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NOTICE OF MOTION

Morris Group Financial, Inc. (“Morris Group”), which is not a party to these
proceedings, will make a motion to the court on Thursday, March 10, 2022 at 10:00 a.m., or as

soon after that time as the motion can be heard.

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

In writing under subrule 37.12.1 (1) because it is on consent, unopposed
or made without notice;

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

In person;

O oOod O

By telephone conference;
X By video conference.

at the following location: Toronto.



THE MOTION IS FOR:

1)

2)

3)

4)

5)

An order lifting the prohibition against the commencement of new
proceedings against the Debtors (as that term is defined below) as
established by a receivership order granted by Justice Penny on November
9, 2021 (the “Receivership Order”), permitting Morris Group to make an
application under section 43 of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended (the “BIA”), for an order adjudging the Debtors
bankrupts and appointing a trustee in bankruptcy in respect of the Debtors’

consolidated estates (the “Proposed Bankruptcy Application”).

An order lifting the stay of proceedings imposed by the Receivership
Order, permitting Morris Group to continue an action commenced by it
against the Debtors on November 10, 2020 in the Ontario Superior Court
of Justice and bearing Court File No. CV-20-00651075-0000 (the

“Action”).

If necessary, an order abridging the time for service of this notice of

motion and motion record and validating service thereof;

Costs of this motion on a substantial indemnity scale;

Such further relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE:

(a)

2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285 Ontario Inc. (the

“Debtors”) are owned and operated by an individual named Blake Larsen.
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(b)

(©)

(d)

(e)

®

(2

(h)

Blake Larsen is the sole director, officer and controlling mind of the

Debtors.

Morris Group commenced the Action on November 10, 2020. The Action

is against:

1. the Debtors; and

1.  Blake Larsen personally, together with three other entities owned
or operated by Blake Larsen (collectively, the “Larsen

Defendants™).

The Action is in respect of unsecured debts owing by the Debtors and the

Larsen defendants to Morris Group under a contract dated June 17, 2020.

On January 17, 2022, Morris Group learned of the Receivership Order.

Pursuant to the Receivership Order, MNP Ltd. (the “Receiver”) was
appointed as receiver and authorized to, among other things, take
possession of, take control over and sell the property of the Debtors for the
benefit of the secured creditors, and specifically the real property owned
by the Debtors and located at 664-674 Essa Rd. and 320-366 Mapleview

Drive, Barrie, Ontario (the “Real Property”).

The Real Property is the only property of value owned by the Debtors.

Under the Receivership Order, no proceedings can be commenced or
continued against the Debtors except with the written consent of the
Receiver or with leave of the Court. To date, the Receiver has failed to

provide such consent

11



(1)

Q)

(k)

M

The Receivership Order does not specifically authorize the Receiver to act
as trustee in bankruptcy in respect of the Debtors’ estates. To the
contrary, the Receivership Order authorizes the Receiver to enter into
agreements with “any trustee in bankruptcy appointed in respect of the
Debtors”. Thus the Receivership Order contemplates that a trustee-in-

bankruptcy other than the Receiver may be appointed.

The sale of the Real Property will benefit the secured creditors; however,
in the absence of an order appointing a trustee in bankruptcy for the
Debtors, the remaining assets after the sale of the Real Property and the
completion of the Receivership Order will be returned to the Debtors, to

the detriment of all unsecured creditors, including Morris Group.

The Receiver cannot act as receiver for both the secured and the unsecured
creditors of the Debtors. Such a situation would put the Receiver in a

conflict.

The Debtors have committed an act of bankruptcy under section 43 of the

BIA.

The Action was commenced one year prior to the Receivership Order and,
but for the delays caused by the Debtors and the Larsen Defendants, the
Action would have progressed significantly toward judgment. Particulars

of these delays are as follows:

i.  between November 2020 and January 2021, the Debtors and the
Larsen Defendants evaded service of the statement of claim,

forcing Morris Group to bring a motion for substituted service;

12



(n)

ii.

iii.

1v.

Vi.

Vil.

on April 21, 2021, a lawyer named John DaRe served counsel for
Morris Group with a notice of intent to defend on behalf of the

Debtors and the Larsen Defendants;

on June 1, 2021, a law firm called Barriston LLP served counsel
for Morris Group with a notice of change of lawyer on behalf of

the Debtors and the Larsen Defendants;

on June 16, 2021, Barriston LLP served counsel for Morris Group
with a statement of defence on behalf of the Debtors and the

Larsen Defendants;

between June 2021 and October 2021, counsel for Morris Group
communicated regularly with Barriston LLP in an attempt to

schedule discoveries in the Action;

on October 21, 2021, prior to the successful scheduling of
discoveries, Barriston LLP served counsel for Morris Group with a
notice of motion, seeking to remove itself as counsel of record for
the Debtors and the Larsen Defendants, with a return date of

December 3, 2021;

Barriston LLP failed to properly confirm the December 3, 2021
motion, resulting in the scheduling of a new return date of March

2,2022.

Justice and equity demand that Morris Group be granted leave to:

petition the Debtors into bankruptcy; and
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ii.  continue prosecuting the Action.

(0) Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, section 43.

(p) Such further and other grounds as this Honourable Court deems just.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:

(a) The affidavit of Parjot Benipal sworn March 1, 2022 and the exhibits

thereto;

(b) Such further and other material as counsel may advise and this

Honourable Court may allow.

March 1, 2022
PAPAZIAN HEISEY MYERS
Barristers and Solicitors
Standard Life Centre
121 King Street West, Suite 510
P.O. Box 105
Toronto, ON MS5H 3T9

Justin Papazian, LSUC No. 61034T
JPapazian@Phmlaw.com

416.601.2716

416.601.1818 (f)

Lawyers for the non-party Morris Group
Financial, Inc.

TO: THE SERVICE LIST
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF

2738283 ONTARIO INC., 2738284 ONTARIO INC,, and 2738285 ONTARIO INC.

of the City of Mississauga,
in the Province of Ontario

APPLICATION FOR A BANKRUPTCY ORDER

The Applicant, Morris Group Financial, Inc. (a New York corporation) makes an application to

the Court for an order substantially in the form attached hereto as Schedule “1” including, among

other things, the following relief:

A.

that, if necessary, the time for service of this application record be abridged and that

effective service thereof be validated;

that, pursuant to section 43 of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the “BIA™), 2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285 Ontario
Inc. (the “Numbered Companies”), all of which are corporations incorporated pursuant to
the laws of Ontario and all of which have registered head offices in Mississauga, Ontario,

be adjudged bankrupts and that a Bankruptcy Order be made in respect of their property;

that, pursuant to section 43 of the BIA, the bankruptcy proceedings as against the
Numbered Companies be consolidated and that a single consolidated Bankruptcy Order
bearing one court file number be issued in respect of the three Numbered Companies,
authorizing the Trustee (as that term is defined below) to administer the bankrupt estates
of the Numbered Companies as if such estates were a single bankrupt estate for the purpose
of carrying out its administrative duties and responsibilities as trustee under the BIA,

including without limitation:

18



D.

ii.

1ii.

iv,

V.

Vil.

viii.

-2

allowing meetings of creditors and inspectors in the bankrupt estates of the
Numbered Companies to be convened via one combined advertisement and
conducted jointly, provided that the results of any creditors’ vote shall be

separately tabulated for each such bankrupt estate;

authorizing the use of a consolidated form of proof of claim which directs
creditors to identify the bankrupt estate in which a claim is made for voting

and for distribution purposes;

authorizing the Trustee to issue consolidated reports in respect of the

bankrupt estates of the Numbered Companies;

authorizing a consolidated making, filing, advertising and distribution of all
filings and notices in the bankrupt estates of the Numbered Companies

required under the BIA;

providing for the election of a single group of inspectors for the
consolidated bankrupt estates of the Numbered Companies, unless an
objection is raised at the first meeting of creditors in which case separate
groups of inspectors shall be elected for the bankrupt estate(s) in which an

objection was raised;

authorizing the Trustee to open a single consolidated estate bank account

for the Numbered Companies;

authorizing the Trustee to conduct all such other administrative duties and
responsibilities to be carried out by a trustee in the administration of a

bankrupt estate; and

authorizing and directing the Trustee to file all documents in respect of any
of the bankrupt estates of the Numbered Companies in one court file bearing

the court file number assigned by this court;

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

The Applicant alleges:

19



-3-

1. THAT the Numbered Companies are justly and truly indebted to the Applicant in the
amount of $633,750.00 on account of liquidated damages pursuant to a contract as between

the Numbered Companies and the Applicant dated June 17, 2020 (the “Contract™).

2. THAT the Numbered Companies, within the six months preceding the date of the filing of
this Application, have committed the following acts of bankruptcy, namely:

(a) they have failed to meet their liabilities generally as they come due;

(b)  they have failed to pay to the Applicant the liquidated damages owing under

the Contract;

(©) they have failed to pay when due and outstanding the following secured
debts:

i. $15,237,743 owed to PS Holdings 1 LL.C, PS Holdings 2 LLC and
PS Holdings 3 LLC;

ii. $1,383,620 owed to RPN Finance Corp. and 1938272 Ontario Inc.;
1il. $350,000 owed to Computershare Trust Company of Canada;

iv. $679,762 owed to SVN Architects + Planners Inc.;

V. $160,986 owed to John DaRe;

Vi. $243,000 owed to Maria Louise Larsen.

(d) as a consequence of the aforementioned secured debts, this Honourable
Court appointed a Receiver who, pursuant to a Receivership Order dated
November 9, 2021, became authorized to, among other things, take
possession of, exercise control over, and sell the property of the Numbered

Companies.

3. THAT the Numbered Companies are closely held companies and that one individual —-

Blake Larsen — is the sole director and officer of each of the Numbered Companies.
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-4-

THAT Pollard & Associates Inc. of the City of Richmond Hill (the “Trustee™), in the
Province of Ontario, is qualified to act as Trustee for the Estates of the Numbered

Companies and has agreed to act as such, and is acceptable to the Applicant.

DATED at Toronto, Ontario this 8" day of February, 2022.
MORRIS GROUP FINANCIAL, INC.
By its solicitors,
PAPAZIAN HEISEY MYERS
Per:

Lawyers for the Applicant

ISSUED at Toronto, Ontario this day of February, 2022.

Registrar in Bankruptcy
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TO: MNP Ltd.

111 Richmond Street West
Suite 300

Toronto, ON

MSH 2G4
deborah.hornbostel@mnp.ca

AND TO: 2738283 Ontario Inc, 2738283 Ontario
Inc. and 2738285 Ontario Inc.

5510 Ambler Drive, Suite 2

Mississauga, ON L4W 2V1

TAKE NOTICE that an Application for a
bankruptcy order in respect of your property will
be heard before the presiding Judge in Chambers
(or, if unopposed, before the Registrar in
Chambers) at 393 University Avenue, Toronto,
Ontarioonthe _____ day of , 2022, at the
hour of 10:00 in the forenoon or so soon thereafter
as the application can be heard.

AND TAKE NOTICE that if notice of cause
against the application is not filed in the court and
a copy thereof served on the solicitor for the
application creditor at least two days before the
hearing and if you do not appear at the hearing, the
court may make a bankruptcy order on such proof
of the statements in the application as the court
shall think sufficient,

DATED at Toronto this __ day of February,
2022.

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTCE

IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPCTY
OF
2738283 ONTARIO INC., 2738284
ONTARIO INC., and 2738285 ONTARIO
INC.

of the City of Toronto,
in the Province of Ontario

APPLICATION FOR A
BANKRUTPCY ORDER

PAPAZIAN HEISEY MYERS
Barristers & Solicitors
510-121 King Street West
Toronto, Ontario M5H 3T9

Justin Papazian (LSUC # 61034T)

Tel: (416) 601-2716
Email: JPapazian@Phmlaw.com

Lawyers for the Applicant
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SCHEDULE “1”
Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY

ASSOCIATE JUSTICE ) DAY, THE

N N’

DAY OF FEBRUARY, 2022

IN THE MATTER OF THE BANKRUPTCY OF
2738283 ONTARIO INC., 2738284 ONTARIO INC., and 2738285 ONTARIO INC.

of the City of Mississauga,
in the Province of Ontario

BANKRUPTCY ORDER

ON THE APPLICATION of Morris Group Financial, Inc., a creditor of 2738283
ONTARIO INC., 2738284 ONTARIO INC., and 2738285 ONTARIO INC. (the “Debtors"),

filed on , 2022,

AND UPON READING the Application Record, the Affidavit of Verification of
Joseph Grinkorn, sworn February 4, 2022, and the consent of Pollard & Associates Inc.

to act as trustee in bankruptcy

And it appears that no materials were filed by the Debtors in this Application

despite the Debtors having been served with the Applicant’s Application and Affidavit of
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2

Verification and Consent of the trustee, as sworn to by in his affidavit of

service dated , 2022, also filed;

AND IT APPEARING to the Court that the following acts of bankruptcy have been
committed, namely that the Debtors have, within the six months preceding the date of
filing of the bankruptcy application, ceased to meet their liabilities generally as they
become due as they has failed to pay to the Applicant and to other creditors amounts

lawfully owing to them.

1. THIS COURT HEREBY ORDERS that the Debtors, of the City of Mississauga, in
the Province of Ontario, are hereby adjudged bankrupt by virtue of the bankruptcy order

hereby made on this date.

2, THIS COURT FURTHER ORDERS that Pollard & Associates Inc., of the Town of
Richmond Hill, in the Province of Ontario, be appointed as trustee of the estates of the

bankrupt Debtors.

3. THIS COURT FURTHER ORDERS that the bankrupt estates of the Debtors are

to be substantively consolidated.

4, THIS COURT FURTHER ORDERS that the costs of the Applicant creditor be paid

out of the estate of the bankrupt Debtors on taxation of the estate.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

IN BANKRUPTCY AND INSOLVENCY
IN THE MATTER OF THE BANKRUPTCY OF

2738283 ONTARIO INC.,, 2738284 ONTARIO INC., and 2738285 ONTARIO INC.
of the City of Mississauga,
in the Province of Ontario

AFFIDAVIT OF VERIFICATION

I, Joseph Grinkorn, of the State of New York, MAKE OATH AND SAY:

Parties:

I. I am the Chief Executive Officer of the Applicant in these proceedings, Morris Group
Financial, Inc., and as such have knowledge of the facts deposed to in this affidavit.

2. The Applicant is a corporation incorporated pursuant to the laws of New York. The
Applicant carries on business as, among other things, a real estate investment firm.

3. 2738283 Ontario Inc., 2738284 Ontario Inc., and 2738285 Ontario Inc. (together, the
“Numbered Companies”) are Ontario corporations.

4. The Numbered Companies are closely held corporations controlled by an individual named
Blake Larsen. 1 have reviewed the corporate profile reports kept by the Ministry of
Government Services in respect of the three Numbered Companies and it appears to me
that Blake Larsen is the sole director and officer of each of the Numbered Companies.
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Copies of the corporate profile reports each of the three Numbered are attached together as
Exhibit “A”,

In all of my dealings with the Numbered Companies, Blake Larsen held himself out as the
sole controlling mind of the three Numbered Companies.

Debts owing by the Numbered Companies to the Applicant:

6.

10.

On June 17, 2020, the Numbered Companies and the Applicant entered into a contract (the
“Contract”) whereby the Applicant agreed to seek, on the Numbered Companies’ behalf,
financing from a third party lender for a real estate development project at 664-674 Essa
Rd. and 320-366 Mapleview Drive in Barrie, Ontario (the “Development Project’). A copy
of the Contract is attached as Exhibit “B”.

Pursuant to the Contract,

a) upon the execution of a letter of commitment between the Numbered Companies
and the Lender, the Numbered Companies were required to pay to the Applicant a
commitment fee (the “Commitment Fee”) in an amount equal to 1% of the “Loan
Amount” (as that term is defined below);

b) the Numbered Companies agreed not to pursue any other financing offers in respect
of the Development Project for a period of 120 days from the date of execution of
the Contract (the “Exclusivity Period™), failing which the Numbered Companies
would be required to pay liquidated damages (the “Liquidated Damages™) to the
Applicant in an amount equal to 5% of the loan amount.

In July of 2020, the Applicant fulfilled its obligations under the Contract by arranging for
a loan agreement as between the Numbered Companies and Tril.end Inc. (the “Lender”)
for financing of the Development Project.

On July 22, 2020, the Numbered Companies executed a letter of commitment in which
they agreed to the Lender’s terms and conditions in respect of a loan in the amount of
$10,562,500.00 (the “Loan Amount™). A copy of the letter of commitment is attached as
Exhibit “C”.

As per the Contract, upon execution of the Lender’s letter of commitment the Numbered

Companies were obligated to pay the Commitment Fee to the Applicant in the amount of
$105,625.00, being 1% of the Loan Amount.
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11. During the Exclusivity Period, the Numbered Companies sought financing from lenders
unrelated to the Applicant or the Lender in respect of the very same Development Project.
By doing so, the Numbered Companies breached the Contract and became liable to the
Applicant for the Liquidated Damages in the amount of $528,125.00, being 5% of the Loan
Amount.

12. The Numbered Companies are thus indebted to the Applicant in an amount no less than
$633,750.00.

13. On September 14, 2020, the Applicant wrote to the Numbered Companies and demanded
payment of the sum of $633,750.00. A copy of the September 14, 2020 demand letter is
attached as Exhibit “D”.

14. On November 10, 2020, the Applicant commenced an action against the Numbered
Companies in the Ontario Superior Court of Justice bearing Court File No. CV-20-
00651075-0000 for recovery of the Commitment Fee and the Liquidated Damages, among
other relief. A copy of the statement of claim in the action is attached as Exhibit “E”.

15. To date, the amounts owing to the Applicant by the Numbered Companies remain
outstanding in full.

The Receivership Order and Debts owing by the Numbered Companies to Others:

16. On January 17, 2022, the Applicant learned that pursuant to a Receivership Order dated
November 9, 2021, this Honourable Court appointed a Receiver to, among other things,
take possession of, take control over, and sell the property of the Numbered Companies.
A copy of the Receivership Order is attached as Exhibit “F”,

17. On December 2, 2021, the Receiver issued an Amended Notice and Statement setting out
the amounts owed by the Numbered Companies to various creditors. The Amended Notice
and Statement of the Receiver is attached as Exhibit “G”.

18. As per the Amended Notice and Statement of the Receiver, the Numbered Companies
owed the following outstanding debts to creditors:
a) $15,237,743 owed to PS Holdings 1 LLC, PS Holdings 2 LLC and PS Holdings 3
LLC;
b) $1,383,620 owed to RPN Finance Corp. and 1938272 Ontario Inc.;
c) $350,000 owed to Computershare Trust Company of Canada;
d) $679,762 owed to SVN Architects + Planners Inc.;
e) $160,986 owed to John DaRe;
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f) $243,000 owed to Maria Louise Larsen;

g) Unknown amount owed to Alectra Utilites;

h) Unknown amount owed to Canada Revenue Agency;
i) $11,666 owed to The Corporation of the City of Barrie.

Consent of Trustee:

19. I am adviscd by Angela Pollard, the President of Pollard & Associates Inc., and do verily
believe, that Pollard & Associates Inc. of the City of Richmond Hill, in the Province of
Ontario, is qualified to act as trustee for the Estates of the Numbered Companics and has
agreed to act as such. A copy of this consent is attached to this affidavit and marked as
Exhibit “IT.

20. I am satisficd that Pollard & Associates Inc. is an acceptable trustee.

SWORN BEFORE ME by vidco conference
in accordance with O. Reg. 431/20 under
Commissioncrs for Taking Affidavits Act. |
was located in Toronto, ON, and the deponent

was located in m NY, when the oath
was administered: YO“-K

On_C2Q. 4, 2022

-7 ]

Cm?ﬁ@ioner for - Taking AfMfidavits Joseph Grinkorn
(or as may be)
Justin Papazian LSO 61034T
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This is Exhibit “A” To the Affidavit of
JOSEPH GRINKORN

Sworn this 4 day of February, 2022

Justin Papazian - 61034T
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Ministry of Government and

Ontario @ Comtumer Sonies

Profile Report

2738283 ONTARIO INC. as of February 01, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name 2738283 ONTARIO INC.

Ontario Corporation Number (OCN) 2738283

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation January 21, 2020

Registered or Head Office Address 5510 Ambler Drive, 2, Mississauga, Ontario, Canada, L4W
V1

Certifled a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information flled an or after June 27, 1992 In respect of corporations and April 1, 1994 in respect of Buslness Names Act and Limited Partnerships Act filings
andrecorded in the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report is generated for a previous date. If this repart is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 1 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name Blake LARSEN

Address for Service 2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

Resident Canadian Yes

Date Began January 21, 2020

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Reglstrar

This report sets out the most recent Information flled on or after june 27, 1992 In respect of corporatlons and Aprlil 1, 1994 In respect of Business Names Act and Limited Partnerships Act flings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information flled and recorded 'n the electronic records maintained by the Ministry up to the *as of* date indicated on the report
Additional historical informatlon may exist in paper or microfiche format.

Page 2 of 7
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Active Officer(s)
Name

Position

Address for Service

Date Began

Name
Position
Address for Service

Date Began

Name
Position
Address for Service

Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services,

Dlrector/Reglstrar
This report sets out the most recent information filed on or after june 27, 1992 In respect

Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Blake LARSEN

President

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V2S 7)5

January 21, 2020

Blake LARSEN

Treasurer

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V2S 7J5

January 21, 2020

Blake LARSEN

Secretary

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

January 21, 2020

of corporatlons and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings

and recorded in the electronic records maintained by the Minlsiry as of the date and time the report Is generated, unless the report 's generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent Information filed and recorded In
Additional historical information may exist in paper or microfiche format.

the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Page 3 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Corporate Name History
Name 2738283 ONTARIO INC.

Effective Date January 21, 2020

Certified a true copy of the record of the Ministry of Government and Consumer Services.

KW/M

Dlrector/Registrar

This repart sets out the most recent Information filed on ¢r after June 27, 1992 in respect of carpcratians and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and tme the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent informatlon filed and recorded In the electronic records maintained by the Ministry up to the “as of* date Indicated on the repsrt.
Additional historical information may exist in paper or microfiche format.

Page 4 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certifled a true copy of the record of the Ministry of Government and Consumer Services,

v dLuckidls

Director/Registrar

This report sets out the most recent information flled on or after June 27. 1992 In respect of corpcratiaens and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act (llings
and recorded in the electronic records maintained by the Ministry as of the date and time the report s generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded | n the electronic records maintained by the Ministry up to the “as of" date Indicated on the report.
Additional historical Information may exIst in paper or microfiche format.

Page 5 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Cartified a true copy of the record of the Ministry of Government and Consumer Services.

KW//M

Director/Registrar

This report sets out the most recent Information flled on or after June 27, 1992 In respect of corpgrations and Aprll 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the reportis generated for a previous date. if this report is generated
for 3 previous date, the report sets out the most recent informatlon filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 6 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Document List
Filing Name Effective Date

CIA - Notice of Change February 05, 2020
PAF: JOHN DARE - OTHER

CIA - Initial Return January 21, 2020
PAF: BLAKE LARSEN - DIRECTOR

BCA - Articles of Incorporation January 21, 2020

All "PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not beenrecorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministiy of Government and Consumer Services.

Director/Reglstrar

This report sets out the most recent Information filed on or after jJune 27, 1992 Inrespect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filngs
and recorded In the electronic records malntained by the Ministry as of the date and time the report is generated, unless the report Is generated for a previous date. If this report is generated
for 3 previsus date, the report sets out the most recent Information filed and recorded in the electronlic records maintained by the Minlistry up to the “as of” date indicated on the report.
Additional historleal information may exIist in paper or microfiche format.

Page 7 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Ministry of Government and

Ontario @ Comamer Sorvines

Profile Report

2738284 ONTARIO INC. as of February 01, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name 2738284 ONTARIO INC.

Ontario Corporation Number (OCN) 2738284

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation January 21, 2020

Registered or Head Office Address 5510 Ambler Drive, 2, Mississauga, Ontario, Canada, L4W
V1

Certified atrue copy of the recsrd of the Ministry of Geveranment and Consumer Senvices.

Sctoew Auck S

Director/Reglstrar

This report sets out the most recent information flled on or after June 27, 1992 in respect of corparations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
andrecorded in the electsonit records maintained by the Ministry as of the date and time the report |s generated, unless the report Is generated for a previous date. If this report is generated
for a previous date. the report sets out the most recent information filed and recorded in the electronic recards maintalned by the Ministry up to the “as of” date Indicated on the report.
Additional historical 'nformation may exist in paper or microfiche format.

Page 1 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name Blake LARSEN

Address for Service 2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V2S5 7)5

Resident Canadian Yes

Date Began January 21, 2020

Certifled a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This repont sets out the most recent information filed on or after june 27, 1992 In respect of corporations and Aprll 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records malntained by the Ministry as of the date and ttme the report Is generated, unless the report is generated for a previous date. if this report is generated
for a previous date, the report sets out the most recent Information filed and recorded in the electronic records maintained by the Ministry up to the "as of” date Indicated on the report,
Additlonal historical infarmation may exist In paper or microfiche format.

Page 2 of 7
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Active Officer(s)
Name

Position

Address for Service

Date Began

Name
Position
Address for Service

Date Began

Name
Position
Address for Service

Date Began

Certified a true copy of the recard of the Minlstry of Government and Cansumer Services.

%W/M

Director/Registrar
This report sets oul the most recent Informaticn filed an or after june 27, 1992 In respect

Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Blake LARSEN

President

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

January 21,2020

Blake LARSEN

Treasurer

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

January 21, 2020

Blake LARSEN

Secretary

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7]5

January 21, 2020

of corporations and Aprll 1, 1994 In respect of Business Names Act and Limited Partnerships Act fungs

andrecorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report Is generated for a previous date If this report is generated

for a previous date, the report sets out the most recent Information filed and recorded in
Additiona! historical information may exist in paper or microfiche format.

the electronic records maintalned by the Ministry up to the “as of date indicated on the report.

Page 3 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Corporate Name History
Name 2738284 ONTARIO iNC.

Effective Date January 21, 2020

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Sacsrers Rk

Director/Registrar
This report sets out the most recent information flled on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act fllngs

and recorded in the electronic records maintained by the Ministry as of the date and time the report|s generated, unless the report is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent information filed and recorded [n the electronic records maintalned by the Ministry up to the “as of* date Indlicated on the report.

Addltional historical information may exist in paper or microfiche format.
Page 4 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Goverament and Consumer Services.

Director/Registrar
This report sets out the most recent information filed an or after june 27, 1992 In respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partrerships Act filings

and recorded in the electronic records maintained by the Ministry as ¢f the date and time the report 14 generated. unle¢ss the reportis generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent informatian filed and recorded in the electronic records maintained by the Ministry up to the “as of* date Indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page S of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Servites.

Director/Registrar

This repart sets out the mast recent Information flled on ar after june 27, 1992 In respect of corporatiuns and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act fitings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous dale, the report sets out the most recent information filed and recorded (n the electronic records maintained by the Ministry up to the “as of* date indicated on the report.
Additional historical information may exIst in paper or microfiche format.

Page 6 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Document List
Filing Name Effective Date

CIA - Notice of Change February 05, 2020
PAF: JOHN DARE - OTHER

CIA - Initial Return January 21, 2020
PAF: BLAKE LARSEN - DIRECTCR

BCA - Articles of Incorporation January 21, 2020

All"PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Ku&w Luc b

Dlrector/Registrar

This report sets out the most recent Information flled on or after june 22, 1992 In respect of corporations and Aprll 1, 1994 in respect of Business Names Act and Limited Partnerships Act fllings
and recorded in the electronic records maintained by the Minlistry as of the date and time the report Is generated, unfess the report Is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information flled and recorded in the electronic records maintained by the Minlistry up to the "as of* date indicated on the report.
Additional historical information may exist In paper or microfiche format,

Page 7 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Ministry of Government and

Ontario @ Coumer Sorvices

Profile Report

2738285 ONTARIO INC. as of February 01, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name 2738285 ONTARIO INC.

Ontario Corporation Number (OCN) 2738285

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation January 21, 2020

Registered or Head Office Address 5510 Ambler Drive, 2, Mississauga, Ontario, Canada, L4W
2V1

Certified a true capy of the record of the Minlistry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent Information filed gn or after jJune 27, 1992 In respect of corporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act fllings
and recorded in the electronlic records malntained by the Minlstry as of the date and time the repart (s generated, unless the report Is generated (or a previous date. If this report is generated
for a previous date, the report sets out the most recentinformation filed and recorded in the electronic records maintained by the Minlstry up to the “as of* date Indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 1 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name Blake LARSEN

Address for Service 2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V2S5 7)5

Resident Canadian Yes

Date Began January 21, 2020

Certified a true copy of the record of the Ministry of Government and Consumer Services

%Wﬂﬂfw

Director/Reglstrar

Thisreport sets out the most recent information flled on or after june 27, 1992 In respect of corporations and Aprll 1, 1994 in respect of Buslness Names Act and Limlted Partnerships Act fllings
and recorded 'n the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the "as of" date indicated on the report.
Additional historical information may exist /n paper or m.crofiche format

Page 2 of 7
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Active Officer(s)
Name

Position

Address for Service

Date Began

Name
Position
Address for Service

Date Began

Name
Position
Address for Service

Date Began

Certified a true copy of the record of the Minlistry of Government and Consumer Services.

Director/Reglstrar

This cepart sets out the most recent Informatlon fited on or after June 27, 1992 in respect
and recorded in the electronic records maintained by the Minlistry as of the date and time
for a previous date, the report sets out the most recent Information filed and recorded in
Additional historlcal information may exist in paper or microfiche format.

Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Blake LARSEN

President

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

January 21, 2020

Blake LARSEN

Treasurer

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V2S 7)5

January 21, 2020

Blake LARSEN

Secretary

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7J5

January 21, 2020

of corperations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Aa filings
the report Is generated, unless the report Is generated for a previous date. If this report is generated
the electronic records maintained by the Minlstry up 1o the “as of* date indicated on the repart

Page 3 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Corporate Name History
Name 2738285 ONTARIO INC.
Effective Date January 21, 2020

Ceutifled a true copy of the record of the Minlstry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information flled on or after june 27, 1992 In respect of carporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act fllings
and recorded in the electronic records maintained by the Ministry as of the date and tire the report Is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records malntained by the Ministry up to the “as of* date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 4 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

ucle
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 In respect of carporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the M nistry as of the date and time the report Is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information flled and recorded in the electronic records maintained by the Ministry up to the “as of " date indicated on the report.
Additional historical Information may exist in paper or microfiche format.

Page 5 of 7

51



Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Centifled a true copy of the record of the Ministry of Government and Consumer Services

Director/Reglstrar

This report sets out the most recent informatlon filed on or after June 27, 1992 In respect of corporations and Aprll 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date. the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the "as of* date indicated on the report.
Additional historicalinformation may ex'st in paper or microfiche format.

Page 6 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Document List

Filing Name Effective Date

CIA - Notice of Change February 05, 2020
PAF: JOHN DARE - OTHER

CIA - Initial Return January 21, 2020
PAF: BLAKE LARSEN - DIRECTOR

BCA - Articles of Incorporation January 21, 2020

All "PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services

%W//fw

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 In respect of corperations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records malntained by the Ministry as of the date and tme the repartis generated, unless the report is generated {or a previous date. If this report Is generated
for a previous date, the report sets out the most recent Information filed and recerded In the electronic records maintained by the Ministry up to the “as of” date indicated on the report,
Additional historical information may exist in paper or microfiche format.

Page 7 of 7
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This is Exhibit “B” To the Affidavit of
JOSEPH GRINKORN

Sworn this 9 day of February, 2022

i

[ b COMMISSTON, efc.

Justin Papazian - 61034T
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JUNE 15, 2020
DELIVERED VIA EMAIL

PETROMAXX.
3347 262 STREET
LANGLEY BC V4W 3v§

Attention: BLAKE LARSON

Re: 664-874 Essa Rd & 320-3668 Mapleview Drive Barrie ON Development Project.

Dear Mr Larson

You have requested that Morris Group Financial (the *Morris®) or its affiliate, on behalf of one or more funds
and/or accounts managed by its affiliates (“Lender") to underwrite and provide proposed offering as 664-874
Essa Rd & 320-386 Maplaview Drive Barrle ON (the “Property*). Morris Group Financlal is an Investment

firm based in New York. it invests In various asset classes, including real estate in the United States and
overseas.

This letter of offering (the ‘Letter of Offering") cantains indicative tarms and conditions under which one or
moro affiliates of Morris Group Financial would be prepared to provide a loan financing arrangement with
respect to the Property,

This Letter of Offering (I} supersedes all prior discussions, agresments, arrangements, negotiations or
understandings, whether oral or written, of the parties with respect to the Loan,; (i) shall be govemed by the
laws of the State of New York, without giving effect to the confilcts of law or cholce of lew provisions theraof;
and (iil) may be signed in multiple counterparte and may be delivered by facsimiie, each of which shall be
deemed an original and all of which together shall constitute one and the same tnstrument.

Property: 664-674 Essa Rd & 320-366 Mapleview Drive Barrie ON

Borrower: 2738283, Ontario Inc. and its affillates

Sponsor; Petromaxx

Purpose The proceeds of the L.oan shall be used to (i) Property Refinance (il)
other uses as may be approved by the Lender

Lender: MGF Syndicate (the “Lender”).

Loan Amount: 11,375,000 (the “Loan®).
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Facility
Initia) Term;
Extension Option

Interest Rate and Payment:

Amortization:

Equity Participation

Security

Prepayment

Advance Date

Origination Fee

Offering Fee

Broker fees

l‘; A\
v-,....' ;

Senior first mtg.

12 months

NA

The Interast on the Loan shall be paid in monthly instaliments based on a
current rate of 9.5% per annum (the “Interest’)

NA

NA

Senior mortgage, security agreement on the Property and specific
assignment of all material contracts, including but not limited to, all plans,
gpecifications, development approvals, permits, licenses and agreements
in respect of the Property

The Loan may be prepaid or repald in whole but not in part at any time.
The Lender shall require a TBD interest make-whole on the Loan
Amount,

On or before July 22, provided that such date is subject to the receipt of
all dus-diligence materials listed in Schedule A, in the commitment, or
otherwise requested by the Lendsr or its counsel, no later than 10
business days prior to such date.

4% of the Loan initial balance, paid upon closing to MGF and Brokers
from proceeds on or ImmedIately after closing.

0-2% of the Loan Initial balance, paid upon closing to Lender from
proceeds.

3% will be pald to Serendiphty funding Inc or First equity financial group inc.
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Commitment Fes

Process Fee and Standby
Deposit:

Exit Fee

Administration Fee
Currency

Reserve

Lender’'s Representative

Reporting:

The Borrower shall pay 1% commitment fee contemporansous whan the
Letter of Commitment is [ssued and executed. The fee Is deducted from
the origination fee.

Wili be payable contemporaneous with Sponsor and Borrower’s retumn of
an executed counterpart of the Letter, and allocated as foliows:

1. (0%) the “Processing Fee" is non-refundable uniess Lender
arbitrarily elects not to pursue the foan due to Material Issues.

2. 18D - the *Standby Deposit” is refundabie, except to the extent
described balow:

Lender shall use the Standby Deposit to pay for Lender's fees, costs and
expenses related to the Loan, inciuding legal fees, titie report fees,
survey costs, and costs incumred in obtaining and/or reviewing due
diligence materials, including, without limitation, appraisals,
environmental and englineering reports, and travel costs (colieclively,
*Expensges”). Any amount of Diligence Fee that Is not utilized to pay
Lender's Expenses shall be refunded at closing.

TBD of the Loan initial balance, due and payable upon the earller of (i)
repayment of the loan or (il) stated maturity.

NA - per annum

All dollars are in Canadian Dollars

interest Reserve - TBD

The Lender will appoint MGF or e affillate exclusively to present the
Lender in discussions with the Borrower. The Lender’s Representative
shall take responsiblility for liaising with all Isnders matters requiring
Lender Consent, and acting as a single point of contact for Borrower to
dealing with Lender.

1.Annual financial statements within 80 days after fiscal year end;

1. Management prepared annual and quarterly financial statements
within 485 days after fiscal year end and fiscal quarter end, as
applicable;

2. Other information and reports as reasonably required by Lender.
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Confidentiality In consideration of the Lender § issuance of this Letter cf Offenng at

Borrower's and Sponsor s request. Borrower and Sponsor agree not 16
gisclose. and to cause Related Parties (as defined below) not lo disclose
either the fact that discussions or negoliations are taking place betieen
the parties concerning the Loan or any of the fetms. conditions. or other
facls refating 1o the Loan. mcluding the status thereof (all such
information. whether written or oral and inciuding this Letter of Offenng
and such other materials relating 10 the Loan as may hereafter be
exchanged between the parties, the “Loan Information™). except that
Loan information may be disclosed to (a) employers or agents of
Borrower or Sponsor (b} any prospective joimnt venture parners
investors. or other providers of equity capitat to Borrower_ and (c) their
respeclive atioineys. advisors and empioyees (all of whom collectively
“Retated Parlies } who. in Sponsor's or Borrower's consuwiered judgment.
need to know such information for the purpose of causirg the
consummation of the transachon contemplated hereby Retated Parties
shall be informed of the confidenkal nature of the L.oan information and
shali be direcled to keep the Loan Information in the stnctest conlidence
and to use the Loan information only for the purpase of causing the
consummation of the transacbon contemplated hereby The terms set
forth in thus L.etter of Offening are made availabie 1o Borrower and
Sponsor sofely for the evaluation of the transaction contemplated hereby
Oral or written disclosure of this Letter of Offenng o7 its contents to any
other lenger shalt be detnmental 1o L ender and shall be an explicit
v.olation of this section The obhgations of Sponsor and Borrower under
this paragraph shall survive the lennmatmn or expiratior of this Letter of

Offenng. @‘
Governing Law New York Slate Law Z
extonsion

F xciusivity In considaralion of Lendar afd Represontative s offorts wilh reapect to furthor 2
the patential loan. including’ without émitation. Lender's expenditure of  starting July 5th, 2020
ime and expense in analjzing the potentidl loan Sponsor agrees that
untd the earhier of (1) ys from the date that Sponsor executes tus
letter and (1) the date on which Lender has notifted Sponsor that it has
elected not to provide the proposed foan (the “Exclusvity Period ')

Sponsor will not soficit. make accept negoliale, provide information for
or otherwise pursue any offers for ancther financing in the form of debt It
Sponsor shall communicate with other fenders in the Exziusivily Period
Borrower agree that Sponsot shall have an obligation to pay MGF 5% in
liquidated damages MGF atzo will have {ull exclusivity on fulure
construction linancing on lhe subject property

Conartions Precedent 10 Lender’'s determination to fund the Loan will be subject to Lender s sote

Closing and absolute discretion. including without hemifation satisfacton of all
conditions precedent deemed appropriate by Lender for financings of this
type generally and for this transaction in parficular including. but nol
hrited to. the ‘Basic Condiions™ set forth below and the due diligence
and closing deliveries sel lorth on Schedule A attached nereto and made
a part hereof. All of the due diigence information and reports to be
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Basic Conditions:

§ iae ENT LD
A PN S

provided to Lender hereunder must be in form and substance
satisfactory to Lender in its sole discration and the providers of such
information and reports must be satisfactory to Lender in its sole
discretion. Any and all due ditigence materials shali be patd for directly

by Sponsor and shall be commigsioned by and addressed to Lender and
its successors and assigns.

(1) Receipt of internal credit committee approval for the Loan by
Lender.

) The negetiation, execution and delivery of definitive Loan
documentation satisfactory to Lender and Borrower each in its sole and
absoluts discretion.

3 No material adverse changa shall have occurred in the business,
assets, operations, condition (financial or otherwise) or proapects of
Borrower, Sponsor, or their respective principals, or in the facts and
information as reprasented or provided by Borrower and/or Sponsor as of
the date hereof,

4) The absence of any action, sult, Investigation or proceeding,
pending or threatened, in any court or before any arbitrator ar
govemmental authority that could have a material adverse effect on the
Property, Borrower, Sponsor, or their respective principals or the
transactions contemplated hereby or on the abllity of any of them to
perform their obligations under the documents to be executed in
connection with the Loan.

(8) No material adverse change In the banking, financiat or capital
markets as determined by the Lender in its sole and absolute discretion.

(6) Review and approva! by Lender of the management agreement.
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The foregoing is not intended to constitute a iegal binding commitment to provide financing, or except with
respect to the Jurisdiction, Exclusivity, Confidentiality, Process Fee and Siandby Deposit clauses outlined

below, create any binding obligation between the parties In the absence of a formal agreement supporied by
appropriate legal documentation.

As an acknowledgement of your acceptance of the terms and conditions presented in this Letter of Offering,
please sign In the place indicated below and return an executed original of this Letter of Offering together with
the Process Fee and Standby Deposit not later than June 19, 2020. If such an executed original of this Letter
of Offering and the Process Fee and Standby Deposit is not recsived by Lender by 5:00 p.m. Eastem Time on
June 19, 2020 this Letter of Offering shall be of no further force and effect.

If you have any questions, please do not hesitate to contact us. We look forward to working with you on this
matier and providing the financing outlined above.

—— —

60



We hereby agree to the above noled terms and submit the standby deposit

e ( ORoNTO

this

7

day of

_J/Lwé

. 2020

BORROWER:
2738283, 2738284. 2738285 Ontario InC.

Per. _wfﬂ

Name.

Title @BI Der T

Pes-
Name
Tile’

1fWe have authonty to bind the Corporation

SPONSOR
PETROMAXX

i have authonty to bind the Corporation

Per:
Name.
Tale

| have authority 10 bind the Corporation
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This is Exhibit “C” To the Affidavit of
JOSEPH GRINKORN

Sworn this - day of February, 2022

Justin Papazian ~ 61034T
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Commitment Lotter

July 22, 2020

RE: Refinance of 664 Essa Road, Barrie ON, L4N 9E6 and 674 Essa Road, Barrie
ON, L4N 9L5 and 320 and 326 Mapleview Drive West, Barrie ON, LAN 9E7

(subject property)

TriLend Inc. is pleased to advise that the we are prepared to provide to the Borrower financing cn
the secunty of the Real Property subject -to-syndication and in accordance with the following
terms and conditions.

Subject to the discovery of undisclosed information relevant to this mortgage loan, Trilend Inc.

and/or its assigns (“the Lender”) is pleased to provide a conditional mortgage commitment loan
ofter, subject to, but not limited to conditions contained herein.

This document is a eonditienal Mortgage Commitment Letter, conditional on areas of concem to
the Lender/Mortgageearisingduring the finalization of this loan, being resoived to the satisfaction
of the Lender/Mortgagee. The Mortgagee has the absolute discretion to withdraw from this

canditional commitment at any time prior to funding with no penalty or recourse by the Mortgagar
(s) / Guarantor (s) against the Mortgagee

Borrower: 2738283 ONTARIO INC
2738284 ONTARIO INC.
2738285 ONTARIO INC.
Guarantor(s): Blake Larsen and 2738283 Ontario Inc. and
2738284 Ontario Inc. and 2738285 Ontario Inc.
Lender: TriLend Inc. and its investors
Address: 664 Essa Road, Bamrie ON, 674 Essa Road, Barrie ON and
320 and 326 Mapleview Drive West (subject property)
Amount: $10,562,500.00
Amortization:

Not Applicable, interest only mortgage

Purpose of Loan: Refinance of the subject property

To provide funding for the refinance refating to the Real Property secured by a first (1st) mortgage
Avallabili

Available by way of a single advance of $10,562,500.00 following completion of legal securi

Trilend Inc.

- 8830 Jane St., Vaughan, ON 4K 2M9
FSCO Brokerage #12788 - FSCO Administrator #12832
CONFIDENTIAL 2020
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Mortgage ioan
Page 2 ai y
stpport of this loan. 1t is anticipated that the closing will take place upon receipt of all requesteg
atisfactory supporting documents and complation of all due diligence.
Temm:

The ioan shali be due 12 months from the date of advance. The Lender at its unfeltered discretion
may renew the mortgage for an additional 12-month term subject to a renewal fee. Any and all
brokerage and {egal fees associated with such renewal shall be bome by the borrower,

interest Rate:

Nine and seventy-five one hundredths (9.75%) per annum, calculated monthly and payable
interest only monthiy. In this case, $514,921.88 will be deducted from advance and will
represent 8 month's payments.

The Borrower may prepay all or any part of the principal amount outstanding herein at any time
upon providing the lesser of three two months’ interest bonus, or the balance of interest, to the
Lender

The Guarantor(s), Biake Larsen, 2738283 Ontario inc., 2738284 Ontario Inc. and 2738285
Ontario iInc. jointly and severally unconditionally guarantees payment to the Lender of all monies
hereby secured and does further agree to postpone to and in favour of the Lender all present and
future debts and iiabilities direct or indirect, absolute or contingent, now or at any time hereafter
due or owing from the Borrower to the Guarantor.

Conditions:

i) Title to the Real Property to be satisfactory to the Lender and its solicitors in their absolute
discretion;

ii) The Borrower shall provide an up to date survey of the Real Property by no later than the
closing date;

iii) The Borrower shall provide its solicitor's opinion letter that all of the security dacumentation

required hereunder has been properly authorized and executed and all of the obligations of the
Borrower and the Guarantors are valid, binding and enforceable and further that all documents
were executed in the office of the Borrower's solicitor and all of the parties are who they purport
to be;

iv) The Borrower to provide all corporate certificates and documentation in support of the loan

s may be raquired by the Lender's solicitors;

= vt)h The Lender is to recsive no adverse financial information with respect to the Borrower o
¥ the Guarantors prior to closing or thereafter:

pm\n) The Barrowe

perty wil r shall provide to the Lender evidence that, as of the closing date, the Real
e comply with all provincial regulations and there will be no outstanding work orders
e Rea| Property; and
Vi
hargin < '© Bo
O16IN ingy, uingm” and Guarantor are to

execute afl of the security documentation provided fof
ender's standard ch "

arge ferms and any other documentation required by |
Triténd inc.

Fsco Bmkemsgﬁg;ag’: St, Vaughan, ON L4K 2M9
FSCO Administrator #12832




the Lm‘ldel‘ or lts sondtors to Nnher gecure the repayment of the-indebtedness.
wli) Thé B rto provide tta following, ali of which must be satisfactory to the Lender

s
pnor tb aovw:e oﬂﬁ%ﬁ‘w

\Ieﬁﬁ*éat n that bomower and guarantor if applicable, do not owe CRA taxes

(pe\‘aonal\y or corporate!y) of HST

“Verification of ability to pay
- Cutrent original appraisal of addressed to TriLend Inc. reflecting a value of no less

\hari\? $18,250,000.00 TriLend Inc. will order all appraisals unless otherwise agreed
or a satisfactory appraisal is already compieted. [f a satisfactory appraisal exists
TriLend' \nc. requires a letter of transmittal addressed to “Trilend Inc. & its
investors’
~ An invoice will be issued to the borrower for the fuli cost of the appraisal plus any
_ applicable administration fees (if applicable)
- Confirmation that the Private first mortgage does not exceed $13,000,000.00 and
~ is up 0 date for the subject proparty (664 Essa Road, Barrie ON, 674 Essa Road,
" Bama’ON and 320 and 326 Mapleview Drive West)
Confimation that the Private second mortgage does not exceed $1,200,000.00
and is up to date for the subject property (664 Essa Road, Barmie ON, 674 Essa
Road, Barrie ON and 320 and 326 Mapleview Drive West)
Satisfactory interview with the Borrower(s)/Guarantor(s) to be conducted at a

~ mutually convenient time. (if requested)
A deposit of $105,625.00 is due upon acceptance of this commitment. The deposit

is refundable under the following prowswns
in the event that the loan transaction is not complsted through no fault of the
Lender, the' Borrower agrees to pay on demand the Lender's iegal fees and
disbursements as weil as forfeit thie deposit ($105,825.00).

in the event that the loan transaction is not completed through no fault of the
Borrower the Lender agrees to refund the deposit ($105,625.00) minus any

reasonable expenses incurred
Satisfactory Phase | / Phase ll Environment report and Geotechnical report (if

applicabie)
Planning review to the satisfaction of TriLend Inc.to be conducted by a TriLend

approved pianning consultant, at the borrower's expense.

11.  Agreement of Purchase and Sale
12.  |dentification for all borrowers, scanned not faxed, front and back and clearly

presented
13. lLetter of direction for the Broker fee (if applicable)

14. Proof of fire insurance

15. - Client's Solicitor details
SIGNED Disclosure to borrower, Amortization Schedule, and Consent Form to be

18.
provided by Broker prior to Soticitor Instruction
Broker to provide a satisfactory investor/lender disclosure for signature prior o

close addressed to ‘TriLend Inc. and its Investors’ ,
All documentation is to be to the complete satisfaction of TriLend inc. and ds

Solicitor.

10.

Trilend Inc.
0 Jane St., Vaughan, ON L4K 2MS
#12788 FSCO Administrator #12832
CONFIDENTIAL 2020
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et Binding' ali. of the
m‘y to:the same

Wlw(s 1o hava ndapmdanl L&ga! Rapmsantaz or
rantnr(s) hhréby acknowtedge and direct ’l‘?itﬁz*;d inc. o 'r’
fon gl{on f(ﬁm thim nantion fa 0’5

_J

-estad tz

_ U IUBLBUIBY BF 1AE ' Borower under the Loan and this Commitmant shall be
., govemed and secured, as the case may be, by the foliowing documents (the
Dooumonis") comple\ed in form and manner ‘satisfactary to the Lender and its

_:L_

= Fsrst (1 ") mortgage against the Real Pmperty in the amount of $10.562,500.00

\\) Fxrst posmon General Assignment of Rents pledging the rental Income of the Rem!
Ptope as additional security for the repayment of the mortgage indebtedness; (if

appilcable)

iy ,General Secumy Agreement in favour of the Lender registered under the Personal
Property Security Act providing a first position floating charge over tha assets of the

_Borrowor (if applicable)
Assignment of Insurance with Loss Payable to the Lender;

All supporting certificates, opinions and other documentation as the Lender ot its solicitors
' may reasonably require.

Events of Defauit:

All of the standard Lender events of default shall be deemed included in the security
documentation including but not limited to the following:

a) the Borrower ceasing to carry on all or a substantial parnt of its business,

the winding up, fiquidation, bankruptcy, assignment into bankruptcy, or recsivership of the
Borrower or the levying of distress against the Borrower;

fe-organization, amalgamation, or transfer of ownership of the Borrower or the Real
Property without the prior written consent of the Lender:

TriLend Inc.
8830 Jane St., Vaughan, ON LAK 2M9

FSCO Brokerage #12788 £SCO Adminiswrator #12832
CONFIDENTIAL 2020
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*aan Commitment
_?.'%‘_ 5of9

meriaé'efgafnstym Regf Property

It the:Real Proparty or any otnér assats sacured under this
e Bo[romz' -' ._

mai property taxes as. 1hey falf due o

.umcupa! approva! requirad for the purchaser’s

.e a thnee @) morﬁh bonus upon any everit default including: but
newal of ihe moﬂgage

vent *of default under any security document referred to in this
| event of default undar all other secunty documents referred to

3 I I
FoL L L L U LT T8 TLL piu! i' Insuranca by a: copy of the insurance policy or a certificate
enao Cor ﬁrmod by, the lnsunngxcompany, satxsfaciory to the Lender and-subject to réview by
‘e Lenders:insurance. consul,t,gnt Thls‘j.letter of insurance must specifically provide for the
sulance of the praﬁilses durlng the Burrow’ér's mtended renovation penod

- lllit.'ses}ad by the Lender; Hr'la Borrower is to ptovlcle financial statements within 120 days of its
“scal year end.
. i

me and Operati;

If requested by the Lender. the Borrower Is to provide ann-.g:al income and operating statements
for the Real Property and annual financial statements for theé Guarantors.

Qoteorgte Documentation:

The Borrower will provide such corporate documentation in support of the loan as may be required
~ by the Lender’s solicitors as they relate to this project.

The Bon'ower shall provide evidence satisfactory to the Lender to confirm that the Real Property
scomphes with all applicable zoning and building by-laws.

Il acknowiedge that the proceeds of any expropriation of ail or any pant of the
ll be paid to the’Lender at the option of the Lender subject o the rights of the
TriLend Inc.
8830 Jane St., Vaughan, ON L4K 2M9
Brokerage #12788 rsco;wmlsgmr #12832 fn
CONROENTAL 2020

67



srst mortgage holder.

Access to Real Property:

The Lénderishaﬂ have access to the Real Property at any time dunng the foan temm with
than 48 hours written notice to the borrower

Reg_rg sen&gion_s:

The Borrower and the Guarantor represent and warrant that all statements made hereunde: ae
completely accurate and in the event of any discrepancy, at the option of the Lender this
commitment letter shall become null and void.

Solicitors:

Qur solicitors for the purpose of this mortgage transaction are Schneider Ruggiero Spencet
Milburn LLP, or such other solicitors as the Lender may designate

fees:

By executing this commitment letter, the Borrowar and the Guarantor unconditionaily undertake
to pay all faes and expenses (including legal faes) incurred or to be incurred in connection with
this loan whether or not the loan is completed, and any fu% are aver advanced hereunder

iad

[ 2 = P

The Borrower shall pay a Lender Fee z $316.875.00 Said fee shall be deemead to have been
fully eamed by the Lender upon commitment letter The borrower hereby

irrevocably directs the Lenders solicitor to pay from the closing proceeds, any outstanding balance
of the subject fees, In the event that the loan transaction is not compieted through no fault of the
L.ender, the Borrowsr agrees to pay on demand the fuli amount of the Lender Fee

independent Legal Advice:

The Borrower and the Guarantor acknowledge and agree that they have received independent
legal advice prior to executing this Commitment and confirm that they have not leokad to tho

Lender or the Lender’s solicitor for any iegal advice in connection with this transaction

The Lender shall appoint a solicitor of its choosing. Any and all legat fees plus disbursemen!
associated with the loan closing. ongoing monitonng, and repayment and discharge of 1his 1oar

shall be bome by the Borrower.

Acceptance:

The Borrower and the Guarantor must execute this commitment prior to 8.00 p m on July
2020 or at the option of the Lender the commitment shall become nuil and void and of na further

force or effect.

ggnceuation:

This commitment, on
advance of loan proce

Lends(z i Trilend Inc.
2230 Jane St., Vaughan, ON 14K M9 g
£12788 FSCO rdmanistrotor #12332 in M‘It68

ce accepted shall expire on or about August 30 2020 and unless an
eds is made on or before that date, the commament may be cancelied at

e Reavanle




Mortg«ige taan Cnmrmtmpnf

Page 7 of 9

survival of Representations and Warrangies:

e eer——

ut shall not merge upon
nce of mortgage monies

all amounts outstanding to the Lender hereunder have been paid in full

Costs:

The Borrower and the Guarantor shall be unconditionally responsible to pay all costs including
but not fimited to legal, appraisal, insurance consultants, environmental inspections, and any other
costs Incurred or to be incurred by the Lender in connection with this loan.

Authorization:

The Borrower for good and valuable consideration authorizes the Lender to accept telecopier
communications on behalf of the Borrower as full and sufficient authonty to act in accordance with
communications as received by the Lender from the Borrower.

The Borrower shall be bound by all such telecopier communications from itself in the same
manner and extent as if such communications were originally handwritten and signed by the
Borrower and the Borrower shall hold the Lender at all times fully indemnified from all claims and

demands in respect of all such instructions, in the event such telex, and telecopier
communications, were made without authority or otherwise.

Neither anything contained herein nor the execution and registration of any secunty documents
shall obligate the Lender to advance any monies hereunder In addition, the advance of part or

parts of the monies herein shall not obligate the Lender to advance any unadvanced portion
thereof.

Acknowledgement

We hereby acknowledge the tenrms and conditions set out above and undergtand and agree that
this Commitment Letter is subject to Lender Due Diligence Until such a time that the tender
formally acknowledges, in writing to the Borrower that the Lender is sahsﬁed with the outlcomr;a of
its due diligence, the Lender reserves the rnight to amend change, or dectine this Loan. All pa uf:-)sf
hereta shall hold in strict confidence and shall not make any disclosure to any third party any
the tenms and conditions of this Commitment letter.

igni d
If you are in agreement with the above terms, please indicate such agg;zgrggnt by signing an
forwarding to us a copy of the Commitment Letter together with a $105,625.

Tritend Inc
8830 Jane St., Vaughan, ON L4K 2M9

FSCO Brokeroge #12788 FSCO Administrotor #12832
CONFIDENTIAL 2020
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Mortgage Loan Comemirme
Page g 41 o
Cheque made payable to TRILEND INC. as

: partiai payment of
shall be dleemed to be fully earned upon acc ffnens chiied ender fee. The Lendes

eptance of this Commitment Letter

Wa the ggdersigned do hereby accept the loan and terms above and authonze you to instruc
your sghc;tors to prepare the necessary documentation. We hereby submit with this signed
Commmhent a cheque in the amount of $105,625.00 payable to TriL.end Inc In the event that the

; loan is advanced in accordance with the terms of this Commitment the $105.625.00 will be
- credited ta the Borrower at the time of the first advance. In the event that the Borrower defauits

in performing the Borrower's obligations herein contained, the said sum shall be forfeited by the
Borrower to the Lender as liquidated damages and not as a penality.

The Borrower and Guarantor acknowledge and agree that in consideration of the Lender
fumishing this Commitment and providing the funding as contemplated hereunder, the Borrower
and the Guarantor shall pay the following fees at the times and in the amounts as follows:

a) lender fee to TriLend Inc. in the amount of 3.00% of the loan amount herein;

b) legal fees to Schneider Ruggiero Spencer Milbumn LLP, inclusive of disbursements, pius HST

for preparation of the mortgage commitment and legal fees for the preparation and registration of
security to secure this loan transaction

DATED this day of July, 2020

2738283 ONTARIO INE.

Per: : ZE ‘? 4 E;é;i
Name: ( &Vf:l‘

Title:

1 have the authority to bind the corporat-an

2738284 ONTARIO INC.

Per:
Name:

Title:

| have the authority to bind the corporation

Per:
Name:
Tite:

| have the authority 1o bind the corporation

Trilend Inc.
St Vaughan, ON LAK 2M3 ..
= FSCO Adrinistrator #1232 =
'CDNADENTAL 2020

70




“age Loan Commitrient

Tl T TR

—RIOING. (C

¢ hobz

/1



This is Exhibit “ID” To the Affidavit of
JOSEPH GRINKORN

Sworn this “{ day of February, 2022

Justin Papazian - 61034T
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P.F. Rooney
C.D. O'Hare

J. Papazian

September 14, 2020

Via Regular Mail

And Via Email to blake@petromaxx.ca

Blake Larsen

Petromaxx Construction Ltd.
5510 Ambler Drive

Suite #2

Mississauga, On#ario

L4W 2V1

Blake Larsen
2738283 Ontario Inc.
2738284 Ontario Inc.
2738285 Ontario Inc.
5510 Ambler Drive
Suite #2
Mississauga, Ontario
L4W 2V1

Mr. Larsen:

RE:  Morris Group Financial

B.B. Papazian Q.C.

M.S. Myers
AB. Forrest
J.S. Quigley
M. Krygier-Baum

AM. Heisey Q.C.
C.G. Carter

Demand for Unpaid Commissions and Liquidated Damages
664-674 Essa Rd. & 320 -366 Mapleview Drive, Barrie ON
2738283 Ontario Inc., 2738284 Ontario Inc., and 2738285 Ontario Inc. (the “Borrowers)

Petromaxx Construction Ltd. (the “Sponsor”)

Justin Papazian

Direct: 416 601 2716
Assistant: 416 601 2002
jpapazian@phmlaw.com

We are lawyers for Morris Group Financial.

On or about June 17, 2020, the above-noted numbered companies (the “Borrowers”) and
Petromaxx (the “Sponsor”) entered into a contract with Morris whereby Morris agreed to seek
financing on the Borrowers’ behalf for a development project at 664-674 Essa Rd. & 320 -366
Mapleview Drive, Barrie, Ontario, subject to certain terms and conditions (the “Contract”).

Morris fulfilled its obligations under the Contract. On July 22, 2020, the Borrowers signed a
Commitment Letter with Trilend Inc. whereby Trilend agreed to lend the Borrowers
$10,562,500.00. For reasons not attributable to Morris or Trilend, the loan transaction did not

close.

Standard Life Centre, Suite 510, 121 King St. W., P.O. Box 105, Toronto, ON M5H 3T9

T: 416 601 1800
F: 416 601 1818
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Papazian ‘ Heisey I Myers

Pursuant to the Contract as between Petromaxx, the Borrowers and Morris, the Borrowers were
required to pay a commitment fee equal to 1% of the loan amount to Morris upon execution of

the Letter of Commitment. The commitment fee remains due and outstanding in the amount of
$105,625.00.

Pursuant to the Contract, Petromaxx agreed not to pursue other financing offers in respect of the
subject property for a period of 120 days from the date of execution of the Contract (the
“Exclusivity Period”), failing which Petromaxx would be required to pay liquidated damages to
Morris in an amount equal to 5% of the loan amount. It has come to Morris’ attention that
Petromaxx did indeed pursue other financing offers in respect of the subject property during the
Exclusivity Period and thus breached the Contract. Petromaxx is now liable to Morris for
$528,125.00 in liquidated damages.

In order to avoid the commencement of litigation for damages, interest and Morris’ legal cosbs,

please pay $633,750.00 to Morris within 10 days of the date of this letter, failing which we are
instructed to commence an action in the OntarioSuperior Court of Justice without further notice.

Yours very truly,

g

Justin Papazian

CC: John Dare, john.dare@jolndare.ca
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This is Exhibit “E” To the Affidavit of
JOSEPH GRINKORN

Sworn this Y day of February, 2022

A Commission, etc.

Justin Papazian - 61034T
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

MORRIS GROUP FINANCIAL, INC.

Plaintiff
-and -

2738283 ONTARIO INC., 2738284 ONTARIO INC,, 2738285 ONTARIO INC.,
PETROMAXX CONSTRUCTION LTD., PETROMAXX MANAGEMENT LLP,
PETROMAXX CONSTRUCTION (ON) LLP and BLAKE LARSEN

Defendants

STATEMENT OF CLAIM
TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by
the plaintiffs. The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer
acting for you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiffs' lawyer or, where the plaintiffs do not have a lawyer, serve it
on the plaintiffs and file it, with proof of service, in this court office, WITHIN TWENTY DAYS
after this statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States
of America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a
notice of intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will
entitle you to ten more days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE
GIVEN AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO
YOU. If you wish to defend this proceeding but are unable to pay legal fees, legal aid may be
available to by contacting a local Legal Aid office.
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IF YOU PAY THE PLAINTIFF'S CLAIM, and $500.00 for costs, within the
time for serving and filing your Statement of Defence, you may move to have this proceeding
dismissed by the Court. If you believe the amount claimed for costs is excessive, you may pay
the Plaintiff’s claim and $100.00 for costs and have the costs assessed by the Court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE
DISMISSED if it has not been set down for trial or terminated by any means within five years
after the action was commenced unless otherwise ordered by the court.

DATE: November 6,2020 Issued by:
Local registrar

Address of court office:
330 University Ave.
Toronto, ON MS5G IR8
TO: 2738283 ONTARIO INC.
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
2738284 ONTARIO INC.
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
2738285 ONTARIO INC.
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
PETROMAXX CONSTRUCTION LTD.
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
PETROMAXXMANAGEMENT LLP
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
PETROMAXX CONSTRUCTION (ON) LLP
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
BLAKE LARSEN
2608 Blackham Drive
Abbotsford, BC V2S 7JS
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CLAIM

l. The plaintiff, Morris Group Financial, Inc., claims as against all defendants:
a) payment of the global sum of $633,750.00, broken down as follows:
i. damages in the amount of $105,625.00 for breach of contract;
ii. liquidated damages in the amount of $528,125.00;

b) Pre- and post-judgment interest in accordance with the Courts of Justice
Act, R.S.0. 1990, c. C.43, as amended,;

c) Costs of this action on a substantial indemnity basis; and

d) such further and other relief as may be necessary and which this

Honourable Court may deem just.
THE PARTIES:

2. The plaintiff, Morris Group Financial, Inc. (“Morris Group”) is a corporation duly
incorporated under the laws of the state of New York. Morris Group carries on business

throughout the world as a finance broker.

3. The defendants 2738283 Ontario Inc., 2738284 Ontario Inc., 2738285 Ontario Inc.
(sometimes referred to together as the “Borrowers”) and the defendant Petromaxx

Construction Ltd. are Ontario corporations.

4, The defendants Petromaxx Management LLP and Petromaxx Construction (ON) LLP are
extra-provincial limited liability partnerships with registered places of business in

Ontario.

5. The defendants Petromaxx Construction Ltd., Petromaxx Management LLP and
Petromaxx Construction (ON) LLP will sometimes be collectively referred to herein as

“Petromaxx”.
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6. The Borrowers and Petromaxx carry on business in Ontario as construction and land
development companies.
7. The defendant Blake Larsen (“Mr. Larsen”) is an individual residing in Ontario and:

a) is the sole officer and director of the Borrowers and of Petromaxx Construction
Ltd,;

b) holds himself out publicly as the owner and president of Petromaxx; and
c) is the sole controlling mind of the Borrowers and of Petromaxx.

8. Morris Group pleads that the Borrowers and Petromaxx all carry on the same business in
Ontario and have the same registered address in Ontario. Morris Group pleads that Mr.
Larsen incorporated and founded the Borrowers and Petromaxx for the improper purpose
of creating an unnecessarily complicated corporate structure so as to shield himself from
personal liability. Morris Group pleads that the Borrowers and Petromaxx are alter egos
or mere puppets of Mr. Larsen. Morris Group thus pleads that Mr. Larsen is personally

liable for the debts and liabilities of the Borrowers and of Petromaxx.
THE CONTRACT:

o. On June 17, 2020, the Borrowers and Petromaxx entered into a contract with Morris
Group (the “Contract”) whereby Morris Group agreed to seek, on the Borrowers’ behalf,
financing from a third party lender for a Petromaxx development project at 664-674 Essa

Rd. and 320-366 Mapleview Drive, in Barrie, Ontario (the “Development Project”).
10.  Mr. Larsen signed the Contract on behalf of the Borrowers and Petromaxx.
11. Pursuant to the Contract,

a) the Borrowers were required to pay to Morris Group a commitment fee (the
“Commitment Fee”) in an amount equal to 1% of the loan amount upon the
execution of a letter of commitment as between the Borrowers and the eventual

lender; and
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b) Petromaxx agreed not to pursue any other financing offers in respect of the
Development Project for a period of 120 days from the date of execution of the
Contract (the “Exclusivity Period”), failing which Petromaxx would be required
to pay liquidated damages to Morris Group in an amount equal to 5% of the loan

amount (the “Liquidated Damages™).
BREACH OF CONTRACT BY THE BORROWERS AND PETROMAXX:

12.  In or around July of 2020, Morris Group fulfilled its obligations under the Contract by
arranging a loan agreement as between the Borrowers and TriLend Inc. (the ‘“Lender”)

for financing of the Development Project.

13.  On July 22, 2020, the Borrowers executed a commitment letter (the “Commitment
Letter”) in which they agreed to the Lender’s terms and conditions in respect of a loan in
the amount of $10,562,500.00 (the “Loan Amount”). Mr. Larsen signed the Letter of

Commitment on behalf of the Borrowers and also in his personal capacity as guarantor.

14.  Upon execution of the Letter of Commitment, the Borrowers were obligated under the
Contract to pay the Commitment Fee to Morris Group in the amount of $105,625.00,

being 1% of the Loan Amount.

15.  During the Exclusivity Period, Petromaxx sought financing (from lenders unconnected to
Morris Group) in respect of the very same Development Project. By doing so, Petromaxx
breached the Contract and is liable to Morris Group for the Liquidated Damages in the
amount of $528,125.00, being 5% of the Loan Amount.

16.  Despite several demands for payment made by Morris Group to the Borrowers,
Petromaxx and Mr. Larsen for payment of the Commitment Fee and the Liquidated

Damages, these debts remain due and outstanding in their entirety.

17.  The Borrowers, Petromaxx and Mr. Larsen are liable to Morris Group for the sum of
$633,750.00.

18.  Morris Group pleads that it is entitled to serve this statement of claim on Mr. Larsen
outside of Ontario without leave as he carries on business in Ontario and the claims

against him are in respect of a contract that was made in Ontario and a breach of contract
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19.

that was committed in Ontario. Morris Group relies upon Rule 17.02 (f) and (p) of the

Rules of Civil Procedure in support of its service of this statement of claim outside

Ontario,

Morris Group proposes that the trial of this action be conducted in Toronto.

November 6, 2020 PAPAZIAN HEISEY MYERS
Barristers and Solicitors
Suite 510, 121 King Street West
P.O. Box 105
Toronto, Ontario MSH 3T9

Justin Papazian (LSUC #61034T)
Tel: (416) 601-2716
Fax: (416) 601-1818

Lawyers for the Plaintiff

81



MORRIS GROUP FINANCIAL, INC.

Plaintiff

-and -

2738283 ONTARIO INC,, 2738284 ONTARIO
INC,, 2738285 ONTARIO INC., PETROMAXX
CONSTRUCTION LTD., PETROMAXX

MANAGEMENT LLP, PETROMAXX

CONSTRUCTION (ON) LLP and BLAKE

LARSEN
Defenda
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at Toronto

STATEMENT OF CLAIM

PAPAZIAN HEISEY MYERS
Barristers and Solicitors

Suite 510, 121 King Street West
Standard Life Centre

P.O. Box 105

Toronto, Ontario M5H 3T9

Justin Papazian

(LSUC #61034T)
Tel: (416) 601-2716
Fax: (416) 601-1818

Solicitors for the Plaintiff
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This is Exhibit “F” To the Affidavit of
JOSEPH GRINKORN

Sworn this Y day of February, 2022

Justin Papazian - 61034T
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Court File No. CV-21-00670723-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) TUESDAY, THE 9"
)
JUSTICE PENNY ) DAY OF NOVEMBER, 2021

BETWEEN:

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC
and PS HOLDINGS 3 LLC

Applicants
-and -
2738283 ONTARIO INC., 2738284 ONTARIO INC.
and 2738285 ONTARIO INC.
Respondents

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC.,,
2738284 ONTARIO INC. and 2738285 ONTARIO INC.

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the Bankruptcy
and Insolvency Act, R.S.C. 1985, c. B-3 as amended, and section 101 of the
Courts of Justice Act, RSO 1990, ¢ C.43, as amended
ORDER
(Appointing Receiver)
THIS APPLICATION made by the applicants, PS Holdings 1 LLC, PS Holdings 2 LLC
and PS Holdings 3 LLC (collectively, the “Applicants™), 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 MNP
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Ltd. (“MNP”) as receiver (in such capacity, the “Receiver”) without security, of the real and
personal property, rights and claims of the respondents, 2738283 Ontario Inc., 2738284 Ontario
Inc. and 2738285 Ontario Inc. (the “Debtors”) described in Schedule “A™ to the Receivership
Order, including all proceeds thereof (collectively, the “Property”), was heard this day by

videoconference due to the COVID-19 pandemic.

ON READING the affidavit of Paul Sadlon Jr. sworn October 18, 2021 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicants, the Debtors,
SvN Architects + Planners Inc. and the proposed Receiver, and John DaRe appearing for
himself, no one else appearing although duly served as appears from the affidavits of service and

other proof of service, filed, and on reading the consent of MNP to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and
the application is hereby abridged and validated so that this application is properly returnable
today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, MNP is hereby appointed Receiver, without security, of 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
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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)

(b

©

(d)

(e)

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;

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;

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

any contracts of the Debtors;

to engage consultants, appraisers, agents, listing agents and brokers, 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;

to purchase or lease such machinery, equipment, inventories, supplies, premises

or other assets to continue the business of the Debtors or any part or parts thereof;
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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 any of 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 in the Receiver’s name or in the name and on behalf

of the Debtors, 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, 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;
to market any or all of the Property, including by:

@) obtaining three (3) listing proposals from listing agents or brokers
experienced in selling property similar to the Property in the same market

as the Property;

(i)  engaging the listing agent or broker that the Receiver in its discretion
deems has submitted the best listing proposal to advertise and solicit offers

in respect of the Property or any part or parts thereof (the “Realtor”);
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(iii)  entering into a listing agreement with the Realtor;

(iv)  establishing in consultation with the Realtor such terms and conditions of
sale as the Receiver in its discretion may deem appropriate, including

listing price, marketing strategy and deadline for offers, if appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all such

transactions does not exceed $100,000; and

(ii) with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Morigages Act, as the case

may be, shall not be required;

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;

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

38



(n)

)

()]

)

(r)

-6-

receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

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

against title to 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 agreements with any trustee in bankruptcy appointed in respect of the
Debtors, including, without limiting the generality of the foregoing, the ability to
enter into occupation agreements for any property owned or leased by the

Debtors;

to exercise any shareholder, partnership, joint venture or other rights which the

Debtors may have; and

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

performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4,

THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
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persons acting on their instructions or behalf, and (iti) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records”) in
that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto
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paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that
may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except
with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

8. 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.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtors, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that this stay and suspension
does not apply in respect of any “eligible financial contract” as defined in the BIA, and further

provided that nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on
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any business which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or
the Debtors from compliance with statutory or regulatory provisions relating to health, safety or
the environment, (iii) prevent the filing of any registration to preserve or perfect a security
interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. 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 any of the Debtors, without written consent
of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtors or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation services, utility or other
services to the Debtors are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be required
by the Receiver, and that the Receiver shall be entitled to the continued use of the Debtors’
current telephone numbers, facsimile numbers, internet addresses and domain names, provided in
each case that the normal prices or charges for all such goods or services received after the date
of this Order are paid by the Receiver in accordance with normal payment practices of the
Debtors or such other practices as may be agreed upon by the supplier or service provider and

the Receiver, or as may be ordered by this Court.
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12. THIS COURT ORDERS that, without limiting the generality of the foregoing, no
insurer providing insurance to the Debtors or their directors or officers shall terminate or fail to
renew such insurance on the existing terms thereof provided that such insurer is paid any
premiums, as would be paid in the normal course, in connection with the continuation or renewal
of such insurance at current prices, subject to reasonable annual increases in the ordinary course
with respect to such premiums.

RECEIVER TO HOLD FUNDS

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

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the
employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate
the employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
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thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless it is actually
in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as
a result of its appointment or the carrying out the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the Receiver by section 14.06
of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and charges
unless otherwise ordered by the Court on the passing of accounts, and that the Receiver and
counsel to the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s
Charge”) on the Property, as 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.
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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 $500,000 (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 *“B” 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 ‘https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-
commercial/’) shall be valid and effective service. Subject to Rule 17.05 this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL: ‘www.mnpdebt.ca/2738283-ontario-inc-et-al’.
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26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Debtors’ creditors or other interested parties at their
respective addresses as last shown on the records of the Debtors and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary
mail, on the third business day after mailing.

GENERAL

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.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of any of the Debtors.

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.
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30. 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.

31. THIS COURT ORDERS that the Applicant shall have its costs of this
Application, up to and including entry and service of this Order, provided for by the terms of the
Applicant’s security or, if not so provided by the Applicant’s security, then on a full indemnity
basis to be paid by the Receiver from the Debtors’ estates with such priority and at such time as

this Court may determine.

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.

33. THIS COURT ORDERS that this Order and all of its provisions are effective as

of 12:01 a.m. Toronto time on the date of this Order, and this Order is enforceable without the

S

need for entry and filing.
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SCHEDULE “A”

DESCRIPTION OF PROPERTY

“Property” means all of the present and future legal and beneficial right, title, estate and interest

in and to:

(a) the real property municipally known as 320 Mapleview Drive West, Barrie,
Ontario and legally described as PT LT 4 CON 12 INNISFIL AS IN RO1071059
EXCEPT PT 62 PL 51R24730,PTS 1 TO 5 INCL. PL 51R31988 & PTS 2 TO 4
INCL. PL 51R34959, S/T RO1272147;, BARRIE, being all of PIN 58730-0303

(LT);

(b)  the real property municipally known as 692 Essa Road, Barrie, Ontario and
legally described as CONSOLIDATION OF VARIOUS PROPERTIES PT LT 3
CON 12 INNISFIL BEING PT 1 PL 51R32435 & PT LTS 3 & 4 CON 12
INNISFIL BEING PTS 1 & 2 PL 51R25124, EXCEPT PT | PL 51R33177, S/T

R0O990763; INNISFIL, being all of PIN 58730-0304 (LT);

(c) the real property municipally known as 664 Essa Road, Barrie, Ontario and
legally described as PT LT 4 CON 12 INNISFIL AS IN RO1278789 EXCEPT PT

6 PL 51R31988; BARRIE, being all of PIN 58730-0240 (LT); and

(d)  the real property municipally known as 674 Essa Road, Barrie, Ontario and
legally described as PT LT 4 CON 12 INNISFIL AS IN RO1244213 EXCEPT PT
61 51R24730 AND PT 251R33177; S/T RO1272150; BARRIE, being all of PIN

58730-0297 (LT),
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together with all buildings, structures, fixtures and improvements of any nature or kind now or
hereafter located in, on or under such lands, and all equipment, leases, rents and all other
appurtenances thereto, and including all interests, appurtenant or otherwise, held now or in the
future by the Debtors in lands adjacent to or used in connection with such lands and premises or
in which the Debtors now or in the future have any interest or to which the Debtors are now or

may in the future become entitled.

Without limiting the foregoing, “Property” also includes all of the following real and personal
property, rights and claims and in each case, both present and after acquired: (i) all material
agreements, permits and approvals relating to such Property or its development, management or
operation; (ii) all expropriation proceeds relating to such Property; (iii) all insurance proceeds
and any unearmned insurance premiums relating to such Property; (iv) all surveys, drawings,
designs, reports, studies, environmental site assessments, tests, plans and specifications relating
to such Property; and (v) all renewals, substitutions, improvements, accessions, attachments,
additions, replacements and proceeds to, of or from each of the foregoing components of the
Property or any part thereof and all conversions of such Property or the security constituted

thereby,
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SCHEDULE “B”

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $
1 THIS IS TO CERTIFY that MNP, the receiver (the “Receiver”) of the real and

personal property, rights and claims of the respondents, 2738283 Ontario Inc., 2738284 Ontario
Inc. and 2738285 Ontario Inc. (the “Debtors™) described in Schedule “A” to this Receivership
Order and including all proceeds thereof (collectively, the “Property”) appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the “Court”) dated the day of
November 2021 (the “Order”) made in an application having Court file number _ -CL-

_____, has received as such Receiver from the holder of this certificate (the “Lender”) the
principal sum of $ , being part of the total principal sum of $ which

the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance on the

day of each month] after the date 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.
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
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charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

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

payable at the main office of the Lender at Toronto, Ontario.

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

of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or other order

of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay
any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

MNP, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:
Name:
Title:
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PS HOLDINGS 1 LLC et al. -and- 2738283 ONTARIO INC. et al.
Applicant Respondents
Court File No. CV-21-00670723-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at
Toronto

ORDER
(Appointing Receiver)

FASKEN MARTINEAU DuMOULIN LLP
Barristers and Solicitors
333 Bay Street, Suite 2400
Bay Adelaide Centre, Box 20
Toronto, ON MS5H 2T6

Aubrey E. Kauffman (LSO: 18829N)
akauffman@fasken.com

Daniel Richer (LSO: 75225G)
dricher@fasken.com

Tel: 416 865 4445
Fax: 416364 7813

Lawyers for the applicants
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This is Exhibit “G” To the Affidavit of
JOSEPH GRINKORN

Sworn this { day of February, 2022

o

[~ C’Uhfmﬂm, etc.

Justin Papazian ~ 61034T
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Estates: 32-159273
32-159275
32-159276 LTD

COURT FILE # CV-21-00670723-00CL

AMENDED NOTICE AND STATEMENT OF THE RECEIVER
(SEC. 245 (1) AND SEC. 246(1) OF THE ACT}

IN THE MATTER OF THE RECEIVERSHIP OF
2738283 ONTARIO INC., 2738284 ONTARIO INC. AND 2738285 ONTARIO INC.

The Receiver gives notice and declares that:

1. On November9, 2021, MNP Ltd. (“MNP”) became the receiver {the “Receiver”) in respect of the
property of 2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285 Ontario Inc. (each a
“Debtor” and collectively, the “Debtors”), each an insolvent person, that is described below:

a) The real and personal property, rights and claims of the Debtors, including the real property

known municipally as 320 Mapleview Dr. W. Barrie, ON, 664 Essa Rd., Barrie, ON, 674 Essa
Rd., Barrie, ON, and 692 Essa Rd., Barrie, ON (collectively the “Barrie Lands”).

2. MNP became the Receiver of the property described above by virtue of an Order (the
“Receivership Order”) of the Ontario Superior Court of Justice (the “Court”) dated November 9,
2021.

3. The Receiver took control of the Property described above upon issuance of the Receivership
Order by the Court on the 10* day of November, 2021.

4. The following information relates to the receivership:

a) Address of insolvent person: 5510 Ambler Drive, Suite 2, Mississauga, ON L4W 2V1
b) Principal line of business: Land development
¢) Location of the business: 5510 Ambler Drive, Suite 2, Mississauga, ON L4W 2V1

d) Amount (approximate) owed by the Debtors to each creditor who holds a security on the
property described above:

PS Holdings 1 LLC, PS Holdings 2 LLC and PS Holdings 3 LLC $15,237,743

RPN Finance Corp. & 1938272 Ontario Inc. 1,383,620
Computershare Trust Company of Canada 350,000
SvN Architects + Planners Inc. 679,762
John DaRe 160,986
Maria Louise Larsen 243,000

LICENSED INSOLVENCY TRUSTEES
SUITE 300, 111 RICHMOND STREET W, TORONTO ON, M5H 2G4
1.877.251.2922 T:416.596.1711 F:416.596.7894 MNPdebt.ca
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¢€) The list of other creditors of the insolvent person and the amount owed to each creditor
and the total amount due by the Debtors are as follows:

Alectra Utilities Unknown
Canada Revenue Agency Unknown
The Corporation of the City of Barrie $11,666

f) The intended plan of action of the Receiver during the receivership is to comply with the
sale process described in the Receivership Order. Accordingly, the Receiver is soliciting
three marketing proposals from experienced real estate brokers with respect to the
Barrie Lands and will subsequently commence a sale process.

2) Contact person for the Receiver:

Attention: Deborah Hornbostel
Phone: 416.515.3885
Email: Deborah.hornbostel@mnp.ca

A copy of the Receivership Order and other detaiis are available at
https://mnpdebt.ca/en/corporate/corporate-engagements/2738283-ontario-inc-et-al

Dated at Toronto, Ontario this 2™ day of December, 2021.

MNP LTD.

Court-appointed receiver of 2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285 Ontario Inc.
and not in its personal or corporate capacity.
Per:

Deborah Hornbostel, CPA, CA, CIRP, LIT, CFE
Senior Vice- President

MNP,
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This is Exhibit “H” To the Affidavit of
JOSEPH GRINKORN
Sworn this L{ day of February, 2022

~7

Wm efc.

Justin Papazian - 61034T
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Court File No:

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY
IN THE MATTER OF THE BANKRUPTCY OF

2738283 ONTARIO INC,, 2738284 ONTARIO INC., AND 2738285 ONTARIO INC,,
OF THE CITY OF MISSISSAUGA, IN THE PROVINCE OF ONTARIO

CONSENT TO ACT AS TRUSTEE

POLLARD & ASSOCIATES INC., hereby consents:

1. to act as Trustee for the estates of 2738283 ONTARIO INC., 2738284
ONTARIO INC. and 2738285 ONTARIO INC. (the “Bankrupt Estates”); and

2. to an order substantively consolidating the Bankrupt Estates.

Date: February, 3, 2022

~ - President
'y Trustee
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IN THE MATTER OF THE
BANKRUPTCY OF
2738283 ONTARIO INC., 2738284
ONTARIO INC., and 2738285 ONTARIO
INC., of the City of Mississauga, in the
Province of Ontario

Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
Proceeding commenced at TORONTO

AFFIDAVIT OF VERIFICATION

PAPAZIAN HEISEY MYERS
Barristers and Solicitors

Suite 510, 121 King Street West
P.O. Box 105

Toronto, Ontario M5H 3T9

Justin Papazian, (LSO) #61034T
Tel: (416) 601-2716

Fax: (416) 601-1818

Email: jpapazian@phmlaw.com

Lawyers for the Applicant
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Court File No. CV-21-00670723-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
Commercial List

BETWEEN:

PS HOLDINGS 1 LL.C, PS HOLDINGS 2 LL.C
and PS HOLDINGS 3 LLC
Applicants
- and -
2738283 ONTARIO INC., 2738284 ONTARIO INC.
and 2738285 ONTARIO INC.
Respondents

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC.,
2738284 ONTARIO INC. and 2738285 ONTARIO INC.

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the

Bankruptcy and Insolvency Act, R.S.C. 1985, c¢. B-3 as amended, and section 101 of the
Courts of Justice Act, RSO 1990, ¢ C.43, as amended

AFFIDAVIT OF PARJOT BENIPAL

I, PARJOT BENIPAL, of the City of Brampton, in the Province of Ontario, MAKE OATH
AND SAY:

Parties:

1.

I am a lawyer at the law firm Papazian Heisey Myers. Justin Papazian and Michael
Myers have carriage of this matter for my firm. I have worked closely with Mr. Papazian
and Mr. Myers on this file. I have reviewed the file and discussed it with them in making

this affidavit, and as such I have knowledge of the matters to which I testify.
Morris Group Financial, Inc. (“Morris Group™) is a New York corporation.

2738283 Ontario Inc., 2738284 Ontario Inc., and 2738285 Ontario Inc. (together, the

“Numbered Companies”) are Ontario corporations.

The Numbered Companies are closely held corporations controlled by an individual
named Blake Larsen. I have reviewed the corporate profile reports kept by the Ministry
of Government Services in respect of the three Numbered Companies and it appears to
me that Blake Larsen is the sole director and officer of each of the Numbered Companies.
Copies of the corporate profile reports each of the three Numbered are attached together
as Exhibit “A”.
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5. [ am advised by Joseph Grinkorn, principal of Morris Group, that in all of his dealings
with the Numbered Companies, Blake Larsen held himself out as the sole controlling
mind of the three Numbered Companies.

The Action

6. On November 10, 2020, Morris Group commenced an action in the Ontario Superior
Court of Justice against the Numbered Companies, Blake Larsen and three other entities
controlled by Blake Larsen. A copy of the statement of claim is attached as Exhibit “B”.

7. Morris Group’s claim is for $633,750.00.

8. In the Action, Morris Group claims:

(a) that on June 17, 2020, the Numbered Companies and Morris Group
entered into a contract (the “Contract”) whereby Morris Group agreed to
seek, on the Numbered Companies’ behalf, financing from a third party
lender for a real estate development project at 664-674 Essa Rd. and 320-
366 Mapleview Drive in Barrie, Ontario (the “Development Project”). A

copy of the Contract is attached as Exhibit “C”; and
(b) that, pursuant to the Contract:

(1) upon the execution of a letter of commitment between the
Numbered Companies and the Lender, the Numbered Companies
were required to pay to Morris Group a commitment fee (the
“Commitment Fee”) in an amount equal to 1% of the “Loan

Amount” (as that term is defined below); and

(ii)  the Numbered Companies agreed not to pursue any other financing
offers in respect of the Development Project for a period of 120
days from the date of execution of the Contract (the “Exclusivity
Period”), failing which the Numbered Companies would be
required to pay liquidated damages (the “Liquidated Damages”) to

Morris Group in an amount equal to 5% of the loan amount;
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(d)

(e)

®

-3-

that In July of 2020, Morris Group fulfilled its obligations under the
Contract by arranging for a loan agreement as between the Numbered
Companies and TriLend Inc. (the “Lender”) for financing of the

Development Project;

that on July 22, 2020, the Numbered Companies executed a letter of
commitment in which they agreed to the Lender’s terms and conditions in
respect of a loan in the amount of $10,562,500.00 (the “Loan Amount”).

A copy of the letter of commitment is attached as Exhibit “D”;

that upon execution of the Lender’s letter of commitment, the Numbered
Companies were obligated to pay the Commitment Fee to Morris Group in
the amount of $105,625.00, being 1% of the Loan Amount;

that during the Exclusivity Period, the Numbered Companies sought
financing from lenders unrelated to Morris Group or the Lender in respect
of the very same Development Project and that by so doing, the Numbered
Companies breached the Contract and became liable to the Applicant for
the Liquidated Damages in the amount of $528,125.00, being 5% of the

Loan Amount.

Throughout the course of the Action, the Numbered Companies and Blake Larsen have

engaged in conduct that has unnecessarily delayed Morris Group’s prosecution of the

Action.

But for these delay tactics, I verily believe that the Action would have progressed

significantly toward judgment. Particulars of these delays are as follows:

(a)

between November 2020 and January 2021, the Numbered Companies and
Blake Larsen evaded service of the statement of claim, forcing Morris

Group to bring a motion for substituted service;
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12.
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(b)  on April 21, 2021, a lawyer named John DaRe served my firm with a
notice of intent to defend on behalf of the Numbered Companies, Blake

Larsen and the other defendants;

(c) on June I, 2021, a law firm called Barriston LLP served my firm with a
notice of change of lawyer on behalf of the Numbered Companies, Blake

Larsen and the other defendants;

(d  on June 16, 2021, Barriston LLP served my firm with a statement of

defence;

(e between June 2021 and October 2021, my firm communicated regularly

with Barriston LLP in an attempt to schedule discoveries in the Action;

® on October 21, 2021, Barriston LLP served my firm with a notice of
motion, with a return date of December 3, 2021, seeking to remove itself
as counsel of record for the Numbered Companies, Blake Larsen and the

other defendants;

(g) Barriston LLP failed to properly confirm the December 3, 2021 motion,

resulting in the scheduling of a new return date of March 2, 2022.

On November 9, 2021, Justice Penny granted an order (the “Receivership Order”)
pursuant to which MNP Ltd. (the “Receiver”) was appointed as receiver of the property

of the Numbered Companies. A copy of the Receivership Order is attached as Exhibit
“E”.

My firm learned of the Receivership Order on January 17, 2022.

Pursuant to the Receivership Order, the Receiver is authorized to, among other things,
take possession of, take control over and sell the property of the Numbered Companies
for the benefit of the secured creditors, and specifically the real property owned by the
Numbered Companies and located at 664-674 Essa Rd. and 320-366 Mapleview Drive in
Barrie (the “Real Property”).

114



14.

15.

16.

17.

18.

19.

20.

-5-

I am advised by Joseph Grinkorn, principal of Morris Group, and do verily believe that,

the Real Property is the only property of value owned by the Numbered Companies.

Under the Receivership Order, no proceedings can be commenced or continued against
the Numbered Companies except with the written consent of the Receiver or with leave

of the Court.

The Receivership Order does not specifically authorize the Receiver to act as trustee in
bankruptcy in respect of the Numbered Companies’ estates. To the contrary, the
Receivership Order authorizes the Receiver to enter into agreements with any trustee in
bankruptcy appointed in respect of the Numbered Companies. Thus it appears to me that
the Receivership Order contemplates that a trustee in bankruptcy other than the Receiver

shall be appointed.

The sale of the Real Property will benefit the secured creditors; however, in the absence
of an order appointing a trustee in bankruptcy for the estates of the Numbered
Companies, the remaining assets after the sale of the Real Property and the completion of
the Receivership Order will be returned to the Numbered Companies, to the detriment of

all unsecured creditors, including Morris Group.

I verily believe that the Receiver would be conflicted if it acted on behalf of both the
secured and unsecured creditors. The Receiver’s obligation under the Receivership Order
is to maximize the repayment of debts owing to the secured creditors. Each dollar that
the Receiver spends in so doing potentially harms the unsecured creditors by reducing the

amount of surplus funds available to those unsecured creditors.
Morris Group seeks to lift the stay of proceedings in order to:
(@ petition the Numbered Companies into bankruptcy; and
(b)  continue prosecuting the Action.

The lifting of the stay for these purposes will not prejudice the secured creditors, the

Receiver or any party to the Receivership Order.
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22.

23.
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If the stay is lifted for these purposes, Morris Group will not interfere with the interests of

the secured creditors. Morris Group has no interest in or claim on the Real Property.

Morris Group simply seeks to liquidate its claim by way of judgment in the Action.

Morris Group will not enforce its judgment during the receivership or bankruptcy

process.

SWORN BEFORE ME by video conference
in accordance with O. Reg. 431/20 under
Commissioners for Taking Affidavits Act. |
was located in Toronto, ON, and the deponent
was located in Toronto, ON, when the oath
was administerid.
OnMarch /7% ,2022

Taking Affidavits
“or as may be)

" Py wresT 240 25B

3

|

el
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This is Exhibit “ A” To the Affidavit of

PARJOT BENIPAL
St
Sworn this ir day of March, 2022
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Ministry of Government and

Ontario @ Consumer Sarvicas

Profile Report

2738283 ONTARIO INC. as of February 01, 2022

Act Business Corporations Act

Type Ontario Business Carparation

Name 2738283 ONTARIO INC.

Ontario Corporation Number (OCN) 2738283

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation January 21, 2020

Registered or Head Office Address 5510 Ambler Drive, 2, Mississauga, Ontario, Canada, L4W
V1

Certlfied a true copy of the record of the Ministry of Government and Consumer Services.

}fwdmw

Director/Registrar

This report sets out the most recent Information flled on or after jJune 27, 1992 In respect of corporations and Aprli 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronic records maintained by the Minlstry as of the date and time the report Is generated, unless the report Is generated for a previaus date, If this report is generated
for a previous date, the repsrt sets out the most recent Information filed and recorded (n the electronic records malntained by the Ministry up to the “as of* date Indicated on the report.
Additronal historicalinformation may exist In paper or microfiche format

Page 1 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Active Director(s)
Minimum Number of Directors

Maximum Number of Directors 10

Name Blake LARSEN

Address for Service 2608 Blackham Drive, Abbotsford, British Columbia,
Canada, vV2S 7)5

Resident Canadian Yes

Date Began January 21, 2020

Certlfled a true copy of the record of the Minlstry of Government and Consumer Services.

gu&w/.aoéﬂ

Director/Registrar

This report sets out the most recent Information filed on or after June 27, 1992 In respect of corparations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report Is generated for a previous date. If this report is generated
for a previous date. the report sets out the most recentinformation flled and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historlcal information may exist In paper or microfiche format.

Page 2 of 7
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Active Officer(s)
Name

Position

Address for Service

Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service

Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Director/Reglstrar

Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Blake LARSEN

President

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

January 21, 2020

Blake LARSEN

Treasurer

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

January 21, 2020

Blake LARSEN

Secretary

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

January 21, 2020

This report sets out the most recent information flled on or after june 27, 1992 in respect of corporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report Is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent information flled and recorded In the electronic records matntalned by the Ministry up to the “as of" date Indicated on the report.

Additional historlcal information may exist in paper or microfiche format,

Page 3 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Corporate Name History

Name 2738283 ONTARIO INC.
Effective Date January 21, 2020

Certified a true copy of the record of the Ministry of Government and Consumer Services.

Oirector/Reglstrar

This report sets out the most recent information filed on or after June 27, 1992 |n respect of cerporations and Apnl 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records malintained by the Ministry as of the date and time the report is generated, unless the report Is generated for a previous date. I this report Is generated

for a previous date, the report sets out the most recent information flled and recorded In the electronic records maintained by the Ministry up to the “as of* date Indicated on the report.
Additional historical Information may exist in paper or microfiche format.

Page 4 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

%W/M

Director/Reglstrar

This report sets out the most recent Information filed on or after June 27, 1992 In respect of corporations and Aprll 1, 1934 In respect of Business Names Act and Limited Partnerships Act fllings
and recorded In the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report Is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records malntalned by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 5 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certifled a true copy of the record of the Ministry of Government and Consumer Senvices.
Director/Reglstrar

This report sets out the most recent Information filed on or after june 27, 1992 In respect of corporations and April 1. 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report Is generated
for a previous dale, the report sets out the mast recent infarmation flled and recorded in the electronic records maintained by the Ministry up to the “as of” date Indicated on the report,
Additional historical Information may exist In paper or microfiche format.

Page 6 of 7
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Transaction Number: APP-364486762725
Report Generated on February 01, 2022, 14:11

Document List
Filing Name Effective Date

CIA - Notice of Change February 05, 2020
PAF: JOHN DARE - OTHER

CIA - Initial Return January 21, 2020
PAF: BLAKE LARSEN - DIRECTOR

BCA - Articles of Incorporation January 21, 2020

All “PAF” (person authorizing filing) information s displayed exactly as recorded in the Ontario Business Registry. Where PAF [s
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true cipy of the record of the Minlistry of Government and Consumer Services.

Dlrector/Reglstrar

This report sets out the most recent Informatlon fited on or after June 27, 1992 In respect of corparations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronic records malntained by the Ministry as of the date and time the report Is generated, unless the report Is generated far a previous date. If this report Is generated
for a previous date, the report sets out the most recent Informatisn filed and recorded In the electronic records malntalned by the Ministry up to the “as of date indicated on the report.
Additional histerical information may exist in paper or microfiche format.

Page 7 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Ministry of Government and

Ontario @ Conmmar Soice

Profile Report

2738284 ONTARIO INC. as of February 01. 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name 2738284 ONTARIO INC.

Ontario Corporation Number (OCN) 2738284

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation January 21, 2020

Registered or Head Office Address 5510 Ambler Drive, 2, Mississauga, Ontario, Canada, L4W
pAY

Certlfied a true copy of the record of the Ministry of Government and Consumer Services.

%WJ/./AM

Director/Registrar

This report sets out the most recent Information flled on or after June 27, 1992 In respect of corporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintalned by the Ministry as of the date and time the repert Is generated, unless the report Is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent information flied and recorded In the electronic records malntalned by the Ministry up to the "as of date Indicated on the report.
Additional historical information may exist in paper or mkrofiche format.

Page 1 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name Blake LARSEN

Address for Service 2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V2S 75

Resident Canadian Yes

Date Began January 21, 2020

Certifled a true copy of the record of the Ministry of Government and Cansumer Services,

Director/Reglstrar

This report sets out the most recent Information flled s or after June 27, 1992 1n respect of corporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report Is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent information fled and recorded in the electronic records maintained by the Ministry up to the "as of” date (ndicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 2 of 7
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Active Officer(s)
Name

Position

Address for Service

Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service

Date Began

Certified a true copy of the recard of the Ministry of Government and Consumer Services.

e e Lckots

Director/Registrar

Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Blake LARSEN

President

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V2S 7)5

January 21, 2020

Blake LARSEN

Treasurer

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7J5

January 21, 2020

Blake LARSEN

Secretary

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

January 21, 2020

This report sets out the most recent Information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent information fi'ed and recorded in the electronic records malntained by the Ministry up to the “as of” date indicated on the report.

Additional histor¢a! Information may exist in paper or microfiche format

Page 3 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Corporate Name History
Name 2738284 ONTARIO INC.
Effective Date January 21, 2020

Certifled a true ¢opy of the record of the Minlstry of Government and Consumer Services.

KW/M

Dlrector/Reglstrar

This report sets out the most recent Information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act fllings
and recorded in the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report Is generated for a previous date. If this report Is generated
for 3 previous date, the report sets out the most recent Information filed and recorded In the electronlic records maintalned by the Ministry up to the “as of* date indicated on the repart.
Additional histciical information may exist In paper or microfiche format.

Page 4 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Serv:ces.

Director/Registrar

This report sets out the most recent Information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronlic records maintained by the Ministry as of the date and time the report Is generated, uniess the report is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent informatlon flled and recorded In the electrenic records maintained by the Ministry up to the “as of” date Indicated on the report.
Additional historical Information may exiat In paper or mi¢rofiche format.

Page 5 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.
Director/Reglstrar

This report sets out the most recent Information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act fllings
and recorded In the electron:c records maintained by the Ministry as of the date and time the report Is generated, uniess the report Is generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent Information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 6 of 7
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Transaction Number: APP-610538733557
Report Generated on February 01, 2022, 14:13

Document List

Filing Name Effective Date

CIA - Notice of Change February 05, 2020
PAF: JOHN DARE - OTHER

CIA - Initial Return January 21, 2020
PAF: BLAKE LARSEN - DIRECTOR

BCA - Articles of Incorporation January 21, 2020

All “PAF” {person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certifled a true copy of the record of the Minlstry of Government and Consumer Services.

Director/Reglstrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of carporations and Aprlf 1, 1994 in respect of Bustness Names Act and Limited Partnerships Act filings
and recorded in the electronlc records maintained by the Ministry as of the date and time the report Is generated, unless the report Is generated for a previous date. If this report Is generated
for a previous date. the report sets out the most recent information filed and recorded In the electronlc records maintained by the Ministry up to the “as of* date Indicated on the report.
Additlonal historlcal information may exist In paper or microfiche format.

Page 7 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Ministry of Government and

Ontario @ Consumer Sorviees

Profile Report

2738285 ONTARIO INC. as of February 01, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name 2738285 ONTARIO INC.

Ontario Corporation Number (OCN) 2738285

Governing Jurisdiction Canada - Ontario

Status Active

Date of [ncorporation January 21, 2020

Registered or Head Office Address 5510 Ambler Drive, 2, Mississauga, Ontario, Canada, L4W
Vi

Certlfied a tsue ¢opy of the record of the Ministry of Government and Consumer Services.

g«&w /thw

Director/Registrar

This report sets out the most recent Information filed on or after june 27, 1992 In respect of corporations and Aprit 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report Is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent Information flled and recorded in the electronic records maintafned by the Ministry up to the “as of* date Indicated on the report.
Additional historlcal information may exist in paper or microfiche format.

Page 1 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Active Director(s)

Minimum Number of Directors it

Maximum Number of Directors 10

Name Blake LARSEN

Address for Service 2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 7)5

Resident Canadian Yes

Date Began January 21, 2020

Certifled a true copy of the record of the Ministry of Government and Consumer Services.

Director/Registrar

This report sets out the most recent information flled on or after June 27, 1992 in respect of corporations and Aprlil 1, 1994 in respect of Business Names Act and Limited Partnerships Act fllings
and recorded In the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report Is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of™ date Indicated on the repart.
Additional historical information may exist in paper or microfiche format,

Page 2 of 7
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Active Officer(s)
Name

Position

Address for Service

Date Began

Name
Position
Address for Service

Date Began

Name
Position
Address for Service

Date Began

Certlfied a true copy ¢f the reccrd of the Ministry of Government and Consumer Services.

KW/M

Director/Registrar

This report sets out the most recent information filed on or after jurie 27, 1992 in respect
and recorded In the electronic records maintained by the Ministry as of the date and time
for a previous date, the report sets out the most recent information flied and recorded in
Additional historical informatlon may exist in paper or microfiche format.

Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Blake LARSEN

President

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V2S 7J5

January 21, 2020

Blake LARSEN

Treasurer

2608 Btackham Drive, Abbotsford, British Columbia,
Canada, V2S5 7)5

January 21, 2020

Blake LARSEN

Secretary

2608 Blackham Drive, Abbotsford, British Columbia,
Canada, V25 745

January 21, 2020

of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
the report is generated, unless the report Is generated for a previous date. If this reportis generated
the electronlc records malntained by the Ministry up to the “as of” date Indlcated on the report.

Page 3 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Corporate Name History

Name 2738285 ONTARIO INC.
Effective Date January 21, 2020

Certified a true copy of the record of the Ministry of Government and Consumer Services,

Director/Registrar

This report sets out the most recent Information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Actand Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report Is generated for a previous date, If this report Is generated

for a previous date, the report sets out the most recent information fiied and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or micrefiche format.

Page 4 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the recerd of the Ministry of Government and Consumer Services.

Director/Reglstrar

This report sets out the most recent information filed on or after june 27, 1992 In respect of corporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Min'stry as of the date and time the repert is generated. unless the report is generated for a pravious date. If this report Is generated
for a previous date, the report sets out the most recent information ftled and recorded In the electronic retords maintalned by the Minlistry up to the “as of* date indicated on the report.
Additional historical information may exist In paper or microfiche format.

Page Sof 7
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Transaction Number: APP-231253464302
Report Generated on February 01, 2022, 14:14

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontarlo.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

KW/M

Director/Reglstrar

This report sets out the most recent informatlon filed on or after June 27, 1992 in respect of corporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronic records maintained by the Ministry as of the date and time the report Is generated. unfess the report Is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent infermation flled and recorded tn the electronic records maintalned by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist In paper or microfiche format.

Page 6 of 7
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Transaction Number: APP-231253464302
Report Generated on February 01,2022, 14:14

Document List
Filing Name Effective Date

CIA - Notice of Change February 05, 2020
PAF: JOHN DARE - OTHER

CIA - Initial Return January 21, 2020
PAF: BLAKE LARSEN - DIRECTOR

BCA - Articles of Incorporation January 21, 2020

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the reccrd of the Ministry of Government and Consumer Services.

Dlrector/Registrar

This report sets cut the most re<ent Information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 In respect of Business Names Act and Limited Partnerships Act fllings
and recorded In the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report is generated for a previous date. If this report Is generated
for a previcus date, the report sets out the most recent information filed and recorded In the electronlc records malntained by the Ministry up to the “as of* date Indicated on the report.
Addltional htstorical information may exist In paper or microfiche format.

Page 7 of 7

140



This is Exhibit “B” To the Affidavit of
PARJOT BENIPAL

brs
Sworn this / day of March, 2022
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Court File No./N° du dossier du greffe: CV-20-00651075-0000

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

MORRIS GROUP FINANCIAL, INC.

Plainiff
-and -

2738283 ONTARIO INC., 2738284 ONTARIO INC., 2738285 ONTARIO INC,,
PETROMAXX CONSTRUCTION LTD., PETROMAXX MANAGEMENT LLP,
PETROMAXX CONSTRUCTION (ON) LLP and BLAKE LARSEN

Defendants

STATEMENT OF CLAIM
TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by
the plaintiffs. The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer
acting for you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiffs' lawyer or, where the plaintiffs do not have a lawyer, serve it
on the plaintiffs and file it, with proof of service, in this court office, WITHIN TWENTY DAYS
after this statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States
of America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the periad is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a
notice of intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will
entitle you to ten more days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE
GIVEN AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO
YOU. If you wish to defend this proceeding but are unable to pay legal fees, legal aid may be
available to by contacting a local Legal Aid office.
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Efectronically issued / Délivré par voie électronique : 10-Nov-2020 Court File No./N° du dossier du greffe: CV-20-00651075-0000

IF YOU PAY THE PLAINTIFF’S CLAIM, and $500.00 for costs, within the
time for serving and filing your Statement of Defence, you may move to have this proceeding
dismissed by the Court. If you believe the amount claimed for costs is excessive, you may pay
the Plaintiff’s claim and $100.00 for costs and have the costs assessed by the Court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE
DISMISSED if it has not been set down for trial or terminated by any means within five years
after the action was commenced unless otherwise ordered by the court.

DATE: November 6, 2020 Issued by:
Local registrar

Address of court office:

330 University Ave.

Toronto, ON MS5G 1R8
TO: 2738283 ONTARIO INC.

5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
2738284 ONTARIO INC.
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
2738285 ONTARIO INC.
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
PETROMAXX CONSTRUCTION LTD.
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
PETROMAXX MANAGEMENT LLP
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
PETROMAXX CONSTRUCTION (ON) LLP
5510 Ambler Drive, Suite 2
Mississauga, ON L4W 2V1

AND TO:
BLAKE LARSEN
2608 Blackham Drive
Abbotsford, BC V28 7J5
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Electronically issued / Déliveé par voie électronique : 10-Nov-2020 Court Fite No./N° du dossier du greffe: CV-20-00651075-0000

-

CLAIM

1. The plaintiff, Morris Group Financial, Inc., claims as against all defendants:
a) payment of the global sum of $633,750.00, broken down as follows:
i. damages in the amount of $105,625.00 for breach of contract;
it. liquidated damages in the amount of $528,125.00;

b) Pre- and post-judgment interest in accordance with the Courts of Justice
Act, R.S.0. 1990, c. C.43, as amended,

c) Costs of this action on a substantial indemnity basis; and

d) such further and other relief as may be necessary and which this

Honourable Court may deem just.

THE PARTIES:

2. The plaintiff, Morris Group Financial, Inc. (“Morris Group™) is a corporation duly
incorporated under the laws of the state of New York. Motris Group carries on business

throughout the world as a finance broker.

3. The defendants 2738283 Ontario Inc., 2738284 Ontario Inc., 2738285 Ontario Inc.
(sometimes referred to together as the “Borrowers™) and the defendant Petromaxx

Construction Ltd. are Ontario corporations.

4. The defendants Petromaxx Management LLP and Petromaxx Construction (ON) LLP are
extra-provincial limited liability partnerships with registered places of business in
Ontario.

S. The defendants Petromaxx Construction Ltd., Petromaxx Management LLP and

Petromaxx Construction (ON) LLP will sometimes be collectively referred to herein as

“Petromaxx”.
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Electronically issued / Délivré par voie électronique : 10-Nov-2020 Court File No./N° du dossier du greffe: CV-20-00651075-0000

6. The Borrowers and Petromaxx carry on business in Ontario as construction and land
development companies.
7. The defendant Blake Larsen (“Mr. Larsen”) is an individual residing in Ontario and:

a) is the sole officer and director of the Borrowers and of Petromaxx Construction
Ltd.;

b) holds himself out publicly as the owner and president of Petromaxx; and
c) is the sole controlling mind of the Borrowers and of Petromaxx.

8. Morris Group pleads that the Borrowers and Petromaxx all carry on the same business in
Ontario and have the same registered address in Ontario. Morris Group pleads that Mr.
Larsen incorporated and founded the Borrowers and Petromaxx for the improper purpose
of creating an unnecessarily complicated corporate structure so as to shield himself from
personal liability. Morris Group pleads that the Borrowers and Petromaxx are alter egos
or mere puppets of Mr, Larsen. Morris Group thus pleads that Mr. Larsen is personally

liable for the debts and liabilities of the Borrowers and of Petromaxx.
THE CONTRACT:

9. On June 17, 2020, the Borrowers and Petromaxx entered into a contract with Morris
Group (the “Contract™) whereby Morris Group agreed to seek, on the Borrowers® behalf,
financing from a third party lender for a Petromaxx development project at 664-674 Essa

Rd. and 320-366 Mapleview Drive, in Barrie, Ontario (the “Development Project”).
10.  Mr. Larsen signed the Contract on behalf of the Borrowers and Petromaxx.
11. Pursuant to the Contract,

a) the Borrowers were required to pay to Morris Group a commitment fee (the
“Commitment Fee”) in an amount equal to 1% of the loan amount upon the
execution of a letter of commitment as between the Borrowers and the eventual

lender; and
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b) Petromaxx agreed not to pursue any other financing offers in respect of the
Development Project for a period of 120 days from the date of execution of the
Contract (the “Exclusivity Period”), failing which Petromaxx would be required
to pay liquidated damages to Morris Group in an amount equal to 5% of the loan
amount (the “Liquidated Damages”).

BREACH OF CONTRACT BY THE BORROWERS AND PETROMAXX:

12.  In or around July of 2020, Morris Group fulfilled its obligations under the Contract by
arranging a loan agreement as between the Borrowers and TriLend Inc. (the “Lender”)

for financing of the Development Project.

13.  On July 22, 2020, the Borrowers executed a commitment letter (the “Commitment
Letter”) in which they agreed to the Lender’s terms and conditions in respect of a loan in
the amount of $10,562,500.00 (the “Loan Amount™). Mr. Larsen signed the Letter of

Commitment on behalf of the Borrowers and also in his personal capacity as guarantor.

14.  Upon execution of the Letter of Commitment, the Borrowers were obligated under the
Contract to pay the Commitment Fee to Morris Group in the amount of $105,625.00,
being 1% of the Loan Amount.

1S. During the Exclusivity Period, Petromaxx sought financing (from lenders unconnected to
Morris Group) in respect of the very same Development Project. By doing so, Petromaxx
breached the Contract and is liable to Morris Group for the Liquidated Damages in the
amount of $528,125.00, being 5% of the Loan Amount.

16.  Despite several demands for payment made by Morris Group to the Borrowers,
Petromaxx and Mr. Larsen for payment of the Commitment Fee and the Liquidated

Damages, these debts remain due and outstanding in their entirety.

17.  The Borrowers, Petromaxx and Mr. Larsen are liable to Morris Group for the sum of
$633,750.00.

18.  Morris Group pleads that it is entitled to serve this statement of claim on Mr. Larsen
outside of Ontario without leave as he carries on business in Ontario and the claims

against him are in respect of a contract that was made in Ontario and a breach of contract
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that was committed in Ontario. Morris Group relies upon Rule 17.02 (f) and (p) of the

Rules of Civil Procedure in support of its service of this statement of claim outside
Ontario.

Morris Group proposes that the trial of this action be conducted in Toronto.

November 6, 2020 PAPAZIAN HEISEY MYERS
Barristers and Solicitors
Suite 510, 121 King Street West
P.O.Box 105
Toronto, Ontario MSH 3T9

Justin Papazian (LSUC #61034T)
Tel: (416) 601-2716
Fax: (416) 601-1818

Lawyers for the Plaintiff
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MORRIS GROUP FINANCIAL, INC. 2738283 ONTARIO INC,, 2738284 ONTARIO
INC., 2738285 ONTARIO INC., PETROMAXX

CONSTRUCTION LTD., PETROMAXX
-and - MANAGEMENT LLP, PETROMAXX
CONSTRUCTION (ON) LLP and BLAKE

.. LARSEN
Plaintiff Defenda

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceeding commenced at Toronto

STATEMENT OF CLAIM

PAPAZIAN HEISEY MYERS
Barristers and Solicitors

Suite 510, 121 King Street West
Standard Life Centre

P.O. Box 105

Toronto, Ontario MSH 3T9

Justin Papazian
(LSUC #61034T)
Tel: (416) 601-2716
Fax: (416) 601-1818

Solicitors for the Plaintiff
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This is Exhibit “C” To the Affidavit of

PARJOT BENIPAL
(v
Sworn this {{ day of March, 2022
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JUNE 15, 2020
DELIVERED VIA EMAIL

PETROMAXX.
3347 262 STREET
LANGLEY BC V4w 3v9

Attention: BLAKE LARSON

Re: 664-874 Essa Rd & 320-368 Mapleview Drive Barrie ON Davelopment Project,

Dear Mr Lareon

You have requested that Morris Group Financial (the *Morris®) or its affiliate, on behalf of one or more funds
and/or accounts managed by Ite affiliates (*Lender”) to underwrite and provide proposed offering as 664-874
Essa Rd & 320.3668 Mapleview Drive Barrie ON (the *Property’). Morris Group Financlal is an Investment

firm based in New York. It Invests in various asset classes, including real estate in the United States and
overseas.

This letter of offering (the “Letter of Offering") contains indicative tearms and conditions under which one or

more affillates of Morris Group Financial would be prepared to provide a loan financing arrangement with
respect {o the Property.

This Letter of Offering (f) supersedes all prior discussions, agreements, arrangements, negotlations or
understandings, whether oral or written, of the parties with respect to the Loan; (i) shall be govemed by the
laws of the State of New York, without giving effect to the confiicts of law or choice of law provisions thereof;
and (ili) may be signed in muitiple counterparts end may dbe detivered by facsimile, each of which shall be
deemed an origina! and all of which together shall constitute one and the same instrument.

Property: €84-874 Essa Rd & 320-366 Mapleview Drive Barrle ON

Borrower: 2738283, Ontario Inc. and its affillates

Sponsor: Petromeaxx

Purpose The proceeds of the Loan shall ba used to (i) Property Refinance (i)
other uses as may be approved by the Lender

Lender: MGF Syndicate (the “Lander™).

Loan Amount; 11,375,000 (the “Loan").
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Facility
Initial Term:;
Extension Option

Interest Rate and Payment:

Amoriizetion;

Equity Participation

Prepayment

Advance Date

Origination Fee

Offering Fee

Broker fees

IR AWU B LT
WAl ‘Q.).\.l‘f\‘

Senior first mtg.
12 months
NA

The Interest on the Loan shall be paid in monthly instaliments based on a
current rate of 9.3% per annum (the “Interest”)

NA

NA

Senior mortgage, security agreement on the Property and specific
assignment of all material contracts, Including but not limited to, al plans,
gpecifications, development epprovals, permits, licenses and agreements
in respect of the Property

The Loan may be prepaid or repald In whols but not in part at any time.
The Lender shall require a TBD interest make-whole on the Loan
Amount.

On or before July 22, provided that such date is subject to the receipt of
all due-diligence materials listed in Schedule A, in the commitment, or
otherwise requested by the Lender or lIts counsel, no later than 10
business days prior to such date.

4% of the Loan initial balance, pald upon closing to MGF and Brokers
from proceeds on or immediately after closing.

0-2% of the Loan Initial balance, paild upon closing to Lender from
proceads.

3% will be pald to Serendipity funding Inc or First equity financial group Inc.
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Commitment Fee

Process Fee and Standby
Deposit:

Exit Fee

Administration Fee
Currency

Reserve

Lender's Representative

Reporting:

The Borrower shali pay 1% commitment fee contemporaneous whan the

Letter of Commitment is issued and executed. The fee s deducted from
the origination fee.

Will be payable contemporaneous with Sponsor and Bofrower’s retum of
an executed counterpart of the Letter, and allocated as follows:

1. (0%) the *Processing Fee" is non-refundable unless Lender
arbitrarily elects not to pursue the loan due to Material issues.

2. T8D - the "Standby Deposit® is mfundable, except to the extent
described below:

Lender shall use the Standby Deposit to pay for Lender's fees, costs and
expensas related to the Loan, including legal fees, tiile report fees,
gurvey costs, and costs incurred in obtaining and/or reviewing due
diligence materials, including, without limitation, appraisals,
environmental and engineering reports, and travel costs (collectivaty,
‘Expenses’). Any amount of Diligence Fee that is not utilized to pay
Lender's Expenses shall be refunded at closing.

TBD of the Loan inilial balance, due and payable upon the earller of (i)
repayment of the loan or (i) stated maturity.

NA - per annum

All dollars are in Canadian Dollars

interest Reserve - TBD

The L.ender will appoint MGF or its afiliate exclusively to present the
Lender in discussions with the Borrower. The Lender’s Representative
shall take responsibility for liaising with ail lenders matters requiring
Lender Consent, and acting as a single point of contact for Borrower to
dealing with Lender.

1.Annual financial statements within 80 days after fiscal year end;

1. Management prepared annual and quarterly financial statements
within 45 days sfter fiscal year end and fiscal quarter end, as
applicable;

2.  Other information and reports as reasonably required by Lender.
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Confidentiality In consideration of the Lender s issuance of this Letter cf Offering at

Borrower's and Sponsor's request, Borrower and Sponsor agree not 16
disclose. 8nd to cause Related Parlies (as defined beiow) not o disclose.
eiher the fact that discussions or negotiations are laking place between
the parties concerning the Loan of any of the terms. conditions. or other
facts relating 10 the Loan. including the status thereof (all such
information. whether written or oral and including this Letter of Offenng
and such olher materials relating (o the Loan as may heseafter be
exchanged between the parhies. the "Loan (nformation™). except that
Loan Information may be disclosed 10 (3) employers or agents of
Borrower or Sponsor (b) any prospective joint venlure panners.
investors. or other providers of equily capital to Borrower. and (c) lheir
respeclive allorneys. advisors and empioyees (all of whom collectively
“Related Partres ') who. in Sponsot's or Borrower's conskiered judgment
need 1o know such information for the purpose of causir g the
consummaton of the transacton contemplated heieby Related Parties
shall be informed of the canfidenual nature of the Loan Informalion and
shall be directed to keep the Loan Information in the striztest confidenca
and to use the Loan Information only for the purpose of causing the
consummation of the transacton contemplated hereby. The terms set
forth in this {.efter of Offering are made avaidable 10 Sorrower and
Sponsor solely for the evaluation of the transaction contemplated hereby
Oral or wititen disclosure of ltus Letter of Offenng or its contents to any
other lender shall be detnmental lo Lender and shall be an explicn
violation of this secion The obhgations of Sponsor and Borrower under
tis paragraph shall sutvive the tenmination or expirattor of this Letter of

Offenng S
S5
4
Governing Law New York State Law / ! %
Excluswity In considetation of Lender apld Represontative’s otforts wilh reopect 10 fuilhor 2 oxlonsion

the potential loan. including’ without mitation. Lender's expenditure of  starting July Sth. 2020
time and expense in analjzing the potential loan Sponsor agrees that
until the eartier of (1) ys from the dale that Sponsor executes this
lelter and (1) the date on which Lender has notified Sponsor that it has
elected not 10 provide the proposed loan {the “Exclusivity Period’).
Sponsor will not soficit. make. accept negoliate. provide information for
or otherwise pursue any offers for another financing in the form of debt. If
Sponsor sha# communicate with other ienders in the Exzlusivity Period
Borrower agree that Sponsor shalt have an obligation to pay MGF 5% in
\iquidated damages MGF aisa will have full exclusivity on fulure
construchion tinancing on ihe subject property

Conditions Precedent to Lender's determination to fund the Loan will be subject to Lender s sote

Closing and absolute discretion. including without milation salisfacton of ait
condilions precedent deemed appropnate by Lender for financings of this
type generally and [or this transaction in parlicular including. but not
hmited to. the "Basic Conditions” set forth below and the due diligence
and closing deliveries set forth on Schedule A attached nereto and made
a part hereof. Ali of the due diligence informaton and reporis to be

153



Basic Conditions:
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»

provided to Lender hereunder must be in form and substance
satisfactory to Lender in its sole discretion and the providers of such
information and reports must be satisfactory 10 Lender In its sole
discretion. Any and all due diligence materials shali be pald for directly

by Sponsor and shall be commissioned by and addressed to Lender and
Its successors and assigns. '

1) Receipt of Intemal credit committee approval for the Loan by
Lender.

(2) The negotiation, exacution and dellvery of definitive Loan
documentstion setisfactory to Lender and Borrower each In its sole and
absolute discretion.

) No material adverse change shall have occumed in the business,
assets, operations, condition (financial or otherwise) or prospects of
Borrower, Sponsor, or thelr respective principals, or in the facts and
information as represented or provided by Borrower and/or Sponsor as of
the date hereof.

(4) The absence of any action, sult, Investigation or proceeding,
pending or threatened, in any court or before any arbitretor or
govemmental authority that could have a material adverse effect on the
Property, Borrower, Sponaor, of their respective principals or the
transactions contemplated hereby or on the abllity of any of them to
perform their obligations under the documents % be executed In
connection with the Loan,

(8) No material adverse change in the banking, financia! or capital
markets as determined by the Lender in its sole and absolute discretion.

() Review and approval by Lender of the management agreement.
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The foregoing is not intended to constitute a legal binding commitment to provide financing, or except with
respect to the Jurisdiction, Exclusivity, Confidentiality, Process Fee and Standby Deposit clauses outiined

below, creste any binding obligation between the parties in the absence of a formal agreement supported by
appropriate legal documentation.

As an acknowledgemant of your acceptance of the terms and conditions presented in this Letter of Offering,
please sign in the place Indicated below and return an executed original of this Letter of Offering together with
the Procass Fee and Standby Deposit not later than June 19, 2020. If such an executed original of this Letter

of Offering and the Process Fee and Standby Deposit Is not recelved by Lender by 5:00 p.m. Eastern Time on
June 19, 2020 this Letter of Offering shall be of no further force and effect.

If you have any questions, please do not hesitate to contact us. We (ook forwarg to working with you on this
matier and providing the financing outlined above.




We hereby agree to the above noled terms and submit the standby deposit

A
Dated al /(°“""’T_‘) s VT Juue

day of . 2020

BORROWER:
2738283, 2738284. 2738285 Ontarno nc.

Per. &A&_LAZS_M

Name:

Title: &’S/ DEIS T

Per:
Name.
Titie:

{/We nave authorty to bind the Corporation

SPONSOR
PETROMAXX

| have authorily to bind the Carporation

Per:
Name:
Tille

| have authonly to bind the Corporation
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This is Exhibit “D” To the Affidavit of
PARJOT BENIPAL
A
Sworn this [ day of March, 2022

A
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] A Commission, etc.
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RE: Refinance of 684 Essa Road, Barrie ON, LN 9E6 and 674 Essa Road, Barrie
ON, L4N SLE and 320 and 328 Maplaview Drive West, Barrie ON, LAN 9E7

(subject property)

Trilend Inc. is pleased to advise that the we are prepared to provide to the Borrower financing on
the security of the Real Property subject -to-syndication and in accordance with the following
terms.and conditions.

Subject to the discovery of undisciosed information relevant to this mortgage loan, Trilend Inc

and/or its assigns (‘the Lender”) is pleased fo provide a conditional mortgage commitment loan
offer. subject to, but not limited to conditions contained herein.

This documant Is a eanditional Mortgage Commitment Letter, conditional on areas of cancem to
the Lender/Mortgages arising during the finalization of this loan, being resolved to the satisfaction
of the Lender/Mortgagee. The Morigagee has the absolute discretion to withdraw from this

conditianal commitment at any time prior to funding with no penalty or recourse by the Mortgagor
(s) / Guarantor (s) against the Mortgagee

Borrower:

2738283 ONTARIO INC
2738284 ONTAR!IO INC.
2738285 ONTARIO INC.
Guarantor(s): Blake Larsen and 2738283 Ontario Inc. and
2738284 Ontarlo Inc. and 2738285 Ontario Inc.
Lender; Tritend Inc. and its investors
Address:

664 Essa Road, Barrie ON, 874 Essa Road, Barrie ON and
320 and 326 Mapleview Drive West (subject property)
$10,562,500.00

Not Applicable, interest only mortgage
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Mortgage Loan Camirutor |
Page 2y

Nine and seventy-five one hundredths (9.75%) per annum, calculated monthly and payable
interast only monthly. In this case, $514.921.88 will be deducted from advance and will
represant 8 month's payments.

The Borrower may prepay all or any part of the principal amount outstanding herein at any time
upon providing the Iesser of three two months' interast bonus, or the balance of interest, to the
Lender

T‘ne Guarantor(s), Blake Larsen, 2738283 Ontario Inc., 2738284 Ontario Inc. and 2738285

Ontario Inc. jointly and severally unconditionally guarantees payment to the Lender of all monias
t\enaby secured and does further agree to postpone to and in favour of the Lender all present and

futum debts and liabliities direct or indirect, absolute or contingent, now or at any time hereafter
due or owing from the Borrower to the Guarantor.
di 8:

f) - Thie to the Real Property to be satisfactory to the Lender and its solicitors in their absolute
discretion;
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4 CoNupUe LU IR lonwdpp”docmwnlg (the
and mannoc*satlafedoq, to the Lender and its

roperty In the 9ig§opt',gQ$ﬂo.m2.sm.oo
B Sy Ry 39 )

A A \. SRS
signment of Rents: pledging.¥he rentai income of the Real
macurlty fo the. repayment of the: motgage Indebtedness, (if

m;*ll"»‘a";“:’ o ;ﬁs‘!ﬁ’emr registered under’the Personal
providing @, first positionfloating charge over the assets of the
a7 UL EBUIEBIE) :

_. m;-“a’!x of In surance M_h Loss Payable to the Lender:

PIRLAAL ) I et 0 s T [ A

v) %’Mf?,‘,'PPORMQ certificates, opinions and other documentation as the Lender or its solicitors
may reasonably require.

Events of it:

‘ii;iofr 'tt‘.r',e"‘ Staﬁdanf: Len&ér events of default shall be deemed inciuded in the security
" mentation incfuding but not limited to the following:

the Borrower ceasing to carry on all or & substantial pant of its business:

" 18 w.ir_l_ding'up; fiquidation, bankruptcy, assignment into bankruptcy, or receivership of the
orrower or the levying of distress against the Borrower:

Jibfdhnization,_ amalgamation, or transfer of ownership of the Borrower or the Real
“erty without the prior written consent of the Lender;

TriLend Inc.
8830 Jane St., Vaughan, ON LAK 2M9

£SCO Brokeroge #12788 FSCO Administrator #12832 '
CONRDENTAL 2020
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By executing this commitment letter, the Bomowar and the Guarantor unconditionaily undertake
to pay all fees and expenses (including legal fees) ncumred or to be incurred in connection with
this 1oan whethar or not the loan is completed, and any funds are ever advanced hereunder

: i =RV YR
The Borrower shall pay a Lender Fee zs:&16.875.00 Saud fee shall ba deemead to have been
mmitment letter The borrower hereby

fully eamed by the Lender upon
irrevocably directs the Lenders salicitor to pay from the closing proceeds, any outstanding batanae

of the subject fees, In the event that the loan transaction 1s not completed through no fault of the
Lender, the Borrower agress to pay on demand the full amount of the Lender Fee

d egal Advice:

The Borrower and the Guarantor acknowledge and agre® that they have received indepentien:
legal advice prior to executing this Commitmant and confinm that thay have not lookad te e

Lender or the Lender’s salicitor for any legal advice in connection with this transaction

The Lender shall appoint a solicitor of its choosing Any and all legal fees plus disbursement
associated with the loan closing. ongoing monitonng, and repayment and discharge of tus taar

shall be bome by the Borrower

Acceptance:

The Borrower and the Guarantor must execute this commitment pnor 1o 800 pm on Juiy 27
2020 or at the option of the Lender. the commitment shali become null and void and of na further

force or effect.

Cancellation;
or about August 30, 2020 and unless an

i mmitment, once accepted, shall expire on .
ngl/sa:ge of loan proceeds is made on or befare that date, the commitment may be canceliad at
/

Lender's option Trilend Inc. >
3830 Jane St., Vaughan, ON 14K 2M9 R W,
cern armernae 412288 FSCO Admunistrotor 412332 Y i




survival of Representations snd Warrapties:

The representations, warranties, cove

- nants iqati ;
the exeCution and registration of th 3 and obligations herein set o

Costs:

The Borrower and the Guarantor shall

' be unconditionally responsible to pay all costs inciudin
butnot limited to legal, appraisal, insurance consultants, environmental inspections, and any othe:g'
costs Incurred or to be incurred by the Lender in connection with this loan.
Authorization:

The Borrower for good and valuable consideration authonzes the Lender to accapt telecopier

commun}ations on behatf of the Borrower as full and sufficient authonty to act in accordance with
communications as received by the Lender from the Borrower,

The Borrower shall be bound by all such telecopier communications from itself in the same
manner and extent as if such communications were onginally handwriltan and signed by the
Borrower and the Borrower shall hold the Lender at all times fully indemnified from all claims and

demands in respect of all such instructions, in the event such telex, and telecaopier
communications, were made without authority or otherwise

Naither anything contained herein nor the execution and registration of any secunty documents
shall obligate the Lender to advance any monies hereunder. in addition. the advance of part or

parts of the monies herein shall not obligate the Lender to advance any unadvanced portion
thereof,

Yours very truly,
a' et g&uuz‘z'

zia Sorrenti
Tril.end Inc.

- ——— e — T — —

Acknowledgement

We hereby acknowledge the terms and conditions set oul above and understand

and agree that
this Commitment Lett

er is subject to Lender Oue Diligence. Untit such a time that the Lender
formally acknowledges, in writing to the Borrower that the Lender is satisfied with the outcome of

its due diligence, the Lender reserves the nght 1o amend, change, or decline this Loan. Al parties

hereta shall hold in strict confidence and shall not make any disclosure to any third party any of
the terms and conditions of this Commitment letter.

: igning and
If you are in agreement with the above terms, please indicate such agreement by $:90INg o1

forwarding to us a copy of the Commitment Letter together with 2 $105,625 00

TriLend Inc
8830 Jane St., Vaughan, ON LM;:::B
e 412788 F5CO Administrator 1
i CONFIOENTIAL 2020
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2738283 ONTARIO INC.
Per. . .
Name: >

Tivte:

1 have the authority to bind the corporaton
2738284 ONTARIO INC.
Per: 5 b
Name: s
Title:

1 have \he authorty to bind the corporation
2738288 ONTAR
Per' e p——
Name. - B oy
Tige: PR ;

I have the athority to bind the corporation
s e 4 =
1- Tm n"." . . —
8830 Jane St Vaiighan, ON LAKZM3,

wipe 12758 . 560
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This is Exhibit “E” To the Affidavit of
PARJOT BENIPAL

15
Sworn this 7 day of March, 2022

¢ ¥ e

A Conmmission, etc.
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Court File No. CV-21-00670723-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) TUESDAY, THE 9

)
JUSTICE PENNY ) DAY OF NOVEMBER, 2021

BETWEEN:

PS HOLDINGS 1 LLC, PS HOLDINGS 2 LLC
and PS HOLDINGS 3 LLC

Applicants

-and -

2738283 ONTARIO INC.,, 2738284 ONTARIO INC.
and 2738285 ONTARIO INC.

Respondents

IN THE MATTER OF THE RECEIVERSHIP OF 2738283 ONTARIO INC.,
2738284 ONTARIO INC. and 2738285 ONTARIO INC.

AND IN THE MATTER OF AN APPLICATION UNDER section 243(1) of the Bankruptcy
and Insolvency Act, R.S.C. 1985, c. B-3 as amended, and section 101 of the
Courts of Justice Act, RSO 1990, ¢ C.43, as amended
ORDER
(Appointing Receiver)
THIS APPLICATION made by the applicants, PS Holdings 1 LL.C, PS Holdings 2 LLC
and PS Holdings 3 LLC (collectively, the “Applicants”), 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 MNP
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Ltd. (“MNP”) as receiver (in such capacity, the “Receiver”) without security, of the real and
personal property, rights and claims of the respondents, 2738283 Ontario Inc., 2738284 Ontario
Inc. and 2738285 Ontario Inc. (the “Debtors”) described in Schedule “A” to the Receivership
Order, including all proceeds thereof (collectively, the “Property”), was heard this day by

videoconference due to the COVID-19 pandemic.

ON READING the affidavit of Paul Sadlon Jr. sworn October 18, 2021 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicants, the Debtors,
SvN Architects + Planners Inc. and the proposed Receiver, and John DaRe appearing for
himself, no one else appearing although duly served as appears from the affidavits of service and

other proof of service, filed, and on reading the consent of MNP to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and
the application is hereby abridged and validated so that this application is properly returnable
today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, MNP is hereby appointed Receiver, without security, of 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
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generality of the foregoing, the Receiver is hereby expressly empowered and authorized to do

any of the following where the Receiver considers it necessary or desirable:

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

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

(b)  to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

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

any contracts of the Debtors;

(d) to engage consultants, appraisers, agents, listing agents and brokers, experts,
auditors, accountants, managers, counsel and such other persons from time to time
and on whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver’s powers and duties, including without limitation those conferred

by this Order;

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

or other assets to continue the business of the Debtors or any part or parts thereof;
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® 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 any of the Debtors;
(g)  to settle, extend or compromise any indebtedness owing to the Debtors;

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

of the Debtors, 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, 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;
Q) to market any or all of the Property, including by:

(i) obtaining three (3) listing proposals from listing agents or brokers
experienced in selling property similar to the Property in the same market

as the Property;

(ii)  engaging the listing agent or broker that the Receiver in its discretion
deems has submitted the best listing proposal to advertise and solicit offers

in respect of the Property or any part or parts thereof (the “Realtor”);
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(m)

-5-
(iii)  entering into a listing agreement with the Realtor;

(iv)  establishing in consultation with the Realtor such terms and conditions of
sale as the Receiver in its discretion may deem appropriate, including

listing price, marketing strategy and deadline for offers, if appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof

out of the ordinary course of business,

@) without the approval of this Court in respect of any transaction not
exceeding $50,000, provided that the aggregate consideration for all such

transactions does not exceed $100,000; and

(ii)  with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable

amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act, as the case

may be, shall not be required;

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;

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
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receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

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

against title to any of the Property;

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

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

(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtors, including, without limiting the generality of the foregoing, the ability to
enter into occupation agreements for any property owned or leased by the

Debtors;

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

Debtors may have; and

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

performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Debtors, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other
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persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person’s possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the “Records™) in
that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto
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paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that
may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except
with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

8. 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.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtors, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that this stay and suspension
does not apply in respect of any “eligible financial contract” as defined in the BIA, and further

provided that nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on
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any business which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or
the Debtors from compliance with statutory or regulatory provisions relating to health, safety or
the environment, (iii) prevent the filing of any registration to preserve or perfect a security
interest, or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. 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 any of the Debtors, without written consent
of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtors or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation services, utility or other
services to the Debtors are hereby restrained until further Order of this Court from discontinuing,
altering, interfering with or terminating the supply of such goods or services as may be required
by the Receiver, and that the Receiver shall be entitled to the continued use of the Debtors’
current telephone numbers, facsimile numbers, internet addresses and domain names, provided in
each case that the normal prices or charges for all such goods or services received after the date
of this Order are paid by the Receiver in accordance with normal payment practices of the
Debtors or such other practices as may be agreed upon by the supplier or service provider and

the Receiver, or as may be ordered by this Court.
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12, THIS COURT ORDERS that, without limiting the generality of the foregoing, no
insurer providing insurance to the Debtors or their directors or officers shall terminate or fail to
renew such insurance on the existing terms thereof provided that such insurer is paid any
premiums, as would be paid in the normal course, in connection with the continuation or renewal
of such insurance at current prices, subject to reasonable annual increases in the ordinary course

with respect to such premiums.

RECEIVER TO HOLD FUNDS

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

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtors shall remain the
employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may terminate
the employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.
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PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
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thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless it is actually
in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as
a result of its appointment or the carrying out the provisions of this Order, save and except for
any gross negligence or wilful misconduct on its part, or in respect of its obligations under
sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.
Nothing in this Order shall derogate from the protections afforded the Receiver by section 14.06
of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and charges
unless otherwise ordered by the Court on the passing of accounts, and that the Receiver and
counsel to the Receiver shall be entitled to and are hereby granted a charge (the “Receiver’s
Charge”) on the Property, as 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.
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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 $500,000 (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 “B” 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 ‘https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-
commercial/’) shall be valid and effective service. Subject to Rule 17.05 this Order shall
constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL: ‘www.mnpdebt.ca/2738283-ontario-inc-et-al’.
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26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Debtors’ creditors or other interested parties at their
respective addresses as last shown on the records of the Debtors and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary
mail, on the third business day after mailing.

GENERAL

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.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of any of the Debtors.

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.
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30. 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.

31. THIS COURT ORDERS that the Applicant shall have its costs of this
Application, up to and including entry and service of this Order, provided for by the terms of the
Applicant’s security or, if not so provided by the Applicant’s security, then on a full indemnity
basis to be paid by the Receiver from the Debtors’ estates with such priority and at such time as

this Court may determine.

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.

33. THIS COURT ORDERS that this Order and all of its provisions are effective as
of 12:01 a.m. Toronto time on the date of this Order, and this Order is enforceable without the

need for entry and filing.

183



SCHEDULE “A”»

DESCRIPTION OF PROPERTY

“Property” means all of the present and future legal and beneficial right, title, estate and interest

in and to:

(a) the real property municipally known as 320 Mapleview Drive West, Barrie,
Ontario and legally described as PT LT 4 CON 12 INNISFIL AS IN RO1071059
EXCEPT PT 62 PL 51R24730, PTS 1 TO 5 INCL. PL 51R31988 & PTS 2 TO 4
INCL. PL 51R34959, S/T RO1272147; BARRIE, being all of PIN 58730-0303

(LT);

(b)  the real property municipally known as 692 Essa Road, Barrie, Ontario and
legally described as CONSOLIDATION OF VARIOUS PROPERTIES PT LT 3
CON 12 INNISFIL BEING PT 1 PL 51R32435 & PT LTS 3 & 4 CON 12
INNISFIL BEING PTS 1 & 2 PL 51R25124, EXCEPT PT 1 PL 51R33177, S/T

R0O990763; INNISFIL, being all of PIN 58730-0304 (LT);

© the real property municipally known as 664 Essa Road, Barrie, Ontario and
legally described as PT LT 4 CON 12 INNISFIL AS IN RO1278789 EXCEPT PT

6 PL 51R31988; BARRIE, being all of PIN 58730-0240 (LT); and

(d)  the real property municipally known as 674 Essa Road, Barrie, Ontario and
legally described as PT LT 4 CON 12 INNISFIL AS IN RO1244213 EXCEPT PT
61 51R24730 AND PT 251R33177; S/T RO1272150; BARRIE, being all of PIN

58730-0297 (LT),
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together with all buildings, structures, fixtures and improvements of any nature or kind now or
hereafter located in, on or under such lands, and all equipment, leases, rents and all other
appurtenances thereto, and including all interests, appurtenant or otherwise, held now or in the
future by the Debtors in lands adjacent to or used in connection with such lands and premises or
in which the Debtors now or in the future have any interest or to which the Debtors are now or

may in the future become entitled.

Without limiting the foregoing, “Property” also includes all of the following real and personal
property, rights and claims and in each case, both present and after acquired: (i) all material
agreements, permits and approvals relating to such Property or its development, management or
operation; (ii) all expropriation proceeds relating to such Property; (iii) all insurance proceeds
and any unearned insurance premiums relating to such Property; (iv) all surveys, drawings,
designs, reports, studies, environmental site assessments, tests, plans and specifications relating
to such Property; and (v) all renewals, substitutions, improvements, accessions, attachments,
additions, replacements and proceeds to, of or from each of the foregoing components of the
Property or any part thereof and all conversions of such Property or the security constituted

thereby.
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SCHEDULE “B”

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $
I. THIS IS TO CERTIFY that MNP, the receiver (the “Receiver”) of the real and

personal property, rights and claims of the respondents, 2738283 Ontario Inc., 2738284 Ontario
Inc. and 2738285 Ontario Inc. (the “Debtors”) described in Schedule “A” to this Receivership
Order and including all proceeds thereof (collectively, the “Property”) appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the “Court™) dated the __ day of
November 2021 (the “Order”) made in an application having Court file number _ -CL-

, has received as such Receiver from the holder of this certificate (the “Lender”) the
principal sum of $ ______, being part of the total principal sum of § which

the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily}[monthly not in advance on the

“day of each month] after the date 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.
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
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charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

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

payable at the main office of the Lender at Toronto, Ontario.

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

of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or other order

of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay
any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

MNP, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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