roynet mgy reusonably require and shall pay all
promivms necessary for such purposes as the same shall bevome dus, Al policies of Mswrance jasuad in yespect of
the Mortgaged Premises and ail procceds thereof are heteby assigned (o Roynat as scourity for the Compsny's
obligatiens hereunder. Bach policy of inswance shal} show Roynal as luss payee, as ils interest may appeat, shell
santain such merigage elauses a8 Roynat may require, shall be in ferms sutisfactory to Roynat and, 21 the requezt of
Royoat, shall be dsliverad to und held by Roynat subject to the tights of holdar of Permsitter Tneumbrtunces;

Yo Furnish Proots - shalf forlhwith oo the happetting of any loss or demage fumish at iis expense il neceseary
proofs and do a1l necessavy acts {o enable Royial 10 obtain payment of iie insnrunoe moreys subjest 2 the rights of
holdets of Perrnitied Hnowinbrances;

Inspection by Mnnt shall allow any employees or third purtics retained by Reynat &l any resgunable time 1o
enier the promtises of the Campary o inspect the Mortgaged Premises, ineluding withoul Nimitation the right w
undertake soil, ground water, anvironmental or other tosts, meusuremls of suryeys in, on or betow he Morlgaped
Premises, aod to fuspest the books snd tocerds of the Company gnd make oxitacts therelrom, and shall permit
Roynat prompt access 10 sweh other persous as Roynat may destn necossgry or desitable for the puiposes of
inspecting or verifving any matters teluting to any part of the Muortgaged Premises or the bocks and records of the
Compamy, provided that any information so obfaiucd shall be kopt confidemis), suve sy required by Roynatl oy
excrcising iis righta herewndor or pursuwt 1o any applicable Jaw or court order. The Commpany shall pay all costs
and expenses of third purtios {including complete reimbursement For 100% of all logal {oes and disbursements)
reluined by Roynat for purposes of inspection under this Swotion 1(k);

Deliver Vinaheia] Stylements - shatl doliver to Roynat within 30 days of the close of sach financial yesr of the
Compauy one copy of the znhugl linaneiaf statements for thut year, including (ke balanee sheet and statements of
inoome, retsined samings and changes in Hnaacial position, prepared on & nom-audit review basis by a finn of
accomntants satisfaclory to Royaat, (prescntly a CMA) and within 45 days aftor the ficst half of each of the
Company’s finapcial years, one ¢opy of thoe interim financial slatenents, &l of which financial stetersends shall be
siged by an anthorized offtecr of the Compaty and prepured in avcordance with generally accopted accomnting
principles; provided thal oyt wmay by writisn notice require andirsd financial statemends, scoompanied by the
repart of o Conwpany’s anditors, and afier 1he giving of such potiec all annyal fmangial stuterrents roguired hereby
shall be audiled, The Company shall at the snme time deliver 1o Roynat copios of all management repors preparad
by the accountants or auditors of the Company together with any other statciments stipulated in the Offer of Finance,

The Company shall canse 1340923 Ontaria Tnc. fo provide its Gnancial statements on the ssme basis ag set out
sbove,

MR '

) i l'.d:gl%ipa!l’v shall cuuse Waxman dustiial Services Cozp, o deliver to Roynat it
Hements on ol subsequent year-ends upon Roynat’s writien ruguest. All wnaudited financial staterncnis

wtll e uppmved by the signature of an Officer of the Wanman industrigl Services Corp.

Mot to Create Chayges - withowt the prior wiitten consent of Royaut, slall ot crgute or sufler to exist any charge
¢ty encumshrance over all or any portivn of the Morigaged Premises other than Penmilted Fncutnbraoves, and shall
ol perndt any subsidipry 0 morigage, chavye or othorwise encomber amy of iy propetly or gssels or issue any
honds, dehentares, shares or ather seourities, cxaept (0 the Cotupatiy;

Not to Rerove - prior to e removal of any of the Moriguged Premises froin the province in whick: it is situnted at
the date of this Debenture or fu leasshold propesty, the Company shall effeet such fitrther segistiations and vbiaia
such other consents and pive guch other sesurity, at the sele cost and expense of the Conpaoy, s may be required or
dewirable to protuct ur prosorve the securily hereby created, and the Company shall forthwitk notify Koynal of fhe
intended renioval and the aclion proposed to be taken,
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No Actions - has received no notice of and has oo knowledge of any pending, potential or thieatened Htigation of

claim for fudics] or administrative action which wonld edversaly affoct the Mortgaged Premises or their use or
markel valuc;

Complianee with Bavivonmental ¥aws -

)

()

i)

(iv)

A

(v

{vi)

(viii)

(1)

)

shall conduct sind mgintuin the Mortgaged Premises and i3 buginess openstions, and shall cause any wnant
ol e Mortgaged Premises tn maintiiv the Morigaged Premisss and its business npurations, 20 as W
canply in all respects with ali applicable Gnvironmental Laws, inctuding obialning alf nocessary livenses,
pormits, consents and approvals required (o ovwn o operae the Morgaged Premisez and ihe business
cartied out on, at o1 ffom the Mortgaged Promises;

except aa specifically permitied by Roymat in wiiting, the Compary shall ot permit or suffer w exist,
Coniaminants or dangetous or poteatially dangerous conditions in, on or below the Montgaged Frendses
invluding, without Hnvitation, agy potyehiorinated bipliemyls, redio-aciive substanoes, undorground Storage
tanks, ashostog or urea formaldehyde oam insulytion;

has no knowledge of the exisiennc of Contertinants or dangerons er potentislly dangerous conditions at, an
or ynder the Mortgaged Premises or any propertics in the vicinity of the Morgeged Premises which could
uffect the Mortgaged Premises or dic market valwe thereof or in jovels that excesd the stundards in
Bavironmeital Laws;

bag oo knowledge of e Mortgaged Premises, or any portion thercof, having brew used for the disposal of
wagie;

hay not piven or received, not does it huve an chligmion to give, eny notive, laim, commaication or
information regarding atty past, present, plannud or threatoned trestmiend, stotage, disposal, paoseoce,
olegse or spill of any Contaminant at, on, under ot from the Mortgaged Prervises or smy property i the
vicinity of the Mertgaged Premises, including any nolice pursuant tv any Bovironmenial Laws or eny
snvironmental report or audit, The Conpany shall notify Royuat promptly 2nd in reazonable defaii upon
receipt of any suph claim, notive, communication or informmation or if the Company becommes awars of any
violation or poteniia? violation of the Cumpany or any lenant of the Morigaged Fremises, of any
Environmenial Laws and shell describe thersin the action which the Cowmpasny intends to take with nespeet
10 sucl matior;

shall at the Coropany’s expense establish and mainsic a systems to assure and moentior contibued
cotapijance with, and to prevont the eghitavention of, Dnyironmortal Laws, which eystvm ghatl tneluds:
perivdic reviews of sych compliznce system;

shall provide annual confirmation to Roynal that the Company is in complianoe with sl sppiesbie
Bavironmental Laws and et there is a0 default vnder fids Soctivn 1{p). The Company shall provide
¥oynat with 8 anpual environmental questivonatre duly completed;

ghall promply advise Royoat in weittng of any materiat adverse change in the environrnontal ar other leyal
sequitemicnts affeeting e Compuay ot the Morigaged Premises upon the Company bocoming awars of oy
guch change, and the Company shall provide Royrat with 4 copy of any of the unders, by-laws, agrecments
or other dechments pursuant to which any such chunge i5 effected or docuuented;

stiall af the Company's expense prompiiy take or cause to be faken any gnd all necessary reredial of clean-
up 2otion in response W the prezense, stuzagu, uge, disposal, tansportation, rclease or discharge of any
Contaminant in, on, nndet or about any of fie Mortgaged Premises, or used by the Cosmpatiy or any tenant
of the Mortgaged Preraises, in complinnce with all muterisl lws including, withour lruitation,
Envirouments] Laws, atd in acoordace with the ¢rders and divections of all applicable federal, sk,
provileial, nwicipz! 2nd Ineul govermmental amborities;

shall deliver 10 Woytat ¢ tue and complete copy of all enviranmental audiis, evaluations, asssssments,
studies or tests relating to the Mottgayed Presnises or the Company now in ifs poseession or connol or
forthwith after the completton thercof, or upnn such inaiiials coming inte the Company's possossion ot
oonitol;
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{xi} shill at the Company’s expense, if roasunably requested by Roynat in writing, redain an environmshital
consultant accepiable (o Ropaut, acting ressonably, to vadertake environmental tests and 1o prepare a veport
ar audit with respeet o the Morgaged Proniisos and deliver same to Roynat Yoz its zeview; und

(xify  shalf indewmify and save harmless Roynat, fis ofticers, directors, employeos, agents and shaieholders from
and againgt all foeses, lisbilives, damages or costs suffired arising froyn or rolating to eny Dteach ol the
foregoing vovenants of this Seetion 1{p), eny hroach by the Coropany, sby tenant oy any atlief person now
ur hereafter having an interost in the Morigaped Premises which fg sgserted or claimed apainst Rovnat in
conuection with envivonmental rostters reforeed to in this Seotin 1(p); the presence, tn sy formy, of aoy
Confaminant on or wadet the Mortgaged Prernises, ov the dischayge, releasc, spil) or disposal of any
contamingnt by the Company, which is asserted or ¢laimed against apy of these indemnified persans and
including, withom Ywiistion, cormplete reimbursement for 100% of all iegal fees and disbursoments awd tha
cost or expentse of auy envircnmental mvestigation, the prepacation of uny enviropmental or sitilar tapont,
and the costs of any remediation, This indernnity shall survive the payment in flf of all smorats secured
hateunder and the dischargo of thia Debsttore. Raynat ghail hold the benelt of this indenmity bt trust for
thosc indomniffed persons whe ave not patties 1o this Debentuze,

Walver of Covenants, Roynal mey waive fo wiiting any breacll by the Company of any of the provisions cantained in tils
Debenture or any defult by the Company in the observance or performmance of any covensut or condition required to Lo
ohserved or pecformod by the Cotnpany hersunder, provided that no such waiver or aty other act, failure 4 act or omissien
by Royast shall extond to or be taken fn sny menner to affect any subscquent breach or defanll oy the Hghis of Royaas
resultiog therofram,

Performancn of Cuvenanis by Ry, If the Company shall il to peiforfi sy covenant on its part herein contuined,
Roynat may in its absolute diseretiun perfoem any such covenant capable of heiog perforned by it, but Roynat shalf be wnder.
oo obligation to do 96. I any such covenait requires the puymuat of money ot if the Mongaged Premises of any part therenf
shall becorne subject to any chorge ranking jn priotity to tho Yeu hereof, Roynat may in its absolie discretion make such
payment and/or pay or discharpe such cherge, but shall be under no ebligation to de so. Al swms so puid by Rovnat, together
with interest at e Loan Rate, shall be payable Uy the Company on demand and shall constitnte 2 chargs wpan, the Mottgaged
Pnem;scs. ]NG such perinimatcs ur payent shadl relicve the Company fram any defiult bersunder or any consequenses of
stuch default

Apnointment al Monitor. I in the epinton of Ruynat, acting revsonably, a2 matetial advesse chanye has ocoumed in the
financial condition of the Company, or if Royhat in good {aith helieves that the ability of the Company to pay any of its
obligations to Roynat or to perform any other covengnt oontained hercin has become impaired or if an avent of dafault Tws
ocearred, Roynat mzy by writien hotios 1o the Compeny, appeint a mentr (the “Manitor™) to favestigats any or a parijonlar
aspest of the Company or its businssg snd affuiva for the purposc of reporiing w Ruynat, The Company shall give the
Moniter its fulf se-opcration, including full access to facilities, aszets and records of the Company and to jlg eroditors,
customers, comfesctors, officers, ditectors, employens, auditors, lugal counse!l and agenis, The omitor shall bave no
responsibility for the affaies of the Company nor shall it participaés in the manugement of the Company’s affaits and shall
incur no liabifity it respect thereof or nilenwise in connertion with the Compary, is business and affzis or the Morigaged
Yromses. The Munttor shall net sulely on behglf of Roynat and shall bave no contractus] xelalionship with the Company as a
conmltant of otherwise. The appoirment of & Monitor shall not be togarded as an act of vnforrement of this Dobanture, AT
wusonable fecs smd expenses of the Monitor (including corplets eitabutsoinent for 100% of all legal feey od
disbusements) shell be paid by the Company wpon suburission to it of 8 weitter Mvoice tharetor. Roynar may al iis option
upon the oroversnce of an event ol default appoint or seck to have eppointed the Monitor us Receiver, receiver and manager,
liguidator, ar kustuc in baskruptey of the Cogpary or the Mortgaged Premises or sny part theroof.

Applicetion of Insurance Procveds. Any inswatce moneys received by Roynat pursuant. to Scerions 1(f) anddor 1) abave
taay 4t the optica of Roynat be spplied to robuilding or repairing the Mevigaged Veenniges, or be paid o the Cotopatty, or aby
gach moneys or any fsurgoce moneys recoived by Rayiat upon the desth of any person whose lifs is fosoroed under acy
policy of insncunes assigned to Roynet as security for the ablipations of the Cornpatty hercuttder may be applied in the sole
diseretion of Royrat, i whoele or In purt, to (he repaymest of the prineips! amoum hersby secitreid or auy part thereel wherier
then dua ar not, with any partial payments to e credifed against principal instalments payabls hereunder in inverve order of
their maturily daies. '

No Morger. ar Novation. The iakdog of any judgment or the exercise 0f auy power of seizue or saje shall pot gperate (o
extinguish the Nability of the Company o pecform fts obligations hercnndes or to pay he moneye heteby sooured, shall not
operate 48 a mergar of any covenunt hovein contained or affect the right of Roynat to (nierest af the Loan Rate in effect fror
time to time hevelinder, aud e neoeptance of any pganest or ofer security shall pol constitse or oteade soy novetfon. The
cxecution and defivery of this Debonture or of any {nstuments or documents supplements] Lereta shall oot operute as a
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aerper of sty reproseniation, warranty, term, condition or ather provision contained in any other obiigation or indeliedness
of the Compﬂn}" te Roynat or ynder any Offer of Finance,

Seeqrity in Additien. The secnnty hereby constituted is in addition to any other ssearity now ot hereafter hold by Roynat,
The teking of any action ot praccedings or reftaining from sv deing, or any other dealings with any other security for the
memeyy securcd hereby, shall not release ot affest the charges created hereby,

Burtial Discharges. Royual may in ils sole disvrotion grant periial discharges or mleases of security In respect of wary of the
Mortgaged Premisse on such terms and condidons ag it shall duent fit and no guch partial discharges or releases shall affect
the rematndsr of ihe sevurily constifined herchy nor shall it alter the ohligations of the Catpany hereunder,

Iyents of Defaalt. The whole of the principal balance remajning unpaid together with interest and all other maneys svcared
by this Debenture shall, at the option of Royaat, heceme imynediately dug and payable and the secucity hercby vreated shall
lrecome exforceable in each of the following evenis {oach ovent being herein called an “event of dofauli™):

() if the Company defanults in payment of the principai of or falwest on this Debéenture or on any other indebtednuss of
the Company to Roynat whe the same beeomes due;

by if the Company censen or throatens to czase fo cary on ifn bu:iilucssh or defaylts in the performence or obseryence of
any of the covenanks containod in Secfion 8(b} of the Debeniure or m Sectiens L{f}, (), (&), () or (n) of this
Sechedule ur Section 4 of this Scheduls;

(c} it the Company defauits in the performaneedin & ' e nethis Dicbentare,
otber than as refarmed to elsewhars in this $SH0H G, 11 SVY Oiher soourity p:evmusfy, now or ht:reaﬁu granied to .
Ruynat by the Company or jo any other mstrumcnt or agreement {including any offer of finaves) which the
Comspany and Roynat are now or hersaflet parties to (whether aloue or with others) oy issued by either the Company
or Roynat to the other, and such defankt continues for ten {10) days ulter writien notice thersof o the Company by
Royoat, For the putposes of this Seetien 9(c) and Section 9(j) hereof, “Roynat” shall include any affiliate which
inclades “Roynat” in ite name ineludiug Roynat Capiel Ino., Roynat Rusiness Ine. and Roynat Business Capiial
1o

(@ if hets is wny materisl nxisteptesentation or misstaiciment coatained It any cerfificale or document delivered by the
Company or an officer or director of the Company in connection with sny financing pravided by Koynat including
the fituncing provided for in this Debontute;

{e} if tho Compaty instiuies gny pmceeding oF tnkos auy corporsle aclion of execuics any agtcement of notios of
Intention to anthorize its pariicipation {0 or commencement of miy procerding (1) seoking to adivdicsic it a baokrupt
or inselvent, or (i)secking liquidetion, dissolutios, winding up, restructuring, rsurganjzation, anangement,
protection, refiel or composition of it or sny of ity property or dobl or meking & proposal with wspect to it under any
law relatisys o baokruptey, insolvency, reorganiztion or compromise of debts ot ofier similar laws {including,
withowt lirgitation, any application under the Compantes’ Creditors drranyement Aet oty webrganization,
Argangemen. or cotnpromtise of debt under the jaws of #s jurisdielion of incorporation or erganization);

§] the Company beeoties bunkeupt or insalvent or camnits an act of hanlaupley, or eny procesiding is commenced
apainut or affecting the Company,

G seoking b adjudicate it a burikrapt or insalvenl;

i) geeking liguidation, dissolution, winding wp, restructuring, reorganization, aaugement, protoction, relicf ot
composition of it o sny of i%s property or debt or making u propusal with respect to it under any law
retating to Lunkropiy. msvlvency, teofgenization or campromise of debts ur other similar laws (inchuding,
without lirgitetion, any reorganization, arzangsment or compromise of debt under the frwa of its jurfediction
ol ingorporation or organizetion); ot

{if}) secking appaintmenl of a regpiver, receivet and mansger, liguidatur, trostos, agent, custodiap or other
simitar official for it or for any purt of its properlics and assots, including the Morlgaged Premises or any
patl theiwnd;

{g) any vrder of judgment is iesued by @ courd granting any of the relief referred o fn Section 2{{} hewof,
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{b)

@

@)

k)

4
{om}

A7 -

if an encumbrancer ar secured ereditor shall appofal & reeiver or agasl or ather sirilar nflicial, or cammence power
of safe procesdingy, over any part of the Mortgaged Mromises, ar take pussession of soy part of ¥he Morlgaged
Premises o if any cxecation, distrzss or other provess of any ot becomes enforveshle wgainst any of the property
ol the Company, ur e disiress ar like process is levied upon any of such property;

if the Conpany takes any oorpurate proceedings for ite disscluiivn, lignidation or amaigamation with another
tompsmy or if the corporate cxistence of the Company shall ba termirated by expiration, forfeiture or otherwise,

if any puarantor of ths abligations of the Company to Royaut defaulis in the porformanes of aty condifion or
sovenant i favowr of Royoat of if uny party to an instument or aprezment supplemental or collateral o this
Drebenfure or the fivansing provided for hevein defaults thoreunder, and such defawlt cortinues for ten (10} duys after
written notice therenf to the Company by Roynat;

if Royoat, in good faith and upon commercislly reasensble grounds, belisves that the prospect of paviment op
periorinance of any of the chligations is ar {4 sbout © be fmpaired ar tiwt the Monpaged Premises or any part
therent is or is abuat 1y be pleced In jeopsrdy;

If Vuting Control of the Cowmpany shal! change withoul the prior writien conzenl of Roynar or

if a defanlt or accclerption oovuts under any agreement, promissory note, debt ublipation, guametes or otherwise
now or hereafter granted by (ko Compauy o any bank or other financial inrtitution or to any other lender of fanded
indobwdnoss, .

Enforcement. Upon the huppening of any event of dulimll, Roynst may exetelss zay rights, powers or romedics available to

Roynut at law or in cquily ar under applivabls Iegislafion wnd, In addition, shell have the fellowing Dghts, powers and
remedies: ’

=
{b)

{c)

Gy

®

0

ey

to enter npan and take passession of afl or amy pact of the Mortgzged Pramiscs;

. to hold, use, wepair, preserve and muintain all ur any past of the Mortgaped Premises and make such replacetnents

thereof and additions thereto 95 Roynat shall deem advisable;

1o exercise all powers necossary to the performance ol all functions provided for hervin including without lireitation
the powers 1o purchase on credit, fo borow moncy i the Corapany's peme or in il own aawme and to advance it
owi money i the Company 2t such ratos of interest a5 it may deem reasongble;

to solf, for cash o eredit or part eash and part trodit, lease or dispose of ar ptherwiso reatize upon all ar avy part of
the Motigaged Premises whether by public anction or by privits sale or Jeaze in such manner as Ruynat in its
absolute disctelion tnay deterimine, provided that it shall not be ineumbent onl Roynat to sell, leage or dispose of tha
satd propecty but thut it shall be lewfil for Roynat peacesbly io use and powsess the satne without kindrance or
interruption by the Compaty, o any other person or persos whemsoever, and lo receive incorme from such propérty
and o convey, tansfur and assign te 2 purchaser o prchascrs the tile 1o any wodertaking, propenly and assels so
sold and provided fuxthor that in the case of a sale on credit Roynat shall anly be lizble o account o the Company,
auy subsequent cocumbrancers sod others for moneys actwally received by Royiat;

to appoint by instament in writing any person or pursons to be & Reeciver of all ur any portion of the undectuking,
property and assets hereby charged, to fix the Receiver’s remusieration and to remove any Receiver 50 appointed and
sppoint another or others in his stead;

o opply b0 eny court of competent furisdiotion for the appointment of & Recelver of ail or any portion of he
underiaking, property aad asacts hereby charged; and

to retnin the Moryzaged Preraizes in satlsfaction of the menies owing herounder.

Foyrers of Receiver,

CY

Any Revefver shall have all of the powers of Roynat s8¢ out iy Ssctiun 16 of thiz Schedule and, in addition, shall
have the following powers;

] to catry on the business of the Company and to enier inte any Comprotise o anakgemeni on behulf ot the

Corpany; and
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(i) with the prior writfei consent of Roynat (o botrow maney i bis oame or in {he Company's nume, for the
putpuse of cateying ow the business of fhe Company and for the preservation and realieation of ths
underigking, properly and assels of the Company including, withont Emimtion, the right 1o pay persens
kaving prior charges or encumbrances o1 propettics ou which the Company may hold charges or
encumbrances, with any amount so bomowed and eny interest thereon to be a chatge upea fhe Movigagsd:
Pratnises in prioily to this Debenture:

) Any Rosoiver appointed pursuat to the provisions horeof shall be deemed to be un agent of the Comprny for the
puIposes of

® carrying on and ypaneging the business and aifzire of the Company, and

{i1) enlablishing lisbility for all of the aots or omigsions of the Revciver whils ait,tmg in wny capacily hercundur
and Royaat shali net be tiable for such acts or omissicay,

provided that, without resticting the genevality of the forogoing, the Compaty irraverably authorizes Royaat fo give
instractions to ihic Recoiver tolating to the performance of its duties as set out herein.

Apvlication of Muneys. All moneys actuaily received by Rnyna; or by the Recofvet purguant fy Seotions 10 and 11 of thi
Schedule shalf be apuiisd:

{8} first, in payment of elaims, if tuy, of secuted creditors of the Compeay, jucluding any claim of the Rewefver
pursuant bo Section 11(a}, ranking in priority fv the charges ereated by this Debenture as directed by Roynat or fhe
Ruvelver;

{b} secoid, in payment of all costs, chergen and evpeuses of and incidental to the &ppomtment of the Recciver
(uwludmg complets reimbursement for 1860% of all legnl foos and dishutscmenrs) and the exercise by the Recoiver
or Roynat of all or any of the powsts granted to them under this Deberturc, incliding the reasonsble remumerntion
of the Roceiver or boy anunt or eruployss of the Regsiver or any agent of Roynat and all eutgoingy propedy paid by
the Receiver or Roynat iy exercismg their powers as aforesgid;

(c) third, in or fowards the payment to Roynat of alf maneys due W it by te Cosnpany it such order s Ruynat in its
solo diseretion may doterynine;

{d} fourihy, in or towards the payreent of the obligation of the Company to persons, if any, with charges or seourity
interets against the Morigaged Premises moking subsequent to those in favour of Roynat; and

(e} fifth, subject to applicable law, any surph shall be paid o the {ompany,
Restriciton on Campany sud its Officers and Directogs. Upon the Company receiving sotice from Roynat of the taldag of

possession of the Murigaged Prefuiscs or dhe appoinunent of 2 Recciver, all the powers, functiony, rights and privileges of
euch of the direptors and officers of the Conipatty with zeapect to the propertios, Inisinegs smd undertakiog of the Corpuny
shsli cease unless specilically vontinued by the weitten consent of Roynat.

Dizcharge snd Satisfaction. Upon payment by the Company to Rovaat of all moneyy hereliy secuted, there presents shall
ceare and become null and vaid and the Morgaged Premises shull revest fn the Compuny without any scknowledgesnont ot
formality, Int Royuat shall upen the request and a1, the expense of the Company, cxacute 2nd deliver to the Company a fall
release and discharge.

No Obligetion ¢p Advance. Neither the issue and delivery of thiz Debenture nor the sdvancs of any fimds berounder shall
oblgate Roynat to advanco any further funds hereunder or otherwise nake cradit available to the Company, hor will Roynal
have any Lability far any failuee or delay oo ik pord to exereise any rights hotennder.

Liwited Puwer of Aftorney. The Compuny horeby appoints Roymt as the Corupany’s aftorney, with full power of

gubstitution, i (he name augd on behalf of the Company, th srecus, doliver and do all sach asts, deeds, feages, documenis,
iransfars, demunds, conveyances, assignments, conlmcts, assuraacus, consenis, financing statemcnis and things as (b
Corpany has sgreed fo sxvente, deliver and do heretindey, under any Offer of Finguoe or viberwise, or ag may be reymirad Ly
Roypat ar soy Recciver lo give cffect to fhis Debenure or in the exercise of any rights, prvels or remedios bereby eonferrad
ott Roynat or any Reeefver, and generally o use the nams of t}u. Comwpany in e cxercize of all ar any of the rights, powess
or retedies herchy conferred ou Roynat or any Recejver, Thiz appoimiment, being coupled with an intarest, shﬂll not pu
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revaked by the insolvency, bankruptey, dissolution, Tquidation ar other iwrmisation of e existence of the Company or for
)y ather reason.

Amslgamaiivn, The Company acknowledges that if 1 amalgamares with any other corporstion or curporations {a} the
Mortgeged Prerises and the lien cpexied hershy sholi extond to mnd jnclude all the properdy and assets of euch of e
amalpamating corporations and the amalgamated vorporation nud o sny property or assers of the amalganiated comwiation
thegeafier owned ur qoquired, and (b)Y the rm “Company”, whers used heroin shall extend to and include each of the
smalgamating eorpotatinns and the amalgamated corporation, Nothipg in this Section 17 shall be interpreted by permitiing
the Compauy to malgamate in vielation of eny covenant of the Company coatzined herain or in any other agreemeas binding
the Company.

Asgimmment.  This Debeature may bs assigned by Roynat to any other persor ang, if 9o assigoed, the asvignec shall have
and be entitled to sxercigs any snd sl discreiions, rights sod powers of Roynal hessunder, and all references hersin wr Roynat
shail inelude sush assignev, The Company may not assign s Debenture of any of its nghts or obligations hereunder. 'This
Debeatire shall enurc fo the benefit of snd Lo binding upon {he parties berslo and fhoir respeclive heirg, excoutors,
administratory, snccessors and perraitted assigns. v eny sction brought by n sssignee of his Debenture and the sooweity
iterest or any part thereod to wnfopus any rights hereunder, the Company shotl not assert against the assiphec any clams or
defence which the Company now hay or hureatier may have apainst Roynat.

Judpipemt Cuxrency,  To the extent pormitted by applicable law, the obligativns of the Company in fespect of any
smonnt due under his Debentive shall, notwithetanding any paymont in any other onrzeney (the "Other Currensy”) (whether
pursuant to & judgnunt or oltherwisc), be discharzed only to the extent of the amonut In the currongy in which it iz due (fhe
*Agreed Currency"} that Roynat may, in gocordance with nommal banking procoduses, purchass with the sum paid i the
Other Cumency (after any premiur end costs of exchanpe) on the Business Day immediately after the day oo which Roynat
receives the payment. I the gmount in the Agrecd Currency that may be 0 purchased for any reason fallz sfort of the
amoun! alginally due, the Cotopany shall pay all additional xmannts, in & Agreed Cuisency, s sy bé necezsary
compeansate for the shortfail. Any obligatton of the Company not discharged by that payment shall, to the extent permitted by
epplicable Jaw, be duy a5 4 sepurate and Independent obligation and, untl] discharped as provided in this Section, continue In
full foree and effect,

Taxes and Regerve, In cosc Hoynat is or becomes subjech to any tax wiih respact 1o payments of principel, intevest or
other emounts by the Conpiay hevepnder (oxoept for taxes on the overalt net insome of Roynal) or to any resérve o similar

_roquirement against assefe held by, or deposits in or for fie 2ecount of, or loans Yy, an office of Rognat, of lo any olker

conditton with respect to this Debenture (an "Obligation"), and the result of any of the foregeing is to inorease the cost ta
Roynat of making or matataining the lan provided for fieredn or to Tedyce the inpome receivable by Royoet in respect of {he
Ioan providex! for herein, then the Compamy shall pay o Royiat ot demund #hat emount which shall compensate Raynat for
guch addidonal cost or redusfios in jusowe. I addition, the Company shall ndemnify, defend aud hold Roynar harmiess
from and againsi e payment or incurring of an Obligation. The Company shall pay soy amonnls owing pursuant by the
prooeding sontence upon demand. A cerificatc of Roynat estiing forth the amount of such addilional compensation or
jndamoity atount and the hasts thereforo shall be submiltod by Roymat to the Company atd shall be vonelusive wvidenee, in
the absvnce of manitest error, of such atnount.

Injerpretation. As nsed herefn the fol!cwiﬁg cxprossions shall have e folowing meatings;

{n) “Applicable Period”, with respeet to any luterest Period, medns the period comtgencing on the 8ib day of the munth
in which such Interast Period cominences and ending on the 7th day of the following month, except thatif the rate of
interest bereundor is being delcrmyined:

{i) for the puzpose of redemption by the Cumpany, the Applicsble Petiod shall end on the 7th day preceding
thz rodemption datc; or

{ii) for any other purpose, ather than the payment of julersst on the duy fullowing na Duvtest Period, the
Applicable Perlod shall end on ihe day preceding the day on which the rute is being detcrmined and (3¢
following Applicable Peried shall commestice o such day-

V)] “Busiucss Day" neuns uny day except Satunday, Svnday o 2 statilory haliduy.

(<) “Contaminant” means any salid, Yiquid, ges, oduur, bept, sonnd, senoke, wasie, vibration, tadiation or conbination of

any ol them resnlting directly or indircetly frum lumgn aetivities that may causc: (i) impairment of the quality of

the natiral etviromnend for any usg that can be mads of #, () infuey or damage t¢ property or to plant or animal
Yfe, (1) haom or mawmrial discomfort 10 any pemsant, {(V)an edverss affect on the howlth of any person,
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(v} impairment of the safety of any person, (i) rendering any property or plant or animal Jife waiit for nse by man,
{vil) lesg of enjoyment of normal use of property, or {viif) inwrference with the nunmai conduot of business, and
Includes any pollutant er contsinmant a5 defined in any spplicuble Buvironmuntsl Laws und any biojogical,
chemical or physical agent whiclt iz regalared, prohibited, rostricted or contralled.

“Environroenial Laws™ meams the commn law and all applicabls federal, provineial, local, munivipal, govenrneotal
or quash-goyoemental laws, tules, regulations, licenves, ortlers, permity, decisions of requirements concerning
Contarinadts, vecipational or public bealth and safety or the enviconnient and any other arder, injunction,
Judgment, declaration, notice or demand issued iherenndar;

“Interest Perjod” means each menthiy poriod commiencing on the 15th day of @ month and ending on the T4th day of
tho following maonth,

“Inveittory” moana property of the Cotapany held for sale includiitg produsts purchased for resale, finished gonds,
work in proess and raw materials but not weluding any propecly not intendert 1o be direstly Incorpoteted in finished
gouds or products to be sold.

“Loan Ratc" means the zate of inloregl specified in Sectiva 2 of the Debsnture, |
“Permiticd Encumbrances™ means eny of the following:
¢H Liens for {axes, assessments, goveramenta! charges ot levies nol at the time due;

(i} easements, nghts of way ur other similar riphts inn Tand existing gt the date of this Debenturs which in the
aguregnle do nol materially impair the usefitlness in the business of the Cumpany of tho property ssibject
theroto;

{ity  riphts eeserved 1o or vested in any munisipality or governmental or other public authority by the terms of
any lease, livence, franchiss, grant or permit, or by any statutory provision, to mtinate the same or o
roquirs annual or piher periodic payments as p sondition o the continuants thercof!

{iv} any Hen or ¢ncumbrance the validity of which i beiug contested by fhe Campeny in goud fitk ad in
respocet of which vither thern shall have buen deposited with Roynst cash in mn anaount suffivion! to sutisfy
the same or Rovnot shall he otherwiss satisfied that ifs intcregis ave not prejudiced thoreby;

{v) eny.rescrvations, Hinitations, provisos und conditions xpressed in aty origina! prant from the Crown;

(vi} title defects or iviegularitier which, in te opinion of counsed to Roynay, are of 4 minor najure and in the
sgpregate shall not materially mpuir the vecfilness m the businosa of the Company of the property subjoct
thorefy;

(viy  validly perfectod ssenrity given by the Company to its banker (but not to more than ong banker or banking
syudicate) on its baveniory or under assigaments of its trade receivables; s

{viif)  pnorchase mopey security intsrests consisting of eny validly perfocted charge, fien, svcurity inlsrest or other
snoumbéance, ereated, assuned or aeising by operaiion of law after the dute tercof, (o provide o senncs the
wholo ot any part of the considemstion for the scguisition of tangible persunal property ofher thon
Inventory, where

(A) the pn"xlciua] aroonnt seewred thereby does not exceed (he cust to the Compauny of such propory,
{an iz Company s chligatian o repay is scowred only by the praperly o soquired by the Cempany,

{) the property is nol being aequired &5 a roplacenient or substition for pmpm.tv and aysels which
are apecifically chnrged hereby, and

18] such socurity inclodes e renewal or refinancing of any such purchase mroney secutily inferest on
#le same profrecty provided that the indeblodness secured und the secueity thepofar is not increassd
and retuains validly perfected.
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“Receiver™ shall inclide one or more of 2 receiver, reoejvar-manager or receiver and munager of alf or @ poclion of
the undertaking, properiy and agsels of the Company appeinted by Roynst pursuant to this Disbenture or by a court
of competent jurisdietion,

“Roynal” mesns Royvar bso., its sucosssots and assipns and, where applicable, inchrdes those for whara it ucle #s
numTiaee oF agent.

“Royoat’s Floating Bage Rate {or the Applicable Period™ enosns, with respect lu any Applicable Pedod, the
atithmetic average {rounded fo three desimal placez) of the anpnal rate of Intorest which is the rals defermined as
being the arlthmetic avetage of the “BA | month” rets applicebls to Cansdian Dollar bunkess' acceptunces displayed
and identificd as such on the “Revtars’ Screen C1IOR Puge” (us defiued in the lovsrnations] Swap Dealet
Arsosistion, Inc, definitions, s modifisd and emended from time to time) 84 at approximaisly 10:00 24, (Torontn,
Ontativ tinw) on sach Business Day during such Applicable Pegiod, plus .50%; provided, however,  such rate docs
not gppear on the Reuters' Sereen COOR Page as contemplated on any Business Day during such Applivable
Perind, then the rate on such Busittess Day shall be the Prime Lending Rate of The Baak of Nova Scotia as ac
approximately L0:06 2.m. (1'oronto, Ontrrio fime) an stch Business Day.

“Voting Control” means the ownership of a suflicient number of euistanding sharvs of a corporation te elect a
majority of Hs direvtors; nnt “Voting Cuntrod of the Company” means the Voting Control of the Company stated in
the Offer of Finatee ar gueh different Voting Conrol as shall have been cffected with the prior wrilicn consent of
Raoynat.

“Watking Capital™ of 2 vompany means the cxcess of its current assets over ils curteut liahUitics calvnlated in
aceordance with generally accepted aocomting principles with wry dis§ent as to the ¢alculation thepeot being
conchisively rezolvod by Roynat: and “Caongolidated Working Comitai” means 1he Wotking Cagital of the Company
and all its subwidiacios caloulated on 2 consolidated basis,
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SCHEDULE “p*

4356 Harvestor Rogd, Burlington

PIN (7434-0814 (LT)

Parcel 7-8, Sec N12, Part Lot 7, Cone. 3, south of Dundss Street, Pact 1, 20R4669; except Part 9 on 20R5466;
Burlington
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July 26, 2010

Confidential

Land Hold-Co TBI

c/o Waxman Industrial Services Com.
143 Adams Boulevard

Brantford, Ontario

N3S 7v8

Aftention: Mr. Aaron Waxman, President

Dear Mr. Waxman

OFFER OF FINANCE

We are pleased to offer you financing in the amount of $3,165,000 be alloeated to the following.

prograr:

Purpose.

Purchase 96,302 sq. ft. industrial ~ $4,220,000 | Roynat Inc. $3,165,000
building located at 4350
Harvester Road, Burlington, ON

Closing Costs 15,000 | Shareholder investment 1,070,000
L Program Total  $4,235,000 | Program Totdl $4,235,000

Program changes may only be made with our prior written approval.

--

GE0U North Service Road. Suile 207, Budington, Ontario L7L 6WE T 605 2355040 £ 006-335-5255  wyaws rovhat.com

61



nl'.‘-\

The principal amount of financing is to be repaid as follows:

Monthly  Sept. 15,2010  Aug. 15,2011 § 111,000
9,750  Monthly  Sept. 15,2011  Aug. 15, 2012 117,000

19,350 Monthly  Sept. 15, 2012 Aug. 15, 2013 124,200
11,080 Monthly Sept: 15, 2013 Aug. 15, 2014 132,600
11,750 Monthly Sept. 15, 2014 Jul, 15, 2015 129,250
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 cover yaur property taxes.

If disbursement is delayed, we may, at our option, extend the dates for scheduled principat
repayments.

Interest will be payable on the 15" day of each month at Roynaf's Floating Base Rate plus 3.00%
per annum.

Once disbursement commences we will advise you monthly of the interest rate in effect and the
amount payable on the 15" of that monih. Roynat's Floating Base Rate for the latest monthly
period was 1.166% per annum.

Roynat's Floating Base Rate for the monthly period wilt be the arithmetic average of the 1 month
rate applicable to Canadian Dollar bankers' acceptances on each Business Day during the monthly
period, plus .50%.

You may, as provided in the aftached Schedulé "A", notify us in writing that you wish to convert the
rate of interest to a fixed rate equivalent i Roynat's Terin Base Rate plus 3.00% per annum.

"Roynat's Term Base Rate" meéans, at any fime, the annual rate of interest which Roynat
establishes at its principal office in Toronte 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
vatying durations and which it refers o as "Roynat's Term Base Rate”, for that duration of loan.
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This financing will be secured by:

1.

Our standard Debenture providing:

a) A first charge on all fixed assets including farid and building located at 4350 Harvester
Road, Burlington, Ontarlo, equipment, vehicles and inventoriés of replacement parts,
now owned or hereafter acquired

b) A first floating chiarge on alf other assets which will permit you to deal with these assets
in the ordinary course of husiness or give security {o your Bankers by way of an
assignment of Trade Accounts Receivable and Trade Inventories.

. The joint and 'several guarantees on our standard form of Aaron Waxmsan and Jeremy

Waxman for $500,000. . o - i - N
N J/ b@-LLl:/ld Q/‘a(l.airbz S“L,

. The full guarantee on our stand;f& form of Waxtnan Industrial Services Corp. supported by

a General Security Agreement providing a fixed and floating chargé on all assets including
equipment, vehicles and inventories of replacement parts, now owned and acquired, subject
to existing lenders priority. A detailed list of equipment to be provided,

. An assignment of the lease(s) and proceeds thereof to be entered into by you with Waxman

Indusirial Services Corp. and third paity tenants but alt rentals under the lease shall
cantinue té be paid to you s0 long as there is no default under the terms of the financing.

The lease will include an escalation clause ensuring that lease payments from Waxman
Industrial Services Corp. will be adjusted as required so that debt service coverage of 1.2
times is maintained.

Such further andfor additional security, ceitificates of independent legal advice, officer’s
certificates, legal and title opinions, and other supporting documents as we, or our solicitors,
shall require.

Upon acceptance, our Solicitor will contact your Solicitor to obtain the information necessary to
prepare the security documents. Our Soficitor's fees and disbursements will be for your
account,

Insurance appropriate to the risks involved; will be maintained by you, with loss payable to either/or
{as their interests may appear) Roynat Inc. and Roynat Capital inc. as morigagee. Certified copies
of the policies are to be provided to us.
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Unfil incorporation of the company, the person who accept this Offer of Finance shall be
deemed to have accepted it in his personal capacity. Upon adoption of this Offer of Finance by
the Company, such person will 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 entity other than you and the other
parties named in the Offer of Finance for whose benefit such products and services are
intended unless information about such individuals or entities was previously disclosed to
Roynat Inc / Roynat Capital Inc. on a Third Party Determination form.

This Offer of Finance and the attached schedules are open for acceptance until Friday July 30,

2010, If for any reason, you are unable to accept this Offer of Finance by this date, the Offer is

cancelled, unless it is renegotiated on terms and conditions acceptable to us. The commitment fee

of $31,500 is earned and payable at the time of acceptance. Ve acknowledge receipt of $10,000
which will be applied towards this commitmienit fee with the balance of $21,500 now due.

The undersigned may in its discrétion arrange for the funding or assignment of all or part of the
credit facifities provided for herein, either at the time of the initial disbursement or from time to time
in the future, to an affiliate of the undersigned. Following such funding or assignment, the affiliated
entity shall have all the rights, remedies and obligations in refatidn to the applicable credit facilities
in lieu of the undersxgned

This Offer of Fmance may be execlited in any number of counterparts each of which when so
executed shdll be deemad to be an original and all of such counterparts taken together shalt be
deemed fo constitute one and the same agreement. This Offer of Financs may be delivered, and
be binding on the parfies, upon the provision of telefaxed execution pages. The party delivering
such telefaxed execution pages shall as soon as possible thereafter (and in any event within five
days) deliver to the other party an originally executed copy.

Thank you for the oppottunity to participate in your long-term financing requirements. We
appreciate your business and took forward 1o receiving your acceptance.

Yours truly,

Roynat lnc

‘//’/W

* parbarba Mech

Director & District Manager
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ACCEPTANCE
Land Halg-Co TBI
Per: 27 |
Name: CSAfman R8Ty lave Pasdy oM.
Titte: OOALD W30 Cu T des  (wIL,
Dafe:

GUARANTOR’S ACCEPTANCES

Waxman Industrial Services Corp.

Por: = Z 7 [
Name=™ g4 5.~ bAKs iy

Title: ﬁ.{ (rpé VT

Date: j‘_'“'“ﬁ' - O OO

Guaranfor Witness
Signature= Sighature:

: g |2
Name: Aaron Waxman Name:
Date:

’3 LL‘(.\{ 2o 2O

' Witness
éZ///Signature:

Date:

Guarantor
Signature:
Mame: Name.
Dater

Date:  ~Jiefe, %8 ZOroe
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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 TBI

By your acceptance of this offer of Finance, you warrant that all information which you fumish is
true and correct. ’ '

1. Ouwr funds are to be disbursed not later than October 15, 2010 and extension of that date is
subject to our a@pproval.

2. Our funds will be disbursed afler:
a) Roynat is fully saﬁsﬁed with the qualily, value and eligibility of all assets to be financéd.
b)  Satisfaction of insurance requirements.
¢}  Completion of legal documentation satisfactory to Roynat.

d)  The other funds, if any, required to finance the Program have beén provided and that
these funds are not borrowed money with charges on any of ihe Land Hold-Co TBl or
Guarantor assets,

e) You and your affiliated company Waxman Industrial Services Corp. provide your
authority to Roynat by way of the attached Canada Revenue Agency Business Consent
Form permiiting the release of inforimation to Raynat inc.

f)  Satisfaction of the following contingent conditions:

i Inthe case of any real property being subject to a charge or morigage of ours,
those conditioris set forth in the attached Schedule C.
i Most recent month end financial statements of Waxman Industrial Services
Corp., satisfactory to Roynat inc. .
- i Written confirmation of the movement of your Account at RBC from the Special
Accounts Group or evidence of a new LOC of $5,000,000 from ancther
Chartered Bank on Térms and Conditions, satisfactory to Roynat Inc.

3. Disbursement may be withheld ¥, in our opinion, a material adverse change in risk has

occurred.
5. | 7

. ey e B .
Eecomnenh W stplace EJIH % ay gtechas af CenedwdE v



A standby fee of 2% per annum on the amount undisbiursed will be calculated and payable on the
15" day of each month commencing October 15, 2010. We may, at our option, deduct these fees
from our disbursements.

j Prepayment in whole or in part. may be made at any fime upon payment of 3 months' interest or
3% of the principal amount prepaid, whichever is greater, provided the funds used for the
prepayment have been intemnally generated from normial course business operations, If the funds
are from any other source, then the prepayment penalty shall be 6 ihonths’ interest on the
principal amount prepaid. Partial prepayment will be applied in reverse order of scheduled
repayment,

However, you may prepay without penalty in each year, on the anniversary date of the loan, an
amount not exceeding 10% of the balance outstanding at the date of prepayment, hon-cumulative,
providing the loan remains on a fioating ¥ate basis and that funds are internally generated.

#3 This Offer of Finante when abcepted by you will be a binding contract. This Offef of Finance, when
accepted by you and approved by our Investment Commiitee, will be a hinding contract. You will
pay to us a non-completion fee equat to $94,950 as well as any ofhér accrued fees or charges if you:

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

b) otherwise choose not to proceed with thig financing save and except no non-
completion fee is payable if the financing is intended fo finarice a purchase
transaction and the financing does not proceed as a result of the seller's default;

¢) have failed to disclose to Roynat a material matter prior to the date hereof; or

d) do not proceed diligently, in good faith and in a commercially reasonable manner
towards satisfaction of the conditions of this financing and its funding.

KA Tho maer COMLETEN ,f—‘z;{; SHill. JsT B% Aperrantle oy
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We shall, within 5 days of receipt of your written request o convert this financing o a fixed interest
rate, confirm te you:

1.
2
3.

4,

The rate that will apply.
The effective date of the convérsion.
Any extension of the term of the finaricing that we may require.

The prepayment conditions that will appiy following conversion.

if you wish to proceed with the conversion on thesé terms, you must accept our Amending Letter.
if you do not accept our Amending Letter your conversion request will be considéred as
withdrawn.

Following conversion, intersst at the fixed rate will be calculated and payable on the 15™ day of
each month. A fee of $500 will be applicable to the conversion,

. You and your assosiated cornpany, namely Waxman Industrial Services Corp. will maintain

combined working capital at not legs than a ratio of 1.0:1.

. You will maintain a debt service GOVerége ratio. of 1.20:1 measured annually at fiscal year

end.
Debt Setvice Coverage is defined as:

(Net profit + deferred taxes + depreciation + after tax shareholder bonus (as
permitted) + interest on long term debt % shareholder advances)

Divided by
(Roynat Principal & interest + payments under capital leases + unfunded capital
expenditures + principal and interést payments of ather third parly leng term
lenders) + dividends + reimbursed Shareholder loan + other shareholder draws.

. Aaron Waxman will postpone repayment of his loan totaling $535,000 and iriterest thereon;

however, provided there is no default, interest at the rate of 5% per annum may be paid

. Jeremy Waxman wilt 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 be paid

. The shareholders of VWaxman Industrial Services Corp will postpone repayment of their
loans totaling $1,006,000 and interest thereon; however, provided there is no default, ,J'/

interest at the rate of 5% per annum may be paid. s ot fh S €, & f flbhmu e /;
PO U bantS 12 MMooe cllowel sab T R Y S SN -
+ NG R ‘20«1‘\/!(,1‘&' "8‘
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Jg_ Vating control of Land Hold-Co TBI to be vested equally in Aaron Waxman and Jeremy
Waxman, may only change with our prior written approval.

\/T. 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-annual basis, or more
frequently if reéquested), confirming alt superpriority remittances are currént. Superpriorities
include all statutory remittances including but not limited to source deductions for income
tax, CPP, anid Employment Insurance Premjums.

You undertake to have our Standard Environmental Agreements executed and, during the term of
this financing, to comply with all applicable environmental laws and regulations; to riotify Roynat
promptly of any claims, requests or violation notices received concerning any of your property or
the business carried out thereon; and to indemnify and save harmiess Roynat against any losses
or costs ariging from any breach by you of the environinental laws, which is claimed agaihst
Roynat.

iy

You will pay on the 15" day of each month commencing September 15, 2010 an amount equal to
\/ 1/421h of your annual property taxes. These payments will be adjusted annually. You will provide
us with your tax notification billing 30 days prior to each due date. We shall use these funds to pay
your property taxes as they fall due. Should thie funds we hold not be sufficient to make full
payment, you undertake to pay to us any shorifall prior fo the property tax due date. Otherwise the
shortfall will be added to the pre-authorized payment of the month following with interest at the loan
rate. You will not hold us responsible far @ny penalties, interest, etc. assessed because your
property taxes are not fully paid on the due date. We shall credit you with interest at Roynat's
Floafing Base Rate minus 2% per annum on the funds we hold on deposit.

Roynat's Floating Base Rate for the monthly perlod will be the arithmetic average of the 1 month
rate applicable t¢ Canadian Dollar bankers' acceptarices on each Business Day during the monthly
period, plus 50%.

Notwithstanding the foregoing, in the évent of default in payments of principal or interest due under
your loan obligations with Roynat, you hereby acknowledge and agree that Roynat may, in its
absolute discretion, apply any monies held by it on account of property taxes to principal, interest
or mionies due under your loan oblfigations with Roynat.



Your annual financial statements, which must be prepared on a Notice To Reader basis by-a=fsn
efdicensed-public asseuntants, must be provided within 80 days after the end of each fiscal year
and your unaudited seémi-annual financial statements within 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 financial staterrients wili
be approved by the signature of an Officer of the Company.

You will also cause 1340923 Ontario Inc. to provide its financial statements on the same basis.
You will cause Waxman Industrial Services Corp. to provide its financial statements as foflows:

Yaur annual financial statements, which must be prepared on a non-audit review basis by a firm of
licensed public accountants, must be provided within 90 days after the end of each fiscal year and
your unaudited semi-annual financial statements within 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 financial statements will be appraved
by the signature of an Officer of the Company.

By your acceptance of this Offer of Finance, you authorize Roynat and the financial institution

L0
wmgﬁ_w( u/\w
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.

designated below (or any other financial institution you may designate at any future time) fo begin

deductions of amounts sufficient to cover all regularly scheduled payments owing in connection
with the financing provided for herein. Regular monthly payments of pnnmpal and fixed or
variable interest, or blended payments of principal and mterest all as provided for in this Offer of
Finance, will be debited from your specified account on the 15™ day of each month. In the case of
a variable interest rate, Roynat is authorized to calculate the amount and debit the account below
for any amount required to adjust the required monthly interest payment to fake into account
increases or decreases in the applicable variable interest rate, Notwithstanding this Pre-
Authorized Débit arrangement, if Roynat requests payment by cheque of amounts due to it, you
agree 10 pay those amounts by chieque.

This authority is to remain in effect until Roynat has received written notification from you of its
change or termination. This nofification must be received at least fifteen (15) days before the
next debit is scheduled. You may obtain a sample cancéllation form or further information on
your right to cancel this authorization either from your financial institution or by visiting
www.cdnpay.ca. You have certain recourse rights if any debit does not comply with this
agreement. For example, you have the right to receive refimbursement for any debit that is not
authorized or is not consistent with this agreerment. To obfain more information on your
recourse 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 amouni(s) o be
debited, any adjustments to fhe amount of interest fo be dehited in the case of a variable
interest rate and any change in the date(s) of such debiting..

-1G-
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We confirm this is a Business Pre-Authorized Debit arrangement. Please attach your cheque
marked "VOID" to this Offer of Finance. You also agree to provide Roynat with written notice of
any change to the bank, branch or account specified below.

For this authorization, your bank is:

Bank: ?O.Ei,“-ci ~ Bewk J}' Cenede
* Address: 4 Cf ’{ Lug {\Cl an Q@E%{ma'\‘fﬁfclﬂ‘\! '\\»3'& 7:Iq

Branch: (01312 Institution: QT3 AccountNumber: (02867}
5 digits 3 digits

Roynat's contact information for the purposes of inquiries; information or recourse in respect of this Pre~

Authorized Debit arrangement is:

Address: 5500 North Service Road, Suite 207
Burlington, Ontario
L7L 6W6

Altention: Tricia Scarpelli, Administrative Services Ass.

Facsimile: 905-335-4298
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We confirm this is a Business Pre-Authorized Debit arrangement. Please aftach your cheque
marked "VOID" to this Offer of Finance. You also agree to provide Roynat with written notice of
any change to the bank, branch or account specified below.

For this authorization, your bank is:

Bank: Kovadll  BPoa d Conaca
oy N o
P N Dy R N oy ]
Address: ’/i ™~ [w L-( \‘\{;a {?f\ Q(’}\ . ’}:‘;;“ A %4’1’53"22;; 1(,3\% ?\3:’5{& ] ‘XF}

Branch: ({3 |4 Institution: ST Account MumbBer: |02 €619
5 digits 3 digits

Roynat’s contact information for the purposes of inquiries, information or recourse in respect of this Pre-

Authorized Debit arrangement is:

Address: 5500 North Service Road, Suite 207
Burlington, Ontario
L7L 6W6

Attention: Tricia Scarpelli, Administrative Services Ass.

Facsimile: 905-335-4298

-11-
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To Offer of Finance dated July 26, 2010
made by Roynat Inc. fo Land Hold-Co TBI

Assets owned by Land Hold-Co TBI

LAND AND BUILDING
Land and building approx. (96,302 sq.ft.) focated 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 B!

The following conditions, amongst others, shall be satisfactory to us and our solicitors prior to the

advance of funds: :

1.

Title to any real property subject to any charge of mortgage of ours (the “Real Property’),
the legal description of the Real Property and all other matters refating to the Real
Property must be satisfactory {o us.

The properties taken as security hereini and the improvements thereon and the uses
thereof shall comply with all zoning and building bylaws, ordinances, and restrictions and
any cther govemmental regulations. We shall have received a curtent certificate of
occupancy for those improvements and such other evidence thereof as we may require.

THere shait be no material outstanding wark orders registered or deficiencies against the
properties takén ds security herein.

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

The borrower will provide Roynat with a survey of the properties by a Land Surveyor
dated a recent date prior to such advance and showing the current location of all
buildings now existing on the properties and indicating no encroachments, easements
or rights of way, save those which Roynat may specifically accept.

OR

You shall furnish o us a fitle insurance policy in the amount of the loan naming us as
morigagee and otherwise in form and substance satisfactory to us.

-13-
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To Offer of Finance dated July 28, 2010
in the amount of $3,165,000

made by Roynat Inc. to Land Hold-Co TBI

Please complete the attached Canada Revenue Agency Business Consent Form.

-14-
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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 TBI -

PRIVACY CONSENT
Information

You and [the undersigned], your individual principals, key employees and agents, shareholders
and/or guarantors and persons othefwise connected with this Agreement (each, a "Principal”)
agree that in the process of providing services under this Agreement, we may collect, use and
disclose certain personal and business information (‘information”) from and about you and your
Pri'n(:ipals. Information may be collected from and disclosed to our agents, affiliates, third party
sefvice providers, credit bureaus, credit reporting agencies, other credit grantors, any person
you and your Principals have or propose to have financial relations with as well as third parties
who wish to bécome involved in the syndication of a loan, lease or other investment in which
your Information is relevant, or who are involved in risk assessment, risk management or due
diligence in the context of a financial transaction or proposed financial transactian.

Authorization

You and your Principals do therefore authorize any person whom we contact in this regard to
provide such Information to us. You and your Principals acknowledge that we may transfer your
inforrnation to other offices withii Roynat where we do business. As a result, Information may
be accessible to regulatory authorities in accordance with the laws of those jurisdictions. We
may collect, use and disclose your and your Principals’ Social Insurance Mumber or other
personal identifiers to verify and report credit information 1o credit bureaus or credit reporting
4gericies as well as to confirm your anid your Principals’ identities,

We may give Information to other members of the Scotiabank Group so that these companies
may tell you and your Principals directly about their products and services. Consent to this is
not a condition of doing busiriess with us and such consent may beé withdrawn by you at any
time.

Consent

By choosing to provide us with Information, you and your Principals are consenting to its use in

accordance with the principles set out in the Roynat Group of Companies Privacy Agreement, a
copy of which may be vjewed and obtained at any time at roynat.com.

Individua
Signatuye:
Name; ZA Ao v 5«‘(/‘"‘- AN
Date: Fradey 2 & 2ol

-15-
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SCHEDULE “F”

Replace

Fyiii RBC will provide written confirmation that RBC has the intention
of maving the “Waxman” account to the mainstream based on the
satisfaction of certain conditions with respect to the insurance of our U.S.

receivables,
e
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This is Exhibit “D” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11%, 2018
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| JOINT VENTURE AGREEMENT
THIS AGREEMENT made as of the M day of December, 2012.
AMONG:
WAXMAN REALTY COMPANY INC.

(hereinafter sometimes called "WRI ™)

OF THE FIRST PART
-and -
AMERICAN IRON & METAL LP
(hereinafter sometimes called "AIM LP")
OF THE SECOND PART
-and -
AMERICAN IRON & METAL GP INC.
(hereinafter sor‘netimes called "AIM GP™)
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 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 Property 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 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 1 — INTERPRETATION

1.1 Definitions

Unless the subject matter or context otherwise requires:

MBDocs_6117815.6
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"Accountants” means such firm of chartered 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 31. 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 Agrecment, the term "control” (including the terms "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".
"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
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 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 hy the Co-Owners" or "Approval of the Co-Owners" means approved by each Co-Owner
in accordance with the provisions of ARTICLLE 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 becen assumed by the Co-Owners and those Expenditures which are reasonably necessary to
implement decisions Approved by the Co-Owners.

"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 departments. commissions, boards, regulatory authorities or agencies having jurisdiction
over the Properly. 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 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.

Legal_16117815.6
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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, 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-Ownership
Proportions of the Co-Owners are as follows:

WRI 50%
AIM LP 30%
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 8.1(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 8.1(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 sccurity intercst in, attaching to, or against title to a
Person’s property, interest or rights or any part thercof 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

Legal_16117815.6
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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 cffect 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, transporting or
disposing of hazardous substances including, without limitation, the Environmental Protection Act
(Ontario), the Canada Environmemtal 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 for 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 1o 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 fatlure, prosccuted 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 (10) 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:
(1 be wound up, dissolved or liquidated, or become subject to the provisions of the

Winding-Up Act (Canada), as amended or re-enacted from time to time, or have
its existence terminated or have any resolution passed therefor;

Legal_16117815.6
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(b)

(c)

(d)

(&)

(i1) fite ‘a Notice of Intention, make a general assignment for the benefit of its
creditors or a proposal under the Bankrupicy and Insolvency Act (Canada), as
amended or re-enacted from time to time, or seek to be declared bankrupt or
insolvent; or

(iil) 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,
commposition, re-adjustment, liquidation, dissolution or similar relief for itself
under any present ot future Bankrupicy and Insolvency Act (Canada) or any other
present or future law relative to bankruptcy, insolvency or other relief for
debtors: or

if a court of competent jurisdiction shall enter an order, judgment or decrce approving a
petition filed against the Co-Owncr 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 unvacaled 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

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

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)

(b

Legal_16117815.6

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;

the aggregate net carrying costs incurred with respect to the Property including without
limitation realty taxes, building management, maintenance and repair costs, security
costs, insurance premiums, intercst 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 with RoyNat Inc. and advances being made by AIM 1.P 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
[nternational Accounting Standards Board and currently known as the International Financial Reporting
Standards.

"Gross Reecipts" means all rents, interest, revenue, damages, operating cost and realty tax recoveries,
rebates, credits, commissions, rovalties, 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 tax imposed under the Fxcise Tax Act (Canada).
“Tmmediate 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
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 l.ease agreement entered into between WRI 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-Owaers; and "Lenders"
mean collectively, two or more of them.

Legal_16117815.6
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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 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) WRI — Aaron Waxman and Jeremy Waxman; and
b) AIM 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-described from time to time.

"Purchase Agreement" 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 7.1{c).

"Unavoidable Delay” means any prevention, delay, stoppage or interruption in the performance of any
obligation due to strike, tock 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 shail 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, ete.

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 refercnce only and shall
not affect the construction or interpretation of this Agreement.

Legal_16117815.6

86



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 parties herelo waive any provision of Applicable
l.aws 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 cconomic 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 o time in force in the Province of Ontario. The parties hereto
irrevocably attorn 1o and submit to the jurisdiction of the courts of the Province of Ontario to resolve any
dispute which may arise between 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 in accordance with GAAP, except where
otherwise indicated or permitted 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 thercto, 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 following Schedule forms part of this Agreement:

Schedule "A" - Legal Description of the Property

ARTICLE 2 —RELATIONSHIP BETWEEN CO-OWNERS

2.1 Ownership of Property

@ The Co-Owners hereby acknowledge that of the Closing Date, they are the beneficial
owners of the Property, holding their beneficial interests in the Properly as tenants-in-
common, with each of the Co-Owners having an ownership intercst equal to its Co-
Ownership Proportion. Legal titic to AIM LP’s interest in the Property 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, liabilities, interests, powers
and obligations as belween themselves with respect their holding of the Property as
tenants-in-common. in accordance with their respective Co-Ownership Proportions.

2.2 Purposes

The Co-Owners agree that the Propetty 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
l.ease.

2.3 Disclaimer of Partnership

The Co-Owners hereby disclaim any intention to creatc 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 (Ontarto), 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 Agrcement, 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 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 of WRI 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, 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 L.P 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. Fach of WRI and AIM LP shall forthwith notify the other Co-Owner 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 Agrecment shall commence as of the date hercof 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 Affiliale becomes the owner of all of the
Co-Owners’ Interests; or

(©) the date upon which the parties 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: (1) 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 exccuted by any one Co-Owner
Representative or such person or persons as may be appointed from time to time by the Co-Owners; and
(i) in an amount .exceeding Five Thousand Dollars ($5.000.00) or such higher amount as is agreed o
from time to time between the Co-Owners shall be required to be executed by one (1) Co-Owner
Representative of WRI and one (1) 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.

34 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.

MBDocs_6117815.6
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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 al 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 (lime to be of the 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.

36 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, threatencd 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 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 of the Lawsuit (as defined in the Share Purchase
Agreement entered into between American Iron & Melal Company Inc, as purchaser, and Aaron and
Jeremy Waxman, as vendors, regarding the shares of W1S).

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 (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 shall
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, subject to compliance with
GAATP 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 L.ease and attending to payment of the Expenditures, in which
case the Person so appoinicd 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, utifities 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 {o 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 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.

) 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:

() the Demand shall state:
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(A)  the total amount of funds required (o be paid;
(B) the purposes in summary form for which such funds are required;
(O that the same are Approved Obligations; and

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

(i) 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
specificd to be paid by the Co-Owners shall be paid and the Demand shal! also
statc the name or names of the Person or Persons to whom the funds are to be
made payable;

(i) cach 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 Demand
by either Co-Owner.

4.5 Emergencies

(a)

(b)

(©)

(d)
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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.

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.

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-Owunership
Proportion 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 triggercd an Event of Default and shall not be subject to the loss of
right to participate provided for at Section 6.2.

For the purposes of this Agreement, "Emergency" means any matter arising which: (1) 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, officers,
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sharehoiders, 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 AIM GP.

4.6 Shortfalf Loans

(a)

(b)

()

(d)
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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 noticc 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 pavable or to be
advanced by the Non-Advancing Co-Owner for the purpose for which it is required.

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 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.

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, assigt, pledge,
hypothecate, morigage and charge 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 the rate of interest cqual 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,
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.

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 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 othcrwisc 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

Llach 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 chartered accountant designated by such Co-Owner. Each Co-Owner
shall bear alf 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 requirc 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
vear.

ARTICLE 5 — TRANSFERS OF CO-OWNER'S INTERESTS

5.1 Partition

No Co-Owner shall make an application to any Court or commence any action for the partition 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 would be impossible to measure monetarily.

5.2 Transfers of Interests

(a) No Co-Owner's Interest (or any part thercof) nor this Agreement (or any interest herein)
may be sold, exchanged, conveyed, gifted, donated, assigned, transferred, disposed of,
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(b)

(c)

(d)
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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 such transaction being herein referred to as a "Disposition”) save and except on the
basis of any one of the following cases:

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

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

and any attempt to do so otherwise shall be void.

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 onc of the following cases:

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

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

(i11) notwithstanding anything containcd 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
WRI 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 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 otherwise shall be void.

It 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 complicd 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.

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 indircct 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
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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
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 ail)
of its Co-Owner's Interest to an Affiliate, provided that contemporancously 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

{©) notwithstanding any such transfer, the transferor Co-Owner shall remain jointly and
severally liable with the transteree Co-Owner for all obligations and liabilities arising out
of this Agreement.

ARTICLE 6 — DEFAULT

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 [nsclvency) whereupon the Non-
Defaulting Co-Owner shall be entitled on demand to be reimbursed by the Defaulting Co-
Owner for any mounies 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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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-Ownet'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 [nsolvency 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 aption, 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-Qwner 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 (o
any equitable rights of redemption. An amount equal to thirty-five percent (35%) of the
purchase price, so determincd, 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-Owner.

ARTICLE 7 - CLOSING

7.1 Closing

(a)

(b

Legal_16117815.6

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.

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 (Yoronto time) on the date stipulated
herein therefor or such earlier or later datc as may be mutually agreed upon by the parties
to the transaction.
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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 purchasc price (subject to a right of set off as
hereinafier provided). The Transfer Documents shall include all those which may be
necessary or desirable 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.

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 liabilitics 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 transfer taxes payable as an incident to the transfer at the Closing, such taxes
shall be paid by the purchasing Co-Owner.

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 thercafter 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.

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.

If the selling Co-Owner is not represented at Closing or is represented but fails for any
reason whatsoever {0 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
requited 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 cquity, 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 othier 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 Transfer Documents,

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
irevocably 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)

(b)

Legal_16117815.6

In 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 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 (10) Business Days of the date in which it can reasonably be
determined that the Co-Owners cannot agree upon the Deadlock Matter.

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 (10)
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 Icgal 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

99



21

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 telating 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 partics 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 foflowing provisions:

(2)

(b)

()
(d)

(e)

()

(2

(h)

M

)

Legal_16117815.6

the arbitration tribunal shall consist of one arbitrator appointed by mutual agreement of
the Co-Owners who is qualified by cducation and training to pass upon the particular
matier to be decided, or in the event of failure to agree within ten (10) Business Days
tfrom 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;

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;

the arbitration shall take place in the City of Toronto, Ontario;

the law to be applied in connection with the arbitration shall be the laws of Ontario,
including its conflict of law rules;

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

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;

the arbitration award shall deal with the question of costs of arbitration and all matters
related thereto,;

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
otder of enforcement thercof, as the case may be;

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

any arbitration hereunder shall be conducted in accordance with the provisions of the
Arbifration 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 party shall be in writing and shall be
effectively given or delivered personally or by overnight courier with a rcputable courier service
addressed to:

In the casc of WRI;
172 Hillcrest Avenue
Hamilton, Ontario
[.8P 2X4

Att: Aaron Waxman

awaxman@waxmanindustrial.ca

and in the case of AIM LP or AIM GP:
9100 Henri-Bourassa Est
Montréal (Québec)
HI1E 254
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 aftoresaid. 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 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 1o declare the other party in default hereunder, irtespective of
how long such failure continucs, 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 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 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, instrtuments and conveyances and take such further action as may
be required to accomplish the purposes of this Agreement.

9.6 Entire Agreement

This Agreement constitutes the entire agréement between the parties hereto pertaining to the subject
matter hereof and supersedes all prior and contemposaneous agreements. understandings, negotiations and
discussions, whether oral or written, of the parties and there are no warranties, representations or other
agreements between the parties in connection w1th the subject matter hereof cxcept as specifically set
forth herein.

9.7 Rights of Co-Owners Independent

The rights available to the Co-Owners under this Agreement and at Jaw 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 morc 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 c.ombmal!on 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 (10) 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 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.

Legal_16117B16.6
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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.

911  Confidentiality

All matters pertaining to this Agreement and the transactions contermplated 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, dircctors and partners 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.

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.

WAXMAN REALT¥COMPANY INC.

" 7/
Per: /// /</
=y
Name: Aaron Waxman
Title: President

[ 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

[ have authority to bind the Corporation

AMERICAN IRON & METAL GP INC.

Per:

Name: Herbert Black
Title: President

[ have authority to bind the Corporation
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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.

WAXMAN REALTY COMPANY INC,

Per:

Name: Aaron Waxman
Title: President

T have authority to bind the Corporation

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

general partner “
Per:

Name: Herbert Blaek Ganalde e
'1‘1t1e:<2 P.tes;d;njq W~ € ansidant

I have authority to bind the Corporation

AMERICAN IRON & METAL GP INC,

.

Name: HorvercBlask ©1one 5= S
Title: President Exsok wse Jica - Pass idaunt

1 have authority to bind the Corporation
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SCHEDULE "A"
LEGAL DESCRIPTION
PIN: 07034-0014(LT)

PCL 7-8, SECNI2: PTLT 7, CON 3 SOUTH OF DUNDAS STREET, PT 1 20R4669. EXCEPT PT 9
20R9466; CITY OF BURLINGTON
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This is Exhibit “E” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11% 2018
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LRO# 20 Charge/Mortgage Receipted as HR1070901 on 20121213 at 16:42

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

yyyy mm dd Page 1ol

Properties

PIN 07034 - 0014 LT inferest/Estate Fee Simple

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

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.
Name WAXMAN REALTY COMPANY INC.

Address for Service 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.

Chargee(s) Capacity Share
Name AMERICAN IRON & METAL GP INC.
Address for Service c/o American lron & Metal LP

9100 Henri Bourassa Boulevard East
Montréal, Quebec
H1E 254

Statements

Schedule: See Schedules

Provisions

Principal $ 3,000,000.00 Currency CDN
Calculation Period

Balance Due Date On Demand

Interest Rate 25.0%

Payments

interest Adjustment Date

Payment Date See Attached

First Payment Date

Last Payment Date

Standard Charge Terms

Insurance Amount fult insurable value

Guarantor
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LRO# 20 Charge/Mortgage Receipted as HR1070901 on 2012 12 13 at 16:42
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 2
Signed By l
Fred Gjoka 181 Bay Street, Suite 4400, acting for Signed 20121213
Brookfield Place Chargor(s)
Toronto
M5J 273
Tel 4168657094
Fax 4168657048
I have the authority to sign and register the document on behalf of the Chargor(s).
| submitted By
MCMILLAN LLP 181 Bay Street, Suite 4400, 201212 13
Brookfield Place
Toronto
M5J 2T3
Tel 4168657084

Fax 4168657048

|

Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00

File Number

Chargee Client File Number : 211822
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. “DEBENTURE

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

CAD$3,000,000 Due: On Demand

THIS DEBENTURE is issued the 12® day of October, 2012 by WAXMAN
REALTY COMPANY 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 TIRON & 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 Definitions

Each word and phrase defined or gwen an extended meaning in Schedule 1.1 is
used in this Debenture with- the respectlve deﬁned or extended meaning assigned to it in
Schedule 1.1,

1.2 Statutes A

Each reference in thls Debentu:re to any code, statute, regulation, official
interpretation, directive or other leglslatlve enactment of any Canadian or foreign jurisdiction
(including any political subdivision of any thereof) at any time shall be construed so as to include
such code, statute, regulation, official mterpretanon, directive or enactment and each change
thereto made at or before that time, -

1.3 Agreements

" Each reference in this Debenture to any agreement (including this Debenture and
any other term defined in Schedule 1.1 that is an agreement), document or instrument at any time
shall be construed so as to include such agreement (including any attached schedules, appendlces
and exhibits), document or mstrumcnt and each change thereto at or before that time.

1.4 Headings

The division of thls Debenture into articles and sections and the insertion of
headings are for convenience’ of ‘réference only and shall not affect the construction or
interpretation of this Debenture. .Th,e_ article and section headings in this Debenture are included

6122033.1 S . DEBENTURE - 4350 HARVESTER ROAD
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solely for convenience, are not iniended 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 all genders.

1.6 Severable

Wherever possible, each provision of this Debenture shall be interpreted in such a
manner as to be effective 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
unenforceablhty, without invalidating the remainder of such provision or part thereof or the
remaining provisions of this Debenture and for greater certainty, the remainder of such provision
or part thereof or. the remaining: prov151ons of this Debenture shall remain valid and enforceable.

.~ ARTICLE2
. PROMISE TO PAY

2.1 The Chargor-heréby: acknowledges itself indebted and promises to pay to or to
the order of the Holder, ON DEMAND made in accordance with the terms hereof, or on such
eatlier date as the pnnc1pa1 monies hereby 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 all other amounts now or hereafter payable hereunder as and when they
become due and payable (the.“Principal 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 tiie by notice to the Chargor, and shall pay interest thereon from the date
hereof at the nominal rate of twenty-five per cent (25%) per annum calculated yearly not in
advance both before and after mat!mty, defauit or judgment together with interest on overdue
interest at the same rate, .

_ ARTICLE 3
" SECURITY
3.1 Security Interesf.. -

As general and continuing collateral security, without impairment or novation, for
the due payment and performance of the Secured Obligations, and subject to the exceptions in
Sections 3.5 and 3.6, the Chargor hereby

(a) grants, creates a secunty mterest 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

8122033.1 . ) DEBENTURE - 4350 HARVESTER ROAD
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(1)

(iit)

(iv)

™)

(vi)

P A T

all éeehbid; 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 hereafier 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;

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 real. or immovable property and all existing or future licenses or

_concessions whereby 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 .oF any 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
hereafier. _bg_ effected or entered imto, and all benefits, powers and

"advantages of the Chargor to be derived therefrom and all covenants,

obhgatlons and: agreements of the tenants thcreunder

all rents and other moneys now due and payable or hereafter to become

.due-and- payable under any and all leases relating to the whole or any part

or parts.of-the. Lands or the Leased Premises or any other frechold or
leasehold real o immovable property, and each guarantee of or indemnity
in respect:of: the..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 otherwise to enforce the rights of the Chargor thereto in
the name of the Chargor;

any and all existing or future agreements, contracts, licences, permits,
plans and. specifications, bonds, letters of credit, letters of guarantee or

.other documents or instruments affecting or relating to the Lands or the
Leased Premises or any other freehold or leasehold real or immovable

property in which the Chargor now or hercafter has Rights or any part or
parts thereof and all extensions, amendments, renewals or substitutions
thereof or therefore which may hereafter be effected or entered into and all

' beneﬁt,:pow_er and advantage of the Chargor to be derived therefrom;-

any and all existing or future agreements of purchase and sale, options to
purchase .and" mortgages affecting or relating to the Lands, the Leased
Prermses or an --othcr freehold or leasehold real or immovable property in
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“which the Chargor 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 Chargor to be derived therefrom;

(vil) 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 Chargor 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 Proceeds and ‘Replacements of or to property referred to in clauses (i)
through (viii) inclusive above, including all Rights thereto;

&) grants, assigné, piédgés conveys, hypothecates, mortgages and charges the
following property as and by way of a floating charge to and in favour of the
Holder:

@) all freechold and leasehold real and immovable property, in which the
Chargor now .or hereafter has Rights, together with all buildings, erections
and fixtures now or hereafier constructed, erected, or installed thereon,
save and except such property and assets as are validly and effectively
subject to the. ﬁxed and specific security created by paragraph (a) above;

(i) all R.lghts of the Chargor to the property referred to in clause (i) above;
and : .

(iif) all Pxoc.eed.gh;_.rax:;&:‘igeplacement's of or to property referred to in clauses (i)
and (ii) above; in¢luding ali Rights thereto.

And for better securmg 1o the Holder the payment in the manner set out above of
the Principal Sum and-.interest {and other amount hereby secured), the Chargor hereby
mortgages to the Holder ail. ‘the Chargor s estate and interest in the Lands.

32 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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LIUELISG TCUUITes e Consent ol any Person which has 'not been obtained or the
grant of -such -Security: in the agreement, Right or License would contrayer.l,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) unle;s and
until such agreements, consents, waivers and approvals as may be {?qun-e(.i to
avoid such illegality or loss and expense have .been obtained ( Re:qun'ed
Approvals”). The Security shall nonetheless immedlately att{ich to any Rights of
the Chargor arising under, by reason of, or othem(lse in respect of such
agreement, Right or License, such as the Right to receive payments ﬂz?reunder
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

Taldar ond meaids tha Hnldar with tha henefite nf panh Tvelnded Aareamant

33 Attachment .

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 first has such Rights.
For certainty, the Chargor confirms and agrees that the Security is intended to attach to ail
present and future Charged Property of the Chargor and each Successor of the Chargor.

34 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 Leases

(8)  The last day of the term of any lease, oral or written, or any agreement therefor
(including, without limitation, the leases referred to in Section 3.1(a)(ii) and
Section 3.1(a)(iii)), How held or hereafier acquired by the Chargor shall be
excepted from the Sgourity and shall 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 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
agreement may: not, be assigned, sub-leased, charged or made the subject of any
Security Interest ‘without the consent of the lessor, the application of the Security
to any such lease or agreement shall be conditional upon such consent being
obtained. At the requestof the Holder in writing, the Chargor shall forthwith use
commercially reasonable best efforts to obtain, as soon as reasonably practicable,
such consent. T

(b)  Upon any sale by'the Hotlder or any Receiver of any leasehold interest pursuant to
this Debenture, the Holder 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 by deed-or writing 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: " .. .

3.6 Agreements and Lu:enses

(8  Notwithstanding anythirig to the contrary contained herein, if the Chargor cannot
lawfully ‘grant the Security in any agreement, Right or License comprised in the
Charged Property in which. it now or hereafter has Rights because the agreetnent,
Right or License prohibits or restricts such Security, the agreement, Right or
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or vary any:coptract for the disposition of any Charged Property and may dispose
of any Charged Pr:operty 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 Chatged 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 Chargor 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 Chargor and may
use any of the equipment of the Chargor 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 Securzty Interest. Any Receiver may pay any liability secured by
any actual or threatened Secuwrity Interest against any Charged Property. A
Receiver may borrow money 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 reimburse the Receiver for all .such payments and borrowings, together
with interest thereon as provided for in Section 9.20. ‘

Dealing with Collateral. Any Receiver may seize, collect, realize, dispose of,
enforce, release to-third parties or otherwise deal with any Charged Property in
such manner, upon. such terms 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 legal, Receiver’s and accounting fees and expenses on a full
indemnity: basis) incurred in connection with such actions. The Chargor will

‘forthwith upon-demand reimburse the Receiver for all such costs or expenses.

Powers with respect to Charged Property. Any Receiver may have, enjoy and
exercise all of the- R1ghts of and enjoyed by the Chargor with respect to the
Charged Property::or-incidental, ancillary, - attaching or deriving from the
ownership by the Chargor of the Charged Property, including the Right to enter
into agreements :pertaining to Charged Property, the Right to commence or
continue Litigation to' preserve or protect Charged Property and the Right to grant
or agree to Security Interests and grant or reserve profits & prendre, easements,
rights-of-ways, rights-in the nature of easements and licenses over or pertaining to
the whole or any pait of the Charged Propeity.

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 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:

) appoint and engage superintendents, architects, engineers, miners,
geologists, consultants, contraciors, managers, advisors and such other
personnel which, in the discretion of the Receiver, may be required to
construct, furnish or operate the. Charged Property;

(ii)  enter into contracts for the supply of materials and services which the
Receiver deems necessary to complete or operate the Charged Property;

(i)  enter into and enforce and take the benefit of Licenses, agreements and
~other anangements in respect of the Charged Property which provide
loans, grants or Licenses, from municipal or other Governmental Bodies
or from any other source whatsoever;

(iv)  enter mto enforce use and take the benefit of construction contracts,
‘contracts ", for-. services or materials, performance bonds, insurance
_contracts, development agreements, plans, studies, reports, information or
any other matter, material or arrangement in respect of the Charged
Property; and '

W) 'tennmate- any ‘Licenses, agreements, Rights or other arrangements made
by the Chargor.in connection with the Charged Property on such terms as
the Recelver deems reasonable,

8.4 Right to have Court Appomt a Receiver

The Holder may, at any time, apply to a court of competent jurisdiction for the
appointmeit of a Receiver, or other. official, who may have powers the same as, greater or lesser
thar, or otherwise different from, those capable of being granted to a Receiver appointed by the
Holder pursuant to this Debenture. . -

8.5 Holder may exercise Rights of a Receiver
In lieu of, or in addftiéi fo, 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
appointed by the Holder pursuant to thxs Debenture
8.6 Retentlon 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
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Secured Obhga’uons to be sa’usﬁed by the retention of particular Charged Property which the
Holder considers to have anet reahzable 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 1o 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 extent determined by a final 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
Properry, neither the Holder. nor any Receiver shall have any liability as a mortgagee in
possession or be accountable for anythmg except actual receipts.

8.8 Extensxons of Tlme

The Holder and any: Receiver may grant renewals extensions of time and other
indulgences, take and give up Security Interests, accept compositions, grant releases and
discharges, perfect or fail to perfect any Security Interests, release any Charged Property to third
parties and otherwise deal or fail to deal with the Chargor, 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 Recewer under 'LblS Debentm:e

3.9 Set—off Combmatlon of Accounts and Crossclaims

The Secured Obhgatlons will be paid by the Chargor without regard to any
equities between the Chatgor.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, direct -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 Deﬁcieﬁcy,' :
If the brdcéeds‘;)f the: réaﬁzation of any Charged Property are insufficient to repay

all liquidated Secured Obhgauons the Chargor shall forthwith pay or cause to be paid to the
Holder such deficiency. .
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8.11 Valldlty of Sale

No Person dealmg wrth the Holder or any Receiver or with any Representatlve of
the Holder or any Receiver shall be concerned to inquire whether the Security has become
enforceable, whether any nght 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 accordance with Section 9.19. - The Chargor shall remain liable under
each agreement, Right and License fo 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 under any such agregment, Right or License by the exercise of any Rights by the
Holder or any Receiver. Neither 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 to perform any of 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 nghts

8.13 ~ Effect of Appomtment of Receiver

As soon as:the Holder 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 Property shall cease, unless specifically continued by the written
consent of the Holder or the Receiver.

8.14 Time for Payment

If the Holder demands payment of any Secured Obligations in accordance with
the terms thereof, or if any-Secured. Obhgatlons 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 payment is-not made within a reasonable time of demand, in the case of
Secured Obligations payable oni demand, or when due in all other cases, and any days of grace or
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 Addltlon:. -

The Rights r;dnférrédﬁ By}tﬁis 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
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Applicable Law or any Loan. Document or other agreement. The Holder may proceed by way of
any action, suit or other proceedmg 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.

ARTICLE 9
GENERAL

9.1 Holder Exclusively Entitled

The holder of this Debenture 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 Secunty does not replace or otherwise affect any existing or future Secunty
Interest held by the Holder. Neither the taking of any Litigation, judicial or extra-judicial, nor
the refraining from so doing, nor.any deahng with any other secunty for any Secured Obligations
shall release or affect the Security €xcept in the case of Payment in Full. Neither the taking of
any Litigation, judicial or extra-judicial, pursuant to this Debenture, nor the refraining from so
doing, nor any dealing with any Charged Property shall release or affect any of the other Security
Interests held by the Holder for the payment or performance of the Secured Obligations.

9.3 - No Merger o

This Debcnture 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 timé hereafier may be represented or evidenced. Neither the taking of
any judgment nor the exercise of any power 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 security consutute or create any novation, No covenant, representation or
warranty of the Chargor herem shall; merge in any judgment.

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 at the
address noted in the preamble to this Debenture. Any notice or other communication:

(@) . delivered personally or by courier on a Business Day will be deemed to have been
given on that Bysiness.Day;
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(b) - -transmijtted by fax on a.Busmess Day and (i) for which the sending party has
received confirmation of transmission before 5:00 p.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 5:00 p.m. on that Business
Day, will be deemed to have been given on the next Business Days;

(¢)  delivered personally or by courier, or transmitted by fax, on a day thatisnota
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 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 expected to be delivered within five Business Days after the mailing,
the notice will be deemed to have beenf giyen when it is actually received.

9.6 Tlme of the Essence

Time is and shall Temain of the essence with respect to this Debenture and each of
its provisions o

9.7 Governing Law :

This Debenture shall-be govemned by, and interpreted in accordance with, the laws
in force in the Province of Ontano, including the federal laws of Canada applicable therein
(excluding any conflict of laws rule.or principle which might refer such construction to the laws
of another _]unSdICtIOH) Such chmce of law shall, however, be without prejudice to or limitation
of any other Rights available to the" Holder under the laws of any other jurisdiction where
Collateral may be located. . The Chargor-irrevocably attorns to and submits to the non-exclusive
jurisdiction of the courts of the Province of Ontario located at Toronto with respect to any matter
arising hereunder or related hereto The Chargor agrees that the courts of that province are the
most appropriate and convement ‘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;the extent allowed by law, the Holder may take concurrent
proceedings in any number of Junsdmmons

9.8 Security Effectwe Immedlately

Neither the isspance . 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.
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9.9 Entire Agreement )

There are no representanons 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 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 and Assigns

This Debenture shall enure to the benefit of the Holder and any Receiver and their
respective Successors and: permitted assigns and any subsequent holder of this Debenture and
shall be binding on the Chargor; its legal representatives (including Receivers) and its
Successors. Each reference to-the Chargor 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 be:Sfo}en

If this Debenture is muitilated, lost, stolen or destroyed, the Chargor shall, upon
being furnished with evidence’ satlsfactory 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 place of and upon cancellation of the mutilated Debenture, or in lieu of or in
substitution for the lost, stolen or destroyed Debenture.

92.13 Statutory Wawers

To the fullest extexif pexinitted by Applicable Law, the Chargor waives all of the
Rights, benefits and protections given by the provisions of any existing or future statute which
imposes limitations upon the nghts of a secured party or upon the methods of realization of
security, including any seize or' sue or anti-deficiency statute or any similar provisions of any
other statute. In particular, the Chaq:gor agrees with the Holder to vary the limitation period
under the Limitations Act,-2002 (Ontario) otherwise applicable to this Debenture and any claim
hereunder to be the maximum: limitation period permitted by that Act (currently 15 years as
established under Section 15 of that Act).

9.14 Land Reg:stratmn

(a) Covenants 1.v and’ l v1 deemed to be included in a charge by subsection 7(1) of
the Land Regmratzon Reform Act (Ontario) are expressly excluded.
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(b)  Covenant 1.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.

215 Currency

All references in this Debenture to monetary amouuts, 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 Chargor or the Holder, respectively.

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 Obligations. In partwular, the Chargor hereby authorized the Holder to provide
* information to any Person who requested information under Apphcable Law and the Holder will
not be required to investigate whether or not the inquiring Person is in fact a Person entitled to
request information pursuam to Applicable Law.

9.18 Pledge *

Notw1thstand1ng the provisions hereof, this Debenture at any time and from time
to time may be assigned, transferred, pledged, hypothecated, lodged, deposited or delivered by
the Chargor to the Holder as secunty for advances or loans to or for indebtedness or other
Obligations or liabilities of thé.Chargor to'the Holder and/or such other parties as the Holder and
the Chargor may in writing agree and in such event this Debenture shall not be deemed to have
been discharged or redeemed or the amounts payable hereunder to have been satisfied or reduced
by reason of the account.of the Chargor having ceased to be in debit while this Debenture
remained so assigned, transferred, pledged, 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 dehvered all such further acts, deeds, transfers, mortgages,
pledges and charges, securify. agreements assignments, agreements, debentures and assurances
as the Holder may reasonably requite.in order to give effect to the provisions of this Debenture
and for the better securing or perfectmg 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 & security interest in, or assign in favour of the Holder any
property which the Chargor now or hereafter has Rights other than property and assets expressly
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excluded hereunder and shall execute- all documents reasonably required by the Holder in
connection therewith. The Chargor: tonstitutes 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 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 Chargor’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 occurred 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 Chargor is required hereunder to reimburse the Holder
or any Receiver shall, from the.date of disbursement until the date the Holder or such Receiver
receives reimbursement, be deemed advanced to the Chargor by the Holder or such Receiver, as
the case may be, on the faith-and secunty of this Debenture shall be deemed to be Secured
Obligations secured by the Securify-and shall bear interest from the date of disbursement,
compounded and payable.monthly, bothi before and after demand, default and judgment, until
payment of such amount 1s peud in-full at the interest rate specified in this Debenture.

9.21 Dlscharge and Contmumg Security

(a) 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 amy and all
commitmerts of the Holder to extend credit or accommodation to the Chargor, or
(ii) full and: final satisfaction of all Secured Obligations, to deliver for registration
a discharge and :afl legal and other expenses for preparation, execution and
registration,.as apphcablc to such discharge shall be paid by the Chargor.

(b) - Subject to the below 1f the Chargor, its Successors or assigns shall Pay in Full or
cause to be Paid in 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 granted shall cease and be void and thereupon the Holder shall at
the request and at the- -expense of the Chargor, its Successors or assigns, cancel
and discharge the mortgage and charge of this Debenture and execute and deliver
to the ‘Chargor, ity Suecessors or assigns, such deeds and other instruments as
shall be requisite 10" cancel and discharge the mortgage and charge hereby

- constitited; 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 b¢'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
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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 Chargor, its
Successors or assigns, as set forth above, shall have the effect of cancelling and
discharging the mortgage and charge hereby constituted.

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 thereafier 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 incwrred by the Holder with respect to the debts,
liabilities and obligations referred to above.

[REMAIN..DER'QI;‘;PAGE INTENTIONALLY LEFT BLANK]
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TO WITNESS THIS AGREEMENT, the Chargor has caused this Debentire to
be duly signed and sealed as a specialty Obligation.

WAXMAN RE. Y, ANY INC.

By:

= Bt aRia

/?gaw, SecuFin

By:

Name:
Title:

I/We have authority to bind the Chargor
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- SCHEDULE 1.1
DEFINITIONS

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 in question is a party or by which such Person or any of its assets are bound.

“Authorizations” means any authorization, approval, consent, exemption, licence,
permit; franchise or no-action .letter from any Governmental Body having jurisdiction
with respect to any- sPeclﬁed Person property, transaction or event or from any Person in
connection with any easements or coniractua] Rights.

“Award” means any Judgment decree, injunction, rule, award or order of any
Governmental Body, arburator or other decision-making authority of competent
jUIlSdlCthIl : .

“Bankruaptcy Proceedmg _means, with respect to any Person, any proceeding
contemplated by any appllcatlon, petition, assignment, filing of notice or other means,

whether voluntary or involuntary and whether or not under the Bankruptcy and
Insolvency- Act (Canada); :the. Companies’ Creditors Arrangement Act (Canada), the
Winding-Up and Restructurmg Act (Canada), any governing corporate statute or any
other like, equivalent .or analogous legislation of any jurisdiction seeking any
moratorium, reorganization,.. adjustment, composition, proposal, compromise,
arrangement or other like or similar relief in respect of any or all of the Obligations of
that Person, seeking the wmdmg up, liquidation or dissolution of that Person or all or any
part of its assets, seeking any. Award declaring, finding or adjudging that Person insolvent
or bankrupt, seeking the appomtment (provisional, interim or permanent) of any Receiver
or resulting, by operatlon oflaw in the bankruptcy of that Person.

“Business Day” means 4 day Wthh is not a Saturday or a Sunday on which banks and
trust companies are geqegal_ly qp_en for business in Toronto, Canada.

“Charged Property” means all 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 hereafter has Rights, including all such Rights, and (as the context so
admits) any item or part thereof.

“Debenture” means " T.hlS debenture The terms “this Debenture”, “hereof”,
“hereunder” and sumlar expressmns refer to this Debenfure and not to any particular
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Article, Section, Subsectlon 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 defined meaning given to it in the introduction to this
Debenture. R ‘

“Lands” means the lands and preinises described in Schedule 3.1(a)().

“Leased Premises” means the premises leased by the Chargor as tepant as more
particularly described in Schedule 3.1(a)(ii).

“License” means (i) any Authorization from any Governmental Body having jurisdiction
with respect to the Chargor or its assets, or (i) any Authorization from any Person
granting any easement or license with respect to any real or immovable property.

“Litigation” means any grii:Vahce, investigation, . litigation, legal action, lawsuit,
mediation, alternative dispute resolution proceeding or other proceeding (whether civil,
administrative, quasi-criminal, or criminal) by or before any Governmental Body,
arbitrator or other déciéion—makjng authority.

“Obligations” shall be constried as indebtedness, obligations, promises, covenants,
responsibilities, duties and liabilities (actual or contmgent direct or indirect, matured or
unmatured, now existing or arising hereafter), whether arising by agreement or statute, at
law, in equity or otherwise, and “Obliged”, “Obligation” and “Obligated” shall be
construed in like manner. - -

“Order” means any order, 'diiec'tive, direction or request of any Governmental Body,
arbitrator or other decision-making authority of competent jurisdiction.

“Other Property” 'mc_ans".ﬂlos.q_ lands and premises municipally known as 143 Adams
Boulevard, Brantford, Ontario and legally described as Part of Lots 39-40, Concession 3,

Brantford City, desxgnated as Pans 1 & 2 on Plan 2R-6246, having PIN No. 32281 0152
(L.

“Payment in Full” in. re]atxon to any Secured Obligations owing to the Holder means
permanent, indefeasible and irrévocable payment in cash to the Holder in full of all

1.1-2 DEBENTURE - 4350 HARVESTER ROAD

127



6122033.1

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 aﬁecting 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 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 affect its use for its intended purpose, and security given to
municipalities and other public authorities when required by such authorities in
connection W1th the Operatmns of the Chargor in the ordinary course of business;

(b) those mstruments registered on title to the Charged Property immediately prior to
the registration of this Debenture,

{c) security in favour o.f the Holder.

“Person”. means an individual,. corporation, company (limited, unlimited, unlimited
liability or other), limited 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 proceeds of Proceeds whether or not of the same type, class or kind as the
ongmal Proceeds, and (as the context so admits) any item or part thereof.

“Recelver means any Recewer 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 court: appointed Receiver or Receiver and manager, interim
Receiver, liquidator, trustee-in 1-bankruptcy, administrator, administrative Receiver and
any other like or sitnilar official.
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“Replacements” means "aﬂ*x‘ﬁéréases, 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, 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, authorjties,
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 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 theréafter mcuned 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 ot otherwise, including without limitation, all costs and expenses
incurred by the I—Iolder in enforcmg 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, or. any security interest in, any property, whether real,
personal or mixed, tangable or, mtanglble any pledge or hypothecation of any property,
any deposit arrangement, pnonty agreement, conditional sale agreement, other title
retention agreement or equlpment trust, any capital lease or similar arrangement or other
security arrangement of any kind.

“Set-off” means any Right or Obligation of set-off, compensation, offset, combination of
accounts, netting, retemtion, withholding, reduction, deduction or any similar Right or
Obligation, or (as the context requlres) any exercise of any such Right or performance of
such Obligation. :

“Successor” of a Persqn (the “Relevant Party”) shall be construed so as to include
(i) any amalgamated or other body corporate .of which the Relevant Party or any of its
successors is.one.of the: dmalgamating or merging body corporates, (ii) any body
corporate resulting from any court approved arrangement of which the Relevant Party or
any of its successors. is party (iif) any Person to whom all or substantially all the
undertakings, property.and assets of the Relevant Party is transferred, (iv) any body
corporate resulting from 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 in any similar.or comparable procedure under the laws of any other
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jurisdiction) of any Person, referred to in clause (i), (i), (iii) or (iv) of this definition.
Each reference in this Debenturé 't any party hereto or any other Person shall (where the
context so admits) include its successors.
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" SCHEDULE 3.1(a)()
LANDS

PIN 07034-0014 (1.T)

PCL 7-8, SECN12; 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¢2)(ii)

LEASED PREMISES
Nil ‘
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This is Exhibit “F” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11%
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Montreal, November 6, 2013

Transmission by e-mail

Waximan Realty Company Inc,
172 Hillcrest Avenue
Hamilton, Ontario

L8P 2X4

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
fron 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 50% share of the payout amount is
$1,414,313.08 which is owed to AIM LP. AlM LP has agreed to finance WRIi 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 (“WI1S") 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 AlM 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,

AlM 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

Y I EE
P /‘,1'/?/! VATV

Sylvain Guenette, Vice-President Finance

....................................................................................................................................................................

[ 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.

Tan. 41, dn 1l

Waxman Realty Company Inc. Date
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JOINT VENTURE AGREEMENT
THIS AGREEMENT made as of the _l_lj*_k day of December, 2012,
AMONG:
1340923 CANADA INC.

(hereinafter sometimes called "WaxmanCo™)

OF THE FIRST PART
-and -
AMERICAN IRON & METAL LP
(hereinafter sometimes called "AIM LP")
OF THE SECOND PART

- and -
AMERICAN IRON & METAL GP INC.
(hereinafter sometimes called "ATM GP™)
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 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 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 Property 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 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 1 —INTERPRETATION
1.1 Definitions

Uuless the subject matter or context otherwise requires:

Legal_18140271.3
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"Accountants” means such firm of chartered accountants as may be appointed by the Co-Owners from
ttme 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 he the period from
and including the date in which the transaction provided for in the Purchase Agreement is completed and
ending December 31, 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 term "control” (including the terms "controlled by" and "uander 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",
"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
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 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 "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,

"Arbitration Notice" has the meaning attributed to such term in Section §.2.

"Arm’s Length” has the meaning attributed to such term in the /ncome 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 having jurisdiction
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 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 i in the
Province of Ontario.

Legal_16140271.3
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"City" means the City of Brantford, in the Province of Ontario.

"Closing Date" means the datc of the successful acquisition of a 50% interest in the Property by AITM GP,Y
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 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, 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-Ownership
Proportions of the Co-Owners are as follows: '

WaxmanCo 50%

AIM LP 30%

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 8.1(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 atiributed 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, 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, perform or keep any of their respective covenants, agreements or
obligations under this Agreement (excluding monetary covenaunts 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 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 exteut of such failure, prosecuted to completion, with diligence and continuity, the
curing of such failure; or

() 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 (10) 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:

(i) be wound up, dissolved or liquidated, or become subject to the provisions of the

Winding-Up Act (Canada), as amended or re-enacted from time to tlme, or have .

its existence terminated or have any resolution passed therefor,
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(b)

(c)

(@

(i) file a Notice of Intention, make a general assignment for the benefit of its
creditors or a proposal under the Bankruptcy 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 ¢t (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 Insolvericy 4ct (Canada) or any other
present or future law relative to bankruptcy, insolvency or other relief for
debtors; or

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' bankruptey, 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
bankrupitcy, 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

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

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, opetations, marketing and sale of the Property,
determined in accordance with GAAP, including without limitation and without duplication:

(a)

(b)

Legal_16140271.3

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;

the aggregate net carrying costs incurred with respect to the Property including without
limitation realty taxes, building management, maintenance and repair costs, security

costs, insurance premiums, capital and interest on any Financing, and any amount -

payable in connection with any Financing Security;
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() all costs required to remediate the environmental condition of the Property in compliancé
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 parpose 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 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.

"Full Advance Co-Owner" has the meaning atfributed to such term in Section 4.6(g).

"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 tax 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 "inciuding 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

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 foreign), providing Financing to the Co-Owners, including,
without limitation and if applicable, one of the Co-Owners; and "Lenders" 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 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 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) AIM 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 thercon, as such description may be amended,
varied or re-described frora time to time,

"Purchase Agreement” 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 7.1(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 condmon of
the Co-Owner relying on Unavoidable Delay).

1.2 Interpretation Not Affected by Headings, ete.

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 permitted by
law. To the extent permilted by Applicable Laws, the parties 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 fo 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.

14 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 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

All calculations made or referred to herein shall be made in accordance with GAAP, except where

otherwise indicated or permitted 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 referred to or the regulations made pursuant thereto.

1.8 Schedules

The following Schedule forms part of this Agreement:

Schedule "A" - Legal Description of the Property

ARTICLE 2 — RELATIONSHIP BETWEEN CO-OWNERS

154
oy

Ownership of Property

(a) The Co-Owners hereby acknowledge that of the Closing Date, they are the beneﬁciﬂ
owners of the Property, holding their beneficial interests in the Property as tenants-ifi-- - -
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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,

G); The parties hereto agree that the provisions of this Agreement shall hereafter govern and
define their respective rights, procceds, 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-Ownership 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 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-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. FEach 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.

24 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 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 cther 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, Butlington, 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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Waxman. Subject to Section 5.2, AIM LP covenants and agrees to and in favour of WaxmanCo, 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 forthwith notify the other Co-Owner of any
change in control. The terms of this Section 2.6 shall not limit or restrict the transfer rights provisions set
out in Scetion 5.2 of this 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 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 {1y Co-Owner or its Affiliate becomes the owner of all of the
Co-Owners’ Interests; or

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

ARTICLE 3 — CO-OWNERS’ DECISIONS AND APPROVALS
31 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
(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 (35,000.00) 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
(i} 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 (1) Co-Owner Representative of AIM LP or such person or
persons as may be appointed from time to time by the Co-Owners.

33 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.

34 Implementation of Decisions Approved by the Co-Owners
Approval by the Co-Owners of any decision in connection with the Propertty 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 exccution 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.

35 Non-Arm's Length Coutracts

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
sharcholder 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
upont 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. 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 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 litigation if its inferests 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 of WIS).

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 (for example, an Emergency advance under °

Sectiond.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, 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, subject 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 fil.

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 {rom 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.

43 The Lease

It 1s 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.

44 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 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‘sha‘ll. :
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 1o 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.
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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 WaxmanCo 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.

Each Co-Owner scverally 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:

(0 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 alf 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 Demand
by either Co-Owner. i

4.5 Emergencies

(a)
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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.
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(b)

(c)

(d)

14

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

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, hut 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 Iivent of Default and shall not be subject to the loss of
right to participate provided for at Section 6.2

For the purposes of this Agreement, "Emergency™ means any matter arising which: (1) 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
matcerial adverse financial consequences to the Joint Venture; (4) may cause criminal
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; or (5) which may
result in material civil liability to the Co-Owners, the Co-QOwner Representatives or the
directors, officers, sharcholders, partners or trustees of the Co-Owners and/or AIM GP.

4.6 Shortfall Loans

(a)

(b)

)
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If a Co-Owner does not pay any amount required to be patd 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 Ce-Owner"), upon notice to the Non-Advancing Co-
Owner, shal] have all the remedies available to it pursuant to Scction 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.

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 shall reimburse the Contributing Co-Ownet 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.

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-
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(d)

(e)
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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.

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
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.

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-Owner who pays or,
advances the funds (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 full. 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, hypotbecate, 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 cxpenses of collection and enforcement. The Full Advance
Co-Owner shall also be entitled to register a charge specifying the above terms against
the Property, in order to secure the repayment of the loan. WaxmanCo 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, 15 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 Expendituvres in connection with or on account of the Property;

) 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

(©) 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 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 requlre 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
vear.,

ARTICLE 5 — TRANSFERS OF CO-OWNER'S INTERESTS

5.1 Partition

No Co-Owner shall make an application to any Court or commence any action for the pamtxon 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 would be impossible to measure monetarily. :

8.2 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 of,

Encumbered, and no Encumbrance may be created or permitted or suffered to be creatéd.

in respect of a Co-Ownet’s Intercst 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:

Legal_16140271.3
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(1) 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.

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 following cases:

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

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

(ili)  notwithstanding anything contained in this Agreement to the contrary, but subject -

to the terms of Section 5.2(d), in the case of WaxmanCo, any Disposition shall be
permitted so fong as any one or both of Aaron and Jeremy Waxman controls
WaxmanCo and continues 1o hold, directly or indirectly, greater than ffty
percent (50%) of the equity or ownership interest of WaxmanCo; 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 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 otherwise shall be void.

It is acknowledged and agreed that, each of the current Principals of WaxmanCo shall be
permitted to Dispose of their respective direct or indirect interests in WaxmanCo 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)(w) are
complied with. ‘

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 iriterest’’

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 transferec 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 Agrecment,

ARTICLE 6 ~DEFAULT

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 '

() 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

tegal_16140271.3
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sixty (60) days after such determination give, if it so desires, written notice (the
"Purchase Notiee") 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 hereinafier 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 Insclvency described in Sections (a) and {d) in the
definition of “Event of Insolvency”, in which case, the purchase price shall equal oue
hundred percent (100%) of the fair market value of the Co-Ownet’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 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-Owner.

ARTICLE 7 - CLOSING

7.1 Closing

(a)

(b)

(c)

Legal 16140271.3

The provisions contained in this Section 7.1 shall be applicable to a sale of a Co-Owner" 5.
Interest in the Property by ome Co-Owner to the other Co-Owner, pursuant: to R

ARTICLE 6 unless a contrary provision is expressly provided in this Agreement.

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 Tawyer 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,

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 sefling 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"), 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 desirable 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.

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 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 transfer taxes payable as an incident to the transfer at the Closing, such taxes

shall be paid by the purchasing Co-Owner.

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.

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.

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 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 beén

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 fuily
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-Owuer 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 Transfer Documents.

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
bankruptey 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 ~ DETERMINATION BY MEDIATION AND ARBITRATION

8.1 Mediation

(a)

(b)

Legal_16140271.3

In 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 determination of such matter to be of -

stgnificance 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 (10) Business Days of the date in which it can reasonably be
determined that the Co-Owners cannot agree upon the Deadlock Matter.

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 (10)
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-Owher 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

may by Arbitration Notice to the other Co-Owner under Section 8.2 require the Deadlog:k :

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 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 ather Co-Owner, require same to be settled by arbitration pursuant to and in
accordance with the {ollowing provisions:

(a)

(b}

©
@

(e)

6y

(8)

(h)

0

0
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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 (10} 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;

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) d’in of the submission of such
dispute to arbitration;

the arbitration shall take place in the City of Toronto, Ontario;

the law to be applicd in connection with the arbitration shall be the laws of Ontario,
including its conflict of law rules;

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 limited by this Agreement;

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;

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

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; o

nothing herein will prevent the Co-Owner who gave the Arbitration Notice from appljymg. .

for injunctive relief pending such arbitration proceeding; and

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 Motices
Any notice required or permitted to be given hercunder to a party 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 of WaxmanCo:

172 Hillcrest Avenue

Hamilton, Ontario

L8P 2X4

Att: Aaron Waxman

awaxmanf@waxmanindustrial ca

and in the case of AIM LP or AIM GP:
9100 Henri-Bourassa st
Montréal {Québec)
HIE 284
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. Amny 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 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 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

Legal_15140271.3
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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 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 of this Agreement.

9.6 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 the parties in connection with the subject 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 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 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 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 (10) 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 inmodified (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 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 petformance 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.

Legal_16140271.3
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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 shail be deemed to bear date as of the date written at the beginning
of this Agreement.

311 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 Agresment
to their respective agents, advisors, auditors, accountants, legal counsel, appraisers, bankers, lenders,
trustees, directors and partners 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 Scction 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
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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 IN

Per:

ﬁame: Ag_r,on Waxman
Title: President

1 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 this Agreement to be executed by their proper
officers duly authorized in that behalf,

1340923 CANADA INC,

Per:

Name: Aaron Waxman
Title: President

1 have anthority to bind the Corporation

AMERICAN IRON & METAL LP, per

AMERICAN IRON & METAL GP INC,, jts
general partner

Namc
Title:, reSIdcnt

I have authority to bind the Corporation

AMERICAN JRON & METAL GP INC,

Per:

N& I 21 ,
Title: President

1 have authority to bind the Corporation
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SCHEDULE "A"
LEGAL DESCRIPTION
PIN No. 32281-0152 (LT)
Part of Lots 39-40, Concession 3, Brantford City, designated as Parts | & 2 on Plan 2R-6246

municipally known as 143 Adams Boulevard, Brantford, Ontario

Legal_16140271.3
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LRO#2  Charge/Mortgage Receipted as BC234044 on 20121213 at 16:39

The applicant(s) hereby applies o the Land Registrar. yyyy mmdd Page 10of2
Properties

PIN 32281 - 0152 LT interest/Estate  Fee Simple

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

Address 143 ADAMS BOULEVARD
BRANTFORD

LChargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name 1340923 ONTARIO INC.

Address for Service 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.

Chargee(s) Capacity Share

Name AMERICAN IRON & METAL GP INC.

Address for Service clo American tron & Metal LP
9100 Henri Bourassa Boulevard East
Montréal, Quebec
H1E 254

Statements _ _ l

Schedule: See Schedules

Provisions . ' ]
Principal $ 3,000,000.00 Currency CDN

Calculation Period

Balance Due Date On Demand

Interest Rate 25.0%

Payments

Interest Adjustment Date

Payment Date See Attached

First Payment Date

Last Payment Date

Standard Charge Terms

Insurance Amount full insurable value

Guarantor



LRO# 2  Charge/Mortgage Receipted as BC234044 on 2012 12 13 at 16:39
The applicant(s) hereby applies to the Land Registrar. yyyymmdd  Page 2 of 29
LSigned By 1
Fred Gjoka 181 Bay Street, Suite 4400, acting for Signed 2012 12 13
Brookfield Place Chargor(s)
Toronto
M&J 2T3
Tel 4168657094
Fax 4168657048
| have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
MCMILLAN LLP 181 Bay Street, Suite 4400, 201212 13
Brookfield Place
Toronto
M5J 273
Tel 4168657094

Fax 4168657048

Fees/Taxes/Payment l
Statutory Registration Fee $60.00

Total Paid $60.00

File Number

Chargee Client File Number : 211822
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DEBENTURE

1348923 ONTARIO INC.,
incorporated under the laws of Ontario

CADS3,000,000 Due: On Demand

THIS DEBENTURE is issued the 12% day of October, 2012 by 1340923
ONTARIO 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 assigus, 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 Definitions

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

1.2 Statutes

‘Each reference 'in‘ this Debenture to anmy. code, statute, regulation, official
interpretation, directive or other legislative enactment of any Canadian or foreign jurisdiction
(including any political subdivision of any thereof) at any time shall be construed so as to include
such code, statute, regulation, oﬁicm) interpretation, directive or enactment and each change
thereto made at.or before that .ﬁme.«. .

1.3 Agreements .

Each refcrcnce in thls Debenture fo any agreement (including this Debenture and
any other term deﬁned in: Schedule 1.1 that is an agreement), document or instrument at any time
shall be constrired.§0 s to includé such agreement (including any attached schedules, appendices
and exhibits), documerit or instrument and each change thereto at or before that time.

1.4 o 'Headings.

The division of this’ Debenture into articles and sections and the insertion of
headings are for- conveniénce of rt:fercnce only and shall not affect the construction or
interpretation of this Debenmre The artxcle and section headings in this Debenture are included
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solely for convenience, afe 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 all genders.

1.6 Severable

Wherever possible, each provision of this Debenture shall be interpreted in such a
manner as to be effective 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 pr.ohibition or invalidity or
unenforceability, without invalidating the remainder of such provision or part thereof or the
remaining provisions of this. Debenture and for greater certainty, the remainder of such provision
or part thereof or the remammg pmvxswns of this Debenture shall remain valid and enforceable.

... ARTICLE2
PROMISE TO PAY

2.1 The Chargor hercby acknowledges itself indebted and promises to pay to or to
the order of.the. Holder, ON'DEMAND made in accordance with the terms hereof, or on such
earlier date as the pnnclpal monies hereby secured may become payable in accordance with the
texms- hereof, the principal sunt-of THREE MILLION DOLLARS ($3,000,000) in lawful
currency of Canada and all otheriamonnts now or hereafter payable hereunder as and when they
become due-and payable (the “P cipal Sum™) at the office of the Holder described at the
commencement of ‘this- Deben ‘at such other place as the Holder may designate at any
time and frot time to Hme the Chargor, and shall pay interest thereon from the date
hereof at the nopninal:rdte twenty-five per cent (25%) per anpum calculated yearly not in
advance both. before: and. aﬁet maumty, default or judgment together wzth interest on overdue
interest at the same rate - .

.. ARTICLE 3
| * SECURITY
31 '_Securify- hﬁerié_é, S

“As general a.nd' 0
the due paym‘ent and=pe’rfo
Sections 3. 5 and 3 6 the Charg

i "g:g:ollateral security, without impairment or novation, for
¢ Secured Obligations, and subject to the exceptions in

fbx= ;

(a) grants creates .2 sécurity interest in, assigns, pledges, comveys, hypothecates,
moztgages and. charges as and by way of a fixed and specific mortgage and charge
o and in favour of the Holder

61220751 DEBERTURE - 143 ADAMS BLVD,
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(i)

L)

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, including, without limitation, the Leased Premises,
together with all buildings, erections and fixtures now or hereafter
constructed, erected or installed thereon;

any and aH extstmg 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 teal ot immovable property and all existing or future licenses or

e .(V).;: i

, (vi)'é v

.concessions Whereby any person, is given the right by the Chargor (other

than an easemerit or a right in the nature of an easement) to use or occupy

-the whole or any. part or parts of the Lands or the Leased Premises or any

other frechold or leasehold real or immovable property and all extensions,

: amendments;' ncwals or substitutions thereof or therefore which may

hereafter be wffected or entered into, and all benefits, powers and

* advantagss of'the Chargor to be derived therefrom and all covenants,

obhg ops and agreements of the tenants thereunder;

éil Ten d other moneys now due and payable or hereafter to become
due and payable under any and all leases relating to the whole or any part

" or parts of the Lands or the Leased Premises or any other freehold or

leasehold: real or-immovable property, and each guarantee of or indemnity
n respect of the ,obligations of the tenants thereunder with full power to
demand, sae; for, recovery, receive and give receipts for all such rents and

other moneys and.othermse to enforce the rights of the Chargor thereto in

parts- thereof' aiid .all extensions, amendments, renewals or substitutions

"thereof of %hengfpzc ‘which may hereafier be effected or entered into a.nd all

DEBENTURE - 143 ADAMS BLVD,
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fWthh the Chargor 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 Chargor 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 Chargor to be derived
therefrom;

(viii) all Rights to the property referred to in clauses (i) and (vii) inclusive above

... and velatéd- benefits, easements, franchises, immunities, licenses,
" privileges, ' rights-of-ways, undersurface rights, servitudes, and other
: mterests appertamjng thereto or comnected therewith; and

. (ix) - all Proceeds and Replacements of or to property referred to in clauses (i)
‘ ’ through (vm' ] ;clu&ve above, inclnding all Rights thereto;

(b} - grants; assugns, pledges conveys, hypothecates, mortgages and charges the
' . following. property as and by way of a floating charge to and in favour of the
I—Iolder R

@) all ﬁ‘echold and leasehold real and immovable property, in which the
"+ Chargor fiow. of ‘héreafter has Rights, together with all buildings, erections
and: fixtures now or hereafter constructed, erected, or installed thereon,
“save. and €xcept such property and assets as are validly and effectively

sub}cct fo the: ﬁxed and specific security created by paragraph (a) above;

'j'(i_i)_-, al] Rxgh 1€ hargor to the property referred to in clause (i) above;

| , (iii) aﬂ Proceedsiand Replacements of or to property referred to in clauses (i)
‘ and (n) above mcludmg all Rights thereto.

And for better securmg ‘to'the Holder the payment in the manner set out above of
the Prmcnpal Sum -and inferest’ (and other amount hereby secured), the Chargor hereby
mortgages to the Ho]der all the Chargor s estate and interest in the Lands,

3.2 : Habendum

The Helder shall Hav
the prcmsxons of thls Deben- ;

fmld the Charged Property for its bepefit but subject to
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3.3 . Attachment. PO

‘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 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.

34 Proceeds Held in Trust

After any Defaunlt 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 condmons of thls Debcnture

35 . Leases

(@ -- The las't day ‘of the tefin of any lease, oral or written, or any agreement therefor
' (mcludmg, without limitation, the leases referred to in Section 3. 1(2)(ii) and

- Section 3.1(a)(jii)); -now" held or hereaffer acquired by the Chargor shall be

. excepted from the Security and shall 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 dlspose of the same as the Holder directs. If any such lease or

' agreement therefor ,tams a provxsmn which provxdes in effect that such lease or

" ‘f""?:;to any suich leasg or a'gj:eement shall be condmonal upon such consent being
e obtamed “ At the- rec_iusst of the Holder in Wntmg, the Chargor shall forthw1th use

" such’ conscnti

®) E Upon any sale by the Holdex or any Reoewer of any leasehold interest pursuant to
: tbas chcnture thc Holdc;r or any Recewer, for the purpose of vesting the one day

_.~respectmg the sa.m' S
3.6 o Agreements and Llcenses

@ - Notmﬂxstandmg anythmg to the contrary contained herein, if the Chargor cannot
-~ lawfully. grant the Secunty in any agreement, Right or License comprised in the
Charged Property in which it now or hereafter has Rights because the agreement,
4R1ght or’ Llcense pmh1b1ts or restricts such Security, the agreement, Right or
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License requires the' consent of any Person which has not been obtained or the
grant of such: Secufity in 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.

(6)  To the extent pemmitted 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 all. Related Rights at the direction of the Holder or at the
" direction of such other Petson (including any purchaser of Charged Property from
"~ the Holder ér any Receiver) as the Holder may designate.

(c)- At the request: of the Holder in writing, the Chargor shall forthwith use
commercially réasonable best efforts to obtain, as soon as reasonably practlcable
all such Reqmred Approvals and acknowledgments of the nature referred to in
SubsectxonS 6(b) P

37 After—Acquxred Property

Thc Chargor covenants and agrees that all property acquired by the Chargor after
the date hereof; including any- propcrty acquired by the Chargor to replace any property released
from the Security and all unprovements, extensions or additions to the property owned by the
Chargor which by ‘this Debenture i is, 6r is intended to become, part of the Charged Property (all
such property, improvements, extensnons and additions being bereinafter referred to as "After-
Acquired Property") shall, upon- “the, acqmsmon thereof by the Chargor without any further
conveyance, mortgage, pledgg, chargc assignment, grant of a security interest or act on the part
of the Chargor or the. Holder, becoitie. and be subject to the Security as fully and comipletely as
though now owned by the Chargo .‘and spec1ﬁcal]y described or referred to herein.
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7
“ARTICLE 4
REPRESENTATION S AND WARRANTIES
The Chargor represents and warrants that:
4.1 Right to Encumber - The Chargor 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.

. ARTICLE 6
COVENANT S OF THE CORPORATION

The Chargor hcreby covenants and ; agrees ‘with the Holder as follows:

6.1 : Corporate Exxstence, etc. - The Chargor will maintain its corporate existence
and preserve all Rx ghts, powers hcenses privileges, franchises and goodwill of the Chargor.

6.2 I)efence of. Interest The Chargor will defend its Right, title and interest in and
to the Charged Property against all clauns and demands whatsoever of all Persons whomsoever
other than Permitted Liens. - '

6.3 Regxstratlons If requested by the Holder, the Chargor will register this
Debenture or notice thereo'f‘. ith _'lelay at every office where the registration or recording
thereof may;.in the opmlon of: coinsel for the Holder, be necessary or desirable to preserve,
perfect or protect the security hereby created, and it will deliver or exhibit to the Holder, on
demand, certificates; o ‘other evidence satisfactory to the Holder, establishing such registration
or recordmg, and from txme to time renew the same, if such renewal is, in the opinion of counsel
for the Holder, necessary or. desnable 10 preserve perfect or protect the security hereby created.

6.4 Qmet Possesslon That on Default by the Chargor hereunder the Holder may
peaceably and quietly énter into aud hold and occupy the Charged Property without hindrance,
interference or denial of the’ Chargor or of anyone claiming under it or of any prior
encumbrancers wha.tsoevcr
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7.1

ARTICLE 7
DEFAULT

Default

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 of Defanlt

The happening of any of the following events or conditions shall constitute

Default hereunder:

(&)
(b)

©
T between the Chargor and the Holder;

(@)

©

®

(g)

7.3

.if any execum ]

Demand is made by the Holder to the Chargor under this Debenture;

the non—paymem when, due; whether by acceleration or otherwise, of any principal

or mtcrest formmg part of the Secured Obligations;

v the fallure of the Chargor to observe or perform any Obligation, covenant, term,

provmzon or..condition . contained in this Debenture or any other agreement

©if the Charged' Property or any part thereof or interest therein is sold, assigned,

transferred, conveyed or otherwise disposed of by the Chargor, or is the subject of
any attempted sale, a551gnment, transfer or conveyance without written consent of
the Holder;

" the: mshmhon of & Bankmptcy Procecdmg with respect to the Chargor; the filing
-, against the-Chargor. of
" - “the'benefit'of creditors by the Chargor; the appointment of a Receiver or trustee
- for the Chargor of - for'any assets of the Chargor or the institution by or against the

[ petition in bankruptcy; the making of an assignment for

Chargor of any: otheér type of insolvency proceeding under the Bankrupicy and
[nsolvemy Act (Canada) or otherwise;

- the-mstltutlon byv or agal_nst the Chargor of any formal or informal proceeding for
© the dissolution -or. hqwdanon of, settlement of claims against or winding up of

affairs of the Cbargor' or

; tration, extent or other process.of any court becomes

enforceable Chargor or if distress or analogous process is levied upon

o the assets of the’ Chargor or, any part thereof.

Secunty Enforceable '
The fact that thls chenture provides for Defanlts and Rights of acceleration shall

not derogate from the demand natim of any Secured Obligation payable on demand.

8122078.1
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7.4 Waiver

The Holder may waive any Default or any breach by the Chargor of any of the
provisions of this Debenture. No waiver, 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.

ARTICLE 8
REMEDIES ON DEFAULT

8.1 ! Remedxes of Holder

- Ifthe Secunty becomes enforceable in accordance with Article 7, the Holder shall
have the Rzghts set outin thlS Artzcle 8.

8.2 : Rzght to Appomt a Recexver

Upon the occmrcncc of a Default, the Holder may appoint by instrument in
writing one or more ‘Receivers of any Charged Property. Any such Receiver shail have the
Rights set outin this Amdg 8. In, exercxsmg such Rights, any Receiver shall act as and for all

another from time to. umc An ‘officer or employee of the Holder may be appointed as a
Receiver. No Receiver. appomted by. the Holder need be appointed by, nor need its appointment
be ratified by, or its actions in, any way supervised by, a court. If two or more Receivers are
appointed to.act concurrently; they shall; unless otherwise expressly provided in the instrument
appomtmg rhem, so act severally and not jointly and severaﬂy The appomtment of any Recejver

8.3 _ nghts ofa Recewer
o :Any Recewer appqmﬁed by the Holder shall have the following Rights:

(3) - Power of Entry Thc Chargor shall forthwith upon demand deliver to a Receiver

.- possession ofany Charged Property at the place specified by the Receiver. Any

-+ Receiver may-at any time enter upon any premises owned, leased or otherwise

Lo occupzed by . the: Chargor ‘or where any Charged Property is located to take

_ possession of, d_lsabi; or.remove any Charged Property, and may use whatever
laWﬁﬂ'méan’s‘ﬂ'xe R.ecewer considers advisable to do so.

(b)  Power of Sale Any Recelver may sell, lease, consign, license, assign or otherwise

: dlspose of any Charged Property by public auction, private tender or private
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-exercise all of the,
- Charged Propertyj; or: iticidental, ancillary, attaching or deriving from the
" ownership by-the hargor of the Charged Property, including the Right to enter

10

contract with or without notice, advertising or any other formality, all of which
are hereby waived by the Chargor to the extent pemmitied 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
powet 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 Chargor 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 Chargor and may
use any of the equipment of the Chargor located thereon for such time and such
purposes as. the. Reteiver sees fit. No Receiver shall be liable to the Chargor for
any. neghgence in so domg or in respect of any rent, charges, costs, depreciation

" or damages.ini-connection with any such action.

@
© 7 any. actual ;or threateped Security Interest against any Charged Property. A
_-Receiver-may botrow money for the maintenance, preservation or protection of
' any:Charged Property or for carrying on any of the busingss or undertaking of the
" Chargor and ‘may grant Security Interest in any Charged Property in priority to the
‘Security 4s. security,for. the. money so borrowed. The Chargor will forthwith on
- demand reimbursé:the Receiver for all such payments and borrowings, together
: wzth mterest thereon as p;owded for in Section 9.20.

©. - )
" - enforce, release’
- 'such manner, upon such terms and conditions and at such time as it deems

Discharge of Secunty ‘iteresi. Any Receiver may pay any lability secured by

teral Auy Receiver may seize, collect, realize, dispose of,

Dealmg Wzth
third parties or otherwise deal with any Charged Property in

advisable:. thhout nmioa to the Chargor (except as otherwise required by

N Apphcable Law} ‘afid may charge on its own behalf and pay to others its costs and
‘-expenges (including legal, Receiver’s and accounting fees and expenses on 2 full
.indemnity basis)-incurred in connection with such actions. The Chargor will

forthwith upon dcmand rennburse the Receiver for all such costs or expenses.

Powers. with respect 1, Chargea’ Property. Any Receiver may have, enjoy and
ights of and enjoyed by the Chargor with respect to the

into agreements” ertaining to Charged Property, the Right to commence or

- continue. nganoxi to pteserve or protect Charged Property and the Right to grant
er agree to Secmty lnterests and grant or reserve profits 2 prendre, easements,
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rights-of-ways, rights in the nature of easements and licenses over or pertaining to
the whole or any part of the Charged Property.

(8)  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 connection 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 Chargor hereunder). The
Chargor shall forthwith on demand reimburse the Receiver for all such payments.

@) Complete Construction. Any Receiver may complete any unfinished construction
upon or in the Charged Property inclunding the power to:

@ appoint . and -engage superintendents, architects, engineers, miners,

geologists, .consultants, contractors, managers, advisors and such other

© * personné]-which, ‘in the discretion of the Receiver, may be required to
,construct, ﬁmnsh or operate the Charged Property;

@ - 'enter mtx) cont:acts for the supply of materials and services which the
' -Receéiver, deems necessary to complete or operate the Charged Property;

< (ili)  enter info- and enforce and take the benefit of Licenses, agreements and
© other arrangemerits in respect of the Charged Property which provide
loans, grants ‘or. Licenses, from municipal or other Governmmental Bodies

-or from any, otbgr source whatsoever;

(iv) enter into, enforce, use and take the benefit of construction contracts,
-+ . contraets: .for  services or materials, performance bonds, insurance

: ‘contracts; development agreements, plans, studies, reports, information or

* . .any other matter, material or arrangement in respect of the Charged
Sl Propeny, and

™) :terrmnaxe any Lxcenses agreements, Rights or other arrangements made
" by the Chargar:in connection with the Charged Property on such terms as
. the Recelvet deems reasonable.

8.4 : nght to have Court Appomt a Receiver

appointment of a Recelver; or other,,oﬁimal who may have powers the same as, greater or lesser
than, or otherwise different from, tbose capable of being granted to a Receiver appointed by the
Holder pursuant to ﬂus Debenture
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8.5 Holder may exercise Rights of a Receiver

in Heu 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
appointed 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 nef 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.

&7 Lunltatxon of Lmbllxty

- 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.agy 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 expensé whatever which may accrue in consequence of any such
failure resulting from any neghgence of the Holder, any Receiver or any of their respective
Representatives or otherwise; .except 10 the extent determined by a final judgment to have been
directly caused by the gross neghgence or wilfol misconduct of any Receiver, the Holder or their
respective RepresentanVcs _If ‘any.Receiver or the Holder takes possession of any Charged
Property, neither the -Holdei nor ‘any- Receiver shall have any liability as a mortgagee in
possessmn or be accountable for anyﬂnng except actual receipts.

8.8 Extensn)ns of Tnne

The Holder and any, RecezVer may grant renewals, extensions of time and other
indulgences, .take and give up Security Interests, accept compositions, grant releases and
discharges, perfect or fail to perfect any Security Interests, release any Charged Property to third
parties and otherwise deal or fail t6. deal with the Chargor, 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’ tiability of the Chargor to the Holder or the Rights of the
Holder and any Rece:ver under ﬂns Debenture

8.9 - Set-oﬁ‘ Combmamm of Accounts and Crossclaims

The Secured Obhgaﬁons will be paid by the Chargor without regard to any
equities between the Chargox 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, . dn:act or indirect, extended or renewed, actual or contingent,
mutual or not, may be set off of dpplied against, or combined with, the Secured Obligations by
the Holder at any tl.me either beforc or.after maturity, without demand upon or notice to anyone.
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8.10 Deficiency -~ ©

If the proceeds of the realization of any Charged Property are insufficient to repay
all liguidated Secured Obligations, the Chargor 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 concemed 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 vahd and effectlve accordmgly

8.12 » Holder or Recexver may Perform

If the Chargor- faﬂs to perform any Secured Obligations, without limiting any
other provision ‘hereof, the Holdet or 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 License to which it is party or by which it or any of its assets are
bound and shall performy all of its Obhgatxons thereunder, and shall not be released from any of
its Obligations under any such-agreement, Right or License by the exercise of any Rights by the
Holder or any Receiver. ' Neither the Holder nor any Receiver shall have any Obligation under
any such agréement, Right 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.any. claim:made subject to the security of this Debenture. The Rights
conferred on the Holder and:any. Recewer 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 10 exercise any such Raghs .

813 o Effect ot’ Appomtment of Recelver

_ As soon as. the, Holder 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 ‘Property shall cease, unless specifically continued by the written
consent of the Holder or the Recexver

8.14 Tlme for Payment

If the Holder demands payment of any Secured Obligations in accordance with
the terms thereof, or if any Sectired Obligations are otherwise due by maturity or acceleration, it
shall be deemned .reasonable for :the--Holder to exercise its Rights under this Debenture
xmmedxately ‘if such. payment is not made within a reasonable time of demand, in the case of
Secured Obhgauons payable on. demand, 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 T any Receiver from further exercise of such Right in
accordance with this Debenture.

. ARTICLE 9
GENERAL

9.1 * Holder Exclusively Entitled

~ The holder of ‘this Debenture from time to time will be regarded as exclusively
entitled to the benefit of this Debentme and al]l Persons may act accordingly.

9.2 ~ Security in Addmon

The Secunty doet’ nqt replace or otherwise affect any existing or future Security
Interest held.by the Holder.' Neit r the taking of any Litigation, judicial or extra-judicial, nor
the refraining from so domg, nor. aiy dealmg with any other security for any Secured Obligations
shall release or affect the Secunty except in the case of Payment in Full. Neither the taking of
any L1t1gat10n, Judlcxal of. extra—Judzcml pursnant to this Debenture, nor the refraining from so
doing, nor afy dealing with any Charged Property shall release or affect any of the other Security
Interests held by the Holder fox the payment or performance of the Secured Obligations.

9.3 L No Merger

ThlS Debentm'e shall not operate by way of a merger of the Secured Obligations
or of any guarantee OF agreemeﬁt of other document or Instrument by which the Secured
Obligations now or at any-time:" hereafter may be represented or evidenced. Neither the taking of
any judgment nor the.exercise of any. power 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 altermate secunty oonstltute or create any novation. No covenant, representation or
warranty of the Chargor herein shall 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 at the

address noted in the preamble to this Debenture. Any notice or other communication:
(a) delivered personally or by courier on a Bustness 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 5:00 p.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 afier 5:00 p.m. on that Business
Day, will be deemed to have been given on the next Business Day;

(c) delivered personally or by courier, or transmitted by fax, on a day that isnot a
" 'Business Day, will be deemed to have been given on the next Business Day; and

(d) -~ sentby pr@aid"r@éister_ed thail will be deemed to have been given on the fifth
Business Day after the date of mailing. :
9.5 Disruption of ‘Pos-t:ii' Sérﬁce

Ifa notice has been sent by prepaid registered mail and before the fifth Business
Day after the mailing theré isa dlaoontumance of interruption of regular postal service so that the

notice cannot reasonably be expected fo be delivered within five Business Days after the mailing, |

the notice will be deemed io have been given when it is actually received.
9.6 Tlme of the Essence '

Tune is and shall remam of the essence with respect to this Debenture and each of
its provisions.

9.7 - Governmg Law

A Thxs Debenmm sha}l be govemed by, and interpreted in accordance with, the laws
in force in the Province of Ohrario, iricluding the federal laws of Canada applicable therein
(excluding any conflict of laws rulé or principle which might refer such construction to the laws
of another jurisdiction). Such chmce ‘of law shall, however, be without prejudice to or limitation
of any other Rights- available: to the Holder under the laws of any other jurisdiction where
Collateral may be located. The. Chargor irrevocably attorns {o and submits to the non-exclusive
Junsdxcuon of the courts 'of the Province of Ontario located at Toronto with respect to any matter
arising hereunder or-related hersto.- Ihe Chargor agrees that the courts of that province are the
most appropriate and convenient: ‘Couits 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 the exfent allowed by law, the Holder may take concurrent
proceedmgs in any number of jU.‘nSdlCthIlS
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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 bas Righfs 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
representatlons 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. provxsxon of t}ns 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 remam vahd and enforceable

9.11 ‘ Successors and Assigns

’Ihls Debenture shall enuxe to the benefit of the Holder and any Receiver and their
respective Successors and permifted assigns and any subsequent holder of this Debenture and
shall be binding on the Chargor; its Jegal representatives (including Receivers) and its
Successors. Each reference to the Chargor in this Debenture shall be construed so as to include
the Successors of the Chargor 1o the extent the context so admits.

912 ] ER Debenture Lost or‘ Stolen

If this Debenture is mutxlated, lost, stolen or destroyed, the Chargor shall, upon
being furnished with evidence: satisfactory.to it of such mutilation, loss, theft or destruction, issue
and deliver a new Debenttire of like date and tenor as the one mutilated, lost, stolen or destroyed,
in exchange for, in place of and upon cancellation of the mutilated Debenture, or in lieu of or in
substitution for the lost, stolen or destroyed Debenture.

9.13 - : Statutory Wawers '

To the fullest extent penmtted by Apphcable Law, the Chargor waives all of the
Rights, benefits and protecuons given by the provisions of any existing or future statute which
imposes limitations iipon the Rjghts ‘of a secured party or upon the methods of realization of
security, including any.-seize.or sue. or anti-deficiency statute or any similar provisions of any
other statute. In particular, the Chargoer agrees with the Holder to vary the limitation period
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under the Limitations Act, 2002 (Ontario) otherwise applicable to this Debenture and any claim
hereunder to be the maximum limitation period permitted by that Act (currently 15 years as
established under Section 15 of that Act).

9.14 Land Registration

(a) Covenants 1.v and 1.vi deemed 1o be included in a charge by subsection 7(1) of
the Land Registration Reform Act (Ontario) are expressly excluded.

(b) Covenant 1.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.

9.15 Currency

Al references in thls Debenture to monetary amounts, unless specifically
provided, are to-Jawful. currency . Qf_ 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 .3, 1o 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 Chargor or the Holder; reSpecuvely

9.17 Informatwn

At any ’nme the Holder may provide to any Person that claims an interest in
Charged Propeny copies of this Debenture or information about it or about the Charged Property
or the Secured Obligations. In patticilar, the Chargor hereby authorized the Holder to provide
information to any Person who Tequested information under Apphcable Law and the Holder will
not be required to investigate whether or not the inquiring Person is in fact a Person entitled to
request informati on pursuant to Applicable Law.

918 Pledge

4 Notmthstandmg thc prowswns hereof, this Debenture at any time and from time
to time may be assigned, tzansferred, pledged, hypothecated, lodged, deposited or delivered by
the Chargor to the Holder as’ security for advances or loans to or for indebtedness or other
Obligations or hablhtxes of the Chargor 1o the Holder and/or such other parties as the Holder and
the Chargor may in wntmg agree and in'such event this Debenture shall not be deemed to have
been discharged or. rédeemed. o thé amounts payable hereunder to have been satisfied or reduced
by reason of the acéount of the Chargor having ceased to be in debit while this Debenture
remained S0 asmgned, transfelred, pledged, hypothecated, lodged, deposited or delivered.
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9.19 Further Assurances .~

The Chargor shall at all times do, execute, acknowledge and deliver or cause to be
domne, executed, acknowledged or delivered all such further acts, deeds, transfers, mortgages,
pledges and charges, secuwrity agreements, assigmments, 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 Securty
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 Chargor now or hereafter has Rights other than property and assets expressly
excluded hereunder and shall execute all documents reasonably required by the Holder in
conpection therewith. The Chargor 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 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 Chargor’s Obligations under this Debenture.
Such power of attomey, 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) uriléss a Default has oceurred and is continuing or (b) unless the
Holder has requested the Chargorto take any action required pursuant to this Section 9.19 and
(absent a commercially reasonsble and justified explanation) the Chargor has failed to do so
within a reasonable time after, being so requested in writing.

920 . = Reimbumexﬁeﬁis as Secured Obligations

- All amounts fotr. whxch the Chargor is required bereunder to reimburse the Holder
or any Receiver shall, ﬁ'om the date of disbursement until the date the Holder or such Receiver
receives rennbursement, be deemed advanced to the Chargor by the Holder or such Receiver, as
the case may be, on the faith and security of this Debenture shall be deemed to be Secured
Obligations secured by the Securify“and shall bear interest from the date of disbursement,
compounded and payable .monthly, both before and after demand, default and judgment, until
payment of such amount is paxd in. full at the interest rate specified in this Debenture.

9.21 ' Bxscharge and Contmumg Security

{2):- " The Holder. shall have a. resisonable time after the later of (i) Payment in Full of
© the amounts secmed by this Debenture and the termipation of any and all
commitments of the Holder to extend credit or accommodation to the Chargor, or
(if) full and firal sa!:lsfactmn of all Secured Obligations, to deliver for registration
a discharge: and."all ‘legal and other expenses for preparation, execution and

" registration, as applicablé to such discharge shall be paid by the Chargor.

(b)  Subject to the below, if thé Chargor, its Successors or assigns shall Pay in Full or
cause to be Paid:in-Fuli 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 gianted shall cease and be void and thereupon the Holder shall at
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- the reque_s-tjand;}a;_, fh,p.géxpensa of the Chargor, its Successors or assigns, cancel

and discharge the morfgage 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 postponernent or partial release or discharge of the charge in respect of all or
aay 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 Chargor, iis
Successors or assigns, as set forth above, shall have the effect of cancelling and
discharging the-mortpage and charge hereby constituted.

For greater_ certainty, this Debenture secures payment and performance by the
Chargor to the Holder of all debts, liabilities and obligations, including revolving
mdebtedness, 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 thereafier incurred again, now or at any time and from time 1o

“time due or owitig-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, comumissions, 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 OF PAGE INTENTIONALLY LEFT BLANK]
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TO WITNESS THHS AGREEMENT, the Chargor has caused this Debenture to
be duly signed and sealed as a specialty Obligation.

1340923 ONTARIQ/INC.
By )

alyino

N Yun
Title: Qi osSy R .&crci;.n-,

By:
Name:
Title:

I/We have authority to bind the Chargor
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" SCHEDULE L1
DEFINITIONS

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 ini question is a party or by which such Person or any of its assets are bound.

“Authorizations” means any authorization, approval, consent, exemption, licence,
permit,” franchise 'or no-action letter from any Governmental Body having jurisdiction
with'respect to any specified Person, property, transaction or event or from any Person in
connection with any easements or contractual Rights. '

“Award” means any judgment, decree, imjunction, rule, award or order of any
Governmental Body, arbltrator or other decision-making authority of competent
jurisdiction. .

“Bankruptey . Proceedmg” means, with respect to any Person, amy proceeding
conterpplated by any application, pefition, assignment, filing of notice or other means,

whéther- voluntary or mvoluntary and whether or not under the Bankruptcy and
Insolvency Act (Cauada); ‘the;: Companies’ Creditors Arrangement Act (Canada), the
Winding-Up -and Restructurmg' Act (Canada), any governing corporate statute or any
other’ like; eqmvalent fu s analogous legislation of any jurisdiction seeking any
moratonum, reorganization, .- adjustment, composition, proposal, compromise,

arrangement or other like or:similar relief in respect of any or all of the Obligations of
that Person, seeking the wirding up, liquidation or dissolution of that Person or all or any
part of its assets; secking any Award declaring, finding or adjudging that Person insolvent
or bankrupt, seeking the appomtment (provisional, interim or permanent) of any Receiver
or resu]tmg, by operamon of law in the bankruptcy of that Person.

“Busmess Day” means a day’wluch is not a Saturday or a Sunday on which banks and
trust compames are gene;aﬂ ‘open for business in Toronto, Canada.

“Charged Property” means aH pmperty made subject to secutity interests created under
Section 3.1, whetever located, now or hereafter owned by the Chargor or in or to which
the Chargor now or. hereafter has Rights, including all such Rights, and (as the context so
admits) any item or. part thcreof

“Debenture” means thJS debenture The terms “this Debentare”, “hereof”,
“herennder” and similar. egpgessmns refer to this Debenture and not to any particular
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Article, Section, Sabsection, paragraph, clause or other portion of this Debenture. Each
reference to a “Schedule” in this Debenture is a reference 1o 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

6122075.1

Canada or any foreign jurisdiction, or any political subdivision of any thereof or any
authority having jurisdiction therein.

“Holder” is used W1th the deﬁned meaning given to it in the introduction to this
Debenture.

“Lands” means the lands and prermses descnbed in Schedule 3.1(a)().

“Leased Premises” means the premises leased by the Chargor as temant as more
particularly described in .Sché,dyle 3.1(a)(i).

“License” means (i) any. Authorization from any Governmental Body having jurisdiction
with: respect to- the Chargor or its assets, or (ii) any Authorization from auy Person
granting any easement o '-license with respect to any real or immovable property.

‘thlgatlon means any gnevance investigation, litigation, legal action, lawsuit,
mediation, alternative chspute resolution proceeding or other proceeding (whether civil,
administrative, quasi-criminal; or criminal) by or before any Governmental Body,
arbitrator or Othcr déciiéioimaldng authority.

“Obhgatmns” shall be censtrued as indebtedness, obligations, promises, covenants,
respons1b1ht1es dutles and llabﬂmes (actual or contingent, direct or indirect, matured or
unmatured, now ex1stmg of ansmg hereafter), whether arising by agreement or statute, at
law, in equity .or. othermsc and “Obliged”, “Obligation” and “Obligated” shall be
construed in hke manner.’ '

“Order” means any order dlrectlve direction or request of any Governmental Body,
arbxtrator or other dcclsmn-makmg authority of competent jurisdiction.

“Other Property” means "those. lands and premises municipally known as 4350
Harvester Road, Burlmgton, Ontario and legally described as Parcels 7-8, Section N12,
being Part'of Lot 7, Concessmn 3'South of Dundas Street, City of Burlmgton, 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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“Payment in Full” in _relation 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 bankruptey, 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 in title to real property, restrictive covenants or encumbrances
thereon such as.easements, rights of way, agreements with municipalities and
other public authorities of other similar rights in land or agreements which,
mdmdually or collcctlvely, do not materially detract from the value of such
property or affect its use for its intended purpose, and security given to

" muni¢ipalities and other public authorities when required by such authorities in
connection with the opéraiions of the Chargor in the ordinary course of business;

®) those instruments registered on title to the Charged Property immediately prior to
the registration of this Debenture;

(c) secunty in favour of the HoIder

“Person” means an’ mdmdual ¢orporation, company (limited, unlimited, unlimited
liability .or other) limited lability corporation, other body corporate, estate, limited or
general partnershlp, busmess trust, trustee, joint venture, other legal -entity,
unincerporated assocxatmn or Governmental Body.

“Procéeds” means all proceeds and real or personal property in any form derived directly
or mdlrectly 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 proceeds of Proceeds whether or not of the same type, class or kind as the
original Proceeds and (as the comext so admits) any item or part thereof.

“Recelver means any- Rwe;ver for the Charged Property or any of the business,
undeitakings, property and agsets of the Chargor appointed by the Holder pursuant to this
Debenture or by a couit.on apphcalxon by the Holder and shall be construed to include a
privately appointed. or -cout appointed Receiver or Receiver and manager, interim
Receiver; hqmdax:or mxstee-m-bankmptcy, administrator, administrative Receiver and
any other like or similar official.

1.1-3 DEBENTURE - 143 ADAMS BLVD.
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“Replacements” means- all mcrcases addmons and accessions to, and all substitutions
for and replacements of,.any. itemn 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 hereafier), whether arising by agreement
or statute, at law, in equity or otherwise, and “Right” shall be construed in like manner.

“Secnred 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 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 or ‘othérwise, including without limitation, all costs and expenses
incurred by the Holder in. enforcmg and collecting amounts thereunder.

“Security” meaos any and aII Secunty [nterests granted by the Chargor to the Holder in
this Debenture. .

“Security Iuterest” means any mortgage, charge, lien, hypothec or encumbrance,
whether fixed or floating on, or any security interest in, any property, whether real,

‘personal or rmxed, tangible.or intangible, any pledge or hypothecation of any property,

any deposit arrangement, priority agreement, conpditional sale agreement, other title
retention agre¢ment or cqmpmcnt trust, any capital Jease or similar arrangement or other
security arrangement of any kind.

“Set-off” means any Right: or Obligation of set-off, compensation, offset, combination of
accounts, netting, retention, witttholding, reduction, deduction or any similar Right or

" Obligation, or (as the context reqmres) any exercise of any such Right or performance of

61220751

such Obhgatxon '

“Succwsor” of & Person (the “Relevant Party”) shall be construed so as to include
(1) any amalgamated or other body corporate of which the Relevant Party or any of its
successors is ‘one of the: amalgamaung or merging body corporates, (ii) any body
corporate. resultmg fmm ‘any:-court approved arrangement of which the Relevant Party or
any of- its successors is” party, (iii) any Person to whom all or substantially all the
undertakings, property and assets of the Relevant Party is transferred, (iv)any body
corporate resulting from the continuance of the Relevant Party or any successor of it
under the laws of another jirisdiction of incorporation and (v) any successor (determined
as. aforesaid or in any similar or comparable procedure under the laws of any other

1 1_4 DEBENTURE - 143 ADAMS BLVD.
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jurisdiction) of any Person referred to in clanse (i), (i), (iii) or (iv) of this definition.
Each reference in this Debenture to any party hereto or auy other Persos shall (where the
context so admits) include its successors.

§122075.1 E ' o 1.1-5 DEBENTURE - 143 ADAMS BLVD.
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SCHEDULE 3.1(a)(i)
LANDS

PIN 32281-0152 (1.1)

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

Municipally known as: 143 Adams Boulevard, Brantford, Ontario

6122075.1 . ) ' . .3'1(,(1)@_1 DEBENTURE - 143 ADAMS BLVD.
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Affidavit of Kamila Wirpszo
sworn April 11%, 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:

(@) 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 Lean
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").

© 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, Burlington, 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 JVA”).

® Also on December 14, 2012, WRI, AIM, and its general partner, American
Iron & Metal GP, entered into a Joint 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 JVA”, together with the
Brantford JVA, the “JVAs”).

(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's real and other
property to secure all of WRI's liabilities and obligations owed to AIM from
time to time,

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.

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 tite to time, the “Letter Agreement”,
together with the JVAs and the Demand Debentures, the “Loan and Security
Agreements”). The Roynat Advance is fully secured in favour of AIM.

Since entering the Burlington Property JVA, AIM has made various advances
of monies to WRI, which are secured under the WRI Debenture and the
Burlington Property JVA (the “WRI Advances”).

Since entering the Brantford Property JVA, 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”).

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”).

The Creditor has issued demand letters to the Debtors and notices under
Section 244 of the Bankrupfcy and Insolvency 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.

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”; ani d,

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.

ARTICLE1
INTERPRETATION

Section 1.1 Definitions.
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 Section 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
require,

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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Except as otherwise provided in this Agreement, any reference to this Agreement,
any Loan and Security Agreement or any Credit Document 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.

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.

ARTICLE 2
CREDIT FACILITIES

Section 2.1 Acknowledgement of Indebtedness, Security and Creditor’s Right to
Enforce,

(1)

(2)

(3)

(4)

&)

(6)

)

@&

WRI hereby acknowledges that, as of October 31, 2017, it owes AIM $2,057,152.61 in
respect of advances made by AIM under the Letter Agreement and under the
provisions of the Burlington Property JVA (the “WRI Debt”).

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 Braniford Property
JVA (the “134 Debt”).

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 JVA in respect of, inter alia, the WRI Property.

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 Property JVA,

in respect of, inter alia, the 134 Property.

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.

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.

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.

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.

ARTICLE 3
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 34) 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,

() 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 with 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.

ARTICLE 4
DEBTORS’ COVENANTS

Section 4.1 Covenants.
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;

(© 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.

ARTICLE5
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.

ARTICLE 6
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.

Section 6.2 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.

ARTICLE?7
GENERAL

Section 7.1 Waiver and Release.

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

AMERICAN IR@ ME ALLP

Name: KL\¢\\{\‘\ ) ?‘k {\CAC_ - ‘(”
Title: Ty CJ\‘\fﬁ \Cﬁ ] el

Name:
Title:

AMERICAN IRONi{& METAL GP

By:

Name: \j(,)f‘\a{\gCD & ACE

Title: 5(CCUfNE \/ e - ( JesiaenC
By:

Name:

Title:
1340923 ONTARIO INC,

By.’%

/’
Name: Huns & ynime s
Title:

B

~Name: ‘\'Sel‘tmxl M Oma
Title:

By:




WAXMAN REALTY COMPANY INC.

By: /?x/?ﬁ‘

Name: /o pe 4 Lngmnn
Title:

476_/—’7

e X e VV\7 \"\r OAMON
T1tle
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Strictly Confidential

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 Properties, 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 143 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 commmon with each of
them holding a fifty percent (50%) undivided interest. The Brantford Property and the Burlington
Propetty are collectively referred to as the “Properties”. Waxman Numberco’s 50% interest in the
Brantford Property and Waxman Realty’s 50% interest in the Burlington Property are collectively
referred 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 conscnsual court supervised
recejvership involving Waxman Realty and Waxman NumberCo and sale of the Waxman Real

Property Interests.

Implementation Steps
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. 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 prejudicc to any
constructive trust or other claims which the plaintiffs may be able to assert in the net cash
proceeds.

. AIM LP will issue a demand letter and a notice of intention to enforce its security under
section 244 of the Bankruptcy and Insolvency Act to each of Waxman NumberCo and
Waxman Realty.

. 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 outstanding 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”);
¢. Covenant to execute and deliver to the Tenant the confirmation of lease assignment;
and
d. Other customary terms and conditions.

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
rcasonable 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.

. 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
$2,336,007.10, 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 further 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 (if) AIM LP receiving a
vesting order vesting the Waxman Real Property Interest in AIM LP free and clear of
all claims or encumbrances (except permitted 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.

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 sccurity prior to commencement of the proceedings.

The Waxman parties and AIM LP will agree on the appropriate venue (Hamilton or Toronto
court) to bring the receivership application.

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 of the 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.

At least 7 days notice will be provided to NASG of the receivership application.

AIM LP shall attempt to schedule court time in the selected court mid-January 2018 or as
soon as practicable thereafter.

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 of the stalking horse sale process shall be borme 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.

210



211

Strictly Confidential




212

SCHEDULE “B”
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LEASE ASSIGNEMENT AND ASSUMPTION AGREEMENT

This Agreement is to be effective as at February 1% 2017 (“Effective Date”), between

WAXMAN REALTY COMPANY INC.
(“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)

WHEREAS

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 of ten (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 of WIS, 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 “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 1% 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 of WIS’s duties
and obligations under the Lease and agrees to pay, perform and discharge, as and when
due, all of the obligations of WIS under the Lease accruing on and afier the Effective
Date. The Landlord agrees to the aforementioned assumption and assignment 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. 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.

WAXMAN REALTY COMPANY INC.
By: ~

= Name: Araor Watener
Title:

| / % -

Title:
I/We have authority to bind the Corporation.




AMERICAN IRON & METAL COMPANY
INC,, inits capa}as general partner of

AMERICAN IR WTAL LP

Name: £ 05O BUACK

Title: @f@\)j‘l\ﬁ \/\C - (\ EsIcE? \t

By:

Name:
Title:

1/We have authority to bind the Corporation and
the Partnership.
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WAXMAN INDUSTRIAL SERVICES
CORP. AN
(¥

By: g LA '"_”’,\
Name: JomRL D RURACE
Title: \{ e T@(C«S oeni ‘?\B’(, ¢ T‘(\i

By:
Name:
Title:
I/We have authority to bind the Corporation..

e
9934308 Canada
By: 1ID/AN
P T
Name: JONPUD BUPeK.
Title: \\Ce- PreSidlent P (f‘{a‘w
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 1% 2017 (“Effective Date”), between

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™)

WHEREAS

A. By alease 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 Inc. sold a
50% undivided frechold interest in the Lands to AIM immediately following the execution,
delivery and effectiveness of the Lease;

C. 134 Inc. 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 of WIS, 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 1% 2017. The business conducted by WIS has

since been conducted by 993;
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ERROR! UNKNOWN DOCUMENT PROPERTY

NAME.

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:

L.

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 of WIS under the Lease accruing on and after the Effective
Date. The Landlord agrees to the aforementioned assumption and assignment of the
Lease.

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.

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.

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.

This Agreement and everything contained herein shall be binding upon the parties hereto,
their successors and permitted assigns.

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.

1340923 ONTARIO INC.
By:

fName: Aavea Wy
Title: ‘

By:

Name:
Title:
I/We have authority to bind the Corporation,
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AMERICAN IRON & METAL COMPANY
INC., in its capaeity as gengral partner of
AMERICAN IR TALLP

By:

AP DA
Name: LMD 8BLACL
Title: e VG \} ice - ST-”VC:S: cent

By:

Name:

Title:
I/We have authority to bind the Corporation and
the Partnership.
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: /SERVICES

By: { A

Name: KON ELACE
Titesjce - Presck LR

B

By:
Name:
Title:
I/We have authority to bind the Corporation.

9934308 Canadd Iyery |,
/

By:

| .
W74 Fd= v
Name:- K@ e Blrad

Title: \J e - Pﬁﬂf&m'ﬂ’ MCFG/foL / :

Name:
Title:
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Schedule “A” - Lands

PIN 32281-0182 (LT)

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.

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 11%, 2018
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memillan

Reply Attention of  Wacl Rostom
Direct Line  416.865.7790
Internet Address  wacl.rostom@menmillan.ca
Our File No. 211822
Daie December 22,2017

VIA EMAIL

1340923 ONTARIO INC.
172 Hillcrest Avenue
[Hamilton, ON L8P 2X4

Attn: Mr. Aaron Waxman
Dear Aaron;

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 JVA, 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
134°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 up | Brookfield Place, 181 Bay Strect, Suite #4400, Toronto, Ontario, Canada M5 273 | 1 416.865.7000 | f 416.865.7048
Lawyers | Patent & Trade-mark Agents | Avocats | Agents de brevets et de marques de commerce
vancouver | Calgary | Toronto { Ottawa ! Montréal | Hong Kong | mcmillan.ca

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 of Intention 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 of the terms of the Loan Documents and the
Security.

Please govern yourself accordingly.

Yours truly,

NN

WaelKostom

ST/
Attachment

Copy to:  Matthew Moloci, Scarfone Heawkins LLP (moloci@shiaw.ca)

LEGAL_28328598.2
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SCHEDULE “A”
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_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 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$278,854.49 together with additional accrued and unpaid interest and fees, costs, and
expenses.

DATED at Toronto, Ontario, this ___ 22 day of December, 2017.

AMERICAN IRON & METAL GP INC.
and AMERICAN IRON & METAL GP
INC.,, in its capacity as general partner of
AMERICAN JRON & METAL LP,

by its solicitors McMillan LLP

Per:

McMillan LLP

LEGAL_28328591.2
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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.

[\

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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Reply Attention of  Wacl Rostom
Direct Line  416.865.7790
Internet Address  wael.rostom@memillan.ca
Our File No. 211822
Date December 22, 2017

VIA EMAIL

WAXMAN REALTY COMPANY INC.
172 Hillcrest Avenue
Hamilton, ON L8P 2X4

Attn: Mr. Aaron Waxman

Dear Aaron:

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 “Burlington Property JVA™) between Waxman Realty Company Inc.
(“WRI”) and AIM to govern the tenancy in common of AIM and WRI of the property
municipally known as 4350 Harvester Road, Burlington, Ontario.

We also refer (o 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 JVA 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 of WRI’s indebtedness and liabilities pursuant to the Loan Documents.

In particular, we hereby demand payment of CAD$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 of WRI 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 JVA and
the WRI Debenture, as set out in Schedule “A” hereto (the “Security”). We hereby declare that
all of WRI’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 of Intention 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 furtherance of its enforcement of the terms of the Loan Documents and the
Security. ' -

Please govern yourself accordingly.

Yours truly,

Wael Rostom

ST/
Attachment

Copvto:  Matthew G. Moloci, Scarfone Hawkings LLP (moloci@shlew.ca)

McMillan te | Biookfield Place, 181 Bay Street. Suite 4400, Toronto, Ontario, Canada M5J 2T3 | 1416.865.7000 | 416.865.7048
Lawyers | Patent & Trade-mark Agents | Avocats | Agents de brevets et de marques de commerce
Vancouver | Calgary | Toronto | Ottawa | Montréal | Hong Kong | mcmiflan.ca

LEGAL_28328595.2
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SCHEDULE “A”
SECURITY
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

from 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 Jron & 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 __ 22 day of December, 2017.

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

i/
Per: % ]

McMillan LLP

LEGAL_28328588.1
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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

I. 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 11, 2018
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Court File No. CV-18-595577-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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, RS.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

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.0. 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 U_ff‘daybf April, 2018.

A. FARBER & PARRTNERS INC.

Per: / =\

Hylton Lely  \{
Partner
I have authority to bind the corporation
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AMERICAN IRON & METAL COMPANY INC. -and - 1340923 ONTARIO INC. and WAXMAN REALTY COMPANY INC.
Applicant Respondents

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PROCEEDING COMMENCED AT
TORONTO

CONSENT

MchMillan 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 Applicant

1) 27
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This is Exhibit “L” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11% 2018
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LAND

REGISTRY
OFFICE #2

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

32281-0152 (LT)

PAGE 1 OF 3
PREPARED FOR TRomerol
oM 2018/04/09 AT 14:06:05

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

PROPERTY DESCRIPTICN:

PROPERTY REMARKS:

2 ON 2R6246 AS IN BC32735

PLANNING ACT CCONSENT AS IN A259871,

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

ESTATE/QUALIFIER: RECENTLY: PIN CREATIGN DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 2002/03/11
LT CONVERSION QUALIFIED
OWNERS® NAMES CAPACITY SHARE
AMERICAN IRON & METAL GP INC. TCOM A5 TO A 50%
1340923 ONTARIC INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

#* PRINTOUT

**SUBJECT,

*
*+
¥
*
*x

*x

2R1058

2R3388

A373433

2R6246

BC32734

BC32735

BC37513

INCLUDES AL

ON FIRST REG.

ISUBSECTION 4

AND ESCHEATS

ICONVENTION.

ANY LEASE TO

**DATE OF JONVERSION T

1977/05/31

1989/09/28

1989/09/29

2004/02/26

2004/03/02

2004/03/02

2004/05/25

THE RIGHTS Of ANY PERSON WHO WOU.

IT THROUGH LENGTH OF ADVERSE POS

, DOCUMENT TYPES AND
[STRATION UNDER THE
1) OF THE LAND TIT.

OR FORFEITURE TO TH}

WHICH THE SUBSECTIO]
LAND TITLES: 2002/0

PLAN REFERENCE

PLAN REFERENCE

TRANSFER

PLAN REFERENCE

TRANSFER

TRANSFER EASEMENT

CHARGE

DELETED INSTRUMENT.
AND TITLES ACT, TO
LES ACT, EXCEPT PARJ
L CROWN.

D, BUT FOR THE LAN.

BESSION, PRESCRIPTI

70(2) OF THE REGI

/11 **

Sl

b SINCE 2002/03/08 **

DN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

BTRY ACT APPLIES.

*** DELETED AGAINST THIS PROPERTY ***

*** COMPLETELY DELETED ***
THE CORPORATION OF THE CITY OF BRANTFORD

VICANO DEVELOPMENTS LIMITED

*** CCMPLETELY DELETED *x*
VICANO DEVELOPMENTS LIMITED

\GRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES

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

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 INCOMNSISTENCIES,
NCTE: ENSURE THAT YOUR PRINTCUT STATES THE TOTAL NUMBER CF PAGES AND THAT YGU HAVE PICKED THEM ALL UP.

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

Ve
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allelsi-lile] ServiceOntario

LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

REGISTRY
OFFICE #2

2281-0152

(LT}

PAGE Z OF 3
PREPARED FOR TRomerol
ON 2018/04/09 AT 14:06:05

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

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
BC43220 2004/08/12 | NOTICE OF LEASE *** COMPLETELY DELETED ***
VICANO DEVELOPMENTS LIMITED GLOW METAL TRADING INC.
BC45182 2004/09/09 | CHARGE *** COMPLETELY DELETED ***
VICANO DEVELOPMENTS LIMITED CIBC MORTGAGES INC.
BC45183 2004/09/09 | NO ASSGN RENT GEN *** COMPLETELY DELETED ***

BC45184

BC51538

BC11i6720

BC118723

BCl16728

BC120445

BC178525

BC181230

BC224558

BC233342

RE] }fIARKS : BC451§
2004/09/09
REMARKS: 8C4518
2004712715
REMARKS: RE: B(

2007/06/29
REMARKS: PLANNI|

2007/06/29

2007/06/29
REWARKS: RE: B(

2007/08/17
REMARKS: RE: B(Q

2010/02/05

2010/03/31
REMARKS: BC178j5

2012/06/12

2012/11730

REARKS: BC2249

2

NO ASSGN RENT SPEC

2

DISCH OF CHARGE

137513

TRANSFER
NG ACT STATEMENTS

CHARGE

NO ASSGN RENT GEN
116723

DISCH OF CHARGE

45182

CONSTRUCTICN LIEN

DIS CONSTRUCT LIEN

25.

CERT TAX ARREARS

CT TAX ARREAR CANC

59.

$1,899,170

$2,050,000

VICANO DEVELOPMENTS LIMITED

*#*x* COMPLETELY DELETED ***
VICANO DEVELOEMENTS LIMITED

*** COMPLETELY DELETED ***
CANADIAN IMPERIAL BANK OF COMMERCE

VICANO DEVELOFMENTS LIMITED

1340923 ONTARIO INC.

1340923 ONTARIO INC.

*** COMPLETELY DELETED ***

CIBC MORTGAGES INC.

**%* CCMPLETELY DELETED ***
ARMTEC LIMITED PARTNERSHIP

*%* CCMPLETELY DELETED ***
ARMTEC LIMITED PARTNERSHIP

**%* CCMPLETELY DELETED
THE CCRPORATICN OF THE

#** CCMPLETELY DELETED
THE CORPORATION OF THE

* %k

CITY CF BRANTFORD

* kA

CITY OF BRANTFORD

CIBC MORTGAGES INC.

CIBC MORTGAGES INC.

1340923 ONTARIO INC.

BUSINESS DEVELOPMENT BANK OF CANADA

BUSINESS DEVELOPMENT BANK OF CANADA

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

IF ANY,
NGCTE: ENSURE THAT YOUR PRINTCUT STATES THE TOTAL NUMBER GF PAGES AND THAT YCU HAVE PICKED THEM ALL UP.

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

€ve
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alle)siv-sle] ServiceOntario

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND
REGISTRY
OFFICE #2

322281-0152

(LT)

PAGE 3 OF 3
PREPARED FOR TRomerol
ON 2018/04/09 AT 14:06:05

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

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
BC234034 2012/12/13 | APL (GENERAL) *** CCMPLETELY DELETED ***
1340923 ONTARIO INC.

REMARKS: DELETH BC43220
BC234044 2012/12/13 | CHARGE $3,000,000 71340923 ONTARIQ INC. AMERICAN IRON & METAL GP INC.
BC234161 2012/12/14 | TRANSFER $750,000 | 1340923 ONTARIO INC. AMERICAN IRON & METAL GP INC.

REMARKS: PLANNING ACT STATEMENTS.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCOMSISTENCIES,
NGTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER CF PAGES AND THAT YCU HAVE PICKED THEM ALL UP.

IF ANY,

WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

1444
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This is Exhibit “M” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11% 2018
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alleli=lile] ServiceOntario

LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

REGISTRY
OFFICE #20

07034-0014

(LT)

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

PAGE 1 OF 3
PREPARED FOR TRomerol
ON 2018/04/09 AT 14:08:51

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PCL 7-8, SEC N12; PT LT 7, CON 3 SOUTH OF DUNDAS STREET, PT 1 20R4669, EXCEPT PT 9 20R%466.; CITY OF BURLINGTON

ESTATE/QUALIFIER: RECENTLY : PIN CREATICN DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 1996/07/22
ABSOLUTE
OWNERS' NAMES CAPACITY SHARE
WAXMAN REALTY COMPANY INC.
AMERICAN IRON & METAL COMPANY INC.
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
**EFFECTIVH 2000/07/29 THE NOTATION OF THE 'BLOCK IMPLEMENTATION DATE" OF 1996/07/22 ON THIS PIN**
**WAS REPLACED WITH THE|"PIN CREATION DATE"|OF 1996/07/22**
** PRINTOUT| INCLUDES ALL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 1996/07/19 **
119980 1561/01/25 | BYLAW c
H63200 1975/10/07 | NOTICE - THE CORPORATION OF THE CITY OF BURLINGTON o4
20R4669 1980G/02/21 | PLAN REFERENCE c
H14798¢ 1980/03/03 | TRANSFER *** COMPLETELY DELETED ***
DOVER INDUSTRIES LIMITED
H27111¢€ 1986/05/07 | NOTICE THE CORPORATION OF THE CITY OF BURLINGTON Cc
HR732327 2009/02/04 | TRANSFER #** COMPLETELY DELETED ***
DOVER INDUSTRIES LIMITED 7113684 CANADA LIMITED
HR823485 2010/03/03 | TRANSFER *** CCMPLETELY DELETED ***
7113684 CANADA LIMITED DOVER INVESTCO INC.
HR868013 2010/08/12 | TRANSFER 54,220,000 | DOVER INVESTCO INC. WAXMAN REALTY COMPANY INC. ¢}
REMARKS: PLANNING ACT STATEMENTS
HR868016 2010/08/12 | CHARGE *%** COMPLETELY DELETED ***
WAXMAN REALTY COMPANY INC. ROYNAT INC.
HR868017 2010/08/12 | NOTICE OF LEASE *** COMPLETELY DELETED ***
WAXMAN REALTY COMPANY INC. ELECTRO~-SHRED LTD.
HR868018 2010/08/12 | NOTICE OF LEASE WAXMAN REALTY COMPANY INC. WAXMAN INDUSTRIAL SERVICES CORP. C

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

IF ANY,

WITH DESCRIPTIOMN REPRESENTED FOR THIS PROPERTY.
NGTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER CF PAGES AND THAT YCU HAVE PICKED THEM ALL UP.

e
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Zglleli=lileY ServiceOntario

LAND

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

REGISTRY
OFFICE #20

PAGE 2 OF 3

PREPARED FOR TRomerol
07034-0014 (LT)

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

ON 2018/04/09 AT 14:08:

51

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT- PARTIES FROM PARTIES TO CHKD
HR868022 2010/08/12 | NO ASSGN RENT GEN *** COMPLETELY DELETED ***
WAXMAN REALTY COMPANY INC. ROYNAT INC.
REMARKS: HR868(16.
HR960263 2011/09/13 | CHARGE **x COMPLETELY DELETED ***
WAXMAN REALTY COMPANY INC. ROYAL BANK OF CANADA
HRS76906 2011/11/18 | CHARGE *** COMPLETELY DELETED ***
WAXMAN REALTY COMPANY INC. KAM, MICHAEL
HR1060497 2012/10/29 | DISCH OF CHARGE *** COMPLETELY DELETED ***
ROYAL BANK OF CANADA
REMARKS: HRI60363.
HR1070829 2012/12/13 | APL (GENERAL) #*% COMPLETELY DELETED ***
WAXMAN REALTY COMPANY INC.
HR1070830 2012/12/13 | DISCH OF CHARGE *** COMPLETELY DELETED ***
KAM, MICHAEL
REMARKS: HR976406.
HR1070901 2012/12/13 | CHARGE $3,000,000 | WAXMAN REALTY COMPANY INC. AMERICAN IRON & METAL GP INC.
HR1071402 2012/12/14 | TRANSFER $2,500,000 | WAXMAN REALTY COMPANY INC. AMERICAN IRON & METAL GP INC.
REMARKS: PLANNING ACT STATEMENTS.
HR1142193 2013/10/23 | NOTICE $2 | WAXMAN REALTY COMPANY INC. AMERICAN IRON & METAL GP INC.
AMERICAN IRCN & METAL GP INC.
REMARKS: HR107Q3501
HR1196239 2014/07/14 | DISCH OF CHARGE *** COMPLETELY DELETED ***
ROYNAT INC.
REMARKS: HR868(}16.
HR1321803 2015/12/09 | APL CH NAME CWNER AMERICAN IRCN & METAL GP INC. AMERICAN IRON & METAL COMPANY INC.
HR1331162 2016/01/21 | NCTICE OF LEASE AMERICAN IRCN & METAL COMPANY INC. WC ENERCG INC.
WAXMAN REALTY COMPANY INC.
HR1331179 2016/01/21 | NC CHARGE LEASE $11,79%7,135 | WC ENERCO INC. RCYAL BANK OF CANADA
REMARKS: HR1331162.
HR1331180 2016/01/21 NG SEC INTEREST $11,797,135 [ RCYAL BANK CF CANADA

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTICN REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTCUT STATES THE TOTAL NUMBER GF PAGES AND THAT YGU HAVE PICKED THEM ALL UP.

Lvé
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e\ %Tile] ServiceOntario

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 3 OF 3
REGISTRY PREPARED FOR TRomerol
OFFICE #20 07034-0014 (LT) ON 2018/04/09 AT 14:08:51

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLE3 ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM, DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
HR1446118 2017/04/11 | LIEN $41,006 | HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY
THE MINISTER CF NATICNAL REVENUE
REMARKS: TAX LI{EN
HR1446123 2017/04/11 | LIEN $81,797 | HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY
THE MINISTER OF NATIONAL REVENUE
REMARKS: TAX LJEN

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NGTE: ENSURE THAT YOUR PRINTCUT STATES THE TOTAL NUMBER GF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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This is Exhibit “N” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11%, 2018
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PROVINCE OF ONTARIO

RUN NUMBER : 099 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2018/04/09 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 1

ID : 20180409122517.16 ENQUIRY RESPONSE ( 5515)
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 : 0BAPR 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 REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

CERTIFIED BY/ CERTIFEZ ESPAR

MCMILLAN LLP (MS) - MEGAN SINGLETON REGISTRAR OF
oo e sy
4400-4400 - 181 BAY STREET, BROOKFIELD P . DES SURETES MOBILIERES

TORONTO ON M5J 2T3 (crijd  11/2017)

CONTINUED. . . 2 "\

Z T>Ontario

N
(S}
o



PROVINCE OF ONTARIO

RUN NUMBER : 099 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2018/04/09 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 2

ID : 20180408122517.16 ENQUIRY RESPONSE ( 5516)
CERTIFICATE

BUSINESS DEBTOR
1340923 ONTARIO INC.
0BAPR 2018

01

02
03

04 143 ADAMS BOULEVARD ' BRANTFORD

05
06

07

08

AMERICAN IRON & METAL COMPANY INC.

[o°] 9100 HENRI-BOURASSA BOULEVARD EAST MONTREAL QC HIE 284

10

MCMILLAN LLP (DD/ST/211822)
CERTIFIED BY/CERTIFIEES PAR

181 BAY ST, SUITE 4400, BROOKFIELD PLACE TORONTO ON M5J 2T3 % é: iff

REGISTRAR OF
CONTINUED. .. 3 PERSONAL PF{OPEHTY SECURITY/
LE REGISTRA'

DES SURETES MOBILIEHES

{crj1ft 11/2017)

!\_

Zf’ Ontario

NN
Ol

—h



PROVINCE OF ONTARIO

RUN NUMBER : 099 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2018/04/09 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 3
ID : 20180409122517.16 ENQUIRY RESPONSE ' ( 5517)

CERTIFICATE

BUSINESS DEBTOR
1340923 ONTARIO INC.
08APR 2018

01

02
03 1340923 ONTARIO INC.

04 143 ADAMS BOULEVARD BRANTFORD

05
06

07

08 BUSINESS DEVELOPMENT BANK OF CANADA

09 25 MAIN STREET WEST, SUITE 101 HAMILTON L8P 1H1

GENERAL ASSIGNMENT OF RENTS RELATING TO 143 ADAMS BOULEVARD,
BRANTFORD, ONTARIO ONLY, PLUS PROCEEDS.

SCARFONE HAWKINS LLP (06R519)
CERTIFIED BY/ CERTIFIEES PAR

ONE JAMES STREET SOUTH, 14TH FLOOR HAMILTON - ON L8N 3PS % z c ff

REGISTRAR O

CONTINUED. . . 4 PERSONAL PROPEFITY SECURITY/
: LE REGISTRA

DES SUHETES MOBILIE‘HES

{crj1ft 11/2017)

} L Ontario .,

a1
™o




PROVINCE OF ONTARIO

RUN NUMBER : 099 MINISTRY OF GOVERNMENT SERVICES REPORT :
RUN DATE : 2018/04/09 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE
ID : 20180409122517.16 ENQUIRY RESPONSE

CERTIFICATE

PSSR0O60
: 4
( 5518)

BUSINESS DEBTOR
1340823 ONTARIO INC.

1
636213762

o

1340823 ONTARIO INC.

BDC (HD) 040761-01 :
121 KING STREET WEST, SUITE 1200 TORONTO ON MSH 3T9

CONTINUED. . 5

CERTIFIED BY/CERTIFEZFS PAR

HEG!STRAH

PERSONAL PHOPEFITY SECURITY/
LE REGISTRA

DES SURETES MOBILIEHES

(crieft 11/2017)

(‘L

Zr Ontario

~nN
Ol
w



PROVINCE OF ONTARIO

RUN NUMBER : 099 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2018/04/09 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 5
ID : 20180409122517.16 ENQUIRY RESPONSE ( 5519)
CERTIFICATE
TYPE OF SEARCH : BUSINESS DEBTOR
SEARCH CONDUCTED ON : 1340923 ONTARIO INC.
FILE CURRENCY : 0BAPR 2018
INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.
FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER
735740388 20180117 1132 1590 1174
636213762 20070611 1555 1285 39885 20110812 1005 2611 1063
CERTIFIED BY/CERTIFIEES PAR
REGISTRAR E
3 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. EEI;‘%OG‘NALPROPERTYSECUHITY/
DES SURETES MOBILIERES

{crtid  11/2017)

) L Ontario

N
(5]
LN
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This is Exhibit “O” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11, 2018
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PROVINCE OF ONTARIO

RUN NUMBER : 099 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2018/04/09 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 1

ID : 20180409122601.24 ENQUIRY RESPONSE ) ' ( 5543)
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 DEBTOCR
SEARCH CONDUCTED ON : WAXMAN REALTY COMPANY INC.

FILE CURRENCY : 0BAPR 2018

ENQUIRY NUMBER 20180409122601.24 CONTAINS 4 PAGE(8) , 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.

CERTIFIED BY/CERTIFIEES PAR

fo

MCMILLAN LLP (MS) - MEGAN SINGLETON REGISTRAR
, PEFSONAL P PHOPEHTY SECURITY/
;éggl:ééog[q' nlagé i STREET, BROORFIELD P DES SURETES MOBILERES
- {eria 11/2017)
CONTINUED., . . 2 {\\___ _
D Ontario
Ve ro

(&)}
(o p)



PROVINCE OF ONTARIO

RUN NUMBER : 099 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2018/04/09 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM ' PAGE : 2

ID : 2018040%9122601.24 ENQUIRY RESPONSE ( 5544)
CERTIFICATE

BUSINESS DEBTOR
WAXMAN REALTY COMPANY INC.
08APR 2018

03 WAXMAN REALTY COMPANY INC.

04 143 ADAMS BOULEVARD BRANTFORD

05

06

07

08 AMERICAN IRON & METAL LP

09 9100 HENRI-BOURASSA BOULEVARD EAST MONTREAL Qc H1E 2s4
Q)

10

MCMILLAN LLP (RA/AL/00211822)

CERTIFIED BY/CERTIFIEES PAR

181 BAY ST, SUITE 4400, BROOKFIELD PLACE TORONTO ON M50 2T3
- FON:

FIEGISTRAH OF
CONTINUED. 3 PERSONAL PHOPEHTY SECURITY/

LE REGIS
DES SUHETES MOBILIERES

;;_ {eriift 1172017)
1/" Ontario

no
o1
~



RUN NUMBER : 099
RUN DATE : 2018/04/09
20180409122601.24

1D

o8

08

PROVINCE OF ONTARIO

MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE 3
ENQUIRY RESPONSE ( 5545)
CERTIFICATE
BUSINESS DEBTOR
WAXMAN REALTY COMPANY INC.
AMERICAN IRON & METAL GP INC.
9100 HENRI-BOURASSA BOULEVARD EAST MOWTREAL H1E 254
CERTIFIED BY/CER’HFIEES PAR
REGISTRAR O ‘

CONTINUED. ..

EEHR?EONAL PHOPERTY SECURITY/
DES SURETES MOBILIEHES

{critft 1172017)

M™Me

Zf Ontario

8G¢



PROVINCE OF ONTARIO

RUN NUMBER : 099 MINISTRY OF GOVERNMENT SERVICES ~ REPORT : PSSR060

RUN DATE : 2018/04/08 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 4

ID : 20180409122601.24 ENQUIRY RESPONSE ( 5546)
CERTIFICATE

TYPE OF SEARCH : BUSINESS DEBTOR

SEARCH CONDUCTED ON : WAXMAN REALTY COMPANY INC.

FILE CURRENCY : 0BAPR 2018

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER ' REGISTRATION NUMBER
688831326 20130723 1136 1590 4687
CERTIFIED BY/CER’I'IFIEES PAR
. . HEGIS
1 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. . EEI;SE%tI\Js/\_II_.HPHOPEHTY SECURITY/
) DES SUAETES MOBILIERES
(crijs 11/2017)
(\_

Zf“ Ontaho
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This is Exhibit “P” referred to in the
Affidavit of Kamila Wirpszo
sworn April 11%, 2018
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261

AGREEMENT OF PURCHASE AND SALE

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
-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 & Partners
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:

ARTICLE 1
DEFINED TERMS

1.1 Definitions.
In this Agreement:

“Accounts Payable” means all amounts owing by the Debtor to any Person incurred in
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 portion 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 apphcable 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 ail 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. BC116723 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 appurtenances 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 appurtenances 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 of the Transaction;

“Closing Date” means the date that is the later of: (i) the first Business Day following the date
that is ten (10) 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” means the sum of TWO 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” has the meaning given in Section 4.2 herein;
“DRA” has the meaning given in Section 7.6 herein;

“Encumbrances’” means any charge, mortgage, lien, pledge, Claim, restriction, restrictive
covenant, security interest, debenture, hypothec, prior claim, trust deed, assgnment 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 arisng 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” means the Excise Tax Act, R.S.C. 1985, c. E-15, as amended,;
“Excluded Assets” means the Debtor’sright, title and interest in and to the following:

@ 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

(© any other Property that is not included in the definition of Purchased Assets,
“Excluded Liabilities” has the meaning given in Section 3.3 herein,
“Farber” has the meaning set out in the recitals hereof;
“Fixtures” means al 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 persona property covered by any equipment lease or owned by any Tenant;
“Governmental Authority” means governments, regulatory authorities, governmental

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 purporting 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.1, 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;
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“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:

(2)

(b)
(c)

(d)

(e)
M

(2

the full benefit of all prepaid expenses and all deposits with any Person, public
utility or Governmental Authority relating to the Real Property;

the Real Property;

the Contracts, but only to the extent transferable to the Purchaser or the
Purchaser’s permitted assignees;

the Warranty Rights, but only to the extent transferable to the Purchaser or the
Purchaser’s permitted assignees;

the Chattels;

the Permits, but only to the extent transferable to the Purchaser or the Purchaser’s
permitted assignees; and

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 Property;

“Receiver” has the meaning set out in the recitals hereof;

“Receiver’s Certificate” has the 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 7.1 herein;

“Rights” has the meaning given in Section 3.1(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 relatéd 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.

ARTICLE 2
SCHEDULES

2.1 Schedules.

The following schedules are incorporated in and form part of this Agreement:

Schedule Description

Schedule A Approval and Vesting Order
Schedule B Permitted Encumbrances

Schedule C Legal Description of Real Property
Schedule D Claims
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ARTICLE 3
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 3.1(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 of the 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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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:

@ 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;

(© 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.

Q) 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;

(©) 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 amounti 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.
(1)  The Purchase Price shall be allocated as follows:

(@ I for Purchased Assets consisting of,
located on or used in connection with the Burlington Property; and

(b) Y (o
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 Property and the
Brantford Property, the Parties, 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.

(D) There shall be no adjustments to the Purchase Price.
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ARTICLE 5
TAXES

5.1 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.

ARTICLE 6
SALE APPROVAL PROCEEDINGS

6.1 The Sale Process.

Each of the Parties acknowledges and agrees that by no later than April 27, 2018, 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.

LEGAL_28346021.15

279



12

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;

® 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

(2) it must be for an aggregate purchase price at least equal to the sum 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

(©) 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:

(@) 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 of the 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.
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6.4  Court-Specified Time Periods.

Where any of the time periods specified in Sections 6.1 through 6.3 of this Agreement are
subject to be established by Court 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 Court
established date, provided that no such amendment shall be deemed to have occurred 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 of the 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:

¢)) 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 chartered
banks), must be tendered by wire transfer of immediately available funds to the
account specified by the receiving Party;

3) neither of the Parties 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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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

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

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:

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;

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
of this Agreement; and

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
participation of the Receiver’s Solicitors.

ceiver’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:

a copy of the issued and entered Approval and Vesting Order and the attached
Receiver’s Certificate executed by the Receiver;

a final statement of adjustments prepared in accordance with Section 4.5 hereof;

an assignment and assumption agreement for all Leases relating to the period from and
after the Closing Date;

an assumption statement and mortgage assumption agreement relating to the BDC
Charge;

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;

a certificate from the Receiver, dated as of the Closing Date, certifying:
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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;

that all representations, warranties and covenants of the 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

the non-merger specified in Section 15.2 and elsewhere herein; and

an acknowledgement, dated as of the Closing Date, that each of the conditions in
Section 8.1 herein has been fulfilled, performed or waived as of the Closing Time.

rchaser’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:

(2)

(b)

the indefeasible payment and satisfaction in full of the Purchase Price according to
Section 4.3 hereof;

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 5.1 hereof}

an assignment and assumption agreement for all Leases relating to the period from and
after the Closing Date;

a mortgage assumption agreement relating to the BDC Charge;

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;

a certificate from the Purchaser, dated as of the Closing Date, certifying:

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

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:

(1)  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 DRA shall in no way be inconsistent
with any of the terms or conditions of this Agreement; and

2) the delivery and exchange of the 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 DRA, 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
DRA.

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:

(1)  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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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

the Court 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:

(2)

(b)

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

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.

Th

e 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:

(M

)

®)

“4)

)

(6)

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;

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;

the Receiver shall have complied with all the terms contained in this Agreement
applicable to the Receiver prior to the Closing Date;

the Purchaser obtaining the consent of the BDC to assume the BDC Charge on
Closing;

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

the Court 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:

¢)) 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 of the 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 ITA.

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 court 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 Part IX of the ETA on the Closing Date.

ARTICLE 11
COVENANTS

11.1  Mutual Covenants.

Subject to Article 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 forth in Article 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.

123 Risk.

(D

2

©)

The Purchased Assets shall be and remain at the risk of the Receiver until Closing and
at the risk of the Purchaser from and after Closing.

| 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 of the 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 of the Deposit).

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.0. 1990, c. S.1, 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:
(H 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
“) 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 Parties 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 ali 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 Party 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 Parties shall execute and deliver such further
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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to the Receiver:

A. Farber & Partners Inc.
150 York Street, Suite 1600
Toronto, ON M5H 3S5

Attention: Hylton Levy and Paul Denton

Tel: (416) 496-3070 / (416) 496-3773
Email: hlevy@farberfinancial.com / pdenton@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: Steven L. Graff and J eremy Nemers
Tel: (416) 865-7726 / 416-865-7724
Email: sgrafft@airdberlis.com

to the Purchaser:

[American Iron & Metal Company Inc.
9100, boul. Henri-Bourassa Est
Montréal, QC H1E 254]

Attention: [Kamila Wirpszo]
Email: [kwirpszo@aim-global.com]

and a copy to the Purchaser’s counsel to:

McMillan LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto, ON MS5J 2T3

Attention: Wael Rostom
Tel: (416) 865-7790
Email: 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 Parties 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 forthwith 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 Party 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.

LEGAL_28346021.15

290



27

15.16 Receiver’s Capacity.

It is acknowledged by the Purchaser that the Receiver is entering into this Agreement
solely in its capacity as Court-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.0. 1990,
c. P.13, 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 of this Agreement.

15.19 Number and Gender.

Unless the context requires otherwise, words importing 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 counterparts together shall constitute one
and the same instrument.

[The remainder of this page is left blank intentionally.]
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IN WITNESS WHEREOF the Purchaser has duly executed this Agreement as of the date first
above written.

A‘AERICAN }R()}"«' & | METAL COMPANY INC.

ﬁ«'} ;
{\ Pu A{ / JZ/\ .":a‘
& “ Name: ,</";777” f?g/ yut KT \ / <

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:
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SCHEDULE “A”
APPROVAL AND VESTING ORDER

Court File No. <*>

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE )
) s
JUSTICE ) DAY OF <*5,2018
BETWEEN:
Applicant
-and -

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.0. 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

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 Avenue,

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,

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 <*>, 2018; (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 “Encﬁmbrances”, 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 prescribebd 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 of the 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 shgll 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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Schedule “A” — Form of Receiver’s Certificate

Court File No. <*>

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
Applicant
- and -
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.8.0. 1990, C. C-43, AS AMENDED
RECEIVER’S CERTIFICATE

RECITALS

L. Pursuant to an Order of the Honourable Justice - of the Ontario Superior Court of

2018, A. Farber & Partners Inc. (“Farber”)

Justice (Commercial List) (the “Court”) dated
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”).

2018, the Court approved the agreement of

1. Pursuant to an Order of the Court dated
purchase and sale between the Receiver, as vendor, and American Iron & Metal Company Inc.

>, 2018 (the “Sale Agreement”), and provided for the

(the “Purchaser”), as purchaser, dated :
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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 Purcﬁaser 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.

111 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 Certificate was delivered by the Receiver at [TIME] on
[DATE].

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:
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Schedule “B” — Legal Description of the Real Property

PIN 07034-0014 (LT)

PCL 7-8, SEC NI12; 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 LT 39-40 CON 3 BRANTFORD CITY PTS1 & 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

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 (I.T)

301

Reg. No. Date Type Amount _|Parties From Parties To
HR868013 12010/08/12|TRANSFER |$4,220,000 [DOVER INVESTCO INC. WAXMAN REALTY COMPANY INC.
HR1070901 |12012/12/13 |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 JRON & METAL GP INC.
HR1446119 (2017/04/11{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 (L.'T)
Reg. No. Date Type Amount Parties From Parties To
BC116720 |2007/06/29 | TRANSFER 1$1,899,170 |VICANO DEVELOPMENTS 1340923 ONTARIO INC.
LIMITED
BC234044 |2012/12/13|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-14-10606-00CL.

2. Morris Waxman and al. and Chester Waxman and al, Court File Nr. 07-CL-6901.
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Schedule “D” — Permitted Encumbrances, Easements and Restrictive Covenants

PIN 07034-0014 (1.T)

Reg. No. Date Type Amount Parties From Parties To
119980 1961/01/25|BYLAW - - -
H63200 1975/10/07 |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 12010/08/12|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 |APL CH - 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 COMPANY INC. WAXMAN
REALTY COMPANY INC.
HR1331179{2016/01/21 [NO CHARGE [$11,797,135 |WC ENERCO INC. ROYAL BANK OF CANADA
LEASE
HR1331180 (2016/01/21 ]NO SEC $11,797,135 |ROYAL BANK OF CANADA -
INTEREST
PIN 32281-0152 (1.T)
Reg. No. Date Type 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 OF BRANTFORD
BC116723 |2007/06/29 {CHARGE $2,050,000 1340923 ONTARIO INC. BUSINESS DEVELOPMENT BANK
OF CANADA
BC116728 [2007/06/29{NO ASSGN |- 1340923 ONTARIO INC. BUSINESS DEVELOPMENT BANK
RENT GEN OF CANADA
BC234161 |2012/12/14|TRANSFER [$750,000 [1340923 ONTARIO INC. AMERICAN IRON & METAL GP INC.
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SCHEDULE “B”

PERMITTED ENCUMBRANCES

303

Reg. No. Date Type Amount Parties From Parties To
119980 1961/01/25 | BYLAW - - -
H63200 1975/10/07 [Notice - - THE CORPORATION OF THE CITY
OF BURLINGTON
20R4669 = [1980/02/21 [PLAN - -
REFERENCE
H271116  |1986/05/07 INOTICE - - THE CORPORATION OF THE CITY
OF BURLINGTON
HR868018 |2010/08/12[NOTICE OF |- WAXMAN REALTY COMPANY WAXMAN INDUSTRIAL SERVICES
LEASE INC. CORP.
HR1321803|2015/12/09 |APL CH - 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 " |[COMPANY INC. WAXMAN
REALTY COMPANY INC.
HR1331179|2016/01/21 INO CHARGE 1$11,797,135 |WC ENERCO INC. ROYAL BANK OF CANADA
LEASE
HR1331180|2016/01/21 [NO SEC $11,797,135 |\ROYAL BANK OF CANADA -
INTEREST
PIN 32281-0152 (L.'T)
Reg. No. Date Type Amount |Parties From Parties To
2R1058 1977/05/31 [PLAN - - -
REFERENCE
2R3388 1989/09/28 \PLAN - - -
REFERENCE
2R6246 2004/02/26 |PLAN - - -
REFERENCE .
BC32735 12004/03/02|TRANSFER |($1 VICANO DEVELOPMENTS LIMITED (THE CORPORATION OF THE CITY
EASEMENT OF BRANTFORD
BC116723 12007/06/29 |CHARGE $2,050,000]1340923 ONTARIO INC. BUSINESS DEVELOPMENT BANK
OF CANADA
BC116728 |2007/06/29|NO ASSGN |- 1340923 ONTARIO INC. BUSINESS DEVELOPMENT BANK
RENT GEN OF CANADA
BC234161 |2012/12/14|TRANSFER [$750,000 [1340923 ONTARIO INC. AMERICAN IRON & METAL GP INC.
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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 (L. T)

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

Municipal Address: 143 Adams Boulevard, Brantford, Ontario
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SCHEDULE D
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

LEGAL_28346021.15



American Iron & Metal Company Inc.

Applicant

and

1340923 Ontario Inc. et al
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Court File No.: CV-18-595577-00CL
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at TORONTO
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MCMILLAN LLP
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Fax: 416-865-7048

Stephen Brown-Okruhlik LS#: 66576P
Tel: 416-865-7043
Fax: 416-865-7048
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Court File No. CV-18-595577-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE MR. ) FRIDAY, THE 20th

JUSTICE HAINEY ) 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, ASAMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.O. 1990, c. C.43, ASAMENDED

ORDER
(appointing Receiver)

THISAPPLICATION 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, asamended (the"BI A") and section 101 of the
Courts of Justice Act, R.S.0. 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 fromthe affidavit of service of Margie Napolitano sworn April 12, 2018 and on reading the

consent of A. Farber & Partners Inc. to act asthe 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 & Partnersinc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors acquired for, or used in relation to abusiness carried on

by the Debtors, including all proceeds thereof (the "Property").

RECEIVER’'SPOWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at oncein 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) toreceive, preserve, and protect the Property, or any part or partsthereof, 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 inventoriesandthe
placement of such insurance coverage as may be necessary or desirable;
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to manage, operate, and carry on the business of the Debtors, if any, including the powersto
enter into any agreements, incur any obligations in the ordinary course of business,

to cease to carry on all or any business, or cease to perform any contracts of the Debtors;

to engage consultants, appraisers, agents, experts, auditors, accountants, managers, counsel
and such other persons from time to time and on whatever basis, including on atemporary
basis, to assist with the exercise of the Receiver's powers and duties, including without

limitation those conferred by this Order;

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;

to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in respect of any of the
Property, whether inthe Receiver's name or in the name and on behalf of the Debtors, or any
of them, for any purpose pursuant to this Order;

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 appealsor applicationsfor judicial review in

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

to market any or all of the Property, including advertising and soliciting offersin respect of
the Property or any part or partsthereof and negotiating such termsand conditions of sale as
the Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the

ordinary course of business,
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() 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

(i) 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 MortgagesAct, asthecase
may be, shall not be required, and in each case the Ontario Bulk Sales Act
shall not apply;

to apply for any vesting order or other ordersnecessary 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;

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

to register acopy of thisOrder and any other Ordersin respect of the Property against titleto
any of the Property;

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;

to enter into agreementswith any trustee in bankruptcy appointed in respect of the Debtors,
or any of them, including, without limiting the generality of the foregoing, theability to enter
into occupation agreements for any property owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rightswhich the Debtorsmay

have; and
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r) totakeany stepsreasonably incidental to the exercise of these powersor 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 (asdefined below),
including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESSAND 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 personsacting
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 "Per sons" and each being a"Person") shall forthwith advisethe Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued accessto
the Property to the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THISCOURT ORDERSthat all Persons shall forthwith advise the Receiver of theexistence
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 mediacontaining
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,
softwareand physical facilitiesrelating thereto, provided however that nothinginthisparagraph’ 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. THISCOURT ORDERSthat if any Recordsare stored or otherwise contained onacomputer
or other electronic system of information storage, whether by independent service provider or
otherwise, all Personsin possession or control of such Recordsshall forthwith giveunfettered 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 initsdiscretion deems expedient, and shall not alter, eraseor destroy any Recordswithout
the prior written consent of the Receiver. Further, for the purposes of this paragraph, all Persons
shall providethe Receiver with all such assistancein gaining immediate accessto theinformationin
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 ORDERSthat the Receiver shall provide each of therelevant landlordswith
notice of the Receiver’ sintentionto remove any fixturesfromany leased premisesat 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’ sentitlement 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. THISCOURT ORDERSthat no proceeding or enforcement processin 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 DEBTORSOR 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 ORDERSthat 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 "eligiblefinancial contract" asdefined inthe BI A, 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 provisionsrelating 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. THISCOURT ORDERSthat no Person shall discontinue, fail to honour, alter, interferewith,
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. THISCOURT ORDERSthat all Persons having oral or written agreementswith the Debtors,
or any of them, or statutory or regulatory mandatesfor 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 servicesto 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 goodsor servicesreceived 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 Recelver ship Accounts') and the monies slanding to thecredit of
such Post Receivership Accounts from timeto 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. THISCOURT ORDERSthat all employeesof the Debtorsshall remain theemployeesof the
Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the employment of
such employees. The Receiver shall not beliablefor 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. THISCOURT ORDERSthat, 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 "Sal€"). Each prospective purchaser or bidder to whom such personal
information isdisclosed shall maintain and protect the privacy of such information and limit theuse
of such information to its evaluation of the Sale, and if it does not complete a Sale, shall return all
suchinformationto the Receiver, or inthe 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 isin all material respectsidentical 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. THISCOURT ORDERSthat 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 acontaminant, 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 wasteor
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 regulationsthereunder (the "Environmental L egidation™),
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, asaresult 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, unlessit is actually in possession.

LIMITATION ON THE RECEIVER’SLIABILITY

17.  THISCOURT ORDERSthat the Receiver shall incur no liability or obligation asaresult of
its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on itspart, or in respect of itsobligations under sections81.4(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'SACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Recelver shall be paid their
reasonable feesand disbursements, in each case at their standard ratesand 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 feesand disbursements, both before and after the making of this Order in respect of
these proceedings, and that the Receiver's Charge shall form afirst charge onthe 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. THISCOURT ORDERSthat the Receiver and itslegal counsel shall passits accountsfrom
time to time, and for this purpose the accounts of the Recelver and its legal counsel are hereby

referred to ajudge 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 fromtimeto timeto apply reasonable amounts, out of the moniesin its hands, against itsfees
and disbursements, including legal feesand disbursements, incurred at thetandard ratesand 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 arevolving credit or otherwise, such moniesfromtimeto timeasit may consider
necessary or desirable, provided that the outstanding principal amount does not exceed $75,000 (or
such greater amount asthis Court may by further Order authorize) at any time, at such rate or rates
of interest asit deemsadvisable for such period or periods of time asit may arrange, for the purpose
of funding the exercise of the powers and duties conferred upon the Receiver by this Order,
including interim expenditures. Thewholeof the Property shall be and is hereby charged by way of
afixed and specific charge (the "Receiver's Borrowings Charge") as security for the payment of
the monies borrowed, together with interest and chargesthereon, in priority to all security interests,
trugs, 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 thisOrder shall beenforced

without leave of this Court.
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23. THISCOURT 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 apari 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
websiteat 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 ordersthat a
Case Website shall be established in accordance with the Protocol with the following URL
https:.//farbergroup.com/engagements/waxman-realty.

26. THISCOURT ORDERSthat if the service or distribution of documentsin accordancewith
the Protocol is not practicable, the Receiver isat liberty to serve or distribute this Order, any other
materials and ordersin these proceedings, any notices or other correspondence, by forwarding true
copiesthereof by prepaid ordinary mail, courier, personal delivery or facsimile transmissionto 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 bereceived 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. THISCOURT ORDERSthat the Confidential Appendicesto the Proposed Receiver’ sReport
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. THISCOURT ORDERSthat nothing inthis Order shall prevent the Receiver fromacting as
atrustee in bankruptcy of the Debtors.

31l. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canadaor inthe United Statesto 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 Recelver, as an officer of this Court, as may be
necessary or desirable to give effect to thisOrder or to assist the Recelver and itsagentsin 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 isauthorized and empowered to act asarepresentative 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 snall have its costs of this motion, up to and
including entry and service of thisOrder, provided for by the terms of the Applicant’ ssecurity or, if
not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid by the
Receiver fromthe Debtors' estateswith such priority and at such time asthis Court may determine.
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34. THISCOURT ORDERSthat any interested party may apply to this Court to vary or amend
this Order on not lessthan seven (7) days noticeto 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.




SCHEDULE " A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

35. THISISTOCERTIFY that A. Farber & Partnersinc., thereceiver (the "Receiver") of the
assets, undertakings and properties of 1340923 Ontario Inc. and Waxman Realty Company Inc.
(the“Debtors’) acquired for, or used inrelation to abusiness 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 20" day of April, 2018 (the"Order")
made in an action having Court file number CV-18-595577-00CL , hasreceived as such Receiver
fromthe holder of this certificate (the "Lender") the principal sum of $ , being part
of thetotal principal sumof $ whichthe Receiver isauthorized to borrow under and

pursuant to the Order.

36.  Theprincipal sumevidenced by thiscertificate 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 anotional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of fromtime to time.

37. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sumsand interest thereon of all other certificatesissued by the Receiver pursuant to the
Order or to any further order of the Court, acharge 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 theright of the Recelver to indemnify itself

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

38.  All sums payableinrespect 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 thiscertificate has been terminated, no certificatescreating

chargesranking or purporting to rank in priority to thiscertificate shall beissued 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.  Thecharge securing thiscertificate shall operate so asto 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.  TheReceiver doesnot 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 & Partnersinc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:
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THIS MOTONAPPLICATION made by the Plaintff* Applicant for an Order pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c¢. B-3, as amended (the
"BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
"CJA") appointing fRECEIVER'S NAMEIA Farber & Partners Inc. as receiver fand-manager]-
(in such eapaettiescapacity, the "Receiver") without security, of all of the assets, undertakings
and properties of DEBTOR'SNAME}(the"Debtor1340923 Ontario Inc. and Waxman Realty

Company Inc. (the "Debtors") acquired for, or used in relation to a business carried on by the
BebtorDebtors, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of INAME{Kamila Wirpszo sworn BAFEJApril 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
PAMESHthe applicant and the respondent, no one appearing for fNAMEany other person on
the service list although duly served as appears from the affidavit of service of INAME]Margie

Napolitano sworn fDATEFApril 12, 2018 and on reading the consent of {RECHEFIERS-
NAME1A. Farber & Partners Inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication and
the MetierApplication 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, (RECEINVERS NAME]A. Farber & Partners Inc. is hereby appointed Receiver, without
security, of all of the assets, undertakings and properties of the PebterDebtors acquired for, or
used in relation to a business carried on by the BebterDebtors, 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) f{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) 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;

¢) {e}to manage, operate, and carry on the business of the BebterDebtors, 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 part-ef-the-business, or cease to perform any contracts of the
PebterDebtors;

e) {d-to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including on a
temporary basis, to assist with the exercise of the Receiver's powers and duties, including

without limitation those conferred by this Order;

f) €5-to receive and collect all monies and accounts now owed or hereafter owing to the
DebtorDebtors and to exercise all remedies of the BebterDebtors in collecting such
monies, including, without limitation, to enforce any security held by the BebterDebtors;

LEGAL 28932599.4
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g) {erto settle, extend or compromise any indebtedness owing to the PebterDebtors;

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

DebterDebtors, or any of them, for any purpose pursuant to this Order;

1) {H-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
PebtorDebtors, 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;

1 -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) fa-to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of

the ordinary course of business,

@)

(it)

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

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, for section 31 of the Ontario Mortgages
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Act, as the case may be,} shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply-,

D -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) {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) {m-to register a copy of this Order and any other Orders in respect of the Property against
title to any of the Property;

o) {erto 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 DPebterDebtors;

p) {prto enter into agreements with any trustee in bankruptcy appointed in respect of the

PebtorDebtors, 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 BebterDebtors;

q) {gr-to exercise any sharecholder, partnership, joint venture or other rights which the
DebterDebtors may have; and

1) {—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
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defined below), including the BebterDebtors, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the DebterDebtors, (ii) all of #stheir current and former
directors, officers, employees, agents, accountants, legal counsel and sharcholders, and all other
persons acting on itstheir 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 DebterDebtors, 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 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

LEGAL 28932599.4
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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 DPEBTORDEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the BebterDebtors 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 PebtorDebtors 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 PebterDebtors, 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 BebterDebtors to
carry on any business which the Bebter—sDebtors are not lawfully entitled to carry on, (ii)
exempt the Receiver or the PebterDebtors 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 DebterDebtors, 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
DebterDebtors, 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 DebterDebtors 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 Debter'sDebtors’ 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 PebterDebtors 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 BebterDebtors shall remain the
employees of the BebterDebtors until such time as the Receiver, on the Bebter’'sDebtors’ 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 Llectronic 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
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material respects identical to the prior use of such information by the PebterDebtors, 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
Lnvironmental Protection Act, the Ontario Isnvironmental 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

LEGAL 28932599.4
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the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
the Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA*

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.
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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.

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

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-ef-Civil-Precedure. Subject to Rule 3.01(d) of the Rules-ef-Civil-Precedure 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

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
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transmission to the Bebter'sDebtors’ creditors or other interested parties at their respective
addresses as last shown on the records of the DebterDebtors and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

GENERAL

29.  27-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.  28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the BebterDebtors.

31.  29-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,  36-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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33.  24—THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this
motion, up to and including entry and service of this Order, provided for by the terms of the
PlaintiffApplicant’s security or, if not so provided by the PlaintiffApplicant’s security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor's—estateDebtors’ estates

with such priority and at such time as this Court may determine.

34 32-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 fRECERIER'SNAMEIA. Farber & Partners Inc., the
receiver (the "Receiver") of the assets, undertakings and properties (PEBTORSINAMEof

E2]

40923 Ontario Inc. and Waxman Realty Company In he “Debto acquired for, or used

in relation to a business carried on by the DebterDebtors, including all proceeds thereof
(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the —20" day of April, 26—2018 (the

"Order") made in an action having Court file number —€E 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.  2-The principal sum evidenced by this certificate is payable on demand by the Lender
with interest thereon calculated and compounded [daily][monthly not in advance on the

day of each month] after the date hereof at a notional rate per annum equal to the rate
of  per cent above the prime commercial lending rate of Bank of from time

to time.

37.  3—Such principal sum with interest thereon is, by the terms of the Order, together with
the principal sums and interest thereon of all other certificates issued by the Receiver pursuant
to the Order or to any further order of the Court, a charge upon the whole of the Property, in
priority to the security interests of any other person, but subject to the priority of the charges
set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to

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

38 4—All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.
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39.  5—Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued by
the Receiver to any person other than the holder of this certificate without the prior written

consent of the holder of this certificate.

40.  6-The charge securing this certificate shall operate so as to permit the Receiver to deal
with the Property as authorized by the Order and as authorized by any further or other order of
the Court.

41.  7-The Receiver does not undertake, and it is not under any personal liability, to pay

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

b

DATED the day of 20

HRECEIVER' S NAMETA. 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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Court File No. CV-18-595577-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE MR. ) FRIDAY, THE 20th

JUSTICE HAINEY ) 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, ASAMENDED AND SECTION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, ASAMENDED

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 & PartnersInc. (“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

342



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 agentsin 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

1.

The within stalking horse sale process (the “Stalking Horse Sale Process”) will be conducted by
A. Farber & Partners Inc. in its capacity as court-appointed receiver (the “Receiver”) of all the
assets, undertakings and properties of Waxman Realty Company Inc. (“Waxman”) and 1340923
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 “Real
Property Interests”): (i) the real property municipally known as 143 Adams Boulevard in
Brantford, Ontario and legally described in PIN 32281-0152 (LT); and (ii) the real property
municipally known as 4350 Harvester Road in Burlington, Ontario and legally described in PIN

07034-0014 (LT).

Unless otherwise indicated herein, any event that occurs on a day that is not a business day shall be

deemed to occur on the next business day.

Sale Process Procedures

3.

The Receiver will compile a list of prospective purchasers (together with any other party
expressing an interest in the Real Property Interests, the “Interested Parties”). The Receiver will

make best efforts to canvass the interest of all Interested Parties.

The Sale Process will be conducted by the Receiver and will provide Interested Parties with the

opportunity to submit offers to purchase the Real Property Interests.

The Receiver shall cause a notice of the Stalking Horse Sale Process to be published in The Globe
and Mail (National 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 Court of
Justice (Commercial List) (the «Court”) approving the Stalking Horse Sale Process (the “Stalking

Horse Sale Process Order”), or as soon as practicable thereafter.
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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 required 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.

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 e, 2018 (the
«Stalking Horse Bid”), between the Receiver and American Iron & Metal Company Inc.

(“AIM” or the “Stalking Horse Bidder”).

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 Receiver

reasonably believes are not likely to be serious offerors.

Submission of Offers

10.

1.

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 contained
in the Stalking Horse Bid, except with respect to the Purchase Price (as defined in the Stalking
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 following

minimum criteria:
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(a)

(b)

(©)

(d)

(e)

(0

(8)

(h)

-3 -

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);

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;

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;

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;

it must be on terms no less favourable and no more burdensome or conditional than the

terms of the Stalking Horse Bid;

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;

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

it 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.

12. 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).

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

(©) 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 (iii) 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.

QOther 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

—
Event Timing

Compile a list of interested parties through consultation with the Debtors and | On or before April 20,2018
the Farber network of advisors and investors in the real estate sector

Send a teaser (the “Teaser”) and confidentiality agreement (“CA”) to all Within 2 business days of
parties identified by Farber and the Debtors as potentially having an interest issuance of the Stalking

in the purchased assets (the “Purchased Assets”). Horse Sale Process Order
(referred to as the “Sale

Process Order”)




1

Event
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Timing

Information pertaining to this opportunity will be posted on the Receiver’s
website: www.farbergroup.com which will include:

e A copy of the Stalking Horse Agreement of Purchase and Sale
between the Receiver and American Iron & Metal Company Inc. (the
“Purchaser”);

e The Stalking Horse Sales Process and related terms and conditions;
e The Sale Process Order; and
e A CA from the Receiver.

Within 2 business days of
issuance of the Sale Process
Order

The Proposal Trustee shall advertise the Real Property Interests and Sale
Process in The Globe & Mail (National Edition).

Within 5 business days of
the Sale Process Order

W

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 further
additional information not available from the virtual data room. Any such
sites visits are to be coordinated through the Receiver.

Through to no later than
May 22,2018

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.

On or before 4:00 PM
(EDT), May 22, 2018
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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:

e An invitation to an auction of the Purchased Assets to be held on or
before 5:00 p.m. on May 25, 2018;

e 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”),

e 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.
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Timing

On or prior to 5:00 p.m.
EDT on May 25, 2018.

In the event there is no Superior Bid lodged with the Receiver, the Purchaser
shall be declared the Winning Bidder.

2018

On or prior to May 25,

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

On or prior to June 8,2018

1

Closing of the sale with the Winning Bidder on or prior to June 20, 2018.

2018

On or prior to June 20,

32286534.2



American Iron & Metal Company Inc.
Applicant

and

1340923 Ontario Inc. et
Respondents

353

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at Toronto

ORDER

MCMILLANLLP
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



American Iron & Metal Company Inc.

Applicant

and

1340923 Ontario Inc. et al
Respondents

Court File No.: CV-18-595577-00CL

LEGAL_28409519.1

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at TORONTO

APPLICATION RECORD

MCMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto, ON, M5J 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


teckerman
Text Box


	Index
	Tab 1 - Notice of Application
	Tab 2 - Affidavit of Kamila Wirpszo sworn April 11, 2018
	Exhibit A
	Exhibit B
	Exhibit C
	Exhibit D
	Exhibit E
	Exhibit F
	Exhibit G
	Exhibit H
	Exhibit I
	Exhibit J
	Exhibit K
	Exhibit L
	Exhibit M
	Exhibit N
	Exhibit O
	Exhibit P

	Tab 3 Draft Initial Order and comparison to model order
	Tab 4 - Draft Stalking Horse Sale Process Approval Order



