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Court File No. ZQ03

ONTARICI
SUPE~ZIOR COURT OF JUSTICE

BETWEEN:

j ~.'Ok'r'1 S8:7tJ

FMMC PRIVY-'1TE YIELD FUND LIMITED PARTNERSHIP I

and

ADVANTAGEWON CAPITAL CORP.

Applicant

Respondent

APPLICATION UNDER s. 2 3(1) of the Bankruptcy and Insolvency Act and under s. 1 O 1 of the

Courts of Justice Act

NOTICE OF APPLICATION

"I,O "1 HE RESPONDEN'I`(S)

A LEGAL PROCEEDI'~1G HAS BEEN COMMENCED by the Applicant. The claim made by the
Applicant appeaxs on the fallowing page.

THIS APPLICATION will come on for a hearing on Friday, January 15, 2021, at 10:00 a.m., or as
soon after that time as can be accommodated, at the Court House, 80 Dundas Street, London ON
N6A 6B3.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents izi the application you or an Ontario lawyer actilig
for you must forthwith prepare a notice of appearance in Form 3 8A prescribed by the R7,~les of Czvil

P~•ocedure, serve it on the Applicant's lawyer or, where the Applicant does not have a law}~er,
serve it on the Applicant, and file it, with proof of service, in this court office, and you or your
lawyer must appear at the heaxing.

IF YOU WISH TO PRI~SENT AFFIDAVIT OR OTHER DOCUMEN"I~AIZY EVIDENCE TO
THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION; you or your lawyer must, in addition to serving your notice of appearance, serve
a copy of the evidence on the Applicant's lawyer or, where the Applicant does not have a lawyer,
serve it on the Applicant, and file it, with proof of service, in the court office where the application
is to be heard as soon as possible, but at least four days before the hearing.

Error! Unknown document properh~ came.
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO OPPOSE THIS
APPLICATION BUT ARC UNABLE TO PAY LEGAL FEES, LEGAL AID MAY nE
AVf1ILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID C~I~I~~IC'I .

Date _~ ~.~'~?~__ Issued by ~i°~/~y~/ ~ "`
oe~ Registrar

Address of Superior Court of J~ti
court office: 84 Dundas Street

London ON N6A bB3

TO: ADVANTAGEW43N CAPITAL CORP.
376 Richmond Street, 3'd door
London ON NbA 3C7

Mark Wilson
mwilson@advantagewon. com

Debtor

AND TO: GENESIS PROPERTY HOLDINGS INC.
c/o 376 Richmond Street
Landon ON N6A 3C7

David MacKenzie
dmackenzie@smglaw. ca

Tel: (519-433-8155)

Head Landlord

AND TO: SZEMENYEI MACKENZIE GROUP LLP
376 Richmond Street
London ON N6A 3C7

David MacKenzie
dmackenzie@smgla~v. ca

Tel: (519-433-8155)

2

Sublandlord
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AND TO; SISKINDS LAW FIRM
680 Waterloo Street
P.O. Box 2520
London ON N6A 3V8

Adnan Chahbar
adnan. chalibar@siskinds.com

Tel: (519) 660-7804
Fax: (519)660-7883

Lawyers for the Proposed Purchaser,
Dorsia Capital {London) Inc.

AND T0: LINK &ASSOCIATES INC.
7050 Weston Road
Suite 228
Woodbridge ON L4L 8G7

Robert Link
riink@linkassociates. ca
Tel: (416) 862-7785
Fax: (416} 862-2136

Proposed Receiver

AND TO: AI12U & BERLIS LLP
Brookfield Place
181 Bay Street, Suite 1800
Toronto ON MSJ 2`T9

D. Robb English
rengli sh@airdberlis. com

Tel: (41b) 865-4748
Fax: (416) 863-1515
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Lawyers for the Proposed Receiver,
Link &Associates Inc.



AND TO: FOUNTAIN ASSET CARP.
99 Scollard Street
Toronto ON MSR 1 G4
Attn: Andrew Parks ,
ap arks @ foun tai nas s etco rp. com

AND TO. ADVANTAGEWON INC.
509 Commissioners Road West, Suite 437
Lo~ldon ON N6J 1 YS

Mark Wilson
mwilson@advantagewon, com

AND TO: 2312788 ONTARIO INC.
33875 Fifth Line
Iona Station ON NOL 1 PO

Mark Wilson
mwilson@advantagewon. com

AND TD: ACEF TRUST
81 York Road
Toronto Ol~T M2L 1 ~-I9

Attn: Firas Askari (Trustee o~
Email: firas.askari@gmail.com

Attn: Bree Holt (Trustee of}

AND TO: BEACflN HOLDINGS LIMITED
The Financial Services Centre, Suite 1 Ground Floor
Bishop Court Hiil, St. Michael, Barbados BB 14004

AND TO: ECHO BAY STRATEGIC YIELD FUND
1 Toronto Street, Suite 200
Toronto ON MSC 2V6

~;
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AND TO: DEPARTMENT Off' JUSTICE
Ontario Regional Office
The Exchange Towet•, Box 36
130 King S#reet West, Suite 34Q0
Toronto ON MSX 1 K6

Diane Winters
diane.winters@j ustice.gaca

Tel: {416} 973-3172
Fax: (416) 973-0810

Lawyers for
Canada Revenue Agency

AND T0: HER MAJESTY THE QU~~N IN RIGHT (3F THE PROVINCE OF
ONTARIO AS R~PRES~NTED BY THE MINISTER OF FINANCE
33 King Street West, 6th Floor
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Kevin J. O'Hara
kevin. ohara~antario. ca

Tel: (905) 433-6934
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the Province of Ontario
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APPLICATIOI~1

THE APPLICANT, FMMC PRIVATE YIELll FUND LIMITED PARTNERSHIP I,

MAKES APPLICATION FOR:

1. An order appointing Link &Associates Inc. (the "Receiver") as receiver of the assets,

property and undertaking of Advantagewon Capital Corp. ("Advantagewon" or the

"Debtor") in substantially the foi7n attached hereto as Appendix A.

2. An order if necessary, abridging the time for service and filing of this notice of application

and the application record or, in the alternative, dispensing with same.

3. If the proposed receivership is granted, a separate order approving a sale transaction (the

"Transaction"} co~ltemplated by a potential asset purchase agreement {the

"Agreement"} between ~dvantagewon and a purchaser {"Buyer" or the "Purchaser"),

and directing the Receiverto enter into or complete such sale.

4, If the approval of the Agreement under paragraph 3 is granted, and if the Receiver is

appointed,

(a) an order vesting in the Purchaser, on successful closing, all of the Debtor's right,

title and interest in and to the property and assets described in the Agreement, free

and clear of any claims and encumbrances;

(b) an order sealing the Confidential Supplement relating to the Agreement as may be

contained in the proposed Receiver's Pre-Receivership Report (the

"Pre-Receivershi~a Report"), including the Agreement, until forty-five (45) days

after closing ar further order of this Honourable Court;
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(c) an order permitting the Receiver to

(i) pay from the proceeds of sale

(1) all transaction oz• other costs including commissions payable and

outstanding taxes; and

(2) subject to assessment, its fees and expenses and those of its counsel

in connection with the receivership.

(ii) hold the balance of the proceeds pending further order of this Court.

5. An order for the payment of the costs of this proceeding, plus all applicable taxes.

6. Such further and other relief as to this Honout•able Court may seem just.

THE GRQUNDS FOR THE APPLICATION ARE:

7. Advantagewon is an Ontario corporation and has as its registered head office, 376

Ricluno~ld Street, 3"~ Floor, London ON N6A 3C7. Advantagewon is 50% owned by its

principal, Mark Wilson ("Wilson") and 50% owned by Fountain Asset Coip.

("Fountain"). Prior to May 2019; Advantage~von was named 2400918 Ontario Inc.

8. Advantagewon is in the business of providing consumer auto repair loans to individuals for

tel7ns generally between 18 to 48 months, repayable in monthly blended payments.

Advantagewon's primary asset is its book of outstanding loans to car owners.

7

9. Advantagewon's principal place of business and its head office is in leased premises at 376

Ricl~unond Street, 3~`~ Floor, London ON NbA 3C7.
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10. The applicant, FM:Y1C Private Yield Fund Limited Partnership I {"FMMC"}, is a secured

lender to Advantagewon, owed approximately $3.3 million. While FMMC is not the only

creditor with an interest in these proceedings, it is in alI material respects the creditor in

first position. Secured creditors subsequent in priority to FMMC appear to include

Fountain and an entity referred to as ACEF Trust.

1 1. Following various defaults by Advantagewon on its obligations under its credit facilities

and security arrangements with FMMC, the applicant secured creditor demanded

repayment of the debt owed to it snore than seven weeks prior to the issuance of this notice

of application. No payment has been made by r'~dvantagewon to satisfy FMMC's demand

for principal repayment; nor is any expected.

12. f1s at November 2020, Advantagewon's unaudited balance sheet showed total assets of

approximately $6 million, total liabilities of approximately $14 million and a retained

earnings deficit of approximately $8 million. Advantagewon is insolvent.

13. Advantagewon does not owe to any governmental agency any meaningful amounts in

source deductions, taxes, including HST, or an}~ other amounts. Advantagewon has some

employees but payment of all necessary wages, commissions or other amounts ai•e up to

date,

14. ~dvantagewon has, with the forbearance of the applicant secured creditor, operated at a

loss while seeking a buyer or additional equity contribution over the last several years.

Advantagev,~on has been unable to secure a buyer or sufficient equity injection into the

•

business outside of an insolvency engaged proceeding.



15. Advantagewon has been discussing a sale with a potential purchaser of its assets and the

hope is that this agreement will come into existence by the time of this application's return.

Discussions to date have suggested that the proposed purchaser is prepared to pay an

amount for the assets that is commercially reasonable in the circumstances but which may

still leave the applicant secured creditor with a small shortfall. It is expected that the

Receiver, if appointed, may recommend to this court that a proposed asset purchase

agreement as rioted above be accepted and approved and that the Receiver be prepared and

authorized to close the asset purchase agreement with the Purchaser. It is just and

convenient to appoint a receiver in the circumstances and Link &Associates Inc. has

consented to act as Receiver.

lb. Section 243(1} of the Bankruptcy and Insolvency het, R.S.C. 19$5, c. B-3 and section 101

~f the Courts of Justice Act, R.S.O. 1990, CHAPTER C.43.

17. Such further and other• grounds as the lawyers may advise.

THE F~LLQ~~VING DOCUMENTARY EVIDENCE WILL BE USED AT TI-~E HEARING

OF 'I'H~ APPLICATION:

1. The affidavit of Don Bent, to be sworn.

2. The pre-receivership report of Link &Associates Inc.

3. "I'he consent of Link &Associates Inc. to act as Receiver.

~. Such further and other evidence as the lawyers may advise and this Honourable Court may

0

pernllt.
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t~~~4 ~~fz-ss~~% FOGLER, RUI3INQFF LLP
Lawyers
TD Centre, North Tower
77 King Street West, Suite 3000
Toronto ON MSK 1 U8

Tim Duncan (61$40S}
Tel: {416) 941-8817
tduncan@foglers.com

Tel: (416) 864-9700
Fax: (416) 941-8852

Lawyers for the Applicant,
FMMC Private Yield Fund Limited Partnership I

10
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Appendix A

ON~'ARIQ
SUPEI2IQR COURT OF JUSTICE

Court File No,

TI-~E HONOURABLE ) ~_ THE

JUSTICE ) DAY OF , 2021

BETWEEN:

FMMC PRIVATE YIELD FUND LIMI'T'ED PARTNERSHIP I

Ell

ADVANTAGEWON CAPI i AL CORP.

Applicant

Respondent

~PPLIC~ATION UNDER s.243{1) of the Bankruptcy and Insolvency Act and under s. 1Q1 of the
Courts of Justice Act

ORDER
(appointing Receiver}

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the

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

the Courts of Justice t1ct, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing Link &

Assaciates Inc. as receiver (in such capacities, the "Receiver'') without security, of all of the assets,

undertakings and properties of Advantagewon Capital Corp. (the "Debtor") acquired for, or used

in relation to a business caxried on by the Debtor, was heard this day at 80 Dundas Street, London,

Ontario.

Error! Unknown document property name.
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OItiT READII~TG the affidavit of Don Bent sworn December , 2020 and the exhibits thereto, the

pre-receivership Report of Link &Associates Inc. dated December , 2020, and the consent of

Link &Associates Inc. to act as the Receiver, and an hea~~ing the submissions of counsel,

SERVICE

1. THIS COURT ORDERS that the tinge for service of the Notice of Application and the

applical:ion is hereby abridged and validated so that this application is properly retunzable 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, Linlc &Associates Inc. is hereby appoizlted Receive•, without security, of all of the assets,

undertakings and properties of the Debtor acquired for, or used in relation to a business car~~ied on

by the Debtor, including all proceeds thereof (the "Property").

1~C~IVER'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 arid, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered a~1d 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

12

relocating of Property to safeguard it, the engaging of independent security
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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 Debtor, 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 Debtor;

(d} to engage consultants, appraisers, agents, experts, auditors, accountants, managers,

counsel and such other persons from time to time and on whatever basis, including

on a temporary basis, to assist ~~ith tl~e exercise of the Receiver's powers and duties,

including without limitation those confen~ed by this Order;

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

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

(~ to receive and collect all monies and accounts now ov,,~ed or hereafter owing to the

Debtor and to exercise all remedies of the Debtor in collecting such monies,

including, without limitation, to enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the Debtor;

(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

13

the Debtor, fox any purpose pursuant to this Order;
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(i) to initiate, }prosecute and continue the prosecution of any and all proceedings, and

to defend all proceedings now pending or hereafter instituted with respect to the

Debtor, the Propert}~ or the Receiver, and to settle or compromise aziy such

proceedings. "I,he authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

(j) to market any or all of the Property, including advertising and soliciting offers in

respect of the Property or any part or parts thereof and negotiating such terms and

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

(k) apart from the matters in paragraph 3(1) below, 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 appz•oval of this Court in respect of any transaction not

exceeding $100,000, provided that the aggregate consideration for all such

transactiozls does not exceed $100,004; 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

m

Property Security Act, sha11 not be required.
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(I) in particular, to complete, with such reasonable and appropriate changes as may be

necessary, an asset purchase agreement for the assets and undertaking of the

Debtor, as Vendor, and Dorsia Capital (London) Inc., as Purchaser, dated

and as described in the Pre-Receivership Report, filed;

(m) to apply for any vesting order or other orders necessary to convey the Property ar

any part or parts thereof to a Purchaser or Purchasers thereof, free and clear of any

liens or e~lcwl~brances affecting such Property;

{n) to report to, meet with and discuss with such affected Persons (as defined below} as

the Receiver deems appropriate on all matters relating to the Property and the

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

the Receiver deems advisable;

(o) 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 pei-~nissions as may be required by

any govern;rental authority and any renewals thereof f'or and nn behalf of and, if

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

(q) to enter into agreements with any Trustee in bankruptcy appointed in respect of the

Debtor, including, without limiting the generality of the foregoing; the ability to

enter- into occupation agreements for any property ov,~ned or leased by the Debtor;

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

15

Debtor may have; and



(s) to take any steps ~•easonably incidental to the exercise of these, pc~we~~s yr the

perforina~~ce 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 Debtor, and without interference from any other Person.

DUTY TO I'RQVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COliRT ORDERS that {i) the Debtor, {ii) all of its cu17•ent and former directors;

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and {iii} all other individuals, ~it7ns, corporations,

goveznmental bodies ar agencies, or other entities having notice of this Order (all of the foregoing,

collectively, being "Perso~ls" and each being a "Person") shall forthwith advise the Receiver of the

existence of any Property in such Person's possession or contrc~I, shall grant immediate and

continued access to the Property to the Receiver, and sI1a11 deli~~er all such Property to the 12eceiver

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, cantracts, orders, corporate and accounting records,

and any other papers, records and informatio~l of any kind related to the business or affairs of the

Debtor, 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 pern~it 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

~•J
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paragraph S or in paragraph 6 of this Order shall requi~•e the delivery of Records, or the granting of

access to Records, which may not be disclosed oz• provided to the Receiver due to the p1•ivilege

attaching to solicitor-client communication or clue 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 gi~~e

unfettered access to the Receiver for fhe purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and capyzng 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 tl~e use of any computer or other system and providing

the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the rele~~ant luldlords with

notice of the Receiver's intention to remove any fixtures from any leased premises at least seven

(7) days prior to the date of the intended removal. The relevant lancilor•d sha11 be entitled to lave a

representative present in the leased premises to observe such removal and, if the landlord disputes

the Receiver's entitlement to remove any such fixture under the provisions of the lease, such

fixture shall remain on the premises and shall be dealt with as agreed between al~y applicable

17



secured creditors, such landlord and the Receiver, or by further• Order of this Court upon

application by the Receiver on at least tv,~o (2) days' notice to such landlord and any such secured

creditors.

NO PROCLEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except ~~°ith

the vn•itten consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or ~~ith

leave of this Court and any and ali Proceedings currently under way against or in respect of the

Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COI7RT ORDERS that all rights and remedies against the Debtor, 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 Debtor tc~ carry on any business w~lich tl~e

Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance

with statutory o~~ regulatory pro~~isions relating to health, safety or the environment, (iii) pre~~ent

the filing of any registration to preserve or perfect a security interest, oz' (iv) prevent the

lL~•

registration of a claim fir lien.
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NO INTERF~ItENC~ WITH T~-IE RECEIV~K

1 1. THIS COURT ORDERS that no Person shall discontinue, fail to honour; alter, interfere

with, repudiate, terminate or cease tv perform any right, renewal right, contract, agreement, licence

or permit in favour of or held by the Debtor, without ws-itten consent of the Receiver or leave of

this Court.

COletTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, comrllunication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

the Del~tar are hereby restrained until #urther Order of this Court from discontinuing, altering,

interfering with or terminating thy; supply of such goods or services as may be required by the

Receiver, and that the Receiver shall he entitled to the continued use of the Debtor's current

telephone numbers, facsimile ntunbers, Internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods ar services received after the date of this

Order are paid by the Receiver in accordance with r~orinal payment practices ofthe Debtor or such

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

may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

19

collection of any accounts receivable in whole or' in pai-~, whether in existence on the date of this
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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 tei7ns of this Order or any

further Order of this Court.

EMPLnYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, nn the Debtor's behalf, may terminate the employment

of such employees. The Recei~Ter shall not be liable for any employee-related liabilities, including

any successor employer liabilities as provided for in section 14.Q6(12) 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 t1~e ~3~age Earner Pf-otection Progf~am Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Flec~tronic Documents Act, the Receiver shall disclose pez•sonal

information of identifiable individuals to prospective purchasers or bidders for the Property and to

their advisors, but only to the extent desirable or required ~o negotiate alid 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 Salc, and if it does not complete a Sale,

shall retui7l all such information to the Receiver, or in the alternative destroy alI such information.

The Pu~~chaser of any Property shall be entitled to continue to t~se the personal information

zo

provided to it, and related to the Property pu~~cliased, in a manner which isrY1 all material respects
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identical to the prior use of such information by the Debtor', and shall return alI other personal

infoz7iiation to the Receiver, of ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COliRT OFZDERS 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 aizy 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 envirorunent or relating to the disposal of waste

or other contamination including, tivithout limitation, the Canadian Er7vir-onmental Protection. Act,

the Ontario Em~ir~onrnental 1'f-otection .4et, the Ontario Water ResnuJ•ces Act, or the Ontario

Occupational Healtl~ and Safety Act and regulations thereunder (the "Envirorunental

Legislation"), provided However that nothing herein shall exempt the Receiver from any duty to

report or make discloslu~e 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

Enviromnental Legislation, unless it is actually in possession,

LIMITATI(?N 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, ar in respect of its obligations under sections 81.4(5)

21

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
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sha11 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 CO[,TRT 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

c~tlzei~wise ordered by the Court on the passing of accounts, at3d 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

Qrder in respect of these proceedings, and that the Receiver's Charge sha11 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 Persol~, but subject to sections 14.06(7}, 81.4(4), and $1.6(2) of the

BIA.

19. THIS COI RT ORDERS that the Keceiver and its legal counsel shall pass its accounts

from time to time, and for this purpose the accaunis of the Receiver and its legal counsel are

hereby referred to a .Tudge 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 ti~om tine 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.

22
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FUNDING C?F TF~~ RI;CEIVE~2.SRIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revaluing credit or otherwise, such t~~onies from time to time as it may

consider• necessary o~~ desirable, provided that the outstanding principal amount does not exceed

$200,000 {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

an~ange, 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 (tl~e "Receiver's F3orrov~,~ings 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 tl~e charges as set

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

22. THIS COURT ORDERS teat neither the Receiver's Borrowings Charge nor any other

security gz•anted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

2 ~. THIS COURT ORDEKS that the Receiver is at liberty and authorized to issue certificates

substa;itially in the form aiuleaed as Schedule "A" hereto (the "Receiver's Certificates") for any

amotmt borrowed by it pursuant to this Ordei'.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

23

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates
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evidencing the same or any part thereof shall rank on a pari pas,su basis, unless otherwise agreed to

by the holders of any prior issued Receiver's Certificates.

SER~IC~ AND NOTICE

25. TFIIS COIJFZ"I' OI2I7EKS that the E-Service Protocol of the Commercial List (ihe

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (~~hich can be found on the Superior Court of

Justice website at l~tk~s:l/ ~t~t~.,~U~~t~liVv~~) shall be valid and effective service. Subject to Rule 17.OS

this Order sha11 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 ~'rocedure and paragraph 21 of the

Protocol, service of documents in accordance with the Protocol will be effective on transmission.

26. TI CIS COURT ORDERS that if the service or distribution of documents in accordance with

the Protocol is not prac#icable, the Receiver is at liberty to serve or distribute this Order, any other

materials and o~•ders in these proceedings, any notices or other correspondence, by forwarding true

copies thereof by prepaid ordinary mail, coul•ier, personal delivery or facsimile transmission to the

Debtor's creditors or other interested parties at their respective addresses as last shown nn the

records of the Debtor 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 follov,~ing 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.
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28. ~I'HIS COURT' ORDERS that nothing in this Order shall prevent the Receiver from acting

as a Trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognitiol~ 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 oui 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.

30. THIS COURT ORDERS that the Receiver he at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

fog• 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.

3 L THIS COLRT ORDERS that the applicant shall have its costs of this application; up to and

i~~cludiug entry and service of this Order, provided for by the terms of the applicant's security or, if

not so provided by the applicant's security, then on a substantial indemnity basis to be paid by the

Receiver from the Debtor's estate with such priority and at such time as this Court may deternline.

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 ro any other party likely to be

affected by the order sought or upon such other notice, if any, as this Court may order.
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SCHF,DULF, "A"

RECEIVER CERTIFICATE

CERTIFICATE N0.

AMOUNT$*

1. THIS IS TO CERTIFY that Link &Associates Inc.; the ~•eeeiver (the "Receiver") of the

assets, undertakings and properties of Advantagewon Capital Corp (the "Debtor"). acquired for, or

used in relation to a business carried on by the Debtor, including all proceeds thereof (collectively,

the "Property"} appointed by Order of the Ontario Superior Court of Justice (the '`Court") elated the

** day of *, 2Q21 (the "Order") made in an action having Court file number **-CV-**, has

received as such Receiver from the holder of this certificate {the "Lender") the principal sum of ~*,

being paz-t 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 * pei• 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 ail other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankruptcy and Insolvency ~1ct, and the right of the Receiver to indemnify itself

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

ti~ror! l~~~known document property uanie.



4. All sums payable in respect of principal and interest under t11is 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 ar~y person other than the holder ofthis 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 inay issue certificates under the terms of the Order.

DATED the ,day of * , 2021.

Link &Associates Inc., solely in its capacity as
Receiver of the Property, and not in its personal
capacity

Per:
Name: Robert Link
Title: President

r:
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Court File No. 2003/20

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

FMMC PRIVATE YIELD FUND LIMITED PARTNERSHIP I

and

ADVANTAGEWON CAPITAL CORP.

Applicant

Respondent

APPLICATION UNDER s. 243(1) of the Bankruptcy and Insolvency Act and under s. 101 of the

Courts of Justice Act.

AFFIDAVIT

I, Don Bent, of the City of Toronto in the Province of Ontario, MAKE OATH AND SAY:

1. I am a Managing Partner of FMMC GP Inc., the general partner of FMMC Private Yield

Fund Limited Partnership I (hereinafter "FMMC"), the applicant in this proceeding. I

have been involved with this matter on behalf of FMMC for approximately four years. As

such, I have knowledge of the znatteis contained in this affidavit and where I have reviewed

information given to ine by others, I have indicated the sources of that information and I

believe the information to be true.

ADVANTAGEWON

2. Advantagewon Capital Corp. ("Advantagewon", or the "Company") is an Ontario

corporation incorporated on December 19, 2013. The Company's directors are Jason

Ewart and Mark Wilson ("Wilson"). Wilson is the sole officer of Advantagewon. The

Company's registered head office and principal place of business is at 376 Ric~linond
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Street, 3 d̀ Floor, London ON N6A 3C7, where it is a tenant. In May 2019, Advantagewon

changed its name fi-oin 2400918 Ontario Inc. to its current name. Attached hereto and

marked as Exhibit "A" is a copy of the Company's corporate profile report.

3. It is my understanding that Advantagewon is 50% owned by Wilson and 50% owned by

Fountain Asset Corp. ("Fountain"). Fountain is also a secured creditor of Advanta~ewon.

4. Advantagewon is in the business of providing consumer auto repair loans to individuals for

terms generally between 18 to 48 months at rates above 25% per annum, repayable in

monthly blended payments. By virtue of the provisions of the Repair and Storage Liens

Act, Advantagewon's auto repair loans are often in afirst-secured position as against the

automobile of the borrower.

5. Advantagewon's primary asset is its book of outstanding loans to car owners. The

Company has advised FMMC that, as at August 31, 2020, its gross loan book consisted of

1,167 individual loans with a value of $5,370,000. Of those outstanding loans, however,

Advantagewon advised that loans of approximately $2,270,000 were in arrears and loans

or approximately $3,100,000 were "fully performing". The "severity" of the arrears,

however, varies considerably from loan to loan, with some borrowers having only missed a

single payment but others having been completely downgraded into collection activities,

including vehicle seizure and other potential legal action. These figures appear reasonably

consistent with the prior year's reportings: ii1 its audited statements for fiscal 2019,

Advantagewon reported arrears of $2,461,397 on a total loan book worth $6,658,147.

Attached hereto and marked as Exhibit "B" is a copy of the Company's audited financial

statements for the year ended December 31, 2019. At that dine, the Company estimated
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that between $1,800,000 and $2,000,000 of the loans in arrears would return to bails in

good standing.

6. Advantagewon's secondary assets include various customized software, cash, computer

equipment, office supplies and appliances, furniture and sundry fixtures. While the net

book value of these assets is approximately $420,000, approximately $245,000 of that

amount is attributed solely to software that I understand to be entirely customized to

Advantagewon's business and operations but not yet fully operational and likely could not

command that amount in a sale extrinsic to the sale of Advantagewon's business.

7. Against the above-described assets, Advantagewon has recorded approximately $14

million in liabilities.

8. Attached hereto and marked as Exhibit "C" are copies of intenlal financial statements of

the Company for the period ending November 2020, including balance sheet and income

statement.

9. It is my understanding that Advantagewon currently has sixteen (16) employees.

Advantagewon's staff are not unionized and Advantagewon has no pension scheme. To

date, all wages and vacation pay have been paid as well as all source deductions and it is

Advantagewon's intention to continue this state of affairs until the Company is sold.

FMMC is aware of the priorities in law in that regard and encourages that all such

obligations continue to be met by Advantagewon.
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10. Advantagewon has reported to me that its tax remittances and HST filings and payments

are also up to date. I ain not aware of any indication that Advantagewon has any material

amount of HST or source deductions owing.

THE LOAN

11. By way of a credit agreement dated June 30, 2017 and as amended in subsequent

agreements dated July 13, 2017 (first amendment), February 6, 2018 (second amendment),

March 8, 2019 (third amendment) and August 20, 2020 (fourth amendment), FMMC

agreed to make available to Advantagewon a loan (the "Loan"). Attached hereto and

marked as Exhibits "D", "~", "F", "G" and "H", respectively, are copies of the credit

agreement, the first aznend~~nent, the second aiilendment, the third amendment and the

fourth amendment, as offered by FMMC and accepted by Advantagewon, together

comprising the Loan. The terms of the Loan provided that FMMC would make available

to Advantagewon a credit facility by way of: (i) a single advance in the amount of

$1,289,000; and (ii) "Additional Credit", meailiilg up to six tranches of additional amounts

aggregating $3,711,000 in tranches of not less than $1,000,000, or a mutually agreeable

lesser amount, each.

12. In exchange for the Loan and in accordance with the credit facilities extended to

Advantagewon, FMMC tools various security obligations from Advantagewon, including:

(a) a general security agreement dated June 30, 2017, creating a first priority security

interest in all present and after acquired personal property of Advantagewon, a

copy of which is attached hereto and marked as Exhibit "P';
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(b) an assignment of liability insurance policy, dated June 30, 2017, a copy of which is

attached hereto and marked as Exhibit "J";

(c) an Assignment of Life Insurance Policy with respect to the life of Mark J. Wilson,

dated June 30, 2017, a copy of which is attached hereto and marked as Exhibit "K";

(d) an Assignment of Accounts, Contracts and Security, dated June 30, 2017, a copy

of which is attached hereto and marked as Exhibit "L";

(e) an Assignment of Mailbox Contract, dated June 30, 2017, a copy of which is

attached hereto and marked as Exhibit "M";

(~ a Blocked Accounts Agreement, dated June 30, 2017, a copy of which is attached

hereto and marked as Exhibit "N";

(g) a Landlord's Waiver, dated June 30, 2017, a copy of which is attached hereto and

marked as Exhibit "O";

(h) an "Agreement Between Secured Parties", or "Cooperation Agreement", with

Beacon Holdings Limited, dated June 30, 2017, a copy of which is attached hereto

and marked as Exhibit "P";

(i) a Subordination and Postponement Agreement with Fountain Asset Coip. in favour

of FMMC, formerly, dated June 30, 2017, a copy of which is attached hereto and

marked as Exhibit "Q";
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(j) a Subordination and Postponement Agreement with 2312788 Ontario Inc. in favour

of FMMC, dated November 20, 2017, a copy of which is attached hereto and

marked as Exhibit "R"; and

(k) a Subordination and Postponement Agreement with ACEF Trust in favour of

FMMC, dated October 11, 2018, a copy of which is attached hereto and marked as

Exhibit "S".

13. FMMC registered its security interest in Advantagewon's property under the Personal

Property Security Register, pursuant to the provision of the Personal Property Security

Act. Attached hereto and marked as Exhibit "T" is a copy of PPSA search results for

Advantagewon (as well as under its former name, 2400918 Ontario Inc.), with currency

date of December 9, 2020.

14. Pursuant to the credit facilities, the Loan was advanced to Advantagewon as follows:

(a) June 30, 2017: $1,289,000

(b) August 28, 2017: $1,000,000

(c) December 8, 2017: X500,000

(d) February 12, 2018: $191,300

(e) March 9, 2018: ~ 100,000

(~ April 5, 2018: $200,000

(g) April 18, 2018: $100,000

4826-0864-3537, v. 1
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15. As of December 21, 2020, the principal owing on Advantagewon's debt was $3,253,550.00

with interest coining due and owing of $19,943.12, with a per diem of $949.67.

DEFAULTS BY ADVANTAGEWON

16. As discussed above, the Loan was originally extended to Advantagewon in June 2017.

FMMC's funding, however, was never meant to be the sole source of capital to propel

Advantagewon's growth going forward. From the beginning of FMMC's involvement,

Advantagewon was searching for additional funding, even just to sustain its existing

operations. At FMMC's suggestion, Advantagewon in October 2017 began organizing

materials and data for presentation to larger potential investors and in 2018 began meeting

with such potential investors.

17. As Advantagewon searched for additional funding and/or capitalization, its management

of its Customer Loan to Total Funded Unsubordinated Debt Ratio (required under the

credit facilities to be kept at no lower than L5:1) began to slide. By August 2018, the

security situation had deteriorated to a less than a 1:1 ratio. As a result of, amongst other

things, its lack of compliance with its financial covenant to FMMC, on August 23, 2018

FMMC delivered to the Company a Notice of Breach of Covenant &Event of Default, a

copy of which is attached hereto and marked as Exhibit "U".

18. The discussions that resulted from FMMC's Notice led to FMMC and the Company

reaching a forbearance agreement on August 28, 2018, a copy of which is attached hereto

and marked as Exhibit "V" (the "Forbearance Agreement"). Amongst other things,

Advantagewon agreed to obtain an injection of no less than $500,000 in cash or performing

3b
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auto repair loans by September 21, 2018 and a further $500,000 injection on or before

October 12, 2018.

19. While Advantagewon managed to satisfy the first injection required under the Forbearance

Agreement, it proved unable to satisfy the requirement of a second $500,000 injection by

October 12, 2018. However, rather than make demand, FMMC agreed to amend the

Forbearance Agreement on November 30, 2018, a copy of which is attached hereto and

marked as Exhibit "W". Under the amended forbearance, the Company was required, from

December 1, 2018 onward, to obtain monthly injections of no less than $200,000 in cash or

performing auto repair loans to offset the monthly losses that the Company was

experiencinb and to avoid a further deterioration of FMMCs security position.

20. As the Company did manage a number of capital injections over the following year,

FMMC agreed to a number of further amendments to the Forbearance Agreement on Jan

31, 2019 and April 1, 2019, copies of which are attached hereto and marked as Exhibits

"X" and "Y", respectively. I~owever, as indicated in its audited financial statements for its

fiscal year ending December 31, 2019, Advantagewon reported a net loss of $2,874,247.

FMMC agreed to a further amendment of the Forbearance Agreement on January 2, 2020,

a copy of which is attached hereto and marked as Exhibit "Z".

21. As 2020 took its well-known tumultuous tun1, however, Advantagewon in March 2020

found itself unable to attract any further funding of any significance. By October 2020,

Advantagewon had an accumulated shortfall on the funding required under the

Forbearance Agreement of $1,131,114. Due to Advantagewon's continuing monthly

operational losses, which were now not being offset with the required capital injections
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under the Forbearance Agreement, FMMC estimates that its security deteriorated

$1,431,628 between March and October 2020. The potential for a realized loss by FMMC

had come to the fore.

DEMAND BY FMMC

22. In light of the totality of Advantagewon's defaults and its lasting apparent inability to cure

its defaults, FMMC determined not to continue its funding arrangement with

Advantagewon and to demand repayment of the Loans on October 26, 2020. Attached

hereto and marked as Exhibit "AA" to this my affidavit is a ropy of the demand letter sent

to Advantagewon. Attached to the demand letter and attached hereto as Exhibit ̀ BB" is a

copy of the notice given pursuant to section 244 of the Bankruptcy and Insolvency Act.

23. Since delivery of the demand and notice under section 244 of the Ba~~ki~uptcy aid

L~solveT~cy Act, which Wilson acknowledged receipt of directly to me, Advantagewon has

failed to repay the principal debt owing under the Loan as demanded, and there is no

prospect that Advantagewon could repay its total debt to FMMC at any tune in the

foreseeable future.

CREDITORS OF ADVANTAGEWON

Secured Creditors

Fozu7tain Asset Coi f

24. FMMC is not the only secured creditor of Advantagewon. At the time of the initial

advance by FMMC, the issued and outstanding equity of the Company was evenly split
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between the Company's founder, Mark Wilson,and a small publicly traded venture capital

company: Fountain Asset Corp. ("Fountain"). Fountain is a Canada corporation with its

registered office address in Toronto, Ontario. Attached hereto and marked as Exhibit "CC"

is a copy of Fountain`s corporate profile report. A portion of Fountain's prior investment in

the Company was also in the form of deL~t. As an enticement to FMMC to extend credit to

the Company, Fountain agreed to subordinate and postpone its pre-existing security in

Advantagewon to that of FMMC. This was accomplished by way of the Subordination and

Postponement Agreement with Fountain dated June 30, 2017 and mentioned earlier in my

affidavit, a copy of which is attached hereto and marked as Exhibit "Q". According to the

Company`s unaudited balance sheet for I~ ovember 2020, a copy of which is attached hereto

and n7ar1<ed as Exhibit "C°, Advantagewon's principal debt owing to Fountain is

$3,024,129 and the Company also owes accrued interest in the amount of $1,308,488.11.

ACEF T~~ust

25. As part of the Company's effort to increase its subordinated capital pursuant to its

forbearance agreement with FMMC, Advantagewon obtained a $500,000 secured debt

contribution from ACEF Trust — of which Firas Askari and Bree Holt are tl~e trustees — in

October 2018. A second contribution of $500,000 was obtained from ACEF Trust in

March 2019, also secured but subordinated. On October 9, 2018, FMMC executed a

Consent to the registration of ACEF Trust's security and on October 11, 2018, FMMC and

ACEF Trust executed a Subordination and Postponement Agreement in favour of FMMC.

Attached hereto and marked as Exhibits "DD" and "S", respectively, are copies of the

Consent and Waiver and FMMC's Subordination and Postponement Agreement with

ACEF Trust.
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Beacoi~~ Holdings Limited

26. Notwithstanding that it has filed a PPSA registration with respect to the Company, Beacon

Holdings Limited ("BHL") is in fact not a secured creditor of Advantagewon. Pursuant to

a Receivables Purchase Agreement in May 2017, a copy of which is attached hereto and

marked as Exhibit "EE", Advantagewon agreed to sell to BHL, from time to time, tranches

of its receivables and related assets and did in fact sell such assets to BHL

contemporaneously in May 2017 (the "BHL Assets"). Advantagewon also agreed,

however, to "service" the BHL Assets; meaning that Advantagewon would monitor and

collect repayment of the receivables and exercise further collection steps as needed for the

benefit of BHL, in exchange for ongoing fees paid to Advantagewon for performing its

function. Advantagewon thereby as manager remained in possession of the BHL Assets

subsequent to the sale to BHL, although ownership of those assets rests with BHL. As

such, the BHL assets do not appear on the financial statements of Advantagewon.

27. Subsequent to Advantagewon's sale of the BHL Assets to BHL, Advantagewon requested

and FMMC agreed that FMMC and BHL would execute an "Agreement Between Secured

Parties" or "Cooperation Agreement". As mentioned earlier, a copy of this agreement,

dated June 30, 2017, is attached hereto and marked as Exhibit "P". In essence, the

agreement provided that:

(a) FMMC and BHL both consented to the other's registration of a security interest as

against the personal property of Advantagewon;
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(b) BHL's "security interest" was in fact limited to the BHL Assets and proceeds

flowing therefrom and was not a true security interest in the assets of

Advantagewon; and

(c) FMMC had no interest in the BHL Assets.

28. To the best of my knowledge and belief, the financing statement registered under the

personal property register as against 2400918 Ontario Inc. (the Company's prior naive) and

in favour of BHL, bearing file number 727503012 and registration number 20170510 1359

1862 4278, relates solely to BHL's interest in its own assets —the BHL Assets —and not any

of the assets of Advantagewon.

29. BHL is an international business company incorporated in Barbados. According to the

search results of Barbados attorney-at-law Avenel Hinkson-Forde, BHL's registered office

is at The Financial Services Centre, Suite 1 Ground Floor, Bishop court Hill, St. Michael,

BarUados 14004. Attached hereto and marked as Exhibit "FF" is a certified copy of the

Company's Notice of Address, as recorded with the Barbados Corporate Affairs and

Intellectual Property Office. Attached hereto and marked as Exhibit "GG" is Ms.

Hir~kson-Forde's registered information with the Barbados Bar Association. Attached

hereto and marked as Exhibit "HH" is a copy of the email of Avenel Hinkson-Forde, dated

December- 11, 2020, discussing the results of her search of the corporate register in

Barbados with respect to BHL. Notwithstanding that it is a Barbados entity, each of the

Company's four listed directors have addresses on the Isle of Man — aself-governing

British Crown dependency in the Irish Sea.
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30. Under the Cooperation Agreement between FMMC and BHL, the given address for BHL

is "First Names House, Victoria Road, Douglas, Isle of Man, 1M2 4DF". The agreement is

executed on behalf of BHL by directors James Russell and Sharon Dunn. The listed

contact in connection with the First Names House address is one "Sarah Jones", and an

email address is provided: "saral~.jones~firstnames.com."

31. I am not familiar with James Russell, Sharon Dunr1 or Sarah Jones. All of my past direct

contact with individuals purporting act on behalf of Beacon have been with men mined

Greg Nelson and Ed Furtak. Attached hereto and i~~arked as Exhibit "II" are a collection of

emails I exchanged with Greg Nelson atld Ed Furtak in 2017 that collectively demonstrate

their direct connection to BHL.

32. Under the Receivables Purchase Agreement between the Company and BHL discussed

above and attached hereto as Exhibit "EE", notices to BHL are required to be copied to

Beacon FSA Inc., an Ontario corporation located at 1455 Lakeshore Road, Suite 205

South, Burlington, Ontario. Attached hereto and marked as Exhibit "J1" is a copy of the

corporate profile of Beacon FSA Inc. The former corporate name for Beacon FSA Inc. is

Aileron Capital Inc. The sole officer and director of Beacon FSA Inc. is Greg Nelson. I

note that under its PPSA registration as against the Company, BHL's address is described

as follows: "C/O Aileron Capital Inc., 1455 Lakeshore Road, Suite 205 South, Burlington

ON L7S 2J1." I also note that the registering agent listed for BHL's PPSA registration is as

follows: "McCarthy Tetrault LLP (D.J. Lynde), Ste 5300, TD Bank Tower, TD Centre,

Toronto ON MSK lE6".
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33. On November 11, 2020, I sent an email to "Sarah Jones", copying Greg Nelson and Ed

Furtak, to request clarification on BHL's registered office address. Attached hereto and

marked as Exhibit "KK" is a copy of my email.

34. On November 16, 2020, I received a response to my November 11 email from "Laura

Barlow", a "Senior Adininistiator" with an entity by the name of IQ EQ (Isle of Man)

Limited. While I am not familiar with this entity, I note that the address in Ms. Barlow's

email signature seems similar to the address provided for "First Names House" in the

Cooperation Agreement A copy of Ms. Barlow's email is attached hereto and marked as

Exhibit "LL". Ms. Barlow refi-aineci from responding to my question about the registered

office address for BHL but indicated that the "correspondence address" for BHL was First

Naives House and that tl~e address on Lakeshore Road in Burlington, Ontario was the

correspondence address for "Beacon Trust Group". My original email to Sarah Jones was

embedded in the email thread beneath Ms. Barlow's November 16 email. For reasons that

I am wholly unable to understand, however, I note that the email address for "Sarah Jones"

is replaced with an email address for "Jane Carty (jane.cart~a,igeq.com)".

35. On November 25, 2020, I received an email fi-oin Ed Furtak, copying Greg Nelson,

requesting an opportunity to discuss the situation at Advantagewon. I responded to Mr.

Furtak and Nelson confirming that we could speak the following day. Attached hereto and

marked as Exhibit °MM" are copies of the emails between myself, Nelson and Furtak.

36. On November 26, 2020, I had phone a discussion with Greg Nelson and Ed Furtak

regarding the Company and the possibility that FMMC might soon move to enforce its

security. When I asked about the registered office address of BHL, Ed Furtak informed me
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that he "thought he would be able to get it for me." I subsequently wrote to BHL on

November' 26, 2020 to reiterate that it appeared snore likely than not that FMMC would

move to enforce its security as against Advantagewon in the near future. While my letter

was sent to the attention of Laura Barlow, I also copied Greg Nelson and Ed Furtak on the

email. Attached hereto and marked Exhibit "NN" is a copy of my email to Laura Barlow,

Grey Nelson and Ed Furtak, as well as a copy of the letter attached to that email.

37. Having not received any further communication fi~oin anyone associated with BHL, I sent

an additional email on December 1, 2020 to Ed Furtak and Greg Nelson requesting

confirmation of the registered office address for BHL. Attached hereto and marked as

Exhibit "00" is a copy of my email. I received no response to this email. However, on

December 23, 2020, I received a phone call from Greg Nelson, who identified himself to

me as "from Beacon", acknowledging that he had seen a copy of FMMC's issued Notice of

Application and indicating he understood that new sezvicinb an-angeinents would need to

be made with respect to the BHL assets.

Echo Bay Strategic Yield Fufzd

38. To the best of my knowledge, Echo Bay Strategic Yield Fund ("Echo Bay") is no longer a

creditor of the Company and has not been for some time. My understanding is Echo Bay is

run by Echo Bay Strategic Yield Advisors Inc., an Ontario corporation. Attached hereto

and marked as Exhibit "PP" is a copy ofthe corporate profile of Echo Bay Strategic Yield

Advisors Inc. On or about May 18, 2017, Echo Bay was paid out in fu11. As such, the

registratioi7 by lawyers at Fasken Martineau DuMoulin LLP of a financing statement in

August 2020 was in error and Echo Bay subsequently consented to the filing of a discharge

.~

4826-0864-3537, v. 1



-16-
with respect to same. Attached hereto and marked as Exhibit "QQ" is a copy of the payout

letter, deposit slip aild emails between Advantagewon's lawyer, Brent Pickard, and Echo

Bay's lawyer, Dylan Chochla of Fasken Martineau DuMoulin LLP, dated October 21,

2020.

Unsecured Creditors

39. The only sizeable unsecured creditor of the Company is 2312788 Ontario Inc. — an entity in

which Mark Wilson appears to be the sole officer and director. Attached hereto and

marked as Exhibit "RR" is a copy of the corporate profile report for 2312788 Ontario Inc.

My understanding is that it was this entity that was responsible for sourcing and

contributing most (if not all) of the capital contributions achieved during, and as required

by, FMMC's forbearance. According to the Company's balance sheet for November 2020,

this entity is owed $4,696,290.59.

40. Beyond the debt to 2312788 Ontario I~Zc., the amount owed to unsecured creditors of

Advantagewon as of the date of this affidavit is approximately $20,000 —owed to a trade

creditor' aild an information technology servicer. Attached hereto and marked as Exhibit

"SS" is a copy of Advantagewon's aged accounts payable summary as at November 30,

2020.

RECEIVERSHIP

41. FMMC has a clear secured priority over the assets of Advantagewon. FMMC's security

position is deteriorating and there is no prospect for rebound without intervention.

m
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42. This application is not a "COVID receivership". As discussed above, Advantagewon has

recognized its problematic financial plight for some time and has been attempting to sell

itself or otherwise attract capital investment since we11 before COVID-19 struck Canada.

Most recently, Advantagewon has been approached by Dorsia Capital (London) Inc.

("Dorsia") and Dorsia is proposing to purchase all of Advantagewon's assets out of

receivership. Negotiations have been ongoing between the parties with FMMC's

knowledge and general acceptance.

43. Following its demand in OctoUer 2020, FMMC was considering a receivership and

inquired if Link &Associates Inc. «ould act as receiver in connection with the

eizforcement of the Loan. As the Advanta~ewon-Dorsia sale discussions developed,

however, FMMC chose not to move to immediately enforce its security but instead

monitor the discussions between Advantagewon and Dorsia and wait to detenlline the

outcome of those negotiations. Link &Associates Inc. was also apprised of the myriad

previous attempts by Advantagewon to sell itself or otherwise attract new capital

investment and also the newer discussions between Advantagewon and Dorsia.

44. Now, as a result of the Advantagewon-Dorsia discussions, an asset purchase agreement has

been entered into by the parties as of December 23, 2020, conditional upon the transaction

proceeding by way of the appointment of a receiver and in conjunction with the provisions

of a vesting order on closing of the transaction. The details of the agreement of purchase

and sale are contained in the confidential portion of the Pre-Receivership Report of Link &

Associates Inc., as filed.

i ~.
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45. The details of the agreement are known to me. In the view of FMMC, the sale in question

is the best that can be expected in the circumstances and should be completed as soon as

possible. I am aware of no facts to suggest that any further marketing process by a receiver

can reasonably be expected to result in any better realization on the assets. On the contrary,

I believe that due to its ongoing monthly operational losses Advantagewon's position can.

only be expected to worsen with time and the attractiveness of any sale of Advantagewon's

assets to any subsequent buyer, out of receivership or otherwise, will only diminish.

46. FMMC recognizes that, after all expenses are borne, it may suffer a shortfall on its debt but

the financial situation of Advantagewon is unfortunately poor, and worsening.

47. The asset purchase abreement with Dorsia is conditional on the sale proceeding by way of

receivership and with an appropriate vesting order. Link &Associates Inc. is a Licensed

Insolvency Trustee and is qualified to act under section 243(4) of the Bank~~uptcy and

h2solvency Act. Link &Associates Inc. has consented to act as Receiver. Advantagewon

does riot oppose the receiver ship.

48. This affidavit is made in support of an order appointing Link &Associates Inc. as Receiver

of the assets and undertaking of Advantagewon and for the approval of the APA and

authorizing completion of the contemplated sale to Dorsia.

47

4826-0864-3537, v. 1



~•̀

S~~~OR` REMOTELY by Don Bent at the
City of Toronto in the Province of Ontario on
Dzcember 31. 202Q_ in accordance a-ith O.
Reg. X31'20, ,ldmittistering Oath o3~
Declaration Remotely

~J~̀
Commissioner for Taking Affidavits

ror ns n,ai~ c~,

ROBERT TIVIOTHI' DL'i\'C~N

}
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This is Exhibit "A" referred to in the Affidavit of Don Bent, sworn

December 31, 2020.
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Request ID: 025237959 Province of Ontario Date Report Produced: 2020/11/05 ~ O
Transaction ID: 77117541 Ministry of Government Services Time Report Produced: 12:23:40
Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2400918 ADVANTAGEWON CAPITAL CORP.

Corporation Type

ONTARIO BUSINESS CORP

Registered Office Address

376 RICHMOND STREET

Suite #.3RD FLOOR

LONDON

ONTARIO

CANADA N6A 3C7

Mailing Address

MARK WILSON

188 TALBOT STREET WEST

Corporation Status

ACTIVE

Incorporation Date

2013/12119

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

New Amai. Number Notice Date

NOT APPLICABLE NOT APPLICABLE

Letter Date

NOT APPLICABLE

Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

AYLMER Transferred Ouf Date Cancel/Inactive Date

ONTARIO

CANADA N5H 1K1 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term,Dafe

NOT APPLICABLE NOT APPLICABLE

Number of Qirectors Date Commenced Date Ceased
Minimum Maximum In Ontario Fn Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 025237959 Province of Ontario
Transaction ID: 77117541 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2020/11!05 51
Time Report Produced: 12:23:40
Page: 2

2400918 ADVANTAGEWON CAPITAL CORP.

Corporate Name History Effective DaEe

ADVANTAGEWON CAPITAL CORP. 2019/05/23

2400918 ONTARIO INC. 2013/12/19

Current Business Names) Exist: YES

Expired Business Names} Exist: NO

Administrator:
Name (individual /Corporation) Address

JASON
163 ONTARIO STREET

EWART

COBOURG
ONTARIO
CANADA K9A 3B6

Date Began First Director

2016/09/02 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 025237959 Province of Ontario
Transaction ID: 77117541 Ministry of Government Services
Category ID: UNlE

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2020!11/05 52
Time Report Produced: 1223:40
Page: 3

2400918 ADVANTAGEWON CAPITAL CORP.

Administrator:
Name (Individual 1 Corporation) Address

MARK
JOHN 33875 FIFTH LINE
WILSON

IONA STATION
ONTARIO
CANADA NOL T PO

Date Began First Director

2013/12/19 YES

Designation Officer Type Resident Canadian

DfRECTOR Y

Administrator:
Name (Individual /Corporation) Address

MARK
33875 FIFTH LINE

WILSON

IONA STATION
ONTARIO
CANADA NOL1P0

Dats Began First Director

2013/12/19 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 025237959 Province of Ontario
Transaction ID; 77117541 Ministry of Government Services
Category ID; UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 20X/11/05 5 3
Time Repori Produced: 12:23:40
Page: 4

2400918 ADVANTAGEWON CAPITAL CORP.

Administrator:
Name (Individual (Corporation) Address

MARK
33875 FIFTH LINE

WILSON

IONA STATION
ONTARIO
CANADA NOL 1 PO

Date Began First Director

2013/12/19 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name {individual /Corporation) Address

MARK
33875 FIFTH LINE

WILSON

IONA STATION
ONTARIO
CANADA NOL 1 PO

Date Began First Director

2013/12/19 NOT APPLICABLE

Designation Officer Type Resldenf Canadian

OFFICER SECRETARY Y



Request ID: 025237959 Province of Ontario
Transaction ID: 77117541 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

Date Report Produced: 2020/11/05 54
Time Report Produced: 1223:40
Page: 5

2400918 ADVANTAGEWON CAPITAL CORP.

Administrator:
Name (Individual 1 Corporation) Address

MARK
33875 FIFTH LINE

WILSON

(ONA STATION
ONTARIO
CAf~ADA NOL 1P0

Date Began First Director

2013/12/19 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y



Request ID: 025237959 Province of Ontario
Transaction ID: 77117541 Ministry of Government Services
Category lD: UN/E

CORPORATION PROFILE REPORT

Ontario Corp Number

2400918

Last Document Recorded

Act/Code Description Form

CIA ANNUAL RETURN 2018 1C

Corporation Name

Date Report Produced: 2020/11/05 5 5
Time Report Produced: 12:23:40
Page: 6

ADVANTAGEWON CAPITAL CORP.

Date

2020101/05 (ELECTRONIC FILING)

N THE ONTAR O BUSINESSENFORMATtON SYSTEM ASTATN HE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE` RECORDED ASS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Min'stry of Government Services.
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Chartered Professional Accountants

INDEPENDENT AUDITOR'S REPORT

To the Shareholders of Advantagewon Capital Coip.

Adverse Opinion

We have audited the accompanying financial statements of Advantagewon Capital Corp., which
comprise of the balance sheet as at December 31, 2019, the statements of income, retained earnings
and cash flows for the year then ended, and notes to the financial statements, including a suinrnaiy of
significant accounting policies and other explanatory infot711ation.

In our opinion, because there is a material uncertainty that may cast doubt about the entity's ability to
continue as a going concern as mentioned in the Basis, for Advei-se Opinion section of our report, the
accompanying financial statements do not present fairly, the financial position of Advantagewon
Capital Corp. as at December 31, 2019, and itc financial perfoni~ance and its cash flows for the year
then ended in accordance with Canadian accounting standards for private enterprises.

Basis for Adverse Opinion

The Company has a net loss for the year which has contributed to the retained deficit of $6,845,620
and the Secured lender has called the loan as outlined in note 13 to the financial statements. These
financial statements have been prepared on a going concern basis, given these events the use of the
going concern assuil~ption is not appropriate.

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our
responsibilities under those standards are further described in the Auditor's Responsibilities for the
Audit of the Financial Statements section of our report. We are independent of the Company in
accordance with the ethical requirements that are relevant to our audit of the financial statements in
Canada, and we have fulfilled our ethical responsibilities in accordance with these requirements. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our adverse opinion.
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Responsibilities of Management and Those Charged with Governance for the Financial

Statements

Management is responsible for the preparation and fair presentation of these financial statements in

accordance with Canadian accounting standards for private enterprises and for such internal control as

management determines is necessary to enable the preparation of financial statements that are free

fi~otn inatel-ia1 inisstateinent, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the company's ability

to continue as a going concern, disclosing, as applicable, matters related to going concern and using

the going concern basis of accounting unless management either intends to liquidate the company or

to cease operations, or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the company's financial reporting

process.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole

are free from material misstatement, whether due to fraud or error, and to issue an auditor's report that

includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an

audit conducted in accordance with Canadian generally accepted auditing standards will always detect

a material misstatement when it exists. Misstatements can arise from fraud or error and are

considered material if, individually or in the aggregate, they could reasonably be expected to

influence the economic decisions of users taken on the basis of these financial statements.

A further description of the auditor's responsibilities for the audit of the financial statements is

located at Davis Martindale LLP's website at: https://www.davismartindale.com/auditors report. This

description forms part of our auditor's report.

London, Ontario

September 26, 2020

~~ 7`~~E~rr~~im,~1,Q..l..c.. ,C..~-~

Chartered Professional Accountants

Licensed Public Accountants



ADVANTAGEWON CAPITAL CORP.

BALANCE SHEET

AS AT DECEMBER 31, 2019

ASSETS
2019 2018

(note 21)
Current Assets
Cash $ 50,077 $ 48,558
Restricted cash (note 4) 22,282 45,609
Accounts receivable 5,161 -
Excess spread receivable (note 8) 12,942 12,361
Inventory (note 5) 3,984 40,187
Prepaid expenses 90,347 122,369
Due from related company (note 12) 135,347 91,737
Current portion of loans receivable (note 9) 3,367,850 2,410,207

3,687,990 2,771,028

Equipment (note 6) 7,923 7,923

Software Development Costs (note 7) 174,697 117,945

Loans Receivable (note 9) 3,290,297 4,175,544

$ 7,160,907 $ 7,072,440

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)

Current Liabilities
Government remittances payable $ 17,072 $ 45,485
Accounts payable and accrued liabilities 1,165,935 596,958
Due to Beacon Holdings Ltd. (note 8) 22,652 103,890
Current portion of deferred revenues (note 11) 120,668 260,342
Due to shareholder (note 12) 12,442 -
Current portion of secured borrowings (note 13) 3,217,636 -
Cui~-ent portion of subordinated loans (note 14) 1,000,000 -

5,556,405 1,006,675

Subordinated Loans (note 14) 3,024,129 3,524,129

Secured Borrowings (note 13) - 3,217,636

Due to Related Companies (note 12) 4,445,146 2,373,793

Deferred Revenues (note 11) 380,837 321,570

13,406,517 10,443,803
Commitments (note 15)

Shareholders' Equity (Deficit)
Share capital issued:
2,000 Class A voting common shares 600,010 600,010

Retained earnings (deficit) X6,845,620) (3,971,373)
(6,245,610) X3;371;363)

$ 7,160,907 $ 7,072,440
The attached I~ztlepe»derzt Auditor's Report a~zd notes form a~~a

rrztegral part of these audited fznancial statements.

3
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ADVANTAGEWON CAPITAL CORP.

STATEMENT OF RETAINED EARNINGS (DEFICIT)

FOR THE YEAR ENDED DECEMBER 31, 2019

2019 2018

Balance, Beginning of Year

Net Loss

Balance, End of Year

$ (3,971,373) $ (1,553,846)

(2,874,247) (2,417,527)

$ (6,845,620) $ (3,971,373)
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The attached Independent Auditor's Report and notes form an
integral part of these auditec! firsajzcial statements.
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ADVANTAGEV~"ON CAPITAL CORP. ~j3

STATEMENT OF LOSS

FOR THE YEAR ENDED DECEMBER 31, 2019

2019 2018
(note 21)

Revenue
Interest ~ 1,135,715 S 993,794

Excess spread revenue (note 8) 68,832 53,189

Fee revenue 1,015,269 2.134,026

Warranty revenue (notes 3(d) and 11) 104,890 77,917
2,324,706 3,258,926

Bad debt expenses 475,288 280,122

Net Revenues ] ,849,418 2,978,804

Expenses
Advertising and promotion 60,636 8,248

Amortization of equipment 30,967 1,718

Computer supplies and other IT 121,991 143.710

Fees and dues 8,677 7,017

Interest on long-term debt (note 12) 1,665,434 1,260,709

Loan origination costs 256,470 292,195

Office and general 336,627 320;486

Structuring and professional fees 659,707 153,398

Salaries and management (note 12) 872,646 1,168,773

Travel and employee 133,445 94,071

Vehicle recovery (note 12) 168,689 394,037

Warranty costs (dote 3(d)) 105,105 70,053
4,420,394 3,914,415

Loss from Operations (2,570,976) (935,6ll)

Other Expenses
Non-recurring bad debt expense - (1,161,592)

Impairment loss on loans receivable (note 17) (13,712) (23,417)

Legal expense - (296,907)

Beacon arrears payments (289,559) -
(303,271) (1,481,916)

Net Loss ~ (2,874247) S_2 ~4 )

Tlae attached Independent Aarditor's Report arad motes form are
i~itegral dart of these audzted fi.nmzcial state»7erats. _ _ _ _ __ _ .
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ADVANTAGEWON CAPITAL CORP.

STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED DECEMSEK 31, 2019

2019

Cash Flows from Operating Activities

Net loss
Items not requiring an outlay of cash:

Amortization of equipment

Changes in non-cash working capital:

Accounts receivable

Inventory
Prepaid expenses
Government remittances payable

Accounts payable and accrued liabilities

Deferred revenues

Net Cash Used in Operating Activities

Cash Flows from Financing Activities

Advances to shareholders
Advances from related companies

Due to Beacon Holdings Ltd.

Increase in subordinated loans

Increase in secured borrowings

Net Cash Provided by Financing Activities

Cash Flows from Investing Activities

Additions to equipment

Additions to intangible assets

Increase in loans receivable

Increase in excess spread receivable

Net Cash Used in Investing Activities

Net Increase (Decrease) in Cash

Cash, Beginning of Year

Cash, End of Year

Represented By:
Cash
Restricted cash (note 4)

2018

$ (2,874,247) ~ (2,417,527)

30,967 1.,718
(2,843,280) (2,415,809)

(5,161) 1,833
36,203 247,020
32,022 (34,503)
(28,413) 35,386

568,977 319,978

(80,407) 13.418

523,221 583,132

(2,320,059) (1,832,677)

3,217,636 21,675
2,040,185 2,242,204

(81,239) 60,710
500,000 500,000

(3,217,636) 594,288

2,458,946 3,418,877

(6,009) (8,006)

(81,708) (79,059)
(72,396) (1,724,028)
(582) 235,828

(160,695) (1,575,265)

(21,808) 10,935

94.167 83.232

$ 72 359 $ 94,167

$ 50,077 ~ 48,558
22,282 45,609

$ 72,359 $ 94,167

~i

T6~e attached I~ideper7derat Az~ditor's Report a~7d ~zotes form an

integral paY~t of these az~dited fznancial stateme~~ts.
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ADVANTAGEWON CAPITAL CORP. C~5

NOTES TO THE I'INANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

1. Going Concern

These financial statements have been prepared in accordance with generally accepted accounting

principles that are applicable to a going concern, meaning that the company will be able to

realize its assets and discharge its liabilities in the normal course of operations. However, the use

of the generally accepted accounting principles that are applicable to a going concern may be

inappropriate as there is doubt about the appropriateness of the going concern assumptions.

The Company's ability to realize a profit and discharge its liabilities depends on careful

monitoring of the cash flow, continued support of the debt holders and secure additional

financing for growth of their business. The losses have been generated substantially from the

loan impairments as described in note 8. In the future, management believes the entity will be

able to reduce this deficit and generate earnings.

2. Nature of the Business

The Company is aCanadian-controlled private corporation that is incorporated under the laws of

the Province of Ontario. The Company is in the business of providing financing to consumers

for automobile repair loans. The registered office for the Company is 376 Richmond Street,

Suite 300, London, Ontario, N6A 3C7.

On May 7, 2019, subsequent to year end, for the purposes of fundraising and brand identification,

2400918 Ontario Inc. changed its name to Advantagewon Capital Corp.

3. Significant Accounting Policies

These financial stateillents were prepared by management in accordance with the Canadian

accounting standards for private enterprises ("ASPE") and include the following significant

accounting policies:

(a) Inventory

Inventory consists of vehicles that have been repossessed and are accounted for using the

specific identification method. The repossessed vehicles are liquidated through selling the

vehicles wholesale ar directly to retail customers. Vehicles are sold wholesale either at the

auction directly to dealers. These assets are measured at the lower of cost and net realizable

value. Net realizable value represents the estimated proceeds from disposing the vehicle in

the ordinary course of business less the estimated costs of any reconditioning, repairs or

other costs to complete the sale.

The attached Independent Auditor's Report a~~d notes fo~~~n an

integral part of these audited ftnancial statements.
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ADVANTAGE~VON CAPITAL CORP. ~j~j

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

3. Significant Accounting Policies (continued)

(b) Equipment

Property and equipment are recorded at cost. Amortization is calculated using the declining-
balance method at the annual rates disclosed in note 6. Long-lived assets are tested for
impairment when events or changes in circumstances indicate that their carrying value may
not be recoverable. An i~npainnent loss is recognized when the carrying value exceeds the
total undiscounted cash flows expected from their use and eventual disposition. The amount

of the ilnpairtnent loss is detennilled as the excess of the carrying value of the asset over its
fair value.

These assets are tested for impairment if events or changes in circumstances indicate that the

carrying value amount exceeds fair value. The impairment test consists in a comparison of
the total undiscounted cash flows expected from their use and eventual disposition with their

carrying amount. When the carrying amount exceeds the fair value, an impairment loss is
recognized in an amount equal to the excess.

(c) Intangible Assets

Intangible assets are at cost when nlanageinent believes they will generate future benefits
and that all criteria for capitalization are met. During the year, the Company capitalized costs
relating to its credit application management system in development.

Intangible assets are amortized on the basis of their useful life using the straight-line method.
Amortization is provided over estimated useful life of intangible asset subject to
amortization using the following annual rate and method:

Credit Application Management System 4 years straight line

These assets are tested for impaii7nent if events or changes in circumstances indicate that the
carrying value aiz7ount exceeds fair value. The impairment test consists in a con7parison of
the total undiscounted cash flows expected from their use and eventual disposition with their
carrying amount. When the carrying amount exceeds the fair value, an impairment loss is
recognized in an amount equal to the excess.

The attached I~sdeperidei~t Audito~~'s Report arad r2otes fornz a»
r~f~tegral part of these audited financial statements.



ADVANTAGEWON CAPITAL CORP. (~7

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

3. Significant Accounting Policies (continued)

(d) Revenue Recognition

Revenue is recognized to the extent that it is probable that the economic benefits will flow to
the Company and revenue can be reliably measured.

InteT~est Revenue

Interest revenue is recognized on loads receivable on an accrual basis over the term of the
loan on a time proportion basis when earned.

Recognition of interest income is suspended for loan receivables that are considered in
default.

Fee and Servicing Lzcofne

Income related to the origination of the loan is deferred and amortized over the period to
which is relates.

Fees charged to the customer for providing subsequent servicing of a loan is recognized as
services are provided.

Deferred revenue consists of administrative fees and discharge fees on loans that are not yet
repaid. The administrative fees are recognized as revenue over the term of the loan while the
discharge fees are recognized as revenue once the loan has been discharged.

Wai~~~ar7ty Revenue

Warranty revenue relates to roadside assistance, tine and wheel protection plan revenues.
Wan~anty revenue is recognized under the percentage of completion method.

(e) Iilcotne Taxes

The company follows the taxes payable method. Under this method only current income tax
assets and liabilities are recognized for the estimated income taxes unpaid or recoverable for
the current year.

(fl Financial Instruments

The company's financial instruments consist of cash, loans receivable, accounts payable and
accrued liabilities, government remittances payable, deferred revenues and long-term
debt. Financial assets and liabilities are recognized when the Company becomes a party to
the contractual provisions of the financial instrument. Financial assets are derecognized
when the rights to receive cash flows from the assets have expired or have been transferred
and the Company has transfeiTed substantially all the risks and rewards of ownership.

The Company initially recognizes these financial instruments at fair value and subsequently
at amortized cost.

The attacd~ec~ L~dependerat Auditor's Report acid rotes form an
iizteoral part of these aardited firza~~cial statemesats.
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ADVANTAGEWON CAPITAL CORP. fj8

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

3. Significant Accounting Policies (continued)

(g) Use of Estimates

The preparation of the financial statements in accordance with ASPS requires management

to make estimates and asstiimptions that affect the reported amounts of assets and liabilities,

the disclosure of contingent assets and liabilities at the date of the financial statements, and

the reported amounts of revenues and expenses during the reporting period. Actual results

could differ from those estimates.

Significant estimates of these financial statements include the estimated useful life of

property and equipment (Note 6), ai~~ortization of software development costs (Note 7) and

impairment of loans receivable (Note 8).

4. Restricted cash

Restricted cash represents the cash balance held in escrow accounts controlled by the Beacon

Trust who can withdraw funds received which relate to loan receivables sold to Beacon Holdings

Limited during the year.

5. Inventory

Accumulated Net Net

Cost Amortization 2019 2018

Vehicles $ 3,984 $ 40,187

6. Equipment

Computer hardware 30% D.B. ~ 16,271 $ 8,348 $ 7,923 ~ 7,923

7. Intangible Assets

Intangible assets consist of fees paid to a third party developer to develop a credit application

management system used by existing and potential customers. During the year, the system

development was completed and was put to use. Costs associated with the development have

been capitalized and amortized in accordance with Note 6.
2019

Credit Application Management Systen7
Less: accumulated amortization

2019 2018

$ 199,654
(24,957)

$ 174,697

The attached I~~depende~it ~csditor's Report aa~d motes form an

i~~tegral part of these audited financial state~ne~zts.
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ADVANTAG~WON CAPITAL CORP. fj9

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

8. Loans Receivable Financing

(a) On May 18, 2017, the Company entered into an agreement with Beacon Holdings Limited,
to sell loan receivable balances at 80% of net book value at the date of sale to finance future
loan growth. Subsequent to the sale of these loans, the Company continues to service the
loans on behalf of Beacon Holdings Limited. The cash received on the sale of these loans are
included in the restricted cash account as described above in note 4.

(b) Subsequent to the sale of the loan receivables, the Company is entitled to receive additional
proceeds in the form of excess spread revenue which is calculated based on the difference
between the present value of the actual yield on the portfolio and the target interest rate of
27.5% ("Excess Spread Revenue"). The Excess Spread Revenue is calculated and paid on a
monthly basis. The calculation of the Excess Spread Revenue includes the funding cost,
administration fees and target default rates.

Tl7e attached bzdepe~~deizt Aafditor's Report and notes form an
integral part of these a~zrdited financial stateme~ats. ~ _ _ _ _

l ?



ADVAl~1TAGEWON CAPITAL CORP. 70

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

9. Loans Receivable

Loans receivable consist of a portfolio of consumer auto repair' loans, which generally have tei7ns

of 18 to 48 months with a fixed rate of interest of 27.5% due in monthly installments of principal
and interest. The repaired vehicles are pledged as security on the loans receivable. The

Company's experience has shown that the actual contractual payment will vary depending on a

number of variables. These variables include prepayment rates, write-offs and deferments.

Accordingly, the maturities of the loans receivable shown in the table below are not to be

regarded as a forecast of future cash collections. Loan payments, including principal and interest

are as follows:

2019 2018

Loans receivable, due in monthly instalments of
principal and interest ranging from $63 to
$1,122, due on various dates between January
2020 to February 2023. $ 6,658,147 $ 6,585,751

Current portion of loans receivable 3,367,850 2,410,207

$ 3,290,297 $ 4,175,544

Included in the balance above are a number of loans that are in ai7ears with a balance of

$2,461,397 (2018 - $2,323,820). Of this balance:

• $115,319 relates to loans where the vehicle has been seized from the debtor with the

intention of encouraging repa}nnent.

• $243,820 relates to loans in which the vehicle cannot be located or seized and legal action

is being taken in order to reinstate payments from the debtor.

• $1,118,196 relates to loans in which a settlement has been reached or is in the final

process of being reached.

An allowance has been made for a portion of these loans, as described in note 17. Additionally, a
general allowance of $134,530 has been recognized on the loans in arrears in which the Company
is in legal proceedings for.

10. Due to Shareholders

Tl~e amounts due to and from the shareholders are non-interest bearing, unsecured and due on
demand.

The attached Irzde~efiderat.Aur~itor's Report a~zcl notes form arz

integral part ~f these audited financial statei~ieiTts.
l2



ADVANTAGEWON CAPITAL CORP.

NOTES 'TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

11. Deferred Revenues

Deferred revenues consist of:

2019

Deferred administrative fee revenues
Deferred roadside/tire revenue
Less: current portion

12. Related Party Transactions

2018

$ 193,400 $ 185,100
308,105 396,812
(120,668) (260,342)

~ 380,837 $ 321,570

71

Related party transactions dw-ing the year resulted from transactions with companies that are
related by virtue of common control Transactions are measured at the exchange amount, which
is the amount of consideration established and agreed to by the related parties.

Transactions during the year and balances outstanding, which are riot otherwise disclosed
separately in these financial statements, are as follows:

2019 2018
Salaries and management $ - $ 173,846
Shareholder consulting fees 288,083 -
Interest expense (2312788 Ontario Inc.) 513,029 215,883

S 801,112 $ 3 89,729

These transactions are in the noi7nal course of operations and are measured at the exchange
amount of consideration established and agreed upon by the related parties.

At the end of the year, tl~e amounts due from a related company are as follows:

2019 2018

An-ow Garage and Tire Limited $ 135,347 $ 91,737

At the end of the year, the amounts due to a related company are as follows:

2019 2018

Advantagewon Inc.
2312788 Ontario Inc.

$ 21,155 $ 21,155
4,423,991. 2,352,638

4,445,146 $ 2,373,793

The amounts due to Advantagewon Inc. and 2312788 Ontario Inc. are secured by a promissory
note and interest bearing at a rate of 16.9% and lave a renewable term of 36 months.

The amount due from Arrow Garage and Tire Limited is secured by the registered liens which
relate to vehicles that have been t~ansfen-ed to the related party.

The attac{zed I~adeper~dent ~Iuditor's Report a~ad dotes form a»
integral part of these audited finm7cial statements. _ _
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ADVANTAGEWON CAPITAL CORP. 72

NOTES TO THE FINANCIAL STATEMENTS.

FOR THL YEAR ENDED DECEMBER 31, 2019

13. Secured Borrowings

On Novernber 28, 2017, the Company entered into a noi~-revolving loan agreelilent with Fraser

Mackenzie Merchant Capital ("Senior Lender") for secured bon~owings up to a iliaxiinuin limit

of $5 million.

Under both agreements, all advances are secured by a General Security Agreement ("GSA")

granting the Senior Lender a first priority security interest in and to all assets and undertaking of

the Company. The non-revolving loan bears a fixed interest rate of 14.5%. The Company can

repay the debt prior to the scheduled maturity without incurring any prepayment penalty. The

Company is in breach of the related covenants. The Senior Lender is aware of the breach and has

called the loan back. Accordingly, the full loan balance has been classified as current at

December 31, 2019.

2019 2018

Non-revolving terns loan, interest payable

monthly until June 2020, repayable in quarterly

principle payments of 3.75°io thereafter, due

June 30, 2022.

Less: deferred financing fees
Current portion of secured borrowings

$ 3,380,300 $ 3,380,300

162,664
3,217,636

162,664

$ 3,217,636

T1~e attached hidepeizdent Azrditor's Report acid notes form a~a
irzteoral part of these audited fz~aancial statements.
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ADVANTAG~w'ON CAPITAL CORP. 73
NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

14. Subordinated Loans

The following subordinated loans are secured by a General Security Agreement over all assets of

the Company and related subsidiaries ranking ahead of shareholders but behind secured creditors

of the Company. Shareholder and related party payable have been postponed in favour of

subordinated loans.
2019 2018

15% Related party teen loan, each tranche due
3 years from the date of advance. Fully
subordinated to secured borrowings, with no
repayment permitted until secured bon~o~~ings
fully repaid.

15%promissory note, interest payable monthly,
principal due October 2020.

Current portion of lonb term subordinated loans

$ 3,024,129 $ 3,024,129

500,000

3,024,129 3,524,129
1,000,000

$ 4,024,129 $ 3,524,129

The aggregate amount of principal payments required to meet retirement provisions are as

follows:

Year ending December 31, 2021 $ 1,000,000
December 31, 2022 500,000
Thereafter 2,524,129

$ 4,024,129

The following has been pledged as security for the related party term loan:

• General security agreement over all present and after acquired movable property of

Advantagewon Capital Coip. and any wholly-owned subsidiaries; and

• Shareholder and related party payable have been postponed in favour of long-term debt.

The following has been pledged as security for the promissory note:

• General security agreement creating a second priority security interest in all present and

after acquired property.

The attached I~adependent Auditor's Report a~~d notes form an

integral pa~~t of these audited fzna~icial statements.
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ADVANTAGEWON CAPITAL CORP. 74

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

15. Commitments

The Company has entered into lease agreements for the premises it occupies.

The annual base rental payments areas follows:

Year ending December 31, 2020 ~ 42,000
December 31, 2021 42,000
December 31, 2022 42,000
December 31, 2023 42,000
December 31, 2024 42,000

$ 210,000

The Company is able to terminate the agreement with 60 days notice.

16. Contingencies

The Company has been named as a defendant in a lawsuit clai~nin~ property damages while

repossessing a vehicle. The plaintiff is seeking $35,000 in damages. Neither the possible

outcome nor the amount of possible settlement can be foreseen. There is a countersuit by the

Company against the claimant regarding this matter. Therefore, no provision has been made in

these financial statements.

The Company has also been named as a defendant in a lawsuit disputing the rights to a lien
placed by the Coil~pany for repairs associated with a leased vehicle seized by a lease finance
company. The plaintiff is seeking $70,000 in damages. Neither the possible outcome nor the
amount of possible settlement can be foreseen. There is a countersuit by the Company against the
claimant regarding this matter. Thereforz, no provision has been made in these financial

statements. Subsequent to year end, the Company is iii the process of resolving this claim.

The Company has additionally been named as a defendant in a lawsuit disputing the Company's
rights to legally seize the asset. The plaintiff is seeking $50,000 in damages. Neither the possible
outcome nor the amount of possible settlement can be foreseen. There is a countersuit by the
Company against the claimant regarding this matter. Therefore,, i10 provision has been made in
these financial statements. Subsequent to year end, the Company is in the process of resolving
this claim.

17. Impairment Loss on Loans Receivable

In the prior year, the impairment loss on loans receivable has been recognized as a result of the
carrying value of certain. loans receivable exceeding the fair value of the assets securing those
loans. While an impairment loss has been recognized in the financial statements, inanageinent
believes that the full balance will be collected.

Tl~e attached h~depen~eiit Auditor's Report and motes form an
i~itegr•al part of these az~dzted ftrtancial stateine~7ts.
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ADVANTAGEWON CAPITAL CORP. 75

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

18. Reconciliation of the Effective Income Tax Rate to the Statutory Rate

The impact of differences between the company's reported income tax expense on operating
iilcoine and the expense that would otherwise result from the application of statutory rates is as
follows:

2019 2018

Net income before income taxes $ (2,874,247) $ (2,417,527)

Expected income tax expense at the combined tax
rate of 26.50% (2018 - 26.50%) (761,675) (640,645)

Increase (decrease) in income tax expenses resulting from:
Noi1-capital losses not recognized (recog~lized) 761,675 640,645

Income tax expense per financial statements $ - $ - _

19. Non-capital Loss Carry Forward

The company has a loss cai7y-forward for income tax purposes of X6,812,170 at December 31,
?019, which is available to reduce net incoil~e for tax purposes of future years.

No provision has been made in the accounts of the company to reflect the potential income tax

benefit arising from these losses.

Tlae attached Iria'epe~iderzt auditor's Report acid »otes fornl a~2

integral part of t6zese audited f na~acial statements.
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ADVANTAGEWON CAPITAL CORP. 7~j

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

20. Financial Instruments

The Company is exposed to a number of financial risks ii7 the nonllal course of its business
operations, including credit risk, interest rate risk and liquidity risk. The followinb suimnarizes
the type of risks the Company is exposed to and how they arise.

Credit Risk

Credit risk is the risk that one party to a financial instrument will cause financial loss for the

other party by failing to discharge its obligation. The financial instruments that potentially

subject the Company to a significant concentration of credit risk consist primarily of cash,

accounts receivable and loans receivable. The Company maintains cash balances with Canadian

chartered banks, which from time to time, exceed the federally insured limits and expose the

Company to credit risk from concentration of cash. The Company limits this risk by transacting

with reputable financial institutions.

The Company is subject to risk of non.-payment of accounts receivable and loans receivable. The
Company minimizes exposure of credit risk by establishing a process for credit reviews for each

of its new customers, continuous monitoring of credit risk and collectability of its existing
customer base and considering the economic impact of current conditions on the liquidity of its
customers and their ability to ~l~eet their financial obligations. The loans receivables are secured

by underlying vehicles. The Company detei-~z~ines, on a continuing basis, the probable

uncollectible amounts and sets Lip provisions for these debts based on estimated realizable value.

Interest Rate Risk

Interest rate risk is the risk that the fair value of future cash flows of a financial instrument wi11
fluctuate because of changes in market interest rates. Tl~e Coillpany is exposed to interest rate
price risk to the extent that certair loan receivable, subordinated loans and due from shareholder
bear interest at a fixed interest rate. The Company is exposed to interest rate cash flow risk to the
extent that certain subordinated loans bear interest at a floating interest rate. The Company does
not use derivative financial instruments to mitigate interest rate risk.

Liquidity Risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting its obligations
associated with financial liabilities. The Company is exposed to liquidity risk primarily through
secured borrowings and subordinated loans. The Company tries to mitigate liquidity risk by
maintaining sufficient levels of liquid assets to meet its obligations as they come due.

The company's exposure to liquidity risk is dependent on the receipt of funds from related
sources.

The attached Indepe~~de~at,4zrditor'.s Report crud ~aotes form air
zritegral part of these attdt~ted financial statemerTts.
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ADVANTAGEVVON CAPITAL CORP. 77

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED DECEMBER 31, 2019

21. Comparative Figures

Certain of the prior year's fib res have been reclassified to conform to the financial statement
presentation adopted in the current year.

22. Subsequent Event

Subsequent to the year end, the COVID-19 pandemic has spread across Ontario and is impacting
local economic activity. This global pandemic poses the risk that the company or its clients,
employees or sales partners inay be unable to conduct rebular business activities for an indefinite

period of time. While it is not possible at this tune to estimate the impact that COVID-19 could
have on the company's business, the continued spread of COVID-19 across Canada and the

measures taken by the federal, provincial and municipal goverrunents to contain its impact could

adversely impact the company's business, financial condition or results of operations. The extent

to which the COVID-19 outbreak impacts the company's results will depend on future

developments that are highly uncertain and cannot be predicted, including new information that

lnay emerge concerning the spread of the virus and government actions.

The attachesllr7depen~e~~t,4ur~ita-'s Reporta»d motes form art
integral part of these audited firamzcial statei~Terats. __
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ADVANTAGEWON
Balance Sheet for November 2020
As at Friday December 11, 2020 79

Current
Current

Year-To-Date Last Year
Last Year

Year-To-Date

Assets

Cash

CASH -ROYAL BANK 0.00 0.00 0.00 0.00
CASH-TD BANK-5281308 11.72624 143,788.60 8,566.30 20,185.58
CASH-TD BANK-5281359 0.00 0.00 0.00 0.00
BANK CHEQUE CLEARING ACCOUNT (928.90) (13,288.97) (21,747.81) (18,730.48)
DCR -CREDIT CARD BANK (1,879.92) 8,008.58 0.00 0.00
PETTY CASH -CREDIT CARD (638.78) 1,016.11 892.18 1,019.34

Total Cash $ 8,278.64 $ 139,524.32 $ (12,289.33) $ 2,474.44

Contract Financing

LEASE RECEIVABLE 0.00 0.00 0.00 0.00
DEFERRED INCOME 0.00 0.00 0.00 0.00
SECURITY DEPOSITS 0.00 0.00 0.00 0.00
EXPIRED LOANS STILL RUNNING 0.00 0.00 0.00 0.00
NON-PERFORMING#2 (40,587.41) 830,473.51 691,661.71 1,127,823.65
NON-PERFORMING LOANS 0.00 0.00 (1,255.00) 9,561.52
OLC LOANS (155,883.54) 2,883,982.63 (241,443.25) 4,757,716.85
OLC ADJUSTMENTS 0.00 0.00 778.11 (15,760.05)
INVENTORY -NON EARNING 0.00 0.00 (77,60923) 4,100.00
INVENTORY#2 0.00 17,132.48 (43,199.01) 85,291.07
INVENTORY PENDING 0.00 70,424.66 11,954.71 97,603.42
PENDING LEGAL (163,187.52) 187,491.20 (745,507.16) 1,419,411.64
BLACK BOOK VALUE ADJUSTMENT 0.00 (244,440.86) (536,660.17) (244,440.86)
CREDIT CARD INVENTORY 0.00 0.00 0.00 0.00
DEALER CARD REWCEIVAB~E 0.00 0.00 0.00 0.00
BEACON EXCESS SPREAD RECEIVABLE (OLC) 0.00 12,360.55 0.00 12,360.55
BEACON RECEIVABLE-DISCOUNT ON LOANS (419,472.60) (232,888.92) (673,533.24) (232,888.92)
ALLOW FOR DBTFUL ACCTS 0.00 0.00 (81,631.05) (81,631.05)
PAYMENTS TO BEACON OVERDRAFT 0.00 0.00 (46,413.44) 0.00
BEACON INTEREST/PRINCIPLE 0.00 0.00 0.00 0.00
BEACON DEPOSITS 80% NBV 0.00 0.00 0.00 0.00
ALLOWANCE FOR LOAN LOSSES - P.~EGAL 0.00 (203,503.52) (134,530.25) (134,53025)
PENDING COLLECTIONS (125,107.47) 1,197,220.90 95,659.93 95,659.93
BEACON REPO RECEIVABLE 0.00 0.00 0.00 0.00
REPOSSESSION COST 0.00 0.00 0.00 0.00
INTER-BRANCH CLEARING 0.00 0.00 0.00 0.00
DORSIA RECEIVABLE (3,842.00) 9,144.00 0.00 0.00
SAMANTHA HAMBLIN 0.00 14,750.00 3,750.00 3,750.00

Total Contract Financing $ (908,080.54) $ 4,542,146.63 $ (1,777,977.34) $ 6,904,027.50

Fixed Assets

CIP 0.00 0.00 0.00 0.00
LEASEHOLD IMPROVEMENTS 0.00 0.00 0.00 0.00
ACC. AMORT. LEASEHOLD IMPROVEMENTS 0.00 0.00 0.00 0.00
OFFICE EQUIPMENT 0.00 0.00 0.00 0.00
ACC. AMORT. -OFFICE EQUIPMENT 0.00 0.00 0.00 0.00
COMPUTER HARDWARE 282.49 19,164.54 0.00 14,973.41
ACC. AMORT. -COMPUTER HARDWARE (1,975.62) (11,802.67) (307.94) (6,329.45)
SOFTWARE 25,046.45 318,422.42 9,011.75 188,031.72
ACC. AMORT. -SOFTWARE 8,543.22 (73,753.83) (3,702.02) (34,934.49)
CAPITALIZED TRANSACTION FEES 0.00 162,663.90 0.00 162,663.90
ACC. AMORT. -CAPITALIZED TRANS FEES 105,731.69 0.00 (2,711.07) (75,909.92)

Total Fixed Assets $ 137,62823 $ 414,694.36 $ 2,290.72 $ 248,495.17

Accounts Receivable

A/R - ADWON 0.00 0.00 0.00 0.00
A/R ADWON INC 0.00 0.00 0.00 0.00
AR- BEACON 0.00 0.00 0.00 0.00
A/R -BEACON 0.00 0.00 0.00 0.00
A/R - AGT 0.00 0.00 0.00 0.00
DORSIA 231 0.00 0.00 0.00 0.00
A/R - AGT 18,013.69 143.646.57 (49,625.09) 91,736.62
2312788 REVENUE RECEIVALBE 0.00 0.00 0.00 0.00

Total Accounts Receivable $ 18,013.69 $ 143,646.57 $ (49,625.09) $ 91,736.62
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ADVANTAGEWON
Balance Sheet for November 2020
As at Friday December 11, 2020 g~

Current
Current

Year-To-Date Last Year
Last Year

Year-To-Date

Assets

Prepaid Expenses

Prepaid Expenses

PREPAID EXPENSES 8,489.16 10,843.29 0.00 0.00
SALES REP. ADVANCES 0.00 0.00 0.00 0.00
FINANCING EXPENSES- LEGAL &PLACEMENT 0.00 0.00 0.00 0.00
DAA PREPAID COST EXCL HST ROADSIDE/TIRE (18,305.08) (4,445.92) (6,663.86) 81,650.67
SMG HOLDBACK 0.00 0.00 0.00 0.00
CASH RESERVE-ADWON 0.00 0.00 0.00 0.00

Total Prepaid Expenses $ (9,815.92) $ 6,397.37 $ (6,663.86) $ 81,650.67

Total Assets $ (753,975.90 $ 5,246,409.25 $ (1,844,264.90) $ 7,328,384.40
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ADVANTAGEWON
Balance Sheet for November 2020
As at Friday December 11, 2020

Current
Current

Year-To-Date Last Year
Last Year

Year-To-Date

Liabilities and Shareholder's Equity

Accounts Payable and Accrued

A/P -LOAN ASSETS (49,037.74) 0.00 117,260.72 50,785.79
DEFERRED ESTABLISHMENT FEE REVENUE 45,900.00 193,400.00 104,775.46 147,500.00
DAA ROADSIDE/TIRE REVENUE TO BE DEFERRED 0.00 308,104.68 9,740.33 308,104.68
CURRENT CONTRA -DEFERRED WARRANTY REVEN 0.00 (222,741.65) o.o0 0.00
CURRENT PORTION OF DEFERRED WARRANTY 0.00 222,741.65 0.00 0.00
A/P SUPPLIER 0.00 0.00 0.00 0.00
A/P-MARK WILSON (5,365.41) (25,626.11) (16,104.25) (2,305.22)
MISC ACCOUNT 0.00 0.00 (3,216.47) (45,182.62)
BEACON MISC PAYMENTS 0.00 0.00 0.00 0.00
DUE TO 2312788 ONTARIO 0.00 0.00 0.00 0.00
A/P-ADWON 0.00 21,15524 0.00 21,155.24
CASH DUE TO BEACON - TD BANK 5281359 0.00 0.00 0.00 0.00
DEMAND LOANS- CRA 0.00 40,000.00 0.00 0.00
DORSIA CAPITAL 0.00 138,453.47 (36,519.89) (36.519.89)
A/P -MARK WILSON 0.00 0.00 0.00 0.00
HENRY GRIFFIOEN 0.00 0.00 0.00 0.00
ACCRUED LIABILITIES 43,534.87 1,389,846.57 46,032.46 902.279.27
ACCRUED PAYROLL 2,393.04 8,708.09 3,791.55 6,837.81
ACCRUED AUDIT FEE (26,425.79) 31,957.51 14,080.10 49,155.00
STEVE STAPLETON 0.00 0.00 0.00 0.00
TRAFALGAR SE 0.00 0.00 0.00 0.00
ECHO BAY 0.00 0.00 0.00 0.00
ACEFTRUST 0.00 1,000,000.00 0.00 1,000,000.00
EI PAYABLE (187.31) 1,474.99 (1,028.30) 1,742.60
CPP PAYABLE (74.64) 4,160.74 (2,080.54) 4,570.76
FEDERAL PAYROLL TAX PAYABLE 20.83 9,009.86 (4,297.84) 11,971.61
MRS ANNA CHAMBERS /ECHO BAY PAYABLE 0.00 0.00 0.00 0.00
BLACK BIRCH CAPITAL /GUNPOWDER 0.00 0.00 0.00 0.00
GUN POWEDER CAPITAL CORP PAYABLE 0.00 0.00 0.00 0.00
H.S.T. ONTARIO (COLLECTED) 0.00 0.00 0.00 0.00
G.S.T. COLLECTED 0.00 260.17 0.00 (13,635.70)
HST/GST PAID 0.00 (260.16) 0.00 12,985.13
ACCRUED SOURCE DEDUCTIONS 0.00 0.00 0.00 0.00
MATT DICKIE PAYABLE (100.000.00) 0.00 0.00 100,000.00

Total Accounts Payable and Accrued $ (89,242.15) $ 3,120,645.05 ~ 232,433.33 $ 2,519.444.46

Loans Payable

INDCOM LEASING 0.00 0.00 0.00 0.00
LOAN PAYABLE- FOUNTAIN ASSET 0.00 3,024,129.00 0.00 3,024,129.00
INTEREST PAYABLE- FOUNTAIN ASSET 0.00 0.00 0.00 0.00
LOAN PAYABLE - FMMC 0.00 3,253,550.00 0.00 3,380,300.00
INTEREST PAYABLE - FMMC 0.00 0.00 0.00 0.00
REMI AND BEV COOREMAN 0.00 0.00 0.00 0.00
DEFERRED EXIT FEE REVENUE 340,579.01 0.00 (277,450.00) 0.00
2312788 ON INC. PAYABLE 136,438.30 4,696,290.59 (79,441.67) 4,287.974.19
INTEREST PAYABLE - 2312788 ON INC 15,634.47 79,709.59 1.587.28 54,592.70
MARK ROOT PAYABLE 0.00 0.00 0.00 0.00
SHAREHOLDER CONTRIBUTIONS 0.00 0.00 0.00 0.00
SHAREHOLDERS LOAN 0.00 0.00 13,638.76 0.00

Total Loans Payable $ 492,651.78 $ 11,053,679.18 $ (341,665.63) $ 10,746,995.89

Shareholder's Equity

CAPITAL STOCK 0.00 600,010.00 0.00 600,010.00
RETAINED EARNINGS (902,427.04) (6,845,620.00) (1,632,822.41) (3,971,373.00)
Net profit (254,958.49) (2,682,304.98) (102,210.19) (2,566,692.95)

Total Shareholder's Equity $ (1,157,385.53) $ (8.927,914.98) $ (1,735,032.60) $ (5,938,055.95)

Total Liabilities and Shareholder's Equity $ (753,975.90) $ 5,246,409.25 $ (1,844,264.90) $ 7,328,384.40
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ADVANTAGEWON
Income Statement for November 2020

As at Friday December 11, 2020 •

Current Last Year
Current Year-To-Date Last Year Year-To-Date

Revenue

LEASE REVENUE 0.00 0.00 0.00 0.00
ROAD HAZARD AND TIRE PROTECTIONS 0.00 0.00 0.00 0.00
RENTAL INCOME -EXPIRED CONTRACTS 0.00 0.00 0.00 0.00
LOAN INTEREST 68,525.01 1,016,256.36 104,229.01 1,031,059.15
OLC - INTEREST 0.00 0.00 0.00 0.00
CAPITALIZED INCOME 933.73 82,735.98 147,435.74 919,28920
NSF/LATE FEES 15,150.00 141,797.98 9,625.00 137,522.00
EARLY PAYOUT DISCOUNTS (9,554.93) (122,059.39) (6,661.02) (238.818.33)
EMERGENCY ROADSIDE ASSISTANCE 0.00 0.00 0.00 0.00
DAA REVENUE RECOGNIZED ROADSIDE/TIRE 0.00 0.00 (13,700.33) 104,889.98
USE GL 3305 - DAA TIRE AND RIM PROTECT 0.00 0.00 0.00 0.00
DEFERRAL FEE 4,806.00 65,326.00 0.00 0.00
SET-UP FEE 4,338.00 56,804.00 0.00 0.00
COLLECTION,LIEN,TRANSUNION, &OTHER FEES 0.00 0.00 0.00 53,567.22
ADMIN/CHANGE OF SCHEDULE FEES 9,329.03 63,213.38 1,500.00 35,694.18
WAGE SUBSIDY REVENUE 18,266.56 297,158.16 0.00 0.00
DISCHARGE/EXIT FEE 0.00 0.00 3,960.00 128,828.50
VALUATION ADJ TO REVENUES 0.00 (826.42) 0.00 0.00
IMPAIRMENT LOSS ON RECEIVABLE 0.00 0.00 (13,711.54) (13,711.54)
ESTABLISHMENT FEE REVENUE 0.00 0.00 0.00 0.00
BEACON -REVENUE 324.44 4,638.56 650.64 11,265.80
BEACON EXCESS SPREAD 0.00 0.00 0.00 16,938.63
DISCOUNT ON LOANS- AMORTIZED (21,171.72) (232,888.92) (21,171.72) (232,888.92)
VEHICLE SALES 0.00 0.00 0.00 0.00
OTHER INCOME 0.00 0.00 0.00 0.00
CANCELLATION FEES 0.00 0.00 0.00 0.00

Total Revenue $ 90,946.12 $ 1,372,155.69 $ 212,155.78 $ 1,953,635.87

Expenses

I NTEREST (11,693.55) 129,426.84 (75,015.18) 61,718.96
I NTEREST EXPENSE -FOUNTAIN ASSETS 38,526.57 423,79227 38,526.57 423,792.27
I NTEREST EXPENSE-FMMC 85.402.54 508,892.99 42,236.95 467,456.63
I NTEREST EXPENSE - 2312788 ON INC 79.709.59 670.927.10 54,592.70 459,429.61
SALARIES 55,056.28 647,512.06 48,790.74 757,494.86
CASUAL WAGES 0.00 0.00 0.00 0.00
CPP 2,080.37 33,144.65 2,285.38 33,023.55
EI 860.41 14,853.85 1,016.53 15,611.18
FEDERAL AND PROVINCIAL TAX 0.00 0.00 0.00 0.00
RENT 3,955.00 39,526.27 3,955.00 43,612.60
DAA COST AMORTIZATION ROADSIDE/TIRE PROT 7,136.73 77,558.73 6,906.25 86,422.24
REPAIRS AND MAINTENANCE 0.00 17,272.74 0.00 27,658.12
RECRUITMENT EXPENSE 0.00 621.47 1.49 3,329.61
ADVISORY SERVICES 22,566.55 264,792.28 21,730.76 261,458.89
HR CONSULTING EXPENSE 516.41 5,680.51 0.00 0.00
INSURANCE 238.50 2,623.50 238.50 18,031.50
COMPUTER EXPENSES 0.00 0.00 0.00 754.83
TELEPHONE 1,192.50 13,648.05 1,134.72 13,225.54
POSTAGE AND COURIER 501.99 14,735.25 1,671.86 4,095.71
ADVERTISING AND PROMOTION 1,511.67 42,042.65 8,001.85 51,074.08
GAS AND PARKING EXPENSES 4,375.16 21,815.55 1,629.02 18,478.97
AUDIT FEE (9,193.29) 49,155.00 (6,345.00) 28,750.22
MOTOR VEHICLE ALLOWANCE 3,612.43 39,132.41 3,200.00 33,539.78
DEALER COMMISSIONS 2,354.17 32,325.27 135.00 32,948.08
MEMBERSHIP FEES AND TRAINING 0.00 0.00 (2,555.00) 684.63
TRAVEL EXPENSE 767.36 23,162.51 2,314.23 26,865.23
LEGAL EXPENSES 180.80 72,630.43 (2,204.39) 249,908.87
SALES COMMISSION 4,491.32 80,064.09 14,088.89 156,981.33
NSF COMMISSION 0.00 0.00 0.00 0.00
WAREHOUSING &DATA SERVICES 8,824.40 94,452.92 8,061.57 91,006.14
COMPUTER SUPPORT (6,097.28) 15,333.99 2,313.60 21,999.23
STRUCTURING FEE 0.00 0.00 0.00 0.00
BAD DEBTS 19,641.89 134,163.24 (704.40) 283,359.59
MTO -USED VEHICLE PACKAGES 340.00 3,660.00 320.00 8,165.28
BANK CHARGES 2,252.94 25,879.97 2,804.92 33,973.07
OFFICE SUPPLIES 1,860.47 16,576.53 1,477.16 19,519.92
LEGAL SUPPLIES 137.84 1,72728 0.00 0.00
BUSINESS FEES 15,124.09 122,243.54 7,264.81 102,645.48
VEHICLE HISTORY REPORTS (7,917.29) 42,561.42 3,809.00 46,598.16
ACCOUNTING SERVICES 1,038.47 14,072.66 997.79 56,567.04
DONATIONS 0.00 0.00 0.00 3.850.00
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ADVANTAGEWON
Income Statement for November 2020

As at Friday December 11, 2020

Current

C 1~]

Current Last Year
Year-To-Date Last Year Year-To-Date

Expenses

VEHICLE PREPARATION AND DETAILING
COST OF VEHICLE SOLD
BAILIFF FEES
VEHICLE RECOVERY EXPENSE
PROFIT/LOSS ON DISPOSAL
MEALS/ENTERTAINMENT
MANAGEMENT FEES
TOWING &STORAGE EXPENSES
INCOME TAX PENALTY
INCOME TAX INTEREST
INCOME TAX
COMMISSION
DEPRECIATION EXPENSE COMPUTER HARDWARE
DEPRECIATION EXPENSE SOFTWARE
DEPRECIATION EXP. CAPITALIZED TRANS.FEES
OTHER EXPENSES
BEACON ARREARS PAYMENTS
BAD DEBT -NON-RECURRING
BEACON DEEMED COLLECTIONS

Total Expenses

Net income

LEON JOHNSON

AWI_LEON

16,829.25 119,451.82 2,748.27 12.288.71
0.00 0.00 0.00 0.00

7,825.25 68,763.51 1,638.50 59,953.99
0.00 0.00 0.00 (9,004.47)
0.00 0.00 0.00 0.00

785.52 20,092.96 6,139.85 36,656.52
0.00 0.00 0.00 0.00

10,980.83 73,261.75 8,040.52 79,775.23
0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00
0.00 0.00 0.00 0.00

325.54 3,454.67 307.94 3,991.77
5,300.86 48,796.83 3,702.02 34,934.49

(27,110.70) 0.00 48,799.22 75,909.92
0.00 0.00 0.00 0.00

(24,266.13) (1,248.04) 50,308.33 281,791.50
0.00 0.00 0.00 0.00

25,879.15 25,879.15 0.00 0.00

$ 345,904.61 $ 4,054,460.67 $ 314,365.97 $ 4,520,328.82

$ (254,958.49) $ (2,682,304.98) $ (102,210.19) $ (2,566,692.95
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT is dated as of June , 2017 between 2400918 ONTARIO

INC. (the "Borrower°°), and FMMC PRIVATE YIELD FUND LIMITED PARTNERSHIP I (the

"Lender").

WHEREAS pw~suant to a term sheet dated Febrtilary 8, 2017 issued by the Lender to the

Borrower (the "Term Sheet''), the Lender has agreed to make available and continue to make available to

the Borrower the Loan (as hereinafter defined) on the terms and conditions hereinafter set forth the

proceeds of which will be used to pay down certain of the accounts payable and debt of the Borrower;

WHEREAS pursuant to the Term Sheet, the Borrower leas agreed to secure all of its Obligations

(as hereinafter defined) by granting to the Lender a lien on substantially all of its assets, subordinate only

to the Permitted Encumbrances (as hereinafter defined);

NOW THEREFORE, for value received intending to be legally bound by this Agreement, the

parties agree as follows:

ARTICLE 1
DEFINED TERMS

1.1 Defined Terms

In this Agreement, unless so~~~etl~ing in the subject matter or context is inconsistent therewith:

(a) "Acceptable Warehouse Facility" means a debt facility which:

(i) is a revolving receivables short-term purchase facility and not a term facility, and

(ii) after giving effect to the fLu~ding of any given draw of such revolving receivables

short-term purchase facility, does not result in a breach of any covenant of this

Agreeme~~t and also would not result in the breach of any fina~~cial covenant of

this Agreement if such financial covenant were to be tneasuz~ed on the funding

date of such facility.

(b) "Acquisition" ~r~eans (a) any investment in or purchase of or other acquisition of any

equity of any Person, or (b) any purchase or other acquisition of a business or

undertaking or division of any Person, including Property comprising the business,

undertaking or division.

(c) "Additional Credit" means up to three tranches of additional Loan amounts aggregating

$3.71 1 million (in tranches of not less than $1 million each).

(d) "Additional Credit Advance Date" has tl~e meaning ascribed to such term in Section

2.10(2).

(e) "Additional Credit Availability Date" means October 31, 2017.

(~ "Affiliate" means, with respect to a Person, an affiliate of such Person as defined in the

Business Corporations Act (Ontario) (determined as if each such Persol~ was a body

corporate), and any other Person that directly or indirectly, through one or more
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intermediaries, controls, is controlled by or is under common control with, that first
mentioned Person, and "Affiliated" shall have a corresponding meaning.

(g) "Agreement", "hereof', "herein", "hereto", "hereunder" or similar expressions mean
this Agreement, the Recitals hereto and any Schedules hereto, as amended,
supplemented, restated and replaced fi~o~n time to dine in accordance with the provisions
hereof, and not any particular Article, Section or other portion hereof.

(h) "AGT" means Arrow Garage &Tire Limited.

(i) `°Applicable Law" means any domestic or foreign:

(i) statute, law (including common and civil law). code, ordinance, rule, regulation,

restriction or by law (zoning or otherwise);

(ii) judgment, order, writ, injunction, decision, ruling, decree or award;

(iii) regulatory policy, practice, request, directive or guideline having the force of

law; and

(iv) Permit;

in each case of any Governmental Authority, binding on or affecting the Person referred to in the

context in which the term is used or binding on or affecting the Prope7-ty of such Person.

(j) "Article" means the designated article of this Agreeme~~t.

(k) "Auditor" cleans the firm of Davis Martindale LLP or such other qualified firm of

Certified Professional Accountants performing the annual audit of the books and records
of the Borrower.

(1) "Bank Account" means that certain bank account, the particulars of which are set out in

Schedule 1.1(1) as the "TD Bank Account".

(m) "Beacon" means Beacon Holdings Limited, a Barbados corporation, and its Affiliates.

(n) "Beacon Agreement" means an agreement among Beacon, tl~e Lender and the
Borrower, dated the date hereof, pursuant to which Beacon, the Lender' and the Borrower

agree to certain matters, all as more particularly set out therein.

(o) "Beacon Documents" means that certain purchase agreement entered into between the

Borrower and Beacon dated the 18"' day of May, 2017, as same may be (i) amended or

(ii) replaced, in both cases by a materially similar agreement or agreements with respect

to the same subject matter, and all other documents delivered by the Lender and/or

Beacon ancillary thereto or in conjunction therewith

(p) "Beacon No-Interest Letter" means substantially the form of letter attached Hereto as

Schedule 1. l (p).
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(q) "Beacon Portfolio" means those Customer Loa~1s acgti~ired by Beacon pursuant to the

Seacoli Documents.

(r) "Beacon Sale" means a Borrower sale of Customer Loans to Beacon pursuant to the

Beacon Documents.

(s) "Beacon Sale Compliance Certificate" means a certificate in the form of Schedule

1.1(s).

(t) "Blaclz Book Value' means the value of a vehicle in the lowest value category as

attributed by Canadian Black Book, a publication of Wm. Ward Publishinb Ltd.

(u) "Blocked Account Agreement" means the springi~~g blocked account agreement among

the Borrower, the Lender and The Toronto-Dominion Bank dated the date hereof, in

respect of the Bank Account.

(v) "Borrower" means 2400918 Ontario Inc., a corporatio~~ formed under the laws of

Ontario.

(w) "Business Day" means a day of the year, other than Sat~irday, Sunday, a statutory

holiday or' any other day upon which the Lender is not open for the transaction of

business throughout normal business hours at its principal office in Toronto, Ontario.

(x) "Business Model" means the Borrower's business model of providing Customer Loans

which are secured by first ranking liens under the Repair Act.

(y) "Canadian Dollars", "Cdn. Dollars", "Cdn. ~" and "~" mean the lawful money of

Canada.

(z) "Capita( Expenditure" means an}' expenditure for fixed or capital assets that would be

classified as a capital expenditure in accordance with GAAP, and includes, with respect

to a particular period, that portion of Capitalized Lease Obligations originally incurred in

such period which are capitalized.

(aa) "Capital Leases" means with respect to any Person, all agreements for the ]ease or rental

of real or personal property of such Person as lessee that in accordance with GAAP are

required to be classified and accounted for as capital leases.

(bb) "Capitalized Lease Obligations" means, with respect to any Person, all monetary

obligations under Capital Leases.

(cc) "Capital Stock" means, with respect to any Person, any and all shares, stock or units of,

interests, participations or rights in, oi- other equivalents (however' desig~~ated and
whether voting and non-voting) of, such Person's capital, whether outstanding on the date

hereof or issued after the date hereof, including any interest in a partnership, limited

partnership, limited liability company or other similar Person and any beneficial inte~~est
in a trust, and any and all rights, warrants, debt securities, options or other rights
exchangeable for or convertible into any of the foregoing.
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(dd) "Closing Date" illeans Ju~~e 30, 2017.

(ee) "Collection Fee" a fee charged by tl~e Borrower to cover• the administrative and out-of-

pocket costs of repossession of a Subject Vehicle.

(f~ "Compliance Certificate" means a certificate in the form of Schedule A attached hereto

and trade a part hereof.

(gg) "Constating Documents" means, with respect to any Person, its articles or certificate of
incorporation, amendment, amalgamation, continuance or association, memorandum of

association, by laws, declaration of trust, tr~ist indenture, partnership agreement, limited

liability company agreement or other similar document, as applicable, and all unanimous

shaz•eholder agree~r~ents, other• shareholder agl•eements, voting trust agreements and

similar• arrangements, all as a~r~ended, supplemented, restated or replaced from trine to

time.

(I~h) "Contract" lneans any agreement, contract, indenture, Lease, deed of trust, licence,

option, undertaking, promise or any other commitment or obligation in writing, other

than a Permit.

(ii) "Current Assets" means, at any titre, that amount eq~ial to the aggregate value of all

assets of tl~e Borrower which may properly be classified as current assets in accordance
with GAAP other than Intangible Assets.

(jj) "Cur~~ent Liabilities" means, at any time, that amount equal to the aggregate of tl~e value

of all liabilities of the Borrower which may properly be classified as current liabilities in

accordance with GAAP, and including that portion of all Debt of the Borrower which
will be maturing within one (1) year of the date such liabilities are calculated.

(kk) "Current Ratio" means the ratio of tl~e amount of Current Assets to Current Liabilities.

(11) "Customer Loan" means a consumer loan advanced by the Borrower to a customer,
typically of 36 lr~onths or shorter dm~ation, to finance repairs in a motor vehicle owned or
leased by that customer.

(tnm) "Customer Loan Book to Total Funded Unsubordinated Debt Ratio" means, as of a
calculation date, the ratio of cash on hand plus aggregate Eligible Customer Loans, to
Total Funded Unsubordinated Debt.

(nn) °`Debt" means, with respect to any Person, without duplication and without regard to any
uncapitalized interest component thereof (whether actual or' imputed) that is not due and
payable, the aggregate of the following amounts, each calculated in accordance with
GAAP (whether or not recognized on the balance sheet and/or disclosed in the notes of
the financial statements), unless otherwise expressly described:

(i) all obligations (including, without limitation, by way of overdraft and drafts or
orders accepted z•epresenting extensions of credit) that would be considered to be
i»debtedness for money borrowed, and all obligations (whether or not with
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respect to the borrowinb of money) that are evidenced by bonds, debentw-es,
notes or other similar instruments;

(ii) the face amot.int of all bankers' acceptances and similar instruments;

(iii) all liabilities for credit extended to such Person upon which interest charges are
customarily paid by that Person;

(iv) all obligations under Capital Leases, synthetic lease obligations, obligations
under sale and leaseback transactions a»d deferred purchase money obligations to
the extent that such obligations are required by GAAP to be treated as a liability
on a balance sheet of the Person;

(v) the amount of all contingent liabilities in respect of letters of credit, letters of
guarantee and similar instrwr~ents issued at the request or for the benefit of such
Person;

(vi) Capital Stock which in accordance with GAAP is not included in shaT•e}~olders'
equity;

(vii) in respect of all Swap Transactions, the amount, if a~~y, that the Person would be
required to pay in order to tennii~ate such agreements as a result of the Person
being "out of the money" on a mark to market valuation of the relevant Swap
Transactions, net of amounts payable to the Person as a result of the Person being
"in the money" on a mark to market valuation of the relevant Swap Transactions;

(viii) contingent liabilities in respect of performance bonds and surety bonds, and any
other contingent liability, in each case only to the extent that such co~ltingent
liability is required by GAAP to be treated as a liability o~~ a balance sheet of tl~e
Person conti~~gently liable;

(ix) the amount of the contingent liability under any guarantee in any manner• of any
part or all of an obligation of another Person of the type included in items (i)
through (viii) above;

and, for greater certainty, includes Permitted Obligations to the extent that the Permitted
Obligations fall within any of the foregoing categories; provided that ti°ade payables, operating
Leases and endorsements of negotiable instruments for collection or deposit incurred, entered into
or made in the ordinary course of business do not constitute Debt, and further provided that with
respect to the Loan for the purpose of the definition of Debt, it shall not be measured according to
GAAP but rather by tl~e contractual principal amount thereof that remains unpaid and it shall not
be adjusted by the effective interest rate method or other GAAP recognition methodology on
account of the warrants issued or issuable to the Lender nor adjusted at some future date on
account of a change in prevailing interest rates in tl~e economy.

(oo) "Discharge Fee" means all administrative fees charged on Customer Loans by the
Borrower as at the initial loan date that are not collected in cash at that time but excluding
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Gross-Up Fees, which fees have historically been recorded in the Borrower's accounting
records in CasitT~on account number 3500.

(pp) "Eligible Customer Loan" means a Customer Loan which is not an Excluded Customer

Loan, and which is secured by a valid, effective, perfected and first ranking priority lien

pursuant to the Repair Act i~~ the Subject Vehicle in favour of the Borrower, pt•ovided that

only that portion of an otherwise Eligible Customer Loan up to 80% of the Black Book

Value of the Subject Vehicle shall he considered an Eligible Customer Loan.

(qq) "EBITDA" means, without duplication, for' any period, Net income (excluding

extraordinary gains or losses and non-cash write-downs or' write-ups of asset values)

before Interest Expe~~se, income taxes, depreciation and amortization.

(rr) "Encumbrance" means:

(i) with respect to any Property, any mortgage, deed of trust, lien, pledge, hypothec,

hypothecation, encumbrance, charge, assignment, consignn7ent, security interest,

adverse claim or defect of title in, on or' of the Property;

(ii) the interest of a vendor or lessor under a~~y conditional sale agreement, capital

Lease or title retention agreeme~~t relating to an asset:

(iii) any purchase option, call or similar right of a thit~d party iri respect of any

Property;

(iv) any netting arrangement, set off arrangement, defeasance arrangement or other
similar arrangement arising by Contract (other than customary netting
arrangements under Swap Transactions and customary bankers' liens); and

(v) any other agreement, trust or arra~~geme~~t having the effect of security for the

payment or' performance of any debt, liability or obligation,

and "Encumbrances", "Encumbrancer", "Encumber" and "Encumbered" shall have
corresponding meanings.

(ss) "Environmental Laws" means all Applicable Laws or any parts thereof pertaining to the
environment, Hazardous Material and health and safety.

(tt) "Event of Default" means any of the events or circumstances described in Section 7.1.

(uu) "Excluded Customer Loan" means any Customer Loan which, without duplication:

(i) is overdue in accordance with its terms by mole tha~~ 5 days;

(ii) is subject to litibation, concessions, offsets, deductions, contras, chargebacks or
other arrangements that in any way could reasonably be expected to adversely
affect the payment of, or the amount of, such Customer' Loan;



Execution Version 94

(iii) to the extent that any defence, counterclaim, set-off, holdback or dispute is
asserted in respect of such Customer Loan by the debtor or where the debtor has
a wan~anty or other right to refuse to pay the Customer Loan;

(iv) is due fi-om any debtor which has made a general assignment for the benefit of
his, or her or its creditors, consented to or applied for the appointment of a
receiver, trustee, custodian, liquidator for' himself or herself or itself or any of leis
or leer or its property, or which has commenced proceedings or in respect of
which proceedings have been commenced under any Applicable Laws relating to
any bankruptcy, liquidation or reorganization laws;

(v) has been transferred to Beacon in accordance with the Beacon Documents and
tl~e Beacon Agreement;

(vi) (A) is owing by any debtor that is not resident or domiciled, or whose chief
executive or 1•egistered office is not located in Canada, and (B) is payable in any
curreTicy other than Canadian Dollars;

(vii) (A) upon which the Borrower's right to receive payment is not absolute or is
contingent Ripon the fulfil~~~ent of ar~y condition whatsoever, or (B) as to which
such the Borrower is not able to bring suit or otherwise enforce its remedies
against the debtor through judicial process; or

(viii) is specifically identified by the Lender, in its sole discretion, acting reasonably,
as being unacceptable for inclusion in the Customer Loan Book To Total Funded
Unsubordinated Debt Ratio.

(vv) "Excluded Tax" means:

(i) airy income or capital Tax now or hereafter imposed, levied, or assessed on or
against the Lender' by any applicable Governmental Authority in Canada or any
other jw~isdietion in which the Lender is subject to Tax as a result of tl~e Lender•
(i) carrying on oz• laving carried on a trade or business in such jurisdiction oz'
being deemed to do so, or having a permanent establishment in such jurisdiction;
(ii) being organized under the laws of such jurisdiction; (iii) being or having been
resident or deemed to be resident in such jurisdiction; or (iv) not dealing at arm's
leT~gth, as defined in the Inco»ze Tccx Act (Canada), with the Borrower, provided
that in no event shall any sales, goods or services or similar Tax with respect to
any goods or services made available by the Lender to the Borrower under this
Agreement or any witl~holdi~~g tax be an Excluded Tax within paragraph (a) of
this definition, or

(ii) any Tax now or hereafter• imposed, levied, or assessed against the Lender
otherwise than as a result of the transactions, payments or events described in the
Loa~~ Docume~~ts and in respect of wl~icl~ a payment is made by the Borrower to a
Governmental Authority pursuant to a garnishment, requirement to pay or similar
legal proceeding.
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(ww) "Fountain'' means Fountain Asset Corp., a Canada corporation with an office at 25
Adelaide Street East, Suite ] 300, Toronto, Ontario.

(xx) "Fountain Loan Agreement" means that certain agreement pursuant to which Fountain
advances suns to the Bor'r'ower, dated the 20th day of December, 2013.

(yy) "Fountain Loan" means those amounts advanced by Fountain to the Bort•ower pursuant
to the Fountain Loan Agreement, for the sole purpose of funding tl~e advance of
Customer Loans by the Borrower, and for a term comprised of the period commencing on
the date of such advance and ending oii the date when such Customer Loans generate a
financial retw~n for the Business, whether through payments on such loans or the sale of

such loans to Beacon, or otherwise, which term is getlerally expected to be no greater
than 90 days.

(zz) "Fountain Subordination and Postponement Agreement" means that certain

subordination and postponement agreement between tl~e Lender, the Borrower and
Fotnitain dated the date hereof.

(aaa) "Fiscal Period" means, with respect to any Person, the twelve (12) month period ending
on December 3 I .

(bbb) "Fixed Charge Coverage Ratio" means the ratio calculated as of the end of each of the
Borrower's fiscal quarters by dividing:

(i) the Borrower's EBITDA as at the end of such fiscal quarter for the prior twelve
months; less the aggregate of (A) cash income taxes; (B) Shareholder
Distributions and (C) Unfunded Capital Expenditures, all as at the end of such
fiscal quarter for the prior twelve months

by

(ii) as at the end of such fiscal quarter , the aggregate, without duplication, of the
prior twelve months':

(A) Interest Expense; and

(B) principal payments on any Debt (but, for greater certainty, excluding any
voluntary prepayments of principal on Total Funded Unsubordinated
Debt and - excluding any Debt principal repaid as a use of proceeds
pursuant to Section 2.3).

(ccc) "GAAP" means the accounting principles under Accounting Standards foi• Private
E~~terprise adopted by the Canadian Professional Accountants Institute or any successor
body that are in effect ft~om time to tune in Canada.

(ddd) "Governmental Authority" means any domestic or foreign government, whether
federal, provincial, state, territorial, local, regional or municipal government or other
political jurisdiction, and any agency, authority, instrumentality, court, tribunal, board,
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commission, bureau, arbitrator, arbitration tribunal or other tribunal, or' any quasi-

governmental or other entity, in so far' as it exercises a legislative, judicial, regulatory,

administrative, expropriation or taxing power' or function of or' pertaining to government,

including a minister of the crown, any central bank, Superintendent of Financial

Institutions or other comparable authority oz' agency.

(eee) "Gross-Up Fee" means the amount of the Initial Customer Loan Balance on the initial

date of the Customer Loan, less any amounts the Borrower is required to pay to the

Person w110 did tl~e repair work on the vehicle to which the Customer Loan relates.

Historically Gross-Up Fees have been recorded in the Borrower's accounting system in

Casitron account number 3200.

(ff~ "Growth Incentive Plan'° means a growth incentive plan for certain stakeholders of the

Borrower, pursuant to which 20% of O}~erating Cash Flow is made available for

distribution annually to such stakeholders, following completion of the Borrower's audit

and based on the annual operating resLilts of such audited financial statements, the

particulars of which are set out in Schedule 1,1(ff~.

(ggg) "Growth Incentive Plan Distribution Conditions" means:

(i) The Borrower has delivez~ed a cerCificate to die Lender after the completion of the

audited annual financial statements of the Borrower, with requisite back-up

materials, which states that, as of the end of the calendar month immediately

prior to the date of such certificate,

(A) the Borrower has sufficient cash to make a distribution under the Growth

Incentive Plan after reserving sufficient cash to discharge all Current

Liabilities,

(B) such distribution will not reduce the Borrower's capital base for

Customer Loans (the sum of cash plus Customer Loans on the balance

sheet of the Borrower that have not been sold to Beacon) below the

aggregate of (i) $2.75 million plus (ii) the outstanding principal amount

of tl~e Loan at the time of calculation, and

(C) the Borrower shall not, if it makes such distribution, be in breach of any
covenant of this Agreement; and

(ii) the Lender shall participate in the Growth Incentive Plan to the extent of 50% of
its ownership position of the Borrower, including the Lender Warrants, on an as-
converted basis.

(hhh) "Guarantee" means, with respect to a Person, any absolute or contingent liability of that
Person under any guarantee, agreement, endorsement (other than for collection or deposit
in the ordinary course of business), discount with recourse or other obligation to pay.
purchase, repurchase or' otherwise be or' become liable or' obligated upon or in respect of
a»y Debt and/or trade payables of any other Person, and including any absolute or
contingent obligations to:
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(i) advance o~~ supply funds for t11e payment or purchase of any Debt and/oz• trade
payables of any other Person;

(ii) purchase, sell or lease (as lessee or lessor) any property, assets, goods, services,
materials or supplies primarily for tl~e purpose of enabling any other Person to
make payment of Debt and/or trade payables or to assure the holder thereof
against loss; or

(iii) indemnify or bold harmless any other Person from or against any losses.
liabilities or damages, in circumstances intended to enable such other Person to
inc~ie or pay any Debt and/or trade payables or to comply with any agreement
relating thereto or otherwise to assure or protect creditors against loss in respect
of such Debt andior trade payables.

Each Guarantee shall be deemed to be in an amount equal to the amount of the obligations in
respect of which the Guarantee is given, unless the Guarantee is limited to a determinable amount
in which case the amount of the Guaral~tee shall be deemed to be the lesser of the amount of tl~e
obligations in respect of which the Guarantee is given and such determinable air~ount.

(iii) "Hazardous Materials" means airy substance, product, waste, residue, pollutant,
material, chemical, contaminant, dangerous good, constituent or- other material which is
or' becomes listed, c~egulated, defined or addressed under or subject to any Environmental
Law or any applicable Permit issued under' any Environmental Law, including asbestos,
and polychlorinated biphenyls.

(jjj) "Indemnitees" has tl~e meaning defined in Section 9.6(2).

(kkk) "Initial Customer Loan Balance" means, for purposes of the Growth Incentive Plan, the
amount of the Customer Loan, on t(ie initial date of such loan, that is used to calculate the
customer's monthly payments on such Customer' Loan, and for gt•eater clarity, t11e "Initial
Customer Loan Balance" is the amount before any Discharge Fees are added.

(111) "Intangible Assets" means the following assets now or hereafter owned or acquired by
the Borrower:

(i) all Intellectual Property;

(ii) all goodwill;

(iii) any expenditures which have been capitalized instead of expensed, all in
accordance with GAAP;

(iv) all deferred charges (including, without limitation, fi~~ancing charges); and

(v) all advances to Related Parties.

(tnmm) "Intellectual Property" means patents, trade-narks, service marks, trade names,
copyrights, trade secrets, industrial designs and other similar rights.
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(nnn) "Interest Expense" means all finance charges for all obligations of the Borrower to any
person, calculated in accordance with GAAP.

(000) "Inventory Delta" means, with respect to a Fiscal Period, the difference between (i) the

value on the_Borrower's books of Vehicle Inventory plus uncollected accounts receivable
for sold Vehicle Inve~~tory for the most recent Fiscal Period, minus (ii) such value for the
immediately prior Fiscal Period.

(ppp) "Lease" means any lease, sublease, offer to lease or sublease, occupancy or tenant

agreement and lease or' sublease amending agreement, and "Leased" shall have a

corresponding meaning.

(qqq) "Leased Properties" means the Properties leased by the Bo17~ower as more particularly

described in Schedule l.l(gqq).

(rrr) "Lender Warrants" means those certain warrants granted the Lender pursuant to the

Warrant Agree~nei~t.

(sss) "Life Insurance Policy'° means a current, valid and fully paid key man life insurance

policy in the amount of at least One Million Two Hundred Fifty Thousand Dollars

($1,289,000) that insures the life of Mark Wilson and that is issued by a carrier and

otherwise is in form and substance acceptable to the Lender, in its reasonable discretion.

(ttt) "Loan" means tl~e non-revolving loans made by the Lender in its sole and absolute

discretion in favour of the Borrower pursuant to Article 2 of this Agreement.

(uuu) "Loan Documents" means this Agreement, all Security, the Fountain Subordination a~~d

Postponement Agreement, the Warrant AgreemeT~t, the Beacon Agreement, the Blocked

Account Agreement, and all other documents executed by the Borz•ower from time to
tine relating to the Loan.

(vvv) "Material Adverse effect" means any material advel•se change in or effect on (a) the
business, assets, liabilities, financial condition, results of operations or prospects of tl~e
Borrower taken as a whole; (b) the ability of the Borrower to observe, perform or comply
with its obligations under any of the Loan Doc~nnents or Material Contracts; or• (c) the
rights and remedies of the Lender under any of the Loan Documents or Material
Contracts.

(www) "Material Contract' means:

(i) any Contract (or group of related Contracts) for the lease of personal property to
or from any Person providing for lease payments in excess of $50,000 per
annum;

(ii) any Contract concerning an investment or interest in a limited liability company,
partnership, joint ve~~ture, or similar arrangement;
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(iii) any Contract (or group of related Contracts) under which the Borrower has
created, incurred, assumed, oz' guaranteed any liability for' boc~rowed money or
any capitalized lease in excess of $50,000 or u»der which it has unposed or
suffered to exist an Encumbrance on any of its assets;

(iv) any Contract purporting to limit the right of tl~e Borrower to engage or compete
in any line of business:

(v) any profit sharing, stock option, stock purchase, stock appreciation, deferred
compensation, severance, or other similar Contract for the benefit of the
Borrower' current or former directors, officers, and employees;

(vi) any collective bargaining Contract;

(vii) any Contract of the Bo~7~ower for the employment of any individual on a full-
time, part-time, consulting, or other basis providing severance benefits and/or
providing total a~lnual compensation, including benefits, in excess of $100,000;

(viii) any Contract under which the Borrower has advanced or loaned or guaranteed
any loan in any amount to any of its directors or officers oi- to the Co~llpany or its
employees; and

(ix) any other Contract (or group of related Contracts) the performance of which
involves consideration in excess of $50,000.

(xxx) "Maturity Date" means sixty (60) months from tl~e Closing Date.

(yyy) "Net Income" has the i~~eaning ascribed to that term under GAAP.

(zzz) "Non-Cash Revenue" means, with respect to a Fiscal Period, the sum of: 20% of
aggregate Dischac~ge Fees for such period, 66% of Gross-Up Fees for such period, and
40% of Collection Fees for such period.

(aaaa) "Obligations" means all obligations of the Borrower to the Lender' under or in
connection with this Agreement, including but not limited to all debts and liabilities,
present or fut~n-e, direct or indirect, absolute or contingent, matured or not, at any time
owing by the Borrower to the Lender in any currency or remaining unpaid by the
Borrower to the Lender in any currency under' or in connection with this Agreement,
whether arising from dealings between the Lender and the Borrower or from any other
dealings or proceedings by which the Lender inay be or become in any manner whatever
a credito~~ of the Borrower under or in connection with this Agreement, and wherever
incurred, and whether incurred b}~ tl~e Borrowe~~ alone or with another or others and
whether as principal or sw~ety, and all interest, fees, legal and other costs, charges and
expenses.

(bbbb) "Operating Cashflow" means, with respect to any given Fiscal Period, Net Income
r~~inus Non-Cash Revenue, minus the Inventory Delta.
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(cccc) '`Pending Event of Default" means an eve~~t which would constitute an Event of Default
I~ereunder, except for satisfaction of any requirement for giving of notice, lapse of tine,
or both, or any other condition sLibsequent to such event.

(dddd) "Pension Plan" means (a) a "pension plan" or "plan" which is a "registered pension
plan" as defined in the Income Tax Act (Canada) or pension benefits standards legislation
in any jw~isdiction of Canada and is applicable to employees resident i» Canada of the
Borrower; and (b) any other defined benefit, supplemental pension benefit plan or similar
arrangement applicable to any employee of the Borrower, but excluding the Quebec
Pension Plan administered by the Province of Quebec and the Canada Pension Plan
maintained by the Government of Canada.

(eeee) "Permits" means licences, certificates, authoT•izations, co~~sents, registrations,
exemptions, permits, attestations, approvals, characterization or restoration plans,
depollution programmes and any other approvals t•equired by or issued pursuant to any
Applicable Law, in each case, against a Person or its Property which are made, issued or
approved by a Governmental Authority.

(ffffl "Permitted Encumbrances" means, with respect to any Person, the following:

(i) Encumbrances for Taxes (i) for which instalments have been paid based on
reasonable estimates pending final assessments, or (ii) not yet due or, if due, the
validity of which is being contested diligently and in good faith by appropriate
proceedings by that Person and either (x) adequate provision has been made for
the payment of the obligatio~~s secured or intended to be secured by the
Encumbrance or (y) the applicable Encumbrances do not in the aggregate lave a
Material Adverse Effect;

(ii) Encumbrances arising solely by virtue of any statutory or common law provision
relating to banker's liens, rights of combination of accounts or similar 1-ights in
the ordinary cow~se of conducting day-to-day banking business in relation to
deposit accounts oi• other funds maintained with a creditor depository institutio~~;

(iii) Encumbrances in favour of the Lender created by the Security; and

(iv) Encumbrances set out on Schedule I.1(fff~(iv).

(gggg) "Permitted Obligations" means:

(i) the Secured Obligations;

(ii) obligations of tl~e Barrowei- with respect to tl~e Subordinated Debt;

(iii) debts, liabilities and obligations secured by Permitted Encumbrances, other than
the Security;

(iv) current accounts payable of the Borrower incurred in the ordinal-y course of
business, the payment of which is not overdue by more than thirty (30) days
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under the applicable supplier's payment teens, accrued expenses and other
similar debts, liabilities and obligations (including operating Lease and employee
obligations) incurl•ed in the ordinary course of business which do not constitute
Debt;

(v) cun-ent and deferred taxes;

(vi) other debts, liabilities ar~d obligations set out on Schedule 1.1(gggg)(vi); and

(vii) other debts, liabilities and obligations expressly consented to by the Lender in
writing.

(hl~hh) "Person" and "person" is to be bt•oadly interpreted and includes an individual, a
corporation, a partnership, a joint venture, a trust, an association, an unincarporated
organization, a Governmental Authority, an executor or' administrator or other legal or
personal representative, or any other juridical entity.

(iiii) "Priority Payables" means, at any time, the amount due and owing (whether or not past
due) by the Borrower ot~ for which it has an obligation to remit to a Governmental
Authority pursuant to any Applicable Law in respect of which any Governmental
Authority niay claim an Encumbrance or other claim ranking or capable of ranking prior
to or' parr passu with the Security (or interests similar thereto under Applicable Law)
against all or part of the assets which are the subject of the Security including, without
limitation, in respect of pension fund obligations, employment insurance, GST, HST,
sales taxes and other taxes payable or to be remitted or' withheld, employee withholdings,
vacation pay, employee salaries and wages, workers' co~r~pensation assessment,
municipal taxes and claims by public utilities and other like charges and demands.

(jjjj) "Property" means, with respect to any Person, any or all of its undertaking, property and
assets.

(kkkk) "Related Party" means, in relation to any Person, a "related party" in respect of such
Person within tl~e meaning of Multilateral Instrument Rule 61-]Ol as in force and
adopted in the Province of Ontario.

(llll) "Repair Act" means tl~e Repair and Storage Liens Act (Ontario).

(~nminm) "Repair Act Lien" means, with respect to a vehicle, a first ranking lien in such
vehicle under the Repair Act.

(nnnn) "Restricted Payment" means, with respect to any Person, any payment by such Person:
(i) of any principal of, oi- interest or premium on, any Debt of such Person ranking i~~
right of payment subordinate to any liability of such Person under' tl~e Loan Documents
(including any Subordinated Debt), or (ii) of any principal of, any Debt of such Person to
a shareholder of such Person or to any non-arm's length party (within the meaning of the
Income Tax Act (Canada) of such Person or' shareholder.

(0000) "Schedule" means the designated Schedule of this Agl•ee~nent.
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(pppp) "Section" means tl~e designated section of this Agreement.

(gqqq) "Secured Obligations" means the Obligations.

(rrrr) "Security" means the guarantees and security held from time to time by or on behalf of

the Lender, securing or intended to secure or support repayment of any of the Secured

Obligations, including, without limitation, tl~e security a~1d guarantees described in

Section 3.lfi~o~n dine to tiil~e.

(ssss) "Shareholder Distribution" means, with respect to any Person, any payment by such

Person: (i) of any shareholder advances, dividends, share redemptions, equity

distributions, share buybacks, or the Growth Incentive Plan; and/or (ii) of any: (A)

management, consulting or similar• fee or any bonus payment or comparable payment, but

excluding the Wilson Management Fees, or (B) by way of gift or' other' gratuity, or (C) for

services rendered, property leased or acquired, or' for any other reason, in each case, to

any Related Party or any non-arm's length party (within the meaning of the Income Tax

Act (Canada) of such Person (except in tl~e ordinary course of business at prices and on

terms and conditions not less favourable to such Person than could be obtained on an

arm's-length basis from unrelated third parties).

(tttt) "Subject Vehicle" means a vehicle which is the subject of a Customer Loan

(uuuu) "Subordinated Debt" means, at any tine, Debt of the Borrower (i) the primaty terms of

which (including, without limitation, its interest rate, payment schedule, maturity date

and applicable acceleration rights and the proposed use of such funds) are all satisfactory

to the Lender in its sole discretion, (ii) which has been validly postponed and

subordinated in right of payment and collection to the repayment in full of the

Obligations to the satisfaction of the Lende~~ in its sole discretion, and (iii) all security, if

any, held for such Debt has been fully subordinated a~~d postponed to tl~e Security to the

satisfaction of the Lender ire its sole discretion, and, for greater clarity, includes the

Fountain Loan.

(vvw) "Subsidiary" means, with respect to a Person, a subsidiary of such Person as defined in

the Business Corporations Acz (Ontat~io) (determined as if each such Person was a body

corporate), and any other Person in which the Person or any Subsidiary of the Person has

tl7e right, directly or indirectly, through one or more intermediaries, to make or' control

management decisions.

(wwww) "Swap Transaction" means any interest rate swap, basis swap, forward rate

transaction, currency hedging or swap transaction, cap transaction, floor transaction,

collar transaction or other similar transaction, whether with respect to i~~terest rates,

currencies, equities, commodities (including natural gas, electricity, diesel fuel, home

heati~~g fuel oz' distillates or any other petroleum based products) or otherwise, or any

option with respect to such a transaction or combination of any such transactions.

(xxxx) "Taxes" means all taxes, levies, imposts, stamp taxes, duties, deductions, withholdings
and similar govermne~~tal impositions payable, levied, collected, withheld or assessed to
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o~~ by any Governmental Authority under Applicable Law and all interest, charges and
penalties in respect thereof, and "Tax" shall have a corresponding meaning.

(yyyy) ̀ `Total Funded Unsubordinated Debt" means, without duplication, the aggregate
principal amount (includiT~g capitalized interest) of Debt for borrowed money incurred by
the Borrower including Priority Payables and Debt for borrowed money evidenced by
notes, bonds, debentures, documents, instruments, agreements, or electronic oz' manual
accounting entries, the Capitalized Lease Obligations, the principal amount (including
capitalized interest) of Secured Obligations, accr~ied but unpaid interest and any
Guarantees of such Debt of other Persons, but excluding the Subordinated Debt.

(zzzz) "Unfunded Capital expenditures" means those Capital Expenditures of the Borrower
which have not been funded by either debt or equity proceeds raised specifically fot• such
Capital Expenditures.

(aaaaa) "Vehicle Inventory" means, with respect to a Fiscal Period of the Borrower•, any
vehicles which have been successfully repossessed from customers who or which have
defaulted under' Customer Loans, and are being held by the Borrower for resale.

(bbbbb)"Warrant Agreement" means an agreement dated the date hereof between the Borrower
and the Lender pursuant to which the Lender is granted a warrant for' Capital Stock in the
Borrower.

(ccccc) "Wilson Management Fees" means the amount of $250,000 per annum excluding HST,
payable to Mark Wilson pursua~~t to a Management Agreement between Mark Wilson
and the Borrower dated the date hereof.

(ddddd)"Welfare Plan" means any life, medical, health, de»tal, hospitalization, disability, travel,
accident, accidental health and dismemberment insurance or' other employee benefit or
welfare plan, agreement or arrangement, other than a Pension Plan, applicable to any
employee of the Borrower, whether- or not ins~u~ed and whetl~ez• oz- riot subject to any
Applicable Laws, but excludes any statutory plans with which the Borrower is required to
comply, including the CaT~ada Pension Plan, the Quebec Pension Plan or plans
administered pursuant to applicable provincial health, workers' compensation and
employment insurance legislation.

1.2 Construction

This Agreement has been negotiated by each party with the benefit of legal representation and any rule of
construction to the effect that any ambiguities are to be resolved against the drafting paz-ty shall not a}~ply
to the construction or interpretation of this Agreement.

1.3 Certain Rules of Interpretation

in this Agreement:
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(a) the division into sections and other subdivisions thereof and the insertion of headings are
for convenience of 1-eference only and shall not affect the construction or interpretation of
this Agreement;

(b) unless specified otherwise or the context otherwise requires:

(i) references to any Section or Schedule are references to the Section of, or
Schedule to, t11is Agreement;

(ii) "including'° or "includes" means "including (oi• includes) but trot limited to" and
shall not be construed to limit any general statement preceding it to tl~e specific
or similar items or' matters immediately following it;

(iii) references to Contracts, agreements or instruments, unless otherwise specified,
are deemed to include ail present and future amendments, supplements,
restatements or replacements to or' of such Contracts, agreements or instruments,
provided that such amendments, supplements, restatements or replacements to or
of such Contracts, agreements or instruments have been, if applicable, approved
or consented to and otherwise made in accordance with the provisions of this
Agreement;

(iv) refe~~ences to any legislation, statutory instrument or' regulation or' a section oi•
other provision thereof, unless otherwise specified, is a reference to the
legislation, statutory instrument, regulation, section or other provision as
amended, restated or re-enacted from tune to time;

(v) references to anythii~~ includes the whole or any part of that thing and a reference
to a group of things or Persons includes each thing or Person in that group;

(vi) references to Person includes that Pei-son's successors and permitted assigns;

(vii) all references to specific tinges are references to Toronto time; and

(viii) words in the singular include the plural and vice versa and words in one gender
include all genders.

1.4 Accounting Terms

Except as otherwise expressly provided, wherever in this Agreement reference is made to GAAP or to a
calculation to be made or' an action to be taken in accordance with generally accepted accounting
principles, such reference will be deemed to be to GAAP as at the date on which such calculation or
action is made or taken or required to be made or taken in accordance with GAAP applied on a consistent
basis. Notwithstanding the foregoi~~g and subject to the last pat~agraph of Section 6.2(1), it is
acknowledged and agreed that should GAAP change so as to permit consolidation of economic interests
held in other- Persons, the parties will negotiate such changes to the financial covenants and calculations
set fol-th herein and all definitions relating thereto as may be required, each party acting reasonably, in
order that such financial covenants and calculations as interpreted in accordance with then current GAAP
be applied on a consistent basis.
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1.5 Capitalized Terms

All terns used in any of the Loa» Documents (other than this Agreement) which are defined in this
Agreement shall have the n7eaning defined herein unless otherwise defined in the other- Loan Document.

1.6 Currency

All payments made hereunder shall be made in the currency in respect of which the obligation requiring
such payment arose. Unless the context otherwise requires, all atnotmts expressed in this Agreement in
terms of money shall refer' to Canadian Dollars.

1.7 Maximum Interest Rate.

(1) In the event that any provision of this Agreement would oblige the Borrower' to make any
payment of interest or any other payment which is construed by a court of competent
jurisdiction to be interest in an amount or calculated at a rate which would be prohibited
by law ol• would result in a receipt by the Lender of interest at a criminal rate (as such
terms are construed under the Criminal Code (Canada)), then notwithstanding such
provision, such amount or rate shall be deemed to have been adjusted nunc pro tune to
the maximum amount or rate of interest, as the case may be, as would not be so
prohibited by law or so result in a receipt by the Lender of interest at a criminal rate, such
adjustment to be effected, to the extent necessary, as follows:

(i) firstly, by reducing the amount or rate of interest required to be paid under
Sections 2.8 or 2.9 or 9.8 of this Agreement; and

(ii) thereafter, by reducing any fees, commissio~~s, premiums and other amounts
which would constitute interest for the purposes of Section 347 of tine Cri»zinal
Code (Canada);

(2) If, notwithstanding the provisions of Subsection (1) and after giving effect to all
adjustments contemplated thereby, the Lender shall lave received an amoul~t in excess of
tl~e maximum pet•mitted by such clause, then such excess shall be applied by the Lender
to the reduction of the principal balance of the Outstanding Principal and not to tl~e
payment of interest or if such excessive i~~terest exceeds such principal balance, such
excess shall be refunded to the Borrower; and

(3) Any amount or rate of interest referred to in this Section shall be determined in
accordance with generally accepted actuarial practices and principles at an effective
annual rate of interest over the tern of this Agreement on the assumption that any
charges, fees or expenses that fall withi~~ the meaning of "interest° (as defined in the
Criminal Code (Canada)) shall, if they relate to a specific period of time, be prorated over
that period of tine and otherwise be prorated over the terms of this Agreement and, in the
event of dispute, a cei~Cificate of a Fellow of the Canadian Institute of Actuaries appointed
by the Lender shall be conclusive for the purposes of such determination.
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1.8 Schedules

The Schedules attached to and forming part of this Agreement are as follows:

Schedule A —Compliance Certificate
Sc(~edule 1.1(I) —Bank Accounts
Schedule L 1(p) —Beacon No Interest Letter
Schedule 1.1(s) —Beacon Sale Compliance Certificate
Schedule 1.1(fffl —Growth Incentive Plan
Schedule 1.1(gqq) —Leased Properties
Schedule 1.1(fff~(iv)—PerinittedEncumbrances
Schedule 1.1(gggg)(vi)—Permitted Obligations
Schedule 2.3 —Other Lenders of tl~e Borrower
Schedule 5.1(4)(A) —Business, Property and Material Contracts
Schedule 5.1(4)(H) — Untransferred Customer Loans
Schedule 5.1(6)(A) —Taxes
Schedule 5.1(6)(B) -Withholdings
Schedule 6.3(4)(C) —Corporate Matters
Schedule 6.3(4)(D) —Ownership and Contro]

ARTICLE 2
LOAN

2.1 Amount and Availment Options

Upon and subject to the ter~lis and conditions of this Agreement, the Lender agrees to establish for the use
of tl~e Borrower a credit facility by way of a single advance in the amount of One Million Two Hundred
Eighty-Nine Thousand Dollars ($1,289,000.00), and the Additional Credit.

2.2 Non-Revolving Loan

The Loan is anon-revolving fixed rate teT•m loan. The principal a~llount of the Loam that is repaid may
not be re-borrowed.

2.3 Use of Loan

The Loan shall be used only to: (i) 3•epay $300,000.00 of maturing notes payable to Fountain Asset Corp.;
(ii) repay 100% of the debt owing to all lenders to the Borrower (other tha~~ Fountain Asset Corp.) in tl~e
amount of $380,000, as more particularly set out in Schedule 2.3, and (iii) to make Customer Loans
under' the Business Model.

2.4 Term and Repayment

All Obligations in respect of the Loai1 shall be due and payable on the Maturity Date. and payments in
respect of principal shall be due and payable at the end of each calendar quarter for' so long as any amount
of the Loan is outstanding as follows:
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Calendar Quarter Amount of Original Principal Amount Due

Until the calendar quarter None (i.e. Interest Only)
ending June 30, 2020

Commencing with tl~e calendar An amount of principle equal to 3.75% of the aggregate principal
quarter ending September 30, amount advanced. For instance, if $1.25 million is the aggregate
2020 through the calendar principal amount advanced, then $46,875 shall be repaid each quarter;
quarter ending March 31, 2022 if ~5 million is the aggregate principal amount advanced, then

$187,500 shall be repaid each quarter.

June 30, 2022 All remaining outstanding principal.

(each such payment, a "Quarterly Principal Payment"). The Loan shall, in any event, be repaid in full
and cancelled on or• before the Maturity Date.

2.5 Placement Fee

The Borrower shall pay to the Lender an aggregate fee for' the placement of tl~e Loan of two percent (2%)
of the original principal amount of each tranche of the Loan which shall be paid (i) 1.2% on the Closing
Date with respect to the principal amount of the Loan advanced on such date (reflecting credit to the
Borrower for 0.8% paid in respect of such fee in co~~nection with the execution and delivery of the Term
Sheet), and (ii) 2.0% shall be paid on the Additional Credit Advance Dates) with respect to any amounts
advanced on such date(s).

2.6 Optional Pre-Payments of Principal

(1) On notice of not less than four Business Days, t11e Borrower may prepay without penalty
or bonus an amou~~t of principal outstanding under tl~e Loan at any time in ~ninimu~n
amounts of Two Hundred and Fifty Thousand Dollars ($250.000). Notwithstanding tl~e
foregoing, and subject to section 2.10(5), any such prepayment of principal made prior to
the end of the 36th month after the Closing Date or the Additional Credit Advance Date,
as the case may be, must be paid together' with the amount of interest that would have
been paid through Che 36th month after the Closing Date or the Additional Credit
Advance Date, as the case may be, had it continued to be outstanding, at tl~e Interest Rate
(the "Minimum Interest").

(2) AI~y prepayment of principal will be applied in i~~verse order of maturity to the
mandatory principal repayments required to be made pursuant to Section 2.4 above.

2.7 Payments to the Lender

Each payment under this Agreement shall be made for value at or before I:00 p.m. (Toronto time) on the
day such payment is due, provided that, if any such day is not a Business Day, such payment shall be
deemed for all purposes of this Agreement to be due on the Busi»ess Day prior' to such day. Unless
otherwise provided or agreed between the Borrower and the Lender, all payments to be made by the
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Borrower must be made to the Lender by way of wire transfer' or electronic funds transfer in accordance
with instructio»s of the Lender.

2.8 Interest

The interest rate (tl~e "Interest Rate") for the Loan will be calculated at a rate of fourteen point two five
percent (14.25%) per annum calculated and due and payable on the last Busi»ess Day of each and every
month from the Closing Date until the Loan and all accrued and unpaid interest is repaid by the Borrower
to the Lender and, if any interest is not paid when due, it shall be capitalized monthly in arrears. In the
event that tl~e Closing Date is any day other than the first day of a calendar month, the interest for the
partial month shall be pro-rated accordingly.

2.9 Interest on Overdue Amounts

Upon any payment not received by tl~e Lender on or before its due date, or a default in the payment of
principal, interest or other amount due under t11is Agreement, incl~~ding default in payment in the event of
an acceleration of Obligations pursuant to the provisions of this Agreement or otherwise, the Borrower
shall pay interest on any such overdue amount both before and after judgment at a rate per annum equal to
the Interest Rate plus 13.25% on the date of Event of Default, calculated on a daily basis and on the basis
of the actual number of days elapsed and a 365 or 366 day year, computed from the date such amount
becomes overdue for so long as such amount remains overdue. Such interest shall be payable by the
Borrower upon demand by the Lender and shall be compounded on each date on which interest is to be
paid pursuant to Section 2.8 above. The Borrower confirms that any such additional interest shall be
considered liquidated damages of the Lender.

2.10 Additional Credit

(l) The Borrower may, at a~~y time and from time to time following the Closing Date up to at~d
including the Additional Credit Availability Date and provided that no Event of Default has
occurred and is continuing and that the advance of Additional Credit shall not render the
Borrower non-compliant with any covenants herein including the covenants set out in Section
6.1(3), by written notice to the Lender', request that the Lender' provide the Additional Credit,
provided that the Additional Credit shall not exceed the aggregate amount of $3.71 ]million.

(2) The notice from the Bor'r'ower pursuant to Section 2.10(1) shall• (i) specify the requested
aggregate amount of the Additional Credit (which shall not exceed $3.7] 1 million), (ii) specify
t11e pl•oposed advance date of the initial borrowing under the Additional Credit (the "Additional
Credit Advance Date"), and (iii) be delivered not less than 60 days prior to the proposed
Additional Credit Advance Date.

(3) Within 45 days of the Lender receiving a written request pursuant to Section 2.10(1), the Lender
shall confii•in to the Borrower' if it shall extend the Additional Credit. and the amount of
Additional Credit it is willing to extend. The Lender may, in its sole and unfettered discretion,
elect or decline to provide the Additional Credit. The Lender and the Borrower confirm that any
amounts advanced u~~der the Additional Credit, including any Interest owing thereon or any other
payments in respect thereof, shall form Obligations under this Agreement.
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(4) The Borrower shall only use the proceeds of any Additional Credit for the purposes of making
Customer Loans under the Business Model.

(5) In the event that the Borrower meets all of the requirements set out herein for the Additional
Credit, and tl~e Lender nonetheless elects to not provide the full requested amount of Additional
Credit pursuant to the terms of this Agreement, then, notwithstanding the provisions of Section
2.6 above, the Bon~ower may, within 120 days of receipt of the confirmation provided for in
Clause (3) above, prepay all and not less than all of the Obligations outstanding under• this
Agreement without any Minimum Interest (provided in each case that interest shall otherwise be
payable in accordance with this Agreement until and including the date of such prepayment).

ARTICLE 3
SECURITY

3.1 Security

(1) The Security shall include the following, all in form and substance satisfactory to the Lender• and
subject only to Permitted Encumbrances:

(a) first ra~~king security over all present and after acquired Property of the Borrower in the
form of a general security agreement;

(b) assignment by the Borrower of all proceeds of insurance policies of the Borrower• with
respect to all Property that is subject to the Security, with the Lender named as an
additional insured and loss payee, as applicable, under all such insurance policies,
together with certificates of all such insurance showing the Lender as an additional
insured and loss payee, as applicable;

(c) assignment by the Bor~l~ower of all proceeds of the Life Insurance Policy;

(d) assignment by the Borrower of the Customer Loans and all liens in favour of the
Borrower with respect thereto;

(e) subordination and postponement agreement of Fountain;

(fl subordination and postponement agreement with respect to any shareholder loans;

(g) the Blocked Account Agreement;

(h) a landlord waiver with respect to the Leased Premises;

(i) an assignment of contracts with respect to the rented post box on Commissioner's Rd.
West in London, ON, and a key to such box; and

(j) such other security as is required by the Lender.
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(2) All Secw~ity shall, at the Borrower's expense, be registered, filed or recorded in all offices in such
jurisdictions as the Lender may from time to time reasonably require where such registration,
filing or recording is, in the opinion of the Lender, necessary or' desirable for' t11e creation,
perfection oz' preservatio~~ of the Security.

(3) The Borrower shall, from time to time, upon request of tl~e Lender, execute and deliver all such
further instrume~~ts of hypothecation, assignment, transfer, mortgage, pledge or charge as the
Lender may reasonably request to grant the Lender valid Encumbrances intended to be created
and perfected thereby. The Borrower shall promptly notify the Lender in writing (i) of any
freehold real property and any leases wl~icl~ the Borrower may own or acquire or enter into after
the Closing Date, and in each case, at any time, if requested by the Lender, provide the Lender
with such security and other documents (iilcludi~~g legal opinions), and use commercially
reasonably efforts to obtain landlord consent agreements in relation to any leases, as the Lender
may reasonably request for' the purpose of pT•oviding secur•iYy to the Lender or registering security
on such Property.

3.2 Obligations Secured by the Security

The docuir~ents constituting the Security shall secLn-e the Secured Obligations and all other indebtedness,
liabilities and obligations of the Borrower to the Lender' under the Loan Documents, on a pari passzr
basis, subject to the Permitted Encumbrances.

3.3 Release of Security

For all Beacon Sales ~r~ade in compliance with the provisions of this Agreement including Section
63(3)(e), the Lender shall provide a Beacon No-Interest Letter in form attached hereto as Schedule l .l (p)
forthwith upon demand and in any event within six (6) Business Days.

In the event the Lender' does not provide such requested No-Interest Letter referred to in t11e immediately
preceding paragraph within six (6) Business Days, then, within one hundred a»d twe~~ty (120) days of the
expiry of the six (6) B~isiness Day period referred to above, the Borrower nay pl•epay all and not less than
all of the Obligations outstanding under this Agreement without any Minimum Interest (provided in each
case that interest shall otherwise be payable in accordance with this Agreement until and including the
date of such prepayment).

In tl~e event of any other proposed Beacon Sale where the Borrower is not in breach of any covenant and
is in compliance with the terms of this Agreement p1•ior to such sale but delivers a duly executed Beacon
Sale Compliance Certificate showing non-compliance after the closing of such sale, then upon delivery to
the Lender by the Borrower of such certificate and request for approval of the related Beacon Sale, the
Lender s}~all have 6 Business Days following receipt of same to provide an executed Beacon No-Interest
Letter in form attached hereto as Schedule I.I(p), failing which then, notwithstanding the provisions of
Section 2.6 above, within 120 days of the expiry of the 6 Business Day period referred to above, the
Borrower may prepay all and not less than all of the Obligations outstanding under this Agreement
without any Minimum Interest (provided in each case that interest shall otherwise be payable in
accordance with this Agreement until and including the date of such pt•epayment).
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3.4 Subordination

In tl~e event that the Borrower is not in breach of any covenant and is in compliance with the teens of this
Agree~lle~~t, and the Borrower proposes to implement an Acceptable Warehouse Facility, has provided the
Lender with a pro forma Compliance Certificate certifying that upon tl~e closing of such facility the
Borrower shall be in compliance with the covenants in this Agreement, has provided all legal documents
related to the proposed Acceptable Warehouse Facility, and the Lender does not agree within 6 days of
receipt of such Compliance Certificate and documentation to provide a no interest letter in substantially
similar form as the Beacon no-Interest Letter attached hereto as Schedule 1.1(p), then, notwithstanding
the provisions of Section 2.6 above, within 120 days of not receiving the notice referred to above from the
Lender', the Borrower may prepay all and not less than all of the Obligations outstanding under this
Agreement without any Minimum Interest (provided in each case that interest shall otherwise be payable
in accordance with this Agreement until a~~d including the date of such prepayment).

ARTICLE 4
DISBURSEMENT CONDITIONS

4.1 Conditions Precedent to Closing

The following conditions precedent must be satisfied at or before the Closing Date, unless waived by the
Lender. Where delivery of documents is referred to, the documents shall be delivered to the Lender and
shall be in full force and effect and i~~ form and substance satisfactory to the Lender.

(1) Diligence Review —The Lender shall be satisfied with its review of all of the due diligence
materials provided to it.

(2) Events of Default — No Eve~~t of Default or Pending Event of Default has occurred and is
conti~~uing, or would result from ~nakipg the Loan;

(3) Investment Committee Approval —The Lender shall have received approval of the Loan fi~om the
Lender's investment committee.

(4) Releases from Prior Lenders —The Lender shall have received evidence that Echo Bay Strategic
Yield Fund and those lenders listed in Schedule 2.3 shall have fully and finally released the
Borrower.

(5) Security and Other Documents -The Lender shall:

(a) have received duly executed copies of this Agreement, the Security, and the other Loan
Documents, accompanied by all necessary approvals, consents, acknowledgments and
ancillary agreements as may be reasonably required by the Lender, all in form and
substance satisfactory to the Lendez;

(b) lave received a Compliance Certificate;

(c) have received an undertaking from Mark Wilson that he shall devote substantially all of
his tine and attention to the Business;
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(d) be satisfied that the Borrower has in place adequate insurance coverage against all
relevant risks and shall have received certificates of insurance or' other evidence showing
that the covenants and conditions of tl~e Loan Documents concerning insurance coverage
are being complied with and, if requested by the Lender, copies of all such policies;

(e) be satisfied that the Security has been registered, filed or recorded in all offices in such
jurisdictions as has been required by the Lender for' the creation, perfection or
preservation of the Security; and

(~ The Life tnsw~ance Policy shall have been issued, with a copy to the Lender.

(5) Corporate and Other Information -The Lender shall have received a certificate from the
Borrower with copies of its Constating Documents, as applicable, a list of its officer's and
dii°ectors, with specimens of the signatures of those who are executing Loan Documents on its
behalf, and copies of the corporate proceedings taken to authorize it to execute, deliver and

perform its obligations under the Loan Documents and the Lender being satisfied that all internal
approvals and authorizations of the Bon~ower to permit it to enter into and to perform its
obligations in relation thereto have been obtai»ed; and

(6) Opinions -The Lender' shall have received the favourable legal opinion, in form and substance
satisfactory to it, of Semenyei Mackenzie Gt•oup Law Finn LLP in relation to, among other
things, the Borrower and the Loan Documents and such other matters as the Lender may
reasonably require, addressed to the Lender and Gardiner Roberts LLP;

(7) Other Matters -The following conditions must also be satisfied:

(a) the Lender shall be satisfied that there has not occurred and does not exist a change of
circumstances oz- event which has or could reasonably be expected to have a Material
Adverse Effect;

(b) all fees and expenses payable under il~e Loan Documents (including the legal fees a~~d
expenses of the Lender's counsel) shall lave been paid; and

(c) tl~e Lender shall have received such other documents as the Lender may seasonably
require.

(d) All inventory, of 1•epossessed vehicles where ownership has been transferred to AGT or
another related party shall lave a valid bill of sale at the carrying value of the loan on the
Borrower's balance sheet immediately prior to such sale to properly document a valid
receivable from AGT or such other related party buyer, as the case may be, with payment
terms of no greater than 90 days. All receivables arising as a result of the sale of
repossessed vehicles from Customer Loans originated by the Borrower shall have either
been paid to the Borrower in cash, or shall have a documented undertaking from the
purchasing party or, where AGT or another related party has acted as intermediary, an
undertaking from AGT or such other related party, as the case ~r~ay be, to pay such
amount within 90 days of closing.
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ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 Representations and Warranties

The Borrower represents and warrants to the Lender as follows:

(1) Corporate Matters

(a) To the extent applicable, it is a duly established and validly existing corporation and has
the corporate power and authority to enter into and perform its obligations under' any

Loan Document or Material Conh~act or Lease to which it is or will be a party, to own oz'

lease its Property and to carry on its business as presently conducted.

(b) It is qualified to carry on business in all jurisdictions in which the Property owned or

Leased by it or the nature of the activities cat~ried on by it makes such qualification

necessary, except to the extent that the non-qualification or the absence of Permits would

not and could not reasonably be expected to have a Material Adverse Effect.

(c) It I~as all Permits required to own its Property and to carry on the business in which it is
engaged and all such Permits are in good standing, except to the exteT~t that the absence

of Permits or' lack of good standing of Permits would not and could not reaso~lably be

expected to have a Material Adverse Effect.

(d) To the extent applicable, the entering into and the performance by it of the Loan

Documents and the Material Contracts and Leases to which it is or will be a party (i) have

been duly authorized by all necessary corporate or other action on its part; (ii) do not, did

not and will not violate its Constatiilg Documents or any Applicable Law; (iii) do not, did

not and will not result in a breach of or constitute (with the Qiving of notice, the lapse of
time or both) a default under orrequire a consent under (A) a~~y Material Contract to
which it is a party or by which it or its Property is bound or (B) any other Contract or

Permit or Lease to which it is a party or by wl~icl~ it or• its Property is bound, the breach of
which or default under would or could reasonably be expected to have a Material
Adverse Effect; and (iv) do not, did not and will not result in the creation of any
Encumbrance on any of its Property, other than pursuant to the Security or Permitted
Encumbrances and will not require it to create any Encumbrance on any of its Property
other than pursuant to the Security or Permitted Encumbrances and do not, did not and
will not result in tl~e forfeiture of any of its Property.

(e) To the extent applicable, its Constating Documents do not restrict the power of its
directors or trustees, as the case ~na~~ be, to borrow money, to give financial assistance by
way of loan, guarantee or otherwise as contemplated by the Loan Documents, or to
encumber any or' all of its present and future Property to secw-e the Secured Obligations,
except for' restrictions under any Consta2ing Document which have been complied with in
connection with the Loan Documents.
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(~ To the extent applicable, it is not in violation of a~~y term of its Constating Documents
and is not in violation of any Applicable Law, Permit, Contract, the violatio~~ of which
would or could reasonably be expected to have a Material Adverse Effect.

(2) Loan Documents, etc.

(a) The Loa» Doctnnents and the Material Contracts to which it is or will be a party have
been or will be duly executed and delivered by it (or on its behal f and, when executed
and delivered, will constitute legal, valid and binding obligations enforceable against it in
accordance with their respective terms, subject to the availability of equitable remedies
and the effect of bankruptcy, insolvency and other laws of general application limiting
the enforceability of creditors' rights generally and to the fact that equitable remedies,
including specific performance and injunctive relief, are discretionary and may not be
ordered iii respect of certain defaults.

(b) No Event of Default or Pending Event of Default has occurred and is continuing.

(c) From and after the date on which the relevant Security is delivered, the Lender will have
legal, valid and enforceable security upon all of its present aid future Property (as owner

or lessee) subject only to Permitted Encumbrances, the availability of equitable remedies,
and the effect of bankruptcy, insolvency and similar laws affecting the rights of creditors
generally and recognizing that certain Property, such as Permits and Intellectual Property,
may not be susceptible to the creation of a security interest.

(d) The Loan will not be used by, on behalf of or for the benefit of a~~y Person other' than tl~e
Borrower.

(3) Litigation, Financial Statements and Other Matters

(a) As of the Closing Date, there are and will be no actions, suits, arbitration or
administrative proceedings or industrial oz' labour disputes outstanding or, to its
knowledge after having made reasonable inquiry, pending or threatened, against it which,
in any such case, would or could reasonably be expected to have a Material Adverse
Effect.

(b) The historical financial statements of tl~e Borrower which have been furnished to the
Lender in connection with this Agreement, are materially complete and fairly present the
financial position of t17e Borrower, as of the dates and for the periods referred to therein
a»d have been prepared in accordance with GAAP except that, in tl~e case of monthly
financial statements, notes to the statements and normal year end audit adjustments
required by GAAP are not included.

(c) All projections, including forecasts, budgets, pi~o formas and business plans provided to
the Lender under or in connection with this Agreement were prepared in good faith based
on assumptions which, at the time of preparation thereof, were believed to be reasonable
and, in the case of the projections most recently provided, are believed to be reasonable
estimates of the prospects of the businesses referred to therein.
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(d) As of tl~e Closing Date, it leas and will have no liabilities (contingent or other) or' other
obligations of the type required to be included in the financial statements of the Borrower
in accordance with GAAP, other than Permitted Obligations.

(e) It is not in default under any of the Permitted E~~cwnbrances to an extent that such
defaults, individually or' in the aggregate, would or could reasonably be expected to have
a Material Adverse Effect.

(~ No event has occurred and no fact has become known to it that has not been disclosed to
the Le~~der in writing that has or' could reasonably be expected to lave a Material
Adverse Effect.

(g) It has no obligations that are not Permitted Obligations.

(4) Business, Property and Material Contracts

(a) Schedule 5.1(4)(A) fully and fairly describes, as of the Closing Date, the ownership of all
of its issued and outstanding Capital Stock, to tl~e extent applicable, and of Capital Stock
that it owes in other Persons, the ~~ature of tl~e business that it carries on, the locations of
its head office (and chief executive office, if different) and tl~e jurisdictions in which its
Property (other than accounts i-ecei~~able) is located. Except as set out i~~ 5.1(4)(a), it does
not lave any Subsidiaries, direct or indirect, is not a partner in any partnership (general or
limited) and is not a co venturer i~~ any joint venture, as of the Closing Date.

(b) It maintains, or is the beneficiary of, appropriate insurance coverage that satisfies the
covenants and conditions of the Loan Documents concerning insurance coverage.

(c) Schedule 1. I (qqq) describes all of the real Pro}~erty used by the Borrower and the
Bo1•rower does not currently use any other- real Property, whether in the prosecution of
the business of the Borrower or otherwise.

(d) It has good title to all Property owned or Leased by it, free and clear from any
Encumbrance, other than any Permitted Encumbrances, and no Person leas any agreement
with it or right to acquire an interest in any such Property.

(e) It does not have or administer any Pension Plan or Welfare Plan.

(~ It is not a charity registered with the Canada Revenue Agency and does not solicit
charitable financial donations from the public.

(g) It operates its business in accordance with all Applicable Laws, and without limiting the
foregoing, it is in compliance with the Consumer Protection Act, 2002 (Ontario), the
Business Names Act (Ontario) and all usury laws, anti-seam laws (including the law
commonly known as CASL), and privacy laws.

(li) Each Customer Loa~~ on the Borrower's balance sheet dated May 3l, 2017 (including
performing loans, non-performing loans, and inventory resulting from repossession of
vehicles Lender non-performing loans), and any lien, underlying loan application, pre-
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approval document, disclosure statement and applicable related documentation with
respect to such Customer Loan, are all registered using the proper lebal name of the
Borrower, except as disclosed in Schedule 5.1(4)(N) — Untransferred Customer Loans.

(i) All inventory of repossessed vehicles where ownership has been transferred to AGT or
another related party have a valid bill of sale at tl~e carrying value of the loan on the
Borrower's balance sheet immediately prior to such sale, with such resulting sale
showing on the Borrower's balance sheet as a valid receivable from AGT or such other
related party buyer, as the case may be.

(5) Environmental Matters

(a) (i) It and all of its respective Property and operations are in fiill compliance in all respects
with all Enviromnenta] Laws; (ii) it is not aware of, nor- has it received notice of, any
past, present or future conditions, events, activities, practices or incidents which may
interfere with or' prevent the compliance or continued compliance of it in all respects with
all Environmental Laws and (iii) it has obtained all Permits which are currently required
under all E~~vironmental Laws and is in full compliance with the provisions of such
PeT•mits, in each case except to the extent that the non-compliance would not or could not
reasonably be expected to have a Material Adverse Effect.

(b) The Borrower is not aware that any Hazardous Materials exist on, about or within or have
been used, generated, stored, transported, disposed of on, or' 1•eleased from any of tl~e
properties or assets forming any part of its respective Property or in respect of the Leased
Properties, other than iii ~~~aterial accordance and compliance with all Environmental
Laws, except to the extent that the non-compliance would not or could not reasonably be
expected to have a Material Adverse Effect.

(c) The use which the Borrower has made and intends to make of its Property will not result
in the use, generation, storage, transportation, accumulation, disposal, oz' release of any
Hazardous Materials nn, in or from any such properties except in material accordance and
compliance with all Environmental Laws, except to the extent that tl~e non-compliance
would not or could not reasonably be expected to lave a Material Adverse Effect.

(d) There is no action, suit or proceeding, or, to its knowledge, investigation, or inquiry,
before any Governmental Authority pending or; to its knowledge, threatened against the
Borrower relating in any way to any Environmental Law that would or could t•easonably
be expected to have a Material Adverse Effect.

(e) The Barrower whether under the teens of the Leases or otherwise, described in Schedule
1.1(gqq) has not (i) incurred any current and outstanding liability for any clean up o1~
remedial action under any Environmental Law in respect to both current and past
operations, events, activities, practices, incidents or the condition or use of any properties
or assets owned currently or in the past; (ii) received any outstanding written request for
information (other than information to be provided in the normal course in connection
with applications for Permits) by any Person ~mder any Environmental Law with respect
to the condition, use or operation of its t~espective Property; or (iii) received any
outstanding written notice or claim under any Environmental Law or relating to the
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presence of Haza~~dous Material on or originating fro~11 its respective Property and

operations or fro~1~ other Persons with respect to any material violation of or' liability

under any Environmental Law or relating to the presence of Hazardous Material on or

origi~~ating from its respective Property and operations; that, in any such case, would or

could reasonably be expected to have a Material Adverse Effect.

(6) Taxes and Withholdings

(a) Except as set o~lt oT~ Schedule 5.1(6)(A), it has (i) duly filed on a timely basis all tax

returns, elections and reports required to be filed by it under Applicable Law and has

paid, collected and remitted all Taxes due and payable, collectible or remittable by it

under Applicable Law, unless being contested in good faith by appropriate proceedings

and for which adequate reserves lave been set aside; and (ii) made adequate provision for

Taxes payable by it under Applicable Law for the current period and any previous period

for which tax r'etur'ns are not yet required to be ftled and, except as disclosed in writing to

the Lender from time to time, there are no actions, proceedings or claims pending or, to

its knowledge, threatened, against it in respect of Taxes, other than Taxes being contested

in good faith by appropriate proceedings and in respect of which (x) adequate reserves

have been established and set aside, and (y) the Borrower has notified the Lender in

writing.

(b) Except as set out on Schedule 5.1(6)(B), it has (i) withheld from each payment made to

any of its past or present employees, officers, directors, trustees, agents and/or

beneficiaries, as the case may be, and to any non-resident of the country in which it is

resident, the a~r~ount of all Taxes aid other deductions required under• Applicable Law to

be withheld therefrom and I~as paid the sane to the proper tax or• other receiving officers

within the time ~~equired under any applicable legislation, unless being contested in good

faith by appropriate proceedings and in respect of which (x) adequate reserves have been

established and set aside, and (y) the Bor'r'ower has notified the Lender' in writing; and (ii)

collected and remitted to the appropriate tax authority when required under Applicable

Law to do so all amounts collectible and remittable in respect of goods and services tax

and similar provincial or state Taxes, and has paid all such amounts payable by it under•

Applicable Law on account of sales Taxes including goods and services and value added
taxes, other than Taxes being contested in good faith by appropriate proceedings and in
respect of which (x) adequate reserves have been established and set aside, and (y) the

Borrower has notified the Lender in writi~~g.

5.2 Survival of Representations and Warranties

The representations and warranties made in this Agreement shall survive the execution of this Agreement

and all other Loan Documents. The Lender shall be deemed to have relied upon such representations and

warranties as a condition of continuing to extend t}~e Loan hereunder.
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ARTICLE 6
COVENANTS

6.1 Positive Covenants

DLu~ing the term of this Agreement, the Borrower shall perform tl~e eovena~lts specified below

(1) Payments and Operation of Business

(a) It shall duly and punctually pay and perform its indebtedness, liabilities and obligations

hereunder and under' the other Loan Docu~l7ents at the times and places and in the manner

required by t11e terms hereof and thereof.

(b) It shall maintain its existence as an entity, and operate and cant' on and co~lduct its

business and affairs in compliance in all material respects with all applicable Material

Contracts.

(c) It shall operate its business in compliance with all Applicable Laws, except to the extent

that a fail~n~e to do so would not and could not reasonably be expected to have a Material

Adverse Effect.

(d) Tl~e Borrower shall operate its business substantially in accordance with the Business

Model.

(e) It shall maintain in good standing and shall obtain, as and when required, all Permits and

Contracts and Leases wl~icl~ may be necessary to permit it to acquire, own, operate and

maintain its business and Property, observe and perform all the obligations unposed upon

it under or in connection therewith, and take any and all commercially reasonable actions

necessary to preserve its rights thereu~~der, except to the extent that a failure to do so

would not and could not reasonably be expected to have a Material Adverse Effect.

(~ In the case of the Borrower, it shall utilize proceeds of the Loan solely for the purposes

set out in Section 2.3.

(2) Undertakings

Tl~e Borrower shall,

(a) Prior to December 31, 2017, upgrade certain reporting features to allow less manual

effort in calculating compliance with the covenants of this Agreement, including: (i)
i mplementation of aging of loans receivables into categories that align with the business
and covenants (eg. automatically identifying loans where the customer is late by more

tha~~ 5 days); (ii) creating the ability to compare carrying value of each loan versus its
Black Book Value, and the Borrower shall pull an approximate Black Book Value
annually as at December 31 for each loan in the book and each vehicle in Vehicle
Inventory and will, with each new loan, enter into the Borrower's tracking system tl~e
appropriate Black Book Value from the date of initial approval; and (iii) implementing
the ability to create a Vehicle Inventory listing;
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(b) ensure that for any inventory of repossessed vehicles that the Borrower retai»s legal

ownership of either a receivable from the pw~chaser of the repossessed vehicle, or the

vehicle itself, and that the payment terns of any sale are reasonable for the industry; ai d

(c) iii the event that it leases premises other than the Leased Premises, obtain in favour of the

Lender a landlord waiver in the form approved by the Lender.

(3) Financial Covenants

(a) The Borrower shall have, at the end of each fiscal quarter and Fiscal Period aid on the

effective date of any proposed sale of receivables to Beacon, a Current Ratio of not less

than 1.10:1.

(b) The Borrower shall have, at the end of each fiscal quarter and Fiscal Period and on the

effective date of any proposed sale of receivables to Beacon, a Fixed Charge Covera;e

Ratio of not less tllail 1.10:1.

(c) The Borrower shall have, at the end of each fiscal quarter and Fiscal Period and on the

effective date of any proposed sale of receivables to Beacon, a Customer Loan Book to

Total Funded Unsubordinated Debt Ratio of not less than I .S:I .

(4) Inspection

(a) It shall, at all reasonable tilnes and from time to time upon reasonable request made by

the Lender and upon reasonable notice, permit representatives of or consultants to the

Lender, to inspect any of its Property, conduct enviro~vnental site assessments and/or

compliance audits, examine and repor-~ on all i~lsui~ance maintained by or on behalf of the

Borrower and to examine and take extracts from its financial books, accounts and

r'ecor'ds, including but not limited to accounts and 1•ecoT•ds stored in computer data banks

and computer software systems, and to discuss its financial condition with its senior
officers and (in the presence of such of its t~epresentatives as it may designate) its
auditors, the commercially reasonable expense of all of which shall be paid by the

Borrower, provided that (i) the Lender's exercise of its rights under this Section does not

unl-easonably interfere with the operations of tl~e Borrower'; and (ii) the Lender maintains

tl~e confidentiality of all information it receives in accordance with usual requirements of
banker/customer confidentiality.

(5) Insurance

(a) At the request of the Lender, it shall maintain or cause to be maintained:

(i) insurance on all its Property with insurers that have a rating of at least A- in the
A.M. Best's Key Rating Guide (or B in the A.M. Best's Key Rating Guide in the
case of vehicle insurance) which insurance shall include all risk property
insurance, commercial general liability insurance, business interruption
insurance, vehicle liability insLirance and crime insurance, in amounts and on
terms that are customary in the industry; and
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(ii) the Life Insurance Policy.

(U) It shall cause policies of insurance referred to above to contain the following provisions

all in a form acceptable to the Lender', acting reasonably: (i) with respect to the all risk

property and business interruption policies, a standard mortgage clause and other

custolnaty endorsements for the benefit of tl~e Lender ; (ii) with respect to the commercial

general liability policy, a severability of interest and cross liability clause and other

customary endorsements for the benefit of lenders; and (iii) a provision that such policies

will not be cancelled during the term of the policies without 30 days prior written notice

being given to the Lender by the issuers thereof. It shall also cause the Lender to be

named as an additional insured with respect to commercial general liability insurance and

first loss payee with respect to all other policies of insurance, except for the Life

Insurance Policy.

(c) Whenever reasonably requested in writing by the Lender, it shall cause true and complete

copies of the policies of insurance carried pursuant to this Section to be made available to

the Lender and the Lender's insurance consultants for review.

(d) It shall provide the Lender promptly with such other evidence of the insurance as the

Lender may from time to time reasonably require and shall cooperate with the Lender, if

requested by the Lender acting reasonably, in tl~e appointment of an insurance consultant

by the Lenders at the Borrower's expense, to review and report on all insurance related

matters to the Lender.

(6) Taxes and Withholdings

(a) It shall pay all Taxes required to be paid by it under Applicable Law as they become due

and payable under Applicable Law unless they are being contested in good faith by

appropriate proceedi~~gs and it has set aside adequate reserves for payir~ent of the

contested amount.

(b) It shall withhold from each payment made to any of its past or' present employees,

officers, directors, partners and trustees, and to any nona~esident of Canada, the amount

of all Taxes and other deductions required under Applicable Law to be withheld

therefrom and pay the same to the proper' tax or other- receiving officers within the time

required under any Applicable Law.

(c) It shall collect from all Persons the amount of all Taxes required to be collected from

them and remit the same to the proper' tax or• other• receiving officers within tl~e time

required under any Applicable Law.

(7) Other Matters

(a) It will do, observe and perform all of its obligations and all matters and throbs necessary

or expedient and which may be legally done, observed and performed for the purposes of

creating and maintaining the Enclnnbrances intended to result from the Security as valid,

effective a~1d perfected first priority Encumbrances (subject only to Permitted
Encumbra~~ces) at all times and shall comply with all requirements of Section 3.l (3).
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(b) It will use commercially reasonable efforts to obtain all governmental and other third

party consents or approvals with respect to other material Property as deter~l7ined by the

Lender acting reasonably that has been assigned or charged pursua»t to the Security that

requires the consent or approval of another Person.

(c) It shall provide such evidence of its on-going compliance with Applicable Laws relating

to Hazardous Materials as the Lender may reasonably require from time to time including

upo» the receipt by the Borrower of a written order or notice of inquiry, investigation,

complaint, allegation or claim pertaining to matters that are the subject of Environmental

Laws or Permits the would or could reasonably be expected to have a Material Adverse

Effect, subject (in the case of leasehold property) to any restrictions on doing so

contained in any Lease to which it is a party, lave conducted one or more envi~~on~l7ental

site assessment and/or compliance audits (each consisting of anon-intrusive phase I audit

and recommendations with respect to the findings described therein and such other audits

or investigations recommended in each such phase I audit, including an int~~usive phase II

audit) and 1-eports thereon by an independent consultant engaged by the Borrower and

acceptable to tl~e Lender, acting reasonably. It shall also remove, clean up or otherwise

T•emedy the matters referred to in Section 62(2)(c) to the extent r'equir'ed under- applicable

Enviromilental Laws which, if not i-etnediated, would or could reasonably be expected to

have a Material Adverse Effect.

6.2 Reporting and Notice Requirements

During the term of this Agreement, the Borrower shall deliver or cause the delivery of the periodic reports

specified below and shall give notices in the cit•cumstances specified below, or cause notices to be given.

All financial statements and other reports shall be in a form satisfactory to the Lender acting reasonably

and all financial statements shall be prepared in accordance with GAAP applied on a consistent basis,

unless otherwise expressly pt~ovided.

(1) Periodic Financial Reports

(a) The Borrower shall, as soon as practicable and in any event within thirty (30) days of the
end of each month, cause to be prepared and delivered to the Lender the interim

unconsolidated unaudited financial statements of the Borrower as at the end of such

month.

(b) The Bo1•rower shall, as soon as practicable a1~d in any event within thirty (30) days of the

end of each month, cause to be prepared and delivered to the Lender the current book of

Eligible Customer Loans, non-performi~~g Customer Loans, Vehicle Inventory listing, a

copy of the mont111y Subservicer Report that the Borrower sends to Beacon along with
any calculation of amounts earned by the Borrower from Beacon Portfolio for the month,

aged accounts receivable and aged accounts payable, reviewed and signed by a senior'

financial officer of the Borrower, as the case may be.

(c) The Borrower shall, as soon as practicable and in any event within one hundred and
twenty (120) days after the end of its Fiscal Period, prepare and deliver to the Lender the
annual non-consolidated financial statements together with the notes thereto, which shall
be audited by tl~e Auditor.
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(d) The Borrower shall, as soon as practicable and in any event withi~~ ninety (90) days after
the e~~d of its Fiscal Period, prepare and deliver to the Lender its monthly business plan
and forecast for the next Fiscal Period including aforward-looking balance sheet, income
statement and cash flow statement.

(e) The Borrower shall provide the Lender with a Compliance Certificate concurrently with
the delivery of its:

(i) financial statements at the end of each fiscal quarter; and

(ii) annual audited financial statements delivet~ed pursua~~t to Section 62(1)(c) in the
event that there is airy difference between the quarterly financial statements
referred to in the Compliance Certificate delivered pursuant to Section
6.2(1)(e)(i) i~~ respect of the last month i~~ a~~y Fiscal Period and tl~e financial
statements in respect of month following completion of the audit of the
Borrower's fi~~ancial statements for such Fiscal Period.

(~ The Borrower shall promptly provide the Lender with all other information, reports and
certificates requested by the Lender, acting reasonably, fi~om time to time concerning the

business, financial condition and Property of the Borrower.

(2) Requirements for Notice

(a) The Borrower' shall, promptly after' it becomes aware thereof, notify t11e Lender of any
Event of Default or Pending Event of Default, or of airy material breach of any obligation
or default (whether it is its own default or a default by any other party) under any
Material Contract to which it is a party, or' of any termination or cancellation of a
Material Contract (other than teril~ination in accordance with its terms at t11e expiry of its
teen by elapse of time), or of any event which, with or without the giving of notice, lapse
of time or any other condition subsequent, would be a material default under or' would
otherwise allow tl~e termi~~ation of any Material Contract or the imposition of any
material sanction on any party to a Material Contract, and shall from time to tune provide
the Lender with all information reasonably requested by the Lender concerning the status
thereof.

(b) The Borrower shall promptly notify the Lender on becoming aware of the occurrel~ce of
any action, suit, dispute, arbitration, proceeding, labour oz' industrial dispute or other
circumstance affecting it, the result of wl~ieh if determined adversely would or could
reasonably be expected to have a Material Adverse Effect, and shall from time to time
provide the Lender' with all reasonable information requested by the Lender concerning
the status thereof.

(c) Tl~e Borrower shall promptly notify the Lender- upon learning of (i) tl~e existence of
Hazardous Materials located on, above or below the surface of any land which the
Borrower occupies or controls (except those being stored, used or otherwise handled or
existing in substantial compliance with applicable Environmental Laws), or contained in
the soil or water (i~~cluding groundwater) constituting such land (in excess of levels
prescribed under applicable Environmental Laws or which would constitute an actual
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breach of or non-compliance with any Environmental Laws) which, iii either case, would
or could reasonably be expected to have a Material Adverse Effect, (ii) the occurrence of
any release, spill, leak, emission, discharge, leaching, dumping or disposal of Hazardous
Materials reportable under Environmental Laws that has occw•red on or from such land if
such occurrence would or could reasonably be expected to have a Material Adverse
Effect, in which case tl~e Borrower s}lall within 90 days thereof provide the Lender with
details, including cost, of the work required to remove, clean up or• otherwise remedy the
matters 1•eferred to in the notice; and (iii) any violation, alleged violation, notice of
infraction, order, claim, suit or proceeding relating to Environmental Laws, Permits o~~ the
presence of Hazardous Materials on or originating from its respective Property and
operations which would or could reasonably be expected to have a Material Adverse
Effect, including the notices and other claims described in Section 6.1(7)(c).

(d) The Borrower shall forthwith notify the Lender of any notice received by it froth an
issuer of an insurance policy described in Sections 6.1(5)(a) and 6.1(5)(b), that any of
such policies is to be amended in a manner that is materially adverse to the Lender.

6.3 Negative Covenants

During the tez•m of this Agreement, tl~e Borrower shall not do any of the things specified in this Section
without the prior written consent of the Lender.

(1) Encumbrances and Special Considerations

The Borrower shall not:

(a) agree to, or amend or revise in any way whatsoever, the Beacon Documents, without tl~e
express written consent of the Lender;

(b) pay any sums to Fountain under the Fountain Facility which would reduce the principal
amount owing to Fountain to a sum less than the principal amount owing to the Lender;

(c) create, incur or assume or suffer to exist or cause or permit any Encwnbrance upon or in
respect of any of its Property, except for Permitted Eneu~r~bra~~ees;

(d) do or' permit anything to adversely affect the ranking or- validity of the Security except by
incurring a Permitted Encumbrance;

(e) cause or permit any amendment or' modification to, oz' waiver of any term of, any of its
Constating Documents which would, or could reasonably be expected to, individually or
in the aggregate, have a Material Adverse Effect: or

(~ enter into any transaction of any kind with any Affiliate or Related Party, or other Person
with whom it does not deal at ar'm's length within the mea~~ing of the Incofne Tax Act
(Canada), except on ~ commercially reasonable basis (in the opinion of an experienced
tax accountant) as if it were dealing with such Person on an arm's length basis.

(2) Financial Transactions
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The Borrower shall not:

(a) operate a bank account for the Business other' than the Bank Account, and any other bank
accounts set out on Schedule 1 .1(1);

(b) create, incur, assume or permit any Debt or other debts, liabilities or obligations of any
kind (including contingent liabilities) to remain outstanding, other than Permitted
Obligations;

(c) prepay, redeem prior to maturity, defease, repurchase or make other prepayments in
respect of any of its Debt in any manner other than the Secured Obligations; and

(d) make loans or advances to, or investments in, any other Person, guarantee, endorse or
otherwise become liable for any debts, liabilities or obligations of any other Person, or
give other financial assistance of any kind to any other• Person, except for Customer
Loans: and

(e) make any Restricted Payments or Shareholder Distrib~itions, except

(i) paylr~ents pursuant to the Growth Incentive Plan with the consent of the Lender•,
and provided that the Growth Incentive Plan Distribution Conditions are met, and

(ii) the Wilson Management Fees;

(3) Business and Property

The Borrower shall not:

(a) effect any material change in its business;

(b) pei-nlit any Affiliate or Related Party to engage in the Business or a business competitive
to the Business:

(c) make a~~y Capital Expenditures, in any Fiscal Period, that, in the aggregate, exceed five
percent (5%) of EBITDA of the prior Fiscal Period, provided that for the Fiscal Period
ending on Deceinbei~ 31, 2017, the Borrower may spend up to an additional $100,000
upgrading its IT system without requirinb further approval of the Lender;

(d) make any Acquisitio~~s, in any Fiscal Period, that, in the aggregate, have a purchase price
that exceeds five percent (5%) of EBITDA of the prior Fiscal Period;

(e) permit any sale, lease or- other disposition of the whole or any part of its Property
(excluding real property) or' a~~y rights or interest therein (including any sale or other•
disposition of Customer Loans or related rights pursuant to any factoring arrangements)
other than inventory disposed of in the ordinary course of business or in accordance with
Beacon Agreement and pursuant to the Beacon Documents, provided that no disposition
to Beacon shall occur unless the Borrower has delivered to the Lender. concurrent with
such disposition, a Beacon Sale Compliance Certificate certifying that i~mnediately upon
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effecting the sa]e of such receivables to Beacon that the Borrower shall continue to be in
compliance with all covenants of this Agreement ; ot•

(~ permit any sale, lease or other' disposition of the whole or' any part of its real property,
except for leases entered into in the ordinary course of business.

(4) Corporate Matters

The Borrower shall not:

(a) consolidate, amalgamate or merge with any other Person, enter into any corporate
reorganization or other transaction intended to effect or otherwise permit a change in its
existing Constating Documents, liquidate, wind up or dissolve itself, oz- permit any
liquidation, winding up or dissolutio~~;

(b) change its name without providing the Lender with prior written notice thereof and
promptly taking otl~el~ steps, if any, as the Lender reasonably z•equests to permit it to
perfect the Security with respect to the change in nalr~e;

(c) permit its chief executive office or domicile to be located out of the respective
jw~isdictions specified on Schedule 6.3(4)(C) without providing the Le~~der with prior
written notice thereof and promptly taking other steps, if any, as the Lender reasonably
requests to permit it to perfect the Security with respect to the change in location;

(d) except as set out in Schedule 6.3(4)(D), change its ownership or control;

(e) change its fiscal year end;

(fl change its auditors; or

(g) directly or' indirectly, by operation of law or otherwise, (i) form or acquire any
Subsidiary, (ii) merge with, consolidate with, or otherwise combine with any Person, (iii)
acquire, whether through purchase or' exchange of stock or assets or otherwise, all or ally
part of tl~e assets of any other Person or any stock of or other• equity interest in any other
Person, (iv) dissolve, terminate its existence, conswnmate any recapitalization,
reorganization or other change in its capital structut•e or the respective voting rights of its
members, including without limitation tl~e issuance of any new, additional or different
type or class of stock, the modification, reduction or retirement of any existing class of
stock, or (v) enter into any agreement to do any of the foregoing.

(5) Mark Wilson

Mark Wilson shall devote materially all of his working time and attention to the business of the Borrower.

6.4 Insurance

(1) U~11ess otherwise specified in this Section 6.4, all proceeds of insurance policies maintained by or
on behalf of the Borrower sha11 be paid to the Lender.
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(2) Any third party insured claim, judgment, settlement or money compromise and any inspired
expenses associated with its defence or investigation associated with the operations of the
Bor'r'ower' payable under commercial general liability insurance or directot•s' and officers' liability
insurance shall be paid first to any Person entitled to payment of such unpaid insured claim,
judgment, settlement or money compromise and entitled to payment of such unpaid insured

expenses and thereafter to the Borrower. Proceeds of insurance covering loss of or damage to
Property in an aggregate amount less than Ten Thousand Dollars ($10,000) per claim may be paid
by the insurer directly to the Borrower, provided that (a) if an Event of Default has occurred and
is continuing or would result from such payment, then the payment shall be made to the Lender to
be applied by it on account of the Obligations and (b) if a Pending Event of Default (which is not
also an Event of Default) has occurred and is continuing or would result from such payment, then
such proceeds shall be paid to the Lender and held as set forth in Section 6.4(5) below and
returned to the Bot-~~ower if the Pending Event of Default is cured, but if an Event of Default

subsequently occtn~s and is continuing, then such proceeds shall be applied on account of the

Obligations. Subject to the rights of any holder of a Permitted Encumbrance that has pr•iot•ity

over the Encumbrance of the Security, proceeds paid to the Borrower shall be used to

substantially repair or replace the Property in respect of which tl~e insurance proceeds are payable

(or to reimburse the Borrower for payment it made for such purpose) within a reasonable period

of time such that the affected Property is returned to as good or better condition than it was in
before the event occurred that caused the insw~ance proceeds to be paid.

(3) Subject to the rights of any holder- of a Permitted Encumbrance that has priority over the
Encumbrance of the Security, proceeds of insurance covering loss of or damage to Property in an
aggregate a~~~ount of Ten Thousand Dollars ($10,000) per claim or more shall be paid to the
Lender and shall be disbursed by the Lender to the Borrower on conditions appropriate to a
construction credit, to fund the repair or' replacement of the Property in respect of which tl~e

insurance proceeds ace payable, provided that:

(a) no Event of Default has occurred and is continuing; and

(b) the Lender is satisfied, acting reasonably, that the proceeds of such insurance together
with other resources available to the Borrower (tl~e use of which would not contravene
this Agreement, any of the other• Loan Documents or any agreement to which the
Bon~ower is a party or is bound) are sufficient to substantially repair or replace the
property in respect of which the insurance proceeds are payable within a reasonable
period of time such that the property is returned to as good or better• condition than it was
in before the event occurred that caused the insurance proceeds to be paid.

If either of (a) or (b) above are not satisfied, such insurance proceeds shall be applied to reduce the
principal amount of the Obligations.

(4) The proceeds of business interruption insurance may be used to carry on the business of the
Borrower as long as the Lender is satisfied, acting reasonably, that adequate provision has been
made for pay~~ent of the Obligations, provided that (a) if an Event of Default has occurred and is
contimiing or would result fi~om such payment, then the payment shall be made to the Lender to
be applied by it on account of the Obligations and (b) if a Pending Event of Default (which is not
also a~~ Event of Default) has occurred aild is continuing or would result from such payment, then
such proceeds shall be held as set forth in Section 6.4(5) below a~~d returned to tl~e Borrower if
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the Pending Event of Default is cured, but if an Event of Default subsequently occurs and is

continuing, then such proceeds shall be applied on account of tl~e Obligations.

(5) All insurance proceeds held by the Lender shall, unless and until the same are applied to payment

of the Obligations or released to tl~e Borrower, be held as collateral pursLiant to the Security. The

Lender shall invest such funds in its sole discretion with the interest thereon to accrue to the

benefit of the Borrower.

ARTICLE 7
DEFAULT

7.1 Events of Default

The occurrence of any one or more of the following events shall constitute an Eve~1t of Default under this

Agreement:

(I) any change in Applicable Law results in any Eligible Customer Loan ceasing to be an Eligible

CLisTomer Loan;

(2) the Borrower fails to pay, whether by acceleration or otherwise, any amount of principal when

due; or

(3) the Borrower fails to pay any amount of interest within two Business Days of when due, or to pay

other Obligations (other than amounts on account of principal or interest) within three Business

Days of receipt of notice of the amount due; or'

(4) the occ~u~rence of an Event of Termination or Subservicer Termination Event (as defined

under the Beacon Documents), that has not been waived or ew~ed after any applicable grace

period specified in the Beacon Documents;

(5) there is a breach of any of the covenants in Sections 6.1(1)(fl and 6.2(2); or

(6) the Borrower makes any representation or warranty in any Loan Document, or in any written

statement or certificate made or delivered pursuant to this Agreement, which is incorrect,
incomplete or misleading in any material respect when made or deemed to be made; or

(7) the Borrower ceases or threatens to cease to carry on its business; or

(8) the Borrower defaults or' there is the occurrence of a default or event of default, however defined,
under one or' mote agreements or instruments relating to its Debt (other than the Obligations), that
has not been waived or cured after any applicable grace period specified in such agreements or
instruments; or

(9) the Borrower (i) admits its inability to pay its debts generally, fails to pay its debts generally,
acknowledges its insolvency in writing or becomes a bankrupt (voluntarily or involuntarily); o~~
(ii) becomes subject to any proceeding seeking liquidation, dissolution, arrangement, winding up,
relief of debtors or from creditors or the appointment of a receiver or trustee over any ~r~aterial
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part of its Property or analogous proceeding in any jurisdiction or becomes subject to any

judgment or order ii1 relation to any of the foregoing, and such proceeding, if instituted against

any such Person, or such judgment or order, is not contested diligently, in good faith and on a

timely basis and vacated, dismissed, withdrawn or stayed within 20 days of its co~~~mencement or

issuance: or

(l0) the Borrower- denies, to any extent, its obligations under any Loan Document or claims any Loan

Document to be invalid or withdrawn in whole or in part; or

(11) any Loan Document is invalidated in any material respect by any act, regulation or governmental

action or is determined to be invalid in any material respect by a couT-t or other judicial entity and

such determination has not been stayed pending appeal; or

(12) any part of the Security is not or ceases to constitute, in whole or in part, an Encumbrance on the

Property of the Borrower; or

(13) one or more final judgments, writs of execution, garnishments or attachments or similar processes

are issued or levied against the Borrower or any of its Propei~y which lave, or could reasonably

be expected to lave, a Material Adverse Effect and are not released, bonded, satisfied,

discharged, vacated, stayed or accepted for payment by an insurer within 10 days after their entry,

commencement or levy; or

(14) one or ~11ore Encumbrancer and/or' landlord exercising distraint or similar rights takes possession

of all or, in the aggregate, a material portion of the Property of tl~e Borrower by appointment of a

1•eceiver or receiver and manager, by seizure, repossession or distraint, or otherwise; or

(I S) there is a breach of any covenant, condition or other provision of any Loan Document (other than

a breach which is specifically dealt with elsewhere in this Section 7.1), by any party thereto other

than the Lender, and such breach, if capable of being remedied, is not corrected or otherwise

satisfied within 20 days after the Lender gives written notice thereof; or

(16) the ocew-rei~ce of any event or' circumstance that has a Material Adverse Effect, as determined by

the Lender.

7.2 Acceleration and Termination of Rights, Pre Acceleration Rights

(1) If any Event of Default occurs which has not been waived, the Lender may give notice to the

Borrower declaring the Obligations or any of them to be forthwith due and payable, in whereupon
they shall become and be forthwith due and payable without presentment, demand, pt•otest or

further notice of any kind, all of which are hereby expl•essly waived by the Borrower.

(2) Notwithstanding the preceding paragraph, if the Borrower becomes a bankrupt (voluntarily or

involuntarily), or institutes any proceeding seeking liquidation, dissolution, arra~~gement, winding

up, relief of debtors or from creditors or the appoi~~tment of a receiver or trustee over any material
part of its Property or analogous proceeding in any jurisdiction, then without prejudice to the

other rights of the Lender as a result of any such event, without any notice or action of any kind
by the Lender, and without presentment, demand or protest, the Obligations shall immediately

become due and payable.
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7.3 Remedies

(1) Upon the occurrence of any event by which any of the Obligations become due and payable under

Section 7.2, tl~e Security shall become immediately enforceable and the Lender may take suc11

action or proceedings pursuant to the Security and in accordance with Applicable Law as the

Lender in its sole discretion deems expedient to enforce the same, all without any additional

notice, presentment, demand, protest or other formality, all of which are hereby expressly waived

by the Borrower.

(2) The Borrower acknowledges that the ability of the Lender to appoint or cause the appointment of

a receiver, receiver and manager, trustee, interim receiver, custodia~~, sequestrator or other person

with similar powers of or in respect of it or any of its Property promptly following the occurrence

of an Event of Default is of tl~e utmost importance to the Lender, and the Bon-ower therefore

agree that they shall not oppose or challenge the appointment of any such Person by or on behalf

of or at the suit of the Lender.

7.4 Saving

The Lender shall not be under any obligation to the Borrower or ar~y other Person to realize any collateral

or enforce the Security or any part thereof or to allow any of tl~e collateral to be sold, dealt with or

otherwise disposed of. The Lender shall not be responsible or liable to the Borrower or a~~y other person

for any loss or damage upon the realization or enforcement of, the failure to realize or enforce the

collateral or any part thereof or the failure to allow any of the collateral to be sold, dealt with or otherwise

disposed of or for any act or omission on their respective parts or on the part of any director, officer,

agent, servant or adviser in connection with any of the foreboing, except that the Lender may be

responsible or liable for any loss or damage arising from the wilful misconduct or gross negligence of the

Lender.

7.5 Perform Obligations

If an Event of Default has occurred a11d is continuing and the Borrower has failed to perform any of its

covenants or agreements in the Loan Documents, the Lender, may, but shall be under no obligation to,

perform any such covenants or agreements in any manner deemed fit by the Lender without thereby
waiving any rights to enforce the Loan Documents. The reasonable expenses (including any legal costs)

paid by the Lender in respect of the foregoing shall be secured by the Security.

7.6 Third Parties

No person dealing with the Lender or any agent of the Lender shall be concerned to inquire whether the
Security has become enforceable, or whether the powers which the Lender' is purporting to exercise have

Uecome exercisable, or whether any Obligations remain outstanding upon the security thereof, or as to the
necessity or expediency of the stipulations and conditions subject to which any sale shall be made, or
otherwise as to the propriety or regularity of any sale or other' disposition oz' any other dealing with tl~e
collateral charged by such Security oz' any part thereof.



Execution Version 130

46

7.7 Remedies Cumulative

The rights and remedies of the Lender under the Loan Documents are cumulative and are in addition to
and not in substitution for any rights or remedies provided by law. Airy single or partial exercise by tl~e
Lender of any right or' remedy for a default or breach of any term, covenant, condition or agreement
herein contained shall not be deemed to be a waiver of or to alter, affect, or prejudice any other' right or
remedy or other rights or remedies to which the Lender may be lawfully entitled for' the same default or
bleach. Any waiver by the Lender of the strict observance, performance or compliance with any term,
covenant, condition or agreement herein contained, and any indulgence granted by the Lender shall be
deemed not to be a waiver of any subsequent default.

7.8 Set Off or Compensation

In addition to and not in limitation of any rights now or hereafter granted under Applicable Law, if the
Obligations become due and payable }pursuant to Section 7.2, the Lender, may at any time and from time
to time without notice to the Borrower or any other Person, any notice being expressly waived by t11e
Borrower, set off and compensate and apply any and all deposits, general or special, time or demand,
provisional or' final, matured or umnatured, a~~d any other indebtedness at any time owing by the Lender,
to or for the credit of or the account of the Borrower against and on account of the Secured Obligations,
or any of them, notwithstanding that any of them are contingent oi~ un~natui•ed.

ARTICLE 8
ADDITIONAL LENDERS, SUCCESSORS AND ASSIGNS

8.1 Successors and Assigns

(l) The Loan Documents shall be binding upon and enure to the benefit of the Lender, the Borrower
and their respective successor's and permitted assigns, except that the Borrower shall not assign
ar~y rights or obligations with respect to this Agreement or any of the other Loan Documents
without the prior written consent of the Lender'.

(2) The Lender reserves the right to sell a participation in the Loan, in whole or in part, to one ar
more Persons (the "Participants"). For the purpose of selling of a participation in the Loan, the
Lender may disclose, on a confidential basis, to a potential Participant such information
concerning the Borrower as the Lender considers appropriate, provided such Participant agrees to
maintain the confidentiality of such information. Despite any sale by the Lender of participating
interests to a Participant, the Lender's obligations under the Loan Documents shall remain
unchanged, and the Lender shall remain the holder of its Loan for all purposes, all amounts
payable by the Borrower shall be determined as if such Lender had not sold such participating
interests, and the Borrower shall continue to deal solely and directly with the Lender in
connection with the Loan Documents. The Borrower agrees to execute and deliver such further
documentation and take such further action as the Lender may reasonably request to give effect to
such sale of a participation.
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ARTICLE 9
MISCELLANEOUS PROVISIONS

9.1 Severability

Any pt•ovision of this Agreement which is or becomes prohibited oz• unenforceable in a~~y relevant

jurisdiction shall not invalidate or impair' the remaining provisions hereof which shall be deemed

severable from such prohibited or' unenforceable provision and any such prohibition or unenforceability in

any such jurisdiction shall not invalidate or render ~menforceable such provision in any other• jurisdiction.

Should this Agreement fail to provide for any relevant matter, the validity, legality or enforceability of

this Agreement shall not thereby be affected.

9.2 Amendment, Supplement or Waiver

No amendment, supplement or waiver of any provision of the Loan Documents, nor any consent to any

departure by the Borrower' therefrom, shall in any event be effective unless it is in writing, makes express

reference to the provision affected thereby and is signed by the Lender and then such waiver or consent

shall be effective only in the specific instance and for the specific purpose for which given. In addition,

any amendme~lt or supplement shall require the written consent of the other parties to the Loan Document

in question. No waiver or act or omission of the Lender shall extend to or be taken in any manner
whatsoever to affect any subsequent Event of Default or breach by the Borrower of any provision of the

Loan Documents or the rights resulting therefrom.

9.3 Governing Law

Each of the Loan Documents, except for those which expressly provide otherwise, shall be conclusively

deemed to be a contract made under, and shall for all purposes be governed by and construed in

accordance with, the laws of the Province of Ontario and tl~e laws of Canada applicable in Ontario. For

the purposes of all legal proceedings this Agreement will be deemed to have been performed in tl~e

Province of Ontario and the courts of the Province of Ontario will 1lavejurisdiction to entertain any action

arising under this Agreement. Each party to this Agreement hereby irrevocably and unconditionally

attorns to tl~e exclusive jurisdiction of the courts of the Province of Ontario and all courts competent to

hear appeals thet•efrom.

9.4 This Agreement to Govern

In the event of any conflict or inconsistency between the terrl~s of this Agreement and the teens of any

other Loan Document, the provisions of this Agreement shall govern to the extent necessary to remove

the conflict or inconsistency.

9.5 Permitted Encumbrances

The designation of an Encumbrance as a Permitted Encumbrance is not, and shall not be deemed to be, an
acknowledgment by the Lender that the Encumbrance shall Dave priority over the Security.
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9.6 Expenses and Indemnity

(1) All statements, reports, certificates, opinions, appraisals and other documents or information
required to be furnished to the Lender by the Borrower under this Agreemetlt shall be sLipplied
without cost to the Lender. The Borrower shall pay on demand all reasonable third party costs
and expenses of tl~e Lender (including the reasol~able fees and expenses of counsel for the Lender
on a substantial indemnity basis), (collectively, "Expenses") incun~ed in com~ection with (i) the
preparation, execution, delivery, and enforcement of the Loan Docu~r~ents and all amendments,
waivers and consents with respect; (ii) obtaini»g advice as to their rights and responsibilities in
connection with the Loan and tl~e Loan Documents; (iii) reviewing, inspecting and appraising the
collateral that is the subject of tl~e Security at reasonable intervals; and (iv) all other matters
relating to the Loan. Such costs and expenses shall be payable whether or not the Loan is made.

(2) The Borrower shall indemnify the I.,ender and its Affiliates, agents, receivers. successors, assigns,
officers, directors and employees (collectively for the purpose of this Section 9.6 the
"lndemnitees") (in respect of each of whom it is agreed that the Lender is acting as agent for the
purpose of agreeing to the availability of such indemnity) fi-om and against any claim, liability,
obligation, loss, damage or expense (including reasonable legal fees and expenses) which any of
them may sustain or incur as a consequence of (i) any representation or warranty made herein by
the Borrower which was incorrect at the tithe it was made or deemed to have been made, (ii) a
default by the Borrower in the payment of any sum due from it under or iii connection with the
Loan Documents, including, but not li~~~ited to, all sums (whether in respect of principal, interest
or any other amount) paid or payable to lenders of funds borrowed by the Lender in order to fund
the amount of any such unpaid amount to the extent the Lender is not reimbursed pursuant to any
other• provisions of this Agreement, (iii) the failure of the Borrower to make any payment after
notice therefor has been given under this Agreement, (iv) any other default hereunder, (v) any
transaction by the Borrower contemplated by any of the Loan Documents, (vi) any lack of
perfection or first priority of airy of the Encumbrances intended to result from the Secw~ity
(subject only to Permitted Encumbl-ances), and (vii), generally, the Lender having entered into
this Agree~~ent and the otf~er Loan Documents or having made the Loa1~ to the Borrower. A
certificate of the Lender as to tl~e amount of any such loss or expense shall be prima facie
evidence as to the amount thereof, in the absence of manifest error, provided that the Lender
determines the amount owing to it in good faith using any reasonable method and provides a
detailed description of its calculation of the amount owing to it.

(3) The Borrower shall indemnify and hold harmless the I»dernnitees from and against any and all
liabilities (including strict liability), actions, demands, fines, awal•ds, sanctions, penalties,
damages, obligations, losses, costs and expenses (including consultants' fees, investigation and
laboratory fees, reasonable legal fees, expenses and remedial costs), suits, costs of any settlement
or judgement and claims of any and every nature and kind whatsoever which may now or in the
future (whether before or after the release and discharge of any Security) be paid, incurred or
suffered by or served against any lndemnitee (whether direct or indirect and whether based on
any Applicable Law or at equitable cause or on contract or otherwise) by any Person for, with
respect to, in connection with or as a direct or indirect result of the presence on, above, in or
under, or tl~e migration, escape, seepage, leakage, spillage, discharge, emission or' release fi~om
any of the property subject to the Encumbrance of any of the Security (including real property
such as the Leased Properties) (the °'Mortgaged Property") of any Hazardous Materials above,
on, in, under or originating fi-o~n tl~e Mortgaged P~~operty, regardless of whether or not caused by



Execution Version 13 3

~9

the sole negligence or cont~~o] of the Borrower or any Indemnitee, except (i) prior to any
Indemnitee taking control of the Mortgaged Property, to the extent caused by the gross
»egligence or wilful misconduct of any Indeinnitee and (ii) after any Ii~demnitee takes control of
tl~e Mortgaged Property, to the extent caused by any Indemnitee. This indemnity includes tl~e
obligation to perform or cause to be performed any corrective, remedial or clea~~-up work that
may be required under the Loan Documents or under any Applicable Law.

(4) The agreements in this Section 9.6 shall survive the termination of this Agreement and repayment
of the Obligations.

9.7 Manner of Payment and Taxes

(l) All payme~~ts to be made by oc on behalf of the Borr•owez• in connection with tl~e Loan Documents
are to be made without set off, compensation or counterclaim, fi~ee a~~d clear of and without
deduction for or on account of any Tax, except if such deduction is required by Applicable Law
or the administration thereof. If the Bor'row'er or the Lender is required by Applicable Law oi~ tl~e
administration thereof to deduct, withhold or pay any Tax (other- than any Excluded Tax) in
respect of any payment due under- the Loan Documents, then (i) tl~e amount of such payment will
be increased when payable so that, after making oz• allowing for all required deductions,
withholdings and payments in respect of such Tax (including deductions, withholdings and
payments applicable to all increases under this Section), the Lender' receives an amount equal to
tl~e payment it would have received had no such deductions, withholdings or payments been
required, and (ii) the Borrower shall pay the full amount deducted or wit171~e1d by it to the relevant
Governmental Authority within the time allowed for' such payment under Applicable Law or the
administration thereof, and shall deliver tc the Lender as soon as practicable the original oz' a
certified copy of a receipt issued by such Governmental Authority evidencing such payment or, if
such receipt is not obtainable, other evidence confirming such payment reasonably satisfactory to
the Lender'.

(2) If the Lender beeotnes liable for any Tax (other than Excluded Tax) in the j~~risdiction in which
tl~e person making a payment under the Loan Documents is ]orated as a result of a payment being
made under the terms of a Loan Document without the required Tax in that jurisdiction having
been deducted oz' withheld, the payer shall indemnify the Lender, as the case may be, for such
Tax and any interest and penalties thereon, and the indemnity payment shall be increased as
necessary so that after the imposition of any Tax in that jurisdiction on tl~e indemnity payment
(including Tax in respect of any such increase in the indemnity payment), the Lender shall
receive the full amoLint of Taxes, interest and penalties for which it is liable in that jurisdiction as
a result of the failure to deduct or withhold Tax

9.8 Interest on Miscellaneous Amounts

If the Borrower fails to pay any amount payable hereunder (other than principal, interest thereon, interest
upon interest or any other amount on which intet•est is payable as otherwise provided in this Agreement)
on the due date, the Borrower shall, on demand, pay interest on such overdue amount to the Lender from
and including such due date up to but excluding the date of actual payment, both before and after demand,
default or- judgment, at a rate of interest per annum equal to the highest rare of interest payable hereunder
plus six percent (6%).
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9.9 Address for Notice

Notice to be given under the Loan Documents shall, except as otherwise specifically provided, be in
writing addressed to the party for whom it is intended and, unless the law or a specific provision in
another Loan Document deems a particular notice to be received earlier, a notice shall not be deemed
received until actual receipt thereof by the other party. The addresses of tl~e parties hereto for the
purposes hereof shall be the addresses specified beside their respective signat~ires to this Agreement oz' on
any assignment agreement, or such other mailing, inter•~~et e mail, secure Internet website or telecopier
addresses as each party from tine to time may notify the other as aforesaid.

9.10 Time of the Essence

Time shall be of the essence in this Agreement.

9.11 Further Assurances

The Borrower shall, at its expense, at tl~e request of the Lender, do all such further acts and execute and
deliver all such further documents, agreements, certificates and instruments as may, in the reasonable
opinion of the Lender, be necessary or desirable in order to fully perform and cant' out the purpose and
intent of the Loan Documents.

9.12 Term of Agreement

Except as otherwise provided herein, this Agreement shall remain in fl~ll force and effect until the
indefeasible payment and performance in full of all of the Secured Obligations and the termination of the
Loan.

9.13 Payments on Business Day

Whenever any payment or performance under the Loan Doctnnents would otherwise be due on a day
other than a Business Day, such payment shall be made on the following Business Day, unless the
following Business Day is in a different calendar month, in which case tl~e payment shall be made on the
preceding Business Day.

9.14 Counterparts and Facsimile

This Agreement may be executed in any number of counterparts, each of which when executed and
delivered shall be deemed to be an original, and such counterparts together shall constitute one and the
same agreement. For the purposes of this Section, the delivery of a facsimile copy of an executed
counterpart of this Agreement shall be deemed to be valid execution and delivery of this Agreement.

9.1.5 Waiver of Jury Trial and Consequential Damages

(1) Each party hereto hereby waives, to the fullest extent permitted by Applicable Law, any right it
may have to a trial by jury in any legal proceeding directly or indirectly arising out of or relating
to this Agreement or the other Loan Documents, the transactions contemplated thereby or any
course of conduct, course of dealing, statements (whether oral or written) or• actions of any party
(whether based on contract, tort or any other theory).
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(2) Notwithstanding anything to the contrary contained i~~ any Loan Document, no party shall assert,

and each party het•eby waives, to the fullest exte~~t permitted by Applicable Law, airy claim

against any other party on any theary of liability, for special, indirect, consequential or punitive

damages (as opposed to direct or actual damages) arising out of, in connection with, or as a result

of, the Loan Documents, the transactions contemplated thereby or any co~u~se of conduct, course

of dealing, statements (whether oral or written) or actions of any party (whether based on

contract, tort or any other theory).

(3) The Borrower acknowledges and agrees that the Lender shall not have any liability to them in

relation to any due diligence investigations conducted by it in connection with the transactions

contemplated hereby or be under any obligation whatsoever to disclose to them any information

received or facts disclosed by any such investigations. Tlie Borrower further acknowledges and

agrees that it is not relying, will not rely, and will not be deemed, in any respect whatsoever, to

have relied upon the facts received by and information disclosed to tine Lender' under or in

connection with such due diligence investigations.

(4) Each party hereto (a) certifies that no representative, agent or attorney of any other party has

represented, expressly or otherwise, that such other party would not, in the event of litigation,

seek to enforce the foregoing provisions and (b) ack~~owledges that it and the other parties hereto

have been induced to enter into this Agreement by, among other things, the waivers,

acknowledgments and certifications in this Sectiol~.

9.16 Whole Agreement

Except in relation to matters contemplated by the other Loan Documents, this Agreement constitutes the

whole and entire agreement between the parties hereto concerning the matters addressed in this

Agreement, and cancels and supersedes any prior agreements, undertakings, declarations, commitments

or representatio~~s, written or verbal, in respect thereof.

9.17 English Language

The Loan Documents lave been negotiated in English and will be or have been executed in the English

lang~iage. Les soussigne ont expresse~nent demande que ce document soft redige en la~~gue anglaise. All

paper' writings given or delivered pursuant to this Agreement and the other Loan Documents shall be in

the English language or, if not, shall be accompanied by a certified English translation thereof. The

English language version of any document shall, absent manifest error, control the meaning and

interpretation of the matters set forth therein.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement.

Address For Notice:

376 Richmond Street
3'a Floor
London, Ontario
N6A 3C7

Address For Notice:

34 King Sweet East, Suite 400
"Toronto, Ontario MSC 2X8

2400917

ay:
Name:
Title:

By:
Name:
Title:

FMMC PRIVATE YTELD FUND LIlI~IITED
PARTNERSHIP Y, by its general partner, FMCC GP
INC.

By:
Name: Don Bent
Title: Managing Partner

By:
Name: Michael Liik
Tifle: Managing Partner
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IN WITNESS WHEREOF, the parties have duly executed this Agreement.

Address For Notice: 2408918 ONTARIO INC.

376 Richmond Street
By~3̀ d Floor Nsme: Mark Wslson

London, Ontario Title: President
NbA 3C7

By:
Name: Jason Swart
Title: Director

Address For Notice: FMMC PRIVATE YIELD FUND LIMITED
PARTNERSHIP Y, by its general partner, RMCC GP

34 King Street East, Suite 400 INC.
Toronto, Ontario MSC 2X8

_ ~ i ,%
./r

By: t:~~~
Name: Don~i. etit
Title: Managing Pa er

Name: Michael L~ik
Title: Managins Partner
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SCHEDULE A

FORM OF COMPLIANCE CERTIFICATE

See attached.

S:A108008793\03 -Documents\02 -Credit Agreement\Credit Agreementv23 -execution version.docs
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2400918 Ontario lnc

COVENANT CALCULATIONS FOR MONTH ENDED:

1. Current Ratio not less than 1.10:1

Current Assets as stated per balance sheet

Less:

Less:

Net Current Assets

Current Liabilities as stated per balance sheet

Net Current Liabilities

{A)

lg)

Current Ratio {A/B) #DIViO!

Covenant Compliance YES NO (circle one) #DIVlOI

2. Customer Loan Book to Total Funded Unsubordinated Debt Ratio of Minimum 1.50:1

Cash

Add: Total Cutomer Loans loans as per balance sheet

leSS: ExCIUd2Cl CUStOm2f LOa ~5 (generally those > 5 days over due &those sold to Beacon if included above]

Less: Portion of any eligible customerloans in excess of 80% CBB value

Eligible Customer Loans

FMMC Debt

Add: Unsubordinated Debt from other lenders

Add: Priority Payables per below

TOTAL UNSUBORDINATED DEBT

Priority Pavables

Source Deductions Payable

WSIB Payable

EHT Payable

HST/PST Payable

Garnishee Payable (if any)

Liened or Lienable trade payables

Maximum WEPP obligations (lesser of $2,000/employee or actual wages payable)

TOTAL PRIORITY PAYABLES

Apr-17

(tested quarterly)

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

Due from affiliated company (non guarantor) ( )

Advances to directors, employees, shareholders -

(tested quarterly)

D -

$ 7,289,000,

0

c i,iss,000

Customer loan Book to Total Unsubordinated Debt Ratio (D!C) -

Covenant Compliance YES NO (circle one) NO
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2400918 Ontario tnc

COVENANT CALCULATIONS FOR MONTH ENDED: Apr-17

3. Debt Service Coverage Ratio minimum 1.1.:1_ (tested quarterly on rolling four quarter)

Ratio defined as: EBITDA —cash taxes —dividends/shareholder withdrawals -unfunded ca~ex

Principal +Interest

where "EB~7DA" refers to "earnings before interest, taxes, depreciation and amortization";

where "unfunded capex" refers to "capital expenditures funded through working capital" (i.e. not by lease)

where "Principal +Interest' refers to all principal and interest payments made on ail debts (FMMC and other)

EBITDA S

Less: cash Taxes (provision) ( )

LOSS: dividends/shareholder withdrawals

l2SS: Unfunded Capex
Net Cash Flow Subtotal (E)

Principal Payments on FMMC Debt in previous 12 months

Principal Payments -Leases in previous 12 months

Principal Payments -Fountain Asset Corp in pevious 12 months"

Principal Payments -All Other lenders in previous ~2 months "

Plus Interest expense in previous 12 months

Debt Service Costs Subtotal (F} -

Debt Service Coverage Ratio (E/F) #DIVl01

Covenant Compliance YES NO {circle one) #DIV/D!

Note "excluding those paid out of dosing proceeds of FMMC/8eocon 1st dose frnancing and B>con 2nd close finoncing

Authorized Signature

Name (print):

Position (print}:

Date: 30-Apr-17

Commentary on covenant ratios if not in order and action plan to correct:
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SCHEDULE 1.1(I) —BANK ACCOUNTS

TD Canada Trust —Branch — 001 Account # 5281308

S:A108\10793\03 -Documents\02 -Credit Agreement\Credit Agreementv23 -execution versioo.docx
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SCHEDULE 1.1(p) —BEACON NO INTEREST LETTER

ACKNOWLEDGEMENT AND NO INTEREST LETTER

TO: Beacon Holdings Limited (the "Purchaser")

AND TO: 2400918 Ontario Inc. (the "Debtor")

AND TO: Beacon Trust (the ̀ `Trust", and together with the Purchaser and the Debtor, the

"Addressees")

FROM: FMMC Private Yield Fund Limited Pat-tnership I (the "Secured Party")

RE: The registrations described in Schedule A (as amended or renewed from time to

tine, tl~e "Registrations") made against the Debtor under the Personal Prope~~ty

Security Acz (Ontario) (the "PPSA") and the Civil Code of Quebec (the "C_C~")

DATE: •, 201 • [NTD: INSERT CLOSING DATE.]

WHEREAS the Secured Party is as at the date hereof, the holder of certain security (collectively,

the "Securit ") securing the indebtedness of the Debtor' owi~~g from tithe to time to tale Secured Pai-~y, and

the Sectn~ity and the security interests and hypothecs created thereunder were perfected by the

Registrations described in Schedule A hereto, pursuant to the PPSA and the CCQ;

AND WHEREAS the Debtor has entered into a series LW 1 receivables purchase agreement,

dated as of May ] 8, 2017 (as such agreement may be amended, restated, suppleulented or otherwise

modified fi~om time to time, the "Receivables Purchase Agreement"), between the Debtor', as seller, and

the Purchaser, as purchaser, pursuant to which the Debtor' will sell from time to time to the Purchaser

certain consumer receivables, all related security and all cash collections and all cash proceeds (including

insurance payments) received or receivable in respect of such receivables (collectively, the

"Receivables");

AND WHEREAS pursuant to the Receivables Purchase Agreement, the Purchaser intends to

purchase fi~om the Debtor on tl~e date hereof the Receivables described in Schedule B hereto (collectively,

the "Transferred Receivables");

NOW THEREFORE for the benefit of the Addressees, the Secured Party provides as follows:

The Secured Party acknowledges, agrees and confirms to the Addressees that:

(a) the Debtor has granted the Security to the Secured Party pursuant to one or more security

agreements or hypothecs between tl~e Debtor and the Secured Party (the "Sec~n~it

A areements");

(b) it has not assigned any of its rights under the Security Agreements, or any of its rights in
the related collateral or the Registrations; and
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(c) it does not have, and will i~ot claim, a security interest, hypothec, ownership interest or
other interest in any of the Transferred Receivables as a result of the Security, the
Security Agreements, the Registrations (or any amendment to or renewal of any of the
foregoing), ar any securit}~ interest, hypotl~ec, ownership interest or other interest which
the Debtor' has granted or' may grant in favour of the Secured Party in the future.

2. The Secured Party agrees with the Addressees that:

(a) to the extent that the Security Agreements create, or any of the Regisn~ations may perfect,
a security interest, hypothec, owners]Zip interest or other interest i~~ all oz' any of the
Transferred Receivables, the Secured Party hereby irrevocably releases any such security
interest, hypothec, ownership interest or• other interest, as applicable, and acknowledges
and confirms that it will not rely upon the Registrations, or any other registrations made
in any personal property security registl•y in Canada (including the Register' of Personal
and Movable Real Rights of Quebec (the "RPMRR"), to perfect, protect, or take any
action to enforce any security interest, hypothec, ownership interest or other interest in all
or any of the TI•ansferred Receivables. Notwithstanding the foregoing, upon
confirmation by each of tl~e Addressees that it has no i-emaining interest in the
Transferred Receivables, the Secured Party reserves the right to rely on the Registrations
and the Security Agreements to create and perfect a security interest or hypothec, as
applicable, in the Transferred Receivables;

(b) the hypothecs described in any of the Registrations that are registered at the RPMRR in
favour of the Sean•ed Party are hereby reduced, partially discharged and released, but
only with 1•espect to the Transferred Receivables; and

(c) the Secured Party hereby also further undertakes not to file a notice of preservation of
hypothec at the RPMRR pursuant to Article 2700 of the CCQ with respect to the
Transferred Receivables.

3. Terns used in this Acknowledgement and No Interest Letter that are defined in the PPSA and the
CCQ and are not otherwise defined herein will have the same ~r~eai~ii~g herein as in the PPSA or tl~e CCQ, as
applicable.

4. This Acknowledgement and No Interest Letter is being executed and delivered by the Secured
Party for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged.

5. This Acknowledgement and No Interest Letter will enure to tl~e benefit of each of the Addressees
and their respective successors and assigns and will be binding upon the Secw~ed Party and its successors
and assigns.

6. This Acknowledgement and No Interest Letter is governed by and will be construed in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable therein.

7. Delivery of an executed signature page to this Acknowledgement and No Interest Letter by any
party by electronic transmission will be as effective as delivery of a manually executed copy of the
Acknowledgement and No Interest Letter by such party.

143

[INTENTIONALLY LEFT BLANK —SIGNATURE PAGE FOLLOWS]



ii

IN WITNESS WHEREOF the Secured Party has caused this Acknowledgement and No Interest
Letter to be duly executed as of the date first written above.

~ •~

Per:

Name:
Title:

Name:

Title:

[SIGNATURE PAGE TO ACKNOWLEDGEMENT AND NO INTEREST LETTER]

S:A108008793\03 -Documents\02 -Credit Agreement\Credit Agreeme~Ftv23 -execution version.doca
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Schedule A

Registrations

Personal P~~opert~~ Security Act (Ontario)

Reference
File No.

Registration No. Secured Party Debtor Collateral
Classifications

[~J [•l [~] [•J [•J
[•1 [~l [•) [•] [•]

moister of Personal and Movable Real Rights (Quebec)

Nature of Right Date and Registration
No.

Pa►•ties Summary of Charge
and Information

S:A108\108793\03 - Docinnents\02 -Credit AgreementACredit Agreementv23 -execution version.doex
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Schedule B

Transferred Receivables

- see attached -

(NTD: ATTACH LIST OF RECEIVABLES BEING SOLD ON THE CLOSING DATE.]

S:Al O8U 08793\03 - Docwnents\02 -Credit Agreement\Credit Agreementv23 -execution versioi~.docx
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SCHEDULE 1.1(s) —BEACON SALE COMPLIANCE CERTIFICATE



i••
Quarterly Compliance Certificate

2400918 Ontario inc

COVENANT CALCULATIONS FOR MONTH ENDED:

1. Current Ratio not less than 1.10:1

Current Assets as stated per balance sheet

31-May-17

(tested quarterly)

Less: Due from affiliated comFany (non guarantor) ( )

Less: Advances to directors, employees, shareholders

Net Current Assets ~A)

Current Liabilities as stated per balance sheet $

Net Current Liabilities (B)

Current Ratio (A/B) #DIYIO?

Covenant Compliance YES NO (circle one) #DIVlO!

2. Customer Loan Book to Total Funded Unsubordinated Debt Ratio of Minimum 1.50:1 (tested quarterly)

Cash

Add: Total Cutomer Loans loans as per balance sheet

Le55: ExCILd0C1 CUStOt712f LOd~S (generally those > 5 days overdue &those sold [o Beacon if included above) ( - -

Less: Portion of any eligible customerloans in excess of 80% CBB value

Eligible Customer Loans ~ -

FMMC Debt $ l,zs9,~~

Add: Unsubordinated Debt from other lenders

Add: Priority Payabies per below 4

TOTAL UNSUBORDINATED DEBT C 1,289,000

Priority Pavables

Source Deductions Payable

WSIB Payable

EHT Payable

HST/PST Payable

Garnishee Payable (if any)

Liened or Lienable trade payables

Maximum WEPP obligations pesser of $2,000/employee or actual wages payable)

TOTAL PRIORITY PAYABlES

Customer Loan Book to Total Unsubordinated Debt Ratio (D1C)

Covenant Compliance YES NO (circle one) NO
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240Q918 Ontario !nc

COVENANT CALCULATIONS FOR MONTH ENDED: May-17

3. Debt Service Coverage Ratio minimum 1.1:1 (tested quarterly on rolling four quarter)

Ratio defined as: EBITDA —cash taxes —dividends/shareholder withdrawals -unfunded capex

Principal +Interest

where "EBITDA" refers to "earnings before interest, taxes, depreciation and amortization";

where "unfunded capex" refers to "capital expenditures funded through working capital" (i.e. not by lease)

where "Principal +Interest' refers to ali principal and interest payments made on all debts (FMMC and other)

EBITDA

Less: cash Tazes (provision)

L8S5: dividendslshareholderwithdrawals

L2SS: Unfunded Capex

Net Cash Flow Subtotal (E}

Principal Payments on FMMC Debt in previous 12 months

Principal Payments -Leases in previous 12 months

Principal Payments -Fountain Asset Corp in pevious 12 months"

Principal Payments -All Other lenders in previous 12 months "

Pius: Interest expense in previous 12 months

5

( )

Debt Service Costs Subtotal (F) -

Debt Service Coverage Ratio (E/F} #DNlO!

Covenant Compliance YES NO (circle one) #DIViO!

Note "excluding those paid ou[ of closing proceeds of FMMC/beacon 1st close financing and 8econ 2nd close financing

Authorized Signature

Name (print):

Position (print):

Date: 30-Jun-17

Commentary on covenant ratios if not in order and action plan to correct:
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Beacon Sale Compliance Certificate

2400918 Ontario !nc

COVENANT CALCULATIONS FOR DATE OF SALE OF RECEIVABLES TO BEACON: 31-Aug-1Z

t. Attachments

(a) Beacon Purchase Request

(b) Details of Receivables [o be sold in electronic (XL) format, sufficient for FMMC to remove such Receivables from our forward cashflow model and from our security table

2. Current Ratio not less than 1.10:1_ (tested on date of sale of receivables to Beacon)

Current Assets as stated per balance sheet

Add pro forma Net Cash ro be receoved from beacon from proposed sale of Receivables

Less: Portion of Receivables proposed to be sold included in Current Assets ( )

Less: Due from affiliated company (non guarantor) ( )

Less: Advances to directors, employees, shareholder

N2t CUfffnt ASSftS (A)

Current liabilities as stated per balance sheet 5

Net Current ~iabifities (B) -

Current Ratio (A/B) #DIV/01

Covenant Compliance YES NO (circle one) #DIVI01

3. Customer Loan Book to Total Funded Unsubordinated Debt Ratio of Minimum 1.50:1 (tested on date of sale of receivables of Beacon)

Cash on Balance Sheet

Add: Net Cash proceeds from proposed Beacon Recivables Sale

TOTAL pro forma Cash - A

Add: Total Cutomer Loans loans as per balance sheet

less: Balance Sheet Value of loans to be sold m Beacon -

707AL pro forma receivables on balance sheet

Less: Excluded Customer Loans (generally tnose> 5 days over due & [nose sold to Beacon if included in e)

Less: Portion of any eligible customer loans included in "8" in excess of 80% C88 value

Eligible Customer Loans

FMMC Debt

Add: Unsubordinated Debt from other lenders

Add: Priority Payables per below

TOTAL UNSUBORDINATED DEBT

Priority Pavables

Source Deductions Payable

WSIB Payable

EHT Payable

HSTlPST Payable

Garnishee Payable (if any)

Liened or Lienable trade payabies

Maximum WEPP obligations (lessee of $2,000/employee or acWal wages payable)

TOTAL PRIORITY PAYABLES

)~
)D

(A+B less C less D}

Customer Loan Book to Total Unsubordinated Debt Ratio (E/F) -

Covenant Compliance YES NO (circle one) NO

2400918 Ontario inc

$ 1,289,000

0

COVENANT CALCULATIONS FOR DATE OF SALE OF RECEIVABLES TO BEACON: 31-Aug-17

4. Debt Service Coveraga Ratio minimum 1.1:1 (tested on date of Beacon sale on rolling trailing 12 month basis)

Ratio defined as: EBITDA —cash taxes —dividends/shareholder withdrawals -unfunded capex

Principal +Interest
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where "EBITDA" refers to "earnings before interest, taxes, depreciation and amortization";

where "unfunded capex" refers to "capital expenditures funded through working capital" (i.e. not by lease)

where "Principal +Interest" refers to all principal and interest payments made on all debts (FMMC and other)

EBITDA $

L255: cash Taxes (provision)

LESS: tlividends/shareholder wi~htlrawals ( )

Less: u~w~ded capax ( )

Net Cash Flow Subtota/ (E) -

Principal Payments on FMMC Debt in previous 12 months

Principal Payments -Leases in previous 12 months -

Principal Payments - Fountain Asset Corp in pevious 12 months"

Principal Payments -All Other lenders in previous 12 months "

Plus: Interest expense in previous 12 months

Debf Service Costs Subfota! (F) -

Debt Service Coverage Ratio (E!F) #DIV/0!

Covenant Compliance YES NO (circle one) #DNl01

Notc " exdudmg those Aa~d out of closing Oroceeds of FMMC/Beocon 1st close financing and eecon Znd close Jinoncing

Authorized Signature

Name (print):

Position (print):

Date: 31-AuR-17

Commentary on covenant ratios if not in order and action plan to correct:
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SCHEDULE l.l(fffl —GROWTH INCENTIVE PLAN

20% of tl~e operating cashf7ow (as defined below) is a~~ticipated to be paid out annually,
following receipt of the annual audited financial statements of the Borrower. This Growth
Incentive Plan replaces and is not in addition to all prior or existing growth incentive or similar
plans of the Borrower. Such growth incentives shall require the prior written consent of the
Lender which shall not be unreasonably with-held so long as the Growth Plan Distribution
Conditions contained in the Credit Agreement are met.

Total payments made under the Growth Incentive Plan in any given year shall be made 50% to
Mark Wilson for so long as he continues in his role of ultimate respo»sibility for managing the
growth of the Borrower and 50% shall be split I~ro rata among Mark Wilson, Fountain and the
Lender based on their shareholdings (on an as-converted basis) for so long as they remain

shareholders of the Business (on an as-converted basis). The format of such payouts (dividends
or some other form) shall be at the discretion of the board of directors of the Corporation.

For purposes of calculating the potential growth incentive payout, the following formula shall be
used:

Growth Incentive = 20% x Operating Cashflow

Operating Cashflow = NI -NCR - INV, where

NI (Net Income) =Net Income

NCR (Non Cash Revenue) _ [20% of Discharge Fees] + [66% of

Gross-Up Fees] + [40% of Collection Fees]

INV (Inventory Delta) _ [Current year's ending Inventory
Amount] — [Prior year's endi~~g li~ve~~toiy Amount]
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SCHEDULE l.l(gqq) —LEASED PROPERTIES

153

376 Richmond St., London, Ontario N6A 3C7
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SCHEDULE l.l(ffff)(iv) —PERMITTED ENCUMBRANCES

All encumbrances against personal property arisi~~g from the following PPSA registrations:

Debtor Secured
Party

Encumbrance PPSA Registration
No. and Reference

File Nn.

1. 2400918 Beacon Secw~ity interests in favour' of Beacon Holdings PPSA Registration

Ontario ITic. Holdings Limited in personal property of 2400918 No. 20170510 1359
Limited Ontario Inc. perfected by the PPSA registration 1862 4278

set out in this row, as described in, subject to (Reference File No.
and to the extent provided in the Beacon 727503012)
Agreement delivered to the Lender in
accordance with this Credit Agreement

2. 2400918 Fountain Sec~n~ity interests in favour of Fountain Asset PPSA Registration

Ontario Inc. Asset Corp. Corp. in personal property of 2400918 Ontario No. 20131220 1254
Inc. perfected by the PPSA retristration set out 1590 3611, as
in this row, as described in, subject to and to amended by
the extent provided in the subordination and Registration No.
postponement agreement of Fountain Asset 2017053 l 1526 1590
Corp. delivered to Lender in accordance with 4957 (Reference File
the provisions of this Credit Agreement No. 692741502)
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SCHEDULE 1.1(gggg)(vi)—PERMITTED OBLIGATIONS

No. Debtor Credito►• Obli ations
1. 2400918 Beacon Debts, liabilities and obligations of 2400918 Ontario Inc. to Beacon

Ontario Holdings Holdings Limited pursuant to that certain series LW 1 receivables pw~chase
Inc. Limited agreement, made as of May 18, 2017, between 2400918 Ontario Inc. and

Beacon Holdings Limited, as described in, subject to and to the extent
provided in that certain series LW 1 receivables purchase agreement, made
as of May 18, 2017 between 2400918 Onta1•io Inc. and Beacon Holdings
Limited in the forth delivered to the Lender prior to the date of this Credit
Agreement

2. 2400918 Fountain Debts, liabilities and obligations of 2400918 Ontario Inc. to Fountain Asset
Ontario Asset Corp., as described in, subject to and to the extent provided in the
Inc. Corp. subordination and postponement agreement of Fountain Asset Corp.

delivered to Lender i~~ accordance with the provisions of this Credit
Agreement

~~~
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SCHCDUL~ 2.3 —OTHER LENDERS OF THE BORROWER

Steve Stapleton - $52,666.85

Matt Dickie — $ 157,872.52

Mark Root — $42,088.90

Indcom Leasing $81,558.60

Remi and Beverly Cooreman - $100,625.00

S:U 08U 08793\03 -Documents\02 -Credit Agreement\Gedit Agreementv23 -execution version.docx
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SCHEDULE 5.1(4)(A)

BUSINESS, PROPERTY AND MATERIAL CONTRACTS

Share Capital

Mark Wilson 1,000 Class A Common Shares

Fountai~l Asset Corp. 1,000 Class A Common Shares

Shares owned in other Persons

None

Nature of business

Financi»g auto repair loans

Head Office/Chief Executive Office

376 Richmond St., London, ON, N6A 3C7

Jurisdictions where Property is located

Ontario

S:\108\108793\03 - Docwnents\02 -Credit Agreement\Gediz Aereemenh~23 -execution version.docx
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SCHEDULE S.l(6)(A)

TAXES

Hal•~1lonized Sales Tax 2°d Quartet• Due July 31, 2017

S:U 08U 08793\03 - Docuinei~ts\02 -Credit Agreement\Credit Agreemenrv23 -execution version.docx
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SCHEDULE 5.1(6)(B)

WITHHOLDINGS

None

S:U 08\108793\03 -Documents\02 -Credit Agreement\Credit Agreemectv23 -execution version.doc
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SCHEDULE 5.1(4)(H)

UNTRANSFERRED CUSTOMER LOANS

None

S:A108\108793\03 -Documents\02 -Credit Agreement\Credit Agreemectr23 -execution version.docx
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SCHEDULE 6.3(4)(C)

CORPORATE MATTERS

Chief Executive Office/Head Office/Domicile

Ontario, Canada

S:U 08\108793\03 -Documents\02 -Credit Agreement\Credit Agreementv23 -execution version.docx
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SCHEDULE 6.3(4)(D)

OWNERSHIP AND CONTROL

Share Capital

Mark Wilson 1,000 Class A Common Shares

Fountain Asset Corp. 1,000 Class A Common Shares

S:U08\I08793\03 -Documents\02 -Credit Agreement\Credit Agreementv23 -execution version.docx
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December 31, 2020.
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~~us~~ A~L~~i~~~~~,~vT ~rc~ c~F~~z~~~ ~c~~~~rNT

1'lu~ 1=1RS'I` ~tMf .NE~ME~iT'~I~t) C:fZE~i`I' AGRI~I M~:NT t;this "FIRST At~~enciment".). is daitd
anti is ~1~I~cti~~e at af.}uly 1~i, ?t)17 among, 240091 K C~N'I~~ARtt~ {NL., (t(~c "I3~>rt-E~~wer''}. a~~d
F~A~MC': i'RIV~"I'k YII L,C3 I~`E.)i'r~D L1Cv1~(TF E~ 13AR~1'NT~R~1-Ili' 1, as Icndet- (the "Lender"'} ("tlae

.̀ Agree~nertf"). ;

W1~~[~:RI AS p~~rs~~a~~t to ~ erecii~ agrc~:rnent dGated as c~i~ tl~e 3(? ǹ day t~f .iune, 2O17
between the Fi<.~rrower and the I.~~~cler (the "Credit Agr~enient"j, the Lender agreed to advance
a n~i1-reti~~~lvin~ teri» loan tc~ the I3c~r~•ower,

r1N1) WHEREAS the parties 1lereto desire tc~ ~~1te~~ into this F~'irst Ame~~ci~nent to ►nodify
certai~l o(~the terms and 1~~•<7visic~ns of the C=relit Ag~•eement;

NC)~'~', "I'I~EI2FFE)RE, iii cc~nsic~era~io~3 ~i~ tl~e prer~~ises, a~re~ments and previsions
c~~nt~~ineci l~ereiF~ anc~ t~~r Qther goad aid ti~alual~le co~lsideratic~n, t11~ receipt a~~d suf f icieney oi'
u~i~icl~ are l~c:reE~y ackr~a44~led~;ed, tl~e parties i~e~•etc~ a~re~ a~ {o(la~-s;

AR'i"ICLF I
13EFIi~iTlt)N

llcafinitic~tis

~'~1l capitalized t rrtls ire tl~i~ First r~E~i~~ea~drn~nt (includ'u~g the recitals he~•utt~~ that are itot
otl~ei-~~vise detit~ecl in t17is E first .Amer~dmei~t, s1~a11 have tt~e rneaninbs ~~sct•ibe ~i theret{,~ iii the
Credit t~~;r•eetne~~t.

ARTIGiJE 2
.AM~NDME?~TS

2.1 Secti~3n ~.3 of the C'redil ~gre~:T11er3t is hereby deleted in its entirety and replaced ti~~iti~ the
following,:

I~or ~l1 proposed t3eacor~ Sales, the i~c~rra~~er sha3i p~•nvicle t~ the Lencjer a~ leasE sip {f~j I~ilsiness C)a~~s iii
adwanee of tl~e prc~pas~d salt date tl~e list of receiva(~les c~f'f~red for sale t~ Ber~~cvn (in electronic {~~rmat
~vit}~ sufficient cietai(as the I_,e~~der may° eeason~bly reyuice) a~tci related Beaec~n Sale C;c~tnpliance
Cerii~care, ~-it1~ s~~ch ce~-ti~cate sliawii~~ com~~{iai~ce with tl~e cc~vei~ants oi~this A~reeil~ent ~n a past-sale.
basis as~t~ming that F3eacon shall purchase 1t~0°/n ~~the Ic~~~t~s offered t~or sale (t~}~e "Initi~.i! Sub~nissio~l"').
F3eaec~n small prUvide the (.ender ~t least two (2} F3~~~i~3ess C.~ays in adva~~ce ~'f`the proposed sale date t~
~3e~~ca~~ P~~~~ci~7ase I~ett~r showing the final list cif loans t« be purc}zased, all of which s}~all have been
included in the initial list provided by the E3~rrt~wer- in the }~ri~r senter~c~ heret~~. tip the c;v~nt that less
than )00%~Ftt~e receivables offered f~~r sale in t}~e liutial Submission are desired to be purchased by
I3ea~on, 7`l~e i3t~~~~o~~~er shill, upo~l de{ivery of the r~ievant B~ac~n Purchase letter, re-si~h~nit tc~ 1~1~e
1_,ender in eleetr<>nic f`arnl cjetails cif the actual final list «f~ loans to b~ sold ~~n a basis consistent w~itll tl~e
details ~~rr>vitied ~7r~ tine initial list (c~jll~ctivcl}r with tl~e ~3eacon P~i~e(~~s~ Letter, tlae "k=final Su1~rz~issi«i~")

}~or alt f3eacan Sags ~t~ade i~ co~~~pli~~lce ~~~it}~ the pr~visians «f this A~reernent incl~rdirlg Sectit~n
G.3(?')(e}, tf~e lac:nder s~~it provide a E3eacc~n Nc~-Interest Utter in f`or~~~ attached lterc~to as Schedule 1.1(p)
forthwith upon ciemanci <~~~t1 in arl}~ event ~,~iti~in the Cater t~f~ (i}six (bj ~3~.~siness Days foilotiYing receipt of



LL•~J

the Initial ~ut~tnissicm fro~~~ the f3vr~•c~r~rci; or {ii) two (~,} I~3u~i~~ess Da~~s f'ollowin~; receipt of tli~ 3rii~al
Su!»~i isio~~.

1n the went. ~rf atly c~tl~er ~7roposec3 E3eacr~t~ Sale 1vE~e~re tl~e k3c>rra~vet' is ~t ~~t in t~reach cii any cc7~~ei~a~7t end
is iii cc~m~~liat~ce vr~it31 tl~~ teril~s c>f tl~i5 ~~t-eetnt:»t priUr to such sale brat c~e,livers ~~ cf~~4y~ erec~ile~l }:~~~~c;un
Sate Co~tzpliance C;ertifica€e sl~owin~ ~~~~ra-com~lit~nce after riae cl~~sing ~f such sale, then tap~~r~ cieliveey t~
tl7e L,e~~der by tl~~ F3~>rrower «f s~zch ~~:rtifiicsite anti rec~iiest for a~~peoti~al of~tl~~ ~~elat~ci I3aac«n Sale, the
1_e~~der shall I~av~; 6 F3~~si~~es~ Days tallo«~in~ recer{at of sa~77e to pr~vi~~e ~~ executed I~e~~cc~n N~7-l~~terest
Letter in farm aTtac.hed I~trGto as Schetitil~ l,l (~~), faili~a~ ~uliich Then, nc~twiThstar~din~ il~e provisions t~f
Seci~ic~~~ 2.6 ~1ac~~~c, ~viti~i~a 12th clay;; oi' ff~e expiry ~~f~ the C Business Day perinc~ ref~cs~ed to al~rn~e, the
E~3c~rrower nay {a-r~~ay all ar~ci iaot less than all cif t~17e Oblis~atit~ns i~t~i~Tandin~; ut~c~er this Agreement
witl~c~ut an}r Minimum Interest (prc~vidc~t3 i~a each case that int~:rest shall c,~tl3erwise ire payat~le in
acc~>rdat~ce with t11is .A~;re~ment until ~~~d ir~clG~dir~a tl~e date E,I'suci~ }~re~~ayment~.

A~7'1 CIa E. 3

(~ENEI~tAL Pkt+DVlSit)N'

3.l Tl~i~ First ~~nettdmei~t n ay lie e-x,ecutec~ in any ~7in~lk~Gt• cif caunt~rpa~-ts, each cif ~,-hick

wl~ct~ s~ executed and c~~livcz•ec~ s1~all ~~ deer~~d a~1 anginal, a~~d all ~ucli c~ui~ierparts

t~~etF~cr shell cc~~istitut~e ot~Ye ai°~ti the sa~t~e instrcz~nent.

3.2 Section [~eading~ in this first An~endtnez~t are incli~t~ec~ for c<~a~veni~nce cif reference c~nFy

a«d s}~ail nc~t constitute a dart here~~i' ~t~r any ocher ~~~r~~ose car• b~ gi.v~~1 any slabstan~i~>e

e ('fee t.

3.3 ~~I~is First !~~~~~ndi~~~~~t sh~11 h~. co~~strue.d in accc~~~~at~ce r~Fith ai1c~ ~o~~ern~d try the Taws of

tl~e Prc~~~ir~ce of C}titaric> and the ~fedcral Iaws oI'C`aiUad~~ applicable therein.

~,4 ~n c~~~ after t~~e date first abc~vt ~~7-iricrl, each. reference in the_ C~i~ec~i~ t~.~i-c~etnent tt~ :`this

/l4~re~;m~1~~t" words {ifs like iz»pot~t shall tie cicer~~~~i t~ t'efer icy the Credit ,~s~re znent as

~►nel~ded key this First f~t~~ctsc3~nent,

REMf~INDEi2 f)T' T~IIS PACrE I~1;~E~T IN"1~LNT1ONA[.I.,~' I3I,~1I*~Ii~ --------

2 ( T' ~ _~ c
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Ili' WITN1;`~S WH~;~F~I~, t}~e ~ai-~ies hereto have mused tl~i~ A~1~e~~dme»t t~~ be duly exrc.uted

and deliver~c~ as ot'tl3e date 1i~•st ~~°ritten ~~bove.

24t)t?91 ~3 ONT.IRIQ 1NC., as-~ot•i~~~ver•

~3y:
i Isc»~

FMM~~~PKI~t~TE ~1E1,1) FUND
LiIYII"['~;D PA12T'NEI2~HI1' i, as

Lender, by its ~encral partner, FMI~IC

t~ 1' l I~

f3}':

E3y:

3 r 1~' t3 _= t~

MichaeE Liik, M.a~~agii~g E'~i-Ci~er
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This is Exhibit "F" referred to in the Affidavit of Don Bent, sworn

December 31, 2020.

L~ ~
Co~nr~zissioner for Talcirig AfJidavils (or us may be)
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~~iais ~~~t~C,_};~;f~ .s~\~1:~~I:3\,1I.?~.~__~C) CREDI I ;1C~R1-:1 ~'iL:~T(tl~c "Second Ai~~e~a<lnzestt"?. is
dntcci tii7ci is c1~t~rtitr ~r~ <,1~ 1=el~~~iiarl (i_ ?il i ~ att~«n~f ~~ ~#Of..)91 S {:)ti~l~r~l~l0 ltiC~.. (tl~c

..t3~~s-r~~uer..), ane! f-~(UfC` F'FZIVr~"I~C; ~'IC:I~t) Ft~`;tii) I i~1E~T~1~ I'~1I~~1 ~F~tSi-iIP 3, as (i:ncier
(thy "1_e~icicr.,) (tf~~~ ..~~~i~e~mci~t").

b~'I~I~RCAS ~~ursi~aE~t trr .i lirt~ited {~~ti~tnceship a~~reeme nt dattcl as ol'E.i7e 3(J`~' cia~~ ~~,t April.
~C}1=~ Ezet~~~Lai~ the [3or~rq~~~~i~ arzcl t3ie Lei~cl~.~- {the "~reclit .r~~reerrter~t''i. as ai~7e31dccl b~' ?1~e 1~i~~at
A me~~cl~nent tt~ llte Credit A~,t~ecmci~t clatc.~~ .liEl1~ 13, ?O17, t(~e I_~s~d~r a~~recd tt, t~dvat~ce ~~ i~<~Li-
revc~(~in~ 6ci-~~~ l~~t~n to ~h~ 1;3t~>~~r~o~ve~~:

~Ni) ~~'NERF.t1~; rile pna~ti~s htrc~n dc~i~~~~ t~.a en~er int« this Secc~ixi ,~lm~n~im4~3t to
~~~~~clif'v c~rtz~in of Chi te3~~~7s and ~~r~.~~~i~i~~ns tit t(?e C'j-eclii :l~~reem~nt:

:~C~ti~', "l~t-il~[~C;~'(~IZI?, its i~~nsiciet~~iti{viz t3t~ tl~a l~remiscs, a~~r~~n~ents <~nc3 ~~ro~~isica~~~s
eoritsii~ed herei~~ ~~aicl f~~r ~,ther ~~o+~d <incl ti al~~al,le cc>~~~icl~3-ati~~i~. the E~ecei~,t anc] s~il~tici~ncy i~fi
~~,l~icl~ are }~crc~h~ <lcl;ill~~~°ledt~ed. tll~ }~<~rties hei~etc= i~~r~c <~s fic~llo~,~~c:

.~~IZ'CIC~l,I~; t
I7I?E~-1N~~I~If}~ti

1.1 !)efinifios~s.

A ll c~~pit<~liz~~{ tcri3~s i~~ this Secuncl ;Atnc~lclme~t {ii~cluclin~ tl~c recit;~ls k~er~ti~~) th:ii ate not

~tltcrti~~ise, c3et~it~ed in this ~ecc~t~d I~~ticiatim~nt_ shall 13~~~~c if2e i~~~anin~_» asci'il~eci tlie~-tt~~ its i17<

C r~cc(it ~<~rccmcnt.

:~t2TIC'-L1~.2

~,~~1 t~~ti 1}~1I:?V"I~

2.1 ~l~C~c ~~Ic l~initi:~n cif ̀ :.1ticliti«nal f'redit,~ in ~~c(.i~3n ] ~ 1 i.c} r,l~ tl~i; C'~~~dit .1<~recE~ieE~t shall t~~
E~~t«cliii~ti as (uiic~~rs: {a) the »~o~~,i> -̀«r :i nl~~tu~illa a~~r~eab}c f~s~c~r ~~«~o~z~3t" sllali be

aciciccl t{~ the encl oi~ti~4 E~~~aci~.~ted fan;~~E<~w,~. ~ir~ci tt,j ih~ ti~ot~c1 tl~~`~e shall fie s~r~iek ~tncl tli~

~~~73•t1 sip i~ls~rteci tc, r~~~l~tee it. s irfi [I~ai it ~eacl~ t'i~~~ld us~~i ~~s~I~~ to inciica~c tl~e ntc~i~ifieci

(a~~g~i=i«~;):

..r~.dcIiti«ns~l ('reclit~~ il~can~ iq~ (~~ sip t~~aucl~~~~ ti~1` a~ic{iti~~~~al L~~~u~ am<zt3i~t~ ~ts~~_.~'e~~a1i~1~~

57,71 I mil l ~an (irt tE~~fnch~~s ~~1~ f~t~,t [ess tl~,t~~ ~l millif~n eElc[~. or a ~i~~rti~<~Ity a~r~.~c.at~le

lesser .~rnc~~~~~t}.

I ~ I' ~a t.~c:
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2.2 "}~~I~e t'teliniti~>n t,(~ "E::I31 I 1? ~... i» Section I .l is y) ol` fire ~-'~~e~iit ~,«r~ca»cnt steal( be

mocii3i~.t1 sz~cl~ that tl~e ci>>t in~lu~~-cc1 iii tl~c c~i(L~~~Iar ~~car ~C)1~ ~~elt3~in~~. tt, pa;i1~~~ I~a~~icl
L~~111111' f(>t' <! 1C1~P11 C~)l111'~tCt t!~ ~)ltt'(—i1311e ~ ElE~~~ ~' tll(I€1Ck~11 t)f Jil"C!' ~~1.1~~ ~7t 1STI~Clf~C~ ltl ~l€'E`It'ttl~r

Ott 1~F3I~1~(.):~~. sE,cl~t tl~Eit t~~~ ~i~finitit~n nc;~~~ r~~~ici~; ll~<~~fcl ttscd <~nly tc7 iitciics~tc ti c. tl~tadiliccl

~ i111~~UEl~~~~:

:.E~3I"I`f)A" ~i~eans. ~~~itlit:,ut ~lu~~licatit~E~. i`<~~~ as1~~ peri~,~d. ?vet inct7t~~e (e~clt~dii~~~

extra~~r<~i~~~~~}~ t~ait~;; i~~~ Is.,,tscs~ tlir cast ctif Oa.~icl 1~li~~or's ~~~as•~-tis~ie Ctiie#' Fi~~a►iri~~l
#~fiices~ eontrac[ ditri~lg the ealentlar }'ear• 2,1)18. a»c~ nc>»-c~isla ~~~ritc-~io~~-ns or ~-~,rit~-
~ips.~~~~~Scl ~~~1u~s) t1Lfr~rc intcrc~t l:~pcnsc. i~~ct,rz~G ta.~es. ciepreci~ttion ~t~~d a~nc~rtizatis~n.

2.3 :~ itt~e Sectir~n _~.~ sl~~ill [7~ adc3ccf tls (~~lic~~~~~s:

Not~~~itlls~v~ciin~~ a~1~, otllcc t~rri7 in this <~~~r~enz~s;t. ct~n~ms~i~cin~ I~chrt~ar~ G. ?f)I~i until
thz enci ~~f'tf~~ ic:rm~f~f~ this ~<~r~c~~~~e~tt. tl~e 1_c~7der shall n~~t l,e i~ec~iii~eci tc~ :~j~pt•~~ve and
1~~u•thcr 13e~ici>i~ Sale tit.~r pr~>~ icle ail~~ 1`ttrtl~er iii-~ i«t~r~:st l~Uer~ tn~less by muti.~a.l
~if?C~~111CIIC ilk 1~1c: ~~tJil"t)~~ CI' ~111C1 t~lc: ~.<LIItICI'.

.1It7`IC;I..i~; 3

3.1 ~Tliis S~c~~~lt! i1,fr~~rt~4n~~a7t nisi} I~~ ~tiec~~tec! in ui~~' i7uit~t~i:r c>i~rcll~3~ter~~i~'[s_ c~aeh c71' ~.ti~(~icl~
~A'~l~.11 Std ~'~~Cit[CCS ellllj CIi:~Ilc:i'<C~ 5~1=t1~ ~?C Cil'.t.l11~t~ ~iil UCI~~fl1~l~, (i1~C~ ti~~ Slli}l C(ltlJl(C3'~>11'CS

to«etf~ea~ shall canstiEu(~ c?i~t ~~nd the same isl~;trw77e7~t.

3.2 Sec~iian lte<~diEl~~s in t}~i,; 5c~~,nc{ ,~irtcnclntct~t are: incl~tcl~tl 1~f.~t~ et~i~ve~t;enc~ of~ ~~c!'~r~,i~4c
t~~~(~~ Intl sh~~Il n«t c~.snstitt~tc a sari I~~cLr.,f !~,e a~r7} t~tl~er ~~~i~~~~~~ c t~~r Eye ~~iti=tt~ atl}~
~U~)S1<lf1h~'C C't~CC(.

3.3 ~t-his Sect>i~~l <~l~zi~i~~nsent shall he r~,i~~1r~iecl irr ziccc~ril~u~ce ~~~ iCh a~7d ~~overi~cc~ b~~ t(~e la~~~s
c,1~th~: I'~~i~~~ince t.~3 Ui~tat~~ic~ ,uacl the l~edei~al laws ~.~{~C~4~~~1~3a itp~lic~~1~(~ t}~erei~i.

3.-# t~)~~ ~3~~ a(~ler tl~~ ci~it ~ first ~~1~~,~~~ ~~ritten~ c~~c(~ r~ier~r~c<. il~ tl~e Crctlit A~~r~ci~~~ent erg "this
~1~.:r~em~nt~~ ~ti~~rtis c~i" lil.c ir~l~~~:~rt shill 1,~ tltcmtil to r~t`er t~_; the C'a~efiit ,'l rree~ttent as
risne~~c~~~i h~ this 5~cc~n~i .~tn~e~~c~n-i~nt.

----------------iZ1~~~i~~INt)Lll. UE~ l~}-i(~ ['1C1[.: I:}_l~~t~ 1V"1l~:Nl-I(};~.~! l.~' I~[.~`~~l~ -----------------
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(~ it~i"1 '~1~.SS ~`!`1-IL:(~~Of'. ~l~e ~~a~-~i~s I~~rct~? ha~~t c<~~i~~d ti~is ~~~~endi7lt•~~t to I.~G duly c~c~utecl

ar~~[ ~l~liticrcci ~« c~i'tl7t~ ~l~i€t lira ~~. ~~it~~n tiht.» c'.

?<~(t(jt11~i ()\ I':~[til{.} 1\C .. ~t~ 13irt~:t»~~i

f3~~:
RBI ~j v~:'~'i l ~~~ n

F~~t~1~IC I'~Ri~~t1TF Yll~.i~I~ T~( Vii!)

L..ea~~d~~~, l~~}~ iii. uene~~ai ~~~~rtn~ r _C~ ill ~~1C

t. -. 
~,~

~~~3~ ~t~il ~~811fl4?1l~~~ }~iii'111c ~
~ y(~

o' 
f 'ih"—`-- ~ ,s,

~iit•ft<i:l 1 .iil~. ~143n~~~Yin~~ I',~rtittr

~~ ~ I' ,~u~~c~
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This is Exhibit "G" referred to in the Affidavit of Don Bent, sworn
December 31, 2020.

sue"' - r..""""'"`

~~~

Ca~v~zissioner for Talciri~ Affidavits (or as nay be)
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1 a ~, ,4:~~~~•~;`~~#)l~?;ti't~ '~~€3 t'f~~~,I~IT :~E:i~iE?I 1~~1~,<ti'I ~~; ,ittt~~l ~~~, c,i `~(:rrcl? r.. :'i~~ ~,

~7i`i_1l t '., ~'ltti<<)'~~1 t1~~ ( ~ ~1Rli;~ lei'. Elbe ~'I3~~r~~r~l~cr j ~~~~~! 1~\-~1.7(~ 1'IZEV',1:1 1: '7' 'J ~;( 1) } 1 :~1~

(.1 ~~1 1 ~ 1 l I~ ?',1(~`~1 ~.1~~1 lf )' ( (t)t~~~ .l.cnticr..}. ~tr~d ss l;creiit,t(lit i'~Ii~rrctl try ~~5 t[~~c~ ..~1~EFiEzi
~«~e_~~~?axicu~.,

t~,'~~#~;~.t~~.:r;~; i~~~~ i,n~~;~~a»c~~ and (€tr l .er,~s~r ~t~~c ~~,tctic~ tr> 1!iat ccr[aiiv t~~~~tl~t r`~zz-~c~~~c~,t

1 Li~c~) .1~~;~~ {Sl. 'il l '? t E!~c~ f3ri~;i~~<sl :1„rccarictzt~~~in rc~~~7cct ~~i~tl~e I,atirs ~n~id4_ ley tl~~ [,,~n~~tir to

~ ~lt' }~~:i ;.~li~'i~. 2Lti ~;'.IC'I' F. !1ii.'11(tL'tj (~tl .T(l~l~ j .ti. ~4)~ i {(11C ~~~'lCSf r'~iIIC(I4~tilGtl~....) il(IE~ ilti IL(t'~,~7t~1.

~,,r~t~~~~`s~~~' nn 1 Li~r!r~~~~~ (a. :'Uih ill~c "Sccnitrt ~E~yer~cl~Y~t'rtt~~). as r~~a~~ 17c i~uf~tl~~r a~~1i~~~~fc•~i_

i'~~'yl,t[t'~,>. `~1f~)(`~t:I1lC37tii~. fCii~1~CC~. ~~c`~1~:tCt1i~ t7P ~}t{lti~lL•t5L' I',1l3Cjllfi'i~ il`t)T3i `tltltl' tt? UIT';'.

~ ~:tr1 1~~i~;=•1~. il~c "~'~-r~fit ~1~i•~~cti~~~•n~"): a~t~ci

~̀=iE~~~ }~.~;:'~:`~ ~lic i.3{-;rrt~~~~~:•r <t~r<l iilc l.tr~~11.r ~~i~lt to furtFi~~~~ ~zn~cjlcl !htc t'~~c:~lit l~~~rcWinrnt tip
I EIi'~i_il~;' ilt~~ili" I_a1C t~('~ti~i~l(ill {l~ ~!i~~~)1~+11#)alei'.Cl ~~C'.t>> ~iilV' ~U~it2'c` Ot`f~i ilk j1S~' ~i~_?!`I'i~al~'i's ~p f1C(i';~ %~~~

„ +. t~? f.{ It; !~~lGlii~t' i)~ (lt'1l'~ {(` i';i(1f~~'t~ llll'C}'L.C~i~:s. I1"M ~i11'tTl ~IC~.i1CilU(1 ~IC~'(.~~.t) (..~~i#(?!t£l~ ~liF'C`ti[lTIC'E1~

~̀~ ~'Y "(~~~~ 4i':f~~~)tZ6~~. I~,~r ~~ttlu~• r~c~;rccl iritk;i~(fin~; Eta (~t; lc~t.~ll~° k7~~,t~t~CE i~:~ t(~i,

1~s,~~~~~i~nt~n~ ii,-.~ ~:~~~r.it~5:r~:;i~~:,: ;s~~ i~.,I(,,r~+,s~.

t~.1Z~~1~~~.~~; ~.

'~i t i !(}'~ i . l (BSc ~~1~ 1)~ll~~t~~l ~i ~ r~z~s. t!r7(~~tis t~tl~~~i~~~-is:' ~I~li~~~~cJ ~:r iV:c~ :~.~~~;(~~;i
t ':i?:.:f~~`~~ l'+C' !t (~ttll"Z" . i~.~ I I?`~ j;ti' l~-~lti~7 t11C ll11l~. f'ti 31'C (?1'OV~I(~£'C~ lil ITC ~ 1-C:~li :~!:'.t1;c'l11C;1[ 4?t~l~) ~1:11~C

titi:'17 t;i~~iis;i„-"; 'Aic'il Li itCl Ifi 1 17;+ %~t1l~iltii~lli'I7I.

r~.~~' ~ I~~~E,~`, ~~_

~ r;"-i ~ i~ }f~` .~'. i ~+i'C'titlii ~ . ~ st~ I.~1C ~ I~Cti1; '1N?.fC',{'.11;C'€1~ Iti ~~C~C~~l' :1111CIti~t'U i{!lt ;i)t•t~l ki'CE (!1

i ~l :: Ill:l E;f~t'S' ~:t'( (c+l~€~i 1~~:; (tlV~ :

~ :~-i I~lSc f~~ l~~ti~~in;~ dcii~i~:cf acf•3~i is a{1cl~.~i t~~ ll~~c C ~~~t~clit 1!:1rec~i~,~~tT~
;!~~.~i c'i,~iz l~ i~jll~~~~ i~,~ tla:.' ti~~lii~iti~,,7 c~i ~_I~c t~~rr~ "t'a~ri4~r) ~~'.Zf~rotie":

~ ';~;~tt.s! ~~i~°estia~etiE ?~t~tcrs~~ s7~c~ans tilt; ~,~~t:s~:t~: t~~' I~itttr<' Oc.>( r~
l il;' 1~(1( i~t?'\ll:l~ t'1L'lit t~t't) i1v' 'vA;iti ilt i~Jl'. Itiytlill~i,4 i~~ !il)tC`~ I(1

~~,Clt~;i t~,nliali~ ri,,~: (r,~,~ti~ ~i~~ii ~~~i',`i3~ts.' ;i1i' i~i~~~~~i~i~tl (~~~r~rt~. ~.;~! j~,~rtla ii i
l :.iEii~ii .1 ;itr,i~~l~~~~i ht~r.~i~, 4~'i(h~>~it l in2tti t~t. tl~c t'cticr~~lii~ ~_~,i~tlf~:

i +~i~~'t~ii's~ ,t~ ~ ~ ~l~~il,'~ ~P.A~:~51111:"1! ~'t~iCti ~~ltti ~ itEl1~~' ;t I11II11 Ell4l{l1 it'1'1~7

;̀f ~ ~ i~;1:7i-tl~t~.. ~l ill;l`,1111t1 i11 ;li;i?Li,l~ Iltitif'+:`;i :~JIC t~f ~ ``.t}`~:n. ;~_I1C~ `~~l:i ~



173

;iCCtlt"if;3lE' IC? j~lc'IC l~:i'i11S OC ~:U~)iiPcl it)£ili'<~ :ltlt.j })t~ti1~)Ui1t`tf !!i j~4lc~ti~

r, i,~ ((i;' ~l~(iniii~~rt o(~ "f'e.r~i~iftetl ~~,n<•i~af~i}r:u~ce.5'~ i~, liL~rcl~~ ~~;i~~•«c!<~t1 i~~.
'; ;;,~ i~ ~ ~ 't ~3~~ zr~i the ~~nti ~,I s~a~~Ii c~~_fi~iiti~ltl:

t ~~ ~ I ~:i i~ii~~~hr~ti~rc~ i~~ci~rr~~z.i Lev ti c i)e~l~tt?r its I`;~~~t?tir i~l

;l~t~ h~~id~r1 ~,,I~C~;.~f~it,~~ Inr~cstmcnt ~~<~Ics <ts ~Gc;iirilti~ i~>r ii~e
?Ci~l ltiStiC:i) (~UI'till:tllC lii (E1C l CI(711~1! ~IlV'C~i(Ili~~ltl_ ?~,'t>1C> ;lil(~

t rti1Ct' t1E)~ IL'~[Llclil~s ='C(ttiC(~ tf1C1'Cit1. tlll~V ti's i~lt: C V(CCii lf1t:}~ ii1~L

~;t~~~v<<iin~itccf tj~tcf ~x~at~~~ca,rxd t;~ titz .,r~ui~it~~ t~f t!;C €..t~z~il~r.-.

E ~:j ~l~hc~ ~fci~ir~i(i~~u u~ '•`+t~btrrtfin~~tesl [)ci~t" ii I~cr~'(~~~~ ,t«ti:u{lrtl ~~~~ t~E.l~li3?

t i c I~; s~~;~ ;n=t i,~ii~~~:,t~>c Ir.~ IFrc c~acl tif~;tt+:f3 cic;li!7i(i~~i7;

_ttrt;l sir~~~ ('.~C~iissl iil•,~i~s;tntc»t tì t~tc~s:".
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~~1-IlI~~T ̀ .~'
F~R'V1 OF

C4IT'.4L I~t~t/E`~T1VIEl~"i''Vf3TE

~̀ ItC)IbI: 2400()]8 ~Qntario Ire. (the "Debtor"}
1Nc~#e: Uebtt~r proposes t~~ change its name to
"~dvant~a~c~~on Ga~ital Cop•p•J

'I'{): (•] (the "Hotder"}

h~'VIO~iNT. Cdn. ~(•j {the "Principal"j

~;FFECTI~'E ~A'TF; [~~

This ~1c~te is ~ssueci 6~: ilie D~:~tc~r, h~in~ 2~OQ93 8 t~~~~tai•ic~ Inc., «hose r~~ain business is the
lezx~in~ ~~~ funds for the pu~-pi~ses cif autc~~n~tivc repairs. tc~ the I Iolde~• a5 lender.

'Tlac I~e~itor ackn~3ti~~led~es ~~zd a~,rees to tie fol~lc~u~in~:

?.. In~tebteciz~ess. For value reeeivetf, the I3ebtt~r ~~rt~mises to pay at ~n~at~lrity ol~fhis note tt?,
or to tl~e ~r-der ~~:1 t:tie Holder tl-~e Principal in la~~~f~tl moi~ey~ t~f C~~l~~c~a in imr~lediate:ly
available finds a~ t~~e ad~3r~ss of the Ho1de~~ yet gut in Section 1~ 1~e~•eof fir as tine T-I~~ldei~
may other~~ise designate iii v~-ritin~ from bane to time) in t}ie rna~lnc~- ~1•o~~i~e~ in this Hate,
tc~~~tller ~iit~}~ i~~terest a~~d t~tl~er monies th~~t the Debtor niay e we fiott~ tir~~e tc~ time utlde~-
1~13i_s ~i<~te.

Interest. 7'i~e ~?ebtor sl~a1! ~a}~ tl~e H~Ider i~~~e~-est (.:Int~rest''l on_ the I'3•irl.eipal Ii-on~ the

I~,##ectii-e Date, both b4forc a~1ci alter r7~ati~~-it~~, def~ai~lt, ~~~~ jtiid~Ineiit az~c~i t~~~til actllt~]

p~y~inei~t ill fill]_ at the 1-~ite e~i~ [eJ°tea [Note; not ~reate~• than tS"/~,~ ~~e~- aziiz~~n~. calc~rlated

anc~ ct~~npounded annually. ~l~`he vebt~~~ sl~a[1 I~a~~ tll~ Hotc~cr il~terc:st c~i~ an~~~ ol~er~u~

Interest at the s~i~te rate, c.alculatecl ~~cl ~~ai~able iii the sarn~ n~a~l~ler_ ~s In[~;~-est.

Limitations tact. The I~ebt~~r has issu-ec~i t~i~ ~xc~te for bifsii~ess piu-pcasEs; accc~rdingi~~, t~hi

~~ote, evil) be tre~tet~ as a bi~siiiess agr~~r~ient for purposes af~ the Z-inaitut~or~.~~ :1e1, ?(1lJ2

(C~nta~•i~). ~~h~ I~~btc~r agrees ilia[ a~1~~ lii~~itatian period applicable to this note, and,

prviceecli~~ ~-elatii~~ to a cl~~i~l~ it1 co~li~eciion u-ith this t~otc:. or t]~e I)el~tor's oE~li~atio~~s
~t~~dc;r this ~Ic~te {atl~es~ than tl~te ~lltirl~~~t~~ limitation period prt~videc~ for iii Sectic~~~_ 1 S o~'tl~aC
:̀1ct} is ~~~spenc~ed anti ~~~ill Hat apply to Ll1is note- or i}~e ~>E>li~atic~ns ti~at it~ cvid~ilces.

~. Prepayn~ent..~1t piny tin~c prier icy ~naiUrit~~. tI~4 Dehtc~r may pre~~ay° the Principal ui- lr~terest
ciiIler in v~~I~olc at one tiTne ar in pa~•t frc~2iz tii~le t~> tii~~e ti~%itl~out notice to the H<~~Icler, pezlalty.

car 1~t~nus, to~zth~r with X11 accrued ~ncl unpaid Interest to tlli c~at.e ti?:ed fear re~a~~7~et1# ~~nd,
ifs tt~e c~is~ of'~~repa~~~tZent in whop, all <~t13e~~ ~z~ol~ies owir3~.~ under this t~ot_e.

~~~Cicatian cif P~~~men~s. The Nc~Ide~~ sll~lI ~~pl~~ an}° aTi2otil~t laid i~a satisfactic~i~ ~>f ~~Zti°
i.i~c~c;bted~less ~.~ncier this ~~~te first against aY~~~ accrued and un~~aid Int.e~•~st 3ncl secatid
~~,?ainst t}~e outst~ndino. P~-inc~ipal.

TORONTO: 1141359110 {108793)
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{. Term. ~l~l~e loan shill run for a ieT~in of [eJ mo~~tl~s jl~~ote: nat less than 24 ~non~t~s). ̀l~he
I Iolc~er has thy; i°i~l~t to re~z~i~,~ tire. lc~azl for air ac~c~ii~ic~~1aI period ~f~ ~•] n~c~ntl~s, wish 90 das~s
~7I'102' l~3'1~1~I1 TIf~f3Cf'.

~̀ ~di!'BI" — ~[}CCI~lC ~~C'I11S. ~~~"3~ UC'~t~01' t~~rl1V(:S ~2"LS~TIiI11f'.Il~ fOC ~cl~`121CI1t, CkE:.IT1~lIC~. ])1`C7C1,5~.

i~~tice o~f an?;' Vinci. and statl~tc~ry da~;~s <>C ~rac~ in canr~e~cti~n with this note. '~I'11e Del~tc}~•
a~ree~ Chat it is s~o# flecess~r~ fir the H~Ide~• to f~ir~t bri~lg lega.I aciio~a in ~~rdcr tc~ ei1#~orce
payment of Allis nc~tc.

Assig~m~ni. "I~he Debtor nay not assit~i~ all or an}~ ~~ol-tio~~ cif its i•i~~ts a~1t1 ~blz~,~ations
ui~dea- this i~t~te wii}~out tine ~€-Io(e~er~s prior ~~~rittc.~z consent, except tc~ FI~~1It~IC` Pri~ratc~ Yi~lc3
I~~.~nd Li~nitec~ .~'art~~ershiE~ F. to wlliel~ it rna~~ assign sucfl ~~i~l~ts ai d ob1i~~~ti«ns ~~~iih~ut tl~e
consent ~9't~~e I-l~ldez•.

~. Wai~rer — Gene[-al. No ~~~aiver of~ sati~facti~rz o1~ a co~.~ditiof~ ter nvn-performance c~~ ~u~
abli~Atic~i~ u~nc~eY~ this alote is effecti.v~ unless it i~ i~l writin;~ and si~ried by ti3e Holder. tiro
waive~~ under- this section aff~eets t~~e exe.r-cis~ ~~f any ot~ller rights ~u~cier ti~is note.

1(.). GQ~~ernin~ Law. Tile lairs cif O~itario ai1c~ tl~e la~;-s of Car~actz a~~lic~il~le in t~ntaria,
e~cIuding an~~ rule car pri~.~ciple of c~~lilicts of la~~ that t~~~y~ ~~•ovide ~ther~v°is~_ ~otzerr~ t~l~is
zloty.

1 1 , Sc~-ec~bility. ~T}~e in~~~iidiir~ car ui~e~~.f~orc~abilit~~ ot~~ily ~artict~(~3r }~r~>visi~n ~f'tl~isnote will
n~~t afle~.t or lz~nit the validit~~ t>r er~fE>i~ce~~~l~ilitt-` of tl~e re~~taining pt~t~~~isic~ns.

1 2. Bin~Iing F~ff~et.. T~iis note enures tc~ the benefit c~~l~anci binr~s t~~e ~a~~ties" respective heirs.

clecutvz's, admi~Zistratcars, aild otlle7• legal ~~epresentatives, succ~esso~~F, azlcl p~;~-~nitted

~ISSi`TtIS.

1 3. .Ait~endn~~nt. T~I~is i~c~te n~a~,~ o~~lti 1~~ ai~~ei3det~ try a ~vritte~~ dc~c~inlent signed ~.~v each of

tl~e ~~~t~ties.

~ ~. Nance. Tc~ be effective. a N~ofice snusz be in ~°ritin~; and rleli~~ered {aj ~~rso~~all~r, either tc~
the int3iUidual desi~~.~atec~ 1~c~Ic~~~ for- that ~arf~~ or ~t~ a~1 individual havii~~. appare~lt authority

is accept deli~~eries oil ~el~alf ot'tl1~t ii~c~i~-idual at its add~-~ss set c ut ~»lc~w, (b) ~~~ registered

snail. o~~ (~} ~y zl~cti~ozzic ~~lail to the adcl~-ess or electt•onie n3ai1 address set c}~~t~ apposite the

party`s n~n~e k~clow ~~• tc~ ~~ly o~~I~er ~dc~.r~ss o~• clectrc~nic n~ai1 addi°ess :tor a pare as that

~~arty troFi~ ti1~~e to tinzc designates tc~ tl~e c~thez~ parties in tl~e sane manner:

i E~ the ca~~e t~ftt~e Debti.~r. tf}:

240(391.8 CJnt~~-ic> tnc.
376 ~iel7ine,nd St. Suite 3~0
London, C)~~t~~~ic~
N6A ?{`7

rltter~tit~~~: ~VIa~•k Vdiisor7. ~'r~sident
I m~iil: m~ti~ilsorz aa~ivai~tat~er~c~rl.cc~m
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in tl~i: case of t13e I~-Iolde~~. to:

~ADDR~SS~

I:~n~il: [~~

A~zy~ Notice is e1'(~Leti~e (i) if persc~na(ly~ delivered, as descri~eti abc~~re, ern tl-~e day of
t~elivery if'tl~ai day is a Business Day anti it was ree~eived befc~~-e S:OQ p.~n. local ti~~e ire the
place of receipt. and t~ther~~ise oi~ tl~e ~~ext B~:sines I3~~y, or (ii) if sent by registered ~n~il,
on the ~~~tl~~th Business Day foll«~vins~ the da~~ «n which it is m~ilec~, e~cepT ~th~t if ~t ain~
ti~z~e be~tl~een the date ref »1~i)in~ anal tl~e fc~ui~th Business I7a>' t~~ereaft-e,~• t}sere is ~~
disruption flf postal s~~•vice then, ?~l~tic;e must 6e ~i~~er~ by means ~ti~ez- tha~~ mail, o~• (-iii j if
se~lt by electr«nie tt~ail, an t}~e da} tie ser~cl~.r ~~eceiti~e~ ec>nfir3nati~~~1 c~f~ receipt by retlarn
electF-ai~ic mail frt~~n tl~e recipient i~~that day is ~ Business I~ay ai d if that con~~ir~z~ation ~~=as
i~~i:eivcd befi~re 5:0(? p.r~~~. local tzme: in tl~,e place of i~~c~ipt, acid othe~~w~ise oii tI~e next
Bl~sitle~s Dati~.

l ~. Security. 1`}~e I~ebto~- acknowlcd~es tti~t a ~ez7eral security agree~~~~enf effective the dais
lie-rec~fi and delivered try the Debtor to the II~lde~•, sec~.ires all pr~~sen~ anc~ I~ui~ir
i »tieb~-edness. liabilities, and obti.~ations e~-~idezlt;ecf by this note (~colle~liveI}~, tl~e "~oldel-
I~3debtedness" ).

l E~. I'ostpouemer~t ancf ~uhc~rdinati~n. ~~Tl~~ I~~~olcler acknoti~~le.dUes tIlai the Debtor h~~s ~< ~ranted
~~cl itza~~ Ilcreattc~• grant sec~irity° i.collerti~-~e-lti~, as the- same lilay 1~re az3~ezZtleci_ n~~difi~;ci.
r~estatcd. suppleine~ltec~, rencw~;d o~~ i•~~~laced frc~z3~ time to time (t~~~. ̀.Senior S~eurit~~") in
favt>ui' of` pertain seTzic~r lenders io i13~ Det~rc~r, incliidii~~ FN'L~~1G ~'rivat~ Yield Fluid
L~n3itec~ Yartt~ership I ("~~~-'~~YTC,.), as securii~y for the pavf~ien~ and dischaz•s~e c~f~ all
is~del~tedness. obli~atic~ns ai~c~ l~~bilities of al~v kind, present ar ('ut~ire, direct o~• il~dit•ect,
abs~I~~te or cizntin~e~It, zs~atu~-~d or not, _joint or sei~eral. of the I)e~tor tc~ silcl~ senio~~ 1e~~dei•s,
in~~Iudin~ F1~1:MC, u~~i~il~~r as pr-i~Icipal car ~s surety., together ~.~~~itl~ al( ex~~el~s~s {inci~iding.
legal fees on a full incleis~nificatio~l L~asis} ii~curre~3 by such senior 1~~lders, including
T'MVf C. their recei~-ers c~-r a;~er~fs, i~~ the preparation, ~erfectir~n and ~nforce~ne~it of security
and of}icr ag~reeiZ~~»ts held b5~ ~t~ch se~lic~r le~~ders, it~c~ludln~ Iii'~~1MC,, in. respect of sash
indefatec~ness. ot~li~atians o~• l:iabilities and interest therein, and, i~l the case of ~t~~I~1~tG, all
as t~~o~•e ~~a~~ticulas~ly sit o~it iii thz credit a~i•eel~~ent I3et~~eet~ the De~btc~r anc~ ~i1~1~IC: elated
the 3U`~ dati~ of June, 2(~l 7. as ~a7~~e ma~~ an~~~ded end restated (~ollectivel}~, ~~itl~ respect
fio FI~IIv1G, all of such ~bli~atic~i~s are the "S~nior Obligations"'}. 7~1~e I~c~ldEt• eoz~firms
til.at if t}7.ert is a del=aitlt ~vitli respc;ci to rl~~ Senior C~bligati~ns, payment of the I-ialder
Inciebte~di~ess s,k~~tl be postponed until the Senior Ob3i~ations have beezl paid in full. T13~~
Hold~:r further ack~~owled~e5 tl3at ~~11 secu~'ity ~ra.ntec3 l~yr tl~L T3ebtor itllavt~~~r o~tlle Ht3Id~ r
a~ sec~zritti- for ii~e }~a~~~~ei1t a~~d discl~ar~~e ai'tile Holde7- Inde~tecli~~5s, i~lcludin~~ tllc ~cner~l
scc.ui~ity abreer~lent c3elivez~ed by the D~:l~toz• to t11e I-Iol~er as ~3ro~-idcd fc~r in p~u-~~rap.h 1>
{ec~llectivei~~, tl~~ ".Holcie~• Seeuriry~„), is nc~stpol~ec~, subc~rdinateci anci s~ibj~ct to tl~e ~ez~i_~~r
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` ecurity~. ancf ~I~e 1-1c~lde~• Sectzr~ity shall in gill respects a~Id for all ~itrpc~ses be sub«rdiilateci
a~~~l postponed anc~ rank jilni~r to t}~e Senia~- Seeurit~~, ~~ot~~~ithstai~c~in~~ tl~ai a~1~~ of ll~e
Se~lioi~ Seet~rity shall be defective. unper~f`ected, void c~a~ z~nez~farceable 1~or a~i~~ reasc~~i
~.vh~~tsoe~~~;r, ai d fiu-ther, that i~~itlZer t1~e ~-~cslder »or its a~r~i~i s13all take ~~1v enfot~cen~ent
action ~~}i~tsocver a~~aiz~st tl~c I3ebtor. nor coFltest the vali~iC~~ c~S`the S~rzioi- Secul-ity. u~ltil
i~.hc~ Se~nioi~ C)bligati~ans aT~e }~aic~ i~7 fl~ll. '~I~}~e I-~olde~r alith~rizes FMI~~[C' to register Linder the
Pc~r,sunnl I'ro~~er-ty .Sec1.rJ-ir~% ~cl such flings as arc i~.eczssary ~o suhorclii~at~ all fi~lanci~l~,
stat~en~ents z•epreseiliii~g the H~Ide~• 5ecu~•it>'.

j:si~natrrr~e,nuge fr7lZuu~,~~
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I'IZi.s ~romi~scary nc~t.~; has been ~xe~~~t~ed I~~' fhe Debtor as c~ftlle date first noted above.

2400913 Ontario Inc,

B~:

~1ar~ Wilson

Fr~sident

Thy 7-I<~lde~• I7e~•e~y ackr~ut~~~edge:s and agrees to ~l~e ~7ri~~=isi~ns of this Nt~tc as out_1~3-~e~ above.

I3r~T]~C) as ui'Cl~e date f{-s1. noted at~ove

~t3L~ER:

{L:r~t.ity na~z3~:, if~a~}~Iica~lel
)3~
N~~1~e:
Title:
.'~c~ciress:
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This is Exhibit "H" referred to in the Affidavit of Don Bent, sworn

December 31, 2020.

.~/ —

L.~----_._~-'

Co~nnvrssiorer Jor Taki~.g Affidavits (or as main be)
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FOURTH AMENDMENT TO CREDIT AGR~EM~NT

THIS AMENDMENT TO CREDIT AGREEMENT is dated as of August 20, 2020
between ADVATAGEWON CAPITAL CORP. (formerly 24009] 8 ONTARIO INC.) (the
"Borrower") and FMMC PRIVATE YIELD LIMITED PARNERSHIP I (the "Lender"), and is
hereinafter referred to as the "Fourth Amendment".

WHEREAS the Borrower and the Lender are parties to that certain Credit Agreement
dated June 30, 2017 (the "Original Agreement") in respect of the Loan made by the Lender to
the Borrower, as later amended on July 13, 2017 (the "First Amendment') as further amended
on February 6, 2018 (the "Second Amendment") and March 8, 2018 (the "Third Amendment"),
as may be further amended, restated, supplemented, renewed, replaced or otherwise modified from
time to time, (collectively, the "Credit Agreement"); and

WHEREAS the Borrower and the Lender wish to further modify the Credit Agreement;

NOW THEREFORE, for value received inte~~ding to be legally bound by this
A~l~endment, the parties agree as follows:

ARTICLE I.

DEFINED TERMS

SECTION l .1 Use of Defined Terms. Unless otherwise defined or the context otherwise
requires, terms for which meanings are provided in the Credit Agreeme~lt shall have such
meani~~gs when used in this Amendment.

ARTICLE II.

AMENDMENTS

SECTION 2.1 Section 6.3 (3) (e) of the Credit Agreement is hereby deleted in its entirety
and replaced as set forth below:

"perfnit any sale, lease of°other disposition of the whole oi~ any part of its Pt~operty (excluding real
~i~opert~~) o~~ any rzghts oi~ zntei~est therein (incla~ding any sale o~~ other disposition of Customer• Loans o~~
related rights puf~suant to any factoring arra~~genzents) other than inventory of ~~e possessed vehicles
disposed of in the of dinary cou~~se of business. For g~°eaten certainty, fi~on~ the date hereof the Borrower
shall not sell or offe~~_for sale any additional Customer Loans to I3eacorr (nor any other entity) no~~ amend
oi- extend the Beacon Docz~ments,- or"

ARTICLE III.

MISCELLANEOUS PROVISIONS

SECTION 3.1 Ratification of and References to the Credit AUreement. This Ame►1dme~lt
shall be deemed to be an amendment to the Credit Agreement, and the Credit Agreement, as
amended hereby, is hereby ratified, approved and confirmed in each and every respect. All

TORONTO: 1141359\1C (108793)
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references to the Credit Agreement in any other document, instrument, agreement or writii~b shall
hereafter be deemed to refer• to the Credit Agreement as amended hereby.

SECTION 3.2 Execution in Cou~~terparts. Effectiveness, etc. This Amendment nay be
executed by the parties hereto in several counterparts, each of which shall be deemed to be an

original and all of which shall constitute together but one and the same agreement.

SECTION 3.3 No Other Amendments. Except for the amendments expressly set forth
above, the text of the Credit Agreement and the other Loan Documents shall remain unchanged

and in full force and effect.

SECTION 3.4 Governing Law; Entire Agreement. This Amendment shall be governed

by and construed in accordance with the laws of the Province of Ontario and the federal laws of

Canada applicable therein. This Amendment constitutes the entire understanding among the

parties hereto with respect to the subject matter hereof and supersedes any prior agreements,
writte~l or oral, with respect thereto.

IN WITNESS WHEREOF, the parties hereto have caused this Amei~dtnent to be duly

executed and delivered by their respective officers thereunto duly authorized as ofthe day and year

first above written.

ADVANTAGWON CAPITAL CORP.
DocuSigned 6y:

irk ~l.~.A~~

By:
Name: Mark Wilson
Title: President

FNTMC PRIVATE YIELD FUND LIMITED
PARNERSHIP I

DocuSigned by:COa. /~[.,CJ-

By. AtA2C607A48A48C...

Name: Don Bent
Title: Managinb Partner
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This is Exhibit "I" refen-ed to in the Affidavit of Doi1 Bent, swoi7l

December 31, 2020.

~~

Commissioner for Tal-i~~g A~~idavits (or as »gay be)
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GENERAL SECURITY AGREEMENT

This General Security Agreement made as of the 30 h̀ day of June, 2017.

Between:

And:

2400918 ONTARIO INC. (hereinafter called the ̀ Debtor')
376 Richmond Street, 3rd Floor, London, Ontario N6A 3C7

FMMC PRIVATE YIELD FUND LIMITED PARTNERSHIP I (hereinafter called the ̀ Lender')
34 King Street East, Suite 400, Toronto, Ontario MSC 2X8

The Debtor hereby enters into this General Security Agreement with the Lender for valuable consideration and as security for the
repayment and discharge of all indebtedness, obligations and liabilities of any kind, now or hereafter existing, direct or indirect, absolute
or contingent, joint or several, of the Debtor to the Lender, whether as principal or surety, together with all expenses (including legal
fees on a solicitor and client basis) incurred by the Lender, its receiver or agent in the preparation, perfection and enforcement of
security or other agreements held by the Lender in respect of such indebtedness, obligations or liabilities and interest thereon (all of
which present and future indebtedness, obligations, liabilities, expenses and interest are herein collectively called the ̀ Indebtedness'}.

A. Grant of Security Interests

The Debtor hereby grants to the Lender, by way of mortgage, charge, assignment and transfer, a security interest (the ̀ Security
Interest') in the undertaking of the Debtor and in all Personal Property including, without limitation, all Goods (including all
parts, accessories, attachments, special tools, additions and accessions thereto}, Accounts, Chattel Paper, Documents of Title
(whether negotiable or not), Instruments, Intangibles, Money and Investment Property now or hereafter owned or acquired by or
on behalf of the Debtor and in all proceeds and renewals thereof, accretions thereto and substitutions therefor (hereinafter
collectively called the ̀ Collateral') including without limitation, all of the following now or hereafter owned or acquired by or
on behalf of the Debtor:

(i) all Fnventory of whatever kind and wherever situate;

(ii) all Equipment of whatever kind and wherever situate including, without limitation, all machinery, tools, apparatus,
plant furniture, fixtures and vehicles of whatsoever nature or kind;

(iii) all accounts and book debts and generally all debts, dues, claims, choses in action and demands of every nature and
kind howsoever arising or secured including letters of credit, guarantees and advices of credit which are now due,
owing or accruing or growing i~u~ to oe owned by or wfiich may hereafter become due, awing-or accruing or
growing due to or owned by the Debtor;

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

(v) all contractual rights and insurance claims and all goodwill, patents, trademarks, copyrights and other intellectual
property;

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

(vii) all property and assets, real and personal, moveable or immoveable, of whatsoever nature and kind.

2. The Security Interest hereby created shall not extend or attach to (i) any personal property held in trust by the Debtor and
lawfully belonging to others or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor;
or (iii) the last day of the term of any lease, oral or smitten or agreement therefor, now held or hereafter acquired by the Debtor,
provided that upon the enforcement of the Security Interest the Debtor shall stand possessed of such last day in trust to assign
and dispose of the same to any person acquiring such term. Unless otherwise defined herein, capitalized terms used herein shall
have the meanings ascribed thereto in the PPSA.

B. Attachment

The Debtor warrants and acknowledges that the Debtor and the Lender intend the Security Interest in existing Collateral to attach
upon the execution of this General Security Agreement; that value has been given; that the Debtor has rights in such existing
Collateral; and that the Debtor and the Lender intend the Security Interest in hereafter acquired Collateral to attach at the same
time as the Debtor acquires rights in the said after acquired Collateral.
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C. Representations and Warranties of Debtor

4. The Debtor hereby represents and warrants to the Lender that:

(a) the Debtor has or expects hereafter to have assets at the locations) set out in Schedule ̀ A', its jurisdiction of

incorporation is as set out in Schedule ̀ A', and the only locations of the Debtor's places of business including chief

executive office, registered office and mailing address are as set out in Schedule ̀A';

(b) the Collateral is primarily situated or located at the locations) set out in Schedule ̀ A' on the date hereof but may

from time to time be located at other premises of the Debtor; may also be located at other places while in transit to

and from such locations and premises; and may from time to time be situate or located at any other place when on

lease or consignment to any lessee or consignee from the Debtor; and

(c) the Collateral is genuine and owned by the Debtor free of all security interests, mortgages, liens, claims, charges or

other encumbrances (collectively hereinafter called `Encumbrances'), save for the Security Interest and those

Encumbrances set out in Schedule ̀ B'.

D. Covenants and Agreements of llebtor

The Debtor hereby covenants and agrees with the Lender that until all of the Indebtedness is paid in full:

(a) subject to the provisions of the Credit Agreement entered into between Debtor and Lender dated as of the 30 x̀' day of

June, 2017 (as may be amended, renewed or supplemented from time to time, the "Credit Agreement"): (i) the

Debtor shall not without the prior written consent of the Lender sell or dispose of any of the Collateral other than

inventory disposed of in the ordinary course of business or in accordance with the Credit Agreement, and (ii) if the

amounts on or in respect of the Collateral or Proceeds thereof shall be paid to the Debtor, the Debtor shall receive

the same in trust for the Lender and forthwith pay over the same to the Lender upon request; provided however that

the Inventory of the Debtor may be sold or disposed of in the ordinary course of business and for the purpose of

carrying on the same;

(b) the Debtor shall not without the prior written consent of the Lender create or permit any Encumbrances upon or

assign or transfer as security or pledge or hypothecate as security the Collateral except to the Lender, save for the

Permitted Encumbrances in accordance with the Credit Agreement and those Encumbrances set out in Schedule °B';

(c) the Debtor shall at all times have and maintain insurance over the Collateral against risks of fire (including extended

coverage), theft, and such risks as the Lender may reasonably require in writing, containing such teens, in such

form, for such periods and written by such companies as may be reasonably satisfactory to the Lender. The Debtor

shall duly and reasonably pay all premiums and other sums payable for maintaining such insurance and shall cause

the insurance money thereunder to be payable to the Lender as its interest hereunder may appear and shall, if

required, furnish the Lender with certificates or„other evidence satisfactory to the Lender of compliance with the_ _ _
foregoing insurance provisions. In the event that Debtor fails to pay all premiums and other sums payable in

accordance with the foregoing insurance provision, the Lender may make such payments to be repayable by the

Debtor on demand and any such payments made by the Lender shall be secured hereby;

(d) the Debtor shall keep the Collateral in good condition and repair according to the nature and description thereof, and

the Lender may, upon reasonable notice and during regular business hours of the Debtor, either in person or by

agent, inspect the Collateral and the reasonable cost of such inspection shall be paid by the Debtor and secured

hereby and the Lender may make repairs as it deems necessary and the cost thereof shall be paid by the Debtor and

secured hereby;

(e) the Debtor shall duly pay all taxes, rates, levies, assessments of every nature which may be lawfully levied, assessed

or imposed against or in respect of the Debtor or the Collateral as and when the same become due and payable; and

(~ the Debtor agrees that the Lender may after a default under this General Security Agreement, notify any account

debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Lender, take

control of any Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds

as part of the Collateral and as security for the Indebtedness.

The Debtor shall from time to time do, execute, acknowledge and deliver or cause to be done, executed, acknowledged or

delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Lender may reasonably

require for the better granting, mortgaging, charging, assigning and transferring unto the Lender the property and assets hereby

subjected or intended to be subject to the Security Interest or which the Debtor may hereafrer become bound do mortgage, charge,

assign, transfer or subject to the Security Interest in favour of the Lender for the better accomplishing and effectuating of this

General Security Agreement and the provisions contained herein and effective after a default under this General Security

Agreement each and every officer of the Lender is irrevocably appointed attorney to execute in the name and on behalf of the

Debtor any document or instrument for the said purposes.
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7. The Debtor shall permit the Lender, upon reasonable notice and during regular business hours of the Debtor, either in person or
by agent, to inspect the Debtor's books and records pertaining to the Collateral. The Debtor shall at all times upon request by the
Lender furnish the Lender with such information concerning the Collateral and the Debtor's affairs and business as the Lender
may reasonably request including, without ]imitation, lists of Inventory and Equipment and lists of Accounts showing the
amounts owing upon each Account and securities therefor and copies of all financial statements, books and accounts, invoices,
letters, papers and other documents in any way evidencing or relating to the Accounts.

8. The Debtor acknowledges and agrees that, in the event it amalgamates with any other corporation or corporations, it is the
intention of the parties hereto that the term ̀ Debtor' when used herein shall apply to each of the amalgamating corporations and
to the amalgamated corporation, such that the Security Interest granted hereby:

(i) shall extend and attach to `Collateral' (as that term is herein defined) owned by each of the amalgamating
corporations and the amalgamated corporation at the time of amalgamation and to any ̀ Collateral' thereafter owned
or acquired by the amalgamated corporation;

(ii) shall secure the ̀ Indebtedness' {as that term is herein defined) of each of the amalgamating corporations and the
amalgamated corporation to the Lender at the time of amalgamation and any ̀ Indebtedness' of the amalgamated
corporation to the Lender thereafter arising.

E. Default

The Debtor shall be in default under this General Security Agreement upon the occurrence of any one of the following events:

(a) the nonpayment by the Debtor, when due, whether by acceleration or otherwise, of any of the Indebtedness;

(b) the failure of the Debtor to observe or perform any covenant, undertaking or agreement heretofore or hereafter given
to the Lender, whether contained herein or not;

(c) any Event of Default as defined in the Credit Agreement between Debtor, as borrower, Lender, as ]ender, and others

dated with even date herewith, as may be amended, renewed, supplemented or replaced from time to time;

(d} an execution or any other process of the Court becomes enforceable against the Debtor or a distress or an analogous
process is levied upon the property of the Debtor or any part thereof;

(e) the Debtor becomes insolvent, commits an act of bankruptcy, makes an assignment in bankruptcy or a bulk sale of
its assets, any proceeding for relief as a debtor or liquidation, re-assignment or winding-up is commenced with
respect to the Debtor or a bankruptcy petition is filed or presented against the Debtor and is not bona fide opposed

by the Debtor;

(~ the Debtor ceases to carry on business; or

(g) the Debtor defaults in the observance or per€orntanee of ate}+ prodisiorr-relating Eo- i~debted~ess of ~k~e Debar to any
creditor other than the Lender and thereby enables such creditor to demand payment of such indebtedness.

10. The Lender may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the
Debtor in the observance or performance of any covenant or condition required by the Lender to be observed or performed by
the Debtor; provided that no act or omission by the Lender in the premises shall extend to or be taken in any manner whatsoever

to affect any subsequent breach or default or the rights resulting therefrom.

F. Remedies of the Lender

1 1. (a) Upon any default under this General Security Agreement, the Lender may declare any or all of the Indebtedness to
be immediately due and payable and the Lender may proceed to realize the security hereby constituted and to
enforce its rights by entry or by the appointment by instrument in writing of a receiver or receivers of all or any part
of the Collateral and such receiver or receivers may be any person or persons, whether an officer or officers or
employee or employees of the Lender or not, and the Lender may remove any receiver or receivers so appointed and
appoint another or others in his or their stead; or by proceedings in any court of competent jurisdiction for the
appointment of a receiver or receivers or for sale of the Collateral or any part thereof; or by any other action, suit,
remedy or proceeding authoriLed or permitted hereby or by law or by equity; and may file such proofs of claim and
other documents as may be necessary or advisable in order to have its claim lodged in any bankruptcy, winding-up
or other judicial proceedings relative to the Debtor.

(b) Any such receiver or receivers so appointed shall have power:

(i) to take possession of the Collateral or any part thereof and to carry on the business of the Debtor;
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(ii) to borrow money required for the maintenance, preservation or protection of the Collateral or any part

thereof or the carrying on of the business of the Debtor;

(iii) to further charge the Collateral in priority to the Security Interest as security for money so borrowed; and

(iv) to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms and conditions
and in such manner as he shall determine.

In exercising any powers any such receiver or receivers shall be deemed to act as agent or agents for the Debtor and

the Lender shall not be responsible for the actions of such agent or agents.

(c) In addition, the Lender may enter upon and lease or sell the whole or any part or parts of the Collateral and any such

sale may be made hereunder by public auction, by public tender or by private contract, with or without notice,

advertising or any other formality, all of which are hereby waived by the Debtor, and such sale shall be on such terms

and conditions as to credit or otherwise and as to upset or reserve bid or price as to the Lender in its sole discretion may

seem advantageous and such sale may take place whether or not the Lender has taken such possession of such

Collateral.

(d) No remedy for the realization of the security hereof or for the enforcement of the rights of the Lender shall be

exclusive of or dependent on any other such remedy, and any one or more of such remedies may from time to time be

exercised independently or in combination.

(e) The term ̀ receiver' as used in this General Security Agreement includes a receiver and manager.

G. Rights of the Lender

12. All payments made in respect of the Indebtedness and money realized from any securities held therefor may be applied on such

part or parts of the Indebtedness as the Lender may see fit and the Lender shall at all times and from time to time have the right

to change any appropriation of any money received by it and to re-apply the same on any other part or parts of the Indebtedness

as the Lender may see fit, notwithstanding any previous application by whomsoever made.

1 3. The Debtor grants to the Lender the right to set off against any and all accounts, credits or balances maintained by it with the

Lender, the aggregate amount of any of the Indebtedness when the same shall become due and payable whether at maturity, upon

acceleration of maturity thereof or otherwise.

14. The Lender, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and

discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking

securities from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all

~t}~~r p~r~ans and securities as the sender-may see ft:-

15. T'he Lender may assign, transfer and deliver to any transferee any of the Indebtedness or any security or any documents or

instruments held by the Lender in respect thereof provided that no such assignment, transfer or de]ivery shall release the Debtor

from any of the Indebtedness; and thereafter the Lender shall be fully discharged from all responsibility with respect to the

Indebtedness and security, documents and instruments so assigned, transferred or delivered. Such transferee shall be vested with

all powers and rights of the Lender under such security, documents or instruments but the Lender shall retain all rights and

powers with respect to any such security, documents or instruments not so assigned, transferred or delivered. The Debtor shall

not assign any of its rights or obligations hereunder without the prior written consent of the Lender.

H. Miscellaneous

16. This Genera] Security Agreement is in addition to, not in substitution for and shall not be merged in any other agreement,

security, document or instrument now or hereafter held by the Lender or existing at law in equity or by statute.

17. Nothing herein shall obligate the Lender to make any advance or loan or further advance or loan or to renew any note or extend

any time for payment of any indebtedness of the Debtor to the Lender.

18. This General Security Agreement shall be binding upon the Debtor and its heirs, legatees, trustees, executors, administrators,

successors and assigns including any successor by reason of amalgamation of or any other change in the Debtor and shall enure

to the benefit of the Lender and its successors and assigns.

19. In construing this General Security Agreement, terms herein shall have the same meaning as defined in the PPSA, as hereinafter

defined, unless the context otherwise requires. Words importing gender shall include all genders. Words importing the singular

number shall include the plural and vice versa.

2Q. If one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, the validity, legality

and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby.
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21. The headings in this General Security Agreement are included herein for convenience of reference only and shall not constitute a

part of this General Security Agreement for any other purpose.

22. Any notice or statement referred to herein may be delivered, or providing that postal service throughout Canada is fully

operative, may be mailed by ordinary prepaid mail to the Debtor at his last address known to the Lender and the Debtor shall be

deemed to have received such notice or statement on the day of delivery, if delivered, and three business days after mailing, if

mailed.

23. Where any provision or remedy contained or referred to in this General Security Agreement is prohibited, modified or altered by

the laws of any province or territory of Canada which governs that aspect of this General Security Agreement and the provision

or remedies may be waived or excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision

to the fullest extent permissible by law.

24. This General Security Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario as

the same may be in effect from time to time including, where applicable, the Personal Property Security Act of that Province (as

amended or substituted, the ̀ PPSA'). For the purpose of legal proceedings this General Security Agreement shall be deemed to

have been made in the said Province and to be performed there and the courts of that Province shall have jurisdiction over all

disputes which may arise under this General Security Agreement and the Debtor hereby irrevocably and unconditionally submits

to the non-exclusive jurisdiction of such courts, provided always that nothing herein contained shall prevent the Lender from

proceeding at its election against the Debtor in the Courts of any other Province, country or jurisdiction.

25. The Debtor acknowledges having received a copy of this General Security Agreement

[The remainder of this page is intentionally left blank.]
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This General Security Agreement has been duty executed by the Debtor on the ~(L day of~ _, 20I7.

24009

Per:

Per:

C/S

I/We have authority to bind the Corporation.
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Schedule "A"

Locations of Collateral

Locations where Debtor Carries on Business:

Owned:

Leased:

Subleased: 376 Richmond Street, London, Ontario N6A 3C7

Occupied: Towage yards at various locations in Ontario, including towage yard at 49530 Talbot Line East, Aylmer, Ontario and 260

Talbot Street, St. Thomas, Ontario NSP 1B4

Chief Executive Office: 376 Richmond Street, London, Ontario N6A 3C7

Registered Office: 376 Richmond Street, London, Ontario N6A 3C7

Address for Service: 376 Richmond Street, London, Ontario N6A 3C7

Jurisdiction of Incorporation: Province of Ontario
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Schedule "B"

Encumbrances Affecting Collateral:
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This is Exhibit "J" referred to in the Affidavit of Don Bent, swonl
December 31, 2020.

Comnlrssioner for Taking Affidavits (ar us maybe)
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Security with Respect to
Insurance Policies

TO: FN1MC Private Yield Fund Limited Partnership I (the "Secured Party")

1. Designation of Beneficiary and Loss Payee. 2400918 Ontario Inc. (the "Assignor")
designates the Secured Party as a loss payee, with respect to property damage and loss insurance,
and as an additional insured, with respect to liability insurance, under the policy(ies) described in
attached Schedule "A", and further designates the Secured Party as a loss payee and additional
insured, as the case may be, under any and all renewals thereof or subsritutions therefor
(collectively, the "Policies") and grants a security interest in all right, title and interest of the
Assignor in, to and under the Policies and all proceeds which may become payable under the
Policies. The Assignor may not revoke the loss payee or additional insured designations without
the Secured Party's written consent.

2. Indebtedness Secured. The security constituted under this Agreement shall secure all
indebtedness, obligations and liabilities of any kind, present or future, direct or indirect, absolute
or contingent, matured or not, joint or several, of the Assignor to the Secured Party, whether as
principal or surety, together with all expenses (including legal fees on a full indemnification
basis) incurred by the Secured Party, its receiver or agent, in the preparation, perfection and
enforcement of security and other agreements held by the Secwed Party in respect of such
indebtedness, obligations or liabilities and interest thereon (collectively, the "Indebtedness").

3. Possession of Policies. The Assignor shall deliver certified copies of the Policies to the Secured

Party and inform it of any and aSI events which could result in payment of the sums payable
thereunder, and authorizes the Secured Party to add particu]ars of the Policies or attach the

Policies or binders or certificates in respect thereof to Schedule "A".

4. Premiums. The Assignor shall pay the premiums for the Policies at least 10 days before the
expiry date thereof and shall deliver to the Secured Party evidence of such payment. If the
Assignor fails to pay such premiums, the Secured Party may pay them for the Assignor, without
however being bound to do so, and any such payment shall be added to the Indebtedness and
secured by this Agreement.

5. Rights of the Secured Party. The Secured Party may, without however being bound to do so,
collect any and all sums payable under the Policies (save and except any such sums payable to
third parties under liability insurance) and exercise all rights arising from the Policies. All sums
collected by the Secured Party may, at its discretion, be remitted to the Assignor, or they may be
held by the Secured Party as security for the Indebtedness, or applied to the payment of the
Indebtedness and any such payment shall be applied to the Indebtedness and obligations secured
by this Agreement, whether oc not due. The Secured Party shall have the choice of how any such
sums collected shall be applied.

6. Remedies of the Secured Party. The Secured Party may exercise its rights and recourse
without being required to exercise same against the Assignor or any other person, or to realize
on any other security.
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7. Expenses. The Assignor shall pay all the expenses incurred by the Secured Parry in connection
herewith as well as the expenses arising from the exercise of the Secured Party rights, including
any premiums which the Secured Party may pay, and any such payment shall be added to the
Indebtedness and secured by this Agreement.

8. Mandate. The Assignor constitutes and appoints the Secured Party its irrevocable attorney, with
power of substitution, in order to perform al( acts and to sign all documents necessary or
expedient for the exercise of the rights conferred on the Secured Party under this Agreement,
including to endorse all cheques or payment orders made to the order of the Assignor.

9. Liability of the Secured Party. The Secured Party shall only be required to exercise reasonable
care in the exercise of its rights and the performance of its obligations, and it shall be liable only
for its intentional fault or gross negligence.

10. Additional Security. ?he rights conferred on the Secured Party under this Agreement are in
addition to all, and not in substitution for or merged in any, other security held by the Secured
Party. The Secured Party may, however, waive any other security without affecting its rights
under this Agreement.

11. Successor of the Secured Party. This Agreement shall be binding upon the Assignor and enure
to the benefit of the Secured Party and its successors, by way of amalgamation or otherwise, and
assigns.

12. Governing Laws. This Agreement shall be construed in accordance with and be governed by the
laws of the Province of Ontario and for the purpose of legal proceedings this Agreement shall be

deemed to have been made in the said jurisdiction and to be performed there and the courts of
that jurisdiction shall have jurisdiction over all disputes which may arise under this Agreement
and the undersigned irrevocably and unconditionally submits to the non-exclusive jurisdiction of

such courts, provided always that nothing contained in this Agreement shall prevent the Secured

Party from proceeding at its election against the undersigned in the courts of any other province,

state, country or jurisdiction.

[The remainder of this page is intentionally left blank.]
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Dated as of the : ~ "day of ~i A ~~_, 2017.

2400918 nNTARin iNG

UWe have authority to bind the Corporation.
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Schedule "A"

List of Insurance Policies

See attached Certificates of Insurance

A -1



~ FEDERATED FEDERATED INSURANCE COMPANY OF CANADA ~ A

Head Office: 255 Commerce Drive, Winnipeg, MB ~Insurance Mailing Address: P.O. Box 5800, Winnipeg, MB R3C 3C

Telephone: (204) 786-6431; in Quebec: (450) 687-8650

CERTIFICATE OF INSURANCE

This Certificate is for information only; it is not a contract of insurance but attests that a policy as numbered herein (as it stands at the date of this
Certificate) has been issued by the Company. Said policy is subject to change by endorsement and to assignment and cancellation in accordance with
its terms.

CERTIFICATE HOLDER INSURED
DATE ISSUED: SEP 26 2017

e MMC PRIVATE YIELD f'UND ;,IMi TED
PAR': NERSHIP I
39 KING STRG6T EAST
SUITE 90C
T'ORCNTO, ON
MSC 2X£3

Is Certificate of Insurance required on renewal: Yes

PROPERTY AND LIABILITY

P.RROW GARAGE & TINE LIyZTEC
188 TAi,BCT STREET WEST
AYLM6R, CN
NSH lKl

Policy No.: 0117539.4 Effective Date: SEP 26 2017 Expiry Date: JUN 21 2018

GENERAL LIABILITY
Occurrence Limit: $1,000,000 General Aggregate Limit: $2,000,000
Products Completed Operations Aggregate Limit: $2,000,000
X COMMERCIAL GENERAL LIABILITY INCLUDING PRODUCTS &COMPLETED OPERATIONS
X CROSS LIABILITY

UMBRELLA LIABILITY

Policy No.: 0117541.6 Effective Date: SEP 26 2017 Expiry Date: JUN 21 2018

Occurrence limit: $4,000,000 Aggregate limit: $4,000,000 SELF-INSURED RETENTION: 55000

Note: The Umbrella Policy is designed to provide higher limits for any General Liability or Automobile Liability Policy

listed on this Certificate of Insurance. For example, if the General Liability occurrence limit is $1,000,000

and the Umbrella Liability occurrence limit is $9,000,000, the Insured has a total limit of $10,000,000 for any single occurrence.

AUTOMOBILE LIABILITY

Policy No.: 0117540.8 Effective Date: SEP 26 2017 Expiry Date: JUN 21 2018

Limit: $1,000,000 Type: GARAGE INSURANCE

AUTOMOBILE LIABILITY

Policy No.: 0160263.2 Effective Date: SEP 26 2017 Expiry Date: JUN 21 2018
Limit: X1,000,000 Type: STANDARD AUTO

Special Provisions: The certificate holder listed above will be given 30 days written notice of cancellation.

The Certificate holder has been added as a loss payee -details to follow with the insurance policy documents.

ADDED AS LOSS PAYEE:
FMMC PRIVATE YIELD FUND LIMITED PARTNERSHIP
INTEREST: OWNED AUTO INVENTORY
LIMIT: $600,000

This Certificate of Insurance neither affirmatively or negatively amends, extends or alters the coverage afforded by the above policy number(s).

r

~y ~

Chief Executive Officer

3086 Ed.9-2014
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This is Exhibit "K" refen-ed to in the Affidavit of Don Bent, sworn

December 31, 2020.

Commissioner for- Talri~;,; Affidavits (or- us ~nuv be)
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ASSIGNMENT OF LIFE INSURANCE POLICY

INSURER: London Life Insurance Company
POLICY NO.: E158120T
AMOUNT: $1,250,000.00
LIFE INSURED: Mark J. Wilson

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the
undersigned hereby assigns, transfers and sets over to FMMC Private Yield Fund Limited
Partnership I the above-mentioned life insurance policy and all rights ofthe undersigned thereunder
and all moneys which may at any time be or become payable thereunder or in connection therewith
or be derived therefrom, including, without limitation of the foregoing, bonuses, additions, profits
and other increments and any interest thereon, together with all moneys otherwise held in connection
with or for the purposes of the said policy, including without limitation of the foregoing all
premiums paid in advance and any interest thereon; with full power to recover, receive and grant
receipts for all or any of such moneys and to surrender, assign and otherwise dispose of or deal with
the same and the said policy: and the said insurer is hereby requested to give effect to the foregoing.

[The remainder of this page is intentionally left blank.]
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DATED at Lovbp,J ,this ~Q~day of ~E _, 2017.

2400918 Ontario Inc.
(insured) _

Ti
WllsOri

By: ~--
N Jason Ewart
Titl Director
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AGREEMENT RESPECTING ASSIGNMENT

OF LIFE INSURANCE POLICY

TO: FMMC Private Yield Fund Limited Partnership I (the "Lender")

ADDRESS: 34 King Street East
Suite 440
Toronto, Ontario MSC 2X8
Attention: Don Bent, Managing Partner

RE: the following life insurance policy (the "Policy"):

INSURER: London Life Insurance Company (the "Insurer")
POLICY NO.: E158120T
AMOUNT: $1,250,Ot10.00
LIFE INSURED: Mark John Wilson

The undersigned, 2400918 Ontario Inc. (the "Insured"), being the insured under the Policy,

acknowledges that it has this day assigned to the Lender the Policy and all money, dividends,

bonuses, additions and profits which are or shall become payable under or in connection with the

Policy, and all money otherwise held or accumulated with or for the purposes of the Policy, including

all prepaid premiums and any interest thereon (collectively the "Benefits").

For valuable consideration (the receipt and sufficiency of which the undersigned hereby
acknowledges), the undersigned agrees that the following provisions shall apply to the Policy or any

policy substituted for it:

The Policy and any Benefits shall beheld by the Lender as general and continuing collateral

security for the payment of any present and future indebtedness and liability, direct or

indirect, of the Insured to the Lender.

2. If the Insured makes default in payment of any indebtedness and/or liability to the Lender, the
Lender may without any further notice to the undersigned, sell and dispose of the Policy for
such price as it may see fit or may surrender the Policy and accept its surrender value. The
proceeds of the realization may be applied as, when and in such manner as the Lender thinks
fit on account of the indebtedness and/or liability to the Lender of the Insured.

The Lender may at any time, without any further consent of the undersigned, exercise and
take the benefit of any option given to the holder of the Policy.

4. The Lender may demand, sue for, recover, receive and give effectual receipts, releases and
discharges for such monies or other securities as may be payable under the Policy or any
option under the Policy.

Neither the Insurer nor any other person shall be bound to inquire into the state of the
account with the Lender of the Insured or to see to the application of any money paid under
the Policy.



6. The Insured will promptly pay all premiums under the Policy as the same become payable,
deliver to the Lender within 3 days of the date on which such payment is due confirmation
satisfactory to the Lender of such payment, and do all other acts which may be necessary to
keep the Policy in full force.

If the above confirmation is not furnished to the Lender in accordance with this Agreement,
the Lender may surrender the Policy and accept the cash value of the Policy or accept a
paid-up policy in lieu of its cash value, and all powers of sale or surrender contained in this
Agreement shall apply to such paid-up policy.

8. The Lender may, but shall not be bound to, pay any premium or premiums upon the Policy,
but shall not be responsible for any loss occasioned by the nonpayment of any premium,
notwithstanding that it may have paid previous premiums.

9. All premiums paid by the Lender shall be payable to the Lender forthwith by the Insured, and
shall bear interest at the highest rate of interest applicable to any indebtedness of the Insured
to the Lender from the date of payment by the Lender to the date of payment to the Lender.
The Lender may at its option charge such payment and interest to any account of the Insured
with the Lender.

10. The Insured represents and warrants to the Lender that the Policy is a good, valid and
subsisting policy, and that it has not been forfeited, assigned or otherwise disposed of or

rendered void or voidable. The undersigned has good right and full authority to assign

his/their interest in the Policy, and no assignment to a preferred beneficiary and no other
rights have been made or granted prior to this Agreement, nor will they be granted
afterwards. Without the prior written consent of the Lender, the Insured shall not purport to
surrender or terminate the Policy, borrow against the Policy, withdraw any cash surrender
value, change the premiums in any respect or otherwise amend the Policy in any respect.

1 1. The undersigned represents and warrants that no beneficiary has been irrevocably designated
pursuant to legislation governing insurance in the province in which the office of the Lender
referred to above is located, or otherwise, and the Insured covenants that no beneficiary will
be irrevocably designated in the future.

12. The Lender may grant such indulgences and make such agreements, compositions and other
arrangements with the Insured and with any other person with reference to the indebtedness
and/or liability of the Insured to the Lender, as the Lender may see fit, or may take or abstain
from taking or perfecting such security from any person. The Lender may assign to the
Insured or any other person, all its interest in the Policy without the consent of the
Beneficiary.

13. The Lender shall not be responsible for any loss which may be occasioned by the exercise of
any powers contained in this Agreement or for the negligence of any solicitor or agent
employed by it.
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14. The taking of judgment on any covenant contained in this Agreement shall not operate to
create any merger or discharge of any liability or obligation of the Insured under this
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Agreement or any securities of any form held or which may in the future be held by the
Lender from the Insured or any other person or persons whomsoever.

15. If any one or more of the provisions contained in this Agreement should be determined to be
invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions contained in this Agreement shall not in any way be affected or
impaired by such determination.

16. This Agreement shall enure to the benefit of the Lender, its successors and assigns and be

binding on the undersigned and the heirs, executors, administrators, successors and assigns of
the undersigned.

17. All reasonable legal costs incurred by the Lender in the enforcement of this Agreement shall

be for the account of the Insured.

18. This Agreement shall in all respects be governed by and be construed in accordance with the
laws of the Province of Ontario.

19. This Agreement shall not be amended or varied or deemed to be amended or varied unless
amended or varied by written instrument signed by a duly authorized officer of the Lender.

20. The undersigned will from time to time execute any further and other instruments and do any

further and other things that may be necessary to implement and carry out the intent of this

Agreement.

204

[The remainder of this page is intentionally left blank.]
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~.

DATED at Lc~~.t~p~J this _~o~"day of ~~,J E , 2017.

(insured}

by:
Name r~'J$~Y- /
Title: yl.,g',r~ ~ ~ jr—
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This is Exhibit "L" refei7ed to in the Affidavit of Don Bent, swonl

December 31, 2020.

G.~

Conv~zissioner for Taking Affidavits (or as i~~ay be)
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ASSIGNMENT OF ACCOUNTS, CONTRACTS AND SECURITY

THIS AGREEMENT made as of the 3Q h̀ day of June, 2017.

BETWEEN:

2400918 Ontario Inc.
(the "Company")

- and —

Advantagewon Inc.
("A-1")

- and-

FMMC Private Yield Fund Limited Partnership I
(the "Lender")

RECITALS:

A. The Company is in the business of financing auto repair loans;

B. The Company has provided or will hereafter provide such auto repair financing (the "Repair
Financing") to persons or• entities (each individually, a "Debtor", and all such persons or entities
collectively, the "Debtors") pursuant to or evidenced, governed, documented or secured by
contractual repair agreements, loan applications, pre-approval documents, assignments, security
agreements, and other agreements and documents now or hereafter existing, and executed by the
respective Debtors and where applicable their repairers and including without limitation any
assignments to A-1 of any Claims for Lien or other Collateral (each term as defined below)
(collectively, the "Repair Financing Documents");

C. Pursuant to the Repair Financing Documents, and as security for the Repair Financing:

(a) the persons who have, now or hereafter, repaired and where applicable stored the
vehicles, have assigned or will hereafter assign to the Company their claims for lien
(individually, a "Claim for Lien" and collectively, the "Claims for Lien") under the
Repair and Storage Liens Act (Ontario) or equivalent legislation (the "RSLA") (the word
"repair" as used in this clause (a) having the meaning set out in the RSLA}; and

(b} the Debtors have, now or hereafter, granted to the Company a security interest (the
"Security") under the Personal Property Security Act (Ontario) or equivalent legislation
(the "PPSA") in such vehicles and related property as set out in the Repair Financing
Documents;

D. Certain of the Claims for Lien and other Collateral have been assigned by the Company to A-1
(and A-1 and the Company are referred to herein together as the "Companies");

E. The Lender has agreed to provide certain financing (the '`Lender Financing"} to the Company
pursuant to a credit agreement dated the 30`'' day of June, 2017 between the Lender and the
Company (the "Credit Agreement'); and has required this Agreement as a condition of the
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Lender Financing as security for the present and future indebtedness, liability and obligations of
the Company to the Lender under the Credit Agreement and related agreements (collectively, the
"Obligations").

NOW THEREFORE for value received and intending to be legally bound, the Company covenants and
agrees as follows:

1. Each of the Companies for valuable consideration hereby assigns, transfers and sets over to the
Lender all debts, accounts, book debts, accounts receivable, obligations, liabilities, demands and choses in
action which are now due or to be performed, owing or accruing due or which may hereafter become due
or to be performed, owing or accruing due to the Companies and each one of them and all claims of
whatsoever nature or kind which the Companies and each one of them now has or may hereafter have in
respect of the Repair Financing and pursuant to the Repair Financing Documents, including without
limitation claims under insurance policies; ALSO all Repair Financing Documents, Claims for Lien,
Security, RSLA registrations, PPSA registrations, contracts, securities, bills, notes, lien notes, judgments,
security agreements, and all other rights, liens, security interests and benefits which now are or may

hereafter be vested in the Companies and each one of them in respect of or as security for any of the said
debts, accounts, book debts, accounts receivable, demands, chores in action and claims; AND ALSO all
books, accounts, records, invoices, letters, papers and documents in any way evidencing or relating to any
of the said debts, accounts, book debts, accounts receivable, demands, chores in action, claims, contracts
and security agreements (all of the foregoing being hereinafter referred to as the "Collateral").

2. This assignment and transfer shall be a continuing collateral security to the Lender without
impairment or novation of any other existing or future security and shall operate as a general security for

all Obligations.

3. The Lender shall have the power and is expressly authorized by the Companies, after the

occurrence of any Event of Default as defined in the Credit Agreement, at the cost of the Company, to

collect, demand, sue for, dispose of, realize, recover, receive and enforce any of the Collateral, and to give
valid and binding, receipts and discharges, and to complete and issue to any Debtor the attached Notice
and Direction, at such time and in such manner and on such terms and conditions as the Lender may deem
advisable, either in its own name or in the name of either or both of the Company (as the case may be),
without notice to the Companies, without liability for any loss resulting therefrom and without prejudice
to any rights the Lender may have against other parties or to the right the Lender may have against the
Companies for any deficiency, the whole to the same extent and with the same effect as if the Lender
were the absolute owner thereof and without regard to the state of accounts between the Companies and
the Lender; and the Lender may grant extensions or renewals, compromise, take and give up securities,
grant releases and discharges and otherwise deal with the Debtors, the Companies and others, with the
Collateral and with other securities as the Lender may see fit, without prejudice to the liability of the
Companies or the Lender's right to hold and realize this security.

4. The Lender shall not be bound. liable or accountable for any failure to collect, demand, sue for,
dispose of, realize, recover, receive or enforce any of the Collateral, or bound to institute proceedings for
such purposes or for the purpose of preserving any rights of the Lender, the Companies or any other
person, firm or corporation in respect of the same, and shall not be liable or responsib3e for any loss or
damage which may accrue in consequence of its negligence or the negligence of any officer, director,
partner, servant, agent, solicitor, counsel or other attorney or substitute employed by it in the collection,
demand, suing for, disposition, realization, recovery, receipt or enforcement thereof.

5. The amount received by the Lender on the collection, demand, suing for, disposition, realization,
recovery, receipt or enforcement of any of the Collateral, after all costs, charges and expenses incurred by
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the Lender in connection therewith including all legal fees and disbursements and ali reasonable
commissions (collectively, '`Costs"), have been deducted therefrom, shall be applied upon and in
reduction of any of the Obligations as the Lender deems best, without prejudice to its claim for any
deficiency. The Company agrees to pay Lender's reasonable Costs and authorizes Lender to add such
Costs to the Obligations and/or to retain the same out of monies received by the Lender.

6. Each of the Companies covenants and agrees with the Lender that all of the obligations of the
Companies in respect of the Collateral and all other agreements incidental or ancillary thereto shall be
fulfilled, and shall ensure that all claims for lien assigned to or held by the Companies and forming part of
the Collateral is and shall be at all times a valid, effective, perfected and first-ranking lien under the
RSLA or equivalent legislation and that any secured interest held by the Companies and forming part of
the Collateral is validly and properly perfected at all times under the PPSA or equivalent legislation.

Notwithstanding any provision of this Agreement, each and both of the Companies, as the case may be,
will remain liable under all Collateral including contracts and agreements forming part thereof to pay and
satisfy all indebtedness, liabilities and other monetary obligations and to observe and perform all the
conditions and obligations which are to be paid, satisfied, observed and performed by the applicable one
or both of the Companies thereunder, all in accordance with the terms of such contracts and agreements.
The Lender will have no obligation or liability under any Collateral by reason of or arising out of this
Agreement or the receipt by the Lender of any payment relating to any Collateral, and in particular (but
without limitation}, the Lender will not be obligated in any manner to perform any of the obligations of
either or both of the Companies or of any repairer under or pursuant.to any Collateral, to make any
payment, to make any inquiry as to the nature or the sufficiency of any payment received by it or as to the
sufficiency of any performance by any party under any Collateral, to present or file any claim, to take any
action to enforce any performance or to collect the payment of any amounts which may have been
assigned to it or to which it may be entitled at any time.

7. Each of the Companies shall from time to time execute or cause to be executed all such further

assignments and other documents and shall do or cause to be done such further acts and things as may be

required by the Lender, acting reasonably, from time to time for the better accomplishing and effectuating
of this Agreement and more effectually vesting the Collateral in the Lender or its appointee or for the
collection, demanding, suing for, disposition, realization, recovery, receipt or enforcement thereof; AND
each of the Companies hereby irrevocably authorizes the Lender and its counsel to make such
registrations under the RSLA, PPSA and equivalent legislation, as they see fit, to perfect any Claims for
Lien or Security or assign to the Lender any RSLA and PPSA registrations, rebating to the Collateral;
AND, effective upon the occurrence of any Event of Default as defined in the Credit Agreement, each of
the managing partner of the Lender and each officer of the Lender is hereby irrevocably constituted the
true and lawful attorney of each of the Companies, with full power of substitution, to execute in the name
of either or both of the Companies (as the case may be) any assignment or other document for the said
purposes and at the expense of the Company to act in relation to the Collateral and in securing the
enforcement of all the rights of the Companies therein and thereunder as fully and effectually in all
respects as the Companies could do, and without limiting the generality of the foregoing, to institute and
prosecute any action or proceedings in respect of the Collateral as said attorney may deem advisable and
to execute any discharges of the Collateral in favour of any Debtor. This power of attorney being coupled
with an interest is irrevocable.

8. Each of the Companies shall from time to time promptly on Lender's request furnish to the
Lender in writing all information requested relating to the Collateral, including without limitation the
locations of any vehicles repossessed by either of the Companies, and the Lender shall be entitled from
time to time to inspect the Collateral and make copies thereof and for such purposes shall have access to
al] premises occupied by the Companies.
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9. IT IS HEREBY AGREED that upon the occurrence of an Event of Default as defined in the
Credit Agreement all money received by either or both of the Companies in payment of any of the
Collateral shall be received and held by the Companies in trust for the Lender and shall be forthwith
delivered to the Lender.

10. Each of the Companies covenants and declares that except for Permitted Encumbrances (as
defined in the Credit Agreement) in favour of: (a} Fountain Asset Corp. which in accordance with the
Credit Agreement have been subordinated and postponed to all present and future security and
encumbrances held by the Lender; and (b) Beacon Holdings Limited with respect to which in accordance
with the Credit Agreement an agreement has been entered into between Beacon Holdings Limited, the
Lender and the Company (the "Beacon Agreement"), none of the Collateral has been assigned, pledged
or otherwise encumbered, and neither of the Companies has granted a security interest in any of the
Collateral, in favour of any other person or entity. Each of the Companies covenants with the Lender not
to assign, pledge, grant a security interest in or otherwise encumber all or any part of the Collateral, while
this Agreement remains in force, in favour of any other person or entity, without Lender's written
consent, except for any such subordinated and postponed Permitted Encumbrances in favour of Fountain
Asset Corp. and Permitted Encumbrances in favour of Beacon Holdings Limited as provided in the Credit

Agreement and the Beacon Agreement.

1 1. (a) This Agreement is given in addition to and not in substitution for any similar assignment

heretofore given to and held by the Lender and is taken by the Lender as additional security for the

fulfilment of the Obligations and shall not operate as a merger of any simple contract debts or in any way

suspend the fulfilment of, or prejudice or affect the rights, remedies and powers of the Lender in respect

of, the Obligations or any securities held by the Lender for the fulfilment hereof. (b) If one or more of the

provisions contained in this Agreement shall be invalid, illegal or unenforceable in any respect, the

validity, legality and enforceability of the remaining provisions in this Agreement shall not in any way be

affected or impaired thereby. (c) This Agreement shall be binding on the Companies and their respective

successors and assigns, enure to the benefit of the Lender and its successors and assigns, and be governed

by the laws of the Province of Ontario and the federal laws applicable therein.

12. If either Company amalgamates with any other corporations) (if permitted under the Credit

Agreement), it is agreed and the intention of the parties hereto that the security interest created hereby (i)

shall extend to the Collateral (as defined here) owned by each of the amalgamating corporations and the

amalgamated corporation at the time of amalgamation and to the Collateral, owned or acquired by the

amalgamated corporation.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF this Agreement has been duly executed by the Companies as of the date first
above written.

24009I8 Ontario Inc.

Name: ~Ison
Title: side t

Per: ~
Name:
Title:

UWe have authority to bind the Corporation.

Advantagewon Inc.

Title:

I have authority to bind the Corporation.
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NOTICE AND DIRECTION

TO: ("Debtor")

TAKE NOTICE of the attached Assignment to F'MMC Private Yield Fund Limited Partnership I.

YOU ARE HEREBY NOTIFIED that effective from and including the date hereof, you are hereby
authorized and directed to make all payments under the Repair Financing Documents (as defined in the
attached Assignment}, in favour of FMMC Private Yield Fund Limited Partnership I, at 34 King
Street East, Suite 440, Toronto, Ontario MSC 2X8, or to such other party or at such other address as
FMMC Private Yield Fupd Limited Partnership I may direct in writing from time to time.

AND FOR SO DOING this sha13 be your good and sufficient authority.

This Notice and Direction, to the extent signed and delivered by means of email shall be treated in ali
manner and respects as an original document and shall be considered to have the same binding legal
effect as if it were the original signed version thereof delivered in person.

DATED as of the :~p~day of ~u~_~= 2017.

2400918 On rio Inc.

by:
N e: Mark Wilson -̀''
Ti e• P nt

and: ~'
N anon Ewart
Title. Director

UV✓e have authority to bind the Corporation.

Advantagew Inc.

by:
am ark Wilson

Title: President

I have authority to bind the Corporarion.
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ASSIGNMEl<tT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT made this 30t'' day of June, 2017

BETWEEN:

ADVANTAGEWON INC.,
a provincial corporation incorporated under the laws of the
province of Ontario having its head office in the City of
London, Province of Ontario

(collectively the "Assignor"},

— and —

2400918 ONTARIO INC.,
a provincial corporation incorporated under the laws of the
province of Ontario having its head office in the City of
London, Province of Ontario

(the "Assignee")

WHEREAS the Assignor and Assignee are each in the business of generating and

servicing receivables by way of lending money for repairs on vehicles for which they receive an

assignment of the repairer's lien and a grant of security interest in the repaired vehicle and

related property;

AND WHEREAS certain of the repair loans made by Assignee (the "24Q

Loans"), and related contractual repair agreements, agreements, loan applications, pre-approval

documents, assignments, security agreements, books, accounts, records, invoices, letters, papers

and documents evidencing, governing, documenting or securing the 240 Loans and related

obligations; all receivables, debts, amounts, obligations, liabilities, demands, benefits and choses

and action now or hereafter owing or due to the Assignee or to be performed under in respect of

the 240 Loans; all claims under insurance policies in respect of the foregoing; all claims for lien

under the Repair and Storage Liens Act (Ontario) (or equivalent legislation) ("RSLA") and all

security interests under the Personal Property Security Act (Ontario) (or equivalent legislation)

("PPSA") securing such loans and obligations; related RSLA and PPSA registrations made by

Assignee; and all claims of whatsoever nature or kind which the Assignor now has or may

hereafter have in respect of the foregoing (collectively, the "240 Loans and Security"), were

assigned by Assignee to Assignor for purposes of, among things, collection or enforcement by

Assignor;

AND WHEREAS the parties have now agreed that all of the 240 Loans and

Security including all related rights, benefits, collateral and documents should be re-assigned by

Assignor to Assignee;
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NOW THEREFORE in consideration of the respective covenants and
agreements hereinafter contained and for other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties hereby agree as follows:

Recitals. The foregoing recitals are true and accurate.

2. Assignment. The Assignor hereby absolutely grants, assigns, transfers, conveys

and sets over unto the Assignee all of the Assignor's right, title and interest in, to and under all of

the 240 Loans and Security, and all benefits and advantages to be derived thereunder and

therefrom (including without limitation the benefit of all indemnities, representations, covenants

and agreements), and all powers, covenants and provisos contained in or to be derived thereunder

or therefrom, and the right to enforce performance of the 240 Loans and Security, TO HAVE

AND TO HOLD the 240 Loans and Security unto the Assignee, its successors and assigns, for its

and their sole and only use forever.

3. Assumption. The Assignee hereby accepts the grant, assignment, transfer,

conveyance and setting over contained in Section 2 hereof and assumes all those covenants,

obligations and liabilities of the Assignor under the 240 Loans and Security (the covenants,

obligations and liabilities so assumed by the Assignee are herein called the "Assumed

Obligations") as though the Assignee were to all intents and purposes the original party thereto

in the place and stead of the Assignor; and the Assignee covenants and agrees with the Assignor

that the Assignee will observe and perform all Assumed Obligations, including making all

payments or otherwise performing all obligations of the Assignor under the 240 Loans and

Security in accordance with the provisions thereof.

4. Further Assurances. Each of the parties hereto shall execute and deliver all such

further documents and do such other things as the other party may reasonably request to give full

effect to this Agreement.

5. Governing Law. This Agreement shall be construed, interpreted and enforced in

accordance with, and the respective rights and obligations of the parties shall be governed by, the

laws of the Province of Ontario.

6. Successors and Assigns. This Agreement shall enure to the benefit of and shall

be binding on and enforceable by the parties and, where the context so permits, their respective

successors and permitted assigns.

7. Counterparts. This Agreement may be executed in separate counterparts (by

original or email scanned PDF signature), each of which when so executed and delivered shall be

an original, but all of which, when taken together, shall constitute one and the same instrument.

(signatures on the following page)
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IN WITNESS W~IEREOF this Agreement has been executed by the parties as
of the date set out above.

ADVANTAGEWON INC.

Name: k Wilson
Title: resident

I have authority to bind the Assignor.

2400918 ONTARIO INC.

I have authority to bind the Assignee.
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This is Exhibit "M" referred to in the Affidavit of Don Belt, sworn
December 31, 2020.

Co»~missioner for Taking Affidavits (or us may be)
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ASSIGNMENT OF CONTRACT

THIS AGREEMENT made as of the 30 x̀' day of June, 2017 by 2400918 Ontario Inc. (the "Assignor")
and as Joint Holders the Assignor and Mark Wilson in favour of FMMC Private Yield Fund Limited
Partnership I (the "Lender").

WHEREAS:

(a) The Lender has or will hereafter provide certain financing (the "Financing") to the Assignor
pursuant to a Credit Agreement dated as of the 30`'' day of June, 2017 (as may be amended,
renewed, supplemented, or replaced, the "Credit Agreement"); the term "Event of Default"
where used below shall have the same meaning as in the Credit Agreement; and

(b) The Assignor has entered into a Mailbox Service Agreement dated the 27`'' day of June, 2017 (as
amended, modified, renewed, replaced, supplemented or restated from time to time, the
"Contract") between the Assignor, as Customer, and The UPS Store #46, and naming as Joint
Holders the Assignor and Mark Wilson, for the purpose of, inter alia, utilizing the mailbox and
private suite address #437 (the "Mailbox") at 509 Commissioners Road West, London, Ontario
N6J IYS, for receiving mail and parcel deliveries from Canada Post and private courier
companies; and

(c) As a condition of the Financing, the Lender requires the Assignor to execute in favour of the
Lender an assignment of its rights under the Contract.

IN CONSIDERATION OF the Financing, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by the Assignor, the parties hereto agree as follows:

1. As continuing collateral security for the due payment and performance of all present and future
indebtedness, liability and obligations of the Assignor to or in favour of the Lender howsoever and
wheresoever arising under the Credit Agreement and related documents (the "Obligations"), the Assignor
hereby assigns to the Lender all right, title and interest of the Assignor in, to and under the Contract;
PROVIDED THAT the Lender shall have no responsibility to the other parties under the Contract
(collectively the '`Third Parties" and each individually a "Third Party") unless and until the Lender in
each case has given the Third Party the notice required under paragraph 2 hereof. The undersigned
entities referred to as "Joint Holders" hereby agree to the provisions of this Assignment. The Assignor
and such Joint Holders hereby confirm that the Mailbox Service Agreement dated January 7, 2005 entered
into by Treadlife Co. Inc. with Mail Boxes Etc. #46 for the Mailbox has now been terminated and neither
Treadlife Co. Inc. nor any joint holders to such agreement have any rights in respect of the Mailbox or
access thereto (except; where applicable, pursuant to the Contract).

2. The Assignor shall, provided no Event of Default has occurred which is continuing, be permitted
to exercise all rights, do or cause to be done all acts and things, collect and receive all sums due (if
applicable), and to receive and enforce performance, under the Contract.

Upon the occurrence of an Event of Default which is continuing, the Lender is hereby empowered to
exercise and enjoy all rights and powers conferred on the Assignor pursuant to the Contract, and shall
have the right at any time to serve the present Assignment or notice thereof on any one or more of the
Third Parties, and (a) the Lender, to the exclusion of the Assignor, may exercise any and all rights of the
Assignor, do or cause to be done any and all acts and things, receive and enforce performance thereunder,
and adjust and settle all matters relating to the performance thereof, all to the same extent and in the same
manner as might the Assignor if no such Event of Default had occurred; and (b) the Lender and its agents
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and employees and any receiver appointed by the Lender shall be entitled to access to the mail box and
private suite address which are subject to the Contract (the "Mailbox") and to collect and retain, and each
Third Party is irrevocably authorized at any time and from time to time to grant access to the Mailbox to
the Lender, and to deliver, release and pay to the Lender, all contents of the Mailbox as may be requested
by the Lender from time to time.

3. The Assignor shall furnish to the Lender a key for the Mailbox, for use by the Lender at its
option upon the occurrence of an Event of Default which is continuing, and hereby authorizes The UPS
Store and every other party to and Joint Holder of the Contract to deliver the same to the Lender at
Lender's request, upon the occurrence of an Event of Default which is continuing. If the Lender elects to
perform any obligations of the Assignor under the Contract as the Lender considers necessary or desirable
to obtain the benefit of the Contract, any money expended by the Lender in this regard shall form part of
and shall be deemed to form part of the Obligations (as defined in the Contract) and bear interest at such
interest rate as determined by the Lender and provided for in the Credit Agreement.

4. The Assignor shall not amend, terminate, modify, cancel, replace, supplement, surrender or
waive the Contract or any material right or relieve any party of any material obligation, in whole or in
part, under the Contract without the prior written consent of the Lender and copies of all documentation
effecting any of the foregoing shall be provided promptly to the Lender.

S. The Assignor represents and warrants to the Lender that except for Permitted Encumbrances (as
defined in the Credit Agreement}, it has not assigned, transferred, set over or granted a security interest in
the Contract, nor its respective rights thereunder, to any person other than the Lender, and that it shall
neither se{i, assign, transfer, lease, convey, mortgage, pledge or otherwise dispose of the Contract, nor
create, incur, assume or permit to exist any Encumbrances (as defined in the Credit Agreement) on the
Contract, other than such Permitted Encumbrances.

6. Upon repayment and satisfaction in full of all the Obligations by the Assignor and termination of
the Credit Agreement, the Contract shall be reassigned by the Lender to the undersigned. The Lender
may grant extensions of time or other indulgences, take and give up securities, accept compositions, grant
releases and discharges and otherwise deal with the Assignor and with other parties and securities as the
Lender sees fit, and app}y all monies received from the Assignor or others or from any security upon such
part of the Obligations as it may think best, without the consent of, or notice to, the Assignor and without
prejudice to, or in any way limiting or lessening, the liability of the Assignor hereunder.

7. Nothing in this Assignment shall constitute an assignment or attempted assignment of the
Contract which by its provisions or by applicable law is not assignable, which would result in the
termination of or a breach under the Contract, or which requires the consent of a Third Party to its
assignment unless such consent has been obtained. The Assignor shall promptly, upon written request by
the Lender, attempt to obtain the consent of any necessary third party to its assignment under this
Assignment and to its further assignment by the Lender to any third party as a result of the exercise by the
Lender of remedies after demand. Upon such consent being obtained or waived, this Assignment shall
apply to the Contract without regard to this Section and without the necessity of any further assurance to
effect such assignment. Unless and until the consent to assignment is obtained as provided above, the
Assignor shall, to the extent it may do so at law and pursuant to the provisions of the Contract hold all
benefit to be derived from such Contract in trust for the Lender (including the Assignor`s beneficial
interest in the Contract which may be held in trust for the Lender by a third party), as additional security
for payment of the Obligations and shall deliver up all such benefit to the Lender, promptly upon demand
by the Lender. This Assignment shall be governed by and construed in accordance with the laws of the
Province of Ontario and shall be binding upon the Assignor, its successors and assigns.



DATED as of the day first above written.

2400918 ONTARIO INC.
(Customer and Joint Holc

Name: ark Wil
Title: esident

By:
Nam J on v
Titl Director

I/We have authority to bind the Corporation.
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BLOCKED ACCOUNTS AGREEMENT

THIS AGREEMENT dated June 30, 2017.

AMONG:

2400918 ONTARIO INC.
as the "Company''

-and-

FMMC Private Yield Fund Limited Partnership I (for
itself and as agent for the lenders under the Credit
Agreement (as herein defined))
as the "Secured Party"

~il:~

THE TORONTO-DOMINION BANK
as the "Bank"

RECITALS

A. The Company and the Secured Party, amongst others, are party to a Credit Agreement
dated as of June 30, 2017 (as amended, supplemented, restated or otherwise modified
from time to time, the "Credit Agreement').

B. As required by the Credit Agreement, the Company has granted security to the Secured
Party and, pursuant to the Credit Agreement, the Secured Party requires the
implementation of the cash management arrangements provided for in this Agreement.

FOR VALUE RECEIVED, the parties agree as follows:

ARTICLE 1
INTERPRETATION

Section 1.1 Definitions

In this Agreement:

(a) "Activation Date" means the later of (i) date which is three (3) Business Days after the
date upon which the Secured Party delivers an Activation Notice to the Bank and (ii} the
date upon which the Secured Party has satisfied the Bank's anti-money laundering and
know your customer re9uirements.

(b) "Activation Notice" means a written notice from the Secured Party to the Bank in the
form of Schedule A hereto.

{c) "Blocked Accounts'' has the meaning set forth in Section 2.1(b).
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(d) "Branch of Account" means the branch of the Bank located at:

220 Dundas Street, London ON N6A 1 H3

(e) "Business Day" means any day on which the Branch of Account is open for business to
the public.

(fl "Chargebacks" has the meaning set forth in Section 5.3.

(g) "Cheques" means all cash, cheques, money orders, wire transfers, notes, drafts and other
orders for payment of money or other remittances payable to the Company.

(h) "Claim" has the meaning set forth in Section 6.1.

(i} "CPA Rules" means the rules established from time to time by the Canadian Payments
Association to govern the clearing and settlement of payment items within the national
clearing and settlement system.

(j) "Fees and expenses" has the meaning set forth in Section 52.

(k) "Receivables" means all of the Company's present and future accounts, accounts
receivable, debts and book debts of any nature or type.

(1) "Rescission Notice" has the meaning set forth in Section 3.3.

Section 1.2 Interpretation

In interpreting this Agreement, the headings and the division of the Articles and Sections are
inserted for convenience only and are to be ignored in construing this Agreement; all references
to Articles, Sections, subsections, clauses and Schedules are to Articles, Sections, subsections,
clauses and Schedules of and to this Agreement; the words "hereto," "herein," "hereof,"
"hereunder," "this Agreement" and similar expressions mean this Agreement as a whole and not
any particular Article, Section, subsection or Schedule unless expressly so stated; grammatical
variations of any term defined herein shall have similar meanings and words importing the
singular shall include the plural and vice versa; reference herein to any agreement or other
document shall be deemed to include reference to such agreement or other document as the same
may from time to time be amended, supplemented, restated or otherwise modified.

ARTICLE 2
ACKNOWLEDGEMENT OF SECURITY

Section 2.1 Acknowledgement of Security

The Company acknowledges that it has granted to, and has created in favour of, the Secured
Party afirst-priority, perfected security interest in:

(a) its interest in all Cheques and other remittances received by the Company; and

(b) the following depository accounts in the name of the Company:
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Account Name Account Number /Branch
2400918 Ontario Inc Account 5281308 /Branch 0001
(the "Blocked Accounts"), including all sums now on deposit therein or payable thereto
and any interest accrued or payable on the credit balances therein.

ARTICLE 3
BLOCKED ACCOUNTS OPERATION

Section 3.1 Instructions

Prior to the Activation Date, the Company shall be authorized to operate all accounts including
the Blocked Accounts alone, as between the Company and Secured Party, in the usual course and
without prior notice to or consent of the Secured Party. Commencing on the Activation Date, the
Blocked Accounts shall be subject to instructions only from the Secured Party, which alone, as
between the Company and the Secured Party, shall have all authority and right in connection
with the Blocked Accounts. The Bank shall have the right to rely and act upon the instructions
of any person who the Bank believes is a person that the Company (prior to the Activation Date)
or the Secured Party (on and after the Activation Date) has identified in writing from time to
time to the Bank as being a person authorized to give instructions regarding the Blocked
Accounts to the Bank.

Section 3.2 Delivery of Activation Notice

The Secured Party agrees with the Company that it shall delivery an Activation Notice to the
Bank only as permitted by the Credit Agreement. Any Activation Notice delivered by the

Secured Party to the Bank shall be the Bank's sole and sufficient authority to act on such
Activation Notice, and the Bank shall have no obligation or duty to the Company or any other
person to verify or confirm that the Secured Party is entitled to deliver an Activation Notice

before so acting.

Section 3.3 Rescission of Activation Notice

Notwithstanding any other provision of this Agreement, the Secured Party may, at any time after
the delivery of an Activation Notice, deliver a notice to the Bank rescinding such Activation
Notice (a "Rescission Notice") and, three (3) Business Days following receipt of a Rescission
Notice,- this Agreement shall continue as though no Activation Notice had been delivered,
provided that nothing in this Section 3.3 shall preclude the Secured Party from delivering a
subsequent Activation Notice.

Section 3.4 Web Business Banking

From and after the Activation Date, the Company hereby irrevocably and unconditionally
covenants and agrees to provide the Secured Party with access to its Web Business Banking
Wire Payments Service with the Bank and directs the Bank to provide the Secured Party with
such access and hereby further consents to the Secured Party initiating wire payments from the
Blocked Accounts to the Secured Party's accounts) and the Bank is hereby authorized and
directed to assist the Secured Party in connection with same. From and after the Activation Date,
the Company hereby further authorizes and directs the Bank to provide the Secured Party with
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electronic access to balance and transaction reporting of the Blocked Accounts and any other
information concerning the Blocked Accounts the Secured Party may require, including the
ability to print any such information. On the Activation Date, the Bank hereby further agrees to
change the Company's access to the Blocked Accounts to "read-only" and the Company hereby
consents to same. The Bank shall have no liability to the Company for any claims that may arise
as a result of providing the Secured Party with such access upon the Activation Date. The
transfers of amounts from the Blocked Accounts to the Secured Party's accounts) shall be
effected in accordance with the Bank's usual banking practices' provided however, that if such
amounts are in any currency other than Canadian Dollars, such amounts will be converted at the
then applicable exchange rate applied by the Bank into Canadian Dollars.

Section 3.5 Payment Not Realization

The Company and Secured Party acknowledge and agree that:

(a) the actions and proceedings contemplated by this Article 3 are instrumental to the

operation of the cash management system that is required by the Credit Agreement; and

(b} any action or proceeding pursuant to this Article 3 shall not be considered as a realization

on, or enforcement of, security or a demand for payment under the Credit Agreement but

rather, following the Activation Date, among other things, a standing irrevocable

direction by the Company and the Secured Party to the Bank to thereafter transfer on the

direction of the Secured Party all credit balances in the Blocked Accounts and otherwise

operate the Blocked Accounts as set forth in this Article 3.

Section 3.6 Wire Transfers

The Bank shall apply and credit to the applicable Blocked Account all wire transfers directed to
that Blocked Account in accordance with the Bank's standard procedures.

ARTICLE 4
RECORDS AND INFORMATION

Section 4.1 Records

The Bank shall maintain a record of all money, Cheques and other remittance items deposited in
and transfers to the Blocked Accounts in accordance with the Bank's standard procedures.

Section 4.2 Provision of Information

The Bank shall provide to the Company and, upon request by the Secured Party, the Company
shall provide to the Secured Party, at the Company's expense, monthly statements summarizing
the daily activity in each Blocked Account. The Bank shall also provide to the Secured Party, at
the Company's expense, such other information compiled by the Bank with respect to the
activity, on a daily, weekly or monthly basis, in or with respect to each Blocked Account as the
Secured Party may reasonably request in writing from time to time. The Company hereby
authorizes the Bank to release information as contemplated herein and waives any right to
confidentiality in respect of any information released by the Bank to the Secured Party pursuant
to this Section 42.
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ARTICLE 5
FEES, EXPENSES, CHARGEBACKS AND INDEMNITY

Section 5.1 Waiver of Bank's Rights

Except as expressly provided in this Agreement, the Bank waives and agrees not to assert, claim
or endeavour to exercise any right of deduction, set-off, pledge or other right to claim with
respect to the Blocked Accounts, or the funds therein.

Section 5.2 Company's Fee Obligations

The Company hereby agrees that it is responsible for all normal and customary fees and
expenses established by the Bank from time to time for the establishment and operation of this
Agreement and the Blocked Accounts (all such amounts, the "fees and expenses"). If any of the
fees and expenses are not paid by the Company when due, the Bank shall be entitled to
automatically debit, by mechanical, electronic or manual means, any of the Blocked Accounts
for such fees and expenses.

Section 5.3 Chargebacks

Notwithstanding Section 5.1, the Bank shall be entitled to automatically debit, by mechanical,
electronic or manual means, any one or more of the Blocked Accounts at any time and from time
to time solely for:

(a) the amount of any Cheque deposited in a Blocked Account after the date hereof which is
subsequently returned to the Bank for any reason whatsoever; and

(b) the amount of any required adjustments due to clerical errors or calculation errors directly
related to any Blocked Account

((a) and (b} collectively, "Chargebacks"),

and provided, further, that if after an Activation Date the Bank has transferred funds on deposit
in a Blocked Account at the direction of the Secured Party in respect of which the Bank is
entitled to a Chargeback and the funds in the Blocked Accounts are insufficient to cover the
amount of the relevant Chargeback, the Secured Party shall pay the Bank the amount of the
Chargeback not recoverable from the Blocked Accounts, within three (3) Business Days of
receipt by the Secured Party of a statement signed by the Bank confirming the details of such
Chargeback and the Bank's entitlement to such Chargeback under this Section 5.3 in form
reasonably satisfactory to the Secured Party.

Section 5.4 Indemnity

The Company and the Secured Party, jointly and severally, hereby agree to pay, indemnify and
hold harmless the Bank from and against any and all loss, liability, cost, claim and expense
incurred by it with respect to the performance of this Agreement by the Bank or any of the
Bank's directors, officers or employees, unless arising from its or their own violation of law,
gross negligence or wilful misconduct.
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ARTICLE 6
GENERAL PROVISIONS

Section 6.1 Adverse Claims

In the event that the Bank shall receive a court order or other statutory legal claim against any of
the BIocked Accounts or any sums on deposit therein, whether such claim shall have arisen by
tax lien, execution of judgment, statutory attachment, garnishment, levy, claim of a trustee in
bankruptcy, debtor-in-possession, court appointed receiver, or other judicial or regulatory order
or process (each, a "Claim"), the Bank may, in addition to other remedies it possesses under this
Agreement or at law or in equity: (a} suspend disbursements from the Blocked Accounts without
any liability until the Bank shall have received an appropriate court order or other assurances
reasonably acceptable to the Bank establishing that funds may continue to be disbursed
according to instructions then applicable to the Blocked Accounts, and/or (b) interplead the funds
in the Blocked Accounts in respect of the subject matter of any such Claim into court. The
Bank's costs, expenses and reasonable legal fees incurred in connection with any such Claim
shall be reimbursed to the Bank by the Company. Upon request, the Bank shall provide a copy
of any such court order or other statutory legal claim to the Company and the Secured Party.

If a bankruptcy or insolvency proceeding were commenced by or against the Company, the Bank
shall be entitled, without any liability, to refuse to (a) permit withdrawals or transfers from the
Btocked Accounts or (b) accept or comply with the notice thereafter received by the Bank, until
the Bank shall have received an appropriate court order or other assurances reasonably
acceptable to the Bank establishing that (i) continued withdrawals or transfers from the Blocked
Accounts or honoring or following any instruction from the Secured Party are authorized and
shall not violate any law, regulation, or order of any court and (ii) the Bank shall have received
adequate protection for its right to set off against or charge the Blocked Accounts or otherwise be
reimbursed for fees and expenses and Chargebacks.

Section 6.2 Power of Attorney

The Company constitutes and irrevocably appoints the Secured Party its true and lawful attorney,
with full power of substitution, without limitation, to, from and after the Activation Date,
demand, collect, receive and sue for all amounts which may become due or payable in respect of
any Blocked Account and execute all withdrawal receipts or other orders for the Company, in its
own name or in the Company's name or otherwise, which the Secured Party deems necessary or
appropriate to protect and preserve its right, title and interest in any Blocked Account and,
otherwise, to carry out the provisions and purposes of this Agreement.

Section 6.3 Limitation of the Bank's Liability

The Bank undertakes to perform only such duties as are expressly set forth in this Agreement and
to deal with the Blocked Accounts with the degree of skill and care that the Bank accords to all
accounts and funds maintained and held by it on behalf of its customers. Notwithstanding any
other provision of this Agreement, it is agreed by the parties hereto that the Bank shall not be
liable for any action taken by it or any of its directors, officers or employees in accordance with
this Agreement except for its or their own violation of law, gross negligence or wilful
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misconduct. In no event shall the Bank be liable for losses or delays resulting from computer
malfunctions or interruption of communication facilities which are beyond the Bank's control or
from other causes which are beyond the Bank's control or from force majeure or for indirect,
special or consequential damages. With respect to any instructions given or requests made by
either of the Company or the Secured Farty in connection with this Agreement, in no event shall
the Bank be liable for any failure to comply with or satisfy the same if compliance with or
satisfaction of the same would have resulted in or may potentially result in the Bank
contravening or failing to comply with any standard or customary banking practice in the
industry or any of the Bank's usual banking practices, or any law, regulation, order, rule
(including, without limitation, any of the CPA Rules), or other matter or thing whatsoever having
the force of law. The Bank may be unable to reverse, unwind, retract, abandon or otherwise
cancel any instructions or actions or processes undertaken in respect of instructions given to the
Bank in accordance with this Agreement once such instructions have been given to the Bank. In
such circumstances, the Company and the Secured Party both acknowledge and agree that the
Bank shall have no liability to either of them for any inability or failure, or for any resulting
damages suffered thereto, to comply with a request to cancel or revoke an instruction previously
given to the Bank by either the Company or the Secured Party.

Section 6.4 Collection of Accounts

Notwithstanding anything in this Agreement to the contrary, the Company shall remain liable
under each Receivable to observe and perform all the conditions and obligations to be observed
and performed by it thereunder, all in accordance with the terms of any agreement giving rise to
each such Receivable. None of the Secured Party or the Bank shall have any obligation or
liability under any Receivable (or any agreement giving rise thereto) by reason of or arising out
of any of this Agreement or any other agreement or the receipt by the Secured Party or the Bank
of any payment relating to such Receivable nor shall the Secured Party or the Bank be obligated
in any manner to perform any of the obligations of the Company under or pursuant to any
Receivable (or any agreement giving rise thereto), to make any payment (except as set out in the
Credit Agreement), to make any inquiry as to the nature or the sufficiency of any payment
received by it or as to the sufficiency of any performance by any party under any Receivable (or
any agreement giving rise thereto) to present or file any claim, to take any action to enforce any
performance or to collect the payment of any amounts which may have been hypothecated to it,
or in which a security interest may have been created in its favour, or to which it may be entitled
at any time or times.

Section 6.5 Termination

(a) Unless terminated in accordance with the terms of this Section 6.5, this Agreement shall
remain in full force and effect and be binding in accordance with and to the extent of its
terms until the obligations of the Company to the Secured Party under the Credit
Agreement have been paid and performed in full and the Secured Party has no further
obligation to make any further advances to the Company under the Credit Agreement.
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(b) The Secured Party may terminate this Agreement at any time upon thirty (30) days' prior
written notice to the Bank and the Company.



(c) The Bank may terminate this Agreement upon providing fifteen (15) days' prior written
notice to the Secured Party and the Company, provided that such termination shall not be
effective until the earlier of (a) such time as the Secured Party provides written
confirmation to the Bank that the Company and the Secured Party have entered into a
blocked account agreement in substantially the form of this Agreement, or in such form
as may be acceptable to the Secured Party and the Company, with a replacement bank
satisfactory to the Company and the Secured Party, or (b) the end of such fifteen (15) day
period. In the event of termination of this Agreement pursuant to this Section 6.5(c), the
Bank shall close the Blocked Accounts concurrently with the termination of this
Agreement, and the Company hereby irrevocably instructs the Bank to transfer all
amounts in the Blocked Accounts to such persons and in such amounts as the Secured
Party may direct, and this shall be the Bank's sole and sufficient authority for so doing.

(d) The obligations set forth in Section 5.3, Section 5.4 and Section 6.5 shall survive
termination of this Agreement.

Section 6.6 Notices

Except as otherwise provided herein, any notice to the Company, the Bank or the Secured Party
under the provisions hereof shall be given by courier- delivery or email transmission and if so
given shall be deemed to have been received on the date given if given between 9:00 a.m. and
5:00 p.m. (local time at the Branch of Account) on a Business Day and otherwise on the first (15̀ )
Business Day after giving such notice. Each party may from time to time notify each other party

of a change of address or email address.

(a) Notices to the Company shall be addressed as follows:

2400918 Ontario Inc.

Attention: Mark Wilson, President
Telephone: (519) 701-1388
Email address: mwilson@advantagewon.com

(b) Notices to the Bank shall be addressed as follows:

The Toronto-Dominion Bank

275 Dundas Street ,London ON N6B3L1

Attention: Dave Marr
Telephone: 519-667-4952
Email address: dave.marr@td.com

(c) Notices to the Secured Party shall be addressed as follows:

•
~,

FMMC Private Yield Fund Limited Partnership I
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Attention:
Telephone:
Email address

Section 6.7 Governing Law

Don Bent, Managing Partner
(416) 682-4213
dbent@fmmc.ca

This Agreement shall be governed by, and construed and interpreted in accordance with, the laws
of the Province of Ontario and the laws of Canada applicable therein and the parties hereto
irrevocably attorn to the non-exclusive jurisdiction of the courts of the Province of Ontario in
respect of all matters pertaining to this Agreement.

Section 6.8 Amendments

This Agreement may only be amended or modified by written instrument signed by the parties
hereto.

Section 6.9 Severability

Any provision of this Agreement that is or becomes unenforceable shall be unenforceable to the
extent of such unenforceability without invalidating the remaining provisions hereof. To the
extent permitted by applicable law, each of the parties hereby waives any provision of law that
renders any provision hereof unenforceable in any respect.

Section 6.10 Authorization

For the purposes of this Agreement, any attorney, officer, employee or agent of the Secured
Party shall be authorized to act and to give instructions and notice on behalf of the Secured Party
hereunder and any attorney, officer, manager or agent of the Bank shall be authorized to act and
give instructions and notice on behalf of the Bank hereunder.

Section 6.11 Remedies Cumulative

The rights enumerated in this Agreement are in addition to and not in substitution for any other
rights of the Secured Party pursuant to any security held by the Secured Party and except as
otherwise contemplated in this Agreement, nothing in this Agreement is to be interpreted as
restricting the rights of the Secured Party pursuant to any security held by the Secured Party.

Section 6.12 Further Assurances

The parties shall at all times do, execute, acknowledge and deliver such acts, deeds and
agreements as may be reasonably necessary or desirable to give effect to the terms of this
Agreement.

Section 6.13 No Fiduciary Obligations
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Nothing in this Agreement shall constitute any party to this Agreement a fiduciary in relation to
any other party to this Agreement.
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Section 6.14 Successors and Assigns

This Agreement shall be binding upon and enure to the benefit of the parties hereto and their
respective successors and assigns; provided that this Agreement may not be assigned by any of
the parties hereto without the prior written consent of the Bank.

Section 6.15 Counterparts

This Agreement may be executed in counterparts, each of which shall be deemed an original, but

all of which together shall constitute ane and the same instrument.

Section 6.16 Electronic Execution

Any party may deliver an executed signature page to this Agreement by electronic transmission
and such delivery will be as effective as delivery of a manually executed copy of the Agreement
by such party.
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The parties have e~:ecuted this Agreement as of the date fu~st written above.

THE TORON'~',~~7DONCINIOI~I
J

r

I:

Name: Dave Marr

Title: Relationship

FMMC PRIVATE YIELD FIJ~D LIMITED

PA12TT~EZ2SHIP X, b~rts general par[~aer,

FMMC GP INC.

By:

Name:

Title:

2400918 ONTARIO INC.

By:

Name:

Tifle~
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The parties have executed this Agreement as of the date first written above.

THE TORUNTO-DOMINION BANK

~:

Name:

Title:

FMMC PRIVATE YIELD FUND LIMITED
PARTNERSHIP I, by its general partner,
FMMC GP INC.

- n

By: /1~

Namer~~..~~.~ ~ 
F,,,'~`~

Title: I"~t A~.n e ~~ ~- !%~ ~~ ; v fn-

2400918 ONTARIO INC.

By:

Name: Mark Wilson

Title: President

Name: 7ason Ewan

Title: Director



233

The parties have executed this Agreement as of the date first written above.

f

THE TORONTO-DOMINION BANK

Name:

Title:

FMMC PRIVATE YIELD FUND LIMITED
PARTNERSHIP I, by its general partner,
FMMC GP INC.

By:

Name:

Title:

2400918 ONTARIO INC.

E
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SCHEDULE A
ACTIVATION NOTICE

To: The Toronto-Dominion Bank (the "Bank")

Re: Blocked Accounts Agreement dated June 30, 2017 among 2400918 Ontario Inc. (the
"Company"), FMMC Private Yield Fund Limited Partnership I (the "Secured Party")
and the Bank (as amended, restated, supplemented or otherwise modif ed from time to
time, the "Blocked Accounts Agreement").

Terms with initial capital letters in this notice and not otherwise defined herein shall have the
meanings given to them in the Blocked Accounts Agreement.

The Secured Party hereby notifies the Bank that, pursuant to Article 3 of the Blocked Accounts
Agreement, commencing on the Activation Date, the Secured Party shall have access to the
Company's Web Business Banking Wire Payments Service with the Bank and shall be entitled to
initiate wire payments from the Blocked Accounts and to any other rights of access to the
Blocked Accounts as provided in Article 3 of the Blocked Accounts Agreement.

Dated ~, 2017.

FMMC PRIVATE YIELD FUND LIMITED
PARTNERSHIP I, by its general partner
FMMC GP INC.

Name:

Title:
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This is Exhibit "O" referred to in the Affidavit of Doi Bent, sword
December 31, 2020.

Cornntissioner for Talang AfJidcrvits (or as may be)
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LANDLORD'S WAIVER

From: Each of Szemenyei Mackenzie Group LLP (the "Sublandlord") and Genesis
Property Holdings Inc. (the "Head Landlord")

To: FMMC Private Yield Fund Limited Partnership I (the "Lender")

And To: 2400918 Ontario Inc. {the "Tenant")

WHEREAS the Head Landlord has leased the premises municipally known as 376 Richmond Street, 3"'
Floor, London, Ontario (the '`Premises") to the Sublandlord pursuant to a master lease dated April 1,
2007 (the "Head Lease"), a copy of which is attached hereto as Schedule "A";

AND WHEREAS the Sublandlord has leased a portion of the Premises to the Tenant pursuant to a
sublease dated May 1, 2017 (the "Sublease"), a copy of which is attached hereto as Schedule "B";

AND WHEREAS each of the Head Landlord and Sublandlord acknowledges that the Lender has
extended and/or is proposing to extend credit to the Tenant and/or to obtain rights, interests, liens,
charges, hypothecs, security interests or encumbrances (collectively or individually a "Claim") in the
Sublease and the personal property of the Tenant, whether or not same are or become affixed to the
Premises (the "Collateral"), which may be located at the Premises pursuant to security granted and/or to
be granted by the Tenant to the Lender (the "Security").

For good and valuable consideration and so long as the Lender may hold a Claim in the Collateral, each
of the Head Landlord and Sublandlord acknowledges and agrees that the term "Landlord" where used
below means the Head Landlord and Sublandlord and each one of them, and the term "Lease" where used
below means the Head Lease and Sublease and each one of them, and further acknowledges and agrees as
follows:

the Lease is in full force and effect and has not been amended, supplemented or restated except as
attached hereto as Schedule "A" and Schedule "B"; Landlord is not aware of any existing default
under the Lease; Head Landlord consents to the Sublease; and Landlord consents to the granting
of the Claim by Tenant in favour of Lender and to the registration of this Waiver on title to the
Premises if requested by Lender;

2. that the Collateral, to the extent the Collateral constitutes trade fixtures, may be installed on or
otherwise affixed to the Premises and shall not be deemed an accession or addition to or a fixture
or part of the Premises but shall at all times be considered personal property; and the Landlord
hereby waives and relinquishes all rights, liens, security interests, claims and privileges
(including, without limitation, afl rights of distress, distraint and levy) which the Landlord now
has, or hereafter may have, with respect to any and all Collateral;

to allow the Lender, or its agents, or any receiver appointed by the Lender pursuant to its
Security, to enter upon the Premises during business hours for the purpose of examining,
removing, taking possession, selling (by way of private or public sale) or of otherwise dealing
with any of the Collateral or any books and records related thereto or to any of the accounts
receivable of the Tenant; provided that the Lender will either forthwith repair any damage caused
to the Premises by such removal or forthwith reimburse the Landlord for all costs incurred by the
Landlord with respect to repairing such damage;
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4. to give a copy of any and all notices of default or demands given by Head Landlord to
Sublandlord pursuant to the Dead Lease and by Sublandlord to the Tenant pursuant to the
Sublease to the Lender at the same time that they are given to the Sublandlord or Tenant, as the
case may be, together, in the case of any notice of default, with reasonable particulars of the
default giving rise to such notice. Upon receipt of such notice, the Lender shall thereupon have
the right, but not the obligation, to cure such default within 30 days;

that in the event of the occurrence of a default by the Sublandlord or the Tenant, as the case may
be, the Landlord shall not terminate the Lease or exercise any of the rights or remedies available
to it under the Lease or otherwise in respect of any such default if within 30 days of receipt by the
Lender of a notice of such default or notice of intention to exercise its rights or remedies, as the
case may be, the Lender gives notice to the Landlord advising that the Lender is proceeding to
enforce its rights under the Security and the Lender pays an amount equal to the rent that would
be payable by the Sublandlord or the Tenant, as the case may be, when due (disregarding default
and unless the Landlord has otherwise been paid rent in respect of any such period) for the period
during which the Lender requires access to the Premises to enforce the Security, such amount to
be calculated on a per diem basis, based on a 30 day month;

if the Lender has at any time taken steps to enforce its rights and remedies under the Security
whether directly or through its agent or a receiver, the Lender shall be entitled to enforce its rights
and remedies under the Security (including taking possession of and/or occupying the Premises)
for such period as the Lender may consider necessary or desirable, and the Landlord will not in
such event for such period exercise any of its rights or remedies against the Sublandlord or the
Tenant, as the case may be, or interfere with the enforcement by the Lender of its Security, its
possession or occupation of the Premises provided that the Lender pays an amount equal to the
rent that would be payable by the Sublandlord or the Tenant, as the case may be, when due
(disregarding default and unless the Landlord has otherwise been paid rent in respect of any such
period) for the period during which the Lender requires access to the Premises to enforce the

Security, such amount to be calculated on a per CI12)71 basis, based on a 30 day month.

Notwithstanding the foregoing, the Landlord may have a representatives) present during the
removal of any Collateral, and the Landlord shall, at all times, have the right to access the
Premises, including the right to show the Premises to prospective tenants and to conduct work at
the Premises, provided that such showing or conducting such work does not interfere with the
enforcement actions of the Lender;

if the Lender has at any time taken steps to enforce its rights and remedies under the Security
whether directly or through its agent or a receiver, the Lender may assign the Sublease or sublet
the Premises in whole or in part;

any payment made or act done by the Lender to cure any default or in connection with the Lease
or the Premises shall not constitute an assumption by the Lender of the Lease or any obligation of
the Sublandlord or the Tenant except as otherwise expressly agreed to in writing by the Lender;

And each of the undersigned hereby agrees that:

237

All notices or other communications to be given pursuant to this Waiver shall be in writing, and shall be
delivered or sha31 be sent by email, addressed:
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(a) in the case of the Head Landlord to:

Genesis Property Holdings Inc.
c/o 376 Richmond Street, London, Ontario N6A 3C7
Attention: David MacKenzie
Telephone: 519-433-8155 /Email: dmackenzie@smglaw.ca

(b) in the case of the Sublandlord, to:

Szemenyei Mackenzie Group LLP
376 Richmond Street, London, Ontario N6A 3C7
Attention: David MacKenzie
Telephone: 519-433-8155 /Email: dmackenzie@smglaw.ca

(b) in the case of the Tenant, to:

376 Richmond Street, 3 d̀ Floor, London, Ontario N6A 3C7
Attention: Mark Wilson
Telephone: (519} 701-1388 /Email: mwilson~advantagewon.com

(c) in the case of the Lender. to:

FMMC Private Yield Fund Limited Partnership I
34 King Street East Street, Suite 400, Toronto, Ontario MSC 2X8
Attention: Don Bent, Managing Partner
Telephone: (416) 682-4213 / Email: dbent@fmmc.ca

Any such notice or communication may be delivered or, providing that Canadian postal service is fully
operative, mailed by ordinary prepaid mail, or sent by email, to the applicable addressee at its address
above, and the addressee shall be deemed to have received the same on the day of delivery, if delivered
on a business day, on the business day immediately following the day of delivery, if delivered on a day

other than a business day, three (3) business days after mailing, if mailed, or if sent by email, on the
business day next following the date of transmission. Any party may change its address for service or
email address from time to time given in accordance with the foregoing and any subsequent notice shall
be sent to the party at its changed address or email address.

This Waiver may be executed and delivered by email pdf transmission and the parties may rely on all
email pdf signatures as though such email pdf signatures were original signatures. This_ Waiver may be
executed in several counterparts, each of which so executed shall be deemed to be an original, and such
counterparts together shall constitute but one and the same instrument. This Waiver shall be binding
upon and enure to the benefit of the parties, and their respective successors and assigns, and shall be
governed by the laws of the Province of Ontario and applicable federal laws. Neither this Waiver nor any
provision hereof shall be amended or waived except by written agreement signed by an authorized officer
of the Lender, and as to amendments, as also signed by Landlord and Tenant.
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Dated as of the ~~ day of ~_, 2017.

FMMC PRIVATE YIELD FUND LIMITED
PARTNERSHIP I, by its general partner FMMC GP
INC. 1
By: ~,l ~

.J~J

Name: n en
Title: Managing Partner

GENESIS PROPERTY HOLDINGS INC.
ONTARIO INC.

Name:
Title:

SZEMENYEI Mackenzie Group LLP

I~

Name: Mike Hutchinson
Title: President

2440918 ONTARIO INC.

By:
Name: Mark Wilson
Title: President



i~

Dated as of the ~Q~ay of ~r 1 A-~~, 2017.

FMMC PRIVATE YIELD FUND LIMITED
PARTNERSHIP I, by its general partner FMMC GP
INC.

~y:
Name: Don Bent
Title: Managing Partner

GENESIS PROPERTY HOLllINGS INC.
ON'T INC.

By:
Name: David MacKenzie
Title: Secretaty/Treasurer

SZ _ ~ NY~I MACKENZIE GROUP LLY

By:
Naive: David MacKenzie
Title: Managing Partner-

2400418 OiVTARTO INC.

Name: ~k~~ilson
Title: President



-s -

Schedule "A"

Head Lease
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See attached.
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TffiS LEASE made the /~ay of January, 2007.

IN PURSUANCE OF THE SHORT FORMS OF LEASE ACT

BETWEEN:

GENESIS PROPERTY HOLDINGS INC.
a company incorporated under the
laws of the Province of Ontario

("the Landlord")
OF THE FIRST PART

- and-

SZEMENYEI KIRWII~I MACKENZIE LLP
A limited partnership registered under the laws of the
Province of Ontario

("the Tenant")
OF THE SECOND PART

COMPLEX

WHEREAS the Landlord is the owner of the lands in the City of London, in the County of

Middlesex, described in Schedule "A" attached hereto, known for municipal purposes as 376

Richmond Street, London, Ontario on which is constructed a building shown on Schedule "B"

attached hereto (said lands and buildings, together with such improvements, alterations and additions

thereto as the Landlord may make from time to time, being hereinafter called "the Complex").

AND WHEREAS the Parties hereto have agreed to enter into this lease of that part of the Complex

as hereafter more particularly described.

NOW TF~REFORE THIS LEASE WITNESSETH:

PREMISES

I.1 That in consideration of the rents, covenants and agreements hereinafter reserved and

contained on the part of the Tenant to be paid, observed and performed, the Landlord leases unto the

Tenant the following premises:

The entire fast and second floor of the building as outlined in red on Schedule "C" attached hereto
along with the area outlined in red on Schedule "C" which aze part of the basement floor. The total

leasable area of the first floor being 4886 square feet, the second floor being 4407 square feet and the
basement floor being 2256 square feet.

2. TERM

2.1 TO TIAVE AND TO HOLD the said premises for and during the term of five (5) years and
to be computed from the 151 day of January, 2007 and to be completed and ended on the 315' day of
December, 2011.
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2.2 If the Tenant is not and has not during the Term been in breach of any provision of this Tease

and if the Tenant has not assigned this lease or sublet the whole or any part of the Demised Premises,

without the I;andlord's consent, then the Tenant shall have the option of renewing this Lease for

ONE additional term of FIVE years each upon the expiration of the Term provided that the Tenant

shall give to the Landlord notice in writing of the exercise of such option at least six months prior to

the expiration of the Term or the current renewal period. In the event that the Tenant shall exercise

the option as aforesaid, then this Lease shall be upon the same terms and conditions as contained in

this Lease except that:

a) the terms and conditions of any right to fiu~kher renew this Lease beyond what is

hereinbefore given;

b) the amount of minimum rent, which shall be negotiated between the parties.

3. BASE RENT

3.1 YIELDING AND PAYING THEREFORE unto the Landlord, its successors and assigns

without any deductions, abatement or set-off whatsoever in lawful money of Canada at such place or

places as the Landlord shall designate in writing from rime to time, a base rental, payable in equal

monthly instalments each in advance on the fast day of each and every month, together with

additional rent as hereinafter reserved, in the amounts and at the times as outlined below:

a) for the period from the lst day of January, 2007 to the 31st day of December, 2011,

inclusive, the sum of $118,015.00 per annum; or $9,834.59.00 per month being $11.00 per

square foot for the 9293 square feet of first and second floor space and $7.00 a square foot

for the 2256 square feet of basement space.

b) $7,69934 per month as an estimate of additional rent for the first year as defined in

section I2 below. The annual additional rent is calculated as $8.00 per square foot per

annum for 11549 square feet of space occupied by the Tenant.

b) if the Tenn commences on any day other than the first day of a calendar month or

ends on any day other than the last day of a calendaz month, all base rent and additional rent

as hereinafter reserved for the fractions of a month at the commencement or e}cpiration of the

Term shall bepro-rated on a per diem basis based on a period of three hundred and sixty-five

(365) days.

4. LEASE YEAR

4.1 The expression "lease year" whenever used in this lease shall mean a fiscal year consisting of

twelve months commencing January 1st in any given year in which this lease commences then the

first "lease yeaz" shall be deemed to be that period from the commencement date of this lease to

December 31 st next following; and provided further that if the last day of the term hereby granted is

a date other than December 31st in the last year of this lease then the final "lease year" shall be

deemed to be that period from January I st in the last year of this lease to the last day of the term

hereby granted; provided, however, that the calculation of minimum rent shall be governed by the

calculation of month's set out herein.

5. THE TENANT COVENANTS WITH TI3E LANDLORD:

RENT

5.1 To pay all rent reserved herein (including additional rent as described herein).



244

— 3—

UTILITIES

5.2 To pay all rates for water, gas, electricity, fuel and any other utility supplied to or used an the

demised premises.

COMMON EXPENSES

5 3 To pay the Landlord as additional rent all the payments to be made by the Tenant pursuant to

the provisions of Clause 12 hereof.

BUSINESS TAXES

5.4 To pay all business taxes from time levied against or payable by the Tenant in respect of the

Tenant's occupancy of the demised premises and/or in respect of the common areas and facilities, as
defined in Clause 12.1 hereof, and taxes upon the personal property or income of the Tenant and

licence fees and any other taxes or rates imposed upon the property, business or income of the

Tenant.

BUSINESS TAXES COMMON AREAS

5.5 To pay as additional rent its proportionate share of all business tastes, if any, from time to

rime payable by the Landlord (or by any person or corporation that may provide the common areas

and facilities) in respect of the common areas and facilities or any part or parts thereof.

SEPARATE SCHOOL TAXES

5.6 If the tenant, or any person occupying the demised premises or any part thereof through or

with the consent of the Tenant, shall elect to have the demised premises or any part thereof assessed

for separate school taxes, the Tenant shall pay to the Landlord, as soon as the amount of the sepazate

school tax is ascertainable, as additional rent, any amount by which the separate school taxes exceed

the amount which would be payable by the Landlord for school taxes had such election not been

made.

REALTY TAXES, 'T`ENANT'S IMPRQVEMENTS

5.7 If the taxes, including local improvement rates, upon or in respect of the Complex in which

the demised premises are situate shall at any time during the term hereof include any amount or

amounts attributable in any way to any installations or improvements made or placed in or upoa the

demised premises (including fixtures commonly known as "tenant's or trade fixtures"), or to any
alteration made in or to the demised premises by the tenant, then the tenant shall pay such amount or
amounts to the Landlord forthwith on demand, as additional rent.

5.8 The Tenant shall pay, as additional rent, its proportionate share of the taxes, including local
improvement rates, upon or in respect of the Complex.

5.9 In the event that this lease shall commence on any day other than January 1st, or expire or be
deternuned on any day other than December 31st, then any amounts payable under the preceding
paragraphs 5.8 and/or 5.9 of this clause shall be apportioned.

5.10 If any tax bill or bills in respect of the Complex in which the demised premises are situate
and/or the Lands covered by the Complex or any part or parts thereofand/or in respect of the common
areas and facilities or any part or parts thereof shall cover any other property or properties
respectively, then the Landlord shall apportion the share or shazes thereof applicable to the Complex
and the common areas and facilities, as the case may be, and any such apportionment shall be
binding upon the Tenant.
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5.11 Within ninety {90) days after the end of each lease year as herein defined, the Landlord will
furnish to the tenant a statement indicating the total taxes, including local unprovement rates paid for
the preceding year. Such statement will be included as part of the statement provided by the
Landlord pursuant to Clause 13.3 herein. The Landlord shall also, during the 30 day period prior to
the end of each lease year, or at such time as the Landlord may determine, furnish to the Tenant an
estimate of such tapes for the upcoming lease year. Such estimate will he included as part of the
estimate provided by the Landlord pwsuant to Clause 13.4 herein. The tenant shall have the right to
contest the amount of livices and rates levied on the demised premises and the common area and
facilities with the City of London, County of Middlesex or any other Government.

REPAIRS

5.12 To repair, damage by fire, lightning, tempest, impact of aircraR, acts of God or the Queen's
enemies, riots, insurrections, stnzctival defects and explosion (unless such explosion is caused by the
tenant, its customers, servants, employees, agents, sub-lessees, invitees or licensees) only excepted;
and to operate, maintain and keep the demised premises and every pare thereof in a clean, wholesome
and good condition. "Structural defect" means only defects to the foundation, wall and roof support
columns, roof joists and wood or metal roof defects of the demised premises or complex and
"structural repairs" or "structural weakness" shall have a corresponding meaning.

VIEW REPAIR, ETC.

5.13 And that the Landlord may enter and view the state of repair.

5.14 And that the Tenant will repair according to notice in writing, subject to the exceptions
aforesaid, and wilt keep well painted at all times the interior of the demised premises. The Landlord
shall keep painted those parts of the exterior of the demised premises requiring painting. Provided
that the TenanPs covenants to repair shall not in any case include repairs to the roof or outside walls
of the demised premises, nor to any common areas and facilities or any part or parts thereof, unless
such repairs are made necessary by reason of the Tenant, its customers, servants, employees, agents,
sub-Lessees, invitees or licensees or by reason of change, alteration and addition as made to the
demised premises carried out by the tenant as hereinaRer provided; but the Tenant's covenants shat]
include the obligation for the replacement of all broken or damaged plate glass, vitroliteand/or outer
similar material in the store front and doors of the demised premises howsoever caused and
plumbing leakage or stoppage; and the Tenant shall give to the Landlord prompt written notice of
any such damage or defect which it is awaze.

LEAVE IN GOOD REPAIR, CLEAN, TIDY

5.15 And that the Tenant will leave the demised premises in good repair, subject to the exceprions
aforesaid, and in a clean and orderly condition, and, if the Tenant fails to leave the demised premises
in such good state of repair and clean and tidy condition, the Landlord may have the demised
premises repaued, cleaned and tidied at the expense of the Tenant and the Tenant will pay or
reimburse to the Landlord the cost of such repairing, cleaning and tidying and wi11 also pay tl~e rent
at the rate per day based on the current rate as at the date the premises are left for a reasonable period
to enable such repair work, cleaning and tidying to be done.

ASSIGNMENT, SUBLETTING, CI~ANGE OF CONTROL

5.1 b The tenant will be entitled to assign, sublet, or part with possession of the demised premises
or any part or parts thereof or part with or share the possession of occupation of the demised
premises or part or parts thereof with the consent in writing of the Landlord first had and obtained
which consent sha11 not be unreasonably withheld.

5.17 If the Tenant requests the Landlord's consent to an assignment of this Lease or to a subletting
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of the whole or any part of the demised premises or to the change of control of the corporate Tenant,

the Tenant shall submit o the Landlord the name of the proposed assignee, subtenant, or new

shazeholders, the date upon which assigrunent, sub-letting or change of control is to Fake effect, and

such information as to the nature of the assignee's or subtenant's or new shareholder's business and

their financial responsibility and standing as the Landlord may reasonably require, at which time the

Landlord shall provide its consent, which consent shall not be unreasonably withheld. Provided

further that the death of any corporate shazeholder shall not be deemed to effect an assignment of the
lease.

RTGFIT TO INSPECT AND REPAIR

5.18 That any person or persons shall have the right to inspect the demised premises and all parts
thereof at any time on producing a written order to that effect signed by the Landlord and shall have

the right to make repairs to the demised premises, provided, however, that insofar as it shall be

reasonable to do so, such repairs shall be effected at such times and in such a manner as will not
unreasonably interfere with the use by the Tenant of the demised premises or the conduct of the
Tenant's business thereon.

USE OF PREMISES

5.19 That the demised premises shall not be used at any time during the term hereof for any
purpose other than the business of a law firm.

NUISANCE

5.20 That the Tenant shall not do or permit anything to be done on the demised premises or permit

to keep anything therein which may be annoying to the Landlord or which is a nuisance and if any

machinery or operation or process is a nuisance or causes any undue vibration or noise in the

complex, upon receiving notice thereof from the Landlord, the said Tenant will immediately abate

such nuisance.

5.21 If the Tenant shall fail to remedy or rectify such use or occupation or act or omission within

twenty-four (24) hows of being requested to do so in wriring, by the Landlord, then the Landlord

shall have the right to enter the demised premises, and correct the situation, it is capable of being

corrected and/or the right to hold the Tenant liable for all damages as a result of such failure to

remedy or rectify, ,and/or the right, at the Landlord's option, to terminate this lease forthwith by

notice in writing to fhe Tenant of its intention to do so, and in the latter event, rent and any other

payments of which the Tenant is liable under this lease shall be apportioned and paid in full to the

date of such termination and the Tenant shall immediately deliver up possession of the demised

premises to the Landlord.

iNDEMN-Ik`ICATION FOR DAMAGE AND INJURY

5.22 To indemnify and save hannless the Landlord from and against all liabilities, fines, suits,
claims, demands, actions, damages or expenses due to or arising out of any act of neglect of the
Tenant or its customers, servants, employees, agents, sub-Iessees, invitees or licensees in and about
the demised premises, or due to or arising out of any breach by the Tenant of any provision of this
lease wherever such breach occurs, and including liability for injury or damages to the person or
properly of the Tenant's customers, servants, employees, agents, sub-lessees, invitees or licensees.
Such indemnification in respect of breach, violation ornon-performance, damage or destruction to
property, injury or death occurring during the term of the lease shall expressly survive any
termination of this lease anything int his lease to the contrary notwithstanding.

5.23 The Tenant shall also reimburse the Landlord, as additional rent, for all reasonable expenses,
damages or fines incurred or suffered by the Landlord by reason of moving the TenanPs property in
or out of the demised premise or by the installation or removal of fiuniture or other property for the



247

-6-

Tenant.

5.24 The Landlord shall not in any event be liable in any way for any personal injury or death to
any person or for any loss or damage to any property belonging to the Tenant of its customers,
servants, employees, agents, sub-lessees, invitees or licensees while such persons or property are in
or about the demised premises or the Complex of which the demised premises form a part or in or
about any truckways, platforms, or corridors in connection therewith, or in or about the common area

and facilities, including (without limiting the foregoing) any loss of or damage to any such property
caused by thefr or breakage, or by steam, water, rain or snow which may leak into, issue or flow from
any par[ of the Compiex in which the demised premises aze situate or any adjacent or neighbouring
lands or premises or from the water, steam or drainage pipes or plumbing works of the same or from
any other place or quarter or for any loss or damage caused by or attributable to the condition or
arrangement of any electric or other loss whatsoever of the Tenant with respect to the demised
premises and/or the business of the Tenant of the Complex on therein, and the Tenant shall
indemnify the Landlord from and against all Iiabilities, claims, demands and causes of action of any
nature and any expense for such injury, death, loss or damage as aforesaid, including the expenses of
any lawyer, accountant and/or any other person engaged by the Landlord in respect thereof.

COMPLY WITH LAWS

5.25 The tenant shall comply promptly with and confirm to the requirements of all applicable
statutes, laws, by-laws, regulations, ordinances, and orders from time to time or at any time enforced
during the term hereof and affecting the condition, equipment, maintenance, use or occupation of the
demised premises and common azeas.

INFRINGEMENT OF LAWS

5.26 That in the event of any federal, provincial, municipal or other competent authority making

any charge against the Tenant or against the demised premises by reason of the Tenant failing to

observe the requirements of any such statutes, by-laws, rules, ordinances and regulations with respect
to the demised premises, or any part or parts thereof, or the business cazried on by the Tenant, then

the Tenant will pay any fine or other payment required and observe any penalty, and if the Tenant

fails to pay any fine or other payment upon then the Landlord may pay the aznount of such fine or

other payment and recover the amount so paid as additional rent.

SIGNS, ETC.

5.27 That the Tenant shall be entitled to erect or install any exterior or interior signs or advertising

media or window or door lettering or placards without the written consent of the Landlord provided
the same aze normally used in the Tenant's business. If the Landlord should provide an exterior facia

sign, the Tenant shall pay for the use of the face panel as additional rent. The Tenant shall be
entitled to erect an exterior facia sign.

HEATING, AIR CONDITIONING, PLYJMBING,
FIXTURES, DEFACING WALLS

5.28 The Tenant, its customers, servants, employees, agents, sub-lessees, invitees or licensees
shall not mark, paint, drill or in anyway deface any walls, ceilings, partitions, floors, wood, stone or
iron work of the demised premises or the Complex without the prior written consent of the Landlord.

ALTERATIONS

5.29 The Tenant will not erect any partitions, nor carry out any changes, alterations, additions or
improvements whatsoever to the demised premises without the prior written consent of the Landlord,
provided that if such changes, alterations or additions will not result in a diminution of the mazket
value of the demised premises such approval shall not be unreasonably withheld; provided that the
Landlord may at its own option require the Tenant on the termination of this lease to restore the
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demised premises to the condition in which it was at the original occupation of the same by the
Tenant, notwithstanding that the Landlord may have consented to such changes, alterations and
additions.

REMOVAL OF FIXTURES

5.30 The Tenant will not erect any partitions, nor cant' out any changes, alterations, additions or
improvements whatsoever to the demised premises without the prior written consent ofthe Landlord,
provided that if such changes, alterations or additions will not result in a diminution of the market
value of the demised premises such approval shall not be unreasonably withheld; provided that the
Landlord may at its own option require the Tenant on the termination of this lease to restore the
demised premises to the condition in which.it was at the original occupation of the same by the
Tenant, notwithstanding that the Landlord may have consented to such changes, alterations and
additions.

6. IMMEDIATE RE-ENTRY ON DEFAULT

6.1 Provided that notwithstanding anything hereinbefore contained or any statutory provisions to
the contrary, the Landlord's right of re-entry hereunder for non-payrrtent of rent ornon-performance
of covenants shall become exercisable immediately upon such default being made.

THE LANDLORD COVENANTS WITH THE TENAN'~':

QUIET ENJOXMENT

7.1 For quiet enjoyment, subject always to the terms and conditions of this lease.

STRUCTURAL REPAIRS, ETC.

7.2 To attend to any structural repairs to that part of the Complex in which the demised premise

are situate and to the common areas and facilities, and to damage to the plumbing and electrical

systems leading to the demised premises and the drainage system leading from the demised premises,

upon rec<;iving notice of same from the Tenant; provided such repairs have not been caused by the

Tenant, its customers, servants, employees, agents, sub-lessees, invitees or licensees.

7.3 The Landlord or any successor shall not permit any other premises on the complex or on any
property owned by the Landlord within a one mite radius to be used for the purposes of operating a

law firm business.

8. IT IS FURTHER EXPRESSLY AGREED BETWEEN
THE LANDLORD AND THE TENANT AS FOLLOWS:

FIRE Al\'D OTHER DAMAGE

8. I Tf during the term hereby granted the demised premises or that part of the Complex in which
the demised premise aze situate shall be destroyed or damaged by fire, lightning, tempest, strucuu-al
defect or weakness, impact of aircraft, acts of God or the Queen's enemies, riots, insurrections or
explosions, then:

(a) If by reason of such destruction or damage the demised premises cannot be repaired
in the opinion of the Landlord, with reasonable diligence within one hundred and eighty
(180) days of such damage or destruction, then the Landlord may terminate this lease by
notice in writing to the Tenant within thirty (30) days of the date such damage and
dest7uction, and this lease shall cease and become null and void from the giving of such
notice and the Tenant shall immediately surrender the demised premises and all interest
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therein to the Landlord and the Landlord may re-enter and re-possess the demised premises
discharged of this lease as of and from the time of such damage or destruction;

(b) But if within the said period of thirty (30) days no notice is given, then the Landlord

shall with reasonable promptitude proceed to rebuild and/or repair or restore fit for

occupancy by the Tenant, then the rent, additional rent and all other charges hereby reserved

shall abate in part only, in the proportion that the pat of the demised premise rendered unfit
for occupancy by the Tenant bears to the whole of the demised premises or if in the opinion
of the Landlord the demised premises are reserved shall be suspended in such case until the
demised premises have been rebuiltand/or repaired or restored fit for occupancy. Provided
that the Tenant shall pay to the Landlord the proportionate part of the then current month's
rent and additional rents accruing on a daily basis up to the time of such partial or total
destruction as aforesaid. The Tenant shall at all times comply with alI applicable regulations,
orders and requirements of the Canadian Fire Underwriters Association or body having
sunilaz functions or any liability or fire insurance company by which the Landlord and/orthe
Tenant may, in respect of the Complex or any part thereof, be insured.

EXPROPRIATION

8.2 "I`hat if during the term hereby granted the demised premises or that part of the complex in
which the demised premises are situate, or any part or parts of the Complex, shall be expropriated,
then the following provisions shall have effect:

(a) If the demised premises are completely expropriated or expropriated to such an extent

that in the opinion of the Landlord the Tenant cannot properly carryon his business therein,
then this lease shall cease and become null and void as of the date upon which the

expropriating authority takes possession of the demise premises or part or pans thereof

expropriated;

(b) If no part of the demised premises are expropriated, but part or parts of the Complex

in which the demised premises or any part or parts thereof aze situate are expropriated, and

such part or parts so expropriated comprise more than one-third of the total ground floor area

of all rented and rentable premises (including the demised premises) in the Complex, then

this lease may be terminated by the Landlord at its option, by notice in writing to the Tenant,
within sixty (b0) days of the date of such expropriation, and in the event of such notice being

so given this lease sha11 cease and become null and void as of the date upon which the

expropriating authority takes possession of the part or parts so expropriated, at which time

ttie Tenant shall then surrender the demised premise and all interest thereinto the Landlord

and the Tenant shall pay rent apportioned only to the date of such surrender, and the

Landlord shall not give notice terminating this Lease as aforesaid, or if within the said period

the Landlord shall agree not to give notice; then this lease shall not cease and become null
and void as hereinbefore provided;

8.3 If any such expropriation takes only part of the demised premises then at the option of the

Landlord this lease will not cease and become null and void but rather there shall be a proportionate
abatement in rent and additional rent based upon the area of the demised premises which has been so
expropriated.

8.4 The Landlord agrees to carry out an necessary rebuilding ancUor repairs and restoring of the
demised premise and/or the common areas (including parlang areas), as faz as is practicable to the
condition and state exiting prior to such expropriation.

13_t__ X11 8

8.5 No surrender of this lease (except as provided in Clauses 8.1 and 11.2) shall be valid unless
accepted by the Landlord in writing.
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TNS[JRANCE

8.6 The Tenant shall, during the demised term hereof, including any rent free period, at its sole
cost and expense, and with an insurance company or.companies satisfactory to the Landlord, take out
and maintain with respect to the demised premises and the Tenant's use and occupation thereof and
furnish to tl~e Landlord policies of:

(a) Public Liability, Tenant's Legal Liability and Property Damage Insurance, including
personal injury, in respect of the demised premises and its operation therein, up to such tiinits
as the Landlord may from time to time reasonably request, but to the extent of not less than
ONE MILLION DOLLARS ($1,060,000.00) inclusive of all injuries or death to persons or
damage to property of others arising from any one occurrence;

(b) Insurance against loss by such insurable hazards on a replacement cost basis in an
amount sufficient to cover the cost of replacement of all alterations, decorations, fixtures,
additions, improvements and trade inventory made, installed, brought, maintained or stored
by the Tenant on the demised premises;

(c) Business Interruption Insurance;

(d) Any additional increase is the above insurance policies and any other form or forms
of insurance as the Landlord's Mortgagees may reasonably require from time to time in
amounts and for periods against which a prudent Tenant would protect itself in similar
circumstances.

8.7 The Tenant covenants with the Landlord to pay as additional rent, the Tenant's proportionate
share of alI insurance premiums with respect to the following insurance policies winch the Landlord
may take out and maintain, or cause to be taken out and maintained, including but not limited to the
following:

(a) Insurance against destruction or damage by fire and those additional perils contained
in the extended perils endorsement of such insurance company or companies usual from time
to time for similar risks to the extend of the full replacement value thereof, excluding the
replacement value of footings, foundations and pavements, excluding insurance covered by
any insurance placed by the Tenant.

8.8 The Tenant also covenants that nothing will be done or omitted to be done whereby any
policy shall be cancelled or the rate increased or the demised premises rendered uninsurable. If such
insurance premiums or rates shall be increased as a result of the use of the demised premises by the
Tenant, then the Tenant shall pay to the Landlord the amount by which said insurance premiums or
rates shall be increased. In the event that any insurance policy or policies upon the demised premises
or the complex or any parts thereof shall be cancelled or not renewed by an insurer by reason of the
use or occupation of the demised premises or any pat thereof or the acts or omissions of the Tenant,
then, in any such case, the Tenant shall forthwith remedy or rectify such use or occupation in writing
by the Landlord and if the Tenant shall fai] to do so, then the Landlord shall have the right to enter
the demised premises and cozrect the situation, if it is capable of being corrected and/or the right to
hold the Tenant liable for all damages as a result of such failure to remedy to rectify and/or the right,
at the Landlord's option, to terminate this lease forthwith by notice in writing to the Tenant of its
intention to do so and, in the latter event, rent, additional rent and any other payments for which the
Tenant is liable under this lease shall be apportioned and paid in full to the date of such terminarion
and the Tenant shall immediately deliver up possession of the demised premises to the Landlord.

8.9 The proceeds of all insurance on the demised premises against property damage shall be paid
to the Landlord and/or any Mortgagees) as aforesaid upon the occurrence of any toss. In the case of
damage to, or total or partial destruction of the demised premises or any part thereof by force or
otherwise, the Tenant shall give the Landlord prompt notice thereof, and the Landlord, subject to
Clause 11.1 herein, shall proceed to restore the property so damaged to the same condition as
prevailed immediately prior to the occurrence of such damage.
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8.10 The Tenant shall comply with all regulations of any liability or fire insurance company by

which the Landlord or Tenant maybe insured, which are necessary to maintain such insurance. Such

insurance, shall as from the respective dates upon which the several existing policies of insurance

respectively expire, be effected with such insurance company or companies as the Landlord may

approve; provided such approval shall not be unreasonably withheld and the policies of insurance, if

requested, shall be produced to the Landlord. In the event that the Tenant shall fail to insure and

keep insured as herein provided, the Landlord shall be at liberty to effect insurance as aforesaid and

the cost of such insurance shall be added to the rent hereby reserved and the amount thereof shall be

payable with the next ensuring instalment of rent, and the Landlord, in the event of non-payment
shall be entitled to all remedies for the recovery of same as for rent in arrears; and the Tenant shall
have the public liability insurance in the names of the Landlord and the Tenant and the Mortgagee, if
any, as and to the extent of their respective interests, as the persons assured.

8.11 Receipt of satisfactory evidence establishing the payment of premiums in respect of each of
the said policies shall be delivered to the Landlord at least ten (10) days before the same becomes
due.

8.12 Subject to the provisions of Clause 11.1 herein, in the event of destruction of the demised
premises or any part thereof by any reason whatsoever insured against by the Landlord as
hereinbefore refereed to, the Landlord shalt cause the demised premises or any part thereof to be re-
insured as hereinbefore provided immediately upon reconstruction or restoration.

FAILURE OF TENANT TO PERFORM COVENANTS

8.13 If the Tenant shall fail to perform any of the covenants, agreements, or obligations of the
Tenant under or in respect of this lease the Landlord may from time to time, in its discretion and at

its option, perform or cause to be performed any of such covenants, agreements or obligarions, or any

part thereof, and for such purpose may do such things as may be requisite, including without limiting

the foregoing, entering upon the demised premises and doing such things upon or in respect of the

demised premises or any part or parts thereof as the Landlord may consider requisite or necessary.

All expenses incurred and expenditures made by or on behalf of the Landlord shall be recoverable by
the Landlord from the Tenant in the same manner as rent in arrears. All rent and additional rent

reserved by this lease and not paid on the due dates, shall bear interest at the rate of two (2} per cent

per month (24% per annum) from the due date.

RELIEF OF LANDLORD FROM OBLIGATION

8.14 Whenever and to the extent that the Landlord shall be unable to fulfil or shall be delayed or

restricted in the fulfilment of any obligation hereunder in respect of the supply or provision of any
service or utility or the doing of any work or the making of any repairs by reason of being unable to

obtain the material, goods, equipment, service, utility or labour required to enable it to fulfit such

obligation by reason of any statute, law or order-in-council, or any regulation or order passed or

made pursuant thereto or by reason of the order or direction of any administration, controller or
board, or any governmental department or officer or other authority or by reason or not being able to
obtain any permission or authority required thereby, or by reason of any other cause beyond its
control whether the foregoing character or not, the Landlord shall be relieved from the fizlfilment of
such obligation and the Tenant shall not be entitled to compensation for any inconvenience, nuisance
or discomfort thereby occasioned. If the Landlord is unahie to obtain the material as hereinbefore
provided by the Tenant can provide the requued material, without infringing on any governmental
regulations in force, then the Landlord may avail itself of such material in order to do any work or
make any repairs as hereinbefore provided.

RELEASE OF LANDLORD FROM OBLIGATION ON SALE, LEASE OR ASSIGNMENT

8.15 In the event of the sale or lease by the Landlord of the Complex or the part or parts thereof
containing the demised premises or the assignment by the Landlord of this lease or the interest of the
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I,andtord hereunder, and the extent that such purchaser, or tenant under such lease or assignee of this

lease has assumed the covenants and obligations of the Landlord hereunder, the Landlord shall,

without written agreement, be freed and relieved of liability upon such covenants and obligations.

8.16 The Tenant shall, from time to time at the request of the Landlord, certify or acknowledge to

any mortgagee, puzchaser, tenant or assignee as to the status and validity of this Iease and the estate

of the Landlord's and Tenant's account hereunder.

NO WAIVER

8.16 No failure of the Landlord to insist upon the strict compliance with and performance of all

terms, conditions, obligations, covenants and agreement contained hereunder shall be constructed as

a waiver or relinquishment in respect thereof. The prompt and punctual performance of all such

terms, conditions, obligations, covenants and agreements are of the essence of this lease.

COLLECTIQN COSTS

8.17 In the event that it shall be necessary for Ehe Landlord to commence an action for the

collection of the rent herein reserved or any portion thereof, or if the same must be collected upon the

demand of a solicitor, or in the event that it becomes necessary for the T.andlord to commence an

action to compel the performance of any of the terms, conditions, obligations, covenants and

agreements contained herein, then, unless the Landlord shall lose such action, it shall be entitled to

collect from the Tenant all reasonable solicitor's fees in respect thereof on a solicitor and client basis

as if the same were rent reserved and in arrears hereunder.

RIGHT' TO INSTALL SERVICES

8.18 The Landlord, and an person or persons authorized by the landlord, sha11 have the right at any

time from time to time to install, maintain and/or repair pipes, wires, ducts or other installations in,

under or through the demised premises for or in connection with the supply of any services to the

demised premises or to the Complex or to any part or parts thereof, and such services sha11 include,

without luniting the generality of the foregoing, gas, electricity, water, sanitation, heat and air-

conditioning provided that such work shall not unreasonably interfere with the Tenant's business.

INTERRUPTION OF UTILITIES

8.19 In the event that there is an interruption or failure in the public utility services supplied to the

Tenant, either directly or through the Landlord, the Landlord shall not be liable in any way

whatsoever for any damages. or injuries, whether duect or indirect or consequential, or for personal

discomfort or other illness, alleged to be due to or arise from any such interruption or failure int he

supply of said public utility service.

SERVICES TO BE PAID

8.20 In the event that the Landlord shall supply to the Tenant any and all water, gas, electricity,

fuel, heat, air-conditioning or other services which aze at the sole expense of the Tenant, then

payment for such services shall be made monthly ad within ten (10) days of the leaving of bills

therefor upon the demised premises. It is hereby agreed by the Tenant that the Landlord shall have

the right to cut off or discontinue, without notice, any such service whenever and during any time for

which the bills for the same are not paid by the Tenant when due.

OVERHOLDING

8.21 Should the Tenant remain in occupation of the demised premises after the determination of
the term with the consent of the Landlord and without other special agreement it shall be as a
monthly Tenant only at a monthly rental in an amount equal to the monthly rental previously paid by
the Tenant under the term hereof during the months immediately preceding the expiration or
ternunation of the lease, and subject in other aspects to the terms of this lease. Provided that the
Landlord shall be entitled to give the Tenant thirty (30) days notice at any rime and the Tenant shall
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vacate the demised premises within thirty (30) days after such receipt of such notice from the

Landlord.

MORTGAGES

8.22 This lease and everything herein contained shall be subordinate to any charge or chazges from

time to time created by the Landlord in respect of the demised premises, or the Complex or any part

or parts thereof, by way of mortgage, and the Tenant hereby covenants and agrees that it will at any

time and from time to rime, as required by the Landlord during the term hereof and any e~ctension or

renewal, attom to any mortgagee upon the request of the Landlord, and make, do and execute all

such further deeds, documents, and assurance as may be reasonably required to evidence and

effectuate such postponement of the Tenant's rights and privileges hereunder to the holder or holders

of charge or charges; provided that the Tenant shall nevertheless be entitled to continue in

occupation of the demised premises under the terms of this lease so long as the Tenant performs all

of the terms, covenants, conditions and agreements on its part to be performed.

NO PARTNERSHIP

8.23 Nothing contained herein shall be deemed or constructed by the parties hereto, nor by a third

party, as creating the relationship of principal and agent or of partnership or of joint venture between
the parties herein, it being understood and agreed that neither the method of computation of rent nor

any other provisions contained herein, nor any acts of the parties herein, shall be deemed to create

any relationship between the parties other than the relationship of the Landlord and Tenant.

REGISTRATION

8.24 The parties hereto agree that this lease shall to be registered in any Land Registry or Land

Titles Office, but the Landlord agrees that it will, at the request of the Tenant, execute a Notice of

Lease (which shall not contain any reference to the amount of rent reserved hereby), which Notice of

Lease may he registered by the Tenant at its expense.

NO REPRESEI~ITATION

8.25 This lease contains and constitutes the whole agreement between the parties herein, and

supersedes all previous lease, agreement, undertaking and arrangements between the parties hereto

respecting the demised premises an/or the complex; and the Tenant acknowledges that there is not

representation, warranty, collateral agreement or condition affecting this lease or the demised

premises or supported hereby other than as expressed herein in writing.

MARGINAL NOTES

8.26 The parties hereto agree that the marginal notes in ttus lease form no par[ of this lease and

shall be deemed to have been inserted for convenience of reference only.

NOTICES

8.27 Any notice required or permitted to be given hereunder (including any request, statement or
other writing int his lease proceeded or permitted to be given by one party to the other) shall be

sufficiently given if, in the case of the Landlord, it is served personally upon any officer of the
T.andlord, and in the case of the Tenant, it is served personally upon the Tenant, or if the Tenant be a
partnership, upon any partner therein, or if the Tenant be a Corporation, upon any officer thereof, or
may be given by registered mail, postage prepaid, addressed as follows:

TO THE LANDLORD: 376 Richmond Street
London, Ontario

TO THE TENANT: at the leased premises.
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8.28 Any such notice as aforesaid shall be conclusively deemed to have been given on the day on
which such notice is delivered or on the next business day following the day on which such notice is
mailed, as the case nay be.

8.29 Either party may at any tie from time to time give notice in writing to the other of any change
of address of the party giving such notice and from and after the giving of such notice the address
therein specified shall be deemed to be the address of such party for the giving of notice hereunder.

PLANNING ACT CONSENT

830 This lease is entered into subject to the express condition that it is to be effective only if the
provisions of the Planning Act of Ontario aze complied with.

COMMON AREAS ANll FACILITIES

9.1 As part of the consideration for this lease the Landlord agrees that during the term hereof the
Tenant and the Tenant's employees, agents, and all persons having or seeking business relations with
the Tenant, in common with atl others entitled thereto and subject always to the provisions of this
lease applicable thereto, shall. have the non-transferrable right to use, for their proper and intended
purposes, during such hours as the complex may be open for business, the parking azeas, roads,
driveways, entrances and exits, sidewalks, walkways, flowerbeds, lawns, ramps, stairways and all
other common azeas and common facilities in and about the complex, which may from rime to time
be designated by the Landlord for the general use and employment of or benefit to the Tenants of the
Complex, their customers and employees while they aze within the Complex for the purposes of
ingress to and egress from the demised premises (all of which are hereinafter referred to as the
"common areas and facilities").

9.2 Provided that no customer parking areas or other designated areas in the Complex shall be
used for the pazking of vehicles owned or used by the Tenant or employees, officers or agents of the

Tenant; provide further that the Landlord may, in its discretion, from time to time permit the parking
of such last mentioned vehicles in such part or parts of the Complex as may be specified from time to
time by the Landlord.

10. ALTERATION OF COMPLEX,

CHANGES IN CQMMON AREAS AND FACILITIES

10.1 Notwithstanding anything contained in this lease, it is expressly understood and agreed that
the Landlord shall have the right, at any tune and from time to time, if it so desires, to make such
changes, additions, alterations and/or other improvements to the Complex and the common azeas and
facilities (except the demised premises), including the right to enlazge, extend or expand the size and

shape thereof and to erect any other building or buildings thereon, or to sell or lease part or parts
thereof, and any such changes, additions, alterations and/or other improvements may be either in
conjunction with or separate from changes, additions and/or alterations to the common areas and
facilities or any part or parts thereof, and the Tenant shall not be entitled to any reduction in rent if
the common areas and facilities are thereby diminished; provided, however, that the Landlord agrees
wit the Tenant that if the Landlord does make changes, additions, alterations and/or other
improvements to the Complex as aforesaid, then the Landlord will continue to provide sufficient
parking azeas and other parking facilities in compliance with the by-laws of the City of London, and
that the site lines or access or exits to the premises wi11 not be altered without the Tenant's consent.

11. CONTROL OF COMMON AREAS AND FACILITIES

1 1.1 The Tenant acknowledges and agrees that the common areas and facilities are subject to the
exclusive control and management of the Landlord, and the manner in which said common areas and
facilities aze maintained, repaired and operated, and the expenditures therefor, are at the sole
discretion of the Landlord.

11.2 The Tenant agrees that the Landlord has the right to close off a portion of the common azeas
and facilities to such extent as may be legally sufficient to prevent the accrual of any prescriptive
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rights to any person or to the public, provided that the exercise of such right shall interfere with the

business of the Tenant as little as possible.

12. COMMON EXPEI~ISES

12.1 The Tenant shall pay to the Landlord, as additional rent, and in the manner hereinafter

specified, for each lease year, its proportionate shaze of the Landlord's gross cost of maintaining and

operating or causing to be maintained and operated the exterior common azeas and facilities.

12.2 The Landlord's gross costs of maintaining and operating the exterior common azeas and

facilities shall mean, for the purposes of this Clause 12, all costs properly attributable, in accordance

with generally acceptable accounting practices determined by the Landlord's auditors, to the

repairing, maintenance and operarion of such common areas and facilities including, without

limitation, but not limited to amounts paid or incurred directly or indirectly by the Landlord with

respect to both labour and/or material for:

(a) public liability and property damage insurance, fire and extended risk and boiler

insurance, and insurance against such casualties, injuries and damages against which the

Landlord may reasonably insure;

(b) property taxes or other similar takes that maybe assessed from time to time as against

the building;

(c) cleaning (including snow removal);

(d) the operation of all lighting systems; hydro electricity and natural gas if same are not

separately metered on each floor;

(d) ~ repairs, maintenance and operation of the common areas and facilities, including such

repairs to and replacements of paving, curbs, walkways, landscaping, drainage and lighting

facilities as maybe from time to time necessary and other costs which maybe incurred with

respect to the common areas and facilities or any part or parts thereof;

(e) all other similar costs, exclusive of costs of a capital nature;

(~ No administrative costs calculated in any manner whatsoever.

123 These costs, shall be allocated to each lease year, without any duplication, and it is

understood and agreed that these costs shall include all direct and/or indirect labour costs involved

therein in accordance with generally accepted accounting pracrice as deterrnuied by the Landlord's

auditors; and insurance preruiums of any policy having a term other than a lease year shall be

allocated to the lease year in which the premium therefore is paid.

12.4 Proportionate shaze shall be defined as a percentage of the leasable space on the premises

whether the premises are leased or not.

13. STATEMENT OF COSTS FOR COMMON AREAS AND FACILTTIES

13.1 Within ninety (90) days after the end of each lease year or where this lease has terminated,
within ninety (90) days after the 31st day of December following such termination, the
Landlord shall famish to the Tenant a statement of the Landlord's actual gross costs of
maintaining and operating the common areas and facilities during each lease yeaz and the
amount thereof payable by the Tenant pursuant to Clause I3.1 and showing in reasonable
detail the informarion relevant and necessary to the exact calculation and determination of
said costs and the Tenant's proportionate share thereof.
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ESTIMATE OF COSTS FOR COMMON AREAS AND FACILITIES

13.2 The Landlord shall, during the thirty (30) day period prior to the end of each lease yeaz or at

such time as the Landlord may detemune, fiunish to the Tenant and estimate of its gross costs for

maintaining and operating the common areas and facilities for the upcoming lease year and the

amount thereof payable by the Tenant pursuant to clause 13.1. The Tenant shall pay to the Landlord,

as additional rent, the amount so estimated in equal monthly instalments on the first day of each and

every month throughout such lease year, on account of its obligation in Clause 13.1 _

14. TENANT'S PROPORTIONATE SIIARE

14. In this lease, the term "proportionate share" shall mean the rario that the total floor area of the

demised premises bears to the total floor area of all rentable premises (including the demised

premises) in all buildings from time to time forming a part of the Complex, unless specified

otherwise.

15. FLOOR AREA

I5.1 Tn determining the total floor area o£the demised premises, or the building or buildings in
which the demised premises are situate, or the "Complex" or any part or parts of the foregoing for the

purpose of this lease, the limits of the floor area in each such case to be determined shall be deemed

to be:

{a) The outside line of the exterior wall of the premises in question for which the total

floor area is to be determined (including the demised premises), the building or buildings in

which the demised premises are situate, the "Complex" and/or any part or parts of the

foregoing provided that if the exterior wall or walls of such premises {including the demised

premises), are recessed from the outside line of the main exterior wall or walls of the

building or buildings in which such premises are situate, then the last-mentioned line shall be

deemed to be the line of the exterior walls of such premises.

15.2 In determining the total floor azea; there shall be no reduction of exclusion for any space

occupied or used for entrances, columns, shafts, stairs, or other interior construction or equipment.

MISCELLANEOUS PROVISIONS

16. Time shall be of the essence of this lease.

17. This indenture shall enure to the benefit of and be binding upon the parties hereto, their heirs,

executors, admuvsh~ators, successors and assigns, as the case may be.

18. Unless the contrary intention appears, the words "Landlord" and "Tenant" shall mean

respectively, "Landlord, its successors and/or assigns", and "Tenant, his or her heirs, executors,

administrators and assigns, and its successors and/or assigns". And if there is more than one Tenant

or the Tenant is a male or female person or a corporation then this lease shall be read with all

granunatical changes appropriate by reason thereof, and al] covenants and liabilities and obligations

shall be joint and several.
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19. LEASE EXTENSION OPTION

19. It is hereby agreed that provided that no monies are owing to the Landlord by the Tenant at
the end of the demised term and provided that the Tenant has not breached any of the terms and
conditions of this Lease, the Tenant shall have the right to enter into a new lease, at a rental rate for
three fiuther terms of five (5) yeaz, each provided that the Tenant gives the Landlord notice in
writing of its intention to enter into this new lease at least six (6) months prior to the end of the
demised term.

IN WITNESS WHEREOF the parties hereto have executed this lease as of the day, month and year
fast written above. ,~

GENESIS PRQ'~ERT'Y HOLDINGS INC.

per:

SZEMENYEI KLRWIN MACI~NZIE LLP

per: ,~C~i~~ ~'" ~~ ̀ 2~
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Part lot 10 N/W King Street as in 721390 s/t and Uw 721390, City of London, County of

Middlesex
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Schedule "B"
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See attached.
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THIS SUBLEASE made the 1 S̀  day of May, 2017.

IN PURSUANCE OF THE SHORT FORMS OF LEASE ACT

BETWEEN:

SZEMENYEI MACKENZIE GROUP LLP
a limited partnership registered under the laws of the Province of
Ontario

("the Sublessor")

OF THE FIRST PART

and -

2400918 ONTARIO INC.
a corporation incorporated pursuant to the laws of the Province of
Ontario

("the Sublessee")

OF THE SECOND PART

WHEREAS the Sublessor is the Lessee of lands in the City of London, Province of
Ontario known for municipal pu►•poses as 376 Richmond Street, London, Ontario from Genesis
Property Holdings Inc. (the "Owner") on which is constructed a building (said lands and
buildings, together with improvements, alterations and additions thereto as the Owner may make
from time to time, being hLreinailer called the "Complex") subject to a Master Lease dated the
1St day of April, 2007 (the "Master Lease");

AND WHEREAS the Sublessee hereby offers to lease from the Sublessor that part of the
Complex described herein and known as the "Premises" on the terms and subject to the
conditions as set out in this Agreement as well as certain obligations of the Master Lease;

NOW THEREFORE in consideration of the sum of One Dollar {$1.00) and other good
and valuable consideration, the receipt, adequacy and sufficiency of which is hereby
acknowledged by the Sublessor and Sublessee, the Sublessor and Sublessee hereby agree and
covenant as follows:

1. PREMISES

The "Premises" consisting of approximately Four Thousand Three Hundred Fifty (4,350) square
Feet, more or less, on the third (3td) floor of the Complex known municipally as 376 Richmond
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Street, in the City of London, Province of Ontario, as shown outlined an the plan attached as
Schedule "A".

2. USE

The P►•emises shall be used only for Office Space and other uses related thereto. Further, the
Sublessee agrees to comply with all other applicable provisions of the Master Lease, and will not
do anything that would constitute a violation of any part or condition of the Master Lease.

TERM OF LEASE

The Lease shall be for a term n(' ~',ight (8) yE3rs cainmencing on the 151 day of May, 2017 (the
"Conitnencement Date"), and teriz~innting on the 30 x̀' day of April, 2025.

5. RENT

The Sublessee agrees to pay rent in the amount of Forty-Two Thousand Dollars ($42,000.00) per
annum plus H,S.T., payable in equal monthly installments of Three Thousand Five Hundred
Dollars ($3,500.00), payable in advance, on the IS` day of each month during the said term, plus
H. S. T, commencing May 1, 2017. The parties agree that this amount shall be inclusive of any
heat, hydro, taxes, and insurance.

C~lpTl7 A'~~ ~u 1-1 111 [i

The parties agree that, the Sublessor may terminate the Sublease at any time during the Term by
providing one hundred twenty (120) days written notice of its intention to terminate this Sublease
early.

PENALTY

The parties agree that there will be no Penalty payable by the Sublessor for early termination of
the Lease.

8. MAINTENANCE AND REPAIRS

The Sublessee agrees to surrender and deliver to the Sublessor the Premises and all furnishings
and fixtures within the Premises in as good a condition as they were at the beginning of the
Term, reasonable wear and tear excepted. The Sublessee wi11 be liable to the Sublessor and the
Owner for any damages occurring to the Premises or the contents of the Premises or to the
Complex which are done by the Sublessee or the Sublessee's guests. The Sublessee will
immediately report all general maintenance issues and needed repairs to the Sublessor and the
Owner.
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9. ALTERATIONS AND IMPROVEMENTS

Any alterations and improvements required by the Sublessee shall require the prior written
consent of both the Sublessor and the Owner. Any alterations and improvements must comply
with all applicable construction laws and regulations regarding property improvements. The
Sublessee will ensure that the Premises remain free and clear of any and all liens arising out of
the work performed or materials used in making such improvements to the Premises,

10. EVENTS OF DEFAULT

The Sublessee will default under this Sublease if any one or more of the following events (the
"Event of Default') occurs:

a. The Sublessee fails to pay the Rent to the Sublessor or any amount of it when due or
within any grace period, if any;

b. The Sublessee fails to perform any of its obligations under this Sublease or any
applicable obligation under the Master Lease;

c. The Sublessee becomes insolvent, commits an act of bankruptcy, becomes bankrupt,
takes the benefit of any legislation that may be in force for bankrupt or insolvent
debtors, becomes involved in a voluntary or involuntary winding up, dissolution or
liquidation proceeding, or if a receiver will be appointed for the affairs of the
Sublessee;

d. The Sublessee abandons the Premises or any part of the Premises;

e. The Sublessee uses the Premises for any unpermitted or illegal purposes;

f. The Premises, or any part of the Premises is completely or partially damaged by fire
or other casualty that is due to the Sublessee's negligence, willful act, or that of the
Sublessee's employee, family, agent, or guest;

g. Any other event of default provided in the Master Lease or the Act.

11. REMEDIES

Upon the occurrence of any Event of Default, the Sublessor has any or all of the following
remedies:

a. Terminate the Sublease upon the greater of any notice required in the Master Lease or
the Act and the Term will then immediately become forfeited and void;

3
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b. The Sublessor may, but is not obligated to, perform on behalf of the Sublessee, any
obligation of this Sublease or the Master Lease which the Sublessee has failed to
perform. The Sublessor may seek redress from the Sublessee for such performance;

c. The Sublessor may reenter the Premises or any part of the Premises and in the name
of the whole repossess and enjoy the same as of its former state anything contained
within the Premises;

d. Any other remedy provided in the Master Lease or the Act.

No reference to or exercise of any specific right or remedy by the Sublessor will prejudice or
preclude the Sublessor from any other remedy whether allowed at law or in equity or expressly
provided for in this Sublease or the Master Lease. No such remedy will be exclusive or
dependent upon any other such remedy, but the Sublessor may from time to time exercise any
one or more of such remedies independently or in combination.

Upon the expiration, termination or cancellation of the Master Lease or this Sublease, all
obligations of the parties under this Sublease will be extinguished.

Any improvements remaining on the Premises upon termination will revert to the Sublessor and
will be free of any encumbrance at the time of such reversion.

12. SURRENDER OF PREMISES

At the expiration of the Term of this Sublease, the Sublessee will quit and surrender the Premises
in as good a state and condition as they were at the commencement of this Lease, reasonable use
and wear and damages by the elements excepted.

13. GOVERNING LAW

It is the intention of the parties to this Sublease that the tenancy created by this Sublease and the
performance under this Sublease, and ail suits and special proceedings under this Sublease, be
construed in accordance with and governed, to the exclusion of the taw of any other forum, by
the laws of Ontario, without regard to the jurisdiction in which any action or special proceeding
may be instituted.

14. SEVERABILITY

If there 'ss a conflict between any provision of this Sublease and the applicable legislation of
Ontario (the "Act"), the Act will prevail and such provisions of the Sublease will be amended or
deleted as necessary in order to comply with the Act. Further, any provisions that are required
by the Act are incorporated into this Sublease,

In the event that any of the provisions of this Sublease will be held to be invalid or unenforceable
in whole or in part, those provisions to the extent enforceable and all other provisions will
nevertheless continue to be valid and enforceable as though the invalid or unenforceable parts
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had not been included in this Sublease and the remaining provisions had been executed by both
parties subsequent to the expungement of the invalid provision.

15. ASSIGNMENT AND SUBLETTING

The Sublessee will not assign, transfer or further sublet the Premises or any part of the Premises
without the prior written consent of the Sublessor and the Owner.

16. SCHEDULES

The Schedules attached hereto shall form an integral part of this Agreement to Lease and consist
of: Schedule "A".

17. NOTICES

Any notice required or permitted to be given hereunder shall be sufficiently given if, in the case
of the Sublessor, it is served personally upon any officer of the Sublessor, and in the case of the
Sublessee, it is served personally upon any officer thereof, or may be given by registered mail,
postage prepaid, addressed as follows:

To the Sublessor: Szemenyei MacKenzie Group LLP
376 Richmond Street
London, Ontario
N6A 3C7

Attention: David MacKenzie

To the Sublessee: 2400918 Ontario Inc.
376 Richmond Street
London, Ontario
N6A 3C7

Attention: Mark Wilson

18. AGREEMENT IN WRITING

This Agreement, including any Schedule attached hereto, shall constitute the entire Agreement
between Sublessor and Sublessee. There is no representation, warranty, collateral agreement or
condition, which affects this Agreement other than as expressed herein. This Agreement shall be
read with all changes of gender or number required by the context.

19. BINDING AGREEMENT

This Agreement and the acceptance thereof shall constitute a binding agreement by the parties to
enter into the Lease of the Premises and to abide by the terms and conditions herein contained.
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20. SUCCESSORS AND ASSIGNS

The heirs, executors, administrators, successors and assigns of the undersigned are bound by the
terms of this Agreement.

IN WITNESS WHEREOF the Sublessor and Sublessee have du3y executed this Sublease.

1YILNYL+',I MACKENZIE GROUP
LL

Name: David MacKe~~~i~
Position: Managing Partner
Duly Authorized Officer

2400913 O~tTA

Nay ~ ark Wi(son
Po icm: President
Dc y Authorized Officer
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SCHEDULE"A"

Part lot 10 N/W King Street as in 721390 s/t and t/w 721390, City of London, County of Middlesex
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This is Exhibit "P" referred to in tl~e Affidavit of Don Bent, swonl
December 31, 2020.

~.r

Co~~z»~issio~~er for- Taking Af/irlm~its (or us inu>> be)
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Execution Version

AGREEMENT BETWEEN SECURED PARTIES

THIS AGREEMENT is entered into as of the day of June, 2017 by and among FMMC
Private Yield Fund Limited Partnership 1 ("FMMC"} and Beacon Holdings Limited ("Beacon", and
together with FMMC, the "Secured Parties" and each individually a "Secured Party") and 24009I8
Qntariu lna (the "Cor}~oration").

WHEREAS the Corporation has entered into the Beacon Purchase Agreement (as defined
below), between the Corporation, as setter, and Beacon, as purchaser, pursuant to which the Corporation
has sold the Trans£erred Receivables and Related Property to Beacon and the Corporation will se11 the
Beacon Receivables and Related Property from time to time to Beacon;

NOW THEREFORE in consideration of the premises, the mutual promises herein contained,
and other good and valuable consideration (the receipt and sufficiency of which is hereby acknowtedged

by the parties hereto), the parties hereto agree as follows:

1. p~fined Terms and Ittterpretation. For the purposes of this Agreement, unless there is something

in the subject matter or context inconsistent therewith:

(a) "Beacon Purchase Agreement" means that certain series LWI receivables purchase agreement,

made as of May 18, 2017, between the Corporation and beacon, as such agreement may be

amended, restated, supplemented or otherwise modified Prom time to time;

(b) "Beacon Receivables and Related Property" means the Purchased Assets (including

Receivables and other Offered Assets), which are hereafter, sold, transferred and assigned by the

Corporation to Beacon pursuant to and in compliance with the provisions of'the Beacon Purchase

Agreement; save and except for any which are re-conveyed to the Corporation pursuant to and in

compliance with the provisions of the E3eacon Purchase Agreement;

{c) "Beacon PPSA Registration" means the PPSA registration made against the Corporation in

favour of Beacon (reference file no. 727503012 and registration no. 20170510 1359 1862 4278),

as mAy be amended or renewed from time to time;

(d) "Beacon Security" means all security interests no~v or in the future held by Beacon in the Beacon

Receivables and Related Property and the Transferred Receivables and Relatad Property;

(e} "FMMC PPSA Registratiod' means the PPSA registration made against the Corporation in

Cavour of FMMC (reference file no. 729144533 and registration no. 2017062? 1023 1590 6918),

as may be amended or renewed from time to time;

{~ "FMMC Security" means ali security interests now or in future held by rMMC in any property

of the Corporation;

(g) "Offered Assets", "Purchased Assets", "Receivable" and "Receivables Files" each have the

meaning set out in the Beacon Purchase Agreement;

{h} "PPSA" means the Personal Property Security Act (Ontario);

{i) "Security Interests" mean, collectively, the E'MMC Security and the Beacon Security and

"Security Interest" means either Security Interest; and
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(j) "Transferred fieceivables and Related Property" means the Purchased Assets (including
Receivables and otfier Offered Assets}, which have been or are. transferred and assigned by the
Corporation to F3eacon pursuant to and in compliance with the provisions of the Beacon Purchase
Ageement; save and except for any which are re-conveyed to the Cor~wration pursuant to and in
compliance with the provisions of the Beacon Purchase Agreement

2. Mutual Consents and Acknowledgements. Beacon hereby consents to the creation, issuance,
execution, delivery and registration of the FMMC Security; FMMC hereby acknow3edges the
prior creation, issue, execution, delivery and registration of the Beacon Security; and the
Corporation agrees to the terms and provisions of this Agreement acid shall maintain and deal
with all its assets and undertaking in accordance with this Agreement.

Acknowledgement by Beacon. Beacon hereby acknowledges and agrees that its security interests
against the Corporation as evidenced by the Beacon PPSA Registration are restricted to the
Beacon Receivables and Related Property and the Transferred Receivables and Related Property,
and that such security interests and Beaco❑ PPSA Registration do not now, and will not at any
time in the future, include, attach to, encumber or perfect a security interest in any assets of the
Corporation other than the Beacon Receivables and Related Property and the Transferred
Receivables and Related Property; and the Beacon PPSA ]tegistration will not be used to perfect
future security interests in any assets of the Corporation other than the Beacon Receivables and
Related Property and the Transferred Receivables and Related Property.

Acknowledgement by FMMC. With respect to any Transferred Receivables and Related
Property acquired by Beacon on or prior to June 26, 20i 7,

(a) FMMC hereby acknowledges and agrees that it does not have, and wilt trot claim, a
security interest, hypothec, ownership interest or other interest in any of the Transferred
Receivables and RelaFed Property, as a result of the FMMC Security, any security
a~reen3en[, the FMMC PPSA Registration, any personal property security registration (or
any amendment to or renewal of any of the foregoing), or any security interest, hypothec,
ownership interest or other interest which the Corporation has granEed to FMMC in the
future in any of the Transferred Receivables and Related Property, and

{b) FMMC hereby irrevocably releases any security interest, hypothec, ownership interest or
other interest that FMMC has in a31 or any of the Transferred Receivables and Related
Property and FMMC will not rely upon the FMMC PPSA Registration, or any other
registrations made in any personal property security rebistry in Canada (including the
Register of Personal and Movable Real Rights of Quebec), to perfect, protect, or take any
action to enforce any security interest, hypothec, ownership interest or other interest in all
or any of the Transferred Receivables and Related Property,

provided that, upon confirmation by Belcon that ii hits no remaining interest in the Transferred
Receivables and Related Property, FMMC reserves the right to rely on the FMMC PPSA
Registration and the FMMC Security to create and perfect a security interest or hypothec, as
applicable, in the Transferred Receivables and Related Property.

5. Acknowledggment by FMMC. With respect to any Beacon Receivables and Related Property
sold by the Corporation to Beacon after June 26, ?017, regarding which FMMC determines,
pursuant to the terms of its credit agreement with the Corporation, that it shall deliver a no-
interest letter, then it shalt do so substantially in tt~e form of Schedule A (which shall list the
relevant Receivables), and upon delivery of and pursuant to such no-interest letter,



(a) FMMC will acknowledge and agree that it does not have, and will not claim, a security
interest, hypothec, ownership interest or other interest in any of the i3eacan Receivables
and Related Property, as a result of the FMMC Security, any security agreement, the
rMMC PPSA Registration, any personal property security registration {or any
amendment to ar renewal of any of the foregoing), or any security interest, hypothec,
ownership interest or other interest which the Corporation has granted to FMMC in the
future in any of the Beacon Receivables and Related Aroperty, and

(b} FMMC will irrevocably release any security interest, hypothec, ownership interest or
other interest that FMMC has in all or any of the Beacon Receivables and Related
Property and PMMC will not rely upon the FMMC PPSA Registration, or any other
registrations made in any personal property security registry in Canada (including the
Register of Personal and Movable Real Rights of Quebec), to perfect, protect, or take any
action to enforce any security interest, hypothec, ownership interest or other interest in all
or any of the Beacon Receivables and Related Property,

provided that, upon confirmation by Beacon that it has no remaining interest in the Beacon
Receivables and Related Property, PMMC reserves the right to rely nn the FMMC PPSA
Registration and the FMMC Security to create and perfect a security interest or hypothec, as
applicable, in the Beacon Receivables and Related Property.

b. Co-o erp anon. If a Secured Party intends to enforce its Security Interest, it shall promptly give the
other Secured Party notice thereof and from time to time promptly provide the other Secured
Party at its request full information concerning the status of any action taken by such Secured
Party against the CorporaTion or any of its assets. The Secured Parties agree to co-operate with
each other in the exercise of their respective rights and remedies under the Security Interests and
in respect of iZeeeivables, Receivables Files, customer files of the Corporation and related
accounting records, ledgers, documents and other writings {electronic or otherwise) relating
thereto. Each Secured Harty agrees that it shall preserve any of the foregoing which is in its
possession or control, and for purposes of inspection it shalt provide the other Secured Party and
its agents, employees and representatives access at all reasonable times to any of the foregoing in
which the second-mentioned Secured Party has an interest and which is in the possession or
control of the first-mentioned Secured Party, and that it shall permit the second-mentioned
Secured Party, at Corporation's expense, to make copies thereof or extracts therefrom.

7. Notice: Govemine Law- Successors and Ass,~ns• Counterparts' Email.

(a) Any notice or written communication given under or in connection with this Agreement
shall be in writing and shalt be given by delivering the same personally or by prepaid
courier, or by email transmission, addressed to the party Yo be notified at the address of
such party specified beside its signature below, or at such other address of which such
party has given notice to the other parties hereto. Any such notice shall be conclusively
deemed to have been given and received on the day of actual receipt by the addressee or,
if given by email transmission, on the day given if given between 9:00 a.m. and S:OQ p.m.
(local time of the recipient) on any day except Saturday, Sunday or a sCatutory holiday (a
"Business Day") and otherwise on the first Business Day after giving such notice.

(b) This Agreement shall be conswed, interpreted and performed in accordance with the
laws of Ontario and the laws of Canada applicable therein, and shalt enure to the benefit
of and be binding upon the parties hereto and their respective successors and assigns;
provided that a Secured Party ("Assignor") assigning or transferring any Security interest
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shall first deliver to the other Secured Party a written agreement by the proposed assignee
or transferee in favour of the other Secured Party to be bound by the provisions hereof to
the same extent as the Assignor.

(c) This Agreement may be executed in counterparts and all counterparts so executed will
constitute one agreement binding on the parties effective on execution and to the extent
signed and delivered by email transmission shall be binding upon the parties hereto as if
executed and delivered in the original.

(The remainder of this pAge is intentionally left btank.)



272

IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the date first

above written. 

-~~~~~~~~{~~ Beacon Holdings Limited
Victoria Road ~F
Douglas, Isle of Man I M2 43~B- ~~

Attention: ;;~eq~1 S;i.,~U`j

"Telephone: ~ tb~G. ~~;~c%63O

34 King Street East, Suite 400
Toronto, Ontario MSC 2X8

Attention: Don Bent, Managing Partner

Telephone: (41b) 682-4213
Email: dbent@fmmc.ca

Name: Don F3ent

Title: Managing Partner

Name: Michael Liik

Title: Managing Partner

376 Richmond Street 3'~ Floor 2400918 Ontario Inc.

London, Ontario N6A 3C7

~~I~`''~ ~~"~~Attention: ~t~~~ ~ Per:
'Telephone: ~— $C~(~ ..~ ̀ l~̀C'— ~19 2 Name:

Email: _~s o k ~*' v 7w ~.N.'~ ..+.;r+ • c..orn+

~~

Title:

Per:

Name:

Title:

Per: ~/.,~.'c.c'`z`2''~.-C_.~'

Name: 'Sfi M6S '~~~ ~E-G~
Title: ~y ~~~Y-~~

Per: _'~"`'~_ __"3"=s~. --~'-~`

Name: Sri~lLo~J ~v'~i

Title: F~~T~~~x~ 'li. ,Cer"t~

FMMC Private YieEd Fund Limited
Partnership I

Per:

Pcr:
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the date first
above written.

International House, Castle Hill
Victoria Road
Douglas, Isle of Man 1 M2 4RB

Attention:

Telephone:
Email:

34 King Street fast, Suite 400
Toronto, Ontario MSC 2X8

Attention: Don Bent, Managing Partner

Telephone: (416) 682-4213
Email: dbent@fmmaca

376 Richmond Street, 3 d̀ Floor
London, Ontario N6A 3C7

Attention: ~,s,,,. ~ ~ (sue+ , ~'`'`""
Telephone: L 8 ~s 9G'} - ~f9 z

Email: ~mw~,sary~ ~ ttcGtY.~~tW~ts+• Wit`^'

v

BeAcon Holdings Limited

Per:

Name:

Title:

Per:

Name:

Tiele:

FMMC Private Ytetd Fund Limited
Partnership I ~,,__ 1 ~ -~

Per: f ~,

Name: bon Bent

Title:,.. -[v .~-ng

Per: ~_ t

Name: Michael Liik

Title: Managing Partner

2400918 Untario inc.

Per:

Name:

Title:

Per:

Name;

Title:



IN WITNESS WHEREOF the parties hereto have duly executed this Agreement as of the date first
above written.

International Hoase, Castle Hill Beacon Holdings Limited
Victoria Road
Douglas, Isle of Man 1M2 4RB

Per:
Attention:

Name:

Telephone: Tit(e:

Emai! : Per:

Name:

Title:

34 King Street East, Suite 400
Toronto, Ontario MSC 2X8

Attention: Don Bent, Managing Partner

Telephone: (416) 682-4213
Email: dbent@fmmc.ca

37b Richmond Street, and Floor
London, Ontario N6A 3C7

Attention: ~ o..r~ X11 ~ s•a,h , ? "~+ ~ °~"'~

Telephone: ~~1 ~ Y E6 • 6'~ ~ ~j.Q Z

Email: ' S M ~%_ ~ 
~~~ M 

~~~

FNiMC Private Yield Fand Limited
Partnership I

Per:

Per:

Name: Don Bent

Title: Managing Partner

Name: Michael Liik

Title: Managing Partner

2400918 Ontario Inc.

Per:

Per:

~syl~ /,✓~LS.h

~~s.~L`r~►~—
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Schedule A

IForm o1'No-interest Letter)
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1FORilR OF NO INTF,REST LETTERI

ACKNOWLEDGEMENT AND NO INTEREST LETTER

't'O: Beacon Holdings Limi[ed (the "Purchaser")

AND TO: [ ~ ] ((the "Debtor"}

AND TD: Beacon Trust {the "Trust", and together with the Purchaser and the Debtor, the
"Addressees")

FROM: [ • ]([he "Seeut-ed Party")

RE: The registratsons described in Schedule A (as amended or renewed from time to
time, die "Registrations") made against the Debtor under the Pelsoncr! Property
Security Act (Ontario) (the "PPSA") and the Civil Code of Quebec (the "C~")

DATE: ~, 201 • (NTD: I1~TSERT CLOSING DATE.]

WHEREAS the Secured Part}' is as at the date hereof, the holder of certain security
(collectsvely, the "Security") securing the indebtedness of the Debtor owing from time to time to
the Secured Party, and the Security and the security interests and hypothecs created thereunder
were perfected by the Registrations described in Schedule A hereto, pursuant to the PPSA and
the CCQ;

AND WHEREAS the Debtor has entered into an amended and restated series LW 1
receivables purchase agreement, dated as of April 21, 2014 (as such agreement may be further
amended, restated, supplemented or otherwise modified from time to time, the "Receivables
Purchase Agreement"), between the Debtor, as seller, and the Purchaser, as purchaser, pursuant
to which the Debtor will se11 from time to time to the Purchaser certain consumer receivables, all
related securit}~ and all cash collections and all cash proceeds (including insurance payments)
received or receivable in respect of such receivables {collectively, the "Receivables");

AND WFIEREAS pursuant to the Receivables Purchase Agreement, [he Purchaser
intends to purchase from the Debtor on the date hereof the Receivables described in Schedule B
hereto (collectively, the "Transferred Receivables");

AND WHEREAS pursuant to the Payment Direction, the Debtor has directed the
Purchaser to pay or cause to be paid the Purchase Price {as defined in the Receivables Purchase
Agreement) to the account of the Debtor specified in the Payment Direction;

NSW THEREFORE for the benefit of the Addressees, the Secured Party provides as
follows:

The Secured Pariy acknowledges, agrees and confirms to the Addressees that:

DOGS 13374197
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(a) the Debtor has granted the Security to the Secured Party pursuant to one or mare

security agreements or hypothecs between the Debtor and the Secured Party (the
"Security Agreements"};

(b) it has not assigned any of its rights under the Security Agreements, or any of its
rights in the related collateral or the Registrations; and

(c} it does not have, and wilt not claim, a security interest, hypothec or other interest
in any of the Transferred tZeceivables as a resuh of the Security,. the Security
Agreements, the Registrations (or any amendment to or renewal of any of the
foregoing}, or any other security, hypothecs or security interests which the Debtor
has granted or may grant in favour of the Secured Party in the future.

The Secured Party agrees with the Addressees that:

(a} to the extent that the Security Agreements create, or any of the Registrations may
perfect, a security interest or hypothec in al] or any of the Transferred
Receivables, the Secured Party hereby irrevocably releases any such security
interest or hypothec, as applicable, and acknowledges and confirms that it will not
rely upon [he Registrations, or any other registrations made in any personal
property security registry in Canadfl, to perfect, protect, or take any action to
enforce any security interest, hypothec or other interest in all or any of the
Transferred Receivables. Notwithstanding the foregoing, upon confirmation by
each of the Addressees that it has no remaining interest in the Transferred
Receivables, the Secured Party reserves the right to rely on the Registrations and
the Security Agreements to create and perfect a security interest or hypothec, as
applicable, in the Transferred Receivables;

(b) the hypothecs described in any of the Registrations that are registered at the
Register of Personal and Movable Real Rights (the "RPMRR"} in favour of the
Secured Party are hereby reduced, partially discharged And released, but only with
respect to the Transferred Receivables; and

(c) the Secured Party hereby also further undertakes not to file fl notice of
preservation of hypothec at the RPMRR pursuant to Article 2700 of the CCQ with
respect to the Transferred Receivables.

3. Terms used in this Acknowledgement and No Interest Letter that are defined in the PPSA
and the CCQ and are not otherwise defined herein will have the same meaning herein as in the
PPSA or the CCQ, as applicable.

4. This t~cknowledgement and No Interest Letter is being executed atld delivered by the
Secured Party for good and valuable consideration, the receipt and su~eiency of which are
hereby acknowledged.

5. This Acknowledgement and No Interest Letter will enure to the benefit of each of the
Addressees and their respective successors and assigns and will be bi~~dit~g upon the Secured
Party and its successors and assigns.

DOCS 13374197
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6. This Acknowledgement and No Interest Letter is governed by and will he construed in
accordance with the laws of the Province of Ontario and the federal laws of Canada applicable
therein.

7. Delivery of an executed signature page to this Acknowledgement and No Interest Letter
by any party by electronic transmission will be as effective as delivery of a manually executed
copy of the Acknowledgement and No Interest Letter by such party.

[INTENTIONALLY LEFT BLANK —SIGNATURE PAGE FOLLOWS]

DOCS 13374197
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IN W iTNESS WI~EREOF the Secured Party has caused this Acknowledgement and No
Interest Letter to be duly executed as of the date first written zhovc.

~'~

Per:
Name:
Title:

Name:
Title:

(SIGNATURE PAGE TO ACKNOWLEDGEMENT AND NO INTEREST LETTER]
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Schedule A

Registrations

Pef•sa~ul Proper• Sectu•ity ~1c! (Ontario)

Reference
File No.

Registration
No.

Secured Party Debtor Collateral
Clttssificafions

[•] [•l t•] [•l (•]
[~] [~l [~] L•l [~]

Register of Personal and Movable Real Rights (Quebec)

Nature of Right Date and
Registration No.

Parties Summary of Charge
and Information

[~l [•I [•7 [~J
[•l [•l E•) [~J
E•] [~l [•l C•1
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Schedule B

Transferzed Receivables

- see attached -

[NTD: ATTACH LIST OF RECEIVABLES BEING SOLD ON THE CLOSING DATE.]

DQCS 13374197
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This is Exhibit "Q" refer7-ed to in the Affidavit of Don Bent, swoT71
December 31, 2020.

Com»~issioner~ for Ta7ci~~g Affidavits (or ar nay be)
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[Fountain Asset Corp.]

SUBORDINATION AND POSTPONEMENT AGREEMENT

TO: FMMC Private Yield Fund Limited Partnership I (the "Lender")

RECITALS:

A. 2400918 Ontario Inc. (the "Debtor") is now or may hereafter become indebted or liable or
further indebted or liable to the undersigned (the "Subordinator"};

B. The Debtor has granted and/or may hereafter grant security (collectively, as the same may be
amended, modified, restated, supplemented, renewed or replaced from time to time, the
"Subordinator Security") in favour of the Subordinator as security for the repayment and
discharge of all indebtedness, obligations and liabilities of any kind, present or future, direct or
indirect, absolute or contingent, matured or not, joint or several, of the Dehtor to the
Subordinator, whether as principal or surety, together with all expenses (including legal fees on a
full indemnification basis) incurred by the Subordinator, or its respective receiver or agent in the
preparation, perfection and enforcement of security or other agreements held by the Subordinator
in respect of such indebtedness, obligations or liabilities, and interest thereon (collectively, the
"Subordinator Indebtedness");

C. The Debtor has granted and may hereafter grant security (collectively, as the same may be
amended, modified, restated, supplemented, renewed or replaced from time to time, the "Lender
Security") in favour of the Lender as security for the repayment and discharge of all
indebtedness, obligations and liabilities of any kind, present or future, direct or indirect, absolute
or contingent, matured or not, joint or several, of the Debtor to the Lender, whether as principal

or surety, together with all expenses (including legal fees on a full indemnification basis) incurred
by the Lender, its receiver or agent, in the preparation, perfection and enforcement of security and
other agreements held by the Lender in respect of such indebtedness, obligations or liabilities and
interest thereon (col(ectiveiy, the "Lender Indebtedness");

D. Certain financing has been provided or is hereafter to be provided by the Lender to the Debtor

pursuant to a credit agreement between the Debtor and Lender dated as of the 30t" day of

June, 2017 (as amended, modified, restated, renewed, supplemented or replaced from

time to time, the "Lender Credit Agreement"); and

E. The Subordinator has agreed to enter into this Agreement in favour of the Lender.

NOW THEREFORE for value received and intending to be legally bound, the undersigned Fountain
Asset Corp. covenants and agrees as follows:

All Subordinator Indebtedness is postponed, subordinated and subject to all Lender Indebtedness.
The undersigned confirms and agrees that the aggregate principal amount of the Subordinator
Indebtedness owed to the undersigned by the Debtor as at the date of this Agreement is
$3,685,000, it being agreed that the Subordinator has granted participations in the Subordinator
Indebtedness such that the beneficial ownership by the Subordinator of the Subordinated
Indebtedness is equal to approximately $2,921,000 as at the date of this Agreement.
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All Subordinator Security is postponed, subordinated and subject to all Lender Security, and the
Lender Security shall have full and absolute priority over the Subordinator Security and the
Subordinator Security shall in all respects and for all purposes be subordinated and postponed and
rank junior to the Lender Security, notwithstanding that any of the Lender Security shall be
defective, unperfected, void or unenforceable for any reason whatsoever.

In order to effectuate this Agreement the Subordinator agrees that al] amounts collected by the
Subordinator in respect of the Subordinated Indebtedness shall be applied in accordance with the
terms of this Agreement.

Except as expressly permitted in this Section 4, no Subordinator Indebtedness shad be paid,
withdrawn or distributed without the occurrence of one of the following events:

(a) the Lender having provided its prior written consent.

(b) the Lender having indefeasibly received all amounts due and owing in respect of the
Lender Indebtedness.

Any payments which may be received by the Subordinator from the Debtor or from any third
party on account of or otherwise for the benefit of the Debtor shall be received in trust and as
mandatary for the Lender and shall be paid over to the Lender forthwith upon receipt but no such
payment shall have the effect of reducing the Lender Indebtedness until the same has been
applied in permanent reduction of the Lender Indebtedness.

Notwithstanding any other provision in this Agreement, the Debtor may make and the
Subordinator may receive the following payments in respect of the Subordinator
Indebtedness: (i) payments of principal on maturity, and payments of principal amounts
due on demand pursuant to a warehousing facility provided to the Debtor by the
Subordinator, save and except that no payments of principal are or will be permitted where
the aggregate principal amount of the Subordinator Indebtedness now or hereafter is or
would as a result of any such payment be less than the principal amount of the Lender
Indebtedness, and (ii) regularly scheduled interest payments; provided no default exists and
is continuing in respect of the Lender Indebtedness and no Event of Default or breach of
covenant has occurred and is continuing under the Lender Credit Agreement, and no such
default or Event of Default or breach of covenant would arise upon such payment or occur
as a consequence of such payment (including with respect to financial covenants).

5. The Subordinator agrees that it shall not, during the Standstill Period, take any enforcement
action (including, without limitation, demand for payment, acceleration of debt, realization on
security, commencing an action for payment, commencing any bankruptcy proceedings,
foreclosure, sale, power of sale, or appointing or making application to the court for an order
appointing a receiver or receiver and manager} against the Debtor in respect of any Subordinator
Indebtedness or the Subordinator Security. The "Standstill Period" means the period of ninety
(90} days after the Subordinator has provided notice to Lender commencing the Standstill Period,
which notice may only be provided if the Subordinator has accelerated the Subordinator
Indebtedness, and provided that Subordinator agrees that in the event that the Lender agrees to a
standstill period with another lender to the Debtor where the Lender is subject to a standstill that
requires it to delay enforcement actions against the Debtor for a period longer than forty-five (45)
days, the Subordinator agrees to increase the Standstill Period to the number of days that is
double the length of such period upon request therefrom from the Lender. Notwithstanding the
foregoing, in the event that the Lender has commenced an enforcement proceeding (including,

•~
•
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without limitation, demand for payment, acceleration of debt, realization on security,
commencing an action for payment, commencing any bankruptcy proceedings, foreclosure, sale,
power of sale, or appointing or making application to the court for an order appointing a receiver
or receiver and manager) against the Debtor in respect of any Lender Indebtedness or the Lender
Security which is ongoing at the expiry such one hundred eighty (180) day period, the Standstill
Period shall not expire and shall continue until the completion of such proceeding.

Except with the prior written consent of the Lender, the Subordinator shall not sell, assign,
transfer, pledge, or otherwise dispose of or encumber any Subordinator Indebtedness or
Subordinator Security or any part thereof to any other party without the prior written consent of
the Lender, which consent shall not be unreasonably withheld. The Lender may sell, assign,
transfer, pledge and otherwise dispose of and encumber the Lender Indebtedness, the Lender
Credit Agreement, and the Lender Security without the consent of the Subordinator. The
Subordinator understands and agrees that this Agreement shall not suspend or otherwise affect the
present or future rights and remedies of the Lender with respect to the Lender Indebtedness or
with respect to the Lender Security. The Subordinator confirms and acknowledges that it shall not
acquire any additional security for the repayment of the Subordinator Indebtedness from the
Debtor or any other person from and after the date hereof without the prior written consent of the
Lender.

The subordination and postponement provided for in this Agreement and all other rights
established in, altered by or specified in this Agreement shall be effective, irrespective of: (i} the
time or order of creation, execution, delivery, attachment or perfection of the Lender Security or
the Subordinator Security; (ii) the method of perfection of the Lender Security or the
Subordinator Security; (iii) the time or order of registration or filing of financing statements, land
registration forms or other recording of the Lender Security or the Subordinator Security; (iv) the
giving of or failure to give notice of the acquisition of any additional Lender Security; (v) the date
or dates of any existing or future advance or advances made or other credit accommodation
granted by the Lender to the Subordinator pursuant to the Lender Credit Agreement; (vi) the date
or dates of any default in respect of the Lender Indebtedness or the Subordinator Indebtedness, or
any default under the Lender Security or the Subordinator Security or any demand for repayment
arising therefrom; (vii) the date of crystallization of any floating charge contained in the Lender
Security or the Subordinator Security; (viii) the date of commencement of any enforcement
action, including the date of any Notice of Intention to Enforce Security given under the
Bankruptcy and Insolvency Act (Canada); (ix) the date or dates of execution, delivery, attachment,
registration, perfection or reperfection of all or any portion of any agreement, document or
instrument creating the Lender Security or the Subordinator Security; (x) the place or jurisdiction
of execution, delivery, attachment, registration, perfection or reperfection of all or any portion of
any of the Lender Indebtedness, the Subordinator Indebtedness, the Lender Security and/or the
Subordinator Security, or any agreement, document or instrument creating same; (xi) any other
matter which may affect the relative priorities of the Lender Indebtedness, the Subordinator
Indebtedness, the Lender Security and/or the Subordinator Security; or (xii} the priorities
otherwise accorded to the Lender Security and the Subordinator Security by any applicable laws.

8. The Subordinator (i) acknowledges and consents to the execution and delivery by the Debtor of
the Lender Credit Agreement and to the performance of the respective obligations of Debtor and
Lender thereunder, and to the enforcement by the Lender of ali of its rights and remedies
thereunder, and (ii) confirms that all such actions do not violate or conflict with any of the terms
and provisions of any shareholders agreement.

285
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9. This Agreement shall terminate and cease to have effect on the date on which all the Lender
Indebtedness shall have been indefeasibly paid and performed in full; Debtor has otherwise
performed its obligations under the Lender Credit Agreement, Lender Security and other
documents relating to the Lender Indebtedness; all obligations of Lender to extend credit to
Debtor have been cancelled; and the Lender Credit Agreement and loan facilities thereunder have
been terminated and Lender Security discharged. Upon termination of this Agreement in
accordance with the preceding paragraph, the Lender will promptly release its registered security
in respect of the Debtor.

l 0. If the Debtor is a corporation, no change in the name, objects, capital stock or constitution of the
Debtor shall in any way affect the obligations of the Subordinator, either with respect to
transactions occurring before or after any such change, and this Agreement shall extend to all
debts and liabilities to the Subordinator of the person or corporation who or which assumes the
obligations of the Debtor in whole or in part in whatsoever manner including, without limitation,
by amalgamation with the Debtor.

1 1. This Agreement shall be binding upon the Subordinator and its heirs, executors, administrators,
successors and assigns including any successor by reason of amalgamation of or any other change
in the Subordinator and shall enure to the benefit of the Lender and its successors and assigns. In
the event that this Agreement is executed by more than one party, the obligations of each of the
undersigned shall be joint and several, but the failure of any other party or parties to sign this or
any other Agreement with the Lender shall in no way limit or otherwise affect the liability of the
undersigned to the Lender. The Lender may assign, transfer and deliver to any transferee any of
the Lender Indebtedness or any security, documents or instruments held by the Lender in respect
thereof provided that no such assignment, transfer or delivery shall release the Subordinator from
the covenants and agreements herein contained; and thereafter the Lender shall be fully
discharged from all responsibility with respect to the Lender Indebtedness and security,
documents and instruments so assigned, transferred or delivered. Such transferee shall be vested
with all powers and rights of the Lender under such security, documents or instruments but the
Lender shall retain all rights and powers with respect to any such security, documents or
instruments not so assigned, transferred or delivered.

12. This Agreement is in addition to al(, and not in substitution for or merged in any, other

agreement, security, document and instrument now or hereafter held by the Lender.

1 3. This Agreement shall be construed in accordance with and be governed by the laws of the
Province of Ontario and the federal laws applicable therein and for the purpose of legal
proceedings this Agreement shall be deemed to have been made in the said jurisdiction and to be
performed there and the courts of that jurisdiction shall have jurisdiction and to be performed
there and the courts of that jurisdiction shall have jurisdiction over all disputed which may arise
under this Agreement and the Subordinator irrevocably and unconditionally submits to the non-
exclusive jurisdiction of such courts, provided always that nothing contained in this Agreement
shall prevent the Lender from proceeding at its election against the Subordinator in the courts of
any other province, state, country or jurisdiction.

]4. If one or more of the provisions contained in this Agreement shall be invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions
contained in this Agreements shall not in any way be affected or impaired thereby.

i•

15. Any notice or statement referred to in this Agreement may be delivered or, providing that postal
service throughout Canada is fully operative, mailed by ordinary prepaid mail to the Subordinator
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at the address of the Subordinator as shown on the books of the Lender and the Subordinator shall

be deemed to have received such notice or statement on the day of delivery, if delivered on a

business day, the business day immediately following the day of delivery, if delivered on a day

other than a business day, or three (3) business days after mailing, if mailed.

16. This Agreement may be executed in any number of counterparts and by different parties hereto in

separate counterparts, each of which when so executed shall be deemed to be an original and all

of which taken together shall constitute but one and the same agreement. Delivery by any party

or other signatory of an executed counterpart of this Agreement by electronic mail or in PDF

format shall be equally effective as delivery of an original executed counterpart of this

Agreement. Any party delivering an executed counterpart of this Agreement by e3ectronic mail

or in PDF format also shall promptly deliver an original executed counterpart of this Agreement

but the failure to deliver an original executed counterpart shall not affect the validity,

enforceability, and binding effect of this Agreement.

1 7. Words importing the singular include the plural and vice versa; and words importing gender shall

include all genders.

•
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Dated as of the ~ day of ~~~ , 2017.

FOUNTAIN ASSET CORP.

Per:

~~'6~j-~ ~~yf7
I~,svct~o~y -t- C, ~, O

Per:
Name:
Title:

UWe have authority to bind the Corporation.

c.s.

Address: 25 Adelaide Street East, Suite 1300
Toronto, Ontario MSC 3A1



•~
•

TO: FNiMC Private Yield Fund Limited Partnership I (the "Lender")

ACKNOWLEDGEMENT

The undersigned acknowledges receipt of notice in writing of the assignment contained in the foregoing
Agreement; and agrees to the terms thereof and not to make any payment to the Subordinator except as
therein provided.

Dated as of the 3a'day of ,; j`~ ~ -~ , 2017.

2400918 ONTARIO INC.

Per:

Per:

c.s.
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This is Exhibit "R" referred to in the Affidavit of Don Bent, sworn
December 31, 2020.
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[2312758 Ontario Inc.J

SiJ130RDINATION AND POSTPONEiLTE\TT AGREEMENT

'I'O: FiVIMC Private Yield Fund Limited Partnership I (the "Lender")

RECITALS:

A. 2400918 Ontario Inc. (the "Debtor") is now or may hereafter Uecome indebted or liable or
further indebted oz liable to the undersigned (the "Subordinator•");

B. The Debtor has granted and/or may 1lereafter giant sectu~ity (collectively, as the same may be
amended, modified, restated, supplemented, renewed or replaced frorri time to time, the
"Subordinator Secuz-ity") in favour of the Subordinator as security for the repayment and
discharge of all indebtedness, oUligations and liabilities of any kind, present or firture, direct or
indirect, absolute or contingent, matured or not, joint or several, of the Debtor to the
Subordinator, whether as principal or surely, together with all expenses (including legal fees on a fi~li
indemnification basis) inetuz~ed by the Subordinator, or its respective receiver or agent in the
preparation, perfection and enforcement of security or other agreements held by the Subordinator in
respect of such indebtedness, obligations or liabilities, and interest thereon (collectively, the

"Subordinator Indebtedness");

G. The Debtor has granted and may hereafter grant security (collectively, as the same may be
amended, modified, restated, supplemented, renewed or replaced from time to time; the "Lender
Security") in favour of the Lender as security for the repayment and discharge of all
indebtedness, obligations and liabilities of any kind, present or future, direct or indirect, absolute ox
contingent, mattu~ed or' not, joint or several, of the Debtor to the Lender; whether• as principal or
surety, togeCher with all expenses (including legal fees on a fiill indemnification basis) incurred b}~ tkie
Tender, its receiver or agent, in the preparation, perfection and enforcement of security and other
agreements held by the Lender in respect of such indebtedness, obligations or liabilities and interest
thereon (collectively, Lhe "Lender Indebtedness");

D. Certain financing has been provided or is hereafter to be provided by the Lender to the Debtor

pursuant to a credit agreement between the Debtor and Lender dated as of tLe 30th day of June, 2017

(as amended, modified, restated, renewed; supplemented or replaced from time to time, the

"Lender• Credit Agreement"); and

E. The Subordinator has agreed to enter into this Agreement in favow• of the Lender.

NOVV THEREFORE for value received and intending to be legally bound, the undersigned 2312788

Ontario Inc. covenants and agrees as follows:

All Subordinator Indebtedness is postponed, subordinated and subject to all Lender Indebtedness.
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All Subordinator Security is postponed, subordinated and subject to all Lender Secui7ty, and the
Lender Security shall have full and absolute priority over the Subordinator Security and the
Suboi•dinatar Security shall in ali respects and for all puz~poses be suUordinated and postponed and rank
junior to the Lender Security, notwithstanding that any of the Lender Security shall be defective,
unperfected, ~roid or tmenforceable fox any reason whatsoever.

In order to effectuate tYus Agreement the Subordinator agrees that all amotuits collected by the
Subordinator in respect of the Subardinated Tndebte<lness shall he applied in accordance with the

tern7s of this Agreement.

4. Except as expressly permitted in this Section 4, no Subordinator Indebtedness shall Ue paid,

withdrawn or distributed without the occun•en.ce of one of the following events:

(a) the I,ezider having provided its prior ~trz~itten consent.

(b) the Lender having indefeasibl~> received all vnounts due and owing in respect of the
Lender I~idebtedness.

Any payments which may be zeceived by the Subordinator from the Debtor or from any third

party nn account of or otherwise for' the benefit of the Debtor shall be received an trust and as

rnandataz5~ for the Lender and shall be paid over to the Lender forthwith upon receipt but no such

payment shall have flee effect of reducing the Lender• Indebtedness until the same has been
apptied in peri7ianenf reduction of the Lender Indebeedness.

Notes-ithstanduig any other provision in this Agreement, the Debtor inay make and
the Subordinator inay receive the follo~vinb payments in respect cif the
Suboz-ditaator Tntlebtedxiess: regularly scheduled in#crest payments, prodded no default
exists and is contiiauing izi respect of the Lender Indebtedness and no went of Default
or ba-each of covenant has occurred and is coiitinEiing under the Lender Credit

Agreement, and no such default or went of~ Default or breach of covenanf would arise
upon such pay►nent or occur as a consequence of such payment (including with respect to
finaiicial covenants).

S. The Subordiziator agrees that it shall not take airy enfoi-ceinerit action (including, without
Iiznitation, demand for payment, acceleration of debt, realization on security, commencing an
action for payitlent, commencing airy bankruptcy proceedings, foreclosure, sale, power of sale, or
a~~pointing or inakinb application to the court for an order appointing a receiver or receiver and
n~<uiager) against the Debtor in respect of any Subordinator Indebtedness or the Subordinator
Security.
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LYcept with the prior written consent of the Lender, the Subordinator shall not sell, assign,

transfer, pledge, or otherwise dis~~ose of~ or etacumber any Subordinator IndeUtedness or
Subordinator Security or any part thereof to any other parry without the prior written consent of the

Lender, which consent shall not be unreasonably withheld. The Lender may sell, assign,
transfer, pledge and othez-~vise dispose of and encumber the Lender Indebtedness, the Lender
Credit Agreement, and the Leader Security without the consent of the Subordinator. The

Subordinator understands and agrees that this Agreement shall not suspend or otherwise affect the

present or firture rights and remedies of the Lender with respect to the Lender Indebtedness or
with respect to the Lender Security. The Subordinator confirms and acknowledges that it shall not

acquire any additional security for the repayment of the Subordinator Indebtedness from the

Debtor oi• any other ~~erson from and after the date hereof without the prior wrieten consent of the

Lender.

'('he subordination and postponement pz-ovided for- u1 this Agreeizient and all other rights

established iil, altered by or specified in this Agreement shall he effective, irrespective of. (i) the

tune or order of creation, execution, delivery, attachment or perfection of the Lender Security or

the Subordinator Security; (ii) tl7e method of perfection of the Lender Security or the
Subordinator Security; (iii) tl~e time or ordez~ of z•egistration or filing of financing statements, land
registration forms or othez recording of the Lez7der Security or the Subordinator Security; (iv) the
giving of or Failure to give notice of the acquisition of any additional Lender Security; (v) the date ox
dates of any existing or future advance or advances made or other credit accommodation
granted by the Leader to the Subordinator pursuasit to the Lender Credit Agreement; (vi) the date or
dates of any default in respect: of the Lender Indebtedness oz• the Subordinator Indebtedness, or any
default under the Lender Secuz~ity or the Subordinator Security oz' any demand for repayment arising
therefrom; (vii) the date of crystallization of any floating charge contained in the Lender Security
or the SuUordinator Security; (viii) the date of commencement of any enforcement action,
zzicluding the date of any Notice of Intention to Enforce Security given under the Bankruptcy
and Insolvency Act (Canada); (it;) the date or dates of execution, deliver}%, attachment, z-egistration,
perfection or rcpezfection of all or any portion of any agrcexnent, document or instivinent
creating the Lender Security or the Subordinator Security; (x) the place oz• jurisdictiozi of execution,
delivery, attachment, registration, perfection or reperfection of all or any portion of any of the
Lender Indebtedness, the Subordinator Indebtedness, the Lender Security and/oz the Subordinator
Security, or any agreement, document or instrument creating same; (xi) any other matter which
may affect the relative priorities oFtiie Lender Indebtedness, the Suboa-dinator Indebtedness, tie
Leader SecL7rity and/or the Subordinatar Security; or (xii) the priorities otherwise accorded to the
Lezider Security and the Subordinator Secuz-ity by any applicable laws.

~. The Subordinator (z) acknowledges and consezlts to the execution and delivery by the Debtor of
the Lender Credit Agreement and to the performance of the respective obligations of Debtor ai d

Lender thereunder; and to the enforcement by the Lender of all oP its sights and remedies
thereunder, and (ii) confirms that all such actions do not violate or conflict ~l~ith any of the terms and
provisions of any shareholders agreement.
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9. 'I his Agreement shall terminate and cease to have effect on the date on whzch all the Lender

Indebtedness shall have been indefeasibly paid and performed in full; Debtor has othertivise

performed its obligations under the Lender Credit Agreement, Lender Security and other

documents relating to the Lender Indebtedness; all obligations of Lender to extend credit to

Debtor have been cancelled; and the Lender Crzdit Agreement and loan facilities theretmder have

been terminai:ed and Lender Security discharged. Upon termination of this Agreement in

accordaczce with the preceding paragraph, the Lender will promptly release its registered security in

respect of the Debtor.

1U. If tt~e l:~ebeor is a corporation, no change in the name, objects, capital stock or constitution of the

Debtor shall in ~Ily way afFect the obligations of the Subordinator, either with respect to

transactions occurring before or after any such change, and this Agreement shall extend to all

debts and liabilities to the Subordinator of the person or corporation who or which assumes the

obligatiozls of the Debtor in tivhole or in part in whatsoever manner including, without limitation, by

amalgamation with the llebtoa-.

1 1. This Agreement shall be binding upon the Subordinator and its heirs, executors, administrators,

successors and assigns including any successor by reason of amalgamation of or any other change in

ehe Subordinator and shall enure to the benefit of the Lender and its successors and assigns. In the

event that this Agreement is executed by snore than one party, the obliDations of each of the

undersigned sha11 be joint and several, but the faihu•e of any other party or parties to sign this or

any other Agreemezlt with the Lender shall in no way limit or otlier~visz affect the liability of the

undez-signed to the Lender. The Lender znay assibn, transfer and deliver to any transferee any of

the Lender Indebtedness or any security, documents or instruments held by the Le~7der in respect

thereof provided that no such assignment, transfer or delivery shall release the Subordinator from

the coveiiarits and agreements herein contained; aid tilei•eafter the Lezider shall be fully

discharged fi-om all responsibility with respect to the bender Indebtedness and security,

documents and insti-tunents so assigrze<I, transferred ar delivered. Such transferee shall be vested

wiih all powers and rights of the Lender under such security, documents or instruments but t:he

Lender shall retzlin all rights and powers with respect to any such security, documents o~-
instrtunents not so assigned, transferred or delivered.

~2. This Agreement is in addition to all; and not in substitution for or merged in any, other

agreement, security, document and instnitnent uow or hereafter held by the Lender.

13. This Agreement shall be construed in accordance with and be governed Uy the laws of the

Province ot~ Ontario and the federal laws applicable therein and fox the purpose of legal

proceedul~s this l~greement shall be deemed to have been made iii the said jurisdiction quid to be

performed there and the courts of that jurisdiction shall have jurisdiction and to be performed

there and the courts of that jurisdiction shall have jurisdiction over all cis~nried which znay arise

unciez this A~raeinenl and the Subordinator irrevocably and unconditionally submits to the

nonexclusive jurisdiction of such courts, provided al~~ays that nothing contained in this Agreement
shall prevent the Lender from proceeding at its election against the Subordinator in tl~e courts of
any other province, state, country or' jurisdiction.

14. If one or wore of the provisions contained in this Agreement shall be invalid, illegal or

tmenforceable in any respect, the validity, legality and enforceability of the remaining provisions
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corxaincd in this Agreements shall not in anp ~s~ay be affecictl oc in~paireci tl~crebp.

15. An~~ notice o~~ stateln~ni referred to iii this Agree~iient mad be delivered or. {providing that post(
service throughout Canada is Hilly operari~~r, mailed by ordin~t~}• prepaid mail to the Subordinator at
the ~dciress ol'thc Suhordinator as Sho~~n ui~ thr hooks of the Lender and the SuGordin~tnr shall be
deemed to h~~ve receive;cl such noticr or st~ateii~ent on the cia}• of deiivery, if delivered on :i
business day, the business ~11y immediately f'ollo~~~ing the dad- of delivery, if delivered on z d1y
other than a business clay. or Chrcc (3) b~3siuess days af'rer mailing:, if mailed.

)G. This Agrecmrnt ma)~ be r~ccutcd in nn~~ number of counterparts and by difFcrc»t parties hereto in
separate counierparts, each of wl~icli ashen so e~ect~ted shall be tteemed Yo be nn original and uli of
tvt~ich taken together shall constitute bE~t one and the same a~r~ement. Delivery by an}~ part}~ ar
other si~natc~.ry of an executed cowliern~rt of this ~lgreetnen~ by elect~•onic m1i1 or in PDI~
Ibrmat shall be equally effective as delivery n1' ~n original executed counterpart of this
Aoi•eement. An}• pa~7y detiverin;; an e~ccutec3 re~u~iterpart of this A~reen~ent by electronic matt or
in t'UF forn~at also shall promptiy~ deliver ~n original executed co~uiterp<!rt eF this Agreement but

t}ze fiifut•e ~~ deliver an oci~inal e~ecttted eoiuiter~~art shall not 1rre~t the validity.
cnf'orccability, and binding cflcct of dais Agrecr»ent.

1 7. Vv'ords importing the sins~ular include the pluc•al and vice versa; and ~~•ords importing gender shall

include all geodcrs.

Dated as of the ~ da}~ ol~ ~C.~ ~.J , 2017.

23!2788 ~NTARtCD INC.

c.s.

Address: 37(~ 12ichnionc3 St Suifc 300
Londvn, Ontario N6A 3C7

i/We gave audioritq ro bind die Corporltion.
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T'O: FiVINIC Private Yield Ft~nc3 Limited Partnership I (the "Lender")

ACKi~TOWLEDG~MENT

1'he widersigned acknowledges receipt of notice in writing of the assijnment contained ire the foregoing

Agreement; and agrees to the terms thereof and not to make any payment to the Subordinator except as

therein provided.

Dated as of the day of~ 2017.

240Q918 ON AKIO 

N~~ ---
Per. c.s.

Name:

"I~itle: a~~ ~i~pi ~/

Per:

Name:
Title:



~lI

This is Exhibit "S" referred to in the Affidavit of Don Bent, sworn
December 31, 2020.

f~~ ~,.....~.--~--

~~~

Co~nnzissioner for Taki~~g AfJidcrvits (or crs may be)
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[A~F~~+ T~•a~st]

~tiBQRDINATi~3N A~'I~ POSTP~?V~:1VTi+,'~''~ A{sk2IE~TE~'T

'I'C): F'l~IiYIC Pri~~ate Yield Fund Litnitec~ Partnership i (il~e "Ler~cler")

IZI:CI'I'AL~:

A. 2400918 Ontario Inc. (the "Debtcfi•"} is Hour or n~av hereafter beco117e indebted ar li lb(e o~~ furthet~

indebted or liable to the urclersigned (tl:e "~~bc~rciinafo~•"};

B. The Debtor 3~as ~rai~ted and,'ot- may l ereaft~er ~i•ant security ;collectively, as the sai7le nay tie

amended, modified, r~estateci, suppleme€~±eei, rei~e~ved o~~ reF~laced {~r•ot7~ time to time, the

<`Si7boi~cli►~atc~~• Secu~~ity") i~l favour of t}ae Suboi~c3inat<~r as sec~.irity f~oa~ the repayment ~~Zd
discharge of ail ir~det~ted~~ess, obligations and liabilities of a?~y kind; present or future, direct or
indirect, absolute or corti~~~ent, matt€~~ed or not, jei~?t or several, of tl~e Debtor to tl~e Subordinator,
whether as principal or surety, tc~ge#}per with a l e~~enses {includi~lg legal tees on a Tuil
inde~l~nificatio~l basis) inc~at•red by ilie Subordinator, or its respective i~ece vet• or agent ii1 the
preparation, perfection and enforcement of secw~ity ~i• other agreen~etlts held by the Subordinator
in respect of such indebtedness, obligations or liabilities, a~:ci i~zte~~est thereon {collectively, the
;̀~ubot~din~t~t~ Tr~rlebtedness");

C. The Debtor ha.s gran~ed ar~d ma}~ hereafter gi~a»t sec~i~~ity (coilectil~ely, as the same may be
ainendeci, lnodi~ed, restated, supplenle~~ted, renewed ~:- replaced from time to tine, t3~e "Lc►ider
Securif3-"j i~l ?:avolir of the I.e€der as security fo~~ the repay=~~e~1t c~i~d disclarge of all indebted~~ess,
obligations ~~1d liabilities of any kituf, present or fut~~re, direct or indirect, absolute or continr~ent,
~~latured o~• nc~t,,joiilt ar sevel•al, ofthe Debtor to the Lercier, ~~,het]Zez• as principal oa~ surety, togethet-
with all expenses (i~Icluding legal fees oi~ a full i~~de~rnificatio~~ basis) incurred by t' he Lende~~, its
receiver car agent, in the prepat~atio~~, perfection ai~:~ enfoz•cez~le»t of ectarity t3nd other ag:•ee.ments
held by tl~ze Lende,~• in res~~ect of s~ich ir~debted~less, oblig~~tio~ls oi~ iabi?ities end ialterest thereon
(ct~llec.tivel}~, tl~e "Lent3er it~debteda~esS");

D. Certain financing has been provided or is l~erea;ter to Lie ~~rovided ley the Lender to the Bebtor
pursuant to a credit agreement bettiveen the Debtor and Le;lder dated as of tl~e 1 1'h day of Qctober,
2018 {as ame~~de~, modified, restated, renewed, supplemented or replaced from tine to tine, the
"Lender Credit A~;ree~nent"}; al~d

E. Tl~e Su~orclinator has agreed to enter into this Agreement in favo~zr of t}3e Lendef~

NOW THEREFOd2I; for value received and inte~~ding to be legally bound, the ~~ndersigned ACEI+ Trust
covenants a~~d agrees as follows:

.All Subordinator Inc~ebfed~2ess is postpatzeci, stdborditia~ed ar,d subject to a(I L,e.t~cier Indebtedness.

All Subordinator Security is postpo~~ed, subordinated ai d subject to ail Lender Sec~iri y, and the
I.,erlder Secu~•ity shall have fill? and absoEtite priority oven the Stibardinator Security and the
Subordi~,ator Secu~~ity shall in all respects ai d far all purposes tie suberd~nated and postponed and
rink ju~~io~• to the Lender Security, i~otv~~ithsta,.ding tJ~at any of she Len~e~• Security shall be
detective, u»pe~~fected, void or unentorcea~le for any reason whatsoever.

• ~~
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lia ~~rder tc~ efteetu~ ~ tlli7 .:5.~,rc.;;n ~~~3 t t ie S~i~<~rcii~~~~l<>,~ a~~~e.~s t1~a; <il l tlrnt~unts eellectecl by the

Subc,rdi7~afc~r i~ rvsp~c;l of~tl;e ti .€b~~~cii3~~`e:s fr~:iehtecir,~ss ~} :~€i 1~~, ap~lec in accarc5a,~ce ti~,it1~ the

te:~n~s oT this r'~~?~a~e~rnar:-fi.

Excepi as expressly permitted in t;lis Seciica~~ 4, n~ Subordinator Indet~~tedt~e.ss shall lie paid,

withdraw~~ or distributed ti~itho~~t the occ.~.irr~enc.e cif o~1e of tine foUowir~g even#s

(a} the Lender having provided iCs pz~ior ~~~ritte3l cons~r~t.

(h} the I,endeE• ]lavitl~ indefeasibly _~eceived ttlL az~~ounYs due and o~~ing iti resp~et of t11e Le~~der

Indebtedness.

Any payments which nay be r•ecei~,~ed by the Subordinator from the Debtor or from airy

third party on account of oi• otherwise far the benefit of the Debtor shall be received ire trust
ai d as nZnndatary fog• the Lender and shall he paid c~ve~' to the L.,endei~ forthwith upon receipt

but ~~o such payment sha13 }gave tl~e effect of reducing 4he Le~lder Ii~debteciness until t}~e

sa~~~e has been applied s~~ pern~ai~e~~~ red~~ctloil of the I.,ender ItldeLted~less.

Nafwitt~standi~ig arty otliei• pe•ovisi~n iia tEiis Agi~een~en~, the Debtor• may jnake a►~d
tl~e Su6ordi►iatai• may receive t►ie fodlo~vi~ig ~a~°~~~ents i~~ respect of the Subo~~dinata~•
Indebtedness: regularly scheduled inferest p<~y~racnEs, {~r€~videc3 no default exists and
is eantinui~ig i~ respect of Tl~e Lee~der Ii~ciebteciness xnci n~ L+`~w•ent 4f F3efai~lt o►• breach
of cove►iaiit has occur~•ec1 and is co~~tinuiztg unc~e~• the Ilendcr C'F•ectit Agreement, and
no such default oi~ Evei3t o4' Default ar k>reacti of cove~aa~tt ~~~outd arise upon si~cl~
~ayme~it oa• oce~~r as a cor~seq~ence of suctz payrne►~t (inc[uflin~ ~~~ith respect to
finar~ciai cc~vei~ai~ts).

The Subordinator agrees tlza2 it shall not take any e~lforcement action (including, without (imitation,
demand for payment, acceleration of de~~t, r•ea'iratio~l oi~ security, cc~r7ni~eilcar~g an action for
payment, cainmencing an}~ E~ankruptc~~ proceedi~~gs, for~;closure, sale, power• of solo, or a~poitltitlg
ar making application to the court for air order appoi~lt ~1g a receit-er or receiver a~~c~ manager)
against the Debtor ifi respect of any Subordir~ato~ Indebtedness o~- the Subordinator Security.

b. Except ~~~itll the prior ~~~rittetl co~~sent of~tlle Lender, tl~e Si~box~ditlator shall not sell, assign, transfer,
pCedge, or otherwise dispose of or encumber any S«~ic~rdinafor indebtedness «r S~~bordic~ator
Security or ar~y }part theF~eof to any other party ~~ithout floe prior written coiasei~t of the Lender,
which consent s}~ail not be unreasonably ~~,~ithheld. The I.~ender may sell, assign, transfer, pledge
and otherwise dispose of and encumber tl~e Lender Incientedrless, the I.,ealder Ci•eciit agreement,
and the Lender Security without tl7e collse~lt of the Subordinator. The Subordi~iator understands
and agrees that this flgr~eement shalE not st:spend or otherwise affect the present or future rights a~Id
remedies cif t17e Lender u~itll respect to the Lender I~Idebted~less or with respect to tl~e Lender•
Security. The S~ibordinator confirti~s and acknowledges that it shall ~Zot acquire any additional
security far the repayment of the Subordinator Indebtedness from tI~e Debtor or any other person
from a~1cl after the date 17ereof tiuitl2out the prier tik~ritter consent of the Lender•.

T!~e subordination and postponement ~rc~vided fo:~ i~~ this Agreement and all other rights established
iF~, altered by ot~ specified in this Agreeme~~t shall be effective, irrespective of. (i) tl~e tine or order
ofcreation; execution, delivery, attachment ar per ection of floe I.lender Security o~~ tl~e Subordinato3~
Securi~y; (ii; t11e me+hod of perfectioFl of the Lender Security or the Subordinator Security; (iii) the
time or ordez• of registration or filii7g of fina7cing st~te~7zer~ts, land regisYra.tion forms or other
record rig of the I_,ealder Security or the Subordinaioi~ Secu~~ity; {iv} the giving of or failure to give
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notice of t~>>e acc~uisitio3~ of any at~iditioral L,e»cier- 4ecur•it~~; (v} the date o3• dates of a~~y eais~ing o~~
future advanea or ad~ai~ces rnacle or t~±ler credit aceomrn~xlation gra~~ted by the Le~~d~r tc~ the

Si~~ordinatot° puisuartt to Ci~~ Le~lde~~ Credit ,agreement; (vi) the date ~r dates oi' airy ~3efauli in

res}~ect of the Lender t~;debted~~iess or the Si~borcii~laTor ~irldehTecness, or any ~efauit under the
fender• Security or tf~e St~bc~r•dinator Security car any ce~,~~nc~ for repayi7ient arisi~~g therefrom; (vii)

the date of crystaI'izat o« of a~~y floating ci~arge contained in the Leader Security oi~ tl~e

Su~ordin~tar Security; (~~iii) the date of coin~l~e~~cement of any enforcement actio~l, intruding tl~e

date of any Notice of I 1~ention to Enforce Security ~i~~e~1 under the Bankr~~ptcy a~1d t~lsolvency Act

(Canada); (ix) tie date or dates of execu2io~1, deliver;, atiachtnent, i-e~istt•atiotl, perfectio~l ar

re~p~,-rfection of ail o~~ any porno=l vf~ ~r~y as~recment, doc~uz~ent or instrurne3lt ct•e~ting tl7e I_,ender

Securit or the Subar~inato~~ Secari y; (x) the place or jurisdiction ~f execution, delivery,

attachment, registration; perfe~ctio~l or reperfection of all or any ~,ortion of any of the Under

Ir:debtedness, the Subordi~la_~or [ndebiedsies~, the Leiac~cr Security and/or t.le Subordi~iator Security,
or any ag~~eerne~lt, docL meet or ins ruzne~~t creating sane; (xi} any other mattes which tnay af~ect
tl~e rzlative pricriiie oi~ ~}~e Lende? Indebtedness, tl:e Si.bordinatoi- Indebtedness, tl~e Le~~der
Security aid/or t~l~e Subordir~a[or Se:c~~~~i'~; ~r (xii) ~I~e priorities ~therw~ise actor°ded to the Le~1de:•

Secui~it}- and the Sttborclin~tor Secti~~ity ley any applicable laws.

`1'k~e Subordinator li j ackno~n~'ec3ges and consents to the e~ect2tian and delivery try the Debtor of
t11e Lender Credit Agreement ~ ~zci to Tae ~~~rfoi-i~~ance of the respective oi~iigatioils of Debtor and
Le~~der thereunder, end to the en+'arce neat by tl~e Le»dei• cif all of its rights and remedies
t~~ereiEnder; (ii j acknowl~~ ges and agrees that the Debto~~ may sell, lease, exchange oi• other~,~ise
dispose of a':1 or sut7staf1tia11~, afl of its assets, inciuciinb wl~e.~•e sa doing is out of tl~e ordinary course
t~f l~usfness, if tl~e sole pair}pose of such sale, lease, exchange o~~ other ~ispositio~~ is to repay all or
part of tl~e I.:ender Indebtedness, ~l~~s reasonable associated fees and casts, {iii) acknowledges and
agrees that the I,e~~der ri~ay becar~te a sl~ia~•ei~older ~f ±he T~ebtor pursuant to wari•a~1ts issued to the
L,ende~~ in accordance with the terms or the L~;i~de~• ~ecu;ity c~nd the provisions pursuani to wl~icll
the Le2~der advanced tl~e Ler~d~r Inde~ztedness; and (iv} confirms that ~ll such actions do not ~~ioJate
or conflict with a~~y of the terns and pi~ot-isioa~s of tl~e Sahordiiiator Security ant( the terms and
provisions pursuant to ~~~}~iclt the Sabo?~ci~lato~• ac~v~anced the Subordiz~ato~~ tnc~ebtedness, and the
priacities established pu~~s~~ant to tl~e terns a~~t pf~ovisic>>~s of this Agreement.

This Agreement shall te.~~ninate ~ nd cease to (rave effect on the date nn ~~~hich all the Lerder
Indebtedness shall hive been ir;defeasibly~ ~,aic3 and performed in full; Debtor has otherwise
perfar~ned its obligatit~ns under the L~;;ncl~r Creciii Agr~e~ne~lt, Le~~der Security and other
documents relatil~g to tl~e I_,ender Indebtedness; all obligations of Lenciei• to extend credit tt~ Debtor
have bee~~ canceled; and the Lender C.•eclit .Agreement a~ul loan facilities thereunder• lave been
terminated and Lender Security discharged. i!~~c~n termination of this Agreement i~~ accordance
wi~tl~ the precedi?lg paragraph, the Lender wi1I ~~rt~m}~tly release its registered security in respect of
the Debtor.

0. If the Debtor is a corporation, no el~ai,ge in the name, objects, capital stock or constitution of the
Debtor• shall in any way affect the obligations of the Subordi~.ator, either with respect to
transactions occur~rii~g before or <3fter any such change, and t}~is r~grec~:~ent s?loll extend to all debts
and liabilities to t1~e Subordinator of the pease~n or' corporation ~~-1io o~~ ~+~-hick assu~nc> the
oblations of file Det~tc~r in t~~hoie ar in }part in whatsoever manner inciudi~lg, ~~ithc~ut linlitatioi:,
by atnalgamatio~~ with tl~e Debtor.

i 1. T'h s Ag~•eemerlt shall be binding upo~~ the Suboi-dinatar and its heirs, exectiitors, administrators,
successors and assigns including a~ly sL3ccessor by reasc~tz of amalgamation ofor any other change

the Sl~bot•dinator a3~d shall er:ure~ to t17e bejlefit of t3~e Lender and its suceessoi-s and assigns. in
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the evert :Flat this Ag~~eem~nt is executed try ~r,o~~e than c~~~e pa5-t.y; the «bffg~~ti~ns o1' eaL~(t cif the
u:~~c et•signed shall be joint a~ld several, hat #fie ~ai1«re of a~7y otlle~° party oi• pasties to sign trig o~
any atner Agree neilt with ti?e Lender• sl~al i€~ na l~vay lima o~ otherl~~ise aftec* t13e ~iabili*y of ~?1e
und:,rsigrlec9 t~ she Le lder~, Tl~e Le~~der ma;, ~ss?gn, tra~~sfer anc~ deliver to anz~ t~•a~~sferee az~~; of~~l;e.
Letlder I~ldc~hteclncs~ Cr any security, documents ~r instrut~ents held b}: tie Lender in respect
thereof~pro~-icie~ that Flo ~l~ci~ assignment; Transfer or delivery sl~ail release the Suboz•dinafor from
the covenants arld agre~~ine~its herein contained; ar~d thes~eafter the Lender sna11 be fully discllar~ed
9rom all i'~Sp01151L)tllt}` lv?tit respect to tl~e I.,ender Indebtedness rind seciu~ity, doc~imer~~s ar~d
ir~st7~u~~~ents so assigned, trar~sfei~re~; car deliveT~ed. S~ich transferee shall be vest~ci with all }~cn~-ers
a~lt3 r•ig}~ts oi~ the C,~~a,ie~ ~~n~ie~~ seicl~ sec~irily, docunleilts t>r instr~~r~~ents but the ~~ender sh~1i ret~i~~
all ~~ighis and pa~F~ei~s wi i~ f~es~~eet to any suc~~ secur~it~y, docume~l~s oz• ~~sti•urnents not so assigned,
Teatl~~Perred car de[ive[~et?.

I 2. This Agreeine~;t is i2~ additior~ to all, aE~d r~oi in substitution for or merged in any, other• agree~l~ent,
security, document an~i if~st~~ame~~t now o7~ hereafter held by The Le»de~'.

13. This fl~ree~l~e~7t sl~ali be construed in accordance «pith and be governed by Tile laws of tl~e Province
~f C}ntario acid if~e federal l~~ws appiic.able therein and for the pt~~~pose of legal procee~~ngs this
~g€•cement sll~,(1 be deernec~ c~ have been made ir. the saicJ jurisdietian anti to tie pertorn7ed there
and the cau>:~~s of tl~atju~~isdiction shall have jurisdiction and to be performed there. and the courts
of tl~atj~~risdictioi~ si1a11 ilave~ jurisdiction oven• a!1 disputed ~~~hich may arise ~mder this Ag*eemet~t
and tale Subot~dinato~ irr~voczb(y and unconditionally submits to tl~e ilonexclttsivejurisciiction of
stitch cou~~*s, prc~vic':ecl always that notl~ii;ig contained in this A~reernent sha?I ~~rel~ent the Lender
from proceedi;ig a' its eJcctic~n against the Subordinator in the cotErts of my other p~•ovi~~ce, state,
cc>unry orjut-isdicTit~;~.

14. If one or ~r,ore of the p~~ovi~ions co~:tained in this Agf~ecment shall be invalid, illegal or
i~rlenforceab;e in any res}~ect, the validity; legality a~~d enforceability cif~the remaining provisions
contained in t}~i~ Agreeme«ts shall not in oily way be affected or impaired thereby.

l S. ~,ny notice tar state~~~ei~t refe.rreti to in ~~is A~reer~ent may E;c delivered or, ~~•oviding that postal
service throughout Car~a~a 3~ fully operative, m~ile:d by ordinary prepaid mail to the Sabc~rdir~ator
~t the address of the ~S~~bord~n~.tor as shoe✓n on the books of the Lender- any the Suborcinatar shall
be deer~~ed ~o Dave received such notice or state~ztent on the day of delivery, if delivered an a
business day, the business day immediately folloti~~ing the day of delivery, if delivered on a day
c~tlaer than a l~tisi~tzss day, ~z- tf~ree t3} business days after mailing, if mailed.

l h. This Agreeme~lt nay be exec~~ted in a2zy numt~er of counterparts and by different partres hereto ii1
separate counterparts, each of ~vhicll w1~en so executed shall be deemed to be atl oribin~l and all of
r~vhich taken together shall constitute but ai~e and The same agreement. I~elivery by any party or
other signatory of an executed counterpart of this Agreen~eT~t icy electronic mail or ire PDF format
shall be ec~u~~lly effective as delivery of an or~igi~~ai executed counterpart af'this A~~•eement. Ar,y
party delivering an executed cou3iterpart of this Agreement by electron_c mail or in PDT for;nat
also shall pron~pily deliver a;~ oriaina~ executed counterpart of this Agreement but the iai1~;;•e to
deliver an original executed counterpart shall not affect ;he va(idi`Y; enforceability; ai d binding
effect ~f this .Ag~~ee~:~erat.
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1i. Words i~nportil~g tie singular ii~cli~de t}~e plural and vice versa; and words in~~orting gender shall
include all genders.

os cis
.. .. ,

~~ ~ _.

(~.



DacuSigri Er:velcpe I0: 298g31~1..39F~-4GOE-8AD!=-3F8797HE^oB1C

Dated as of t:ie I I th day of October, 2Q 18.

~ddres~: $~ ~arlt I~aad
~'(}I°E3FI~d}' ~Itt~t°IO

r~.C'.~~'' ~I'~o~,i~T

OGct+S~{~nCU by:
t ( ~,

Name: l~ii-~~s iiskui

,. ~~us~~~,~~'d~stee

~~.t ~ ~
Per; Ci ~' ~-'__._.

~i'E1i33UAd 
i87ist7i{._.._......____..__.

~Jan~e: ~~ree 1-3olt
'Title: Tf•€zstee

IiWe lave authority to bind the "Trust,
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i~ocuSigr~ ~nvelo~e ID: 296331 D1-39F6-4GOE-8ADF-oF8797(~E68iJ

'I'4~3: I~ ~~'~~C' ~'ri~ ate ~iel~ i~uH~d ~.~mitec~ I'~rtne~•~lai}~ I (tire "Lend~t,")

'I'!7e iird~rsig~ed acknativiedges receipt of notice in ~vritit:g of the assigz~mer~t contained in tl~e foreboittg
I~green~ent; end agrees to the ter~r~s thereof and not to snake azly payment to the Subardin~Tctr• except as
tl~ereir~ ~rot~ic~ed.

Dated as ot'the 1 o~-~~a~ of D~iz>~3~, ?018.

2~{~091~ f~~T~.I~Z~ II~~',
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~ { r-~ -.~
Per: ~_M-~.~ , ,G ; f _-~z;! .~_

1Tide; ~ r~r?'-~ ~~a ~t~.,~:.

Per:
Nat1~e:
Title:

1.%G~~e have autiloi~ity to b;n< the C«~•~;c>rati~:3.

DS -BS

s ~r~~.,,zi / I .~,.
. 
~ ~ ~'
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This is Exhibit "T" referred to in the Affidavit of Don Bent, sworn
December 31, 2020.

~~~

Conimissioner~ for Taldrlg Affidavits (or as nagv be)



Personal Property Lien: Enquizy Result

Main Menu New Enquiry

Enquiry Result
File Currency: 09DEC 2020

~ Aii Pages ~~

Page 1 of 17

305

Show All Pages

Note: Ail pages have been returned.

Type of Search Business Debtor

Search Conducted ADVANTAGEWON CAPITAL CORP.
On

File Currency 09DEC 2020

File Number Family of Families Page of Expiry Date Status
Pages

692741502 1 3 1 16 20DFC ?023

FORM 1C FINANCING STATEMENT /CLAIM FOR L(EN

File Number Caution Page of Totaf Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period

692741502 001 1 20131220 1254 1590 P PPSA S
3611

Individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

2400918 ONTARIO INC.

Address City Province Postal Code

188 TALBOT STREET WEST AYLMER ON N5H 1K1

I ndividual Debtor bate of Birth First Given Name Initial Surname

Business DebEor Business Debtor Name Ontario Corporation Ninnber

Address City Province Postal Code

Secured Party Secured Party t Lien Ciai~nant

GC-GLOBAL CAPITAL CORP.

Address City Province Postal Code

2"13 TWEED STREET COBOURG ON K9A 2RII

Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed

Classification Goods Included Maturity Maturity Date
or

X X X X X

Motor Vehicle Year Make Model V.I.N.

Description

General Collateral
Description

General Collateral Description

hops://www.personalproperty.~;ov.on.ca/ppsrweb/InterimController?page index=3 &resN... 12/10/2020
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Registering Agent Registering Agent

WILDEBOER DELLELCE ALP 

~Address City Province Postal Code

$40 - 365 BAY STREET TORONTO ON M5H 2V1

GONTINUED

Type of Search Business Debtor

Search Conducted
On

ADVANTAGEWON CAPITAL CORP.

File Currency 09DEC 202D

File Number Family of Families Page of Pages

---- — i692741502 1 3 -~~-- 2 ---~— 16

FORM 2C F[NANCING CHANGE STATENfENT /CHANGE STATEMENT

Caution
Filing

Cage of Total Pages Motor Vehicle
Schedule Attached

Registration Number Registered Under

~~001 2 ~ 20170531 1526 1590 4957 P PPSA

WRecord
Referenced

File NumbQr Page
Amended

No Specific
Page

Amended

Change Required Renewal
Years

~~

Correct Period

692741502 X A AMNDMNT

Reference Debtor! First Given Name initial Surname

Transferor

Business Debtor Name

2400918 ONTARfO INC.

Other Change Other Change

Reason / Reason i Description

Descript[on THE SECURED PARTY GC-GLOBAL CAPITAL CORP. HAS CHANGED ITS NAME TO

FOUNTAIN ASSET CORP. AND ACCORDINGLY THE SGCUREU PARTY NAME P,ND

ADDRESS ON ONES 08 AND 09 OF REGISTRATION NUMBF_R 20131220 1254 1590

Debtorl Transferee Date of Birth First Given Name initial Surname

Business Debtor Name Ontario Corporation
Number

Address City Province Postal Code

~~~Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee v__

FOUNTAIN ASSET' CORP.

Address 

v

City Province Postal Code

~25 ADELAIDE STREET EAST, SU(TC T300 TORONTO ON M5C 3A1

Collateral
C(assificatian

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle

Included

Amount Date of Maturity
or

Na Fixed
Mlaturify
Date

NEotor Vehicle Year Make Model V.I.N.

Description

General Collateral `u General Collateral Description

Description

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3 &resN... 12/10/2020
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Registering Agent Registering Ayent or Secured Party/ Lien Claimant

GARDINER ROBERTS LLP

Address ~v City Province Postal Code

3600-22 ADELAIDE STREET WEST ~ TbRONTO ON M5H 4E3

CONTWUED

Type of Search Business Debtor

Search Conducted ADVANTAGEWON CAPITAL CORP.
On

File Currency 09DEC 2020

Fi[e Number Family of Families Page of Pages

692741502 1 3 3 16

FORM 2C FINANCING CHANGE S7ATEMEPdT / CkANGE STATEMENT

Caution Page of Totai Pages Motor Vehicle Registration Numher Registered Under

Filing Scheditle Attached

002 2 20170531 15261590 4957

Record File Number Page No Specific Change Required Fenewal Correct Period

Referenced Amended Page Years
Amended

692741502

Reference Debtor/ First Given Name initial Surname
Transferor

Business Debtor Name

Other Change Other Change

Reason ! Reason !Description

Description 3611 ARE BEING REPLACED WITH THE NAME AND ADDRESS OF FOUNTAIN ASSET

CORP.

Debtor/ Transferee Date of Birth First Given Name initial Surname

Business Debtor Name Onfario Corporation
Nu+nber

Address City Province Postal Code

Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee

Address City Province Postal Code

Collateral Consumer Inventory Equipment Accounts Other Motor Amount Date of Maturity No Fixed

Ciassificafian Goods Vehicle or Maturity
included Date

Nfotar Vehicle Year Make Model V.I.hl.

Description

https://vvww.personalproperty. gov.on.ca/ppsrweb/InterimController?page_index=3 ~iresN... 12/10/2020
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General Collateral
pescription

Registering Agent

CONTINUED

General Collateral Description

Registering Agent or Secured Party/ Lien Claimant

Address City

Page 4 of 17

308

Pravincel Postal Code

Type of Search Business Debtor

Search Conducted
On

ADVANTAGEWON CAPITAL CORP.

File Currency 09DEC 2020

File Number Family of Families Page of Pages

692741502 1 3 4 16

FORM 2C FINANCING CHANGE STATEMENT !CHANGE STATEMENT

Caution
Filing

Page oP Tota! Pages Motor Vehicle
Schedule Attached

Registration Number Registered Under

001 3 201706301533 159Q 7339

Record
Referenced

Fife Number J Page
Amended

No Specific
Page

Amended

~ Change Required i Renewal
Years

Correct Period

692741502 J OTHER

--
Referance Debtor/

-------- - 
First Given Namo _j Initial

--------------- —
Surname

Transferor

business Debtor Name

2400918 ONTARIO INC.

Other Change Other Change

SUBORDINATION

Reason / Roason !Description
description SUBORDINATION BY FOUNTAIN ASSCT CORP. (FORMERLY GC-GLOBAL CAPITAL

CORP.) OF ITS SECURITY AND PERSONAL PROPERTY SECURITY AC7 FILE NQ. 

u692741502 TO SECURITY AND PERSONAL PROPERTY SECURITY ACT FII_F NO.

Debtor! Transferee Date of Birth First Given Name initial Surname

Business Debtor Name Ontario Corporation
Number

Address City Province Postal Code

Assignor Name Assignor Name

Secured Party ~ Secured party, lien claimant, assignee

Address~~~ ~ City ~~Province Postal Code

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Mator
Vehicle

Included

Amount Dafe of Maturity
or

No Fixed
Maturity
Date

https://www.per•sonalproperty.gov. on.ca/ppsrweb/InterimController?page index=3 &resN... 12/10/2020
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Motor Vehicle Year
flescrip4ion

General Collateral
Description

Registering Agent

CONTINUED

Make ~ Mode!

General Collateral Description

Registering Agsnt or Secured Partyl Lien Claimant

Page 5 of 17

V.I.N.
309

Type of Search Business Debtor W

Search Conducted
On

ADVANTAGEWON CAPITAL CORP.

Fite Currency 09DEC 2020

File Number Family of Families Page of Pages

692741502 1 3 ~ 5 -- 16 -------- 
—_.--- ~_._. ---

FORM 2C FINANCING CHANGE STATEMENT / GHANGE STATEMENT

Caution
Filing

Page of Total Pages Motor Vehicle
Schedule Attached

Registration Number Registered Under

002 3 2017063015331590 7339

Record
Referenced

File Number PagE
Amended

No Specific
Page

Amended

Change Required Renewal
Years

Correct Period

69?_741502

Reference Debtor/ First Given Name Initial Surname
TransfQror -"--- - v

Business Debtor Name

_______
Other Change ~ J Other Change 

—______.__.__—

Reason I ~ ~ Reason 1 Description
I7escripfion 728144513 OF FMMC PRIVATE YICLD FUND LIMITED PARTNERSHIP 1, PURSUANT

TO A SUBORDINATION AND F~OSTPONEMENT AGREEMENT BETWEEN FOUNTAIN ASSET

CARP. AND FMMC PRIVATE YIELD FUND LIMITED PARTNERSHIP I, DATED JUNE

Debtor/ Transferee Date of Birth First Given Name Initial Surname

Business Debtor Name nntario Corporation
Number

Address City Province Postal Code

Assignor Name Assignor Name

Secured Party Secured party, Lien claimant, assignee

Address Cify Province Postal Code

I~iventory Equipment Accounts Other Amount
—

~ 

__

https://www.pei•sonalproperty. gov. on. ca/ppsrweb/InterimController?page_index=3 &resN... 12/ 10/2020
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Collateral ~ Consumer
Classification Goods

Motor Vehicle Year
Description

General Collateral
Description

Registering Agent

Motor
Vehicle

Included

Make Model

General Collateral Description

Registering Agent or Secured Party/ Lien Claimant

Address City

Page 6 of 17

310
Date of Maturity ~ No Fixed ~

or Maturity
Date

Province) Postal Code

CONTINUED

Type of Search business Debtor

Search Conducted ADVANTAGEWON CAPITAL CORP.
On

Fite Currency 09~EC 2020

File Number Family of Families Page of Pages

692'741502 1 3 6 16

FORM 2C FfNANClNG CHANGE STATEMENT 1 CHANCE STATEMENT

Caution Page of Total Pages Motor Vehicle C2egistration Number• F2egistered Under
Filing Schedule Attached

003 3 20170630 15331590 7339

Record File Number Page No Specific Change Required Renewal Correct Period
Referenced Amended Page Years

Amended

692741502

Reference Debtor/ First Given Name Initial Surnarne
Transferor

Other Change

Roason
Description 30, 2017.

Debtor/ Transferee Date of Birth

Assignor Name

Secured Party

Business Debtor Name

Qther Change

Reason (Description

First Given Name

Business Debtor hfame

Address

Initial

City

Surname

Ontario Corporation
Number

Province Postal Code

Assignor Name

Secured party, lien cfaiman4, assignee

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=3&resN... 12/ 10/2020
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Address City Province Postal Code

Collateral Consumer Inventory Equipment Accounts Other Motor Amount Date of Maturity Na Fixed

Gasification Goods Vehicle or Maturity
Included Date

Motor Vehicle Year Make Model V.I.N.
Description

General Collateral
Description

General Collateral bescripfion

Registering Agent Regiskering Agent or Secured Partyl Lien Claimant

Address City Province Posta4Code

CONTINUED

Type of Search Business Debtor

Search Conducted
On

AOVANTAGEWON CAPITAL CORP.

File Currency 09DEC 2020

`~File Number Family of Families Page of Pages

692741502 1 3 7 16 

JFORM 2C FINANCING CHANGE STATEMENT 1 CHANGE S7A7EMENT

~Caution
Filing

Page of Total Pages Motor Vehicle
Schedule Attached

Registration Number Registered Under

001 1 20181030 D949 1590 1876

Record
Referenced

File Number Page
Amended

No Specific
Page

Amended

Change Required Renewal
Years

Correct Period

692741502 X A AMNDMNT

Reference Debtor! v First Given Name initiai~ ~ Surname
Transferor

Business Debtor Name

2400918 ONTARIO INC.

Other Change Other Change

Reason 1 Reason 1 Description
Description TO REFLECT THE SECURED PARTY'S CHANGE OF NAME ANO CHANGE OF ADDRESS.

Debtor/ Transferee Date of Birth First Given Name Initial Surname

Business Debtor Name Onfario Corporation I,
Number I

Address City Province Postal Code

Assignor Namo i Assignor Naine

https://www.personalproperty.gov.on.ca/ppsrweb/InterimControlier?page_index=3 c~resN... 12/ 10/2020
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Secured Party Secured party, lien claimant, assignee

FOUNTAIN ASSET CORP.

Address City Province Postal Gode

99 SCOLLARD STREET TORONTO ON M5R 1G4

Collateral Consumer Inventory Equipment Accounts Otlier Motor Amount Date of Maturity No Fixed

Classification Goods Vehicle or Maturity
Inciudeci Date

Motor Vehicle Year Make Model V.I.N.

Description

General Collateral General Collateral Description

Description

Registering Agent Registering Agent or Secured Party/ Lien Claimant

CONTINUED

Type of Search Business Debtor

Search Conducted ADVANTAGEWON CAPITAL CORP.
On

File Currency 09DEC 2020

File Number Family of Families Aage of Pages

692741502 1 3 8 16

FORM 2C FINANCING CHANGE STATEMENT! CHANGE STATEMENT

Caution Page of Total Pages Motor Vehicle Registration Number Registered Under

Filing Sohedule Attached

01 001 20181030104615901891

Record Pile NumBer Page No Specific Cha~zge Required Renewal Correct Period

Referenced Amended Page Years
Amended

6927A1502 B RENEWAL 5

Reference Debtorl First Given Name initial Surname

Transferor

Business Debtor Name

2400918 ONTARIO INC.

Other Change Other Change

Reason i Reason /Description
Description

Debtorl Transferee Date of Birth First Given Name Initial Surname

Business debtor Name Ontario Corporation
Nwnber

Addross City Province Postal Code

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3 &resN... 12/ 10/2020
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Assignor Name Assignor Name

Secured party Secured party, lien claimant, assignee

Address City Province Postal Code

Collateral Consumer Inventgry Equipment Accounts Other Mafor Amount Date of Maturity No Fixed
Classification Goods Vehicle or Maturity

included Date

MotorVehicie Year Make Model V.I.N.
Description

General Collateral General Collateral Description
Description

Registering Agent Registering Agen4 or Secured Party/ Lien Claimant

CONTINUED

Type of Search Business Debtor ~~

Search Conduceed
On

ADVANTAGEWON CAPITAL. CORP.

Fila Currency 09DEC 2020

File Number Family of Families Page of Pages

692741502 1 3 9 16

FORM 2C FENANCING CHANCYE STATEMENT /CHANGE S7ATEMEN7

Caution
Filing

Page of Tatal Pages Motor Vehicle
Schedule Attached

Registration Nwnber Registered Under

001 001 20190820 0957 1862 6T50

Record
Referenced

File Number Page
Amended

No Specific
Page

Amended

Change Required Rei~ewai
Years

Correct Period

6927415Q2 X A AMNDMNT

Reference Debtor/ First Given Name Initial Surname

Transferor

Business Debtor Name

2400918 ONTARIO INC. __~~ _ _"_

Other Change Other Change

Reason ( Reason t Description
Description 7NE DEBTOR HAS CHANGED I75 NAME FROM 2400918 ON7ARI0 INC. I O

ADVANTAGEWON CAPITAL CORP.

Debtorl Transferee Date of Birth First Given Name Initial Surname

https ://www.personalproperty.gov. on. ca/ppsrweb/InterimControl ler?page_index=3 &resN... 12/ 10/2020
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Business Debtor Name Ontario Corporation

Number l

AQVANTAGEWON CAPITAL CORP. 2400918

Address City Province Postal Code

188 TAlF30T STREET WEST AYLMER ON N5H 1K1

Assignor Name Assignor Naine

Secured Party Secured party, lien claimant, assignee

FOUNTAIN AS5E7 CORP.

Address City Province Postal Code

25 ADELAIDE STREET EAST, SUITE 1300 "TORONTO ON M5C 3At

Coilaterat Consumer Inventory Equipment Accounts Other Motor Amount Date of Maturity No Fixed
Classification Goods Vehicle or Maturity

Included gate

Motor Vehicie Year Make Model V.I.N.
Description

General Collateral General Coflaterai Description
Description

Registering Agent Registering Ayent or Secured Party/ Lien Ciaimaait

CYBERBAHN

Address City Province Postal Code

400-333 BAY STREET TORONTO ON M5H 2R2

CONTINUED

Type of Search Business Debtor

Search Conducted ADVANTAGEWON CAPITAL CORP.
On

File Currency 09DEC 2D20

File Number Family of Families Page of Pages

692741502 1 3 10 1G

FORM 2C FINANCING CHANGE S7A7E~,JIENT /CHANCE STATEMENT

Caution Page of Total Pages MotorVehicie Registration Number Registered Under
Filing Schedule Attached

001 001 2019082015351862 6262

Record File Number Page No Specific Cha3tige Required Renewal Corroct Period
Referenced Amended Page Years

Amended

692741502 X A AMNDMNT

Reference Debtorl First Givon Name Initial Surname
Transferor

Business Dehtor Name

ADVANTAGEWON CAPITAL CORP.

Other Change Other Change

Reason ! Reason /Description
Description TO CHANGE THE REGISTERED A(~DRGS5 OF THE SECURED PARTY.

https://www.personalproperty. gov.on. ca/ppsrweb/InterimConh•oller?page_index=3 &resN... 12/ 10/2020
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Debtors Transferee Date of Birth First Given Name lnitiai Surname

Business Debtor Name Ontario Corporation
Number

ADVANTAGEWON CAPITAL CORP. 24D0918

Address City Province Postal Code

188 TALBOT STREET WEST AYLMFR ON NSFi 1K1

Assigner Name Assignor Name

Secured Party Secured party, lien claimant, assignee

FOUNTAIN ASSET CORP.

Address Cify Province Postal Gode

99 SCO~LARD STREET TORONTO ON M5R 1G4

CollateraE Consumer Inventory Equipment Accounts Other Motor Amount Date of Maturity No Fixed
Classification Goods Vehicle or Maturity

Included Date

Motor Vehicle Year Make Model V.I,N.
Description

General Collateral General Collateral Description
Description

Registering Agent Registering Agent or Secured Party/ Lien Claimant

CYBERBAHN

Address Gity Province Postal Code

400-333 BAY STREET TQRONTO ON M5H 2R2

END OF FAMILY

Type of Search Business Debtor

Search Conducted ADVANTAGEWON CAPITAL CORP.
On

File Currency 09DEC 2020

File Number Family of Families Page of Expiry Date Status
Pages

729144513 2 3 11 16 27JUN 2027

FORM 1 C FINANCING STATEMENT /CLAIM FOF2 LIEN

File Number Caution Page nt Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period

729144513 001 1 2Q1706271023 1590 P PPSA 10
6918

Individual Dobtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

2400918 ONTARIO INC.

Address City Province Postal Code

376 RICHMOND STREET,3RD FLOOR LONDON ON N6A 3C7

Individual debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

ADVANTAGEWON

Address City Province Postal Code

https://www.personalproperty.gov.on.ca/ppsrweb/InterimContz~oller?page index=3 &resN... 12/ 10/2020
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1376 RICHMOND STREET, 3RD FLOOK (LONDON ~ON ~N6A 3C7

Securod Party Securod Parfy /Lien Claimanf

FMMC PRIVATE YIELD FUNp LIMITED PARTNERSHIP

Address City Province Postal Code

34 KING STREET EAST, SUITE 400 TORONTO ON M5C 2X8

Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed
Classification Goods Included Mafurity Maturity Date

or

X X X X X

Motor Vehicle Year Make Model V.I.N.
Description

General Collateral
Description

Ge~ieral Collateral Description

Registering Agent Registering Agent

GARDINER ROBERTS LlP

Address City Province Postal Code

3600-22 ADELAIDE STREET WEST -TORONTO ON MSFi 4E3

C~N7INUEU

Type of Search Business Debtor

Search Conducted ADVANTAGEWON CAPITAL CORP.
On

File Currency 09DEC 2020

File Number Family of Families Page of Pages

729144513 2 3 12 16

FORM 2C FfNANCING CHANGE STATEMENT 1 CHAiVGE STATEMENT

Caution Fage of Totaf Pages Motnr Vehicle Registration tJumbcr Registered Under
Filing Schedule Attached

001 1 20200911 1603 15901440

Record File Number Page Na Specific Change Required Renewal Correct Period
Referenced Amended Page Years

Amended

729144513 X A AMNDMNT

Reference Debtor! First Given Name initial 5umame
Transferor

Business Debtor Name

2400918 ONTARIO INC.

Other Change Other Change

Reason / Reason !Description
Description THE NAME OF TFiE DEBTOR I~AS CHANGED,

Debtor! Transferee Date of Birth First Given Name knitiai Surname

Business Debtor Name Ontario Corporation
Number

ADVANTAGEWON CAPITAL CORP.

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=3&resN... 12/ 10/2020
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Address City Prpvince Postal Cgde

376 RICHMOND STREET, 3RD FLOOR LONDON ON M6A 3C;

Assignor Name Assignor Natne

Secured Party Secured party, lien claimant, assignee

Address City Province Postal Code

Collateral Consumer Inventory Equipment Accounts Other Mafor Amount Date of Maturity No Fixed

Classification Goods Vehicle or Maturity
lnciuded date

Motor Vehicle Year Make Model V.I.N.
Description

General Collateral

Description
General Collateral Description

Fteglstering Agent Registering Agent or Secured Party/ Lien Claimant

GARDINER ROBERTS LLP (EH)

Address City Province Postal Code

3600-22 ADELAIDE STREET WEST TORONTO ON M511 4E3

CONTINUED

Type of Search Business Qebtor

Search Conducted

On
ADVAN7AGEWON CAPITAL CORP.

File Currency 09DEC 2020

File Number Family of Families Page of Pages

72914g513 2 3 13 16

FORM 2C FINANCING CHANGE STATEMENT t CHANGE STATEMENT

Caution
Filing

Page of Total Pages Motor Vehicle
Schedu4e Attached

Registration Number Registered Under

001 1 20201105 1044 1590 5847

_ ~ _ __

Record
Referenced

File Number Page
Amended

tJo Specific
Page

Amended

Change 12equired Renewal
Years

Correct Period

729144513 X A AMNDMNT

Reference Debtor/ First Given Name Initial Surname
Transferor

Business Debtor Name

A,DVANTAGEWON CAPITAL CORP.

`~Other Change Other Change

Reason / Reason /Description
Description THE ADDRESS ~F THE SECURED PARTY HAS CFiANGED.

Debtor( Transferee Date of Birth First Given Name ~Initiai Surname

https://www.personalproperty.gov. on.ca/ppst•web/InterimController?page_index=3 &resN... 12/ 10/2020
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Business Debtor Name

Address

Page 14 of 17

318
Ontario Corporation

Number

City Province Postal Code

Ass+gnor Name Assignor Name

Secured Party Secured party, lied claimant, assignee

FMMC PRfVA7E YIELD PARTNERSHIP i

Address City Province Postal Code

116 EASTBOURNE AVENUE TORONTO ON M5P 2G3

Collateral Consumer inventory Egtiiprnent Accounts Otlier Motor Amount Date of Maturity No Fixed
Classification Goods Vehicle or Maturity

Included date

Motor Vehicle Year Make Model V.I.N.
Description

General Collateral General Collateral Description
Description

Registering Agent Registering Agent or Secured Party/ Lien Claimant

GARDINGR RO[3GR7S LlP (GH}

~~ Address City Province Postal Code

3600-22 ADELAIDE STREET WEST ~ TORONTO ON ~ M5H 4E3

CONTINUED

Type of Search Business Debtor l

Search Conducted
On

ADVANTAGEWON CAPITAL CORP.

Pile Currency 09DEC 2020

File Number Family of Families Page of Pages

729144513 2 3 14 16

FORM 2C FINANCENG CHANGE S7/~TENIENT 1 CHAP7GE STATEMENT

Caution
Filing

Page of Tota4 Pages Motor Vehicle
Schedule Attached

Registration Number Registered Under

OU1 1 ?0201207 1420 1590 8534

Record
Referenced

File Number Page
Amended

No Specific
Page

Amended

Change Required Renewal
Years

Correct Period

729144513 X A AMNDMNT

Reference Debtor/ First Given Name 13zitiai Surname
Transferor ~-- -----------"------

Business Dehtor Name

ADVANTAGEWON CAPITAL CORP.

Other Change Other Change

Reason !
Description

Reason (Descri}~Yion

r0 CORRECT THE NAME 01= THE SECURED PARTY.

https://www.persanalproperty. gov.on. ca/ppsrweb/InterimController?page index=3 &resN... 12/ 10/2020
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Debtor/ Transferee Date of Birth First Given Name

Business Debtor Name

Address

htitial Surname

Ontario Corporation
Number

City Province Postal Code

Page 15 of ] 7

319

Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee

1=MMC PRIVATE YIELD FUNd LIMITED PARTNERSHIP

Address City Province Postal Code

116 EASTBOURNE AVENUE TORONTO ON M5P 2E3

Collateral Consumer Inventory Equipment Accounts Other Motor Amoune Date of Maturity No Fixed
Classification Goods Vehicle or Maturity

Included Date

Motor Vehicle Year
Description

Make Model V.I.N.

General Collateral
Description

General Collateral Description

Registering Agent Registering Agent ar Secured Party/ Lien Claimant

GARDINER ROBERTS LLP (EH)

Address City Province Posfai Code

3600-22 ADELAIDE STREET WEST TORONTO ON M51-I 4E3

END OF FAMILY

Type of Search Business Debtor

Search Conducted ADVANTAGEWON CAPITAL CORP.
On

File Currency 09DEC 2020

File Number Family of Families Page of Expiry Date Status
Pages

764487801 3 3 15 16 22007 2020 l7 DISCHARGCD

FORM 1C FINANCING STATEMENT /CLAIM F4R LIEN

Fire Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period

764487801 001 001 202008061628 1862 P PPSA 5
IIII30

individual Debtor Date of Birth Firs4 Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

24009 8 ONTARIO INC.

Address City Province Posfai Code

18$ TALBOT' STREET WEST AYLM~R ON N5H 1K1

Individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

ADVANTAGEWON CAPITAL CORP.

httns://w-ww.bersonalproperty. gov.on. ca/ppsz•web/InterimController?page_index=3 &resN... 12/ 10/2020
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320
-- -.__ __ --_ Address1 _ __ _ __- ___.._ ____. --- _ __ City_ .__J___ -- ___ ProvEnce Postal Codel.. .

188 TALBOT STI~ZEET WEST
_l

AYLMER
-----
ON

-- -----
N5H 1K1

Secured Party Secured Party!Lien Claimant

ECHO BAY STRATEGIC YIELD FUND

Address City Province Postal Code

1 TORONTO STREET, SUITE 200 TORONTO ON M5C 2V6

Collateral Consumer Inventory Equipment Accounts Other Motar Vehicle Amount Date of No Fixed
Classification Gaods Included Maturity Maturity Date

Ot'

X X X X X

Motor Vehicle Year Make Model V.I.N.
Description

General Collateral General Collateral Description
Oescripfion LATE RENEWAL OF FILE NUMf3~R 719110A49, RCGISTRATION NUMCiER 20160779

1458 1590 3895.

Registering Agent Registering Agent

FASKEN MARTINEAU DUMOULIN LLP (SQR) (DC)

Address J City ~ Province Postal Code

333 BAY STREET, SUITE 2400 TORONTO ON M5H 2T6

CONTINUED

Type of Search Business Debtor

Search Conducted
On

ADVANTAGEWON CAPITAL CORP.

File Currency 09DEC 2020 —~---- ---- ----- --------~-- —

File Number Family of Families Page of Pages

764487801 3 3 16 16

FO(2M 2C FENANCING CHANGE STATEMENT !CHANGE STATEMENT

Cauffon
Filing

Page of Total Pages Motor Vahicle
Schedule Attached

Registration Number l Registered Under

001 1 _! ̂ 
- - - --

-,------------`--- 20201022 1305 1590 4370----y-- -------

Record
Referenced

File Number Page
Amended

No Specific
Page

Amended

~ Change Required Renewal
Years

Correct Period

764487801 C DISCFiRG

Reference Debtor/ First Given Name initial Surname
Transferor --""-'W— ---- --

Business Debtor Name

2400918 ONTARIO INC. --_~-~-•----- -- --- -----

Other Change Other Change

Reason / Reason /Description ~ ~~
Description — -'

Debtor( Transferee
----~

Date of Birth First Given Name Initial
_~. __.—_- _._

Surname

-- L

— ~ ... _..

--
Business Debtor Name Ontario Corporation

Number

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=3 &resN... 12/ 10/2020
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_ , 321
L---- ----1-- - ----~. -- --_.___ _ .__ __ _.__ _ .___ _ .. ______ ______J. _ _____ ._----------~

Address City Province Postal Code

Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee

Address City Province Postal Code

Collateral Consumer Inventory Equipment Accounts Other Motor Amount Date of Maturity Na Fixed
Classification Goods Vehicle or Maturity

Included Rate

Motor Vehicle Year Make Model V.I.N.

t7escripfion

General Colfaterai General Coilatera! Description

Description

Registering Agent Registering Agent or Secured Partyt Lien Claimant

LAST PAGE
Note: Aii pages have been returned.

BACK TO TOPS

All Pa es ~ Show Ali Pages

This service is tested daily with McAfee SECURETMn to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy

Statement.

ServiceOntario Contact Centre

Web Page ID: WEngResult System Date: 1DDEC2020 Last Motli(ied: November 03, 2019

Privac AccessibilltV Contacf us

FA Terms of Use O Queen's Printer for Ontario 2015

https://www.personalproperty.goy. on. ca/ppsrweb/IuterimController?page index=3 &resN... 12/ 10/2020
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~S~t"1i'lCBflltt$t1d

•

• ''

File Currency: 03DEC 2020

.~ a
LAiI Pages ~

Page 1 of 26

322

Show All Pages

Note: Atl pays have been returned.

Type of Search Qusiness debtor

Search Conducted 2400918 ONTARIO iNC.
On

File Currency 09DEC 2020

F€le Number Family of Families Page of Expiry Date Status
Pages

692?415 2 1 6 1 26 7.ODF_C ;1023

FORM 1C FINANCING STATEMENT 1 CLAIM FOR LIEN

File Number Cautio3~ Page of Total Motor Vehicle Registration Number Registered Registration

Filing Pages SC~IP.dUIP. Under Period

692741502 OG9 1 ~013i22~ 1254 1590 P PPSA 5
3611

individual Debtor Date of B€rth First Given Name (n}tial Surname

Business Debtor Business Debtor Name Qntario Corporation N~~mber

2400978 ONTARIO INC.

Address City Province Postal Code

188 TALBOT STREET WEST AYI_Py1ER ON N5H 1K1

individual Debtor Date of Birth First Given Name 3nitiai Surname

Business Debtor Bus€Hess Debtor Name Ontario Corporation Nwnber

Address City Province Posta( Code

Secured Party Secured Party t Lien Claimant

GGGLOBAL CAPITAL CORP.

Address City Province Postal Code

273 TWEED STREET COBOURG ON K9A 2R8

Collateral Consumer Inventory Equipment Accounts Othsr Motor Vehicle Amoifnt Date of No Fixed

Classification Goods hiciuded Maturity Maturity Date
of

X X X X X

Mator Vehicle Year Make Model V.I.N.

Description

Ge~5era1 Collateral
Description

General Collateral Description

littnc•//~znznar nercnn~ir~rn»~t-ty onv nn c~lpt~«•u~eh/TnterimC~'c~ntr~~ller`?nacre index=4&resN... 12/10/2020
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323
nt

WILDEBOER DELLELCE I,LP

Address ~— City ~Province ~Postai Code

800 - 365 BAY STREET TORONTO ION M5H 2V1 ~)

CQNTINUED

Type of Search Business Debtor

Search Conducted
On

2400918 ONTARIO INC.

---
File Currency

--- ------- ---- ------ ------------------------
09DEC 2020

File Number Family of Families Page of Pages

692741502 1 6 2 26

FORM 2C FiNANC(NG CH~,NGE STATEMENT t CHANGE STATEMENT

Caution
Filing

Page of Total Pages Motor Vehicle
Schedule Attached

Registration Number

u`

Registered Under

001 +2 ~ 20170531 1526 1590 4957 P PPSA

Record
Referenced

File Number Page
Amended

Nn Specific
Fage

Amended

~

Change Required Renewal
Years

-- 

Correct Period

--~--- ~ ---692741502 —~---- -------X A A0.4NDMNT _ii- --

i2eference Debtor) First Given Name initial Surname
Transferor

Business debtor Name

2400918 ONTARIO INC.

Other Change Other Change

Reason I Reason i Description
Description THE SECURED PARTY GC-GLOBAL CAPITAL CORP. HAS CI-IANGED ITS NAME 70

FOUNTAIN ASSET CORP. AND ACCORDINGLY THE SECURED PARTY NAME AND

ADDRESS ON LINES O8 AND 09 OF REGISTRATION NUMBER 20131220 1254 1590

Debtor/ Transferee date of Birth First Given Name Initial Surname

Business Debtor Name Ontario Corporation
Number

Address City Province Postal Code

Assignor Name Y Assignor Name ~~

Secured Party Secured party, lien claimant, assignee

FOUNTAIN ASSET CORP. --~_'~--`----~------~-----`--

Address City Province Postal Code

25 ADELAIDE STREET EAST, SUITE 1300 TORONTO ON M5C 3A1

Gol~atera{
Classification

Consinner
Goods

inventory Equipment Accounts Other Motor
Vehicle

Included

Amount Date of Maturity
or

Na Fixed
Maturity
DatQ

---_- __ __~S_._Z~-----~~ ---- --------1-----------1-----
Motor Vehicle Year R+lake Model V.t.N.
Description

General Collateral ~ General Collateral Description
[7escription

https://www.personalproperty. gov.on.ca/ppsrweb/InterimController?page index=8&resN... 12/10/2020
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_ _ __ _ _ __ _-- -- - - __ _.._-- - ----- ----- --__--._._ _.
324

_ __ . _ .__ _1

Registering Agent Registering Agent or Secured Party! Lien Claimant

GARDINER ROBERTS LLP _ _ _ _ _

Address City Province Postal Code

~_ 3600-22 ADELFl~DE STREET WEST ~ TORONTO ON M5H 4E3

CONTINUED

Type of Search Business Debtor

Search Conducted 240091a ONTARIO INC.
On

File Currency 09DEC 2020

Fila Number Family of Families Page of Pages

692741502 1 6 3 26

FQRtVI 2C FINANCING CHANGE STATEMENT /CHANGE STATE(VEENT

Caution Page of Total Pages Motor Vehicle Reyistrafion Number Registered Under

Filing Schedule AYfached

002 2 20170531 1526 1590 4957

Record File Number Page No Specific Change Required Renewal Correct Period

Referenced Amended Page Years
Amended

692741502

Reference Debtor/ First Given Name Initial Surname

Transferor

Business Debtor Name

Other Change Other Change

Reason ! Reason 1 Description

Description 3611 ARE BEING REPLACED WITH 7HE NAME ANQ ADDRESS OF FOUNTAIN ASSET

CORP.

Debtor/ Transferee bate of Birth First Given Name Initial Surnzme

Business Debtor Name Ontario Corporation
Number

Address Cify Province Postal Cade

Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee

Address City Province Postal Code

Collateral Consumer Inventory Equipment Accounts Other Motor Amount Date of Maturity t10 Fixed

Classification Goods Vehicle or Maturity
included Date

Motor Vehicle Year Make Model V.I.N.

Description

https://www.personalproperty.gov. on.ca/ppsrweb/InterimController?page index=8&resN... 12/ 10/2020



Personal Property Lien: Enquiry Result

General Collateral
Description

Registering Agent

General Coilatcra~ Description

Page 4 of 26

325

Registering Agent or Secured Party/ Lien Claimant

Address

CONTINUED

City ~Province~ Postal Code

Type o€Search

Search Conducted
On 

~

Business Debtor

2400918 ONTARIO lNC.

File Currency 09DEC 2020

File Number Family of Families Page of Pages

692741502 1 6 4 26

~ORNt 2C FfNANCING CHANGE STA7EP(ENT /CHANGE S7ATEMEN7

Caution
Filing

Page of Total Pages Motor Vehicle
Schedule Attached

Registration Flumber Registered Under

001 3 201706301533 1590 7339

Record
Re#erenced

FiIQ Number Page
Amended

No Specific
Page

Amended

Y Change Required Renewal
Years

Correct Period

692741502 J OTHER

Reference Debtor/ First Given Namo lnifiai Surname
Transferor "-

8usiness Debtor Name

7.400918 ONTARIO INC.

Other Change Other Ghange

SU60RDINATION

Reason ! Reason /Description
Description SUBORDINATION BY FOUNTAIN ASS~7 CORP. (FORMERLY GC-GLOBAL CAPITAL

CORP.) OF ITS SECURITY ANU PERSONAL PROPERTY SECURITY ACT FILE NO.

692741502 TO SECURITY AND PERSONAL PROPERTY SECURITY ACT FILE NO. i

Debtor/ Transferee Date of Birth First Given Name Initial Surname

Business Debtor Name Ontario Corporation
Number

Address ~ City Province Postal Code

Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee

-----rAddress Gity ~ Province Postal Code

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle

Included

Amount Date of Mafunty
or

No Pixed
Maturity
Dete

hops : //www. personalproperty. gov. on. ca/ppsrweb/InterimContro l ler?page_i ndex=8 &resN... 12/ 10/2020



Personal Property Lien: Enquiry Result

Motor Vehicle Year
Description -- ~ ~~_._..._.

General Collateral
Description

Make = Modef

General Collateral Description

Page 5 of 26

326
V.I,N.

Registering Agent Registering Agent or Secured Party/ Lien Claimant

GARDINER ROBERTS LLP

Address City Province Posta! Code

3600-22 ADELAIDE STREET WEST TORONTO ON M5H 4E3

CONTINUED

Type of Search

Search Conducted
On

Business Debtor

2400918 ONTARIO {NC.

File Currency 09DEC 202Q

File Number Family of Families Page

-- --

of Pages

692741502 1 6 5 26 ----'-- --------

FORM 2C FINANCING CHANGE STATEMENT! CHANGE STATEMENT

Caution
Filing

Page of Totat Pages Motor Vehicle
Schedule Attached

Registration Numher Registered Under

002 3 20170630 15331590 7339

Record
Referenced

File Number Page
Amended

No Specific
Page

Amended

Change Required Renewal
Years

Correct Period

692741502

Reference Debtor/ First Given Narne initial Surname
Transferor

Business Debtor Name

Other Change ~ v ~ Other Change ~ i

Reason ! Reason /Description
Description 728144513 OF FMMC PRIVATE YIELD FUND LIMITED PARTNER5HIP I, PURSUANT

TO A SUBORDINATION AND POS'iPONEMENT AGREEMENT BETWEEN FOUNTAIN ASSET

CORP. AND FMMC PRIVATE YIELD FUND LIMITED PARTNERSHIP I, DATED JUNE

Debtor! Transferee Date of Birth First Given Name lnitiai Surname

Business Debtor Name Ontario Corporation
Number

Address City Province Postal Code

Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee

~Address City Province Postal Code

~~
— —..--

,v_.~ 
J

I nve~jfory Equipment Accounts Other) ~Amounf

htt„~~//«,ww_ne,-s~nalnr~nerty.~~v.on.ca/~bsrweb/InterimController?page index=8&resN... 12/10/2020
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Coflaferal Consumer
ClassificaCion Goods

Motor Vehicle Year
Description

General Collateral
Description

Motor
Vehicle

Included

Make Model

General Collateral Description

Page 6 of 26

327
Dafe of Maturity No Fixed

or Maturity
date

V.I.N.

Registering Agent Registering Agent or Secured Partyl Lien Claimant

~— Address City Province Postal Code

CONTINUED

Type of Search Business Debtor

Search Conducted 2400918 ONTARIO INC.

On

File Currency 09DEC 2020

File Number Family of Families Page of Pages

692741502 1 6 6 ?_6

FORM ZC FINANC~PIG CHANGE S7A7ENCENT !CHANGE S7A7EMENT

Caution Page of Total pages Mo4or Vehicle Registration Number Registered Under

Filing Schedule Attached

003 3 20170630 15331590 7339

Record File Numher Page Na Specific Change Required Renewal Correct Period
Referenced Amended Page Years

Amended

692741502

Reference Debtorl First Given Name Initial Surname
Transferor

Other Change

Reason/
Description 30, 2017.

Debtor! Transferee Date of Birth

Assig~zar Name

Secured Party

Business Debtor Name

Other Change

Reason !Description

First Given Name

Business Debtor Name

Ad ci ress

Initial

City

Surname

Oneario Corporation
Number

Province Postal Code

Assignor Name

Secured party, lien claiman4, assignee

httnc•//~Nixn~v nercnnalrirt~»erPv onv nn r,a/nrtcrwei~/inferimC".nntrnller~t~~~e inc]ex=R~~resN_. 12/i {~/2~20
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328
Address City Province Postal CodeL ._..--------_.1.------_._ _._.-------------._ .__._ .__ _.._. .._. .._.._._ .__. --J_.- ------------_._.__._l.._---. __-_ _.___.--- .._._.

Collateral Consumer Inventory Equipment Accounts Other Motor Amount Date of Maturity No Fixed
Ciasslfication Goods Vehicle or Maturity

Included Date

Motor Vehicle Year
Description

Make Model W.I.N.

General Collateral
Description

Registering Agent

CONTINUED

General Collateral Description

Registering Agent or Secured Party/ Lien Claimant

Type o4 Search Business Debtor J

Search Conducted
On

24Q0918 ONTARIO INC.

File Currency 09DEC 2020

Fite Number Family of Families Paye of Pages

692741502 1 6 7 26

FdRM 2C FINANCING CHANGE STATEMENT /CHANGE STATEMENT

Caution
Filing

Page of Total Pages Motor Vehicle
Schedule Attached

Registration Number Registered Under

001 1 20181030 0949 1590 1876

Record
Referenced

File Number Page
Amended

No Specific
Page

Amended

Change Required Renewal
Years

Correct Period

692741502 X A AMNDMNT

Reference gebtorl Fars#Given Name initial Surname

Transferor

Business Debtor Name

2400918 ONTARIO INC.

Other Change Other Change

Reason / Reason /Description
Description TO REFLECT THE SECURED PARTY'S CHANGE OF NAME AND CHANGE OF"ADDRESS.

~Debtor/ Transferee Dafe of Birth First Given Name Initial Surname

Business Debtor Name ~ bntario Corporation
Number

Address ~~ City Province Postal Code

Assignor Name Assignor Naitte

~tfr~o•~~~artvcz~ r~<.rcnna~r~rnr~arty env nn ra/nr~cr~x~Ph/T~~tPY1YYl Cv.rlYl Y1^(I~~PY71'~A S3P index=RR~.re~N... 12/1 ~/?_t~2~
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Secured Party Secured party, lien claimant, assignee

FOUNTAIN ASSET CORP.

Address City Province Postal Code

99 SCOLLARD STREET TORONTO ON M5R 1G4

Collateral Consumer inventory Equipment Accounts Ot~ier Motor Amount Date of Maturity No Fixed
Ciassificatton Goods Vehicle or Maturity

included Date

Motor Vehicle Year Make Model V.I.N.
pescription

General Collateral General Collateral Description
Description

Registering Agent Registering Agent or Secured Party! Lied Ciaima~if

WILDEBOER DEI_LELCE LLP

1 Address City Province Postal Code

365, BAY STREET TORONTO ON M5H 2V1

CONTWUED

Type of Search Business Debtor

Search Conducted 2400918 ONTARIQ INC.
On

File Currency 09DEC 2020

File Number Family of Families Page of Pages

692741502 1 6 8 26

FORM 2C FkNANCiNG CHANGE STA7EMEN7 !CHANGE S7A7ECdIENT

Caution Page of Total Pages Motor Vehicle Registration Number Registered Under
Filing Schedule Attached

d1 001 20181030 1046 15901891

Record File Number Page No Specific Change Required Renewal Correct Period
Referenced Amended Page Years

Amended

692741502 B RENEWAL 5

Reference debtor/ First Given Name Initial Surname
Transferor

Business Debtor Name

2400918 ONTARIQ INC.

Other ChangQ Other Change

Reason 1 Reason 1 Description
Description

Debtor/Transferee date of Birth First Given Name Initial Surname

Business Debtor Name Ontario Corporation
Number

Address Cify Province Postal Code

~.+*~~•i~~=nxrt=~ nPrC~na~n,•~pP.rt~ ~r,~ r,,,.ca/nn~rweh/TnterimController?Ua~e index=8&resN... 12/10/2020
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Assignor Name Assignor Name

Secured Party Secured {arty, lien claimant, assignee

Address City Province Postal Code

Coitateral Consumer Inventory Equipment Accounts Other Motor Amount Date of MaEurity No Fixed
Classification Goods Vehicle or Maturity

Mciuded Date

Motor Vehicle Year
pescription

Make Model V.I.N.

General Collateral
pescription

General Coliatera4 Description

Registering Agont Registering Agent or Secured Party? Lien Claimant

WILDEBOER DELLELCE LLP

f Address City Province Posfai Code

B00-365 BAY STREET TORONTO ON M5H 2V1

CONTINUED

Type of Search Business Debtor

Search Conducted
On

2g00918 ONTARIO INC.

File Currency 09DEC 2020

File Number Family of Families Page of Pages

692741502 1 6 9 26

FORM 2C FENANCING CHANGE STATEMENT / CHANGE STATEMENT

Caution
Filing

Page of Total Pages Motor Vehicle
Schedule Attached

Registration Number Registered Under

001 001 20190820 0957 1862 6150

Record
Referenced

File Number Page
Amended

No Specific
Page

Amended

Change Required i2enewal
Years

Correct Period

6927415Q2 X A AMNDMNT

Reference Debtor! First Given Name Initial Surname
Transferor

Business Debtor Name

2400918 ONTARIO INC.

Other Change Other Change

Reason ( Reason /Description
Description .THE DE[3TOR HAS CHANGED ITS NAME FROM 240091$ ONTARIO INC 70

ADVANTAGEWON CAPITAL CORP.

De6torl Transferee Dafe of Birth First Given Name initial Surname

h+t+~o•//~x~~znx~ r~arennalt~rnr~arty nnt~ nn l~aMYICY~h7PI1/TYYYP.YtY7'1C~ClY1fYl1~IPY~YlAf7P index=RXz.resN... 12./1 ~/202~
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Business Debtor Name Ontario Corporation~ 

Number

~ADVAN7AGEWON CAPITAL CORP. 2400915

Address City Province Postal Code

188 TALf30T STREET WEST AYL.MEI~ ON N5H 1 K1

Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee

FOUNTAIN ASSET CORP.

Address City Province Postal Code

25 ADELAIDE STREET EAST, SUITE 1300 TORONTO ON M5C 3A1

Collateral Consumer inventory Equipment Accounts Other Motor Amount Date of Maturity No Eixed

Ciassificatioi~ Goods Vehicle or Maturity
included Date

Motor Vehicle Year Make Model V.I.N.

Description

GeneraE Collateral General Collateral description

Description

Registering Agent Registering Agent or Secured Party Lien Claimant

CYBERBAHN

Address City Province Postal Code

400-333 BAY STREET TORONTO ON M5N 2R2

CONTINUED

Type of Search Business Debfor

Search Conducted 2400918 ONTARIO INC.
On

File Currency 09DEC 2020

File Number Family of Families Page of Pages

692741502 1 6 70 26

FORM 2C FINANCING CHANGE 57ATEMEN7 /CHANGE STATEMENT

Caution Page of Total Pages Motor Vehicle Registration Number Registered Under

Filing Schedule Attached

Q01 001 20190820 15351862 6262

Record File Number Page No Specific Change Required Renewal Correct Period

Referenced Amended Page Years

Amended

692741502 X A AMNDMNT'

Reference Debtor( First Given Name initial Surna+ne

Transferor

Business Debtor Name

ADVANTAGEWON CAPITAL CORP.

Other Change Other Chanye

Reason t Reason 1 Qescription

Description TO CHANGE THE REGISTEREQ ADDRESS OF THE SECURED PARTY.

h4tr~c•//c:nz~~xr r.Prenna~rirnr~af•ty anv nn C`.A~YIYISYWP}1/T11'I'P.1'lYY1C~(llltl'(IiIP,T'?YllI.P~E index=8&resN... 12/10/2020
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Debtor! Transferee Date of Birth `first Given Name Initial Surname

Business Debtor Name Ontario Corporation
Number

ADVANTAGEWON CAPITAL CORP. 2400918

Address City Province Postal Code

188 TAL[30T STREET WEST AYLMER ON N5H 1 K1

Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee

FOUNTAIN ASSET CORP.

Address City Province Postal Code

99 SCOILARD STREET TORONTO ON M5R iG4

Collateral Consumer Inventory Equipment Accounts Other Motor Amount Date of Maturity No Fixed
Classification Goods Vehicle or Maturity

included Date

Motor Vehicle Year Make Model V.I,N.

Description

General Caliateral General Collateral Description
Description

Registering Agent

END OF FAMILY

Type of Search E3usiness Debtor

Search Conducted 2400918 ONTARIO INC.
On

File Currency 09DEC 2D20

File Number Family of Families Pago of Expiry date Status
Pages

727503012 2 6 11 26 10MAY 2022

FORM 1C FINANCiNC~ STRTEMENY / CLRIM Oft LIEN

File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Eilinc~ Pages Schedule Under Period

727503012 001 004 20170510 13591852 Q278 P PPSFl 5

Individual Debtor Date of Birth First Given Name Initial Surname

Business Qebtor Business Debtor Name Ontario Corporation Number

240091II ONTARIO INC.

Address Cify Province Postal Code

188 TALBOT STREET WEST AYLMER ON N5N 1K1

Individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address i ~~City PrnvEnce Poseai Code

~+*~~. ~~~=n~n=, r~r~~~~~r•.~rPTfi., ~~~, ~n r.a/r,,,crweh/TnterirnC;~ntroller?ti3~e index=8&resN... 12/1 Q/2020
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Personal property Lien: inquiry xesult rage i ~ or ~~

~ 333
Secured Party Secured Party / Licn Giaimant

BEACON HOLDINGS LIMITED

Address Cify Province Postal Code

T~iE PHOENIX CENTRE, GEORGE STREET, ST. MICHAEL,
BARBADOS

Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amaunt DaEe of No pixed
Classification Goods included Maturity Maturity Date

or

X X

Motor Vehicle Year Make Model V.I.N.
Description

General Collateral General Collateral Description
Description ggSOLU7E SALE, TRANSFER AND ASSIGNMENT OF ALL RECEIVABLES (AS SUCH

TERM IS DEFINED AND USED IN THE SERIES LW1 RECEIVABLES PURCHASE

AGREEMENT AMONG THE DEBTOR, AS SELLER AND THE SECURED PARTY, AS

Registering Agent Registering Agent

MCCARTHY TETRAULT I_LP (~.J. LYNDE)

Address City Province Postal Code

STE. 5300, TD BANK TOWER, TD CENTRE ~ TORONTO ON ~M5K 1E6

CONTINUED

Type of Search Business Debtor

Search Conducted
On

2400918 ONTARIQ INC.

File Currency 09DEC 2020

File Number

727503012

Family

2

of Families

6

Page

12

of
Pages

26

Expiry date Status

10MAY 2022

~'CORM 1C FINANCING STATEMENT /CLAIM FOB. IiEN

File Number Caution
Filing

Page of Total
Pages

Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

727503012 002 004 2017051013591862
42/8

individual Debtor bate of Birth First Given Name Initial Surname

Business Debtor ~ Business bebtor Name Ontario Corporation Number

Address ~ City Province PostaE Code

individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

Secured Party Secured Party !Lien Claimant

Address ~ City Province Postal Code

BELLEVIL~E

Inventory Equipment Accounts Other AmountvT u

hops:Uwww.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=8&resN... 12/ 10/2020
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Collateral Consumer
Classification Goods

Page 13 of 26

334
Motor Vehicle I ~ Date of ~ No Fixed

included I Maturity Maturity Date `
or f

Motor Vehicle Year Make Model
Description

General Collateral General CoElateral Description
Description PURCHASER (AS 17 MAY 8E AMENDED, RESTATED, SUPPLEMENTED, REPLACED OR

OTHERWISE MODIFIED FROM TIME TO TIME, THE "RECEIVABLES PURCHASE

AGREEMENT"1). ANY SECURITY THEREFOR AND CERTAIN OTHER RELATED ASSETS

V.I.N.

Registering Agent Regisieriiig Agent

Address City Province Postal Code

CONTINUED

Type of Search Business debtor

Search Conducted
On

2400918 ONTARIO iNC.

File Currency 09DGC 2020

File Number Family of Families Page of
Pages

v

Expiry bate Status

J727503012 2 6 13 26 10MAY 2022

FORM 1C FINANCING STATEMENT 1 CE.AIM FOR LIEN

Fife tJumUer Caution
Filing

Page of Total
Pages

MotorVehicie
Schedule

Registration Number Registered
Under

Registration
Period

727503Q12 003 004 2017Q5101359 18G2
azia

individual Debtor Dais of Birth First Given Name initial Surname

Business debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

Individual Debtor Date of Birth First Given Naine initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

Secured Party Secured Party /Lien Claimant

BEACON HOLDINGS LIMITED

Address ~ ~J^ City P̀rovince Postal Code

CIO AILERON CAPITAL INC., 1455 LAKESHORE [3URUNGTON ON L7S 2J1

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

-----E - ----

Motor Vehicle Year Make Model V.I.N.

Description -- --- --- --- —_...___--------_....__--------- ___.....-----------

Z,+*,,~.1/<,,.,n„ r~a~rcni~olnrnr~art~7 nnv nn ~`a/Y~Y1CY~x7P~'1/Tt1fP1'lTl1C~llTlll'(ll~(.1'~Yl`laP, index=8&resN... 12/10/2020



rersonai rropet-ty Lien: inquiry xesuit

General Collaferai
Description

General Coil2terai Description

SOLD BY THE DEBTOR TO 7FiE SECURED PARTY PURSUANT TQ THE TERMS OF'iN~

i2EGE1VABLES PURCHASE AGREEMENT.

Registering Agant Registering Agent

Address City Province Postal Code

CONTINUED

Type of Search Qusiness Debtor

Search Conducted 2400915 QN7ARI0 INC.
On

File Currency 09DEC 2020

File Number Family of Families Page of Expiry Date Status
Pages

727503012 2 6 14 26 10MAY 2022

FORM 1C FINANCIhlG STATEMENT /CLAIM FOR. LIEN

File Number Caution Page of Totai Motor Veliicie Registration Number Registered Registration
Filing Pages Schedule Under Period

727503012 004 004 201'0510 13591862
4278

Individual debtor Date of Birth First Given Name Inifiai Surname

9usiness Debtor Business Debtor Narne Ontario Corporation Number

Address City Province Posfai Code

Individual Debtor Date of Birth Firs4 Given Name Inifiai Surname

Business Debtor Business Debtor NamQ Ontario Corporation Nwnber

Address City Province Postal Code

Secured Party Secured Paity t Lien Glaimant

Hddress City Province Postal Code

ROAD, SUfTE 205 SOUTH

Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed
Classification Goods Included Makurify Maturity Date

or

Motor Vehicle Year Make Model V.I.N.
Description

General Collateral General Collateral Description
Description

rage a~ or ~b

335

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=8&resN... 12/ 10/2020
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END OF FAMILY

Page 15 of 26

336

Type of Search Business Debtor

Search Conducted
On

2400918 ONTARIO INC.

~ ~ YFile Currency 09DEC 2020

File Number Family of Families Page of
Pages

Expiry Date Status

729144513 3 6 15 26 27JUN 2027

FORM 1C FINRNCWCy STATEMENT /CLAIM FOR LIEN

File Number Caution
Filing

Page of Total
Pages

Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

729144513 ~001 1 ~ 20170627 1023 1590
6918

P PPSA 10

Individual Debtor date of Bir#h First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

2400918 ON7ARi0 INC.

~u ~ Address City Province Postal Code

376 RICHMOND STREET, 3RD FLOOR (_ONDON ON N6A 3C7

individual 4ebtor Rate of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

ADVANTAGEWON

Address City Province Postal Code

376 RICHMOND STREET, 3RD FLOOR I..(7NDON ON N6A 3C7

Secured Party Secured Party !Lien Claimant

FMMC PRIVATE YIELD FUND LIMITED PARTNERSHIP

Address City Province Postal Code

34 KING STREET EAST, SUITE 400 v TORONTO ON M5C 2X8

Collateral
Classification

Car~sumer
Goods

Inventory

X

Equipment

X

Accounts

X

Other MoEor Vehicle
Included

~

X X

Amount ❑ate of
Maturity

OP

No fixed
Maturity Date

Motor Vehicle Year Make Model V.LN.

Description

General Collateral General Coliateraf Description
-----------Description -------~~ 

Registering Agent Registering Agent

GARDINER ROBER7S LLP

Address ~~ City Province Posta! Code

3600-22 ADELAIDE STREET WEST TORONTO ON M5tl 4E3

CbNTINUED

Type of Search Business Debtor

Search Conducted
On

2400918 ONTARIO INC.

File Currency 09DEC 2020

File Number Family of Families Page of Pages

httr~c•//~an~vw nPrcnnalnrt~nerty onv nn ca/nncr~ueh/TnterimC~`cmimller~»a.~e index=R&resN... 12/10/2020
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337

------- ___—X
729144513

.._~3 --- __ _~__...----.......---__.~ ~ 6....__.—..._.._._......_....... __...._~26.—._......__ __..........- ---._..—_._.._.._._.__.._ _ _------._..._._.._._......_..._—..__.._~
FORM 2C FINANCING CHANGE S7ATEMEN7 f CHAPIGE STATEMENT

Caution Page of Totai Pages Motor Vehicle Registration Number Registered Under
Filing Schedule Attached

007 1 ?_020091116031590 1440

Record File Number Page No Specific Change Required Renewal Correct Period

Referenced Amended Page Years
Amended

729144513 X A nMNDMNT

Reference Debtor/ First Given Name initial Surname

Transferor

Business Dehtor Name

2400918 ONTARIO (NC.

Other Change Other Change

Reason / Reason /Description
nescription THE NAME OC= THE DEBTOR HAS CHANGED.

Dehtor/ Transferee Date of Birth First Given Name Initial Surname

Business Debtor Name Ontario Corporation
Number

AdVANTAGEWON CAPITAL CORP.

Address City Province Postal Code

376 RICHMOND STREET, 3RD FLOOR LONDON ON fvf6A 3C7

Assignor Name Assignor Name

Secured Party Secured party, lien claimant, assignee

Address City Province Postal Code

Collateral Consumer Inventory Equipment Accounts Other Motor Amotmt bate of Maturity No Fixed

Ciassificatian Goods Vehicle or Maturity
Included Date

Motor Vehicle Year Make Model V.I.N.

Description

General Collateral General Collateral Description

Description

Registering Agent Registering Agent or Secured Partyl Uen Claimant

GARDINER ROBERTS LLf~ (EH)

—~ Address City Province Postal Code

~—~~3600-22A[7ELAIDE STREET WEST ~ TORONTQ _ ~ ON M5H 4E3

CONTINUED

Type of Search Business Debtor

~.•.---.-i~--__~_._,,,.,,,,„„tom.,-,,,,o,-t~, ~rn~r nn ~,a/nnSt'WP,~~~Itl~el'1111CO11t1'OIIe1'~page_I11CIeX=g~;P~SN... 1ZI~OIZOZO



Fife Currency 09DEC 2020

File Number Family of Families Page of Pages

729144513 3 6 17 26

FORM 2C FINANCING CHANGE STATEMENT ! CHANGE S7A7CMEN7

Caution Page of Totaf Pages Motor Vehicle Registration Number Registered Under
Filing Schedule Attached

001 1 202011051044 1590 5847

Record File Number Page No Specific Change Required Renewal Correct Period
Referenced Amended Page Years

Amended

729144513 X A AMNDMNT

Reference Debtor! First Given Name Mitial Surname
Transferor

Business Debtor NaEne

ADVANTAGEWON CAPITAL CORP.

Other Change Other Change

Reason ! Reason /Description
Description THE ADDRESS OF THE SECURED PARTY HAS CHANGED.

Debtor) Transferee Date of Birth First Givsn Name initial Surname

Business Debtor Name Ontario Corporation
Number

Address City Province Postal Code

Assignor Name Assignor Name

Secured Party Secured party, Tien claimant, assignee

FMMC PRIVATE YIELD PARTNL-'RSHIP i

Address City Province Postal Code

T 16 EASTBOURNE AVENUE TORONTO ON M5P 2G3

Collateral Consumer Inventory Equipment Accounts Qther Mofar Amount Date of Maturity No Fixed

Classification Goods Vehicle or Maturity
I~icluded Date

Motor Vehicle Year
Description

General Collateral
Description

Make Model

General Collateral Description

V.I.N.

Registering Agent Registering Agent or Securec€ Party/ Lien Claimant

GARDINER ROBERTS LLP (EH)

Address i City Province Postal CodeI
- -- --

3600-22 ADELAIDE STREET WEST TORONTO UN M5H 4E3

hops://www.personalproperty. gov. on. ca/ppsrweb/InterimControllei•?page_index=8 &resN... 12/ 10/2020
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CONTINUED

Page 18 of 

339

Type of Searcit Business Debtor J i

Search Conducted
On

2400918 ONTARIO INC.

File Currency 09DEC 2020

File Number Family of Families Page of Pages

729144513 3 6 18 26

FORM 2C FiNANG1tdG CHANGE STATEMENT /CHANGE STATEMENT

Caution
Filing

Paye of Total Pages Motor Vehicle
Schedule Attached

Registration Number Registered Under

001 1 2020120714201590 8534

Record
Referenced

File tJumber Page
Amended

No Specific
Page

Amended

Change Required Renewal
Years

Correct Period

729144513 X A AMNDMNT

Reference Debtorl First Given Name Initial Surname
~ µ uTransferor —

Business Debtor Name

--`-~.l--- -T`_'-----ADVANTAGEWON CAPITAL CORP. ~~_ ~̂----i--~.`i------

Other Change Other Change

Reason / Reason I Description

Description TO CORRECT THE NNVIE OF THE SECURED PARTY.

Debtorl Transferee Date of Birth First Given Name initial Surname

Business Debtor Name Qnfario Corporation
Number

Address Cify Province Postal Code

Assignor Name Assig~~or Naine

Secured Party Secured party, lien claimant, assignee

FMMC PRIVATE YIELD FUND LIMITECI PARTNERSHIP

Address City

~

Province Postal Code

1 i6 EASTBOURNE AVENUE TORONTO ON M5P 2E3

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle

Included

Amount Date of Maturity
or

No Fixed
Maturity
Oate

Motor Vehicle Year Make Model V.I.N.

description

GenQral Col(aterai General Collateral Description 
~~Description

Registering Agent Registering Agent or Secured Party/ Lien Claimant

• .. ~~ _ .._--'-i._.._._...a._. ,...._, „„ ,,,,l,.....~...,,ol~/T,~tnrim(~'nnfrn~~ar7r~aCTP index=RR~.resN... 12/10/2020
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340
GAF2DINER ROBER7S t_LP (EH)

Address City Province Postal Code

3600-22 ADELAIDE STREET WEST ~ ̂ ~ TOROM-O ON M5H 4~3

END OF FAMILY

Type of Search Business Debtor

Search Conducted
On

2400918 ONTARIO INC.

File Currency 09DEC 2020

File Number Family of Families Page of
Pages

Expiry Date Status

744805773 4 6 19 26 150CT 2023

FORM 1C FINANCING STATEMEN71 CLAIM FdR LIEN

File Number Caution
Filing

Page of Tntal
Pages

Mator Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

74485773 001 3 20181015 1515 6083
65G7

P PPSA 5

Individual Debtor Date of Birth First Givers Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

2400918 ONTARIO INC. 240091fi

Address City Province Postal Code

376 RICHMOND STREET LONDON ON N6Fl 3C7

Individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

Secured Party Secured Party i Lien Claimant

ACEFTRUST

Address City Province Postal Code

81 YORK ROAD TORONTO ON M2L 1fi9

Coliaferal
Classification

Consumer
Goods

inventory Equipment Accounts Other Motar Vehicle
included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X X X 500000 110CT2020

Motor Vehicle Year Make INodel V.I.N.
Description

~ - --- ---

General CoElaferai Geiierai Collateral Description
Description ALl ACCOUNTS REPRESENTING PRESENT AND FUTURE DEBTS, DEMANDS AND

AMOUNTS DUE TO THE DEBTOR INCLUDING ALL BOOK DFB7S, ACCOUN'T'S

RECEIVABLE, AND ALL CONTRACTS, SECURITY INTERESTS AND BENEFITS IN

Registering Agent Reyister3ng Agent

~~GARDNER LAW FIRM PROFESSIONAL CORPORATION ~~

Address City Province Posta{ Code

129 YORKVILLE AVENUE 70RONT0 ON ~M5R 1C4

CONTINUED

Type of Search Business Debtor

Search Conducted
On

2400918 ONTARIO INC.

b+*¢,~~•//~xni~.x~ r~Prc~nalnrnt~arty cTnv nn r.a/n»~rW( h/T~~tC;T'7illC~(lilt:l'nl~eY'7lla~e index=8&resN... 12/10/2020



Personal Property Lien: inquiry Kesult Yage ZU of zb

L File_Currency--109DEC 2020 _ _ 341
File Number Family of Families Page of Expiry Date Status

Pages

744805773 4 6 20 26 150CT 2023

FQFtM 1C F[NANClNG STATEMENT 1 CLAIM FOR LIEN

File Nwnber Caution Page of Total Mator Vehicle Registration Number Registered Registration
Piling Pages Schedule Under Period

744805773 002 3 201810151515 6083
6567

Individual Debtor date of Birth First Givon Name initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address Cify Province Postal Code

individual Debtor Date of Birth First Given Name lnitia! Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

Secured Party Secured Party !Lien Claimant

Address City Province Posta( Code

Collateral Consumer irxventory Equipment Accoun4s Other Motor Vehicle Amount Date of No Fixed

Classification Goods Included Maturity Maturily Date
or

Motor Velticle YEar Make Model V.I.N.

Description

General Collateral General Gollatera{ Description

Description RESPECT THERL=OF, ALL PRESENT AND FUl'URE AGREEMENTS MADE [3ETWEEN THE

DEBTOR AS SECURED PARTY AND OTHERS WHICH EVIDENCE BOTH A MONETARY

OBLIGATION OR A SECURITY WTEREST IN SPECIFIC GOODS OR ~QUIPMFN7 nND

Registering Agent Registering Agsnt

Address City Province Postal Code

CONTINUED

Type of Search Business Debtor J ~,

Search Conducted
On

2400918 ONTARIO INC. ~

-- ~File Currency 09DEC 2020

File Number Family of Families Page of
Pages

Expiry Date Status I

744805773 4 6 21 26 150CT ?023

FORM 7 C ~INANCIt~G STATEMENT 1 CLAIM FQR LIEN

File Number Caution
Filing

Page of Total
Pages

Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

7A4805773 003 3 20181015 1515 o0f33
6567

',

https://www.personalproperty.gay.on.ca/ppsrweb/InterimController?page index=8&resN... 12/ 10/2020
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342

Individual Debtor Date of Birth First Given Name initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

Secured Party Secured Party /Lien Claimant

Address City Province Postal Code

Collateral Consumer Inventory Equ(pmenf Accounts OthQr Motor Vehicle Amount Date of No Fixed

Classification Goods Included Maturiky Maturity Date
or

Motor Vehicle Year
Description

Make Model

General Collateral General Co3laterai Description
Description ALL BOOKS; ACCOUNTS, INVOICES, ~FTTERS, PAPERS, DOCUMENTS AND OTHER

f2FCORDS IN ANY FORM OR MEDIUM EVIdENCING OR RELATING TO CO~LA'TERAL

V.1.N.

SUBJECT TO THE SECURITY INTEREST.

Registering Agent Registering Agent

Address City Province Postal Code

END OF FAMILY

"Cype of Search Business Debtor

Search Conducted
On

2400918 ONTARIO INC.

File Currency 09DEC 2024

File Number Family of families Page of
Pages

Expiry Date Status

749395215 5 6 22 26 25MAf~ 2024

FORM 'iC FINANCING STATEMENT /CLAIM FOR LIEN

File Number Caution
Filing

Page of Total
Pages

Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

749395215 001 3 201903251527 6083
0556

P PPSA 5

Individual Dobtor Date of Birth First Given Neme Initial Surname

Business bebtor Business Debtor Name Ontario Corporation Number

2400918 ONTARId INC. 2400918

u Address City Province Postal Code

376 RICHMOND ST., STE. 300 LONDON ON N6A 3C7

t,t~...,.//,,,.,,.,, r~or•cnn.~~rrnr~Pr4~~ ~rnt~ nn ra~t~t~Ct"~R/P~'I/TYItP.Y'1YYtC~C1TlYT'(l~~P,l'~11$~e index=8&resN... 12/10/2020
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343
i ndividual Debtor'Date of Birth 1 First Given Name ~ initial 1 Surname

Buslnoss Debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

Secured Party Secured Party 1 Lien Claimant

ACEFTRUST

Address City Province Postal Code

Flt YORK ROAD TORONTO ON M2L 1V-19

Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed
Classification Goods Included Maturity Maturity Date

or

X X X 500000 25MAR2022

Motor Vehicle Year Make Model V.I.N.
Qescription

General Collateral General Coflaterai Description
Description ALL ACGOUNTS REPRESENTING PRESENT AND FUTURE DEBTS. DEMANDS AND

AMOUNTS DUE 70 THE DEBTOR INCLUDING ALL BOOK DEBTS, ACCOUNTS

RECEIVABLE, AND ALL CONTRAGTS, SECURITY INTERESTS AND [3ENEFITS IN

iRegistering Agent Registering Agent

GARDNER LAW FIRM PROC=ESSIONAL CORPORATION

Address ~ City Province Postal Code

129 YORKVILLE AVENUE, STE. 200 ~l~~ ~i~ TORONTO _ ON ~`M5R 1C4

CONTINUED

Type of Search Business Debtor

Search Conducted 2400918 ON7ARId INC.
On

File CurrQncy 09DEC 2020

File Number Family of Families Page of Expiry Date Status
Pages

749395275 5 6 23 26 25MAR ?024

FORNE 9C FINANCING STATEMENT i CLAINt FQR LfEN

Ile Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pagos Schedule Undor Period

7A9395215 002 3 20190325 1527 6083
0556

Individual Debtor Date of Birth First Given Name Iriitiai Surname

Business Debtor Business Debtor Name Ontario Corporation tJumber

Address City Province Posta( Code

individual Debtor Date of Birth First Given Name Initial Surname

business Debtor Business Debtor Name Ontario Corporation Number

Address City Province 1 Postal Code

Secured Party Secured Percy /Lien Claimant

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=8&resN... 12/ 10/2020
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344

Address City Province Postal Code

Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed
Classification Goods Included Maturity Maturity Date

or

Motor Vehicle Year Make Model V.I.N.
Description

General Collateral General Collateral Description

Doscripfion RESPECT THEREOF, ALL PRESENT AND FUTURE AGREEMENTS MAD[ BETWEEN TfiE

DEBTOR AS SECURED PARTY AND QTHERS WHICH EVIDENCE BOTH A MONETARY

OBLIGATION OR A SEGURITY INTEREST IN SPECIFIC GOODS OR EQUIPMENT AND

Registering Agent Registering Agent

---
Address City Province Postal Code

CONTINUED

Type of Search Business Oebtor~

Search Co~iducted
On

2400918 ONTARIO INC.

`~~~Fi{e Currency 09DEC 2020 ~

File Number Family of Families Page of
Pages

Expiry Date Status

749395215 5 6 24 26 25MAR 2024

FORM 1C FINANCWG STATEMENT (CLAIM FOR LIEN

File Number Caution
filing

Page of 7otai
Pages

Motor Vehicle T
Schedule

Registrafion Number Registered
Under

Registration
Period

749395215 003 3 201903251527 6083
0556

Individual Debtor Dafe of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name ~ Ontario Corporation Number

address City Province Postal Code

Individual Debtor Date of Birth First Given Name inifial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

Secured ParEy Secured Party !Lien Claimant

Address City Province Postal Code

Collateral
Class(fication

Coi7sumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
included

Amount Dafe of
Maturity

~r

No Fixed
Maturity Date

-- -- -- ---_._.I__----.__.~_.___ _..----__...__.___._.

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=8&resN... 12/10/2020
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Motor Vehicle Year Make
Description

Model

General Collateral General Collateral Description
Description ALL BOOKS, ACCOUNTS, INVOICES, LETTERS: PAP[RS, DOCUMENTS AND OTHER

RECORDS IN ANY FORM OR MEDIUM EVIDCNCING OR RELATING T( COLLATERAL

SUBJECT TO THE SECURITY INTEREST.

Page 24 of 26

u.~.N. ~
345

Registering Agent Registering.Agent ~ v_̀ ___ ~_

Address City Province Postal Code

END OF FAMILY

Type of Search Business Debtor

Search Conducted 2400918 ONTARIO INC.
On

File Currency 09~EC 2020

File Number Family of Families Page of Expiry Dafe Status
Pages

764487801 6 6 25 26 220CT 2020 D DISCHARGED

FORM 1C FINANCING STATEMENT (CLAkM FOR LIEN

File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration

Fi(iny Pages Schedule Under Period

764487801 001 001 20200806 1G28 1862 P PPSA 5
8830

hidividual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation Number

2400918 ONTARIO INC.

Address City Province Postal Code

188 TALBOT STREET WEST AYLMER ON N5H 1K1

individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Qntario Corporation Number

ADVANTAGEWON CAPITAL CORP.

Address City Province Postal Code

188 TALBOT STREET WEST AYLMER ON N5H 1K1

Secured Party Secured Party!Lien Claimant

ECHO BAY STRATEGIC YIELD FUND

Address City Province Postal Code

1 TORONTO STREET, SUITE 200 TORONTO ON MSC 2V6

Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed

Classification Goods Included Maturity Maturity Date
or

X X X X X

Motor Vehicle Year Make Model V.I.N.

Description

Gerierai Collateral General Collateral Description
Description SATE RENEWAL OF FILE NUMBER 719110449, REGISTRATION NUMBEt2 20160729

1458 1590 3895.

hops://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=8&resN... 12/ 10/2020
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Registering A

Page 25 of 26

346

Registering Agent

1FASKEN MARTINEAU DUMOULIN LLP (SDR1 (DCl

Address City Province Postal Code

333 BAY STREET, SUITE 2400 TORONTO ON tv15N 2T6

CONTINUED

Type of Search Business Debtor

Search Conducted
On

2400918 ONTARIO INC.

File Currency ~9DEC 2020

File Number Family of Families Page oP Pages

764487801 6 6 26 26

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT

Caution
Filing

Page of Total Pages Motor Vehicle
Schedule Attached

Registration Number Registered Under

001 1 20201022 1305 1590 4370

Record
Referenced

File Number Page
Amended

No Specific
Page

Amended

Change Required Renewal
Years

Carrect Period

764487801 C DISCHRG

Reference Debtorl First Given Name Initial Surname
Transferor

Business Debtor Name

2400918 ONTARIO INC.

Other Change Other Change

Reason I Reason 1 Description
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~Debtorl Transferee Date of birth V First Given Name i Initial Surname
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Number
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Assignor Name Assignor Name
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Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts

J

Other Motor
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or

No Fixed
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Date
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General Collateral

description

Registering Agent Registering Agent or Secured Party! Lien Claimant

SZEWIENYC:I MACKENZIC GROUP LLP

Address 1 City Province Postal Code
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This is Exhibit "U" referred to in the Affidavit of Don Bent, sworn
December 31, 2020.

~.~..

Comnzissioner.for Taki~~; ATEdavits (or as r~~ay be)
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\t~~['1f_'6~~; £~~~ (3l2C:t~f_'H C3F C'd~}VE_ ~;:~~1T ~~ 1~~%I=,N"1~ ~.)k~~ U~~;1~z~C t.,~i~

T~~3: ?4(}t)91~ 4J►~f~rio Ins.

Ft2f9~~1: E~~'il~[1~~IC F'~•iv~.~te field Fu►~c1 Lintitect ~'aet~~erslli~ 1 (t[1E "l~cr~cier")

lif;: C~r~ctiit <~~r~eme►it c3~tte~3 as of .lt~ne 3(1, 21?27 ~~rn~c~~; ~~f}E)~3I~ {)~~~I',~i~IC) t~~., as
[3ori-~Y~~cr (thc "I3t~rro~~~er"), a~ amended 1~1~ t[~~t ~et-t~~in ~t-st c►-etiit ari~-ce~~e~~t
arnendti~et~tt datcc~ as of Jul}~ 13, 20I7 ~u~l tl~~~~ ~cr~aira sec~ntl cf•edit a;~•ee►~~c~~t
~~m~ndr~~ent cl.~ted Eebre~ar~ 6, 2018 {,is n~~~~~ he f~~i•t[ie~• ~~ni~ndecl, re~~atc~c~,
sa~~~3le~jienteci, r~ei~e~~~c~d, replacet~ car «ti~eni~ise motlifier~ from ti~i~c tip fi~c~,
~ailecti~ ~1~~, t1~e "Cs-cclit :4ge•eesne~~t'"}.

;̀~. Elli ~~~~~it~rilize~3 teE-n~s i~c~t ~~tIacr~~i~c cltfincd }lereirl ~~i~all la<~<<~ tl~e ~~~~anin~~ tisci•ihec~ tlter~to ii7 t~l~~
C`r~tiit :~~t~E~ccnlci~t aj~d all d~,llal- fi<~ui~c~; at~c zn C'anac~i~f~ clt~ll<~rs.

13. O~3 l.~e~>~-l~ary 6. gil l ~i t}1e I_enclei~ }~rc,ti~icic~d t~~~~~~~>~~z~r~~ a~eii~ f~~e>m se~~~i~al E~~~~~.cli~c3 ~:o~ ena~~ts iT~
acc~f-tlat~!cc til-ith tl~~ terms at~d ct3nc~itic~~~s a~ ~i~~~k~e~~ cietailec~ in 4t ~''aivcr ~~~~cl ltztl~i>riration cl~~tc;~3
(~cl,~~uarl t~_'741i ~; (the `'I't•i~f~• ~'~`ai~~c~-"3:.

(.'. 1~; ai :-1~?~•ii :~E). ?()1 ~. ~tncl cc~ntintti~~`~ si~~ce t1~e11. il~e 13c>~~rt>~~er i5 ire l l~e~~cl7 i}1 ~i r:eral cc}~ eff~xllt
u~lci~;r t13~ C'i~ec3it _~~re~°i~lei~t. as i~~c}re l~till~~ clescrii~~~c3 bcl<~~~~: and

I). ~C~lie I,~:1~~3~:i~ ~~i;:I~Ls t~~ ~~i~r7vitie n<>t~icc t~l`bre~zel~ c~(~cc7~~cn~~r~t ~:ia~l~i ~~r+~nr ~I`cl~•fauli i~.~ fi_l~c I3~,~-~-t~~:5~~-~~ s~f
that it ~~lat 11a~~e ~~~x t~~F~k~rtuz~ity tc~ tliseu~s ~~ith tl~e- Lei7tl~r a ~~v~sibfc l~cirhearaT~ce =~t.~~~ec~~lel~t.

f~ ~rr~afrciat C~~~re~tt~~tts, Sectiv~r G. l (3)

~'~~; v(~ .~1~~~~il t~}_ ?(31~, tl~L I~~~rr~~~vc~r ~~;~~is nc}t in ~c>1~1~71iance ~~it11 the fc~11~~~~i~~~ ~~~~i-;~ai~~~d f~i~~<~~Zcial
C'r~vc~_~~~~~i:

,It~,i 7~I~c~ l~~u°r~ryir~~.~r .~~1~u11 1tr12°e. ct1 thc~ c~~c! rjf ~.~uc•It fi.~c~ct1 c~tru~~l<'~' cit~cl tT~i~'c~ctl I'~'ri~?r~. ct t 'trcj~zr'rtc~f - I_«crt~ I.inr~k
r« T<~rerl f-~t~rlrlc~ct t~tzsr~l~urcr'rtrc~t~rcll~c~ht T~cttii~ r~j~~x1t Ic~.S~.~' ~l~~rta 1. ~: 1. {tl~e "tiect.~rit~~ t._c~~~era~~e ~'t~ticna~~l~~).

I Inc Sccu~~it}` C't~ri~ra~e C'tn~en~znr I~as ~l~cl i~lcd tt} l ._i?x ott :~}~ri1 3t_~. ~t)ih, ie~ 1._'4~; as at til~z~° 3l, ~` (}18 to
I . 1 {)~ ~~ :zt Jur~~ _O.. "~{ll ~_ a~1c1 i .t)~~ a~ at 3t.tl~~ ~l. 20! 8 ~~ec;o~-clin~> t~ t~1ie c~~vta~ant c~c3~~~~liai:cr cer-ti Eicatc
~~.i~~~~~=ci (~~~ the ~3~~rr~a~~er ai~~l deli~~~s~~ci tc~ tI~~ I..~~~~ier.

'Jnt.icc of breach any' m<~tcriat ss.lvcrsc :3ian~r
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'~'endtivc~ C~rai~c~rttrrtfs, FSec7irJn ~i.3(3J

I'~~f~suat~t iii Se~tit~~? (~. ~ (?)(l~:l "l3Ei>i~~~sy ~~~~ti I'i~tap~rt~~.. E~l~cier t}~e C~i~~clii _1~.~rc~:n~~ei7f. t1~c F3c~t~~~u~~cr 1-~i31
~~t7i:

j?c~~~~~~il .<t~t~ .Ilfiiirrt~> ter R~>1ct~c~~t' t~'rrrll~ lr~ i°1~;~cr,~rc~ rr1 ~l~c I~t~sin<r.5.s r~r tr ,'~tr.~~i~?~~.ti,~~ crlr~tj~~%~i~i~'ir ~n tla~~ r'tf.l~i~tca.ti~.

r~~s L~ndct~st~~~xl t~~ the I.c~ld~i-. c3~~1~i~~~ tl~e ~I~oi~tll 01~~~1~1-, ̀? ~1?i'R (_)a~tat-ic~ fr~c. (_-231"j. ~1 }private c~~n~~a~~ni
i ~~ ~~(7ici~ the I3c~i~r~»~~~r'~ Pr~sicl4~it i5 a l~~ajo~~ sl~~~re}~r~lc3~r. ~ir~ancecl a~~~~~-«~i~~~atel~ `~ 1 .? millio~~ ~a#~~:ar
rz.~~~ir lt~t~~~s. ~~~lzicl~. if our undtrstai~c~ing is come-ct_ l~~c~~~lc3 tl~erel»~ ~~r~~ch tl~e abc~l e tc~~~~n~rit. It is lour
fi4rtl~~r uudcclzu~z~ii~ti:: t17~~tt the ~fotal ~>i~t~eliiel~ rcp~~ir~ Ioa~7s finatiecc3 h~ st~~l~ rcl<~fted ~<~~~~p~~~~}` l~~~s ;~r~~~,n
i.o c>ve~~ b' ~~~ii li~}n by iul~~.

fit. ~ Pl̀).S'l111't' ~ ~(~ t'C'1 t tl CI fS

t'z~c[e~~ 4tctio,n Fi. I (t;}(a~} tint; t3c7rrt~«er cc;~ ena~~te~i tt~ t11~ I.c:~~d~r th~lt:

/t s~trall J}E.~1' crlT 7~~t~ci.~~ i~c~~ttir~catf !o I~c~ Jx~yi~l hti• iI tr~7rlcr.lj~~~lic~ultic~ L,itt~° u.s tltc~~~ 1~<~ri~~3te rltrc~ cr~7c~' j:rrt.~~ctl,lc~

trt7cle~r.~?J~I~lie~ctl3le Lc~~.1~ ut~le~~'.ti~ t1ac~3~ ct~~~~ bcijr~~ cr~nteti~cl in Sr~~~rl jtri~h ht' crJ~~~r~rij~rirr~~~ ~~rnc~~z~c~it7~,s~ crr~<1 it lz~ts
set u~~le~ i~cic~~~rtct~t~ ~-~~.~er•i~e.5~ ft~j~~~<r~'~~r,et~t r~i`~tl'lc' t•~~~~~~c~,~~~r.r'crrltt~rrill.

~~~ ~ti ttlL ,tt~1i~ 1X. 24)1 ~ tn<.~nthl~~~ r•c~~o~~ti~~~ ~~11 the F3<~t-ro~~er }~ac~ ~~t,t rc~nitted tc~ {._~<~k3~ticla I~e~.e3~€ie rl~e~~c~~
~~ll fat its }7a~~~~~i 1 i~t~~s 1~?i- ~~1~~~~szl pr~;or r~~z~~itl~s.

~.l Rc~pnrtirrb urt~iVc~trcc~ R~rgrair•efrrc~r~P.~~ ~i~~1 h.I I'r1si1«tc~ C'~~rc~ricr~~ts

t ̀ i~~le~i~ tl~e ('ri.~7r ti~~ ai~~~:l°, the Lei~~cr }pail ~~~~i :red c~>>~ipliat~c~ ~~-iil7 t31~ I~~>l li~~:~ii~~~r 4c~~~~n~~~7t l~r~.~c:3les tlzrc,iz~,l~l

~tC`tii.~ia C~_it?)(a~. 1~1~ic1~ cec~~zir~ci the I3{~rr;~wer to l:p~r~~ti~ certai~~ rel~s~rtit~;~ 1c~tEures iz3 its l~l~ rc:}~<~rtinzJ,

~~ sty ~~~s: ~tncf

Section (~,2{ l }(~~). ~ti~hicll rec~t~iz~~.~, a~~~oi~~~_ otl3ef~ tl~i~~~s. foie tiie i~~~}r~tt~l~ i-~~~t~~rtii~~ ~~acica~e try inciricie ~~~W,e~l

acco~ints ~~~~~ a1,1~ and a~=,ec~ acc~7~tr~t~s rtceiv~~hie.

~;~ it17~r coy ~ala~3i ha< been ~~rc~u~ht ii~t~~ ~t~l~~~li<~3~c~ ~s c>t t-lie date l~e.~~et~f-

~I~i~c- <<,~l~l~i~it~tic,~l v1~tl~~c <~E~c>~~e l~rtaci~e~ ii~cl~t~in~ tlt~ tiet~riar~itit~~ s~c~~cit~ er,~ cra<~c r~~~ti~~ ~! tl~c

F3o~~~~c>u~er. the erodiE~~, ~i~;set base e~i~~se.d ire. p<~ri 1~} i~o maierial ti t~1u~~~ic of~ ~zc~~~ Io«»;~ h~i~lt~ di~~cct~;ci i~~tc~

tlZc I3~>r~-~»~er ~~i~ul~ t}tc J3~3~~ro~~~c~~~5 ~~~tcnti~~l ilc~.~~ iia~cstc~~~ ~e~~~t~s to ~e dircetii~s ne1~- capit~~i f~~r cr~i~ r~~~z~ir
l c~aa7~ t<~> ~he ~-~7~3i1~ i~~ <~~~ ~1?tii~~ f~tlier t~t~~ii~ tl1i- l~c~ri~t~l~, z~_ collcctirel~~ ec~r~stii~ite~_ i» tl~z re~~~t~i~<~t~Ie
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jiicl~~37~c~~t ~~t~th~ Lc~~cier, a ,it.~tcl~i~l .~'~ci1~c~~~c C'f~a~l~c ti~7cl~i- tilL Crcciit.~~~~~~~er~ietat, C~o~~seq~i~a~i1~ tll
I_,~~uft;r is ~~oti~'~°in~~ tl~e I3~~rr~~~t~:3- that t(ic~t•e h,~5 ~~c~€i~~~-ed ~~~~~ 1 ~~~~2t c~f~ Otlai~ft ~ind~~~ tl~e C~r~ec~ii ~'1~re.~~1~~r~t.

~ l~l~~ I_cntfi~~~ l~crel~~ c~f~rk,s1~~ i~c5t~-~~es r;ll of~ its ri~~i7t~ tii~Jcr tl~e C'r~ciit ,~~~rreL~~~e~~t. inrlu~iit-~~..~ 1~i11z t'~~~,t:ct

t« a»~~ bres~clic;s nc~t s}~~'ciii~cl in this \~~tice c>I~ I3r~ac11. -

\lac It>t~l: f~>r~~~~ird to disi~~s~in~r tl~~ ~i1~~~1-~ tit ~~t~ur~ ~:arlirst c4~n~.cnience.

l~;i~7ei r~,>ar~~~. F~'1~I1~[C 1'ftl~~r~.Ti~; 1~`.~~Ft,(~ C'L,'~F) LP t. I~~~ its ;;craerat

j ~
'~' ~r ~

13 •~
~~~~nc: Dt~n 13etzi
~ it 1C: ti~£3tt<l~!IiIS~<~~~1f"II1C°4'

" l~,r~ -
,. ~s1~-~: ~ ~._~.

~̀{ime: Philip E3~si t1~~
T̀itle 'ti1<~i~t~~i~~~r Par[nC~r

- _i-
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This is Exhibit "V" refei7ed to in the Affidavit of Don Bent, sworn
December 31, 2020.

Co»2missioner for Ta1ii~~g Affidavits (or us may be)
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This is Exhibit "W"referred to in the Affidavit of Don Bent, swonl
December 31, 2020.

~~

Cornmrssioner Jor Tnlcing Affidavits (or~ as may be)
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PROMISSORY NOTE

Yroinissory Dote - ~dv~ince # 09 I.o.in A~t-eement

2312788 ONTAKIO INC. ("Lender")
376 Richmond Street
London, C)ntario, N6A 3C'7

This Promissory Note is stfbject Co the terms and conditions of the Loan Agreement dated

Dec~mbee 7, 2017 between 2400918 Ontario Inc., as borrower aild 2312788 Ontario Inc., as
Lender {"Agx•eement''). Capitalized terms used but not defined herein have the meanings given

thereto in tl~e ll~reemei~t.

During tl~e month of November 30, 20l 8, 2400918 Ontario Inc. (the "Borrower") requested the
Lender tc~ iss~~e air llclvance in ~n amo~~nt of $89,323,13 hringin~ the total outstanding debt to

1,70C,~05.~2 as at November ;0, 2U 18.

X11 Advances bear' an int~rest rate equivalent to 16.9°/n per annum.

l~or value received, the ~3orr~o~ver ~ro~~~ises to repay to Lender the Advance amount and interest
thereon in accordance with the terms and co~ldition5 of this Promissory Note and the ~\~reement.

As pit the date hereof; n~~ Defa~~lt~ or cvei~t that, with the lapse of time or the giving of notice or
both, ~~~ould constitute a Default, has oeetn~red and is continuing.

240091

13 y:

Name:
"l~itle:

Date:

1 l~im~e. rrutha•r!v to hiit~! the corporation
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i~~t5t1 ~~iil'~<~i1LfG

MERCHANT ClaP17A,L

No<<embc~- 30, 2018

2400918 Ontario Inc.
37G Richmond Street, 3rci Floor
London, Ontario, N(,A 3C7

Attention: Marl: Wilso~i

Dear Marh:

Ile: Annenclznent of f~orbear•ance A~i-eement Dated August 28, 2018 between FMMC Private Yie(d Fiend

Limited .€'artnershi~ I (the "Lender"} and 2400)18 Ontario Inc. {the "Company")

"This letter l~ollo~~s o~u• recenT conversation and disct.issions a>ncerning exeendinb the previously executed

E~orbc~ra~~ce AgrceiTient to permit you moi•e~ time to retin~nce the Comp~n}. All terms and conditions of the

Forbearance Agreement dated /august 28, 2 18 (and acknowledged and executed by the Company August 31,

201 S) rei~iain in effect save and except the follo~~~ing. ti~lhich are hereby amended (caE~italized definitions are those

referenced in the ori~in~il l~orbeara~~ce Agreement):

Para~ra#~h ~ (d)

It is ackno~vled~ed by the lender that the referenced $500,000 required injection of capital has occurred by way

of a subordinated end post}~oned login G~om ACt:',}~ "l.rust, dated October I 1, 2018. "I~he Le~lc9er ~imends the

previously required deadline of such capital injection froi~~ Septe~~~ber 21, 2018, to the actual date of cash

injection of October 1 1.'018.

Pa►•a~ra~l~ 9 (e}

S~zbject to tl~e imminent recei}~t by the Lender of a Promissory Notc fi~om 231 ]r1c. acknowledging the

subordination and postponement of :89,232. 13 advanced i~~ the month ot~ Novemher, 2018, flee prior• Paragraph 5

(e) is hereby replaced in its entirety with the follc~~vi~~s.;:

From t~e~emher 1, 't)IR om~a~nrd, ~~ncft n~tonil7lh~~ Cnrrt~~a~~ysha/1 receive an injectin» of ~~o less t7~nn ~2D0,000 i~~

~•crs1~ ur~cl%a~ perjrn~u~ing a~rtn repair lnu~t.s ezther ur~dcr tJ~E P~-o»ais•so~~: Nol<: ~Igr~eei~ient o~~ by 1a-ay of sn~ne oilier•
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ca~~itUl~~r~~vider ia~ho has executed wrth the Lender a,subordir~crtion cmclpostponer~zent ag~~eemcf2t in materially the

.scrrne for~rz us the sr,~hnrclrircatinn a~ad j~n,st~~rn2eineiz! c~greernerat as e_~-rst.c bel~~~ee~~ ll~e Le~~tder ~rr~~! 231 lrzc.

"~fhe deadline for the Borrower to lave remitted to the Lender ~ copy of the agreement with CI A for reducing the

payroll remittance arrears is hereby amended from 1lugust 31, 201 ~ to September 18, 2018.

Para~ranh ti

Reference to September 30, 2018.is hereby amended to January 31, 2019.

1'ara~raph t3

Refcrenc~; t~~ September 30, 201 g is hereb~~ amended to .ianuary 31, 2019.

Vv'e require that the Comp~ti~y to execute this agreement and return it to us, duly exec~ited, by December 7, 2Q18

at 5 p.m.

Yours truly.

Per:
Name:
'l~itle: Manas~in~ Yartncr of}~MMC GY Inc., ge~teral partner of f~MMC Private Yield Fund Limited Partnership [

1'!-CIS PORI3k~:ARAN~;L: ~1GR1:~EMEN"T'
~INtF;NllMI:NI~~ IS l\C,RE,E_;1~~ "1'O AND
ACCFt'Tl~,t~ TEAS DAY 0~=/~~,_, 2018~__

2400918 ONTAI2IQ IN(.
,/ ; ~ 

/,~~'~ 1

_.. _..
1 l~ave~iuN~ rity to bind the Company.

Nanxc: Mark Wilson
:~ ,
%! ,:;~

~~ -r....-= ~----------------
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This is Exhibit "X" refei7ed to in the Affidavit of Don Bei7t, sworn
December 31, 2020.

~~~~'

Ca~n~~issio~~ei ,for Taking A~/idcrvits (or as nau~- be,)
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~a I~r<i~~~r \'I<E~•I:cuii~
_ ~ _ _ ~ MERCHAt~7 Cf~PITAL

January 31, 2ii19

2400918 ~nta►•io Ir~c.
376 l2ic~~mond Stz•cet, 3rd I?loor
London, Ontario, 1~6A 3C7

Atteniion: Niar1: Wilson

Dear \-1ark:

Re: I;ltiension to the No~~embet- 30, 2018 Amcnclment o1~ tl~e Forbearance A~reemenf Dated Ao~ust 28, 2018

ben~~een FMIi'[C 1'riv~ife Xield ,Fund Limited 1'artnersl~i~~ X (the "Lender") and 240091 Ontario Inc. (t~l~e

•̀Coiz»any„~

'~I~l~is letter Follows our recent conversation and discussions concerning extending the previously exectiCed

amcndiz~cnt to the Forbearance Agreei~~ent to permit you more rime to retin~nc.e the Compa~ly. Alf terms Intl

oc>ncGtii.~ns of the Forbearance ~~reement d~ited August 28. 2018 (and ackno~-vledgcd and executed by the

Compan~~ f1u~~ust 31. ZO18) as inociiticd by the amen<(ment dated November 30, 2018, rem~lin in effect save end

ehcept the f2~llo«~in~, ~~hich aze hereby amended (capitalized definitions are those. referenced in The original

Forbe~araric~ il~~rc~ment):

I'ara~rapii b

IZef~er~nc~ to ,lanuary i I. ?019 is hereby amencicd to March 31.2019.

1'ara~raph f3

Reierenee tt~ Janu~~ry ;1, 2O 19 is hereby amenclecl to March 31, 2U 19.

lug require tl~ai tl~c Company to elecutc This Agr•eeinent and rct~u-n it to tis, duly executed, by T~'ebi•uaiy 7, 2019

.~t ~ p.m.

Yours truly,

ti
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r~~~~:
name:
'T'itle: Mana~in~ I'artna~ oi~F'M~iC: GP Inc.. general partnee of FMI~~1C Private Yield Fund Limited P~rCnership I

"fl l(S FOIZE31',ARANCI; AGRLI'MI:;N~I~ 24t109180N'I'ARIOINC.
A MI:NI:)~1k ?v"~~ IS ~C,EZI:~I;D 1~0 AVill -? i~ ; ̀~
/~C(1;1'"( l.,t) ~l'filS I~AY' Or _ ._ ..._x'019 ~~ ,/1_ _ __

( l~ave'~~t city to hint t ie Company.

N~m~: Mark Wilson

~ ~p
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This is Exhibit "Y" refel7~ed to in the Affidavit of Don Bent, sworn
December 31, 2020.

~~~~~

Con~rnrssioner /or Taki~to Affidavits (or as niuY be)



•
•~

r~~~c~~r~r caP~~r~~

:~~,~•r~ 1.20~~

Z~t0U9~8 t)ritx~•iu ti.~c.

37(i 12iclzn~olitl 4fr•eet, 3rd I~[~~~r-

Lt~adoE~, Oz~tarict, ?ti6A 3C'7

;~ttcnt~io~i: i~tarlc V4'ilst~n

Dear ~%larl;:

3te~ k`kten~ian to tlic N:~verni~e~~ 3~, 201 Amencin;e~~t ol'the ~'ut•l~ear.~r~ce ~Aureemer~t Dated Au~u~t ~R, 2('lif~

bctsveen F1'11'lC i'~-iv~ete Yie3c~ I~u~~ci I in~itec~ ~'.~i-tner5t~i~ I ~t13e "Lender.") and 2~i}{)41~ Ut~tario I~~c. {ti c.

~.Ct~m i~~► ~~~~~. ~

~ ~1€5 ~(:l~'~f` ~O~~t?~V~ C31.{7' t'tCl lit COl11~LCS13~it)il 3IiC~ dlSC4fSS(<)ll~ i;C117C~i'!11!)s?, L'.l'4eJ1C~U1~ ljl ]?1'~~'EC~Uti~1' Z,?~t'.CiEC~C~

a173~i]C~I1l~;I11 l0 l~l~' ~~i~i"~C~li'~i£1CC !~~~3'GG[1Ie11Y t0 (}~i'itlf[ ~'C~ll 111C3CG tii11~ 10 1"etlildllCG (ate L~t7l21~E317V. f~~~ tt~i'!?i4 ~~il(~

c<~~~~litio~~s c>f the Fvrl~re~ranec ~1~reer~i~~it c~at~~ 1~ugiEst ?8, ?(}IS (at~d aek~~c~i~3~(etl~ecl a~scl c~eeiit:~d ~~~ Che

C~~n~pai3}~ August 31. 21118) :~s ~~3c~di{ie~ 1~v tl~e a3~ler~~lmc;s~t cl~~ted Nin~en~ber 3{). ?O1$_ af~ci ettei~decl it3 tlae

ext~Ea ic:>n i3ate.d .lanua~~~ 3l~ ?bl{)_ remain i31 ei'~~c-t sa~~e rind exce~~t the fc~llo~~~~in~~. ~~vf~icl7 ~~rc he~~~1~t~ ai~~estcled

{ capital izcc~ dcii~~irit~3~~ arc: Eh~,se reFercncec3 i~1 tise or-i~i~~a_l ~=`ur[~earanc~; :~~reenteE~t~}:

!'ara ~r anal fi

RePererlc~ to '~'ia~~cl~ ~ 1. 2(l I <1 is f~erel~~ amended Icy L)ecem(>~r i 1, ?O 1'~.

~~~it'Ft~~l'hT7}l ~

R~fet~e3ice try llarcl~ v;1. ?(3l ~? is 11eE~e~iv ;~i~~ended to Decei~~l~er ~ 1, ?Ol 9.



_,
~~~~~~~51~~~~~.

.r-.,

~~~ I':

7"it1e: ~-1ai~aEi~~~ P~rt~~e~• ~~I~(~~!~9M~' (~,k' li~~.. ~er~er~l ~>~t~i~ler cif F~~-1~9C' I'1-ivate 1`i~ld F~~ai~! Li~nit~~J P<~~-ti~Nr,~l~ip ~

Ì N15 I=0Rf3f=:~~R.~';~1C[: AGRI=I:MLtii~f
;1 ̂r1(~i1~ C) ~'1 f_ N'l~ I S /! { :i F:l F D "1() ,1t ~i (:}
r1C_C F;T'"i 4~;€~'1~f~3lS [7A~' t:)F , 2Q3r)

2400E31t3 (7~7'Aitl(} 'INC'.

f

~ ~Y
I 13a.`~~__`, xority t~ bind the Coia~~~a3i~.

--~ ~i ~~-. , ,~ {
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This is Exhibit "Z" referred to in the Affidavit of Don Bent, sworn
December 31, 2020.

~~

L~

Commissioner for- Taking Affidavits (or as »ray be)



371

~V1~V..1. 
Erase~~ Mackenzie
MERCHANT CAPITAL

Ja~~uary 2, 2020

2 00918 Ontario .Inc.
376 Richmond Street, 3rd Floor
Londoia, Ontat•io, N6A 3C7

Attention: IY1a~-k W

Dear Mark;

Re• Ettension to the Aril 1 2019 Amendment of the Forbearance A~~•eement ll.ite~d August 28, 2018

bet~~-een FIYIMC Private Yield Fund Limited Partnership I (the "Le~nde~°') xncl 2 00918 Ontario lnc. (thc

"Company-")

This letter fo(lo~~s our recent conversation and discussions co~~cernin~ extending the previously executed

ame~nd~nent to the Forbearance A~'ezment to permit you more tine to refinance the Company. All teens end

conditions of the t~orl~eai-~nee Agreement dated Au~~ust 28, 201 S (and acl~noticledgecl and executed b~~ the

Company Au~~~is~ 3t, 201 s) as inodif7ed by the amendment dated November 30, 2018, arld extended in the

eztension~ dated Januar~~ 31, 2079 and April 1, 2019, remain in effect save anc~ except the follo~virl~, ~thich are

hereby amended (capiC~ilized de{~initions are those referenced in the ori~~inal Forbearance A~~reement):

Para6raph 6

Reference to December 31, 2019 is hereby amended to August ~l, ?020.

P~raaraph 8

Reference to December• 31, 2019 is hereby emended to August 3l, 2020.
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v~>~~,~5 r~-~~~V,

/ ~

Pzr~: ~~~~zv-~---'
Naive: Philip Benson
Title: Nlanlbing Partner of FI~~IIVIC GP Inc., general p~u-tner of PM.~IC Private Yield Fund Limited Partnership I

THIS FORF3EnFZANCL AGREEMENT
ANtENDiVIENT IS AGREED "I~O ANI~
ACCEPTED TF-IIS 2nd DAY OF January',
?020

240Q)18 ONTARIO ~tiC.

P̀er: _~~r'~ ~ ~~~~~,

I have iii ority~ to bind

Name: ~[vlark R~ilsori

"F~itle: 'resident
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This is Exhibit "AA" referred to in the Affidavit of Don Bent,

sworn December 31, 2020.

Convnissianer for Talar~o Affidavits (or us maybe)



Fogler, Rubinoff LLP 374
Laveyers

~~ ~~ 77 King Street West~
Suite 3000, FO Box 95

TD Centre North Tower
Toronto, ON M5K I G8

t: 416. 64.9700 ~ f: 4I 6.941.885?
foglers.com

Reply To: Tii~1 Duncan
Direct Dial: 416.941.8817

October 26, 2020 E-mail: tduncan@foglers.coisl

Our File No. 205364

VIA REGULAR MAIL, REGISTERED MAIL AND EMAIL

Advantagewon Capital Coip.
376 Richmond Street, 3 d̀ Floor

London ON N6A 3C7
mwilson(a~advanta ewon.coln

Attention: Mark Wilson

Dear Sir:

Re: Credit Facilities of Advantagewon Capital Corp. (the "Company"); Loan from

FMMC Private Yield Fund Limited Partnership I ("FMMC")

We are the solicitors for FMMC Private Yield Fund Limited Partnership I.

By various letter agreements dated June 30, 2017, July 13, 2017, February 6, 2018, March 8,

2019 and August 20, 2020, FMMC and the Company entered into credit facility arrangements

(the "Credit Facility"). The Credit Facility and loan therein (the "Loan") are secured by

various foi7ns of security including, amongst other things, a first position General Security

Agreement on all of the assets aild undertaking of the Company, various postponement and

subordination arrangements and an assignment of customer loans and all liens in favour of the

Company.

The Credit Facility is in default. We understand that the Company has, for quite some tune, not

maintained the required Customer Loan to Totai Funded Unsubordinated Debt Ratio of not less

than 1.5:1, and the Company has received prior written notice of this. The Company has

demonstrated an inability since February 2020 to attract capital to reverse its financial condition

such that FMMC considers the Company to have experienced a Material Adverse Effect. The

Company's ability to repay FMMC appears impaired. These circumstances are violations of the

Credit Facility and Events of Default. On August 28, 2018 and by further extensions on

November 30, 2018, January 31, 2019, April 1, 2019 and January 2, 2020, FMMC agreed to

forbear from making demand for repayment of the Loan and from taking any steps to enforce its

security (the "Forbearance Agreement"). Under the Forbearance Agreement, the Company

agreed to additional teens, including a term that clearly required the Company to receive
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Page 2 of 2

injections of no less than $200,000 per inoi~th in cash and/or performing auto repair loans. This

requirement has not been maintained and constitutes a further Event of Default.

Efforts to work with the Company in respect of the indebtedness have not been successful and

the Company is in default in multiple ways. In accordance with the Credit Facility, there is due

and owing the following sums inclusive of principal and interest and for which demand f~r~

payment from the Company is hereby made:

The Loan

For Principal $3,253,550.00

For Accrued & Unpaid Interest to $33,440.66
October 26, 2020 at the rates specified in
the Credit Facilit
Total $3,286,990.66

The total amount due as of the date of this letter is therefore $3,286,990.66. Interest is running

~n these amounts in accordance with the terms of the Credit Facility.

Enclosed is a Notice of Intention to Enforce Security pursuant to the provisions of the

BankYuptcy and Insolvency Act, R.S.C. 1985, c. B-3. Please make payment within the next ten

(10) days of the amount noted above plus interest to FMMC to the attention of Don Bent at 34

King Street East, Suite 400, Toronto ON MSC 2X8.

Yours truly,

FOGLER, RUBINOFF LLP

Tiin Duncan
TD
Enclosure

cc: D. Bent, M. Liik

4832-6324-4239, v. 1
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This is Exhibit ̀ BB" refen-ed to in the Affidavit of Don Bent,

sworn December 31, 2020.

Comnrissioner~ for Talzing Affidavits (or us may be)
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NOTICE OF INTENTION TO ENFORCE SECURITY

(By Registered Mail)
(s. 244(1) of the Bankruptcy and Insolvency Act)

TO: Advantagewon Capital Corp. (the "Company"), an insolvent person.

TAKE NOTICE that:

1. FMMC Private Yield Fund Limited Partnership I, secured creditor, intends to enforce its

security oil all real and personal property owned by the Company as permitted by the

security listed below.
2. The security that is to be enforced is in the form of:

a. See Sclledule "A"
3. The total amount of indebtedness to FMMC Private Yield Fund Limited Partnership I and

secured by the security as at the date hereof is $3,286,990.66.
4. The secured creditor will not have the right to enforce the security until after the expiry of

the ten day period following the sending of this notice, unless the insolvent person (the

Company) consents to an earlier enforcement.

DATED at Toronto, this 26 x̀' day of October, 2020.

FMMC Private Yield Fund Limited Partnership I
by its solicitors herein, Fogler, Rubinoff LLP

Lf ~ `~

Per:

The undersigned hereby consents to the irrunediate enforcement of the security and the
appointment of a receiver pursuant to the security over all of the Company's assets and
undertakinb.

Dated:

Advantagewon Capital Corp.

Per:



-2 -

Schedule "A"

Advanta~ewon Capital Corp.

1. General Security Agreement
2. Security with Respect to Insurance Policies
3. Assignment of Life Insurance Policy
4. Assignment of Accounts, Contracts and Security
5. Assigmnent of Mailbox Contract
6. Blocked Accounts Agreement
7. Landlords' Waiver
~. Agreement Between Secured Parties (Beacon Holdings Limited)
~. Subordination and Postponement Agreement (Fountain Asset Cozp., formerly GGGlobal
Capital Corp.)

10. Subordination and Postponement Agreement (2312788 Ontario Inc.)
1 1. Subordination and Postponement Agreement (ACEF Trust)

378

4814-8584-2383, v. 1
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This is Exhibit "CC" referred to in the Affidavit of Don Bent,
sworn December 31, 2020.

Co»anzissia~er for Taki»g ~1 ffidanits (or us i~~av be)
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~~~ ~r,~, ~ Government Gouvernement

~"~`~ ~ of Canada du Canada

Canada.ca -► Innovation Science and Economic Development Canada

-► Corporations Canada -► Search for a Federal Corporation

Federal Corporation Information - 434187-2

Order copies of corporate documents

Q Note

This information is available to the public in accordance with legislation
(see Public disclosure of corporate information).

Corporation Number
434187-2

Business Number (BN)
105348395RC0002

Corporate Name
FOUNTAIN ASSET CORP.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2005-12-31

Order a Corporate Profile jView PDF Samplel jView HTML Samples.
PDF Readers

Registered Office Address

25 Adelaide Street East
Suite 1300

hops://strategis.ic. gc.ca/app/scr/cc/CorporationsCanada/fdriCrpDtls.html?coipId=434187... I 1 / 11 /2020
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Toronto ON M5C 3A1

Canada

8 Note

Active CBCA corporations are required to update this information within

15 days of any change. A corporation keX is required. If you are not

authorized to update this information, you can either contact the

corporation or contact Corporations Canada. We will inform the

corporation of its re~ortinq obli. ations.

Directors

Minimum 1

Maximum 10

ALEC REGIS

10 ALPHA AVENUE

TORONTO ON M4X 1J3

Canada

Andrew Parks

3 Market Street

Suite 609

Toronto ON M5V OA3

Canada

Roger Daher

22 Ovida Blvd

Markham ON L3P 1 E1

Canada

CESARE FAZARI

78 NORTHCLIFFE BOULEVARD

TORONTO ON M6H 3H3

Canada

https://strategis.ic.gc. ca/app/scr/cc/CorporationsCanada/fdriCrpDtls.html?corpId=434187... 11 / 11 /2020
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MORRIS PRYCHIDNY

105 LONSDALE ROAD

TORONTO ON M4V 1 W4

Canada

PAUL KELLY

28 MAPLE GROVE DRIVE

OAKVILLE ON L6J 4V6

Canada

8 Note

Active CBCA corporations are required to update director information

{names, addresses, etc.) within 15 days of any change. A corporation

~k  is required. If you are not authorized to update this information, you

can either contact the corporation or contact Corporations Canada. We

will inform the corporation of its reporting obli atq ions.

Annual Filings

Anniversary Date (MM-DD}

12-31

Date of Last Annual Meeting

2Q 17-08-09

Annual Filing Period (MM-DD}

7 2-31 to Q3-01

Type of Corporation

Distributing corporation

Status of Annual Filings

2020 -Not due

2019 -Overdue

2018 -Overdue

hops://strategis. ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCipDtls.html?corpId=434187... 11 / 11 /2020
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Corporate History

Corporate Name History
_ __ _

2005-72-31 to 2015-08-31 GC-GLOBAL CAPITAL CORP.

2015-08-31 to Present FOUNTAIN ASSET CORP.

Certificates and Filings

CerEificate of Amalgamation

2005-12-31

Corporations amalgamated:

• 73636E & E Capital Funding Inc.

• 272687 GLOBAL (GMPC) HOLDINGS INC. / GESTIONS GLOBAL

~GMPC) INC.

Certificate of Amendment

2015-03-17

Amendment details: Other

Certificate of Amendment

2015-08-31

Amendment details: Corporate name

*Amendment details are only available for amendments effected after

2010-03-20. Some certificates issued prior to 2000 may nat be listed.

For more information, contact Corporations Canada.

hops://strategis.ic.gc.calapp/sci~/cc/CorporationsCanada/fdrlCrpDtls.html?corpId=434187... 11 / 11 /2020
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.,
•

Date Modified:

2020-10-27

hops: //strategis. ic. gc. ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.html?corpId=434187... 11 / 11 /2020
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This is Exhibit "DD" referred to in the Affidavit of Don Bent,
sworn December- 31, 2020.

,,~~ ,...W._...~--

Connnissioner for Tala~ng Affidavits ('or as may be)
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This is Exhibit "EE" referred to in the Affidavit of Don Bent,
sworn December 31, 2020.

Com~rzissioner for Taking Affidavits (o~~ as may be)
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SERIES LW 1 RECEIVABLES PURCHASE AGREEMENT, dated as of May 18,

2017 (this "A~reei~~ent"), between 2400918 ONTARIO INC., a corporatio~l governed by the

laws of the Province of 0~ltario, as seller, and BEACON HOLDINGS LIMITED, a company

governed by the laws of Barbados, as purchaser.

BACKGROUND

In the regular course of its business the Seller originates receivables arising from the

financing of sales of consumer goods and services and acquires or originates receivables arising

from the fi~~ancing of motor vehicle-related repair services.

The Seller wishes to sell, and the Purchaser wishes to purchase, from time to time, certain

of such receivables and related assets, in each case on the terms and conditions of this

Agreement.

The parties agree as follows:

ARTICLE I
DEFINITIONS

SECTION l .l Definitions. Capitalized ter~l~s used in this Agreement have the meanings

specified below:

"Administrative A~e~1t" means Beacon Portfolio Servicing Inc.

"Affiliate" means, for a specified Person, any other Person col~trolling, controlled by, or

under common control with such specified Person. For the purposes of this definition, "control"

when used with respect to any Person means the power to direct the management and policies of

such Perso~~, directly or indirectly, whether through the ow~lership of voting securities, by

contract or otherwise.

"Annual Percentage Rate" or "APR" of a Receivable means the annual rate of finance

charges stated i~~ the Receivable.

"Applicable Law" means all applicable laws, ordinances, judgments, decrees, injunctions,

writs and orders of any Governmental Authority and rules, regulations, orders, published

interpretations, licenses and permits of any Governmental Authority.

"Amount Financed" meals, for a Receivable, the amount financed by the Obligor for the

purchase of the related foods or services, the purchase of related service contracts, physical

damage, credit life and disability insurance policies and similar products and other related fees

and charges.

"Applicable Privacy Law" has the meaning specified i~~ Section 7.1(d)(i).

"Arrancement Fee" means, for a Payment Date, the product of (a) the excess, if any, of

(i) 15.00%, over (ii) tl~e BT Cost of Funds Rate for the related Interest Period, divided by (b) 12,
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times (c) tl~e aggregate Funded Principal Balance of the Purchased Receivables at the e~1d of
such ]nterest ~'eriod.

"Bill of Sale" means an agreement, substantially in the form of Exhibit B.

'̀Blocked Accounts Agreement" means a blocked accounts agreement entered into by the

Setter, the Trust and the applicable depositary bank approved by the Trust, such blocked

accounts agreement to be in form and substance satisfactory to the Trust.

"BT Cost of Funds Rate" means, for an Interest Period, the fraction, expressed as a

percentage, equal to the product, of (a) the total amount of interest accrued o~~ the Series LW 1

Notes for such Interest Period, times (b) 12, divided by (c) the Pool Balance at the end of such

Interest Period.

"Business Day" means any day other than a Saturday, a Swlday, a statutory holiday or a

day on which banks in Toronto, Ontario are authorized or obligated by law, regulation or

executive order to close.

"Canadia~~ Dollars" and "$" means the lawful currency of Canada.

"Closing Date" means, for a Purchase, the Business Day specified in the related Purchase
Request.

"Closing Date Pa ~ment" means, for a Purchase and the related Closing Date, the amount

specified as such in the related Purchase Request.

"Collection Period" means each month eo~nmencing with the Cutoff Date for the Initial
Closing Date. For any Payment Date, the related Collection Period ~~~eans the Collection Period
preceding such Payment Date.

"Collection Policy" means the operations policies and procedures of t11e Sei•vicer relating
to consumer finance contracts and retail conditional sale contracts relatinb to Vehicles serviced
by the Servicer as they may change from time to ti~r~e.

"Collections" means all cash collections and other cash proceeds of the Purchased Assets.

"Commitme►Zt Expiry Date" means the date occurring on the earliest of (a) May 18, 2019,
or such later date to which the Commitment Expiry Date may be extended in accordance with
Section 2.3; (b) the date upon which the Purchase Limit has been reached, and (c) the occurrence
of an Event of Termination.

"Commitment Fee" means, for a Payment Date. the product of (a) the Purchaser's
Percentabe, times (b) (i) the Excess Spread Amount, minus (ii) the Remaining Excess Spread
Amount, in each case for such Payment Date.

"Confidential Information" has the meaning specified in Section 7.1(d)(ii).
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"Contingent Additional Payments" means, for a Purchase, the balance of the Purchase
Price for the related Offered Assets equal to the sum of the amounts paid by the Purchaser to the
Seller in accordance with Section 2.1(e)(ii) and Sectiotl 2.1(e)(iii) and attributable to such
Purchase.

"Custodian" means the Person appointed to act as such p~~rsuant to the Sale and Servicing
Agreement and any successor in such capacity; as at the Initial Closing Date, the "Custodian" is
Beacon Portfolio Servicing Inc.

"Cutoff Date" 11~eans, for a Purchase, tl~e first day of the month in which the related

Closinb Date occurs.

"Declaration of Trust" means the Declaration of Trust, dated May 14, 2013, by
Computershare Trust Company of Canada establishing Beacon Trust.

"Designated Account" means the deposit account specified in Schedule B.

"Equity and Option Documentation" means, collectively, (a) the stock option agreement

between the Seller a~1d Aileron Capital Limited; and (b) the fee agreement between the Seller
and Aileron Capital Limited.

"Event of Termination" means the occurrence of any of the following events:

(a) any failure by the Seller to deliver to the Purchaser or the Trust any
proceeds or payment required to be delivered under this Agreement or any Blocked Accounts
Agreement that continues for three Business Days after the earlier of the date on which (i) notice
of such failure is given to the Seller by the Purchaser or the Trust or (ii) a Responsible Person of
the Seller learns of such failure;

(b) any breach of representation or warranty by the Seller or any failure by the
Seller to observe or to perform in any material respect any other duties or obligations of the
Seller, in each case as set forth in this Agreement or any Blocked Accounts Agreement, which
breach or failure materially and adversely affects the interests of the Purchaser or the Trust and
continues for 60 days after the Seller receives notice of such breach or failtn•e from the Purchaser
or the Trust;

(c) the occurrence of an Insolvency Event with respect to the Seller; or

(d) the occurrence of a Material Adverse Effect.

"Excess Spread Amount" means, for a Payment Date, the amount, if any, by which (a)
the non-principal Collections received by t11e Servicer on the Purchased Receivables during the
related Collection Period, exceed (b) the sum of (i) the aggregate Realized Losses for• t11e
Purchased Receivables and such Collection Period, ~lus (ii) the total amount of interest accrued
0~1 the Series LW 1 Notes during the related Interest Period attributable to the Trust financing its
interest in the aggregate Funded Principal Balance of the Purchased Receivables, ~ (iii) the
Servicing Fee for such Collectio~l Period, plus (iv) the Arrangement Fee for such Payment Date.
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"Financed Property" i~~eans any personal or movable property, including a Vehicle,

securing an Obligor's indebtedness under a Receivable.

"Financial Services Agent" means Beacom FSA Inc.

"Funded Principal Balance" means, for a Receivable on any day, an amount (not less than

zero) equal to:

(a) the amount of the Closing Date Payment attributable to the pul•chase of

such Receivable pursuant to this Agreement on the t•elated Closing Date; minus

(b) the portiol~ of all amounts applied oi~ or after such Cutoff Date and on or

prior to such day allocable to principal; ~~ninus

(c) Realized Losses.

"Governmental Authority" means, any gover-nn~e~lt, parliament, legislature, 1•egulatory

authority, agency, tribunal, department, commission, board, i~lstrun~entality, court, arbitl-ation

board or arbitrator or other law, regulation or rule making entity (including a Minister of the

Crown, any central bank, Office of the Superintendent of Financial Institutions or other

comparable authority or agency).

"Indemnified Person" has the meaning specified in Section 4.8(a).

"Information Recipient" has the il~eaning specified in Section 7.1(d)(ii).

"Interest Period" means, for a Payment Date, the period from the 15th day of the month

preceding such Payment Date to the 15th day of the month in which such Payment Date occurs.

For any Payment Date, the related Interest Period means the Interest Period ending i» the month

in which such Payment Date occurs.

"Initial Closing Date" means May 18, 2017.

"Insolvency Event" means, for any Person:

(a) the making of a general assigl~u~ent for the benefit of creditors;

(b) the filing of a voluntary petition in bankruptcy;

(c) being adjudged as bankrupt or insolvent, or having had entered against

such Person an order for relief in any bankruptcy or insolvency proceeding;

(d) the filing by such Person of a notice of i~~tention, petition or answer

seeking reorganization, arrangement, composition, readjustment, bankruptcy, liquidation,

dissolution or similar relief under anystatute, law or regulation;

(e) seeki»g, consenting to or acquiescing in the appointment of a Receiver of

such Person or of all or any substantial part of such Person's assets;
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(~ the failure to obtain dismissal or stay withi~l 60 days of the

commencement of, or the fili»g by such Person of an answer or other• pleadi~lg admitting or

failing to co»test the material allegations of, a petition filed against such Person in any

proceeding against such Person seeking (i) reo►-ganizatio~l, arrangement, composition,
readjustment, l~iquidatioi~, dissolution or similar relief wider any statute, law or regulation, or (ii)
the appointment of a Receiver of such Person or of all or any substantial part of such Person's
assets; or

(g) the failure by such Person generally to pay its debts as such debts become
due.

"issuer Trustee" means Computershare Trust Company of Canada, a trust company under
the laws of Canada, not in its individual capacity but solely as trustee under the Declaration of
Trust.

"Lien" means a security interest, lie~1, charge, pledge, hypothec, encu~~brance,
reservation of ownership right or other similar right intended to secure an interest in personal or
movable property.

"Liquidated Receivable" means a Receivable for which the Servicer has received and
applied the proceeds of a sale or other disposition of any related Financed Property.

"Liquidation Proceeds" means, for a Collection Period and any Liquidated Receivable
and any other Receivable that is charged off during such Collection Period in accordance with
the Collection Policy, an amow~t equal to:

(a) all amounts received and applied by the Servicer with respect to such
Receivable from whatever source, whether allocable to interest or principal, during such
Collection Period; lni~~us

(b) Recoveries with respect to such Receivable; minus

(c) the sum of any amounts upended by the Servicer for the account of the
related Obligor in accordance with the Collection Policy, including collectio~l expenses and all
amounts paid to third parties in connection with the repossession, transportation, reconditioning
and disposition of any related Financed Property; minus

(d) any amounts required by law or under the Collection Policy to be paid to
the related Obligor.

"Material Adverse Effect" means any effect on the business, operations, property or
financial or other condition of the Seller which materially adversely affects (a) the.interest of the
Purchaser or the Trust in the Purchased Assets or any Collections, (b) the collectibility of the
Purchased Receivables, (c) the legality, validity or enforceability of the Purchased Receivables,
or (d) the ability of the Seller to perform its obligations under this Agreement or any Blocked
Accounts Agreement.

"Obligor" means a Person who owes payments under a Receivable.

MT DOCS 16562485v7



396

"Offered Assets" has, for a Purchase, the meaning specified in the related Purchase

Request.

"Officer's Certificate" ►neails, for the Seller, a certificate signed by any Responsible
Person of the Selle►•.

"Organizational Documents" means, for any Person, such Person's articles of
incorporation or association and by-laws, memorandum of association, certificate of formation
and limited liability co~l~pany agreement, declaration of trust, partnership abreement or other
similar documents.

"Payment Date" means the 15th day of each month or, if riot a Business Day, the next
Business Day, com~nencii~g 1ui~e I5, 20]7.

"Permitted Lien" means a tax lien, mechanics' lien and airy other Lien that attaches by
operation of law.

"Performance Guarantee" means the Series LW 1 Performance Gua►•antee, dated as of the
Initial Closinb Date, by the Performance Guarantor in favour of the Purchaser and the Trust.

"Performance Guarantor" means AdvantabeWon lnc.

"Person" means any i~ldividual, partnership, limited partnership, joint venture, sole
proprietorship, company or corporation with or without share capital, limited liability company,
unlimited liability co~l~pany, unincorporated associatio~~, trust, regulatory body or agency,
government oi• Governmental Authority however designated or constituted.

"Personal Information" has the meaninb specified in Section 7.1(d)(iii).

"PIPEDA" means the Personal Infor~~~ation Pi°otection and Electronic Docu~rents Act
(Canada).

"Pool Balance" means, for any day, (a) the ag;regate Funded Principal Balance of the
Purchased Receivables on such day, plus (b) the Pool Balance (as defined in the Sale and
Servicing Agreement) minus (c) the abgregate Principal Balance of the Purchased Receivables,
each on such day.

"PPSA" means, for any province or territory of Canada, the Personal Property Security
Act, ol• for the Province of Quebec, the Civil Code, in each case in force in such province and
territory, as the context dictates.

"Principal Balance" means, for a Receivable on any day, an amount (not less than zero)
equal to:

(a) the Amount Financed; minus

(b) the portion of all amounts applied o~1 or prior to such day allocable to
principal; minus
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(c) Realized Losses.

"Proceeding" means any suit in equity, actiol~ at law or other judicial or administrative
proceeding.

"Purchase" means a purchase of Offered Assets by the Purchaser from the Seller pursuant
to Section 2.1.

"Purchase Linlit" means $10,000,000 or such higher amount agreed to from time to time
by the Seller and the Purchaser.

"Purchase Price" means, for a Purchase, the sum of (a) the related Closing Date Payment,
and (b) any related Contingent Additional Payments.

"Purchase Request" means a notice, substantially in the form of Exhibit A.

.̀`Purchased Assets" means (a) the Purchased Receivables, (b) all amounts received and
applied on the Purchased Receivables on or after• each Cutoff Date, (c) the Liens in any Financed
Property branted by Obligors pursuant to the Purchased Receivables and any other interest of the

Seller in such Financed Property, (d) rights to receive proceeds from claims on any physical
damage, credit life, credit disability or other insurance covering any related Financed Property or
Oblibors, but excluding any such proceeds where the Seller has no legal entitlement to retain
such proceeds, (e) the related Receivables Files, (~ rebates of premiums and other amounts
relating to insurance and other items financed under the Purchased Receivables, (g) the
universality of all present and future claims, demands, causes of action and chosen in action in
respect of any of the foregoing, and (h) all payments on or• under and all proceeds in respect of
any of the foregoing.

"Purchased Receivable" means, for any day, any Receivable that is the subject matter of a
Purchase on t11e Initial Closing Date or on any Closing Date thereafter, excluding any such
Receivable re-conveyed to the Seller in accordance with this Agreement prior to such day.

"Purchaser" means Beacon Holdinbs Limited.

"Purchaser's Percentage" meals, for a Payment Date, a percentage (not less than zero)
equal to (a) 33°/o, minus (b) 1 %for each 1 °/o of the issued and outstanding common shares of the
Seller beneficially owned by the Purchaser or an assignee of the Purchaser at the beginning of
the related Interest Period.

`̀ Quebec Receivable" means a Receivable that is (a) owed by an Obligor located or
otherwise domiciled in Quebec, (b) governed by the law of the Province of Quebec, or (c)
payable to a location in the Province of Quebec.

"Realized Losses" means, for- a Receivable that is charged off by the Servicer in
accordance with the Collection Policy, an amount (not less than zero) equal to:

(a) the Fwided Principal Balance of such Receivable as of the last day of the
Collection Period preceding the Collection Period in which the Receivable is charged off; minus
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(b) any Liquidation Proceeds for the Receivable received in the Collection
Period in which tl~e Receivable is charged off.

"Receivable" means ally consumer finance~contract financing the purchase of personal or
movable property or services originated oi~ acquired by the Seller.

"Receivables Files" means, for each Receivable, the following documents and
instruments, each of which may be in photocopy or electronic format:

(a) the Receivable;

(b) the credit application executed by the related Obligor;

(c) any financinb statement or similar instrument registet•ed agai~~st such
Obligor or such other documents evidencing the Lien, if any, securing the Financed Property;
and

(d) all other- docu~l~ents, notices and correspondence that the Seller generates
relati~~g to such Receivable, the related Obligor or any related Financed Property.

"Receiver" means a receiver•, manager, receiver and manager, administrator, inspector,
liq~iidator, agent, trustee, assignee in bankruptcy or other similar official.

"Recoveries" means, for a Collection Period and a Receivable that has been charged off
in accordance with the Collection Policy (whether oi• not such Receivable is a Liquidated
Receivable), an amount equal to:

(a) all amounts received and applied by the Servicer during such Collection
Period with respect to suc11 Receivable from whatever source, whether allocable to interest or
principal, after the date it was charged off; minus

(b) the sum of any amounts expended by the Servicer for the account of the
related Obligor in accordance with the Collection Policy, including collection expenses and all
amounts paid to third pa►-ties in connection with the repossession, transportation, reconditioning
and disposition of any related Financed Property, to the extent such amounts have not been
included in calculating Liquidation Proceeds for such Collection Period; ~r~inus

(c) any amounts required by law or under the Collection Policy to be paid to
the Obligor.

"Remainin4 Excess Spread Amount" mean, for a Payment Date, an amount (no less tha~~
zero) equal to the lesser of (a) the amount, if any, by which the Excess Spread Amount exceeds
the Targeted Excess Spread Amount, in case for such Payment Date, and (b) the aggregate of the
Excess Spread Amounts for such Payment Date a»d all prior Payment Dates, minus the
cw~~ulative payments of Remaining Etcess Spread Amounts for all prior Payment Dates, minus
the aggregate of the Targeted Excess Spread Amounts for the current and all prior Payment
Dates.
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"Responsible Perso~l" means, for the Seller, the individuals designated from time to time

by the Seller pursuant to Section 4.6(Q).

"Sale and Servicing Agreement" means the Amended and Restated Series LW 1 Sale and

Se~•vicing A~r•eeme~lt, dated as of Apri121, 2014, among the Purchaser•, the Se~vicer and the

Trust.

"Seller" means 2400918 Ontario Inc.

"Series LW1 Indenture Supplement" means the Series LW1 Indenture Supplen~ei~t, dated

as of February 20, 2014, between the Trust and Valiant Trust Company, as indenture trustee, as

supplemented by a First Series LW 1 Supplemental Indenture, dated as of April 21, 2014,

between the Trust and Valiant Trust Company.

"Series LW 1 Notes'' has the meaning specified in Section 2.1 of the Series LW 1

Inde~ltui•e Supplement.

"Services" means the Person appointed to act as such pursuant to the Sale and Servicing

Agreement and any successor in such capacity; as at the Initial Closing Date, the "Servicer" is

Beacon Portfolio Servicinb Inc.

"Setvicin~ Fee" means, for a Payment Date, the product of (a) 2.50%, divided by (b) l2,

times (c) the aggregate Funded Principal Balance of the Purchased Receivables at the end of the

related Collection Period.

"Targeted Excess Spread Amount" means, for a Payment Date, the product of (a)

22.50%, divided by (b) 12, tines (c) the aggregate Funded Principal Balance of the Purchased

Receivables at the end of the related Collection Period.

"Total Investment" means, as of any date, the investment by the Purchaser in the

Purchased Assets equal to the ag ;negate of the Closing Date Payments made prior to such date.

"Trust" means Beacon Trust. a trust established under the laws of the Province of Ontario

pursuant to the Declaration of Trust; provided that the tern "Trust" will also include the Issuer

Trustee in its capacity as trustee of the Trust.

"Vehicle" means a new or used car, light truck, utility vehicle, recreational vehicle, boat

or other motor vehicle and all related accessories.

SECTION l 2 Usaae. The following rules of construction and usage apply to this
Agreement and any document trade or delivet•ed pursuant to this Agreement:

(a) The term "documents" includes any and all documents, agreements,
instruments, certificates, notices, repol-ts, state~llents or other writings however evidenced,
whether in electronic or physical form.
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(b) Accounti~~g ter~l~s not defined or not completely defined in this Agreement
will be construed in coi~for~nity with ge~~erally accepted accoul~ting principles, internatio~~al
financial reporting standards or• such other applicable accounting principles as i» effect in
Canada on the date of this Agreement.

(c) References to "Article", "Section", "Exhibit", "Schedule", "Appendix" or
another subdivision of or to an attacl~lnent are, unless otherwise specified, to an article, section,
exhibit, schedule, appendix or other subdivision of ol• an attachil~ent to this Agreetr►ent.

(d) Any docwnent defined or referred to in this Agreement means such
document as froth time to ti~z~e amended, modified, supplemented, consolidated, restated or
replaced, includinb by waiver or consent, and includes all attachments to and instruments
incorporated in such document.

(e) Any statute defined or referred to in this Agreement means such statute as
from time to time amended, modified, supplemented, consolidated, restated or replaced,
including by succession of comparable successor statutes, and includes any rules and regulations
promulgated under such statute and any judicial and administrative interpretations of such
statute.

(~ Calculation of any amount on, for or as of any date will be determined at
or as of the close of business on such day after the application of any moneys, payments and
other• transactions to be applied on such day, except that calculations as of a Cutoff Date will be
determined as of the open of business on such day prior to the application of any ►honeys,
payments and other transactions to be applied on such day.

(g) The division of this Agreement into Articles, Sections, subsections,
paragraphs, clauses a~1d other subdivisions, the provision of a table of contents and the insertion
of headinbs, are for convenience of reference only and will not affect the construction or
interpretation of this Agreement.

(h) All terms defined in this Agreement apply to the singular and plural forms
of such terms a~1d the term "including" means "including without limitation".

(i) References to a Person are also to its permitted successors and assigns,
whether in its individual or representative capacity, as the case may be.

(j) In the computation of periods of tithe from a specified date to a later
specified date, the word "from'" means "from and including", the word "to" means "to but
excluding" and the word "through" means "to and including".

(k) References to a month, quarter or year are, unless otherwise specified, to a
calendar month, calendar quarter or calendar year, respectively.

(1) References to deposits, transfers and payments of any amounts refer to
deposits, transfers or payments of such amounts in immediately available funds.
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(m) Except as otherwise provided i~1 this Agreement, whenever a~1y action is to

be taken o» a day other than a Business Day, such action will be taken, on the next succeeding

Business Day.

(n) Time will be of the essence in this Agreement.

(o) If one or more provisions in this Agreement is invalid, illegal or

unenforceable in any respect under any Applicable Law, the validity, legality and enforceability

of the remaining provisions of this Agree~~nent will not be affected or impaired thereby.

(p) Unless otherwise provided, all monetary amounts stated or referred to in

this Agreement are stated in Canadian Dollars.

(q) Any reference to the Trust in this Agreement will be deemed to include

reference to the fact that, and an agreement by the parties to this Agree~l~ent that, sinless

otherwise provided to the contrary, the Trust may delegate to the Financial Services Agent and

the Administrative Agent all or any of its powers, rights ai d discretions under this Agreement,

and the Financial Services Agent or the Administrative Agent, as the case may be, may from

time to time take such actions and exercise such powers for and on behalf of the Trust as are

delegated to it or contemplated by the Financial Services Agree~l~ent or the Administration

Agreement, respectively, and all such actions and the exercise of all such powers as are

reasonably incidental thereto. Each party to this Agreement may assume without enquiry that

the actions of the Financial Services Agent and the Administrative Agent under this Agreement

on behalf of the Trust are u~ldertaken with the full and proper power, authority, appointment and

consent of the Trust pursuant to an effective delegation and such actions will bind the Trust for

all pu►-poses of this Agreement with and to the same effect as if undertaken by the Trust directly.
Notwithstanding any term or provision of this Agreement to the contrary, each party to this
Agreement will be deemed to acknowledge, agree and confirm that each of the Financial
Services A;ent and the Administrative Agent acts under this Agreement as agent for the Trust
and has no duties or obligations to, and does not act as an agent in any capacity for. any other
Person.

ARTICLE II
SALE AND PURCHASE OF RECEIVABLES

SECTION 2.1 Sale of Receivables Payment of Purchase Price.

(a) The Seller may from time to time prior to the Commitment Expiry Date
request that the Purchaser purchase Receivables and other Offered Assets from the Seller on a
proposed Closing Date by delivering to the Pul•chaser a Pul•chase Request at least ] 0 Business
Days (or such other period as the Seller and the Purchaser may mutually agree) prior to the
proposed Closing Date.

(b) Subject to the satisfaction ofthe conditions precede~lt set forth in Article
III, the Purchaser will agree to the terms and conditions set out in the Purchase Request and will
signify its acceptance thereof by executing and returning to the Seller such Purchase Request at
least two Business Days before the proposed Closing Date referred to in the Purchase Request
(or such lesser period as agreed to by the Purchaser and the Seller). On the acceptance of a
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Purchase Request, there will exist, subject to satisfaction of the applicable conditions precedent

set forth in Article III, a binding agreement between the Seller and the Purchaser for the purchase

by the Purchaser of the Offered Assets specified in such Purchase Request for the Purchase Price

set forth therein, which amount will not be less than the approximate current fair ~1~arket value of

such Offered Assets (such amount to be determined by the Seller and the Purchaser acting

reasonably and in good faith for each Purchase).

(c) On each Closing Date, the Purchaser will pay, or cause to be paid, to the

Seller the related Closing Date Payment. Effective upon receipt by tl~e Seller of such Closing

Date Payment and delivery of the related Bill of Sale pursuant to Section 2.1(d), all of the

Seller's right, title and interest in and to the related Offered Assets will be sold, transferred a»d

assigned to the Purchaser without recourse (except as provided in this Agreemel~t) and without

the need of any formality or other• instrument of assignment.

(d) On each Closing Date, the Seller and the Purchaser will execute and

deliver a duly completed Bill of Sale for the related Purchase.

(e) On each Payment Date following a Purchase, and solely to the extent of

amounts received by the Purchaser on such Payment Date pursuant to Section 2.3(b) of the Sale

and Servicing Agreement attributable to the related Offered Assets, the Purchaser will pay or

cause such amounts received to be paid in the following order of prio~•ity:

(i) First: To the Purchaser, the Arrangement Fee for such Payment

Date;

(ii) Seco~~d: Pi~o rata, to (A) the Purchaser, the Commitment Fee for

such Payment Date; and (B) the Seller, an amount equal to the sum of the Excess Spread

Amount ~Zzinus the Commitment Fee minus the Retraining Excess Spread Amount, in

each case for such Payment Date; and

(iii) Third: To the Seller, the Re~naininb Excess Spread Amount for

such Payment Date and any other remaining amount.

The Seller's recourse for Contingent Additional Payments for any Offered Assets

will be limited exclusively to amou~~ts paid to the Seller pursuant to this Section

2.1(e) and the Seller will have no recourse to any other- assets or property of the
Purchaser.

(~ The sale of the Offered Assets made pursuant to this Section 2.1 does not

constitute, and is not intended to result in (i) the assumption by the Purchaser of any obligation

of the Seller to the Obligors or any other Person in connection with the Purchased Assets, or (ii)

the formation of any trust or partnership between the Purchaser and the Seller or any other

Person (except as otherwise expressly provided in this Agreement).

SECTION 2.2 Absolute Sale. It is the intention of the Purchaser and the Seller that (a)

the sales pursuant to Section 2.1 constitute an absolute sale of the Offered Assets, conveying

good title free and clear of any Lien, other than Permitted Liens, from the Seller to the Purchaser
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and are not intended, noi• should be construed as, a loan or an assignment by way of security, aild
(b) the Purchased Assets not be a part of the Seller's estate in the event of an Insolvency Event
with respect to the Seller.

SECTION 2.3 Commitment Extension. The commitment of the Purchaser to purchase
Receivables hereunder may be extended for successive 364 day periods if, at least 60 days prior
to the then current Cotnmitn~ent Expiry Date (but not more than 120 days prior to the then
current Commitment Expiry Date), the Seller delivers a request (each, an "Extension Request")
to the Purchaser requesting an extension of the commitment of the Purchaser to purchase
additional Receivables for an additional 364 day period from the date of such then current
Commitment Expiry Date. Not later than 30 days prior to the then current Commitment Expiry
Date, the Purchaser will, by notice to the Seller, advise the Seller whether or not it accepts the
offer to extend its cotninitment. If the Purchaser fails to deliver the notice described in this
Section 2.3 within the specified period, the Purchaser will be deemed to have declined the terms
of the Extension Request. On acceptance of an Extension Request by the Purchaser, the
commitment of the Purchaser to put•chase additional Receivablesunder this Agreement will be
extended until the day that is 364 days following the then current Commitment Expiry Date.

ARTICLE III
CONDITIONS PRECEDENT

SECTION 3.l Conditions Precedent to Effectiveness of this Agreement. Prior to the
i~litial Purchase under this Agreement, the Purchaser will have received the following (or the
following conditions will otherwise have been satisfied), unless waived by the Purchaser, in each
case in form and substance satisfactory to the Purchaser:

(a) an Officer's Certificate of the Seller (i) certifying that as of the date
thereof the representations and warranties of the Seller set forth in Article IV are true and correct
and no evert has occurred and is continuing which co~lstitutes, or would, after giving effect to
the Purchase constitute an Event of Termination or- would constitute an Event of Termination but
for the requirement that notice be given or time elapse or- both, and (ii) attaching copies of its
Organizational Documents, an appropriate resolution of its directors and the names and true
signatures of the officers authorized to sign this Abreement and the other documents required to
be delivered in connection with this Agreement;

jurisdiction;
(b) a certificate of status or compliance issued by the Seller's governing

(c) an opinion of counsel to the Seller;

(d) an executed copy of this Agreement, the Performance Guarantee and the
Equity and Option Documentation;

(e) evidence of filing a financi»g statement under the PPSA (Ontario) in
respect of the assignment of Receivables by the Seller to the Purchaser; and

(~ such other approvals, opinions or documents as the Purchaser• may
reasonably request.
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SECTION 3.2 Co~lditions Precedent to all Purchases. Prior to each Purchase under this
Agi•ee~nent after the date of this Agreement, the Purchaser will have received the following (or
the followil~g conditions will otherwise have been satisfied), unless waived by the Purchaser, i~1
each case in form and substance satisfactory to the Purchase►•:

(a) a duly completed Purchase Request, setting forth the amount to be funded
on the Closing Date specified therein, which will be a date prior to the Commitment Expiry Date,
and which will be delivered in accordance with Section 2.1(a); provided that, such Purchase
Request will be irrevocable and the amoul~t to be fu~~ded on such Closing Date may not be less
than $500,000 (or such other amount as may be abreed by the Seller and the Purchaser);

(b) an executed copy of the Bill of Sale for such Purchase;

(c) evidence that the Seller has deposited or caused to be deposited into the
Designated Account all Collections received in respect of the Receivables comprising part of the
related Offered Assets since the related Cutoff Date;

(d) confirmation that each ►-elated Receivables File has been delivered to, or is
otherwise in the possession or control of, the Custodian;

(e) evidence of all discharges, t-eleases or postponements, if any, necessary to
discharge, release or postpone all security interests aid other rights of any Person in the Offered
Assets previously granted by or through the Seller (other than in favour of the Purchaser) as
contemplated in Section 3.1(e), tobether with, where applicable, copies of the relevant financing
change statements or other discharge statements with the registration particulars stamped
thereon;

(~ the representations and warranties of the Seller set forth in Article IV are
true and correct on the related Closing Date;

(g) the Purchaser is satisfied in its sole discretion with its due diligence review
of the related Offered Assets;

(h) confirmation that (i) t11e related Closing Date will occur prior to the
Commitment Expiry Date, (ii) no event has occurred and is continuing which constitutes, or
would, after giving effect to the related Purchase constitute an Event of Termi»ation or would
constitute an Event of Termination but for the requirement that notice be given or time elapse or
both; (iii) the Total Investment, after taking into account such Purchase, will not exceed the
Purchase Limit, and (iv) the Trust has agreed to purchase an interest in the related Offered Assets
from the Purchaser pursuant to the Sale and Servicing Agreement on such Closing Date;

(i) the Purchaser is satisfied in its sole discretion that the Reczivables forming
part of the related Offered Assets will, as of the related Closin; Date, constitute "Eligible
Receivables" as defined in the Sale and Servicing Agreement; a~1d

(j) such other approvals, opinions or documents as the Purchaser may
1-easonably request.
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ARTICLE IV
THE SELLER

SECTION 4.1 Re~i•esentations and Warranties of Seller. The Seller represents and
warrants to the Purchaser as of each Closing Date (unless specifically stated below to be as of
another date), on which the Purchaser is relying in acquiri»g t}1e 1•elated Offered Assets and
which will survive the sale of such Offered Assets to the Purchaser on such Closing Date:

(a) Organization and Qualification. It is duly organized and validly existing
as a corporation in good standing under the laws of the Province of Ontario. It has obtained all
necessary licenses and approvals in all jurisdictions in which the ownership or lease of its
properties or the conduct of its activities requires such qualification, license or approval, unless
the failure to obtain such qualifications, licenses or approvals would not reasonably be expected
to have a material adverse effect on the interests of the Purchaser or the Seller's ability to
perform its obligations under this Agreement.

(b) Power-, Authorization and Enfoi•ceability. It has the power and authority
to execute, deliver and perforn~ the terms of this Agreement. It has authorized the execution,
delivery and performance of the terms of this Agreement. Assuming the due authorization,
execution and delivery of this Agi•eeil~ent by the Purchaser, this Agreement constitutes its legal,
valid and binding obligation and is e~~forceable abainst it, except as n ay be limited by
insolvency, bankruptcy, reorganization or other laws relating to the enforcement of creditors'
rights or by general. equitable principles.

(c) No Conflicts and No Violation. The consummation of the transactions
contemplated by this Agreement and the fulfillment of the terms of this Agreement will not
(i) conflict with or result in a breach of the terms or provisions of, or constitute a default under,
any indenture, mortgage, deed of trust, loan agreement, buarantee or similar agreement or
instrument under which it is a debtor or guarantor, (ii) result in the creation or impositio~~ of any
Lien upon any of its properties or assets pursuant to the terms of any such indenture, mot-tga~e,
deed of trust, load agreement, guarantee or similar agreement or instrwnent (other than as
contemplated by this Agreement), (iii) violate its Orga~lizational Documents, or (iv) violate any
law or, to its knowledge, any order, rule or regulation applicable to it of any court or of a~1y
federal, provincial or territorial regulatory body, administrative abency or other governmental
instrumentality havinb jurisdiction over it or its properties, in each case which conflict, breach,
default, Lien or violation would reasonably be expected to have a material adverse effect on the
interests of the Purchaser or the Seller's ability to perform its obligations under this Agreement.

(d) No Proceedings. There are no proceedings or investigations pending or, to
its knowledge, threatened in writi►lb, before any Governmental Authority having jurisdiction
over it or its properties (i) asserting the i~lvalidity of this Agreement, (ii) seeking to prevent any
of the transactions contemplated by this Agreement, or (iii) seeking any determination or rtiiling
that would reasonably be expected to have a material adverse effect on the interests of the
Purchaser or the Seller's ability to perform its obligations under, or the validity or enforceability
of, this Agreement.
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(e) Place of Business. Its chief executive office and chief place of business is
located at 376 Richmond Street, 3rd Floor, London, Ontario N6A 3C7, Canada or at such other
location for which ~lotification has been given to the Purchaser in accordance with Section 4.3(c).

(~ Bulk Sales Legislation. No transaction contemplated by this Agreement

requires compliance with any bulk sales or similar legislation.

(g) Eligible Receivables. Each of the Receivables comprising part of the

related Offered Assets satisfies each of the criteria specified in Schedule A relating to the

Receivables on such Closing Date and the infot•mation in respect of such Receivables provided to
the Purchaser pursuant to this Agreement is in all material respects true and correct.

(h) Good Title. The Seller has good and marketable title to the related

Offered Assets free and clear of all Liens (other than Permitted Liens), and such Offered Assets

have been sold, transferred and assigned to the Purchaser free and clear of any Liens (other than

Permitted Liens).

(i) No Registrations. No effective financing statement or other• i~lstrument

similar in effect perfecting a Lien in any related Offered Assets is on file in any relevant

recording office rebistered or filed against the Seller, except (i) in favour of the Purchaser as

contemplated in Section 3.1(e), or (ii) as may have been waived in writing by the Purchaser or in

respect of which a waiver, release or acknowledgement in form and substance acceptable to the
Purchaser has been obtained.

(j) Perfection. The Seller has registered or has caused to be registered all
necessary filings to perfect the transfers contemplated under this Agreement.

(k) I~Zformatioi~ Correct. No infor~llation, exhibit, financial statement,

document, book, record or report furnished by the Seller under this Agreement or iii connection
herewith is or will be i~laccurate in any material respect as of the date it is or will be dated or as
of the date so fiu~nished, or omits or will omit to state a material fact or any fact necessary to
make the statements contained therein not materially misleading.

(I) Solvency. The Seller is not the subject matter of an Insolvency Event.

(n~) Reside~~cy. The Seller is a resident of Canada within the ~~neaning of the
Income Tax Act (Canada).

SECTION 4.2 Deemed Collections.

(a) If, on any day, any Purchased Receivable is either reduced or cancelled as
a result of (i) any defective, rejected, undelivered or returned inventory or services or as a result
of any cash discount or- other adjustment or settlement by the Seller or any other Person other
than the Purchaser or the Trust, or (ii) a set-off in respect of any claim by the applicable Obligor
against the Seller or the Purchaser (whether such claim arises out of the same or a related
transaction or, with respect to the Seller only, an unrelated transaction), the Seller will be deemed
to have received on such day a Collection of such Receivable in the amount of such reduction or
cancellation, and will within two Business Days upon becoilling aware of such reduction or
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cancellation deposit such amou~lt to the Designated Account. In the event any Purchased
Receivable is cancelled, the amount to be deposited by the Seller pursuant to the preceding
se~ltence in respect of such Receivable will be i~lcreased to i~lclude 30 days' interest at the lesser
of (A) 27.5% per an~~u»~ and (B) the related APR.

(b) If, on any day, (i) any representation or warranty made by the Seller
pursuant to Section 4.1(Q), Section 4.1 (h) or Section 4.1 (j) in respect of any Purchased
Receivable is found to have been incorrect when made, or (ii) the Seller defaults iii the
performance of any of its obligations under Section 4.6(b), the Seller or the Purchaser will
forthwith upon becoming aware of such incorrectness or default notify the other thereof and if
such incorrectness or default is not remedied within three Business Days of such notice, the
Seller will be deemed to have 1-eceived on such day a Collection of each affected Pu~•chased
Receivable in full, together with 30 days' interest at the lesser of (A) 27.5% per annum and (B)
the related APR, aild will deposit such amount to the Designated Accow~t. Upon such deposit,
such incorrectness or default will be deemed to have been rectified and cured and the Purchaser
will be deemed to have sold, transferred and assigned to the Seller as of the date of such deposit
such Receivable and any related Purchased Assets and such Receivable will no loner comprise
part of the Purchased Assets. Any such sale by the Purchaser will be without recourse,
representation or warranty (whether expressed, implied, statuto~•y or otherwise) by or on behalf
of the Purchase• except the representation that the Purchaser owns such Receivable and the other
related Purchased Assets free and clear of any Liens created by, through or in favour of the
Purchaser.

SECTION 4.3 Filing and Maintenance of Financing Statements and Liens.

(a) The Seller will file or cause to be filed financi~lg statements, financing
change statements and similar instruments in the manner and place required by law to perfect,
preserve, maintain and protect the ownership interest in the Purchased Keceivables and related
Purchased Assets acquired by the Purchases• fro~1~ the Seller pursuant to this Agreeme~lt. The
Seller will deliver or cause to be delivered to the Purchaser file-stamped copies of, or filing
receipts for, any such financing statement, financing change statement or similar instrument
promptly upon such document becoming available following filing.

(b) The Seller authorizes the Purchases- and its agents to file any financing
statements, financing change statements and similar instruments and amendments thereto, in all
jurisdictions and with all filing offices as the Purchaser may determine are necessary or advisable
to perfect, preserve, maintain and protect the ownership interest in the Put-chased Receivables
and related Purchased Assets acquired by the Purchaser fi•om the Seller pursuant to this
Agreement.

(c) The Seller will give the Purchaser at least 20 days' prior notice of any
relocation of its chief executive office or chief place of business or cllan~e in its corporate
structure, fori~~ of organization or jw•isdiction of organization if, as a result of such relocation or
change, the provisions of any applicable PPSA or other• Applicable Law would require the filing
of a new finai~ci~lg state~llent, fina»cing change statement or similar instrument or an amendment
to a previously filed financing statement, financing change statement or siu~ilar instrument and
will promptly file any such new fina~lcing statement, financing change statement or similar
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instt~ume~~t. The Seller will maintain its chief executive office and chief place of business within
the Province of Onta~•io.

(d) The Seller will not change its name in any manner that could make any
financing statement, financing change statement or similar insh-un~ent filed by or o~1 behalf of the
Seller or the Purchaser in accordance with Section 4.3(a) or Section 4.3(b) misleadinb or the
related Lien w~perfected for the purpose of any applicable PPSA or other Applicable Law, unless
it has given the Purchaser at least 10 days' prior notice of such change and promptly files
appropriate amendments to all previously filed financing statements, financing change
state~l~ents or similar instruments.

SECTION 4.4 Account Records and Receivables.

(a) The Seller will maintain oi• cause to be maintai~led or, if requested by the
Servicer, will provide reasonable assistance to the Servicer ii1 maintaining, accul-ate accounts al~d
records for each Purchased Receivable in sufficient detail to indicate the status of such
Receivable, including payments and collections made and payments owinb (and the nature of
each).

(b) The Seller will mark its receivables system, fi~o»~ and after the Initial
Closing Date, to indicate clearly that each Purchased Receivable has been sold to the Purchaser,
which indication of ownership will not be deleted oi• modified utltil the Receivable has been paid
in full by the Obligor or all of the Purchaser's right, title and interest therein sold, transferred and
assigned to the Seller pursuant to this Agreement.

(c) Without the prior written consent of the Purchaser and the Trust, the Seller
will not direct or allow an Obligor to make any payments in respect of the applicable Receivable
to any bank account other than (i) the account subject to a Blocked Accounts Agreement, or (ii)
ail unencumbel-ed segregated account of the Sel(ei• under which the Sel(er will o~lly have the
ability to deposit funds into such account and the Purchaser or the Trust will have t11e sole
dominion and control to transfer, withdraw and disburse funds from such account.
Notwithstanding the foregoing, if the Seller receives any Collections in respect of Purchased
Receivables directly, it will deposit such amounts to the Designated Account as soon as possible
but in no event later than two Business Days following receipt thereof.

SECTION 4.5 Inspections. The Seller, upon receipt of reasonable prior notice, will
permit the Purchaser, the Trust and their respective agents at any time during the Seller's normal
business hours to inspect and audit the Seller's 1•ecords regarding any Purchased Receivable
subject to the Seller's normal security and confidentiality procedures and subject to the terms and
conditions of a confidentiality agreement satisfactory to the Seller. Nothing in this Section 4.5
will affect the obligation of the Seller to observe any Applicable Law prohibiting disclosure of
information regarding the Obligors.

SECTION 4.6 Other• Seller Covenants. The Seller covenants with the Purchaser-:

(a) to preserve and maintain its corporate existence, rights, franchises and
privilebes and to qualify and remai~l qualified to carry on business in each jurisdiction in which
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the failure to do so would reasonably be expected to have a material adverse effect o~1 the
interests of the Purchaser or the Seller's ability to perform its obligations under this Agreement;

(b) except as otherwise expressly permitted in this Agree~l~ent not to sell,
transfer, assibn (by operation of law or otherwise) oi• othe~~wise dispose of any of the Purchased
Assets (or any interest therei»), take any action which may cause the validity, e~~forceability or
collectability of the Purchased Receivables to be impaired or take any action or omit to take a~1y
steps which may cause a Lien (other than a Permitted Lien) to attach or extend to or otherwise
burden the Purchased Receivables, other Purchased Assets, Collections or any account to which
any Collections are payable;

(c) to comply with all laws, rules, regulations; orders, judgments, injunctions,
awards or decrees applicable to the Seller and the Purchased Assets except where the failure to
do so would reasonably be expected not to have a material adverse effect on the interests of the
Purchaser or the Seller's ability to perform its obligations under this Agreement;

(d) to promptly notify tl~e Purchaser of airy amendment, limitation or
restriction of any license issued to the Seller by a regulatory authority relating to the carrying on

by the Seller of its business if such amendment, limitation or restriction would reasonably be
expected to have a material adverse effect on the interests of the Purchaser or the Seller's ability
to perform its obligations under this Agreement;

(e) to continue to record the sale of the Purchased Assets to the Purchaser as a
sale for financial accounting and other reporting purposes, provided that such ►•ecording is in
conformity with GAAP;

(~ not to amalgamate or, other than the transactions contemplated by this
Ag►•eement, enter into any transaction whereby all or substantially all of its undertaking, property
and assets would become the property of any other• corporation whether by way of
reconstruction, reorganization, recapitalization, consolidation, merger, transfer, sale or otherwise;

(g) on the Initial Closing Date, to designate the individuals wl7o are authorized
to act as "Responsible Persons'' with respect to the Seller pursuant to an Officer's Certificate
distributed to the Purchaser, which desig~lation may change from time to tine by delivery of an
Officer's Certificate in accordance with this Section 4.6(x);

(h) to remit within two Business Days, without set-off or other deduction, to
the Designated Account, any Collections received (including deemed to be received pursuant to
Section 4.2) by the Seller; and

(i) to enter into and deliver a Blocked Accounts Agreement to the Trust no
later than 60 days following the Initial Closing Date (or' such longer period of tine approved by
the Trust in writing).

MT DOCS 16562485v7

~9



~ ~.

SECTION 4.7 Liability of Seller.

(a) The Seller and any officer, director, e~r~ployee or agent of the Seller may

rely in good faith o~1 tl~e advice of counsel or on any document believed to be genuine and to

have been executed by the proper party in respect of any ~r~atters arising under this Agreement.

(b) The obligatio~ls of the Seller under this Agreement ar•e solely corporate

obligations of the Seller, and no reco~u~se nay be taken, directly or indirectly, with respect to the

obligations of the Selle►- against any shareholder, officer, director, employee or agent of the
Seller in their individual capacities.

SECTION 4.8 Indemnities of Seller.

(a) The Seller will indemnify, defend and hold harmless the Purchaser and its
officers, directors, employees, agents and assigns, including the Trust, (each, with respect to this
Section 4.8, an "indemnified Person") fro~1~ and against any and all costs, losses, claims and
liabilities arising out of:

(i) the Seller's failure to perform any of its duties or obligations under
this Agreement;

(ii) any breach of t11e representations and warranties made by the
Seller in Section 4.1 (determined after giving effect to any payil~ent made pursuant to
Section 4.2(b) in con~iection therewith);

(iii) any transfer taxes (or any interest or penalties with respect thereto)
at any time being asserted against the Purchaser with respect to the sale of the Purchased
Assets to the Purchaser-, including any goods and services, harmonized sales, sales or
tangible personal property taxes, provided that the Se11er will not indemnify any
Indemnified Person fo►• any federal, provincial, territorial, local or foreign income, capital
or franchise taxes (or any interest or penalties with respect thereto) required to be paid by
such indemnified Person in connection with this Agreement to any taxing authority, or
any costs and expenses in defending abainst such taxes;

(iv) the disclosure of Personal Information by or on behalf of the Seller
to the Purchaser, collection or use of such Personal Information by the Purchaser or its
agents or any assignee of the Purchaser, including the Trust and its agents and assignees,
disclosure of such Personal Information by the Purchaser to any successor servicer of the
Purchased Assets or collection or use of such Personal Information by any successor
servicer of the Purchased Assets that is not in compliance with Applicable Privacy Law,
provided that, other• than in respect of the Seller, the collection, use or disclosure of such
Personal Information is solely in connection with the purchase, disposition or servicing of
the Purchased Receivables i11 accordance with this Agreement and the Sale and Servicing
Agreement or for any other purpose permitted hereunder or thereunder and for no other
purpose unless required by law;
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(v) the return or transfer by the Purchaser to the Seller of any
payments received by the Purchaser to which the Purchaser is otherwise e~ltitled pursuant
to this Agreement for any reason; a~~d

other funds.
(vi) tl~e commillbling by the Seller• of Collections at any time with

(b) Promptly upon receipt by an Indemnified Person of notice of the
commencement of any Proceeding against any such Indemnified Person, such Indemnified
Person will, if a claim in respect of such Proceeding will be made against the Seller under this
Section 4.8, notify tl~e Seller of the commenceme~lt of such Proceeding. The Seller may
participate in and assume the defense and settlement of any such Proceeding at the Seller's
expense. No settlement of such Proceeding may be made without the approval of the Seller and

such Indemnified Person, which approvals will not be unreasonably withheld, delayed or
conditioned. The Seller's indemnification obligation will include the reasonable fees aid
expenses of counsel and the expenses of litibation. After notice from the Seller to such

Indemnified Person of the Seller's intention to assume the defense of such Proceeding with
counsel reasonably satisfactory to such Indemnified Person, and so long as the Seller so assumes

the defense of such Proceeding in a manner reasonably satisfactory to such Indemnified Person,

the Seller will not be liable for any lebal expenses of counsel to such Indemnified Person unless
there is a conflict between the interests of the Seller and such Indemnified Pelson, in which case
the Seller will pay for the separate counsel to such Indemnified Person.

(c) If the Seller makes any iildeinnity payments pursuant to this Section 4.8
and the Person to or on behalf of whom such payments are made thereafter collects any such
amounts from others, such Person will promptly repay such amounts to the Seller, without
interest.

SECTION 4.9 Servicin~~ of Purchased Assets. The Seller acknowledges that (a) the
Purchased Assets will be serviced, administered a~1d collected by the Servicer, and (b) the
Custodian will act as custodian of the Receivables Files, in each case in accordance with the
terms of the Sale and Servicing Agreement. Without limiting Section 8.11(b), the Seller will,
upon request, provide the Servicer and the Custodian with such reasonable assistance as may be
necessary for such Person to comply with its duties and obligations under the Sale and Servicing
Agreement as they may pertain to the Purchased Assets.

ARTICLE V
THE PURCHASER

SECTION 5.1 Representations and Warranties of Purchaser. The Purchaser represents
and warrants to the Seller as of each Closing Date and which will survive the sale of the related
Offered Assets to the Purchaser on such Closing Date:

(a) Organization and Qualification. It is duly organized and validly existing
as a body corporate in good standing under the laws of Barbados. It has obtained all necessary
licenses and approvals in all jurisdictions in which the ownership or lease of its properties or the
conduct of its activities requires such qualification, lice~~se or approval, unless the failure to
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obtaitl such gua(ifications, lice~lses oi• approvals would ~1ot reasonably be expected to have a

material adverse effect on the Purchaser's ability to perform its obligations under this

Agreement.

(b) Power, Authorizatio» and Enforceability. It has the power and authority

to execute, deliver and perform the terms of this Agreement. It has authorized the execution,

delivery and performance of the terms of this Agreement. Assuming the due authorization,

executio~~ and delivery of this Agreeme~lt by the Seller, this Agreement constitutes its legal, valid

and binding obligations and is enforceable against it, except as may be limited by insolvency,

bankruptcy, reorganization or other laws relating to the enforcement of creditors' rights or by

general equitable principles.

(c) No Conflicts and No Violation. The consummation of the transactions

contemplated by this Agreement and the fulfillment of the terms of this Agreement will not

(i) conflict with or result in a breach of the terms or provisions of, or constitute a default under,

any indenture, mortgage, deed of trust, loan agreement, guarantee or similar agreement or

instrument under which it is a debtor or guarantor, (ii) result in the creation or imposition of any

Lien upon any of its properties or assets pursuant to the terms of any such indenture, mortgage,

deed of trust, loan agree~ne~~t, guarantee or similar agreement or instrument, (iii) violate its

Organizational Documents, or (iv) violate any law or, to its knowledge, any order, rule or

regulation applicable to it of a»y court or of any federal, provincial or territorial regulatory body,

administrative agel~cy or other governmental instrutne~~tality having ju~•isdiction over it or its

properties, in each case which conflict, breach, default, Lien or violation would reasonably be

expected to have a material adverse effect on the Purchaser's ability to perform. its obligations

under this Agreeme~lt.

(d) No Proceedings. There are no proceedings or investigations pending or, to

its knowledge, threatened in writinb, before any Governmental Authority having jurisdiction

over it or its properties (i) assertinb the invalidity of this Agreement, (ii) seeking to prevent any

ofthe transactions contemplated by this Agreement, or (iii) seeking any determination or ruling

that would reasonably be expected to have a material adverse effect on the interests of the Seller

or the Purchaser's ability to perform its obligations under, or the validity or enforceability of, this

Agreement.

ARTICLE VI
TERMINATION

SECTION 6.1 Tern illation. This Agreement will terminate on the earlier of (a) the date

on which the Seller and the Purchaser agree in writing, and (b) the date on which the Sale and

Servicing Agreement terminates i~1 accordance with Section 9.1 thereof, provided however, that

Section 4.7, Section 4.8, Section 7.1, Section 8.5, Section 8.7 and Section 8.1.0 will be continuing

and will survive any termination of this Agreement.

ARTICLE VII
OTHER COVENANTS

SECTION 7.1 Confidential Information and Personal lnformatio~~ Protection.
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(a) The Purchaser agrees to, and will cause each of the Informatio~~ Recipients

to, hold and treat all Confidential Information of the Seller, and all Personal Information which it

receives or is provided access to in connection with this Agreement, in st~•ict confidence and in

accordance with this Section 7.1, and will i~~nple~l~ent and maintai~l safeguards to protect the

confidentiality of such Co~lfidential Infortr~ation, and will use the same degree of care to protect

such Confidential Inforn~ation as it uses to protect its own confidential information of a like

nature, but in no circumstances less than reasonable care. Without limiting the generality of the

foregoinb, each Infor~l~ation Recipient will protect any Personal Information which it receives or

is provided access to in connection with this Agreement using appropriate safeguards to protect

against loss, theft and destruction and against unauthorized access, disclosure, copying, use, or

modification thereto.

(b) The Purchaser and each of the Information Recipients will not, without the

written consent of the Seller, use Confidential Information or Personal Information for any

purpose other than in connection with structuring the transactions contemplated by this

Agreement and the Sale and Servicing Agreement, facilitating the offering, distribution and

issuance of any notes of the Trust or otherwise foi• the purposes of performing its obligations

under this Agreement or the Sale and Servici»g Agreement or for exercising its rights of

inspection or receipt of reports under this Agreement in connection with the performance of its

reasonable due diligence on the Purchased Assets, al~d will not copy or disclose any Confidential

I~lformation or Pei•soi~al Information, directly or indirectly, to any third party other than the Trust

or its agents or a successor servicer of the Purchased Assets appointed pursuant to the Sale and

Servicing Agreement, or their respective officers, directors, employees or agents that have a need

to know such information in connection with the Purchaser's performance of its obligations

under this Agreement and the Sale and Servicing Agreement and have agreed to be bound by

obligations of confidentiality and data protection substantially the same as those of this Section

7.1. The foreboing prohibitions o~~ disclosure of Confidential Information and Personal

Information will not apply where the Seller has consented in writing to disclosure, or where such

disclosure is in response to a valid court order, law, rule, regulation or other governmental action

provided that (i) the Seller is notified in writing prior to disclosure of the Confidential

Information, (ii) the Informatio» Recipient assists the Seller to limit or prevent the disclosure of

Confidential Information, and (iii) any suc11 disclosure is limited to such informatio» as is

necessary to comply with such order, law, rule, regulation or action. The foregoing prohibitions

on disclosure of Personal Information will not apply where such disclosure is otherwise made

with the consent of the individual that is the subject of the information as required by Applicable

Privacy Law. or where such disclosure is not otherwise a violation of Applicable Privacy Law or

required by law.

(c) Each Infor~l~ation Recipient will comply with Applicable Privacy Law

with respect to all Personal Information it receives or has access to in connection with this
Agreement.

(d) In this Section 7.1:

(i) "Applicable Privacy Law" means PIPEDA and any similar federal,
provincial or foreign legislation governing the protection of personal information
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applicable to the pa►-ties hereto or to the transactions contemplated in this Agreement o~•
the Sale and Se►-vicing Agreement;

(ii) "Confidential Information" means information of the Seller of a
confidential, proprietary or similar nature that is received by the Purchaser, the Trust or
any other Person to whom the Seller inay be required to disclose or provide access to
information hereunder or any of their respective officers, directors, employees or agents
(each, an "Information Recipient") in connection with this Agreement, whether received
directly or indirectly and whether received orally, in writing or in any material form.
"Confidential I~lformation" that is not Personal Information will not include infor~llation
that (A) is or becomes generally available to the public through no fault of any of the
Informatio» Recipients (B) was available to any of the Information Recipients on a non-
confidential basis from a Person or entity other than the Seller prior to its receipt by any
of the Information Recipients in connection with this Agreement or (C) becomes
available to any of the I~~fo1-mation Recipients on anon-confidential basis from a Person
other than the Seller having legitimate possession of the information and who is to the
knowledge of the Infol•mation Recipient not otherwise bound by a confidentiality
agreement with the Seller and is to the knowledge of the Information Recipient not
otherwise prohibited from disclosing the information to the Information Recipients,
provided, in either case, that the i»formation did not become available to t11e Information
Recipients in circumstances in which the information would reasonably be understood to
be confidential; and

(iii) "Personal Information" ~~~eans personal information (as defined in
PIPEDA) regarding Obligors or other individuals, including such information about
identifiable individuals as may be contained in any Receivables Files.

ARTICLE VIII
MISCELLANEOUS PROVISIONS

SECTION 8.1 Amendment. The Purchaser and the Seller may from time to tine (a)
enter into agreements amending, modifying or supplementing this Agreement, and (b) in their
sole discretion, grant waivers of the provisions of this Agreement or consent to a departure from
the due performance of the obligations of the Purchaser and the Seller under this Abreement.

SECTION 8.2 Protection of Right. Title and Interest to Purchased Assets.

(a) On and after the Initial Closing Date until a Purchased Receivable has
been paid in full or the Seller has been notified that the Purchaser has sold all of its right, title
and interest in such Receivable, the Seller will maintain its receivables systems to indicate
clearly that such Receivable is owned by the Purchaser.

(b) At any time the Purchaser has reasonable grounds to believe that a list of
all Purchased Receivables (by contract number) then included in the Purchased Assets is
necessary in connection with the performance of its duties under this Agreement or the Sale and
Se►vicing Agree~l~ent, the Purchaser may request such a list from the Seller and the Seller will
furnish or• cause to be furnished such list to the Purchaser within 10 Business Days of the ~•equest.
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SECTION 8.3 Notices. Unless othel•wise specified in this Agi•een~ent, all ~~otices,
requests, demands, consents, waivers or other communications to or from the parties to this
Abreement will be in writing ai d will be deemed to have been given and made:

(a) upon delivery or, in the case of a letter mailed by registered first class
mail, postage prepaid, three days after deposit in the mail;

(b) in the case of a fax, when receipt is confirmed by telephone, reply email or

reply fax fro~1~ the recipient;

(c) in the case of an email, when receipt is confirmed by telephone o►- reply
email from the recipient; and

(d) in t11e case of an electronic posting to apassword-protected website to
which the recipient has been provided access, upon delivery (without the requirement of
confirmation of receipt) of an email to such recipient stating that such electronic posting has
occurred.

Any such notice, request, demand, consent or other communication must be delivered or
addressed as set forth on Schedule C or at such other address as any party may designate by
notice to the other patties.

SECTION 8.4 Assignment and Third Party Beneficiaries.

(a) This Agreement will be binding upon and enure to the benefit of tl~e
Purchaser- and the Seller. Except as expressly provided in this Agreement, no party hereto may
assign any of its rights under this Agreement without the prior consent of the Trust.

(b) The Seller acknowledges that t11e Pul•chase►~ may assign or otherwise
transfer all or any portion of its rights under and pursuant to this Agreement and the Purchased
Assets to the Trust. In addition, the Seller acknowledges that the Trust nay further assign or
grant security interests in its rights under this Agreement and the Purchased Assets, and the
Seller hereby consents to such assignment or grant. The Trust and all such other assigns and
secured parties will be third party beneficiaries of, and will be entitled to enforce the Purchaser's
rights and remedies under this Agreement to the same extent as if they were parties hereto (other
than the right to continue to make Purchases but including the right to give or withhold any
consents or approvals of the Purchaser to be given or withheld hereunder) and the Seller agrees
to coopel•ate fully with the Trust and its agents in the exercise of such rights and remedies.

(c) The Seller acknowledges that it has read and is familiar with the terms of
the Sale and Servicing Agreement.

(d) The Purchaser and the Seller acknowledge and agree t11at the Trust has
executed this Agreement solely to take the direct benefit of this Section 8.4, Section 4.4(c),
Section 4.8(a) and Section 8.10 and the Trust will have no covenants, obligations or duties under
this Agreement.
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SECTION 8.5 GOVERNING LAW. THIS AGREEMENT WILL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE PROVINCE OF
ONTARIO AND THE FEDERAL LAWS OF CANADA APPLICABLE THEREIN.

SECTION 8.6 Sub~nissioil to Jurisdiction. Each party to this Agreement submits to the
non-exclusive jurisdiction of the courts in the Province of Ontario for purposes of all legal
proceedi~lgs arising out of or relating to this Agreement or the transactions collteinplated by this
Abl•eement. Each party to this Agreement irrevocably waives, to the fullest extent it may do so,
any objection that it may now or hereafter have to the laying of the venue of any such proceeding
brought in such a court and any claim that any such proceeding brought in such a court leas been
brought in air inconvenient forum.

SECTION 8.7 WAIVER OF JURY TRIAL. EACH PARTY TO THIS AGREEMENT
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT.

SECTION 8.8 Counterparts. This Agreement may be executed in any number of
cou~~terpai-ts. Each counterpart will be an original, and all counterparts will together constitute
one and the same instrument. Delivery of an executed signature page to this Agreement by a
party hereto by facsimile or electronic transmission will be as effective as delivery of a manually
executed counterpart.

SECTION 8.9 No Waiver• Cumulative Remedies. No failure or delay of the Purchaser in
exercising any power, right or remedy under this Agreement will operate as a waiver. No single
or partial exercise of any power, right or remedy precludes any other or further exercise of such
power, right or remedy or the exercise of any other power, right or remedy. The powers, rights
and remedies provided in this Agreement are in addition to any powers, rights and remedies
provided by law.

SECTION 8.10 No Petition. The Seller covenants and agrees that it will not at any
time (a) seek or institute, or join with any other Person in seeking or instituting, against the
Purchaser or the Trust any bankruptcy, reorganization, arrangement, insolvency or liquidation
Proceedings under any Applicable Law, (b) otherwise take any action to appoint a Receiver of
the Purchaser or the Trust of all or any part of their respective property, or (c) seek or institute, or
join with any other• Person in seeking or instituting, an order for the winding-up or liquidation of
the affairs of the Purchaser or the Trust.

SECTION 8.1 l Further Assurances.

(a) Each party will from time to time take such action, and execute and
deliver such further documents, as will be reasonably required in order to fully perform the terms
of, and carry out the intention of, this Agreement.

(b) The Seller further agrees that it will from time to time take such action,
and execute and deliver such further documents, as will be reasonably required in order for the
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Purchaser to fully perform its obligations under, and carry out the intention of, the Sale and

Servicing Agreement, solely as it pertains to the Purchased Assets.

[INTENTIONALLY LEFT BLANK —SIGNATURE PAGE FOLLOWS]
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The parties have caused this Agreement to be duly executed and delivered as of the date
specified on the first page of this Agreement.

24Q0918 ONTARIO INC.,
AC CC PIIPT

Autharizsd Signatory

Authorized Signatory

i ••

[SIGNATURE PAGE TO
SERIES LW 1 RECEIVABLES PURCHASE AGREEMENT]

BEACON HOLDINGS LIMITED,
as Purchaser
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The parties have caused this Agreement to ba duly executed and delivered as of the date
specified on the first pale of this l~.greement.

2400918 ONTARIt~ INC.,
as Seller

a~~~~. ~r~~~ ~~~t€~ry

BEACON HOLDINGS LIMITED,
as Purchaser

~Y~ ____ ._ _ _ "_ ~_:_____
!~ ~. a

~~ w y 
/v

.~U$.[iE33'I Ci u_ 3i' ,.1'Ci'

[SIGNATURE PAGE TO
SERIES LW 1 RECEI~~A~3LES PIIRCI-~~SE AGREEMENT]
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~a

Executed and delivered by the undersigned sotely an the terms ar~d conditions specified i~a
Section $.4fd1 of Yhis Agreement.

C~MPUTERSHARE TRUST COMi'ANY QF
CANADA, acting not in its individual capacity but
solely in its capacity as ts~ustee of BEACC}N TRUST

-~,.
By: ~~ s--~

Au'~liorized~ gnatory
r

By:
Auttrc~ S nat ry

[SICzNATURE PAGE TO
SERIES LWI RECEIVABLES PURCHASE AGREEMENT]
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~checlule A

Eligible Receivables Criteria

The following are the criteria applicable to each Receivable in order for it to qualify as a~1
"Eligible Receivable":

(a) the related Obligor (i) is located in Canada, (ii) is not an Affiliate of the
Seller, (iii) is not a Governmental Authority, and (iv) is not the subject of bankruptcy or
insolvency proceedings;

(b) the related Obligor is not the Obligor under any Receivable that is a
"defaulted receivable" as determined in accordance with the Seller's credit and collection
policies;

(c) if, as of the date of origination of the Receivable, the related Obligor 11ad a
Beacon° credit score, such Beaeoi~" credit score was at least 480 (or such lower Beacon° credit
score approved by the Purchaser in writing; but in no event less than 400);

Canada;
(d) the Receivable is denominated in Canadian Dollars and payable in

(e) the Receivable is payable via pre-authorized payment;

(~ the Receivable was originated or acquired in the ordi~lary course of the
Seller's business in compliance with (i) the Seller's credit and collection policies, and (ii)
Applicable Law (i~lcludi~lg provincial consumer protection legislation);

(,~) the Receivable (i) is in full force and effect and constitutes a lebal, valid
and binding obligation of the related Obligor, enforceable against such Obligor in accordance
with its terms (subject to Applicable Law, including bankruptcy, insolvency, reorga~lizatioi~ or
similar laws affecting the enforcement of creditors' rights generally and to equitable principles of
general application), a~1d (ii) is not subject to any asserted or threatened dispute, set-off,
counterclaim or defense;

(h) the Receivable does not contain terms which limit the right of the owner
thereof to (i) sell, tra~lsfer or assign such Receivable or any interest therein (including any
amounts owing or otherwise payable thereunder), or (ii) disclose personal information of the
related Obligor to a purchaser of the Receivable (or an interest therein) or a servicer of the
Receivable;

(i) the original term of the Receivable requires that pay~ne~~t in full of the
related Amount Financed be made no more than 62 months after the date of oribination of such
Receivable, provided that the first payment may be deferred for a tnaximuin term of 3 months;

(j) the Receivable bears interest at the APR set out therein and provides for
payments of principal and interest which, if timely made, would fully amortize the related
Amount Financed on asimple-interest basis over its term;
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(k) under• the related Receivable, the Seller has a perfected, valid, subsisting

and enforceable first priority security interest in the related Vehicle securing such Receivable in

accordal~ce with Repair and Storage Lrens Act (Ontario) ol• the equivalent legislation in other•

Canadian provinces, subject to Permitted Liens, and (ii) if required under the Seller's credit and

collection policies, such Receivable requires the related Obligor to obtain physical damage

insurance covering such Vehicle;

(I) immediately prior to the sale of the Receivable to the Purchaser, the Seller

had good and marketable title to such Receivable and the related Offered Assets free and clear of

any Lien other than Permitted Liens;

(m) the Receivable is not a Receivable in respect of which any required

payment remains unpaid for snore than 10 days, in each case from the payment due date;

(n) as of the date of its origination, the Receivable has (i) been originated,

acquired and serviced in complia~lce with all material requirements of Applicable Law (including

provincial consumer protection legislation) and in compliance with the Seller's credit and

collection policies, aid (ii) not been amended except in accordance with the Seller's credit and

collectio~l policies, all of which amendments are contained in the Receivables File;

(o) the Receivable co»stitutes an "account" or "chattel paper" within the

meal~ing of the PPSA of the Province of Ontario;

(p) as of the date of its origination, the Principal Bala~~ce of the Receivable

did not exceed $20,000;

(q) as of the Cutoff Date, the Principal Balance of the Receivable was not less

than $500;

(r) the Receivable specifies an APR of at least 27.0%;

(s) if the Receivable is owed by an Obligor not resident in the Province of

Ontario, then the Principal Balance of such Receivable, when added to the Principal Balance of

all Purchased Receivables then outstanding for Obligors not resident in tl~e Province of Ontario,

does not constitute more than 5.0% of the aggregate Principal Balance, unless otherwise
approved by the Purchaser and the Trust in writing; and

(t) the Receivable is not a Quebec Receivable.
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Schedule B

Designated Account

TD Canada Trust —Account #5457584-1020
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Notice Addresses

1. If to the Purchaser:

Beacon Holdings Limited
International House, Castle Hill
Victoria Road
Douglas, Isle of Man IM2 4RB

Attention: Mark Lewin /James Russell
Telephone: 01624 630600
Fax: 01624 624469

with a copy to:

Beacon FSA Inc.
1455 Lakeshore Road, Suite 205 South
Burlington, Ontario L7S 2J 1
Canada

Attention: President
Telephone: (905) 639-3173
Fax: (877) 474-5977

with a copy to:

Chancery Chambers
Chancery House, High Street, Bridgetow~~
St. Michael, Barbados
1 1128

Attention: Andrew C. Ferreira
Telephone: 1 (246) 431-0070
Fax: 1 (246) 431-0076

2. If to the Seller:

2400918 Ontario Inc.
376 Richlr~ond Street, 3rd Floor
London, Ontario N6A 3C7
Canada

Attention:
Telephone:
Faa:

Mark J. Wilson, President
1 (866) 964-7192
1 (888) 649-1721
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with a copy to:

Szemenyei MacKenzie Group LLP
376 Richmond St.
London, Ontal•io N6A 3C7
Canada

Attention: David MacKenzie, Partner• /
Brent Pickard, Associate

Telephone: (519) 433-8155
Fax: (519) 660-4857

3. If to the Trust:

Beacon Trust
c/o Beacon FSA Inc.,
as Financial Services Agent of Beacon Trust
1455 Lakeshore Road, Suite 205 South
Burlington, Ontario L7S 2J 1
Canada

Attention: P~~esident
Telephone: (905) 639-3173
Fax: (877) 474-5977

with a copy to:

Computershare Trust Company of Canada,
as trustee of Beaco~l Trust
100 University Avenue
1 1th Floor
Toronto. Ontario M5J 2Y 1

Attention: Manager, Corporate T~•ust Services
Telephone: (416) 263-9200
Fax: (416) 98 ] -9777

MT DOCS 16562485v7

SC-2



426

Exhibit A

Fo~~m of Purchase Request

To: Beacon Holdings Limited

This Purchase Request is delivered to you pursuant to Section 2.1(a) of the Series LW 1
Receivables Purchase Agreement, dated as of May 18, 2017 (as amended, restated, supplemented

or otherwise modified to the date hereof, the "Receivables Purchase Agreement"), between
2400918 Ontario Inc., as seller (the "Seller"), and Beacon Holdings Limited, as purchaser (the

"Purchaser"). Capitalized tei•~ns used but not otherwise defined in this Purchase Request have
the meanings specified in the Receivables Purchase Agreement.

The Seller requests that the Purchaser purchase from the Seller (a) those Receivables

listed in Schedule I hereto, (b) all amounts received and applied on such Receivables on or after
the Cutoff Date, (c) the Liens i» any Financed P►•operty granted by Obligors pursuant to such
Receivables and a11y otl~ei• interest of the Seller in such Financed Property, (d) all rights to
receive proceeds from claims on any physical damage, credit life, credit disability or other
insurance coverinb any related Financed Property or Obligors, but excluding any such proceeds
where the Seller has no lebal entitlement to retain such proceeds, (e) the related Receivables
Files, (~ rebates of preiniui~~s and other amounts relating to insurance and other items financed
under such Receivables, (b) the universality of all present and future claims, demands, causes of
action and choses in action in respect of any of the foregoing, and (h) all payments on or under
and all proceeds in respect of any of the foregoing (collectively, the "Offered Assets") on the
terms specified below.

Closing Date:

Cutoff Date:

Closing Date Payment

Contingent Additional Payments

The Seller hereby certifies that:

•, 201 •

•, 201 •

$•

As per Section 2.1(e) of the Receivables Purchase
Agreement

(a) this Purchase Request is irrevocable;

(b) the Closing Date on which the proposed Purchase is to occur is (i) a
Business Day and (ii) will occur prior to the Commitment Expiry Date;

(c) all of the representations and wa►-i-anties of the Seller set forth in Article
IV of the Receivables Purchase Agreement will be true and correct on the Closing Date;

(d) loo event has occurred and is continuing which constitutes, or would, after
giving effect to the Purchase constitute an Event of Termination oi• would constitute an Event of
Tertni~latioi~ but for the requirement that notice be given or time elapse or both;
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(e) the Total Investme~~t, after taking into account the proposed Purchase, will
not exceed the Purchase Limit; and

(~ all other teri~~s and conditions set forth in tl~e Receivables Purchase
Ab►•eement to the proposed Purchase have been satisfied.

[INTENTIONALLY LEFT BLANK —SIGNATURE PAGES FOLLOW]
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Dated this •day of ~, 201 ~.

MT DOCS 16562485v7

2400918 ONTARIO INC.,
as Seller

I~

Authorized Signatory
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Tl~e foregoing Purchase Request is hereby confirmed and accepted as of the • day of •,

201 •.

BEACON HOLDINGS LIMITED,
as Purchaser

C

Authorized Signatory

Authorized Signatory
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Schedule Ito Purchase Request

List of Receivables
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F.xhihir R

Forin of Bill of Sale

This Bill of Sale, dated as of ~, 201 , is delivered to you pursuant to Section 2.1(d) of the
Series LW 1 Receivables Purchase Agreement, dated as of May ] 8, 2017 (as amended, restated,
supplemented or otherwise modified to the date hereof, the "Receivables Purchase Agreement"),
between 2400918 Oiltai•io Inc., as seller (the "Seller"), and Beacon Holdings Limited, as
purchaser (the "Purchaser"). Capitalized terms used but not otherwise defined in this Bill of Sale
have the meanings specified in the Receivables Purchase Agreement.

Now this Bill of Sale witnesses that for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Seller hereby sells, assibns, transfers and
conveys to the Purchaser (a) those Receivables listed in Schedule I hereto, (b) all amounts
received and applied on such Receivables on or after [insert related Cutoff Date], (c) the Liens
in any Financed Property granted by Obligors pursuant to such Receivables and any other
interest of the Seller in such Financed Property, (d) rights to receive proceeds from claims on any
physical damage, credit life, credit disability or other insurance covering any related Financed

Property or Obligors, but excluding any such proceeds where the Seller has no legal entitlement

to retain such proceeds, (e) the related Receivables Files, (~ rebates of premiums a~~d other

amounts relating to insurance and other items financed under such Receivables, (g) the

universality of all present and future claims, demands, causes of action and clloses in action in

respect of any of the foregoing, and (h) all payments on or under and all proceeds in respect of

any of the foregoing.

Delivery of an executed signature page to this Bill of Sale by a party hereto by facsimile

or electronic transmission will be as effective as delivery of a manually executed counterpart.

This Bill of Sale will be governed by and construed in accordance with the laws of the

Province of Ontario and the federal laws of Canada applicable therein.

[INTENTIONALLY LEFT BLANK —SIGNATURE PAGE FOLLOWS]

MT DOCS 16562485v7

EB-1
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In witness whereof, the parties have executed this Bill of Sale

2400918 ON`T'ARIO INC.,
as Seller•

C
Authorized Signatory

BEACON HOLDINGS LIMITED,
as Purchase►•

i
Authorized Sibnatory

I:
Authorized Signatory

[SIGNATURE PAGE TO BILL OF SALE]

MT DOCS 16562485v7
EB-2
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Schedule Ito Bill of Sale

List of Receivables

MT DOCS 16562485v7

EB-3
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This is Exhibit "FF" referred to in the Affidavit of Don Bent,
sworn December 31, 2020.

~~ `~ ~~~
Canmissroner for Taki~ig Affidavits (or a.r nta~~ be)
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_.
f ~ Form 4

~~ S ~0~2~~,~~~~

.~ ~,

~
~

`~ ~ ~ —"c~ ~-S

CQMPANIES ACT OF BARBADOS '' ~'~= ̀-~ ~ ~' ̀ '-'u =~-"~
(Section 169(1) and (2)} ~ .,~

~(NOTICE OF ADDRESS ' ~~M ~~~~~~'

OR ~ ~~a:w~ ~ ~n

NOTICE OF CHANGE OF AQDRESS t}F REGiSTERE~ OFFICE ""~`~'r ~~~~~~~~"~~

1. Name of Company: ~;,~L,.
~ :rY ~R~'3~3~8 ~~~;E ~t?~r

BEACOf~! HOLDINGS LIMITED y

~2. Company Number. _ ~~~~C 7 ZO20
Y ~~~

36968 f:~~ ..1~'.~ ................ i
'' <~!STftAR

COR~J~Tc A~r~+IR5.5ri'3

3. Address of Registered Office: ~ `f ~"'~~~FcT~.~~- ~~o~~RZY

Suite i, Ground Floor, The Financial Services Centre, Bishop's Court Hi11, 5t. Michael,
Barbados BB14004

4. Mailing Address:

Suite I, Ground Floor, The financial Services Centre, Bishop's Court Niil, St. Michael,
Barbados B8i4004

5. If change of address, give previous address of Registered Office.

The Phoenix Centre, George Street, Belleville, St. Michael, Sarbadas

Date: 129th September, ; Signature: Trident Corporate Services ; Title: Secretary ~
2027 i (8arbados) Limited j

' ~,t /

~~~~~~ ~
~ i

~ Per; Gayle A. Hutchinson
Director

Far Ministry use only

Company Number; Filed:
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This is Exhibit "GG" referred to in the Affidavit of Don Bent,
sworn December 31, 2020.

` ~,~.

(_-'-~.~

Coinmissio~~er for Taltino Affidavits (or as naay
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This is Exhibit "HH" referred ro in the Affidavit of Don Bent,
sworn December 31, 2020.

Commissio~~er for Taking Affidavits (or us may be)
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Duncan, Tim

From: Duncan, Tim

Sent: Thursday, December 17, 2020 3:47 PM

To: Duncan, Tim

Subject: FW: Beacon Holdings Limited

From: Avenel Hinkson-Forde <ahinkson-forde@trinitylawchambers.com>

Sent: December 11, 2020 10:02 AM

To: Don Bent <dbent@frasermackenzie.com>; Joel Alleyne <jalleVne@crucible.net>

Cc: bmckay@crucible.net; Jacinta Khan <jlkhan@crucible.net>; dbowen@crucible.net

Subject: RE: Beacon Holdings Limited

Good morning

You are most welcome.

Kindly be advised that a correction is to be made to the email below so that it reads "there is no Notice of Appointment

of Secretary on file".

Please accept our sincere apologies for this oversight.

Regards

Avenel Hinkson-Forde ~ Attorney at Law

Trinity Law Chambers
Attorneys-at-Law

"Casa Moderna", Golf Club Road

Rockley, Christ Church, Barbados

Tel: (246) 436-2153

(246) 436-2154
Fax: (246) 436-2155

Email: ahmkson-forde,~trinitylawchambers.com

This email and any attachments are confidential, may be legally privileged and is intended solely for the use of the

individual or entity to whom it is addressed. If you are not the intended recipient please do not disclose, copy or take any

action with regard to it. If you have received this message in error please advise us by replying (or telephone the sender)
and delete all copies on your system.

Whilst we have taken reasonable precautions to ensure that any attachments to this email have been swept for viruses,
we cannot accept liability for any damage sustained as a result of software viruses and would advise that you carry out
your own virus check before opening any attachments.

From: Don Bent <dbent@frasermackenzie.com>

Sent: Friday, December 11, 2020 10:55 AM



To: Avenel Hinkson-Forde <ahinkson-forde@trinitylawchambers.com>; Joel Alleyne <jalleyne@crucible.net> 440
Cc: bmckay@crucible.net;lacinta Khan <ilkhan@crucible net>; dbowen@crucible.net

Subject: Re: Beacon Holdings Limited

Hello Avenel!

Many thanks for your help with this. I do truly appreciate it. This is exactly what I was looking for.

And Joel -thanks so much for making the connection with Avenel.

Kind regards,

Don

Sent from my B1ackBeriy —the most secure mobile device —via the Bell Network

From: ahinkson-forde@trinitylawchambers.com

Sent: December 11, 2020 9:47 AM
To: jalleyne@crucible net
Cc: bmckay@crucible.net; dbentCa~frasermackenzie.com; ilkhan@crucible.net; dbowen@crucible.net

Subject: RE: Beacon Holdings Limited

Good morning

We trust that you, your family and colleagues are all doing well.

Please take note of the information below which is detailed in the corporate register:

DirecYors~

• Sharon Dunn — 65 Crank Coar, Tromade Park, Douglas, Isle of Man 1M2 514

■ James Edmund Russell - 6 Villa Court Apartments, Castle Mona Avenue, Douglas, Isle of Man 517

• Mark Jonathan Lewin — Ballawle Bungalow, Angneash Lonan, Isle of Man 1M4 7VP

• Christopher Michael McKernan/Alternate Director for Mark Jonathan Lewin —White Rock 20 The Laurels,

Douglas, Isle of Man 1N2 7DN

Registered Office:

Suite 1 Ground Floor, The Financial Services Centre, Bishop Court Hill, St. Michael, Barbados BB 14004.

The records indicate that Trident Corporate Services (Barbados) Limited (Trident) was previously the Secretary of the

subject Company and that there is Notice of Appointment of Secretary on file.

Do note that the address for Trident is the same as the Registered Office address for Beacon Holdings Limited.

We reached out to Ms. Gayle Hutchinson at Trident but she is not in office today.

Please feel free to contact the undersigned should you have any further queries.

Regards

Avenel Hinkson-Forde ~ Attorney at Law



Trinity Law Chambers
Attorneys-at-Law

"Casa Moderna", Golf Club Road

Rockley, Christ Church, Barbados

Tel: 246 436-2153
(246) 436-2154

Fax: (246) 436-2155

Email: ahinkson-forge@tr~n,itvlawchambers._co_m
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This email and any attachments are confidential, may be legally privileged and is intended solely for the use of the

individual or entity to whom it is addressed. If you are not the intended recipient please do not disclose, copy or take any

action with regard to it. If you have received this message in error please advise us by replying (or telephone the sender)

and delete all copies on your system.

Whilst we have taken reasonable precautions to ensure that any attachments to this email have been swept for viruses,

we cannot accept liability for any damage sustained as a result of software viruses and would advise that you carry out

your own virus check before opening any attachments.

From: Avenel Hinkson-Forge

Sent: Friday, December 4, 2020 5:30 PM

To: Joel Alleyne <'a~ne crucible.net>

Cc: bmckay~crucible.net; Don Bent <dbent~frasermackenzie.com>; lacinta Khan <jlkhan crucible.net>;

dbowen crucible.net

Subject: RE: Beacon Holdings Limited

Good evening

We acknowledge receipt of and thank you for your email, the details of which have been duly noted.

We wil l have our Legal Clerk conduct a Company search and revert to you.

Regards

Avenel Hinkson-Forge ~ Attorney at Law

Trinity Law Chambers
Attorneys-at-Law

"Casa Moderna", Golf Club Road

Rockley, Christ Church, Barbados

Tel: 24~6~436~2153
(246) 436-2154

Fax: (246) 436-2155

Email: ahinkson-forge@trinrtvlawch,am,bers com
_.

This email and any attachments are confidential, may be legally privileged and is intended solely for the use of the
individual or entity to whom it is addressed. If you are not the intended recipient please do not disclose, copy or take any



action with regard to it. If you have received this message in error please advise us by replying (or telephone the sere
and delete all copies on your system.

Whilst we have taken reasonable precautions to ensure that any attachments to this email have been swept for viruses,
we cannot accept liability for any damage sustained as a result of software viruses and would advise that you carry out
your own virus check before opening any attachments.

From:loel Alleyne <jalleyne(~crucible.net>

Sent: Friday, December 4, 2020 12:20 PM

To: Avenel Hinkson-Forde <ahinkson-forde@trinitylawchambers.com>

Cc: bmckav@crucible.net; Don Bent <dbent@frasermackenzie.com>; Jacinta Khan <'Ikhan crucible net>;

dbowen@crucible net

Subject: Beacon Holdings Limited

Good day Avenel,

Further to your conversation with Bobbi, could find out if this company is registered and active in Barbados and
their corporate address. If there is a fens to get details, you will be reimbursed.

Beacon Holdings Limited
The Phoenix Centre
George Street
Belleville (St. Michael), Barbados

Neil at Invest Barbados sent ine to the CAIPO registry and I found this:
Name BEACON HOLDINGS LIMITED
Number 36968
Category INTERNATIONAL BUSINESS COMPANY
Date Registered /Incorporated 2013-04-30

We need to find out if this company is still active and their corporate address. We need to serve them
documents.

Joel Alleyne
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This is Exhibit "II" referred to in the Affidavit of Don Bent, sworn

December 31, 2020.

.-~.

Com»ii.rsioner fa' Ta7ring Affidavits (or as »zay be)
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Duncan, Tim

From: Edward Furtak <efurtak@aileroncapital.com>
Sent: Wednesday, July 19, 2017 11:19 PM
To: Don Bent; Brent Pickard
Cc: Mark Wilson
Subject: Re: 2 paragraphs amendment

Agreement sent ...

On Thu, Jul 20, 2017 at 12:13 AM, Edward Fui-tak <efurtak(a~aileroncapital.con~> wrote:
Don,

I will send it to Brent now to be held in escrow and released upon the execution of the Amendment as we have
reviewed and agreed.

Kind Regards,

I~:InF.Ttl

On Wed, Jul 19, 2017 at 8:54 PM, Don Bent <dbent ,frasennackenzie.com> wrote:

Thanks Ed. Logistics-wise, are you forwarding the signed cooperation agreement to Brent to hold in escrow

pending execution of the amendment, or are you just sending it directly to me?

Kind regards,

~•

Sent from my BlackBerry -the most secure mobile device -via the Bell Network

From: efurtakCa~aileroncapital.com
Sent: July 19, 2017 5:12 PM
To: dbent@frasermackenzie.com
Cc: mwilsonCa~advantagewon.com
Subject: Re: 2 paragraphs amendment

Hi Don

Thanks for sending this.
Both Greg and I are Ok with the proposed wording.

It just means Mark will have to be on his A-Game from a timing perspective, which we all know he is more
than capable of!

-E-

On Wed, Jul 19, 2017 at 3:28 PM, Don Bent <dbent cr,frasermackenzie.com> wrote:

Hi Ed —further to our conversation this am:

These are the "2 paragraphs" we had been referring to which will be an amendment to the final credit
agreement that will be formalized in conjunction. with receiving the executed Beacon-FMMC cooperation



agreeineilt. This is where Mark is undertaking to get us the 6 business days we are looking for in a manr~45

that can get you the 2 business days you are seeking from us.

They will sit in front of the existing (unchanged) final paragraph of Section 3.3 of the credit agreement such

that the entire Section 3.3 including the unchanged final paragraph will read as follows:

For all proposed Beacon Sales, tl~e Borrowef~ shall provide to the .Le~~cler~ at least six (6) Business Days in advance of

the proposed sale date the list of~receivables offeTred foY sale to Beacoiz (in elecbror~ic fo~~niat with suf~icierit detail as

tla.e Lefider inay reasonaUly regtii~re) and related Beacon Sale Conzpliaiace Certificate, vvitli such certificate showi~sg

compliance with the covei~.~u~ts of this Agr~een~ent of~i a post-sale basis assunaing that Beacon shall pa~rcl2ase 100% of~

the loans offered fo~~ sale (the `7~zitial Si~bn~issioiz ). Beacon shall provide t1~e Lender- at least tN~o (Z) Business Days in

advance o f the pi~ oposed sale date a Beaco~z Puf~chase LetteY showiizg the final list o f loans to be purchased, all of

whicTz shall have been included iii the i~iitial list provided by the Bor•rowe~~ rn the p~~ior• sentence hereto. In the event

that less tl~~an 100% of the receivables offered fo~~ sale in the Initial Submission ar•e desi~~ed to be pafrclaased by Beacon,

The Borrower shall, upon delivery of the r•eleva~zt Beacon Purchase Letter•, re-suUrnii to the Lender• in electi-o~zic forl~~r

details of the actual, fii~.al list of loans to be sold oil a basis consistent with the details provided on the initial list

(collectively with the Beaco~~ Purchase Letter•, the "Final Szrbmission

For• aLl Beacon Sales made in compliance with the ~ro>>isions of this Abr•eement including Section 6.3(3)(e), the Le~~der

shall provide a Beacon No-I~~tei•est Letter i~z,fo~~~n attached hereto as Scl~edzi~le I.1(p) fortli~~itli upon cle~~iand a~~cl ire

any event within tlae later of.~ (i) six (6) Business Days following receipt of t1~e Initial Submission fYor~z tlae Borrower;

or (ii) two (2) Busiizess Days following receipt of t12e Final Si~bmissioiz.

In the event of~any otheN pe~oposed Beacon Sale whe►^e the BorYoweY is ~zot in bYeach of airy coi~enccnt and
is in compliance with. the ter f~is of this Agreement p►^ior~ to such sale but deliveYs a duly executed Beacon
Sale Compliance CeYtzfcate sliowi~zg non-compliance after the closiixg of sr~cli sale, tlzeiz upo~i delive~~~ to
the Lender by the Bo~~rowe~ of such certificate a~zd request for approval of the related Beaco~i Sale, the
LendeY shall have 6 Business Days following receipt of sas~ie to provide an executed Beacor2 No-Interest
Letter in form attached I7ereto as Schedule 1.1 (p), fazling which their, notwithsta~zdi~zg the provisions of
Section 2.6 above, witlii~e 120 days of the expiYy of the 6 Buszness Day peYiod ~~efe~~~~ed to above, the
BorroweY may prepay all anal not less thaiz all of the Obligations outstanding under this Ag~~eemeizt
without any Miizifnum InteVest (provided iii each case tl2at interest shall otherwise be payable in
accoYcla~zce with t12is Agreement acritil and including the date of such prepayr~ie~et).

I have also included the final credit agreement executed by us and 240 for your interest

Kind regards,

Don

Don Bent

Managing Partner

FMMC

dbent(a~fmmc.ca

Tel: 416-682-4213



x

34 Kind Street Last Street, Suite 400

Toronto, Ontario

MSC 2X8

www. finmc. ca

~i~

If you do not wish to receive future electronic correspondence from FMMC please let us know by
either respondin; to this email with the word "UNSUBSCRIBE" or contact us at the phone/address
above and we will remove your address from future electronic mailings.
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Duncan, Tim

From: Edward Furtak <efurtak@aileroncapital.c~m>

Sent: Wednesday, July 12, 2017 4:44 PM

To: Don Bent

Cc: Hielema, Edgar; Mark Wilson; Brent Pickard

Subject: Re: Paragraphs

Thanks Don
Has the transaction now closed?

-E-

On Wed, Jul 12, 2017 at 5:29 PM, Don Bent <dbent(a~frasermacken2ie.com> wrote:

F{i Ed — I spoke with Edgar and I think tive are going to be fine with the paragraphs as p; eviously discussed. I will need to

do up a side letter to make it official, which I will try ~o da tomorrcl~. At the same time, we should get a signed copy of

the Beacon-FMMC cooperation agreement which Mark had indicateri you had sigr;ed, but which i don't think ever

made its way over to us.

Does that work for you?

Knd regards,

Don

Dan Bent

Managing Partner

FMMC

dbent@fmmc.ca

Tel: 416-682-4213

1 ~ ~Ik~R~H~►t °C ~AP1TA.



I€ you do nit wish to receive future elec~ranie carresp€~ndence frorrr FI~MC please lei us kno~~v by either respon C~

tss this email ueit 2}~e v~card "t1I~5L~~~C~(BE" car contact €~s at the phasneladdress abcsue and erv~ wil[ remave yaur

address from ~utura e4ectronic mailings,

From: Edward Furtak [mailto:efurtakCo~aileroncapital.com]

Sent: July-05-17 3:59 PM
To: Don Bent
Cc: Hielema, Edgar; Mark Wilson; Brent Pickard

Subject: Re: Paragraphs

Hey guys

Hope you all had a great long weekend.

Just wondering where we are on this?

E

On Jun 30, 2017 8:16 PM, "Edward Furtak" <efilrtak(c~aileroncapital.com> wrote:

Wasn't here some urgency on this today?

Mark are you OK to wait to sign until Tuesday?

On Fri, Jun 30, 2017 at 2:17 PM, Don Bent <dbent(afrasermackenzie.com> wrote:

h i Ed -currently tied up -I'll give you a buzz tuesday.

Sent from my BlackBerry -the most secure mobile device -via the Bell Network

From: efurtakCa~aileroncapital.com

Sent: June 30, 2017 2:11 PM

To: bpickard@smglaw.ca

Cc: EHIELEMACa~grllp.com; mwilsonCn~advantagewon.com; dbent(a~frasermackenzie.com

Subject: Re: Paragraphs

Don,

Just left you a second email.

E

On Fri, Jun 30, 2017 at 1:39 PM, Edward Furtak <efurtak a),aileroncapital.com> wrote:

2



Brent

I agree re: the proposed changes.

..•

However, the 6 days wi11 not work for our closing process. This is not a negotiating item. It's just

mathematically impossible. We have dealt with three other- lenders who never had a problem with the process.

We can walk you though it on the phone.

Don, 1 am standing by on +t (647) 280-8442 for you and 1 to discuss with Greg Nelson.

Kind Regards,
Edward

On Fri, Jun 30, 2017 at 8:00 AM, Brent Pickard <bpicicard(a~sm  glaw.ca> wrote:

Tha~~lc you ~d~;ar,

I beli~,ve these el~a~~ges aec~i~~ately refi~ect €ire rlisci~ssic~~~ that ~~%as hacl last ni<~l~t.

Reg~~rcls,

B~-e~1t

Brent Pickard S~'iG i,aw Firm LLP buicl<ard~~~sm~~law.ca . i 519.433.8155 ~.,' ? ~ - ~: =_ 519.660.4857

~_ ' ' wwwsmQlaw.ca

7i~is emu i :nay eem`ain cu'~fJ~i~,:i.:~ sn~'_c ~ri~~~,c,tt i'~::n ali~ .; ai:c=an f ~i~,.ha_c ro ~,,i ;:dc -tial ~ty an;i; o~ mn-,I- .,c „sre not becu eeai.c.zL Pie _c ~.~i;:ti ia. in,i::ed~..~~1_v if

;~iu I,~~e reoesvet this m~ssa~~ in error ~t t~~nas, c s•~am :h ers r-;;~; h:oel. lei>.:iina:c <nat~. th~~c;o~e,plea~e :n„ins ,ha[~~c ~c~na~vded~~ i~ci p~i~~~~l~ ~n,,iuetii~ns.

From: Hielema, Edgar [mailto:EHIELEMA@grllp.com]
Sent: Thursday, June 29, 2017 8:17 PM
To: efurtak@aileroncapital.com; mwilson@advantagewon.com; Brent Pickard
Cc: Don Bent
Subject: Paragraphs

Group —thanks for- the call tonight. As discussed, we are circulating our response just ii1 the body of an email
as follows:

(a) "Acceptable Warehousing Facility" means a debt facility which:

(i) is a revolving receivables short-term purchase facility and not a team facility, and

(ii) after giving effect to the funding of any given draw of such revolving receivables short-term purchase
fiacility, does not result in a breach of any covenant of this Agreement and also would not result in the breach
of any financial covenant of this Agreement if suc11 financial covenant were to be measured on the funding
date of such facility.

3



(b) "Beacon Documents" ~r~eans that certain put-chase agreement entered into betwee~~ the Bor7-ower and 450

Beacon dated the 18°i day of May, 2017, as same may b~ (i) amended or (ii) replaced, in both cases by a
materially similar agreement or agreements with respect to the same subject matter, and all other documents

delivered by the Lender and/or Beacon ancillary thereto ar iu conjunction therewith.

Section 3.3:

For- all Beacon Sales made in compliance wit~1 the provisions of this Agreement including Section 6.3(3)(e),

the Lender shall provide aBeacon No-Interest Letter in form attached hereto as Schedule 1.1(p) forthwith u}~on

de»~and and in any event within six (6) Business Days.

In the event the Lender' does not provide such requested No-Interest Letter referred to in the immediately

preceding paragraph within six (6) Business Days, then, within one hundred and twenty (120) days of the

expiry of the six (h) Business Day period referred to above, the Bon-ower may prepay all and not less than all

of the Obligations outstanding under this Agreement without any Minimum Interest (provided in each case that

interest shall otherwise be payable in accordance with this Agreement until and including the date of such

prepayment).

[Existing portion to be retained.]

Best regards,

Edgar D. Hielema

Partner

d 416 865 6622

EHIELEMA@grlip.com

G ARDINER ROSERTS LLP

Bay Adelaide Centre -East Tower

22 Adelaide Street West, Suite 3600

Toronto, Ontario M5H 4E3

t 416 865 6600 ~ f 416 865 6636

www.grllp.com

,. het ~
m, Sn ~ ~i„-s c

a -

Named one of fhe Best Vl~orkplaces in Canada for 2037

4



Duncan, Tim

From: Edward Furtak <efurtak@aileroncapitaLcom>
Sent: Thursday, June 29, 2017 6:30 PM
To: Don Bent; Greg Nelson
Cc: Mark Wilson; Bpickard@smglaw.ca
Subject: Re: Beacon

Don,

It's the one Greg Nelson gave me yesterday as the final template

Conference call in coordinates for our 7pm call:

Dial-in: +l 416-933-3854
Participant access: 8455423#

Speak to you soon,

-E-

On Tliu, Jun 29, 2017 at 6:08 PM, Don Bent <dbent(cr~,frasermack,enzie.com> wrote:
Hi Ed - is the no interest letter you just sent the same as your markup received over the last 48 hours?

Kind regards,

Don

Sent from my BlackBerry -the most secure mobile device -via the Bell Network

From: efurtakCa~aileroncapital.com
Sent: June 29, 2017 6:05 PM
To: mwilsonCc~advantagewon.com
Cc: dbentCa~frasermackenzie.com; Bpickard(c~smglaw.ca
Subject: Re: Beacon

Gentlemen

Mark

Attached is a black line version of the most recent Credit Agreement.

We are not sure what the now deleted second paragraph in 3.3 was trying to accomplish but our' newly inserted
paragraph is quite clear.

If there is another business point contained in that now deleted paragraph, we will need to see a redraft in order
to ascertain its purpose.

I also have included a final Beacon No-Interest Letter for SCHEDULE 1.1(P)

I am available any time this evening or- tomor7ow mot7ling to discuss.

i



452
Kind Regards,

Edward

On Thu, Jun 29, 2017 at 5:53 PM, Mark Wilson <nzwilson(c~~dvallta~ewoii.cotn> wrote:
Gentlemen, it seems Beacon has issues with wot-ding of our credit agreement. Could you set up a call with Ed
Furtak to discuss. I inadvertently accepted wording that could effect ow- go foitivard relationship with Beacon.
Ed's direct number is G47-280-842.
He has graciously offered to speak tonight if you would like to take advantage of that to help reach a close.

Thanks to all,
Marls

From: Don Bent [dbent ~fi-asen~lackenzie.com]
Sent: Thursday, June 29, 2017 10:30 AM
To: Greg Nelson
Cc: Mark Wilson: Edward Furtak; Brent Pickard; Edgar Hieleina; Lori Mark

Subject: Re: Beacon

OK thanks for the clarification Greg.

Ed - is my prior email fine with you? If so Brent can send you the execution copy.

Kind i-egal-ds,

Don

Sent from Tny BlackBerry -the most secure mobile device -via the Bell Network
From: ~nelson(a;be~confsa.com
Sent:.Tune 29, 2017 10:00 AM
To: dbent(%frasermackenzie.com
Cc: ~~~wilson~ advantagewon.com; efurtaknaileroncapital.com; bpickard~ sm~law.ca; ehielema c~,~ardiner-
robei-ts.com; LMARK~Qt-llp.com
Subject: Re: Beacon

You need to coordinate signature through Ed Furtak. I cannot sign on behalf of BNL.

Greg

From: Don Sent <dbent c~fi-asei7nackenzie.com>
Date: Thursday, June 29, 2017 at 9:59 AM
To: Greg Nelson <gnelson(a;beaconfsa.com>
Cc: Mark Wilson <mwilson~a~advanta~ewon.com>, Edward Furtak <efiu~tak(c~aileroncapital.com>, Brent
Pickard <bpickard(ci~sm~law.ca>, "Edgar Hielema (ehielen~a(c~~~ardiner-roberts.con~)" <ehielema cu~ardiner-
roberts.com>, "Mark, Lori" <LMAR.K(a~grllp.com>
Subject: RE: Beacon

Thanks Greg. If all is ok on your end, can I have Mark's lawyer Brent (cc'ed) send you the execution version
and hold yow- signature in escrow until closing?
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Kind regards,

Don

Don Bent
Managing Partner

FMMC
dbent ,fmmc.ca<n~ailto:dbent(c~finmc.ca>

Tel: 416-682-421.3

[MMC_logoFinal]

34 King Street East Street, Suite 400
Toronto, Ontario
MSC 2X8
u~~Tw . fi n t1~ c . c a <h t tp : //www . fin m c . c a />

If you do not wish to receive future electronic correspondence from FMMC please let us know by either

responding to this email with the word "UNSUBSCRIBE" or contact Lis at the phone/address above and we

will remove your address from future electronic mailings.

From: Greg Nelson [mailto:gnelson a,beaconfsa.coin]

Seat: June-28-17 7:46 PM

To: Don Bent

Cc: Mark Wilson; Edward Furtak

Subject: Re: Beacon

OK.

Greg

From: Dori Bent <dbent(cryfrasennackenzie.com<mailto:dbent(cvfrasermaekenzie.conl»

Date: Wednesday, June 28, 20l 7 at 5:40 PM

To: Greg Nelson <nelson(ci~beaconfsa.com<mailto:~nelson~~beaconfsa.com»

Cc: Mark Wilson <inwilson(cUadvantaQewon.com<mailto:mwilsonnadvau~acewon.com»

Subject: FW: Beacon

Hi Greg —further to our' conversation this morning, I ain attaching a 3rd attempt to word the agreement in a

manner which serves both your and my needs:

• Wording that snakes it clear that FMMC is not today giving a blanket release of all of its security for the
future in advance of us/the company running the covenant compliance calculations for each future Beacon
purchase of receivables, but also

• lays out in a manner that shows Beacon that when we deliver a no interest letter iu future that it will clearly
meet the needs of Beacon.

The revised no interest letter you sent this morning is fine with us and will replace the prior version as the
attachment to this agreement. I see from Brent that the credit agreement has been updated to reflect the new



wording also so tl7e no interest letter will be the same (updated version) in both agreements. 454

Please take a read of the revised opening sentence for- paragraph 5 (the only sentence changed in the
agreement vs what you sent back to one this morni~lg) and let one know if this wording meets your' needs.
Thit-d time's a charm, 1 hope!

Kind regards,

Don

Don Bent
Managing Partner
FMMC
dbent(cr~finmc.ca<mailto:dbent ~ufnunc.ca>
Tel: 416-682-4213

[MC_logoFinal]

34 King Street East Street, Suite 400
Toronto. Ontario
MSC 2X8
www.fmmc.ca<http://~~~.fmmc.cah

If you do not wish to receive future electronic correspondence from FMMC please let us know by either
responding to this email with the word "UNSUBSCRIBE" or contact us at the phone/address above and we
will remove your address from future electronic ~1~ailings.

From: Hielema, Edgar [mailto:EHIELEMA(ci~~rllp.com]
Sent: June-28-17 5:26 PM
To: Don Bent
Subject: Beacon

Enclosed please find as discussed.

Edgar D. Hielema
Partner
d 416 865 6622
EHIELEMA~algrllp.com<mailto:EN1ELEMA(cv~gt-llp.com>

GARDINER ROBERTS LLP
Bay Adelaide Centre -East Tower
22 Adelaide Street West, Suite 3600
Toronto, Ontario MSH 4E3
t 416 865 6600 I f 416 865 6636
www.~,t.11p.com<http://~vww.grllp.com> 

[cid:image003.png@O1D2FOBE.40B85380]<http://www.~rllp.comluews/Gardiner-Roberts-LLP-named-as-
otle-of-the-Best-WorkUlaces-in-Canada-foi--2017>

Named one of the Best Workplaces in Canada for 2017
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Duncan, Tim

From: Greg Nelson <gnelson@beaconfsa.com>

Sent: Monday, Apri l 10, 2017 3:03 PM

To: Kalev Hess

Cc: Don Bent; Mark Wilson

Subject: Re: Beacon loan cash allocations modelled out - 1st cut

You have reflected the asset in the trust as a loan at 15%. That is not correct.

The trust owns the consumer receivable which has a purchase price equal to the loan amount you indicate but has an

IRR (in your example at 41%o). This is the rate that will determine the split of principal and interest —result is much more

allocation to interest and less to principal. More cash for AW as a result.

Greg

From: Kalev Hess <khess@frasermackenzie.com>

Date: Monday, April 10, 2017 at 1:Z3 PM

To: Greg Nelson <gnelson@beaconfsa:com>

Cc: Don Bent <dbent@frasermackenzie.com>

Subject: RE: Beacon loan cash allocations modelled out - 1st cut

H i Greg,

Thanks for taking the time and providing comments. The intent of the excel doc was simply to try to understand how the

mechanics work, not necessarily to model out our expectations of reinvestment in new loans which presumably would

be part of subsequent purchase +sale agreements (is my understanding correct there?). The tab titled '2 loans with 1

default', makes the simplistic assumption that Beacon makes aone-time purchase of 2 loans where one defaults midway

through the first year.

With respect to the loan amortization, please see attached. The blue shaded box outlines the am schedule that ties into

row 30 on the '2 loans incl 1 in default' tab.

Lastly, your point on loan loss reserve is understood. But can you perhaps elaborate on the second point specifically with

respect to expenses —what possible items would be included here?

If you have any other questions or clarifying points, please give Don or me a shout. We'd happy to discuss further.

Many thanks,

Kalev

Kalev Hess

Associate

FMMC

khess@fmmc.ca

T: 416-955-4777 x4244

M: 647-716-7779

i



/'~ r~-~s~~- ~t~~~~~~~~~ 456
V 1~~V~ ~,~i ~t"fiER~HANT CAP1~`A~.

unnnnr fmmr ra

If you do not wish to receive future electronic correspondence from FMMC please let us know by either responding to

this email with the word "UNSUBSCRIBE" or contact us at the phone/address above and we will remove your address

from future electronic mailings.

From: Greg Nelson [mailto:gnelson@beaconfsa.com]

Sent: Monday, April 10, 2017 10:10 AM

To: Don Bent <dbent@frasermackenzie.com>; Mark Wilson <mwilson@advantagewon.com>

Cc: David Darakjian <ddarakjian@fountainassetcorp.com>; Jason Ewart <jewart@fountainassetcorp.com>; Kalev Hess

<khess@frasermackenzie.com>; Edward Furtak <efurtak@aileroncapital.com>

Subject: Re: Beacon loan cash allocations modelled out - 1st cut

looked at the model over the weekend and have the following comments.

- Hard for me to review this in detail as the amortization is linked to an external spreadsheet that is not part of

this spreadsheet

- loss reserve is not a cash outflow each month. Whatever cash is collected is what is utilized to pay expenses or

reinvested (if principal). If there were no losses then full cash above target excess spread would go back to AW.

- Model doesn't reflect the reinvestment of principal collections into new receivables each month (and all the

related cash flows)

- Haven't looked at the AW accounting side other than at high level but appears to agree with MY understanding

of AW's accounting.

- Otherwise looks ok.

Greg

From: Don Bent <dbent@frasermackenzie.com>

Oate: Friday, April 7, 2017 at 5:00 PM

To: Mark Wilson <mwilson@advantagewon.com>, Greg Nelson <~nelson@beaconfsa.com>

Cc: David Darakjian <ddarakjian@fountainassetcorp.com>, Jason Ewart <jewart@fountainassetcorp.com>, Kalev Hess

<khess@frasermackenzie.com>

Subject: Re: Beacon loan cash allocations modelled out - 1st cut

Many thanks Greg.

Kind regards,

Don

Sent from my BlackBerry -the most secure mobile device -via the Bell Network



From: gnelsonna beaconfsa.com `t57
Sent: April 7, 2017 4:27 PM
To: dbentC~frasermackenzie.com; mwilsonCa~advantagewon.com
Cc: ddarakjianCa~fountainassetcorp.com; iewartC~fountainassetcorp.com; khess@frasermackenzie.com
Subject: Re: Beacon loan cash allocations modelled out - lst cut

Thanks. I will review it and get back to you.

Greg

From: Don Bent <dbent@frasermackenzie.com>

Date: Friday, April 7, 2017 at 3:55 PM

To: Mark Wilson <mwilson@advanta~ewon.com>, Greg Nelson <~nelson@beaconfsa.com>

Cc: "David Darakjian (ddarakiian@fountainassetcorp.com)" <ddarakjian@fountainassetcorp.com>, "Jason Ewart

(iewart@fountainassetcorp.com)" <jewart(~fountainassetcorp.com>, Kalev Hess <khess@frasermackenzie.com>

Subject: Beacon loan cash allocations modelled out - 1st cut

H i Greg,

We have taken a stab at modelling out what we understood from the various emails and conversations surrounding how

the Beacon arrangement would work.

To keep things simple, we have created 1 tab with a single loan that meets all obligations as scheduled ("1 loan no

default" tab) and then layered in a 2"d loan that defaults on its 6 h̀ monthly payment (so 1 performing loan plus 1 non-

performing loan simultaneously, on the tab "2 loans incl 1 in default")

Can you take a look to see if this is in fact how your product works? To orient the Advantagewon folks, i have put their

existing accounting treatment on the top table and then put what we think is the Beacon treatment and cashflow

allocation below in a second table. (There is a 3~d table to the far left which simply spells out the "per loan" values.).

Particularly, I wanted to be sure in the default scenario, we got how the cashflows to Advantagewon work, as we would

obviously be relying on those to service our debt to a large extent. Rows 46:49.

Kalev and/or I can walk you through it quickly i that is useful.

Thanks in advance for your help.

Kind regards,

Don

Don Bent

Managing Partner

FMMC

dbent@fmmc.ca

Tel: 416-682-4213
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If you do not wish to receive future electronic correspondence from FMMC please let us know by either responding to

this email with the word "UNSUBSCRIBE" or contact us at the phone/address above and we will remove your address

from future electronic mailings.
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Duncan, Tim

From: Greg Nelson <gnelson@beaconfsa.com>

Sent: Thursday, April 6, 2017 1:23 PM

To: Don Bent; Mark Wilson

Cc: Jason Ewart (jewart@fountainassetcorp.com); Kalev Hess; Edward Furtak

Subject: Re: follow on question e how the squaring up on loan losses ~✓vorks

My answers are below in CAPS.

Greg

From: Don Bent <dbent@frasermackenzie.com>

Date: Thursday, April 6, 2017 at 12:59 PM

To: Mark Wilson <mwilson@advantagewon.com>, Greg Nelson <gnelson@beaconfsa.com>

Cc: "Jason Ewart (jewart@fountainassetcorp.com)" <jewart@fountainassetcorp.com>, Kalev Hess

<khess@frasermackenzie.com>

Subject: follow on question e how the squaring up on loan losses works

H i Mark — 2 quick questions as an add-on to our conversation this am.

1. When squaring up on the loan losses at year end, am I right to assume that a loan loss would be calculated as:

• Original principal on the loan purchased by Beacon

• Less principal received by Beacon prior to the loan going non-current

• plus costs expended by Beacon on recovery.

and that there would NOT be any make-whole on the uncollected interest & admin fees that Beacon would have earned

had the loan not gone sour? CORRECT, I THINK. BY "ORIGINAL PRINCIPAL" I ASSUME YOU ARE REFERRING TO THE

PURCHASE PRICE OF THE CONTRACT.

If I have that wrong please correct me so we can model out what the expected net recovery to 240 would be out of the

7% loan loss hold-back when squared up at year end.

240 currently has several months of discharge fees paid prior to amortizing any principal of the loan. Does

Beacon treat those months the same (i.e. no amortization on the loan so Beacon collects only their 15%interest

+ 1.5%net Admin fee), or does Beacon treat all months as if there is some implied principal portion (using the

effective interest rate method or a mortgage calculator type approach applied to all payments)? WE WILL TREAT

THINGS AS THE LATTER. PRINCIPAL COLLECTIONS ARE REINVESTED IN NEW RECEIVABLES. ACCOUNTING AT THE

TRUST LEVEL MAY NOT (AND PROBABLY WOULD NOT) EQUATE TO GAAP ACCOUNTING.

Many thanks,

~.

Don Bent



Managing Partner

FMMC

dbent@fmmc.ca

Tel: 416-682-4213

~9~~~~ ~ ~ M~~~CN ~~ ~ P1TAL

www.fmmc.ca
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If you do not wish to receive future electronic correspondence from FMMC please let us know by either responding to

this email with the word "UNSUBSCRIBE" or contact us at the phone/address above and we will remove your address

from future electronic mailings.
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This is Exhibit "JJ" referred to in the Affidavit of Don Bent, sworn
December 31, 2020.

~+--.~✓
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Request ID: 025404699 Province of Ontario
Transaction ID: 77509750 Ministry of Government Services

Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2349438 BEACON FSA INC.

Corporation Type

ONTARIO BUSINESS CORP

Registered Office Address

1455 LAKESHORE ROAD

SUITE 205 SOUTI-t

BURLINGTON

ONTARIO

CANADA L7S 2J1

Mailing Address

1455 LAKESHORE ROAD

SUITE 205 SOUTH

BURLINGTON

' ONTARIO

CANADA L7S 2J1

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00010

Date Report Produced: 202 ~I
Time Report Produced: 10:35: 9
Page: 1

Incorporation Date

2012/1 1 /09

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Date Amalgamated Amalgamation Intl.

NOT APPLICABLE NOT APPLICABLE

New Amal. Number Notice Date

NOT APPLICABLE NOT APPLICABLE

Letter Date

NOT APPLICABLE

Revival Date Continuation Date

NOT APPLICABLE NOT APPLICABLE

Transferred Out Date Cancel/Inactive Date

NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NQT APPLICABLE

Date Commenced Date Ceased
in Ontario in Ontario

NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 025404699 Province of Ontario
Transaction ID: 77509750 Ministry of Government Services
Category ID: UNIE

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2349438

Corporate Name History

BEACON FSA INC.

AILERON CAPITAL INC.

2349438 ONTARIO INC.

Current Business Names) Exist:

Expired Business Names) Exist:

Administrator:
Name (Individual /Corporation)

GREGORY

NELSON

Date Began

2012/1 1 /09

Designation

DIRECTOR

First Director

NOT APPLICABLE

Officer Type

BEACON FSA INC

Effective Date

201 6/08/19

2012!1 2/20

2012/1 1 /09

NO

NO

Address

1455 LAKESHOFiE ROAD

Suite # 205, SOUTH
BURLINGTON
ONTARIO
CANADA L7S 2J1

Resident Canadian

Y

Date Report Produced: 2020{ I~'j3
Time Report Produced: 10:35:59
Page: 2



Request ID: 025404699 Province of Ontario
Transaction ID: 77509750 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2349438

Administrator:
Name (Individual !Corporation)

GREGORY

NELSON

Date Began

2012/1 T /09

Designation

OFFICER

First Director

NOT APPLICABLE

Officer Type

PRESIDENT

BEACON FSA INC.

Address

1455LAKESHOREROAD

Suite # 205, SOUTH
BURLINGTORI
ONTARIO
CANADA ~7S 2J1

Resident Canadian

Y

Date Report Produced: 202~b12~
Time Report Produced: 10:35:59
Page: 3



Request ID: 025404699 Province of Ontario
Transaction ID: 77509750 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation !Name

2349438

Last Document Recorded

Act/Code Description Form

CIA ANNUAL RETURN 201 8 1 C

BEACON FSA INC.

Date

Date Report Produced: 20~~/~
Time Report Produced: 10:35:59
Page: 4

2019/07/14 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER 3UNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALl PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL IiISTORiCAL INFORMATION MAY EXIST ON MICROFICHE.
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This is Exhibit "KK" referred to in the Affidavit of Don Bent,

sworn December 31, 2020.

~~.
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Duncan, Tim

From: Don Bent <dbent@frasermackenzie.com>

Sent: Wednesday, November 11, 2020 10:19 AM

To: Greg Nelson; Edward Furtak

Cc: sarahjones@firstnames.com; Mark Wilson

Subject: Notice of Change of Address

Hi Greb, & Ed,
Hope all is well with you both. We moved office this month, so our address for service under ouc cooperation agreement

has changed to:
1 16 Eastbourne Avenue

Toronto, Ontario
MSP 2G3
Please update your records accordingly.

On a similar topic, I have 2 different addresses for Beacon Holdings Limited:

1455 Lakeshore Road Suite 205

South Burlington ON L7S 2J1
and
First Names House
Victot-ia Road, Douglas
Isle of Man
1 M2 4DF
Is one oz- both of those still accurate? Which one is the official registered office of Che company?

Kind regards,
Don
Don Bent
Managing Partner
FMMC

Tel: 4I h-817- 1747

~1'LtYI~". T3"11) ~C.L'~~':

If you do not wish to receive future electronic correspondence from FMMC please let us know by either
responding to this email with the word "UNSUBSCRIBE" or contact us at the phone/address above and we will

remove your address from future electronic mailings.
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This is Exhibit "LL" refen-ed to in the Affidavit of Don Bent,
sworn December 31, 2020.
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Duncan, Tim

From: Laura Barlow <Laura.Barlow@igeq.com>

Sent: Monday, November 16, 2020 5:43 AM

To: Don Bent

Cc: Greg Nelson; Edward Furtak; mwilson@advantagewon.com

Subject: RE: Notice of Change of Address

Dear' Don,

Further to your- below email, the correspondence address for Beacon Holdings Limited is.

First Names House
Victoria Road, Douglas
Isle of Man
IM2 4DF

The Lakeshore address is the con-espondence address for Beacon Trust Group.

Many thanks and kind regards

La~.~ra Barlow
Senior Administrator

laura.bariow@igeq.com
+441624 630611

IQ EQ (Isle of Man) Limited
Victoria Road
Douglas, Isle of Man IM2 4DF

www.igeq.com

The contents of this email and any files} attached are strictly confidential and are intended solely for the addressee. It

may contain canfidentiai or legally privileged information that cannot be reproduced; transmitted, disclosed, or used in

whole or in part, without the written consent of any of the entities of IQ-EQ group. If you are not the intended recipient,

please notify the sender immediately and delete this email. All s#atements of opinion or advice presented in this email are

solely those of the author and do not necessarily represent those of or are endorsed by the entity in the signature block.

IQ-EQ group is neither liable for the proper and complete transmission of the information contained in this communication

nor for any delay in its receipt. The content of our e-mail has been checked by us for computer viruses and although none

has been found by us, we cannot guarantee that it is completely free from such problems as information could be

intercepted, corrupted, lost; destroyed, arrive late; or contain viruses and we do not accept any liability whatsoever for any

loss or damage which may be caused as a result of e-mail transmission or as a result of viruses.

IQ-EQ group and its subsidiaries are strongly committed to ensuring personal data privacy. Copies of our Group Privacy

Notices are available here. Please ensure that you take the time to read the relevant Privacy Notice which explains how



we may use your personal information in the cou+~se of our business. 470
The sender of this email may not be acting on its own account and may be acting as agent of another party. If this email
relates to matters pertaining to another pay, the sender is sending this email in its appointed capacity for that third party.

For more information on IQ-EQ group, including details of the group's principal operating subsidiaries and their regulatory

status; please visit www.igeq.com/legal-and-compliance

From: Don Bent <dbent(a,fraset7~~ackel~zie.com>

Sent: l l November 2020 l 5:l 9
To: Greg Nelson <~nelson~beaconfsa.com>; Edward Furtak <efurtak(c~,aileroncapital.com>

Cc: Jane Carty <Jane.Carty(cr~,igeq.com>; Mark Wilson <mwilson a;advanta~ewon.com>

Subject: Notice of Change of Address

Hi Greg, & Ed,

Hope all is well with you both. We moved office this monCh, so our address for service under our cooperation

agreement has cl~a~iged to:

1 16 Eastbourne Avenue
Toronto, Ontario
MSP 2G3

Please update your records accordingly.

On a similar topic, l have 2 different addresses for Beacon Holdings Limited:

1455 Lakeshore Road Suite 205

South Burlington ON L7S 2J 1

and

First Names House
Victoria Road, Douglas
Isle of Man
1M24DF

Is one or- both of those still accurate? Which oi~e is the official registered office of the company?

Kind regards,

Don

Don Bent
Managing Partnet-
FMMC
dbent(cr~fn~mc.ca
Tel: 4 L 6-817-1747



1 l6 Eastboul7~e Avenue

Toronto, Ontario

MSP 2G3

www.fmmc.ca

If you do not wish to receive future electronic correspondence from FMMC please let us know by either

responding to this email with the word "UNSUBSCRIBE" or contact us at the phone/address above and

we will remove your address from future electronic mailings.
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This is Exhibit "MM" referred to in the Affidavit of Don Bent,
sworn December 31, 2020.
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Duncan, Tim

From: Don Bent <dbent@frasermackenzie.com>

Sent: Wednesday, November 25, 2020 3:43 PM

To: Edward Furtak; Greg Nelson

Subject: RE: Advantagewon

H i Ed —yes absolutely. Tied up today but could chat tomorrow. How are you around 11:30am EST?

J ust as a backdrop, we're watching things with interest, of course. We have hopes of how things will go but they haven't

got there yet -lots of moving parts at the moment so nothing has been decided definitely. Once things do clarify

sufficiently, if it ends up with us taking an action, rest assured we will send you written notice so you have a heads up as

to what's happening.

Kind regards,

Don

Don Bent

Managing Partner

FMMC

caber t~~`mmc.ca

Tel: 416-817-1747

~ ~ ~ ~ M

MERCHA[dT CARITAL

116 Eastbourne Avenue

Toronto, Ontario

M5P 2G3

~v~rr~r+r.fmrr;c.ca

If you do not wish to receive future electronic correspondence from FMMC please let us know by either responding to

this email with the word "UNSUBSCRIBE" or contact us at the phone/address above and we will remove your address

from future electronic mailings.

From: Edward Furtak

Sent: November 25, 2020 2:08 PM

To: Don Bent ;Greg Nelson

Subject: Advantagewon

Hello Don,

Would you have some time to speak with Greg and I regarding the situation at Advantagewon ?



Greg and I have availability this afternoon and tomorrow... 474
Kind regards

Edward
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This is Exhibit "NN" referred to in the Affidavit of Don Bent,
sworn December 31, 2020.
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Duncan, Tim

From: Don Bent <dbent@frasermackenzie.com>

Sent: Thursday, November 26, 2020 5:41 PM

To: Laura Barlow (Laura.Barlow@igeq.com)

Cc: Edward Furtak; Greg Nelson

Subject: Agreement Between Secured Parties -Notice

Attachments: 26-Nov-20 Beacon notice -Agreement Between Secured Parties.pdf

Hi Laura,

I hope all is well with you. After chatting with Ed and Greg (ce'ed) earlier today about Advantagewon Capital Coip., I

thought it would be a good idea to send you the attached letter notification pursuant to our mutual Agreement Between

Secured Parties as there is becoming a more likely scenario where we initiate an enforcement action against

Advantagewon. 1t still may not go down that route, but it is now the more probable path and we wanted to ensure that you

wer-c aware of that probability with some advance notice.

I am happy to chat with you at any time if you would like.

Kind regards,
Don
Don Bent

Ma~~agi»g Partner

FMMC

Tel: 416-817-1747

If you do not wish to receive future electronic correspondence from FMMC please let us know by either

responding to this email with the word "UNSUSSCRIBE" or contact us at the phone/address above and we will

remove your address from future electronic mailings.
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This is Exhibit "00" referred to i11 the Affidavit of Don Bent,
sworn December 31, 2020. w
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Duncan, Tim

From: Don Bent <dbent@frasermackenzie.com>

Sent: Tuesday, December 1, 2020 9:36 AM

To: Edward Furtak; Greg Nelson

Subject: follow up

H i Ed &Greg —hope you both had an enjoyable weekend. Ed, if you are still in Cosa Rica, I'm willing to bet yours was

better than ours! Winter is definitely upon us.

J ust following up on our conversation from last week —were you able to get the address of the registered head office of

Beacon Holdings Limited?

Kind regards,

Don
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This is Exhibit "PP" referred to in the Affidavit of Don Bent,

sworn December 31, 2020
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Federal Corporation Information - 908452-5 -Online Filing Centre -Corporations Canad... Page 1 of 4
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Government Gouvernement
of Canada du Canada

Canada.ca -► Innovation, Science and Economic Development Canada

-► Corporations Canada -► Search for a Federal Corporation

Federal Corporation Information - 908452-5

Order copies of corporate documents

8 Note

This information is available to the public in accordance with legislation
(see Public disclosure of corporate information).

Corporation Number
908452-5

Business Number (BN)
824983589RC0001

Corporate Name
Echo Bay Strategic Yield Advisors Inc.

Status
Active

Governing Legislation
Canada Business Corporations Act - 2014-17-11

Order a Corporate Profile [View PDF Samplel jView HTML Sample.
PDF Readers

Registered Office Address
_ _ _ _ _

1 Toronto St.
Suite 200

https://strategis.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls.htnzl?corpId=908452... 12/11 /2020
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Toronto ON M5C 2V6

Canada

8 Note

Active CBCA corporations are required to update this information within

15 days of any change. A corporation kev is required. if you are not

authorized to update this information, you can either contact the

corporation or contact Corporations Canada. We will inform the

corporation of its reporting obligations.

Directors

Minimum 1

Maximum 10

Mike Svetkoff

1 Toronto Street

Suite 200

Toronto ON M5C 2V6

Canada

8 Note

Active CBGA corporations are required to date director information

(names, addresses, etc.) within 15 days of any change. A corporation

~k  is required. If you are not authorized to update this information, you

can either contact the corporation or contact Corporations Canada. We

will inform the corporation of its reporting obligations.

Annual Filings
_ _ __ __ _ _ _ _

Anniversary Date (MM-DD)

11-11

Date of Last Annual Meeting

2019-11-11

https://strategic. ic. gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls. html?corpId=9Q 8452... 12/ 11 /2020
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Annual Filing Period (MM-DD)

11-71 to 01-10

'; Type of Corporation

Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings

2020 -Due to be filed

2Q19 -Filed

2x18 -Filed

Corporate History

Corporate Name History

2014-11-11 to 2015-01-06 Roadmap GP Limited
__ _ _

2015-01-06 to 2016-05-19 Roadmap Yield Ltd.

2016-05-19 to Present Echa Bay Strategic Yield Advisors Inc.

Certificates and Filings

https://strategic.ic.gc.ca/app/scz•/cc/CoiporationsCanada/fdrlCrpDtls.html?corpId=908452... 12/ 11 /2020
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* Amendment details are only available for amendments effected after

2010-03-20. Some certificates issued prior to 200Q may not be listed.

For more information, contact Corporations Canada.

Order copies of corporate documents

Start New Search Return to Search Results

Date Modified:

2020-12-08

https://strategis.ic.gc.ca/app/scr/cc/CorporationsCanada/fdrlCrpDtls. html?corpId=908452... 12/1 1 /2020



i ~

This is Exhibit "QQ" referred to in the Affidavit of Don Bent,
swoi7l December 31, 2020.

/~ ~— _

~~~

Commissioner for Taking Affidavits (or us niay Ue)



i'•

ECHO BAY STRATEGIC YIELD FUND

l Toronto Street, Suite 200

Toronto, ON

MSC 2V6

TO: 2400918 Ontario I~~c. (the ̀ Borrower")

AND TO: Beacon Holdings Limited

AND TO: Beacon Trust

DATE: May 18, 2017

Re: Payout and Discharge

Dear Sirs and Mesdames:

Reference is made to each of the sec~ired debentures described on Schedule A

(collectively, the "Secured Debentures") el~tered into between the Borrower and Echo Bay

Strategic Yield Fund (the "Lender").

The Lender has been advised that all outstanding indebtedness and other obligations

owing by the Borrower to the Lender pursuant to the Secured Debentures are to be paid out in

full and hereby confirms that, as of May 18, 2017 (the "Payoff Date"), the outstanding principal

balance, interest, and other sums due to the Lender (collectively, the "Obligations") pursuant to

the Secured Debentures and all associated loan and security doculr~entation (collectively, the

"Loan Documents") are as follows:

Loans

Aggregate outsta~lding principal $1,0 0,000.00

balance under the Secured

Debe~7tures as of the Payoff Date:

Accrued and u»paid interest as of $5,178.08

the Pavoff Date:
$1.412. 0

Conunitment Fee

TOTAL: X1,056,590.58

Tlie total of the Obligations as 1•eflected above, being $1,056,590.58, is referred to i~1 this

letter as the "Payoff Amount". The Lender hereby certifies that the Payoff Amount represents all

indebtedness and other obligations owing under ol- pursuant to the Secured Debentures and the

other Loan Documents.

MT DOCS 16679580
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The Payoff Amount shall be provided to the Lender in accordance with the wire
instructions set forth on Schedule B. If the principal balance of the Obligations changes
following the Payoff Date, the Lender- abrees promptly to deliver to the addressees of this letter a
substitute letter i~1 substa~~tially the sane form as this letter revised to reflect the adjusted Payoff
Amow~t.

Effective upon transfer by the Borrower to the Lender of immediately available funds
equal to the Payoff Amount:

(a) the Lender acknowledges and agrees that the Borrower has repaid all of the
Obligations in full;

(b) the Lender acknowledges and agrees that all credit and loan facilities under the

Secured Debentures are terminated ai d the Borrower will not be permitted to
make any further loans or- advances under the Secured Debentures;

(c) the Lender releases and forever discharges in full (without any further action by
any perso~~) the Borrower from a~~y and all assignments, mortgages, charges.
pledges, liens, hypothecs, encumbrances securing or in effect securing any
obligation, cotlditio~lal sale or title retention agreement or security interest
whatsoever, howsoever created or arising, whether absolute or' conti~~gent, fixed

or floating, legal or equitable, perfected or not (collectively the "Security") held
by or granted to the Lender with respect to any indebtedness or liability of the
Borrower iilcludin~, withoLit 1i~l~itation, on or over any of the assets of the
Borrower of whatsoever nature and kind, securing the repayment of any
indebtedness of or the performance of any obligations or liabilities of the
Borrower to the Lender, and effective immediately such Security ceases to be of
any further force or effect;

(d) the Lender represents and warrants it has not sold, assigned or encumbered or
parted with possession of or gra~~ted any interest in any of the Security;.and

(e) the Lender grants, releases, remises, reconveys, transfers, assigns, discharges and
forever quitclaims and surrenders to the Borrower, without representation by or
recourse to the Lender, all of the Borrower's assets of whatsoever nature and kind
now covered or intended to be covered by the Security, to have and to hold the
said property and assets with all and singular the appurtenances thereto to the
Borrower forever and absolutely freed, acquitted, discharged and released of and
from the Security and from the obligations, principal money, interest and other
money thereby secured and every trust, proviso, covenant, matter and thing
therein contained. X111 abreements, documents ol• other instruments evidencing or•
comprising tl~e Secul-ity or the indebtedness, liabilities and obligations thereby
secured ai-e hereby cancelled and terminated and are of no further force and effect.

The Lender agrees promptly to execute and deliver to the Borrower, as it may reasonably
request, at t11e Borrower's expense,l-egistT-able dischat-ges and releases, of any Security now held
by or in favour of the Lender or any caveat, financing statement, financing change statement or

MT DOCS 16679580
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notice in respect thereof held by or i~~ favour of it as direct or indirect security for the
Obligations. Further, the Lender specifically autho~•izes and directs Szemenyei MacKenzie
Group LLP, counsel to the Borrower and McCarthy Tetrault LLP, counsel to Beacon Trust and
their respective agents to discharbe all security registrations made in favour of the Lender against
the Borrower, including, without limitation, those listed in Schedule C attached hereto.

This Agreement will enure to the benefit of and be bidding upon the respective
successors and assigns of the parties.

Eaci1 of the parties will from time to time execute and deliver all such further documents
and instruments and do all acts and things as the other party may reasonably require to
effectively carry out or better evidence or perfect the full intent and meaning of this Agreement.
Any such acts done by the Lender will be at the expense of the Borrower.

This Abreement is governed by and will be construed in accordance with the laws of the
Province of Ontario a~~d the laws of Canada applicable therein.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

MT DOCS 16679580
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Very truly yours,

ECHO BAY STRATEGIC YIELD FUND

gy: '~~~
Name:
Title:

Natne:
Title:

[SIGNATURE PAGE TO PAYOUT AND DISCHARGE LETTER]
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Schedule A

Secured Debentures

Secured Debenture, dated August 3, 2016, in the principal amount of $500,000, granted
by t11e Borrower in favour of the Lender.

Secured Debenture; dated September 23, 2016, in the principal amount of $ 150,000,
granted by the Borrower in favour of the Lender.

Secured Debenture, dated September 27, 2016, in the principal amount of $150,000,
granted by the Borrower in favour of the Lender.

Secured Debenture, dated October 21, 2016, in the principal amount of $125,000, branted
by the Borrower in favour of the Lender.

Secured Debenture, dated November 1, 2016, in the principal amount of $75,000, granted
by the Borrower in favour of the Lender.

Secu►-ed Debenture, dated November 15, 2016, in the principal amount of $50,000,
granted by the Borrower in favow• of the Lender.

MT DOCS 16679580
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Schedule B

Wire Instructions of the Lender

See attached.

MT DOCS 16679580
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ECHO BAY STRATEGIC YIELD FUND

CUSTODY ACCOUNT

Wire instructions for RBC Custodian Account

Bank: Royal Bank of Canada 0003

Transit: 09591

Account: 188905001

CC: 000309591

CAD Dollar Payments:

I ntermediary Bank ROYCCAT2 (SWIFT code)

(or use UID # 055253)

Royal Bank of Canada

180 Wellington St. Toronto, ON CA M5J 1J1

Account with Bank ROTRCATf (SWIFT code)
(RBCI&TS—the receiving party) (or use account: transit 09591 account 1416031)

RBC Investor Services

155 Wellington St W — 4th Floor

Toronto, ON CA M5V 3L3

Beneficiary Client 188905001
(the client info, ie where the funds will be Echo Bay Strategic Yield Fund
deposited to) 155 Wellington St W

Toronto, ON CA MSV 3L3

Details field Attn: Maria Ortiz-Luis

maria.ortiz-luis@rbc.com
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Schedule C

Re„ ist~•ations

Pef~sonal Property Secu~~ity Act (Ontario)

Reference
File No.

Registration
No.

Secured Party Debtor Collateral
Classifications

719110449 20160729 1458 Echo Bay Strategic 2400918 Ontario Inventory,
1590 3895 Yield Fund Il~c. Equipment,

Accounts, Other,
Motor Vehicle
Included

MT DOCS 16679580
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Duncan, Tim

From: Dylan Chochla <dchochla@fasken.com>

Sent: Wednesday, October 21, 2020 5:47 PM

To: Brent Pickard

Subject: Re: [EXT~ Echo Bay and Advantagewon

H i Brent, we confirm on behalf of Echo Bay you may discharge the PPSA registration. Thank you.

Dylan

On Oct 21, 2020, at 3:01 PM, Brent Pickard <bpickard@smglaw.ca> wrote:

Good afternoon Dylan,

Please find attached the Payout Letter and deposit in regards to the PPSA registration that we discussed.

have also included a copy of a PPSA search.

just want to confirm that the registration is one and the same as the registration indicated in the

payout so that we may discharge the registration.

Thank you,

Brent

Brent Pickard ~ SMG Law Firm LLP ~ bpickard@smglaw.ca ~ tel 519.433.8155 ext 317 ~ fax

519.660.4857 ~

376 Richmond Street, London (Ontario, N6A 3C7 ~ www.smglaw.ca

This email may contain confidential and/or privileged information and any rights to confidentiality

and/or privilege have not been waived. Please notify us immediately if you have received this message

in error. At times, our spam filters may block legitimate email, therefore, please ensure that we

acknowledge receipt of all instructions.

<Payout Letter- Echo Bay.pdf>

<Echo Bay Deposit.pdf~

<ADVANTAGEWON CAPITAL CORP. PPSA Search Summaiy.pdf~

This email contains privilc~cd or confidcntia! information and is intcndcd only for the named rccipicuts. If you

have rc~eived this email in error or arc not a named rccipienL please notify [he sender and destroy the email. A

detailed statement of the teens of use can be found at the followii~, address:

Fasken has a COVID-19 manageivent plan in place. We prioritize main~aining a sate workplace; encourage

social distancing a~~d uphold privacy and confidentiality for those we work with. We have reduced the need to

attend our offices to ncccssaiy visits, and arc minimizine in-person meetings. We have enhanced digital

commmiications with you through telephone &web conferencing, secure email, Fasken Edge, etc.

Please do not visit our offices without an appoinunent in advance; and please excuse us if we do not shake yotu

hand. In the event the risk ofCOVID-19 increases and affects our ability to provide legal services or

1



representation, we wil! make the Vest arrangements within onr power to obtain time extensions and/or

adjournments. V✓c appreciate yow understanding.

Ce message c~mtieni tier rcnseigncm~enls conficieiiRel.c ort ~n'ivileaies el eel destine sealenienl d let persnnne c~

qui rl ec~ adresse. Si vou.r arez re~u ce coinriel par erre~v, S. l ~. P. Ie retau~~ier d l'e~pedile~u~ e~ le deo~irn~e. (hie

~~e~:sion detnillee des rnod~rlite,s et co~~drtians d'rrlilisalim+ sc rc tro~n-e ii PntG'esse

suivante : .. . .

Fasken dispose ~f "ins plan de ge~~ron de la siiiralrai eiz lien avec la COVID-/9. None prioritc: es! de mni~venir

un nrrlieu c1e nnvnil secwilaire, d'encoruager la clisrcmcialian socicrle el d'ussurer to prnleclion des

ren.eeignemerits persam~els e~ de la c~nJirleiui~dite au nom dee pe~sonnes pnur lecgue!/er ~vm~s 7rni,aillor~.r. ~UaiAs

rmo~~,s redvit le Hombre de visrtes necersaires d uos biu euuc et redi~il nu ,rb rct minimum les reirnrons en

persomre. Nags trvons nmc~liare Ics cornnuarications numerigires par telephone, ptrr i~ideocatJerencc. par

cotu~rrer elecn~oniyiie seen ise, pcu~ l'intenneclinire de Fci.rke~i Plu.r, etc.

Noi~c vous pria~.r de ne pa.r vans p~~ercnler au b~n~ca~i sans re~vdez-vnus et veuilJez emus ex~cr~.rer tl'ava~ice si

noun ne vous serrons pn.r In mane Si Ie risque cle J~rapn~~nlion cfu virus COi7D-19 auomente et atteint nnDe

cnpacite it /oi~rnir des services jw~idique.s ou de rcp~-esenter ~~os clients, aoa~s Jeron.r tout ear imn~e po+rnoir po7er

prendre les mei//ewes dispositions a/irr d'oblenir des rcporls e!/vu des ajaurnemen[s. Nous i-ozrs remercin~zs
pain' volr'e comprelaensro~i.
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This is Exhibit "RR" referred to in the Affidavit of Don Bent,
sworn December 31, 2020.
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Request ID: 025410560 Province of Ontario
Transaction ID: 77523419 Ministry of Government Services
Category ID: UN/E

Date Report Produced: 2020/12/14
Time Report Produced: 09:35:34 i1('] 7
Page: 1 `f ~ ~

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2312788 2312788 ONTARIO INC. 2012/01/11

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

MARK J WILSON NOT APPLICABLE NOT APPLICABLE

33875 FIFTH LINE

New Amal. Number Notice Date

IONA STATION NOT APPLICABLE NOT APPLICABLE

ONTARIO
CANADA NOL 1 PO Letter Date

Mailing Address NOT APPLICABLE

C/O MARK WILSON Revival Date Continuation Date
188 TALBOT STREET WEST

NOT APPLICABLE NOT APPLICABLE

AYLMER Transferred Out Date Cancel/inactive Date

ONTARIO
CANADA N5H 1 K1 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 025410560 Province of Ontario
Transaction ID: 77523419 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2312788

Corporate Name History

2312788 ONTARIO INC.

Current Business Names) Exist:

Expired Business Names) Exist:

Administrator:
Name (Individual /Corporation)

MARK

WILSON

Date Began

2012/01 /11

Designation

DIRECTOR

First Director

NOT APPLICABLE

Officer Type

2312788 ONTARIO INC

Effective Date

2012/01 / 11

YES

NO

Address

33875 FIFTH LINE

IONA STATION
ONTARIO
CANADA NOL 1 PO

Resident Canadian

Y

Date Report Produced: 2020/12!14
Time Report Produced: 09:35:34 ~~ Q
Page: 2 O



Request ID: 025410560 Province of Ontario
Transaction ID: 77523419 Ministry of Government Services
Category ID: UN/E

CORPORATION PROFILE REPORT
Ontario Corp Number Corporation Name

2312788 2312788 ONTARIO INC.

Administrator:
Name (Individual /Corporation) Address

MARK
33875 FIFTH LINE

WILSON

IONA STATION
ONTARIO
CANADA NOL1P0

Date Began First Director

2012/01/11 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual /Corporation) Address

MARK
33875 FIFTH LINE

WILSON

IONA STATION
ONTARIO
CANADA NOL1P0

Date Began First Director

2012/01/11 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Date Report Produced: 2020/12/14
Time Report Produced: 09:3534 499Page: 3



Request ID: 025410560 Province of Ontario
Transaction ID: 77523419 Ministry of Government Services
Category ID: UN/E

Ontario Corp Number

2312788

Last Document Recorded

AcUCode Description Form

CIA ANNUAL RETURN 2019 1C

Corporation Name

2312788 ONTARIO INC.

Date

Date Report Produced: 2020/12/14 ~oo
Time Report Produced: 09:35:34
Page: 4

2020/08/09 (ELECTRONIC FILING)

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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This is Exhibit "SS" refei-~~ed to in the Affidavit of Don Bent,

sworn December 31, 2020.
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2400918 Ontario Inc.

Vendor Aged Summary As at 11130/2020

Name Total Current

1 ;308,488.11 77,053.14

1,464.48 - 1,464.48 - -

Fountain Asset Corp.

Prepaid Auto Service Ltd

Western I.T. Group Inc.

Total outstanding: 1.328,23'1.87 78,489.77 18,307.13 38;526.57 1,192,908.40

P€~q'12
J tJ

Printed Gn: '1 113012 0 2 0



FMMC PRIVATE YIELD FUND LIMITED PARTNERSHIP I
Applicant

-and- ADVANTAGEWON CAPITAL CORP.
Respondent

Court File No. 2003/20

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
LONDON

AFFIDAVIT of DON BENT

FOGLER, RUBINOFF LLP
Lawyers
TD Centre, North Tower
77 King Street West, Suite 3000
Toronto ON MSK 1G8

Tim Duncan (618405)
TeL (416)941-8817
tduncan~foglers.com

Tel: (416) 864-9700
Fax: (416) 941-8852

Lawyers for the Applicant,
FMMC Private Yield Fund Limited Partnership I

RCP-E 4C' (May I , 2016)

4826-0864-3537, v. 1 0w



FMMC PRIVATE YIELD FUND LIMITED PARTNERSHIP I
Applicant

-and- ADVANTAGEWON CAPITAL CORP.
Respondent

Court File No. 2003/20

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
LONDON

APPLICATION RECORD

FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON MSK 1 G8

Tim Duncan (LSO#618405)
tduncan@fogiers.com

Tel: 416.941.8817

Fax: 416.941.8852

Lawyers for the Applicant,
FMMC Private Yield Fund Limited Partnership I

RCP-E 4C (May 1, 2016)

4816-2857-8260, v. 1
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