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SWL.v.FINAL

SHARE PURCHASE AGREEMENT

THIS AGREEMENT is made as of the 4'" day of June, 2024.

AMONG:

AND:

AND:

AND:

AND:

TGP CANADA MANAGEMENT INC., a corporation
existing under the laws of the Province of Ontario

Address: 77 City Centre Drive, Suite 602,
Mississauga, Ontario L5B 1M5

(the “Vendor”)

FIRST GLOBAL FINANCIAL CORP., a corporation
existing under the laws of the Province of Ontario

Address: PH5-801 Lawrence Ave. East, Toronto,
ON M3C 3W2

(the “Purchaser”)

TITAN SHIELD INC., a corporation existing under
the laws of the Province of Ontario

Address: 77 City Centre Drive, Suite 602,
Mississauga, Ontario L5B 1M5

(the “Titan Shield”)

2630306 ONTARIO |INC. O/A PAYBANK
FINANCIAL, a corporation existing under the laws of
the Province of Ontario

Address: 100 King St W, Suite 5600, Toronto,
Ontario M5X 1A9

(the “PFI")
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TRANS GLOBAL PARTNERS LIMITED, a
corporation existing under the laws of Hong Kong

Address: 77 City Centre Drive, Suite 602,
Mississauga, Ontario L5B 1M5

(the “TGP-HK”)

WHEREAS:

A. the Vendor is the registered, legal and beneficial owner of all of the issued and outstanding
shares in the capital of Titan Shield (the “Purchased Shares”);

B. the Vendor has agreed to sell and the Purchaser has agreed to purchase all of the
Purchased Shares on the terms and conditions hereinafter set forth;

C. Titan Shield is the registered, legal and beneficial owner of all of the issued and
outstanding shares in the capital of Trillium Shield Inc. (“Trillium”) (the “Corporation -
Owned Shares”);

D. Trillium is the registered, legal and beneficial owner of all of the issued and outstanding
shares in the capital of TSI Group of Companies Inc. (“TSI Group”) (the “Trillium - Owned
Shares”);

E. TSI Group, directly or indirectly, is involved with Land Mutual Inc. (“Land Mutual”), and
Canadian Shield Inc. (“Canadian Shield”) (the “TSI Group — Owned Shares”);

F. Land Mutual, directly or indirectly, is involved with the following subsidiary companies:

(i) TSI International Canada Inc.

(i) Halton Park Inc.

(iii) Bridle Park Inc.

(iv) Bridle Park Il Inc.

(v) Clearview Park Inc.

(vi) Greenvalley Estates Inc.

(vii) Greenvalley Estates Il Inc.

(viii) Niagara Falls Park Inc.

(ix) Niagara Estates of Chippawa Il Inc.

(x) London Valley Inc.
#3874784.2

201



DocuSign Envelope ID: CCFOOF66-3C80-4742-A53E-A388AFDEBF70
202

496
(xi) London Valley Il Inc.
(xii) London Valley IV Inc.
(xiii) London Valley V Inc.
(xiv) Clearview Garden Estates Inc.
(xv) Fort Erie Hills Inc.
(xvi) Talbot Crossing Inc.
(xvii) Lyons Creek Niagara Falls Park Inc.
(xviii) Niagara Estates of Campbellville Inc.
(xix) TSI-HP International Canada Inc.
(xx) TSI-BP International Canada Inc.
(xxi) TSI-BP Il International Canada Inc.
(xxii) TSI-Grandtag A2A CP Inc.
(xxiii) Greenvalley Estates Canada Inc.
(xxiv) TSI International-Grandtag A2A GE Il Inc.
(xxv) TSI International-Grandtag A2A Niagara |V Inc.
(xxvi) TSI-NEC Il International Canada Inc.
(xxvii) TSI-LV International Canada Inc.
(xxviii) TSI-LV Il International Canada Inc.
(xxix) TSI-LV IV International Canada Inc.
(xxx) TSI-LV V International Canada Inc.
(xxxi) TSI-CGE International Canada Inc.
(xxxii) Fort Erie Hills International Canada Inc.
(xxxiii) TGP-Talbot Crossing Inc.
(xxxiv) TGP-Lyons Creek Niagara Falls Park Inc.

(collectively, the “Land Mutual — Owned Shares”); and
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Canadian Shield, directly or indirectly, is involved with respect to each of the following
subsidiary companies (together with the subsidiary companies listed in paragraph F, Land
Mutual, Canadian Shield, TSI Group, Trillium, Titan Shield and the further subsidiary
companies listed in paragraph G shall be collectively referred to as the “Corporations”):

(i) NEC Il Capital Management Inc.

(if) LV Capital Management Inc.

(iii) LV Il Capital Management Inc.

(iv) LV IV Capital Management Inc.

(v) LV V Capital Management Inc.

(vi) CGE Capital Management Inc.

(vii) Fort Erie Hills Capital Management Inc.

(collectively the “Canadian Shield — Owned Shares”).

NOW THEREFORE in consideration of the premises, covenants, agreements, representations
and warranties herein contained (the receipt and adequacy of such consideration being mutually
acknowledged by the parties hereto), the parties hereto covenant and agree as follows:

(1) Purchase and Sale

(a) Except as otherwise provided in this Agreement, all monetary amounts referred to in
this Agreement are in CAD (Canadian Dollars).

(b) The Vendor agrees to sell, and the Purchaser agrees to purchase all the rights, title,
interest, and property of the Vendor in the Purchased Shares for an aggregate purchase
price of $10,000.00 (the "Purchase Price"), payable by wire transfer using the Large
Value Transfer System to the order of SimpsonWigle LAW LLP, in trust, within seven
(7) days of Closing.

(c) The Vendor, directly and indirectly, holds syndicated investment certificates/units valued
at $100,000,000.00 and PFI has agreed with TGP-HK and the Purchaser to acquire all
of the issued certificates/units and to provide an unconditional guarantee on the
repayment of the purchaser certificates/units to the approximate 3,000 investors. The
form of the guarantee is set out in Exhibit A.

(d) The Purchaser agreeing to pay all legal costs on this matter which to date requires an
additional amount of $100,000.00 to the order of SimpsonWigle LAW LLP payable by
wire transfer using the Large Value Transfer System, within seven (7) days of Closing.

(2) Vendor Statements for Information Purposes only

#3874784.2
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The Vendor states for information purposes only and on an “as is, where as” basis, it being
understood that the Purchaser is relying entirely and solely upon its own inspection and
investigation with respect to the Corporations, as follows:

(a) The Purchased Shares transferred to the Purchaser are subject to the Purchaser’'s
compliance with and assumption with respect to the:

(i) existing investor/ownership agreements in place involving approximately three
thousand (3,000) investors;

(i)  compliance with any and all requirements under the OSC (as that term is defined
herein) or any foreign regulatory compliance with respect thereto;

(i)  abiding by and completing the Closing of a certain property owned by Greenvalley
Estates Il Inc. and Greenvalley Estates Inc. in accordance with an agreement of
purchase and sale dated August 9, 2022, amended by an amending agreement
dated as of February 28, 2023 with Dancor Lands Corporation and of which has
been voted and approved by the existing 3,000 investors;

(iv)  compliance with the investors’ vote with respect to the receivership properties
involving: Bridle Park Il Inc., Bridle Park Inc., Clearview Park Inc., and Clearview
Garden Estates Inc.;

(v)  coordination with TGP-HK to attend to the settlement and conclusion of an existing
lawsuit put forth by one investor in Japan and in which such suit has a value of
approximately $20,000,000.00

(vi)  payment of outstanding amount of approximately $2,727,494.69 million less
approximately $517,698.00 already paid to A2A Capital Management Pte Limited
with respect to the prepaid development charges paid on the Stayner properties;

(vii)  assumption of leases on certain properties owned by applicable Corporations
related to farming; and

(viii)  outstanding tax litigation matter detailed in section (2)(c)(i).

(b) The following outstanding liabilities with respect to the applicable Corporations’ known to
the Vendor and in which the Purchaser has agreed to assume at its sole cost and expense:

(i) With respect to Bridle Park Il Inc., Bridle Park Inc., Clearview Park Inc., and Clearview
Garden Estates Inc. payment of outstanding amount of approximately $2,727,494.69
million less approximately $517,698.00 already paid to A2A Capital Management Pte
Limited with respect to the development credits paid on the Stayner properties;

(il) The Vendor has an amount of approximately $2,475.24 owing to the CRA with respect
to HST owing;

(iii) The Vendor has an amount of approximately $12,932.31 owing to MNP with respect
to accounting services for annual returns on the applicable Corporations;
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(iv) TSI-HP International Canada Inc. has an amount owing of approximately $50,000.00
to the CRA with respect to corporate income tax for the period of 2021, 2022 and 2023
however $59,000.00 in tax credits (HST rebate) are currently being held by the CRA
with respect to this matter;

(v) TSI-BP Il International Canada Inc. has an amount owing of approximately $8,536.26
to the CRA with respect to corporate income tax for period 2022;

(vi) TSI-LV International Canada Inc has an amount owing to the CRA with respect to the
2012 corporate income tax assessment as detailed below in section (2)(c)(i);

(vii) TSI-CGE International Canada Inc. has an amount owing of approximately $7,903.76
to the CRA;

(viii) TGP-Talbot Crossing Inc. has an amount owing of approximately $7,500.00 to the
CRA;

(ix) TSI International Canada Inc. has an amount owing of approximately $6,923.23 with
respect to outstanding property taxes with respect to the property located at 9063
Twiss Road, Campbellville, Ontario, LOP 1BO;

(x) Greenvalley Estates Inc. has an amount owing of approximately $14,318.54 with
respect to outstanding property taxes with respect to the property located at 4423
Highbury Avenue South, London, Ontario;

(xi) Greenvalley Estates Il Inc. has an amount owing of approximately $25,117.56 with
respect to outstanding property taxes with respect to the property located at 2310
Dingman Drive, London, Ontario;

(xii) Niagara Falls Park Inc. has an amount owing of approximately $13,216.17 with
respect to outstanding property taxes with respect to the property located at 5021
Garner Road, Niagara Falls, Ontario;

(xiii) London Valley Inc. has an amount owing of approximately $9,141.92 with respect to
outstanding property taxes with respect to the property located at 5318 Colonel Talbot
Road, London, Ontario;

(xiv) London Valley Il Inc. has an amount owing of approximately $8,254.62 with respect
to outstanding property taxes with respect to the property located at 6172 Colonel
Talbot Road, London, Ontario;

(xv) London Valley IV Inc. has an amount owing of approximately $1,824.42 with respect
to outstanding property taxes with respect to the property located at 6211 Colonel
Talbot Road, London, Ontario;

(xvi) London Valley V Inc. has an amount owing of approximately $3,823.03 with respect
to outstanding property taxes with respect to the property located at Wonderland Road
South of Hwy 401, London, Ontario;
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(xvii) Talbot Crossing Inc. has an amount owing of approximately $2,501.73 with respect
to outstanding property taxes with respect to the property located at 5980 Colonel
Talbot Road, London, Ontario;

(xviii) Lyons Creek Niagara Falls Park Inc. has an amount owing of approximately
$16,596.80 with respect to outstanding property taxes with respect to the property
located at Pt Lot 15 & 16 Con 4 Willoughby, Niagara Falls, Ontario;

(xix) Niagara Falls Park Inc. is under a notice of sale instituted by Dennis Blain and
Lakefront Developments Inc. for monies owing of approximately $5,934,495.00. In
accordance with the service of notice of sale and the property has been sold to RA-
Tech CAD Services Inc., pursuant to an agreement of purchase and sale dated April
11, 2024 for the sale price of $10,000,000.00;

(xx) Niagara Estates of Chippawa Il Inc. is in default under the mortgage in favour of
2229815 Ontario Ltd. for monies owing of approximately $6,288,381.00. A notice of
sale has been served on this matter;

(xxi) Liability or debt accruals of the Corporations in the normal course and not specifically
set out herein.

(c) The following outstanding legal actions of which the Vendor is aware and the Purchaser
has agreed to assume, discharge and undertake as detailed below:

(i) The CRA has taken the position that the advertising and promotion expenses claimed
by TSI-LV International Canada Inc. for the TSI project in the 2012 corporate income
tax assessment were not deductible under the Income Tax Act. The amount of the
deduction that has been disallowed by the CRA is approximately $1,078,493.00 and
as of April 2017 the corporate tax owing on that amount is approximately $351,925.09
plus any penalties or interest that may be chargeable on this amount;

(i) Coordination with TGP-HK to attend to the settlement and conclusion of an existing
lawsuit put forth by one investor having a value of approximately $20,000,000.00

(iii) Bridle Park Il Inc., Bridle Park Inc., Clearview Park Inc., and Clearview Garden Estates
Inc. are involved in a receivership proceeding involving CBJ Developments, CBJ-
Clearview Garden Estate Inc. and CBJ-Bridle Park Il Inc. involving outstanding monies
owing in the approximate amount of $27,981,805;

(iv) Notice of sale proceedings referenced in section (2)(b)(xix) — (xx).
(d) Benefit of the following securities:
(i) Charge/Mortgage, Instrument No. YR3666111 in favour of Fort Erie Hills Inc.,
Bridle Park Inc., Bridle Park Il Inc., Clearview Garden Estates Inc., Clearview Park

Inc., as joint account, as further amended by a charge amending agreement,
Instrument No. YR3670957 and additional secured party, Halton Park Inc.;
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Limited Guarantee from Vincent Salvatore of $8,000,000, supported by PPSA
registration no. 504403011;

Share Pledge of First Global Financial Corp., and supported by PPSA registration
no. 504402984

Promissory note from First Global Financial Corp. in favour of Halton Park Inc. in
the amount of $7,800,000.

(e) Based on the Corporate Profiles retrieved during the month of May 2024, the Corporations
are active and existing.

(f) The Vendor is not a non-resident of Canada within the meaning of the Income Tax Act
(Canada).

(g) With respect to the real estate properties owned by the Corporations, the following is
acknowledged and assumed by the Purchaser:

(i)

(ii)

(i)

title to the properties on Closing will be subject to existing liens and encumbrances
including any registered restrictions or covenants that run with the land; any
registered municipal agreements and registered agreements with publicly
regulated utilities or security has been posted to ensure compliance and
completion, as evidenced by a letter from the relevant municipality or regulated
utility; any minor easements for the supply of domestic utility or telephone services
to the property or adjacent properties; and any easements for drainage, storm or
sanitary sewers, public utility lines, telephone lines, cable television lines or other
services;

the Purchaser has relied and shall continue to rely entirely and solely upon its own
inspections and investigations with respect to the properties including, without
limitation, the physical and environmental condition of the properties and the
Purchaser acknowledges it is not relying on any information furnished by the
Vendor or any other person on behalf of or at the direction of the Vendor in
connection therewith; and

the properties being purchased by the Purchaser is being acquired on an “as is,
where is” with all faults basis as of the date hereof and without any express or
implied agreement, representation or warranty of any nature or kind whatsoever
as to the title, condition, area, suitability for development, physical characteristics,
profitability, use or zoning, the existence of latent or patent defects, any
environmental matter or as to the correctness, accuracy, currency or completeness
of any information or documentation supplied or to be supplied in connection with
the properties and, without limiting the generality of the foregoing, the Purchaser
hereby indemnifies and releases the Vendor, its directors, officers, including the
directors and officers of the subsidiary corporations, its agents, representatives,
successors and assigns with respect to any claims (whether under tort or contract)
that the Purchaser may have regarding the properties or the currency,
completeness, correctness or accuracy of any documents provided by the Vendor
to the Purchaser pursuant to this Agreement.
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(3) Representations and Warranties of the Purchaser

As at the time of Closing, the Purchaser represents and warrants to the Vendor as follows and
confirms that the Vendor is relying upon the accuracy of each of such representations and
warranties in connection with its sale of the Purchased Shares and the completion of the other
transactions hereunder:

(a) Corporate Authority and Binding Obligation. The Purchaser is a corporation duly
incorporated and validly subsisting in all respects under the laws of the Province of
Ontario. The Purchaser has good right, full power and absolute authority to enter into
this Agreement and to purchase the Purchased Shares from the Vendors in the manner
contemplated herein and to perform all of its obligations under this Agreement. The
Purchaser and its shareholders and board of directors have taken all necessary or
desirable actions, steps and corporate and other proceedings to approve or authorize,
validly and effectively, the entering into, and the execution, delivery and performance
of, this Agreement, and the purchase of the Purchased Shares by the Purchaser from
the Vendors. This Agreement is legal, valid and binding obligation of the Purchaser,
enforceable against it in accordance with its terms subject to:

(i)  bankruptcy, insolvency, moratorium, reorganization and other laws relating to or
affecting the enforcement of creditors' rights generally, and

(i)  the fact that equitable remedies, including the remedies of specific performance
and injunction, may only be granted in the discretion of a court.

(b) Contractual and Regulatory Approvals. The Purchaser is not under any obligation,
contractual or otherwise, to request or obtain the consent of any person, and no permits,
licences, certifications, authorizations or approvals of, or notifications to, any federal,
provincial, municipal or local government or governmental agency, board, commission
or authority are required to be obtained by the Purchaser in connection with the
execution, delivery or performance by the Purchaser of this Agreement, or the
completion of any of the transactions contemplated herein.

(c) Compliance with Constating Documents, Agreements and Laws. The execution,
delivery and performance of this Agreement, and each of the other agreements
contemplated or referred to herein by the Purchaser, and the completion of the
transactions contemplated hereby, will not constitute or result in a violation or breach of
or default under

(i) any term or provision of any of the articles, by-laws or other constating
documents of the Purchaser;

(i) the terms of any indenture, agreement (written or oral), instrument or
understanding or other obligation or restriction to which the Purchaser is a party
or by which it is bound; or

(i)  any term or provision of any licenses, registrations or qualification of the
Purchaser or any order of any court, governmental authority or regulatory body
or any applicable law or regulation of any jurisdiction.
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(d) Investment Canada Act. The Purchaser is not a "non-Canadian" for purposes of and
within the meaning of the Investment Canada Act (Canada).

(4) Covenants by the Vendor. The Vendor covenants to the Purchaser that it will do or cause to
be done the following:

(a) Transfer of Purchased Shares. At or before the Closing Time, the Vendor will execute
a stock transfer form to permit the Purchased Shares to be transferred to the Purchaser.

(b) Deliveries. At the Closing Time, the Vendor will execute and deliver to the Purchaser,
or will cause to be executed and delivered to the Purchaser, where applicable, such
documents as may be necessary to complete the said transactions, all in a form
satisfactory to the Purchaser and the Purchaser’s Solicitor acting reasonably, including,
without limitation:

(i) Resignation of each director and officer of all of the Corporations being transferred
with full unconditional indemnity by the Purchaser and PFI in the form of draft
attached hereto as Schedule (4)(b)(i); and

(i) Authorizing resolutions of the Vendor and Titan Shield.

(5) Covenants by the Purchaser. The Purchaser covenants to the Vendor that it will do or cause
to be done the following:

(a) Regulatory Compliance. The Vendor and TGP-HK are each not registered with the
Ontario Securities Commission (“OSC”) or any foreign regulatory compliance
commission (“Other Regulators”). The Purchaser and PFI shall be solely responsible
for and liable with respect to ensuring full compliance with all pertinent regulatory bodies
and requirements regarding the enforcement and regulation of securities and
investments including but not limited to the OSC, Other Regulators, investor disclosures,
securities issuance, and adherence to anti-money laundering protocols.

(b) Deliveries. At the Closing Time, the Purchaser will execute and deliver to the Vendor,
or will cause to be executed and delivered to the Vendor, where applicable, such
documents as may be necessary to complete the said transactions, all in a form
satisfactory to the Vendor’s solicitor, including, without limitation:

(i) A guarantee in the amount of capped at $100,000,000.00 CDN from PFI to TGP-

HK, its directors, officers and shareholders including the directors and officers of
all the Corporations being transferred in the form of draft attached hereto as Exhibit
A;

(i) Acknowledgement by Purchaser and PFI that all records with respect to all the
Corporations being transferred including all related investor documents will be
delivered on an “as is where as” basis all of which are being delivered on an “as
is, where as” basis with all faults basis as of the date hereof and without any
express or implied agreement, representation or warranty of any nature or kind
whatsoever as to the title, condition, area, suitability for development, physical

#3874784.2



DocuSign Envelope ID: CCFOOF66-3C80-4742-A53E-A388AFDEBF70

(iii)

(iv)

(v)

(vi)
(vii)

(viii)

504

characteristics, profitability, use or zoning, the existence of latent or patent defects,
any environmental matter or as to the correctness, accuracy, currency or
completeness of any information or documentation supplied or to be supplied in
connection with the companies and, without limiting the generality of the
foregoing, Purchaser and PFI hereby indemnifies and releases TGP-HK, its
directors, officers, its agents, representatives, successors and assigns including
the directors and officers of all of the Corporations under this transaction with
respect to any claims (whether under tort or contract) that Purchaser and PFI may
have regarding the Corporations or the currency, completeness, correctness or
accuracy of any documents provided by the Vendor or TGP-HK to Purchaser and
PFI. Purchaser and PFI have each relied upon and shall continue to rely entirely
and solely upon its own inspections and investigations with respect to the
Corporations including, without limitation, the physical and environmental
condition of the properties each applicable entity corporation may own and
Purchaser and PFl acknowledge each it is not relying on any information furnished
by the Vendor or TGP-HK or any other person on behalf of or at the direction of
the Vendor or TGP-HK in connection therewith in the form of draft attached hereto
as Schedule (5)(b)(ii);

Indemnity Agreement with respect to TGP-HK, its directors, officers and
shareholders including the directors and officers of all the Corporations under this
Agreement in the form of draft attached hereto as Schedule (5)(b)(iii);

Acknowledgement and Agreement that the Corporations are being purchased on
an “as is, where as” basis without representations or warranties by the Vendor,
TGP-HK, its directors or shareholders including the directors and officers of all of
the Corporations under this Agreement in the form of draft attached hereto as
Schedule (5)(b)(iv);

Full and Final release in favour of TGP-HK, its directors, officers and shareholders
including the directors and officers of all of the Corporations under this Agreement
in the form of draft attached hereto as Schedule (5)(b)(v);

Payment of the amounts payable in accordance with section (1);

Within two (2) business days of the Closing copies of all notice of change with
respect to officers and directors of all Corporations; and

Assumption of the Ontario Lease.

(6) Covenants by PFI. PFI covenants to the Vendor and the Purchaser as follows:

(a) PFI shall coordinate with the Purchaser and be responsible and liable with respect to
ensuring full compliance with all pertinent regulatory bodies and requirements regarding
the enforcement and regulation of securities and investments including but not limited
to the OSC, Other Regulators, investor disclosures, securities issuance, and adherence
to anti-money laundering protocols.
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(b) PFI shall guarantee the payment of the sum of capped at $100,000,000.00 CDN to the
existing approximate 3,000 investors throughout and during the 36 month period
subsequent to the Closing and provide proof of such guarantee to TGP-HK including
copies of all notices, and announcements with respect to the foregoing;

(c) PFI or its approved representative shall issue the required public announcement to
investors and provide copies of such announcement to TGP-HK; and

(d) PFI shall guarantee the certificate or units’ validity on the market and/or at a discounted
price to investors and shall unconditionally indemnify TGP-HK, its directors, officers,
shareholders including the directors and officers of all the Corporations under this
Agreement from all lawsuits or legal actions that may result without a monetary
limitation. The form of this indemnity is included within the guarantee in Exhibit A.

(7) Closing. The closing of the purchase and sale of the Purchased Shares (the "Closing") will
take place on June 4, 2024 (the "Closing Date") virtually by electronic means or by such other
means and at such place as may be agreed to in writing by the parties. Time of closing in this
Agreement shall be 12:01 am on the Closing Date.

(8) Finder's Fees. No party to this Agreement will pay any type of finder's fee to any other party
to this Agreement or to any other individual in connection to this Agreement.

All parties to this Agreement warrant and represent that no investment banker or broker or
other intermediary has facilitated the transaction contemplated by this Agreement and is
entitled to a fee or commission in connection with said transaction. All parties to this
Agreement indemnify and hold harmless all other parties to this Agreement in connection with
any claims for brokerage fees or other commissions that may be made by any party pertaining
to this Agreement.

(9) Dividend and Voting Rights. Any dividends earned by the Purchased Shares and payable
before the Closing will belong to the Vendor and TGP-HK and any dividends earned by the
Purchased Shares being sold to the Purchaser and payable after the Closing of this
Agreement will belong to the Purchaser (if declared by the board of directors). Any rights to
vote attached to the Purchased Shares will belong to the Vendor before the Closing and will
belong to the Purchaser after the Closing.

(10) Preparation of Closing Date Financial Statements. As promptly as practicable, but no
later than ninety (90) days after the Closing Date, the Vendor shall instruct TGP-HK, at the
Purchaser’s sole expense, to cause the Corporations accountant, Frank Jasek, MNP, to
commence the preparation of unaudited financial statements of the Corporations as at the
Closing Date (the “Closing Date Financial Statements”), including the balance sheet,
statements of retained earnings, statement of operations and notes to the financial
statements, all prepared in accordance with the accounting principles so described and
promulgated by the CPA in the “CPA Handbook” at the relevant time, or any successor
institute applied on a consistent basis, or in the event that the matter is not covered in the
CPA Handbook, principles having general acceptance among accounting principles at the
relevant time (“ASPE”), consistently applied.
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(11) Eiling with Canada Revenue Agency. Upon the completion and final settlement of the

Closing Date Financial Statements, the Purchaser shall, at their sole expense, cause the tax
returns to be prepared and filed with Canada Revenue Agency along with the payment of any
taxes owing. The Purchaser agrees to provide proof to TGP-HK thereof. Copies of the Closing
Date Financial Statements and the tax returns shall be provided to TGP-HK.

(12) Governing Law. The Purchaser and the Vendor submit to the jurisdiction of the courts of

the Province of Ontario for the enforcement of this Agreement or any arbitration award or
decision arising from this Agreement. This Agreement will be enforced or construed according
to the laws of the Province of Ontario.

(13) Miscellaneous

(a) Time is of the essence in this Agreement.

(b) This Agreement may be executed in counterparts. Facsimile signatures are binding and

are considered to be original signatures.

(c) All warranties and representations of the Purchaser connected with this Agreement will

survive the Closing.

(d) This Agreement will not be assigned either in whole or in part by any party to this

Agreement without the written consent of the other party.

(e) Headings are inserted for the convenience of the parties only and are not to be

(f)

considered when interpreting this Agreement. Words in the singular mean and include
the plural and vice versa. Words in the masculine gender include the feminine gender
and vice versa. Words in the neuter gender include the masculine gender and the
feminine gender and vice versa.

If any term, covenant, condition or provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, it is the parties' intent that
such provision be reduced in scope by the court only to the extent deemed necessary
by that court to render the provision reasonable and enforceable and the remainder of
the provisions of this Agreement will in no way be affected, impaired or invalidated as a
result.

(g) This Agreement contains the entire agreement between the parties. All negotiations and

understandings have been included in this Agreement. Statements or representations
which may have been made by any party to this Agreement in the negotiation stages of
this Agreement may in some way be inconsistent with this final written Agreement. All
such statements are declared to be of no value in this Agreement. Only the written terms
of this Agreement will bind the parties.

(h) This Agreement and the terms and conditions contained in this Agreement apply to and

are binding upon the Vendor, TGP-HK and the Purchaser and their respective
successors, assigns, executors, administrators, beneficiaries, and representatives.
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All notices, requests, demands or other communications required or permitted to be
given by or on behalf of one Party to or on behalf of another party under this Agreement
(each, a “Notice”) shall be given in writing and delivered by personal delivery or delivery
by recognized national courier, sent by electronic mail (no bounce back) or delivered by
registered mail, postage prepaid, addressed as follows: delivered personally to an
officer or director of such party or to such other address or electronic mail address
of which the addressee may from time to time notify the addressor. Any Notice
delivered by personal delivery or by courier to the party to whom it is addressed as
provided above shall be deemed to have been given and received on the day it is so
delivered at such address; provided, however, that if such day is not a Business Day,
or if the Notice is received after 4:00 p.m., then the Notice shall be deemed to have
been given and received on the next Business Day. Any Notice sent by prepaid
registered mail shall be deemed to have been given and received on the 5th Business
Day following the date of its mailing. Any Notice transmitted by email shall be deemed
to have been given and received on the day in which transmission is sent (no bounce
back); provided, however, that if such day is not a Business Day or if the email
transmission is received after 4:00 p.m., then the Notice shall be deemed to have been
given and received on the next Business Day. For the purposes of this section,
“Business Day” means any day, other than a Saturday, Sundy or any other day on
which the principal chartered banks located in the City of Toronto, Ontario are not
open for business during normal banking hours.

All of the rights, remedies and benefits provided by this Agreement will be cumulative
and will not be exclusive of any other such rights, remedies and benefits allowed by law.

[Signature page to follow]
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IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date first written
above.

TGP CANADA MANAGEMENT INC.

DocuSigned by:
Per: Em”b? m%'w

2A5578C472D14EA..

Randy Hoffner
I have authority to bind the corporation

FIRST GLOBAL FINANCIAL CORP.

DocuSigned by:
Per: E% /

- 2D87AEFABFAE464...
Elena Salvatore
I have authority to bind the corporation

TITAN SHIELD INC.

DocuSigned by:

Per: KMJ‘? %fﬁ/\u’

2A5578C472D14EA..

_Randy Hoffner
| have authority to bind the corporation

2630306 ONTARIO INC. O/A PAYBANK
FINANCIAL

DocuSigned by:

Bun Plilor
90745ED92A924C4...

" Behzad Pilehver
| have authority to bind the corporation

Per:

TRANS GLOBAL PARTNERS LIMITED
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DocuSigned by:

Per: ﬂ/w Q’ &\\_Jx

r— 475135FE30794C4..

Timothy Shields
I have authority to bind the corporation
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SWL.v.FINAL
EXHIBIT A

GUARANTEE
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SCHEDULES
Schedule (4)(b)(i) Resignations of directors and officers of the Corporations
Schedule (5)(b)(ii) Acknowledgement by Purchaser and PFI
Schedule (5)(b)(iii) Indemnity Agreement
Schedule (5)(b)(iv) Full and Final Release
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PROMISSORY NOTE 13

$7,800,000.00 DUE DATE: 2028/03/12

FOR VALUE RECEIVED, the undersigned promises to pay to or to the order of
HALTON PARK INC. (the "Creditor") the principal amount of SEVEN MILLION, EIGHT
HUNDRED THOUSAND DOLLARS ($7,800,000.00), in lawful money of Canada, and to pay
applicable interest and all costs relating thereto, from time to time remaining unpaid and becoming
due and payable, as set out in a registered Charge YR3666111, a copy of which is attached hereto,
which will be further amended and supplemented with the registration of a charge amending
agreement of even date (collectively the “Security”).

UPON THE OCCURRENCE OF A TRIGGERING EVENT, this promissory note shall
become immediately due and payable on June 14, 2024. For the purposes of this paragraph,
“Triggering Event” shall be the following events:

0] failure by First Global Financial Corp. and Vincent Salvatore to fund and close on
the acquisition of TSI International Canada Inc., Greenvalley Estates Inc.,
Greenvalley Estates Il Inc., Niagara Falls Park Inc., Niagara Estates of Chippawa Il
Inc., London Valley Inc., London Valley Il Inc., London Valley IV Inc., London
Valley V Inc., Talbot Crossing Inc. and Lyons Creek Niagara Falls Park Inc. (the
“Proposed Acquisition of Companies”) from Niagara Estates of Campbellville
Inc., Green Valley Estates Canada Inc., TSI International-Grandtag A2A GEIlI Inc.,
TSI International-Grandtag A2A Niagara IV Inc., TSI-NEC Il International Canada
Inc., TSI-LV International Canada Inc., TSI-LVII International Canada Inc., TSI-
LVIV International Canada Inc., TSI-LVVV International Canada Inc., TGP-Talbot
Crossing Inc., TGP-Lyons Creek Niagara Falls Park Inc. on or before June 14, 2024;

(i) failure to provide proof and guarantee of funds for the acquisition of the Proposed
Acquisition of Companies on or before May 17, 2024.

UPON DEFAULT in payment of any payment when due as specifically set out herein
and/or as otherwise due and owing under the Security, the entire unpaid balance of the principal
amount and accrued interest, if any, shall become immediately due and payable without notice or
demand and the undersigned covenants to pay interest thereon and on subsequent overdue interest
at the rate aforesaid, both before and after default, until paid in full. The covenants to pay interest
shall not merge on the taking of a judgment or judgments with respect to any of the obligations
herein stipulated for.

PRESENTMENT FOR PAYMENT AND PROTEST WAIVED.

#3838027.2
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DATED this 26th day of April, 2024. 514

FIRST GLOBAL FINANCIAL CORP.

ocuSigned by:

Peril oeacraoracdes

Elena Salvatore, President
I have authority to bind the Corporation.

GUARANTEE

FOR VALUE RECEIVED, the undersigned hereby confirms that the limited guarantee
dated April 12, 2024 (the “Guarantee™), is hereby amended to add the Creditor as a Lender, inter
alia, under the Guarantee and the undersigned confirms his guarantee on the payment of the
indebtedness as set out in the Note herein, and all costs, expenses and legal fees incurred in the
collection thereof and the enforcement hereof, and waives presentment, demand, protest and notice
of dishonour and of any renewal or extension of the within Note and consents to any such renewal
or extension.

RALED, this 26th day of April, 2024.

igne

Witness VINCENT SALVATORE

DocuSigned by:
<
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SWL.FINAL

SHARE PURCHASE AGREEMENT

THIS AGREEMENT is made as of the 4'" day of June, 2024.

AMONG:

AND:

AND:

AND:

TRANS GLOBAL PARTNERS LIMITED (H.K.), a
corporation existing under the laws of the special
administrative region of Hong Kong

Address: 77 City Centre Drive, Suite 602,
Mississauga, Ontario L5B 1M5

(the “Vendor”)

TGP CANADA MANAGEMENT INC., a corporation
existing under the laws of the Province of Ontario

Address: 77 City Centre Drive, Suite 602,
Mississauga, Ontario L5B 1M5

(the “TGP”)

2630306 ONTARIO INC. O/A PAYBANK
FINANCIAL, a corporation existing under the laws of
the Province of Ontario

Address: 100 King St W, Suite 5600, Toronto,
Ontario M5X 1A9

(the “Purchaser”)

FIRST GLOBAL FINANCIAL CORP., a corporation
existing under the laws of the Province of Ontario

Address: PH5-801 Lawrence Ave. East, Toronto,
ON M3C 3W2

(the “FGFC”)
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WHEREAS:
A. the Vendor is the registered, legal and beneficial owner of all of the issued and outstanding
shares in the capital of TGP (the “Purchased Shares”); and
B. the Vendor has agreed to sell and the Purchaser has agreed to purchase all of the

Purchased Shares on the terms and conditions hereinafter set forth.
NOW THEREFORE in consideration of the premises, covenants, agreements, representations
and warranties herein contained (the receipt and adequacy of such consideration being mutually
acknowledged by the parties hereto), the parties hereto covenant and agree as follows:

(1) Purchase and Sale

(a) Except as otherwise provided in this Agreement, all monetary amounts referred to in
this Agreement are in CAD (Canadian Dollars).

(b) The Vendor agrees to sell, and the Purchaser agrees to purchase all the rights, title,
interest, and property of the Vendor in the Purchased Shares for an aggregate purchase
price of $10,000.00 (the "Purchase Price"), payable by wire transfer to the order of
SimpsonWigle LAW LLP, in trust.

(c) The Vendor, directly and indirectly, holds syndicated investment certificates/units valued
at $143,000,000.00 USD and PFI has agreed with the Vendor and the Purchaser to
acquire all of the issued certificates/units and to provide an unconditional guarantee
capped at $100,000,000.00 CDN on the repayment of the purchaser certificates/units
within 36 months after closing to the approximate 3,000 investors. The form of the
guarantee is set out in Exhibit A.

(2) Vendor Statements for Information Purposes only

The Vendor states for information purposes only and on an “as is, where as” basis, it being
understood that the Purchaser is relying entirely and solely upon its own inspection and
investigation with respect to the Corporations, as follows:

(a) The Purchased Shares transferred to the Purchaser are subject to the Purchaser’s
compliance with and assumption with respect to the:

(i) existing investor/ownership agreements in place involving approximately three
thousand (3,000) investors;

(i)  compliance with any and all requirements under the OSC (as that term is defined
herein) or any foreign regulatory compliance commission with respect thereto;

(iii)  abiding by and completing the closing of a certain property owned by Greenvalley
Estates Il Inc. and Greenvalley Estates Inc. in accordance with an agreement of
purchase and sale dated August 9, 2022, amended by an amending agreement
dated as of February 28, 2023 with Dancor Lands Corporation and of which has
been voted and approved by the existing 3,000 investors;

#3874769.1
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(iv)  compliance with the investors’ vote with respect to the receivership properties
involving: Bridle Park Il Inc., Bridle Park Inc., Clearview Park Inc., and Clearview
Garden Estates Inc.;

(v)  coordination with the Vendor to attend to the settlement and conclusion of an
existing lawsuit put forth by one investor in Japan and in which such suit has a
value of approximately $20,000,000.00 included in $100,000,000.00 CDN
guarantee;

(vi)  outstanding tax litigation matter detailed in section (2)(c)(i).

(b) The following outstanding liabilities known to the Vendor and in which the Purchaser has
agreed to assume and discharge at its sole cost and expense:

(i) TGP has an amount of approximately $2,475.24 owing to the CRA with respect to HST
owing;

(i) TGP has an amount of approximately $12,932.31 owing to MNP with respect to
accounting services for annual returns on the applicable Corporations;

(iii) Liability or debt accruals of TGP in the normal course and not specifically set out
herein.

(c) The following outstanding legal actions of which the Vendor is aware of and the Purchaser
has agreed to assume, discharge and undertake as detailed below:

(i) The CRA has taken the position that the advertising and promotion expenses claimed
by previous subsidiary, TSI-LV International Canada Inc., for the TSI project in the
2012 corporate income tax assessment were not deductible under the Income Tax
Act. The amount of the deduction that has been disallowed by the CRA is
approximately $1,078,493.00 and as of April 2017 the corporate tax owing on that
amount is approximately $351,925.09 plus any penalties or interest that may be
chargeable on this amount;

(i) Coordination with the Vendor to attend to the settlement and conclusion of an existing
lawsuit put forth by one investor having a value of approximately $20,000,000.00
included in $100,000,000.00 CDN guarantee provided to TGP.

(d) Based on the Corporate Profile retrieved on May 13, 2024, TGP is active and existing.

(3) Representations and Warranties of the Purchaser

As at the time of closing, the Purchaser represents and warrants to the Vendor as follows and
confirms that the Vendor is relying upon the accuracy of each of such representations and
warranties in connection with its sale of the Purchased Shares and the completion of the other
transactions hereunder:
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(a) Corporate Authority and Binding Obligation. The Purchaser is a corporation duly
incorporated and validly subsisting in all respects under the laws of the Province of
Ontario. The Purchaser has good right, full power and absolute authority to enter into
this Agreement and to purchase the Purchased Shares from the Vendors in the manner
contemplated herein and to perform all of its obligations under this Agreement. The
Purchaser and its shareholders and board of directors have taken all necessary or
desirable actions, steps and corporate and other proceedings to approve or authorize,
validly and effectively, the entering into, and the execution, delivery and performance
of, this Agreement, and the purchase of the Purchased Shares by the Purchaser from
the Vendors. This Agreement is legal, valid and binding obligation of the Purchaser,
enforceable against it in accordance with its terms subject to:

(i)  bankruptcy, insolvency, moratorium, reorganization and other laws relating to or
affecting the enforcement of creditors' rights generally, and

(i)  the fact that equitable remedies, including the remedies of specific performance
and injunction, may only be granted in the discretion of a court.

(b) Contractual and Regulatory Approvals. The Purchaser is not under any obligation,
contractual or otherwise, to request or obtain the consent of any person, and no permits,
licences, certifications, authorizations or approvals of, or notifications to, any federal,
provincial, municipal or local government or governmental agency, board, commission
or authority are required to be obtained by the Purchaser in connection with the
execution, delivery or performance by the Purchaser of this Agreement, or the
completion of any of the transactions contemplated herein.

(c) Compliance with Constating Documents, Agreements and Laws. The execution,
delivery and performance of this Agreement, and each of the other agreements
contemplated or referred to herein by the Purchaser, and the completion of the
transactions contemplated hereby, will not constitute or result in a violation or breach of
or default under

(i) any term or provision of any of the articles, by-laws or other constating
documents of the Purchaser;

(i) the terms of any indenture, agreement (written or oral), instrument or
understanding or other obligation or restriction to which the Purchaser is a party
or by which it is bound; or

(i) any term or provision of any licenses, registrations or qualification of the
Purchaser or any order of any court, governmental authority or regulatory body
or any applicable law or regulation of any jurisdiction.

(d) Investment Canada Act. The Purchaser is not a "non-Canadian" for purposes of and
within the meaning of the Investment Canada Act (Canada).

(4) Covenants by the Vendor. The Vendor covenants to the Purchaser that it will do or cause to
be done the following:
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(a) Transfer of Purchased Shares. At or before the Closing Time, the Vendor will execute
a stock transfer form to permit the Purchased Shares to be transferred to the Purchaser.

(b) Deliveries. At the Closing Time, the Vendor will execute and deliver to the Purchaser,
or will cause to be executed and delivered to the Purchaser, where applicable, such
documents as may be necessary to complete the said transactions, all in a form
satisfactory to the Purchaser and the Purchaser’s Solicitor acting reasonably, including,
without limitation:

(i) Resignation of each director and officer of TGP with full unconditional indemnity
by the Purchaser and PFl in the form of draft attached hereto as Schedule (4)(b)(i);
and

(i) Authorizing resolutions of the Vendor and TGP.

(5) Covenants by the Purchaser. The Purchaser covenants to the Vendor that it will do or cause
to be done the following:

(a) Regulatory Compliance. The Vendor and TGP are each not registered with the Ontario
Securities Commission (“OSC”) or any foreign regulatory compliance commission
(“Other Regulators”). The Purchaser and FGFC shall be solely responsible for and
liable with respect to ensuring full compliance with all pertinent regulatory bodies and
requirements regarding the enforcement and regulation of securities and investments
including but not limited to the OSC, Other Regulators, investor disclosures, securities
issuance, and adherence to anti-money laundering protocols.

(b) Deliveries. At the Closing Time, the Purchaser will execute and deliver to the Vendor,
or will cause to be executed and delivered to the Vendor, where applicable, such
documents as may be necessary to complete the said transactions, all in a form
satisfactory to the Vendor’s solicitor, including, without limitation:

(i) A guarantee in the amount of $100,000,000.00 CDN including an ongoing lawsuit
of $20,000,000.00 from the Purchaser to Vendor, its directors, officers and
shareholders including the directors and officers of all the Corporations being
transferred in the form of draft attached hereto as Exhibit A;

(i) Acknowledgement by Purchaser and FGFC that they are in receipt of all records
with respect to TGP being transferred including all related investor documents all
of which are being delivered on an “as is, where as” basis with all faults basis as
of the date hereof and without any express or implied agreement, representation
or warranty of any nature or kind whatsoever as to the title, condition, area,
suitability for development, physical characteristics, profitability, use or zoning, the
existence of latent or patent defects, any environmental matter or as to the
correctness, accuracy, currency or completeness of any information or
documentation supplied or to be supplied in connection with the companies and,
without limiting the generality of the foregoing, Purchaser and FGFC hereby
indemnifies and releases the Vendor, its directors, officers, its agents,
representatives, successors and assigns including the directors, officers and
shareholders of the previous subsidiary corporations which was sold to FGFC with
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respect to any claims (whether under tort or contract) that Purchaser and FGFC
may have regarding TGP or the currency, completeness, correctness or accuracy
of any documents provided by the Vendor to Purchaser and FGFC. Purchaser and
FGFC have each relied upon and shall continue to rely entirely and solely upon its
own inspections and investigations with respect to TGP including, without
limitation, the physical and environmental condition of the properties each
applicable entity corporation may own and Purchaser and FGFC acknowledge
each it is not relying on any information furnished by the Vendor or any other
person on behalf of or at the direction of the Vendor in connection therewith in the
form of draft attached hereto as Schedule (5)(b)(ii);

Indemnity Agreement with respect to the Vendor, its directors, officers and
shareholders including the directors and officers of the previous subsidiary
corporations which was sold to FGFC in the form of draft attached hereto as
Schedule (5)(b)(iii);

Acknowledgement and Agreement that TGP is being purchased on an “as is,
where as” basis without representations or warranties by the Vendor, its directors
or shareholders including the directors and officers of all of the previous subsidiary
corporations which was sold to FGFC in the form of draft attached hereto as
Schedule (5)(b)(ii);

Full and Final release in favour of the Vendor, its directors, officers and
shareholders including the directors and officers of all of the previous subsidiary
corporations which was sold to FGFC in the form of draft attached hereto as
Schedule (5)(b)(v);

Payment of the Purchase Price in accordance with section (1);

Within two (2) business days of the Closing copies of the notice of change with
respect to officers and directors of TGP.

(c) The Purchaser shall coordinate with FGFC and be responsible and liable with respect
to ensuring full compliance with all pertinent regulatory bodies and requirements
regarding the enforcement and regulation of securities and investments including but
not limited to the OSC, Other Regulators, investor disclosures, securities issuance, and
adherence to anti-money laundering protocols; and

(d) The Purchaser shall guarantee the payment of the sum of $100,000,000.00 CDN to the
existing approximate 3,000 investors to be paid throughout and during the 36-month
period subsequent to Closing and provide proof of such guarantee to the Vendor
including copies of all notices, and announcements with respect to the foregoing;

(e) The Purchaser or its approved representative shall issue the required public
announcement to investors and provide copies of such announcement to the Vendor;

and

(f) The Purchaser shall guarantee the certificate or units’ validity on the market and/or at a
discounted price to investors and shall unconditionally indemnify the Vendor, its
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directors, officers, shareholders including the directors and officers of all the previous
subsidiary corporations transferred to FGFC from all lawsuits or legal actions that may
result without a monetary limitation. The form of this indemnity is included within the
guarantee in Exhibit A.

(6) Closing. The closing of the purchase and sale of the Purchased Shares (the "Closing") will
take place on June 4, 2024 (the "Closing Date") virtually by electronic means or by such other
means and at such place as may be agreed to in writing by the parties. Time of closing in this
Agreement shall be 1:00 am on the Closing Date.

(7) Einder's Fees. No party to this Agreement will pay any type of finder's fee to any other party
to this Agreement or to any other individual in connection to this Agreement.

All parties to this Agreement warrant and represent that no investment banker or broker or
other intermediary has facilitated the transaction contemplated by this Agreement and is
entitled to a fee or commission in connection with said transaction. All parties to this
Agreement indemnify and hold harmless all other parties to this Agreement in connection with
any claims for brokerage fees or other commissions that may be made by any party pertaining
to this Agreement.

(8) Dividend and Voting Rights. Any dividends earned by the Purchased Shares and payable
before the Closing will belong to the Vendor and any dividends earned by the Purchased
Shares being sold to the Purchaser and payable after the Closing of this Agreement will
belong to the Purchaser (if declared by the board of directors). Any rights to vote attached to
the Purchased Shares will belong to the Vendor before the Closing and will belong to the
Purchaser after the Closing.

(9) Preparation of Closing Date Financial Statements. As promptly as practicable, but no later
than ninety (90) days after the Closing Date, the Vendor shall instruct, at the Purchaser’s sole
expense, to cause TGP’s accountant, Frank Jasek, MNP, to commence the preparation of
unaudited financial statements of TGP as at the Closing Date (the “Closing Date Financial
Statements”), including the balance sheet, statements of retained earnings, statement of
operations and notes to the financial statements, all prepared in accordance with the
accounting principles so described and promulgated by the CPA in the “CPA Handbook” at
the relevant time, or any successor institute applied on a consistent basis, or in the event that
the matter is not covered in the CPA Handbook, principles having general acceptance among
accounting principles at the relevant time (“ASPE”), consistently applied.

(10) Eiling with Canada Revenue Agency. Upon the completion and final settlement of the
Closing Date Financial Statements, the Purchaser shall, at their sole expense, cause the tax
returns to be prepared and filed with Canada Revenue Agency along with the payment of any
taxes owing. The Purchaser agrees to provide proof to the Vendor thereof. Copies of the
Closing Date Financial Statements and the tax returns shall be provided to the Vendor.

(11) Governing Law. The Purchaser and the Vendor submit to the jurisdiction of the courts of
the Province of Ontario for the enforcement of this Agreement or any arbitration award or
decision arising from this Agreement. This Agreement will be enforced or construed according
to the laws of the Province of Ontario.
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(12) Miscellaneous

(a) Time is of the essence in this Agreement.

(b) This Agreement may be executed in counterparts. Facsimile signatures are binding and

are considered to be original signatures.

(c) All warranties and representations of the Purchaser connected with this Agreement will

survive the Closing.

(d) This Agreement will not be assigned either in whole or in part by any party to this

Agreement without the written consent of the other party.

(e) Headings are inserted for the convenience of the parties only and are not to be

(f)

considered when interpreting this Agreement. Words in the singular mean and include
the plural and vice versa. Words in the masculine gender include the feminine gender
and vice versa. Words in the neuter gender include the masculine gender and the
feminine gender and vice versa.

If any term, covenant, condition or provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, it is the parties' intent that
such provision be reduced in scope by the court only to the extent deemed necessary
by that court to render the provision reasonable and enforceable and the remainder of
the provisions of this Agreement will in no way be affected, impaired or invalidated as a
result.

(g9) This Agreement contains the entire agreement between the parties. All negotiations and

understandings have been included in this Agreement. Statements or representations
which may have been made by any party to this Agreement in the negotiation stages of
this Agreement may in some way be inconsistent with this final written Agreement. All
such statements are declared to be of no value in this Agreement. Only the written terms
of this Agreement will bind the parties.

(h) This Agreement and the terms and conditions contained in this Agreement apply to and

(i)

are binding upon the Vendor and the Purchaser and their respective successors,
assigns, executors, administrators, beneficiaries, and representatives.

All notices, requests, demands or other communications required or permitted to be
given by or on behalf of one Party to or on behalf of another party under this Agreement
(each, a “Notice”) shall be given in writing and delivered by personal delivery or delivery
by recognized national courier, sent by electronic mail (no bounce back) or delivered by
registered mail, postage prepaid, addressed as follows: delivered personally to an
officer or director of such party or to such other address or electronic mail address
of which the addressee may from time to time notify the addressor. Any Notice
delivered by personal delivery or by courier to the party to whom it is addressed as
provided above shall be deemed to have been given and received on the day it is so
delivered at such address; provided, however, that if such day is not a Business Day,
or if the Notice is received after 4:00 p.m., then the Notice shall be deemed to have
been given and received on the next Business Day. Any Notice sent by prepaid
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registered mail shall be deemed to have been given and received on the 5th Business
Day following the date of its mailing. Any Notice transmitted by email shall be deemed
to have been given and received on the day in which transmission is sent (no bounce
back); provided, however, that if such day is not a Business Day or if the email
transmission is received after 4:00 p.m., then the Notice shall be deemed to have been
given and received on the next Business Day. For the purposes of this section,
“Business Day” means any day, other than a Saturday, Sundy or any other day on
which the principal chartered banks located in the City of Toronto, Ontario are not
open for business during normal banking hours.

(i) All of the rights, remedies and benefits provided by this Agreement will be cumulative
and will not be exclusive of any other such rights, remedies and benefits allowed by law.

[Signature page to follow]

#3874769.1



DocuSign Envelope ID: CCFOOF66-3C80-4742-A53E-A388AFDEBF70

525

IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date first written
above.

TRANS GLOBAL PARTNERS LIMITED (H.K.)

DocuSigned by:
! \\d\k
Per: E W~ Q &

Timothy Shields-
| have authority to bind the corporation

FIRST GLOBAL FINANCIAL CORP.

DocuSigned by:

o [

AAAAA

Elena Salvatore
| have authority to bind the corporation

TGP CANADA MANAGEMENT INC.

DocuSigned by:

Per: KM"}‘? mﬁi"w

2A5578CA72D14EA

Randy Hoffner
| have authority to bind the corporation

2630306 ONTARIO INC. O/A PAYBANK
FINANCIAL

DocuSigned by:

Bun Pileloar

Q0745ED02A024C4.

Behzad Pilehver
| have authority to bind the corporation

Per:

#3874769.1
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SCHEDULE (5)(b)(ii)
ACKNOWLEDGMENT

Capitalized terms used in this acknowledgement and not otherwise defined herein shall have the
meanings given to such terms in the various share purchase agreements entered into by and between the
undersigned, and all related agreements, schedules and other materials executed in the course of
completing the transactions contemplated therein (collectively, the “Transactions” and individual a
“Transaction”).

2630306 Ontario Inc. o/a Paybank Financial and First Global Financial Corp. (collectively the
“Purchasers”), hereby acknowledge and agree that Trans Global Partners Limited (H.K.), TGP Canada
Management Inc., TGP Property Management Inc., 1837732 Ontario Inc., Titan Shield Inc. and all of the
subsidiary Corporations (as that term is defined under the applicable Transaction) (excluding Trans Global
Partners Limited (HK) and collectively now referred to as the “Corporations Sold”):

1. Are being purchased on an “as is, where as” basis, it being understood that the Purchasers are
relying entirely and solely upon their own inspection and investigation;

2. Are being purchased without any representations or warranties being provided by any director,
officer or shareholder of any of the Corporations Sold; and

3. Are being purchased with all faults as of the date hereof and without any express or implied
agreement, representation or warranty of any nature of kind whatsoever as to the title, condition,
area, suitability for development, physical characteristics, profitability, use, zoning, the existence
of latent or patent defects, any environmental matter or as to the correctness, accuracy, currency
or completeness of any information or documentation supplied or to be supplied in connection
with the Corporations Sold;

4. Are in receipt of all records with respect to all the Corporations Sold including all related investor
documents all of which are being delivered on an “as is, where as” basis with all faults basis as of
the date of Closing and without any express or implied agreement, representation or warranty of
any nature or kind whatsoever as to the title, condition, area, suitability for development, physical
characteristics, profitability, use or zoning, the existence of latent or patent defects, any
environmental matter or as to the correctness, accuracy, currency or completeness of any
information or documentation supplied or to be supplied in connection with the Corporations
Sold,

AND, without limiting the generality of the foregoing, the Purchasers hereby indemnify and release Trans
Global Partners HK Limited (“TGP-HK”) (together with its directors, officers, shareholders, respective
successors, assigns, heirs, trustees, estate trustees and legal representatives including the directors and
officers and each of their respective successors, assigns, heirs, trustees, estate trustees and legal
representatives that served on each of the Corporations Sold (collectively the “Releasees” and individually
a “Releasee”)under the Transactions with respect to any claims (whether under tort or contract) that the
Purchasers may have regarding the Corporations Sold or the currency, completeness, correctness or
accuracy of any documents provided by the Releasees or TGP-HK to the Purchasers. The Purchasers have
each relied upon and shall continue to rely entirely and solely upon its own inspections and investigations
with respect to the Corporations Sold including, without limitation, the physical and environmental
condition of the properties each applicable entity corporation may own and the Purchasers acknowledge

#3874807.1
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each is not relying on any information furnished by the Releasees or TGP-HK or any other person or party
on behalf of or at the direction of the Releasees or TGP-HK in connection therewith.

THIS ACKNOWLEDGEMENT shall be governed by and construed in accordance with the laws of the
Province of Ontario and applicable federal laws of Canada.

THIS ACKNOWLEDGEMENT shall enure to the benefit of and be binding upon the heirs and legal personal
representatives of the undersigned and the successors, assigns, heirs and legal personal representatives
of the Releasees respectively.

THIS ACKNOWLEDGEMENT shall be amended accordingly in the event that any one or more of the
provisions of this Acknowledgement shall be declared invalid, illegal, or unenforceable in any respect, it
being understood that the validity, legality and enforceability of the remaining provisions contained herein
shall not be in any way affected or impaired thereby.

[signature page follows]

#3874807.1
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IN WITNESS WHEREOF the Purchasers have executed this document effective as of June 4, 2024.

2630306 Ontario Inc. o/a Paybank Financial

DocuSigned by:

Bun Pileloar

DO2AD24C4

Per: Behzad Pilehver

I have authority to bind the corporation.

First Global Financial Corp.
DocuSigned by:

Fer

2B8FAEFASHAESGA—

Per: Elena Salvatore

| have authority to bind the corporation.

#3874807.1
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INDEMNITY AGREEMENT 531

THIS INDEMNITY AGREEMENT (the "Agreement") made as of this 4" day of June, 2024 (the
"Execution Date"),

BETWEEN:
2630306 Ontario Inc.o/a Paybank Financial
(“Paybank")
OF THE FIRST PART
and
First Global Financial Corp.
(6‘FGFC,9)
OF THE SECOND PART
and
Trans Global Partners Limited (H.K.) aka Trans Global Partners HK Limited
(GCTGP79)
OF THE THIRD PART
BACKGROUND:
1. The Parties have entered into a series of Transactions whereby Paybank and FGFC acquired

the business of TGP together with all of its subsidiaries as well as TGP Property
Management Inc. and 1837732 Ontario Inc.

2. As part of those Transaction, Paybank and FGFC have each agreed to indemnify TGP
(together with its directors, officers, shareholders, respective successors, assigns, heirs,
trustees, estate trustees and legal representatives including the directors and officers and
each of their respective successors, assigns, heirs, trustees, estate trustees and legal
representatives that served on each of the Corporations Sold) in respect of certain liabilities,
claims, suits, actions, losses and/or damages now existing or which may come to exist in
the future.
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3. TGP (together with its directors, officers, shareholders, respective successors, assigns, hei1‘§,32
trustees, estate trustees and legal representatives including the directors and officers and
each of their respective successors, assigns, heirs, trustees, estate trustees and legal
representatives that served on each of the Corporations Sold) desires protection against any

liability, claim, suit, action, loss, or damage that may result after Closing of the Transactions.

4. Paybank and FGFC each wish to minimize any hardship the Indemnitee (as that term is defined
herein) might suffer as the result of any personal liability, claim, suit, action, loss, or damage

that may result after Closing of the Transactions.

IN CONSIDERATION and as a condition of the Indemnifier (as that term is defined herein) and the
Indemnitee (as that term is defined herein) entering into this Agreement and other valuable consideration,

the receipt and sufficiency of which consideration is acknowledged, the Parties agree as follows:

Definitions

Capitalized terms used in this Agreement and not otherwise defined herein shall have the meanings given to such
terms in the applicable Transaction and all related agreements, schedules and other materials executed in the course

of completing the applicable Transaction.

l. The following definitions apply in the Agreement:

a. "Transactions" and individually, as applicable, a “Transaction” means the following: (i) the
series of transactions completed between the Parties and First Global Financial Corp. by which
Paybank and First Global Financial Corp. acquired the entire business of TGP, including all
of its subsidiaries; and (ii) the series of transactions completed between TGP Property

Management Inc., 1837732 Ontario Inc. and First Global Financial Corp.

b. "Expenses" means all costs incurred in the defence of any claim or action by a Party

including lawyers' fees on a solicitor-client basis.

C. “Indemnifier” means, jointly and severally, 2630306 Ontario Inc. o/s Paybank Financial
and First Global Financial Corp.

d. “Indemnitee” means Trans Global Partners Limited (HK) together with its directors,
officers, shareholders, respective successors, assigns, heirs, trustees, estate trustees and
legal representatives including the directors and officers and each of their respective
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successors, assigns, heirs, trustees, estate trustees and legal representatives that SGI@&?OH

each of the Corporations Sold.

e. "Notice of Claim" means a notice that has been provided by the Indemnitee to the
Indemnifier describing a claim or action that has or is being brought against the
Indemnitee by a Third Party.

f. "Notice of Indemnity" means a notice that has been provided by the Indemnitee to the

Indemnifier describing an amount owing under this Agreement by the Indemnifier to the

Indemnitee.

g. “OSC” means the Ontario Securities Commission.

h. “Other Regulators” means any local or foreign regulatory compliance commissions that is
not the OSC.

1. "Parties" means both the Indemnitee and the Indemnifier.

] "Party" means either the Indemnitee or the Indemnifier.

k. "Third Party" means any person other than the Indemnifier and the Indemnitee.

Indemnification

2. Each Indemnifier shall hold harmless and indemnify the Indemnitee against any and all claims and

actions arising out of the Transactions or that may arise in the future as a result of Indemnitee’s
operation of its business prior to the Closing of the Transactions, including, without limitation,
Expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in
connection with any claim, demands, actions, causes of action, proceedings, suits, debts, duties,
accounts claims over, losses, injuries, undertakings, damages, costs, interest, covenants,
obligations and liabilities of every nature and kind, whatsoever and howsoever arising, based in
law or in equity, which the Indemnifier ever had, now have or may hereafter have, whether known
or unknown, matured or unmatured, absolute or contingent, for or by any reason or any cause,
matter or thing existing up to the date hereof, including but not limited for, by reason or in
connection with the Closing of the Transactions, the Indemnitees’ operation of the TGP business,
and/or with respect to its investors, subject to the limits on indemnification described in the section

titled Exceptions to Indemnification.
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3. Each Indemnifier shall hold harmless and indemnify the Indemnitee against any and all claims and
actions with respect to the OSC or Other Regulators and shall be solely responsible for and liable
in ensuring full compliance with all pertinent regulatory bodies and requirements regarding the
enforcement and regulation of securities and investments including but not limited to the OSC,
Other Regulators, investor disclosures, securities issuance, and adherence to anti-money laundering

protocols.

4. In the case of a criminal proceeding, the Indemnitee will not be indemnified by the Indemnifier.

Exceptions to Indemnification
5. The Indemnitee will not be entitled to indemnification from the Indemnifier for any Expenses,
judgments, fines, settlements and other amounts incurred as the result of the Closing of the

Transactions or otherwise in the operation of the TGP business, where:

a. the basis of the claim, action, expense, judgment, fine, settlement or other amount was

not disclosed to the Indemnifier prior to the close of the Transactions.

Notice of Claim

6. In the event of any claim or action, the Indemnitee will promptly provide the Indemnifier with
written notice of the claim or action and will notify the Indemnifier within five (5) business days
of the commencement of any legal proceedings relating to the claim or action. The Indemnitee
will provide the Indemnifier with all available information known to the Indemnitee relating to
the claim or action.

Authorization of Indemnification

7. In any case where the Indemnitee requires indemnification, the Indemnifier will make the
determination of whether indemnification is appropriate having given consideration to the terms
described in the Exceptions to Indemnification section. If the Indemnitee disagrees with the
determination of the Indemnifier then the matter must be referred for review and determination
to an independent legal counsel agreed to by the Indemnitee. In all cases the Indemnifier will

bear all costs of any independent determination.
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The Indemnifier shall bear the burden of proving that indemnification is not appropriate.

The termination of any claim or action by judgment, order, settlement, conviction or upon an
admission of guilt or its equivalent will not, of itself, create a presumption that the person did not

act in good faith and in a reasonable manner.

Assumption of Defence

On being notified of any impending action or claim, the Indemnifier may, at its own Expense,
participate in the defence of any action or claim and may, alone or with any other indemnifying
party, assume the defence against the action or claim using counsel that are reasonably

satisfactory to the Indemnitee.

Once the Indemnifier has notified the Indemnitee of the intention to assume the defence, the
Indemnifier will no longer be liable to the Indemnitee for any further Expenses subsequently
incurred by the Indemnitee in relation to the defence of the claim. Once the Indemnifier provides
notice to the Indemnitee that the defence of claim has been assumed by the Indemnifier, the
Indemnitee may employ or continue to employ its own legal counsel as it may legally be required
to due as a result of differing defence positions and any and all fees or Expenses incurred by the
Indemnitee in this regard shall be fully covered at the sole cost of the Indemnifier. If no defence
is legally required to be put forth by the Indemnitee and notwithstanding the foregoing, the
Indemnitee chooses to retain independent counsel to assist, the Indemnitee shall be solely

responsible for all costs and Expenses relating thereto.

Failure to Defend

If the Indemnifier elects not to assume the defence against the claim or action then the Indemnitee
may defend against the claim or action in any manner the Indemnitee deems appropriate. The
Indemnifier shall promptly reimburse the Indemnitee for all Expenses, judgments, fines,
settlements and any other amounts actually incurred in connection with the defence of the claim
or action subject to the limits on indemnification described in the section titled Exceptions to

Indemnification.

Settlement and Consent of Indemnifier

The Indemnitee will not settle any claim or action without first obtaining the written consent of
the Indemnifier, which consent shall not be unreasonably withheld as to any proposed settlement.
The Indemnifier will not be liable for any amounts paid in settlement of any claim or action where
written consent of the Indemnifier was not first obtained. Any proposed settlement shall exonerate
any claim, cost or Expense against the Indemnifier unless such settlement is as a result of an

indemnification described in the section titled Exceptions to Indemnification.
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Settlement and Consent of Indemnitee
The Indemnifier will not settle any claim or action without first obtaining the written consent of
the Indemnitee, which consent shall not be unreasonably withheld as to any proposed settlement.

Cooperation

The Indemnifier agrees to cooperate in good faith and ensure that the Indemnitee is indemnified
and reimbursed for any and all Expenses, judgments, fines, settlements and other amounts
actually incurred in connection with the defence of any claim or action resulting, directly or

indirectly, from the Transactions.

The Indemnitee agrees to cooperate in good faith and provide any and all information within the
Indemnitee's power as required for the defence of any claim or action and also to provide any and
all information within the Indemnitee's power as required to help in a determination of

indemnification as described under the Authorization of Indemnification section.

Expenses
All Expenses incurred by the Indemnitee to enforce this Agreement, and all costs of defending

any Third Party claims or actions brought against the Indemnitee under this Agreement will be
the sole responsibility of the Indemnifier subject to the limits on indemnification described in

the section titled Exceptions to Indemnification.

Advances of Expenses

At the written request of the Indemnitee, the Indemnifier will advance to the Indemnitee any
Expenses, including lawyers' fees, incurred by the Indemnitee in defending any action brought
against the Indemnitee. Where reasonable, and to minimize hardship to the Indemnitee, advance

payments may be made prior to the disposition of any claim.

The Indemnitee agrees to repay to the Indemnifier any advance payments of Expenses where a
determination is ultimately made that the Indemnitee is not entitled to indemnification for

reasons described under the Indemnification and the Exceptions to Indemnification sections.
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Payment
All payments made by the Indemnifier to the Indemnitee will be made in full in immediately
available funds within sixty days of receipt of Notice of Indemnity from the Indemnitee and

without deduction for any counterclaim, defence, recoupment, or set-off.

Any Notice of Indemnity sent by the Indemnitee to the Indemnifier must be made in writing and
contain a full listing of the items to be covered in the payment. Any payment made by the

Indemnifier to the Indemnitee will contain a listing of items covered under the payment.

Enforcement

If any right or remedy claimed by the Indemnitee under this Agreement is denied or is not paid
by the Indemnifier, or on its behalf, within sixty days after a written Notice of Indemnity has been
submitted by the Indemnitee to the Indemnifier, the Indemnitee may then bring suit against the
Indemnifier to recover any unpaid amounts and if successful in whole or in part, the Indemnitee

will be entitled to be paid any and all costs related to resolving the claim.

Where a determination as described under Authorization of Indemnification concludes that the
Indemnitee's behaviour is not entitled to indemnification, this will not create a presumption that

the Indemnitee is not entitled to indemnification under this Agreement.

Insurance

The Indemnifier, at its sole discretion, will make the good faith determination whether or not it is
reasonable for the Indemnifier to obtain liability insurance against its potential liability in
protecting the Indemnitee under this Agreement. The Indemnifier will select an insurer with a
reliable reputation and, among other considerations, will weigh the costs of obtaining this

insurance coverage against the protection afforded by this coverage.

Duration
The rights and obligations of the Indemnitee and the Indemnifier under this Agreement will

continue:

a. so long as the Indemnitee is or will be subject to any possible claim or threatened, pending
or completed action, suit or proceeding, whether civil, arbitrational, administrative or
investigative that results from the Transaction or the Indemnitees’ operation of the TGP

business, and/or with respect to the investors resulting from the Transaction; or
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b. until terminated by an agreement in writing signed by both the Indemnifier and the

Indemnitee.

Unlimited Indemnification

Under this Agreement, the indemnification as described and set out herein will be unlimited as to
monetary amount.

Full Release

Only payment and satisfaction in full of all amounts and charges payable under this Agreement
and the due performance and observance of all terms, covenants and conditions of this
Agreement will release the Indemnifier and the Indemnitee of their obligations under this

Agreement.

Further Action

No action or proceeding brought or instituted under this Agreement and no recovery from that
action or proceeding will be a bar or defence to any further action or proceeding which may be
brought under this Agreement by reason of any further failure in the performance and

observance of the terms, covenants and conditions of this Agreement.

Subrogation

In the event that any indemnity payment is made under this Agreement, the Indemnifier will be
subrogated to the extent of this payment to all of the rights of recovery of the Indemnitee. The
Indemnitee will take all action required and provide all information necessary to secure these
rights and to fully enable the Indemnifier to take any action to enforce these rights in the recovery

of the indemnity payment.

Amendments
This Agreement may only be amended, terminated or cancelled by an instrument in writing,
signed by both the Indemnifier and the Indemnitee.

Assignment of Indemnifier Rights and Obligations
The rights and obligations of the Indemnifier as existing under this Agreement may not be

assigned, in whole or in part, without the prior written consent of the Indemnitee.

Assignment of Indemnitee Rights and Obligations
The rights and obligations of the Indemnitee as existing under this Agreement may be

assigned, either in whole or in part, upon written notice to the Indemnifier.
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Notices

Any notices or deliveries required in the performance of this Agreement will be deemed
completed when hand-delivered, delivered by agent, or seven days after being placed in the post,
postage prepaid, to the Parties to this Agreement at the addresses contained in this Agreement or

as the Parties may later designate in writing.

Governing Law
This Agreement will be governed by and construed in accordance with the laws of the Province

of Ontario.

Jurisdiction
The courts of the Province of Ontario are to have jurisdiction to decide and settle any dispute or

claim arising out of or in connection with this Agreement.

General Provisions

This Agreement contains all terms and conditions agreed to by the Indemnifier and the
Indemnitee. Statements or representations which may have been made by either Party in the
negotiation stages of this Agreement may in some way be inconsistent with this final written
Agreement. All such statements are declared to be of no value to either Party. Only the written

terms of this Agreement will bind the Parties.

Any failure of either Party to enforce any of the terms, covenants and conditions in this
Agreement does not infer or permit a further waiver of that or any other right or benefit under
this Agreement. A waiver by one Party of any right or benefit provided in this Agreement does
not infer or permit a further waiver of that right or benefit, nor does it infer or permit a waiver of

any other right or benefit provided in this Agreement.

This Agreement will pass to the benefit of and be binding upon the Parties' respective heirs,

executors, administrators, successors, legal representatives, successors and assigns.

The clauses, paragraphs, and subparagraphs contained in this Agreement are intended to be read
and construed independently of each other. If any part of this Agreement is held to be invalid,

this invalidity will not affect the operation of any other part of this Agreement.

All of the rights, remedies and benefits provided in this Agreement will be cumulative and will
not be exclusive of any other such rights, remedies and benefits allowed by law or equity that the

Parties may have now or may acquire in the future.
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This Agreement may be executed in any number of counterparts, each of which will be deemed

to be an original and all of which together will be deemed to be one and the same instrument.

Headings are inserted for the convenience of the Parties only and will not be considered when

interpreting this Agreement. Words in the singular mean and include the plural and vice versa.

Words in the masculine gender include the feminine gender and vice versa. Words in the neuter

gender include the masculine gender and the feminine gender and vice versa.

IN WITNESS WHEREOF the Indemnitee and the Indemnifier have duly affixed their signatures

under hand and seal on this 4™ day of June 2024.

2630306 Ontario Inc. o/a Paybank Financial (Indemnifier)

DocuSigned by:

nnnnnnnnnnnnnnn

Authorized Signatory

First Global Financial Inc. (Indemnifier)

[DocuSigned by:

— N 2DB7AEEABEAE464

Authorized Signatory

Trans Global Partners Limited (HK)
(Indemnitee)

DocuSigned by:

W SN

:::::::::::::::

Authorized Siéﬁétory

Page 9 of 9
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FULL AND FINAL RELEASE

IN CONSIDERATION OF the payment of the sum of ONE DOLLAR ($1.00) and other
good and valuable consideration, received from or on behalf of Trans Global Partners HK Limited
aka Trans Global Partners Limited (H.K.) (together with their directors, officers, shareholders,
respective successors, assigns, heirs, trustees, estate trustees and legal representatives
including the directors and officers and each of their respective successors, assigns, heirs,
trustees, estate trustees and legal representatives that served on each of the subsidiary
companies collectively defined as the Corporations (as that term is defined under the applicable
Transaction), (collectively the “Releasees” and individually a “Releasee”), the receipt and
sufficiency of which is hereby irrevocably acknowledged, and in accordance with and subject to
the terms of the various share purchase agreements entered into by and between the
undersigned, and all related agreements, schedules, and other materials executed in the course
of completing the transaction on June 4, 2024 (collectively the “Transactions” and individually a
“Transaction”), the undersigned, First Global Financial Corp. and 2630306 Ontario Inc. o/a
Paybank Financial (the “Releasors”) do hereby irrevocably, unconditionally and fully release,
remise and forever discharge the Releasees of and from any and all claims, demands, actions,
causes of action, proceedings, suits, debts, duties, accounts claims over, losses, injuries,
undertakings, damages, costs, interest, covenants, obligations and liabilities of every nature and
kind, whatsoever and howsoever arising, based in law or in equity, which the Releasors ever had,
now have or may hereafter have, whether known or unknown, matured or unmatured, absolute
or contingent, for or by any reason or any cause, matter or thing existing up to the date hereof,
including but not limited for, by reason of or in connection with the Transactions entered into
between the parties, and any cause, matter or thing in any way relating thereto, excluding any
items for which the Releasees has agreed in the course of the Transactions to indemnify the
Releasors (collectively, the “Released Claims”).

AND FOR THE SAID CONSIDERATON the Releasors covenants and agrees not to
directly or indirectly make any claim or commence any proceedings against any other person,
firm, partnership, business or corporation who or which might claim contribution or indemnity or
other relief from the Releasees, under the provisions of any statute or otherwise.

AND FOR THE SAID CONSIDERATION the Releasors represent and warrant that they
have not assigned to any person or corporation any of the Released Claims and waives and
relinquishes any right or benefit which the undersigned may have under law or under any other
jurisdiction to the fullest extent that it may lawfully waive such rights and benefits pertaining to the
subject matter of the release herein. In that regard, the undersigned further acknowledges that
its solicitor may hereafter discover claims or facts in addition to or different from those which they
now know or believe to exist with respect to the subject matter of the release herein, and that it is
each of the undersigned’s intention, fully, finally and forever to settle and release all of its possible
claims with respect to the matters which are the subject matter of the release herein. It is expressly
understood that notwithstanding the discovery or existence of any such additional or different
claims or facts, this release shall be and remain in full force and effect as full and complete release
with respect to the released claims herein. The undersigned further acknowledges that the
Releasees has each not made any representation of any kind or character whatsoever in order
to induce the execution of this Release.

#3874805.1
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AND IT IS HEREBY DECLARED, CONFIRMED AND ACKNOWLEDGED that the
Releasors have read and understand the terms of this Release, have had the benefit of
independent legal advice regarding this Release, and have not been induced to execute this
Release by reason of any representation or warranty or any nature or kind whatsoever, and that
there is no condition, express or implied, or collateral agreement affecting this Release, except
for provided in the Transaction documents or herein.

AND IT IS UNDERSTOOD AND AGREED that this Release may be executed in separate
counterparts and the delivery, receipt and execution of this Release by electronic transmission
(by fax and/or email) shall be deemed good and sufficient as if executed and delivered in original
form.

THIS RELEASE shall be governed by and construed in accordance with the laws of the
Province of Ontario and applicable federal laws of Canada.

THIS RELEASE shall enure to the benefit of and be binding upon the heirs and legal
personal representatives of the undersigned and the successors, assigns, heirs and legal
personal representatives of the Releasees respectively.

THIS RELEASE shall be amended accordingly in the event that any one or more of the
provisions of this Release shall be declared invalid, illegal, or unenforceable in any respect, it
being understood that the validity, legality and enforceability of the remaining provisions contained
herein shall not be in any way affected or impaired thereby.

[signature page follows]
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IN WITNESS WHEREOF the Releasors have executed this Full and Final Release this 4" day of
June, 2024.

First Global Financial Corp.

DocuSigned by:

nnnnnnnnnnnnnnn

Name: Elena Salvatore

AS.O

2630306 Ontario Inc. o/a Paybank
Financial

DocuSigned by:

By: Bun Plcloner

Q0745ED02A024C4.

Name: Behzad Pilehver

AS.O

#3874805.1
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SHARE PURCHASE AGREEMENT

THIS SHARE PURCHASE AGREEMENT (the "Agreement") made and entered into this 4th day
of June, 2024,

BETWEEN:
PAULINE HOFFNER, an individual resident in the province of Ontario (the "Seller")

OF THE FIRST PART
and

FIRST GLOBAL FINANCIAL CORP., a corporation duly incorporated under the laws of Ontario
(the "Purchaser")

OF THE SECOND PART
and

TGP PROPERTY MANAGEMENT INC., a corporation duly incorporated under the Laws of
Ontario (the “Corporation”)

OF THE THIRD PART
RECITALS:

WHEREAS the Seller is the beneficial owner of one hundred percent (100%) of the issued and
outstanding shares in the capital stock of the Corporation (the “Purchased Shares”).

AND WHEREAS the Seller desires to sell the Purchased Shares and the Purchaser desires to
purchase the Purchased Shares from the Seller.

NOW THEREFORE THIS AGREEMENT WITNESSETH that, in consideration of the mutual
covenants and agreements contained herein and other good and valuable consideration (the
receipt and sufficiency of which is hereby acknowledged), the parties hereto covenant and agree
with each other as follows:

#3871056.1
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1. Purchase and Sale

a. Except as otherwise provided in this Agreement, all monetary amounts referred to in this
Agreement are in CAD (Canadian Dollars).

b. The Seller agrees to sell, and the Purchaser agrees to purchase all the rights, title, interest,
and property of the Seller in Purchased Shares for an aggregate purchase price of one million

five hundred thousand ($1,500,000.00) (the "Purchase Price").

c. The Purchase Price shall be paid in full on Closing (as defined herein) by delivery of a
promissory note, secured by a pledge.

2. Representations and Warranties of the Seller

The Seller warrants and represents to the Purchaser as follows:

a. The Vendor is not a non-resident of Canada within the meaning of the Income Tax
Act (Canada).

3. Representations and Warranties of the Purchaser

The Purchaser warrants and represents to the Seller as follows:

a. The Purchaser would not be recognized as an issuer, insider, affiliate, or associate
of the Corporation as defined or recognized under applicable securities laws and
regulations.

b. The Purchaser is not a non-resident of Canada within the meaning of the Income
Tax Act (Canada).

c. The Purchaser is not bound by any agreement that would prevent any transactions
connected with this Agreement.

o

. There is no legal action or suit pending against any party, to the knowledge of the
Purchaser, that would materially affect this Agreement.

e. The Purchaser is relying entirely and solely upon its own inspection and
investigation with respect to the Corporation.

4. Closing

#3871056.1
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The closing of the purchase and sale of the Purchased Shares (the "Closing") will take
place on June 4, 2024 (the "Closing Date") virtually by electronic means or by such other
means and at such place as may be agreed to in writing by the parties. At Closing and
upon the Purchaser delivering the promissory note and security to the Seller in accordance
with Section 1b, the Seller will deliver to the Purchaser duly executed transfers of the
Purchased Shares.

5. Finder's Fees
No party to this Agreement will pay any type of finder's fee to any other party to this
Agreement or to any other individual in connection to this Agreement.

All parties to this Agreement warrant and represent that no investment banker or broker
or other intermediary has facilitated the transaction contemplated by this Agreement and
is entitled to a fee or commission in connection with said transaction. All parties to this
Agreement indemnify and hold harmless all other parties to this Agreement in connection
with any claims for brokerage fees or other commissions that may be made by any party
pertaining to this Agreement.

6. Dividends

Any dividends earned by the Purchased Shares and payable before the Closing of this
Agreement will belong to the Seller and any dividends earned by the Purchased Shares
being sold to the Purchaser and payable after the Closing of this Agreement will belong to
the Purchaser (if declared by the board of directors).

Any rights to vote attached to the Purchased Shares will belong to the Seller before the
Closing and will belong to the Purchaser after the Closing.

7. Governing Law

The Purchaser and the Seller submit to the jurisdiction of the courts of the Province of
Ontario for the enforcement of this Agreement or any arbitration award or decision arising
from this Agreement. This Agreement will be enforced or construed according to the laws
of the Province of Ontario.

8. Miscellaneous

(a) Time is of the essence in this Agreement.

#3871056.1
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(b) This Agreement may be executed in counterparts. Facsimile signatures are binding
and are considered to be original signatures.

(c) All warrants and representations of the Seller and the Purchaser connected with this
Agreement will survive the Closing.

(d) This Agreement will not be assigned either in whole or in part by any party to this
Agreement without the written consent of the other party.

(e) Headings are inserted for the convenience of the parties only and are not to be
considered when interpreting this Agreement. Words in the singular mean and include the
plural and vice versa. Words in the masculine gender include the feminine gender and
vice versa. Words in the neuter gender include the masculine gender and the feminine

gender and vice versa.

(f) If any term, covenant, condition or provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, it is the parties' intent that such
provision be reduced in scope by the court only to the extent deemed necessary by that
court to render the provision reasonable and enforceable and the remainder of the
provisions of this Agreement will in no way be affected, impaired or invalidated as a result.

(g) This Agreement contains the entire agreement between the parties. All negotiations
and understandings have been included in this Agreement. Statements or representations
which may have been made by any party to this Agreement in the negotiation stages of
this Agreement may in some way be inconsistent with this final written Agreement. All
such statements are declared to be of no value in this Agreement. Only the written terms
of this Agreement will bind the parties.

(h) This Agreement and the terms and conditions contained in this Agreement apply to
and are binding upon the Seller and the Purchaser and their respective successors,

assigns, executors, administrators, beneficiaries, and representatives.

(i) All notices, requests, demands or other communications required or permitted to be
given by or on behalf of one Party to or on behalf of another party under this Agreement
(each, a “Notice”) shall be given in writing and delivered by personal delivery or delivery
by recognized national courier, sent by electronic mail (no bounce back) or delivered by

#3871056.1
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registered mail, postage prepaid, addressed as follows: delivered personally to an officer
or director of such party or to such other address or electronic mail address of which the
addressee may from time to time notify the addressor. Any Notice delivered by personal
delivery or by courier to the party to whom it is addressed as provided above shall be
deemed to have been given and received on the day it is so delivered at such address;
provided, however, that if such day is not a Business Day, or if the Notice is received after
4:00 p.m., then the Notice shall be deemed to have been given and received on the next
Business Day. Any Notice sent by prepaid registered mail shall be deemed to have been
given and received on the 5th Business Day following the date of its mailing. Any Notice
transmitted by email shall be deemed to have been given and received on the day in which
transmission is sent (no bounce back); provided, however, that if such day is not a
Business Day or if the email transmission is received after 4:00 p.m., then the Notice shall
be deemed to have been given and received on the next Business Day. For the purposes
of this section, “Business Day” means any day, other than a Saturday, Sundy or any other
day on which the principal chartered banks located in the City of Toronto, Ontario are not
open for business during normal banking hours.

(j) All of the rights, remedies and benefits provided by this Agreement will be cumulative
and will not be exclusive of any other such rights, remedies and benefits allowed by law.

[Signature page follows]

#3871056.1
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IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date first written
above.

TGP PROPERTY MANAGEMENT
INC.

DocuSigned by:

Pauline toffuer

E285F08D4F4AL5A—

Per: Pauline Hoffner (Director)

| have authority to bind the Corporation.

FIRST GLOBAL FINANCIAL CORP.

DocuSigned by:

nnnnnnnnnnn

Per: Elena Salvatore

| have authority to bind the Corporation.

DocuSigned by:

Pauline toffuer

E285E08D4F4A45A

PAULINE HOFFNER
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Transaction Number: APP-A§Bi21397725
Report Generated on April 27, 2026, 08:06

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

TGP PROPERTY MANAGEMENT INC. as of April 27, 2026

Act Business Corporations Act

Type Ontario Business Corporation

Name TGP PROPERTY MANAGEMENT INC.

Ontario Corporation Number (OCN) 2619170

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation February 06, 2018

Registered or Head Office Address 77 City Centre Drive, Unit 602, Mississauga, Ontario, L5B

1M5, Canada

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

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A§§i31397725
Report Generated on April 27, 2026, 08:06

Minimum Number of Directors 1
Maximum Number of Directors 5

Active Director(s)

Name PAULINE HOFFNER

Address for Service 77 City Centre Drive, 602, Mississauga, Ontario, L5B 1M5,
Canada

Resident Canadian Yes

Date Began February 06, 2018

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A§Bi4 1397725
Report Generated on April 27, 2026, 08:06

Active Officer(s)

Name PAULINE HOFFNER

Position President

Address for Service 77 City Centre Drive, 602, Mississauga, Ontario, L5B 1M5,
Canada

Date Began February 06, 2018

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A§ BI§ 1397725
Report Generated on April 27, 2026, 08:06

Corporate Name History
Name TGP PROPERTY MANAGEMENT INC.

Effective Date February 06, 2018

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A§Big 1397725
Report Generated on April 27, 2026, 08:06

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A§ R 1397725
Report Generated on April 27, 2026, 08:06

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A§§/81397725
Report Generated on April 27, 2026, 08:06

Document List
Filing Name Effective Date

Annual Return - 2024 June 11, 2024
PAF: PAULINE HOFFNER

Annual Return - 2023 June 11, 2024
PAF: PAULINE HOFFNER

Annual Return - 2020 June 11, 2024
PAF: PAULINE HOFFNER

Annual Return - 2022 June 05, 2023
PAF: ANKUR BHATNAGAR

Annual Return - 2021 January 18, 2023
PAF: ANKUR BHATNAGAR

Annual Return - 2019 June 14, 2020
PAF: PAULINE HOFFNER - DIRECTOR

Annual Return - 2018 June 14, 2020
PAF: PAULINE HOFFNER - DIRECTOR

CIA - Notice of Change August 09, 2019
PAF: ANKUR BHATNAGAR - OTHER

CIA - Notice of Change January 21, 2019
PAF: ANKUR BHATNAGAR - OTHER

BCA - Articles of Incorporation February 06, 2018

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

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

V. Quimfonidhe- W) -

Director/Registrar

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

THIS SHARE PURCHASE AGREEMENT (the "Agreement") made and entered into this 4th day
of June, 2024,

BETWEEN:
RANDY HOFFNER, an individual resident in the province of Ontario (the "Seller")

OF THE FIRST PART
and

FIRST GLOBAL FINANCIAL CORP., a corporation duly incorporated under the laws of Ontario
(the "Purchaser")

OF THE SECOND PART
and

1837732 ONTARIO LIMITED, a corporation duly incorporated under the Laws of Ontario (the
“Corporation”)

OF THE THIRD PART
RECITALS:

WHEREAS the Seller is the beneficial owner of one hundred percent (100%) of the issued and
outstanding shares in the capital stock of the Corporation (the “Purchased Shares”).

AND WHEREAS the Seller desires to sell the Purchased Shares and the Purchaser desires to
purchase the Purchased Shares from the Seller.

NOW THEREFORE THIS AGREEMENT WITNESSETH that, in consideration of the mutual
covenants and agreements contained herein and other good and valuable consideration (the
receipt and sufficiency of which is hereby acknowledged), the parties hereto covenant and agree
with each other as follows:

#3871084.1
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1. Purchase and Sale

a. Except as otherwise provided in this Agreement, all monetary amounts referred to in this
Agreement are in CAD (Canadian Dollars).

b. The Seller agrees to sell, and the Purchaser agrees to purchase all the rights, title, interest,
and property of the Seller in Purchased Shares for an aggregate purchase price of one million

five hundred thousand dollars ($1,500,000.00) (the "Purchase Price").

c. The Purchase Price shall be paid in full on Closing (as defined herein) by delivery of a
promissory note, secured by a pledge.

2. Representations and Warranties of the Seller

The Seller warrants and represents to the Purchaser as follows:

a. The Vendor is not a non-resident of Canada within the meaning of the Income Tax
Act (Canada).

3. Representations and Warranties of the Purchaser

The Purchaser warrants and represents to the Seller as follows:

a. The Purchaser would not be recognized as an issuer, insider, affiliate, or associate
of the Corporation as defined or recognized under applicable securities laws and
regulations.

b. The Purchaser is not a non-resident of Canada within the meaning of the Income
Tax Act (Canada).

c. The Purchaser is not bound by any agreement that would prevent any transactions
connected with this Agreement.

o

. There is no legal action or suit pending against any party, to the knowledge of the
Purchaser, that would materially affect this Agreement.

e. The Purchaser is relying entirely and solely upon its own inspection and
investigation with respect to the Corporation.

4. Closing

#3871084.1
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The closing of the purchase and sale of the Purchased Shares (the "Closing") will take
place on June 4", 2024 (the "Closing Date") virtually by electronic means or by such other
means and at such place as may be agreed to in writing by the parties. At Closing and
upon the Purchaser paying the Purchase Price in full to the Seller in accordance with
Section 1b, the Seller will deliver to the Purchaser duly executed transfers of the
Purchased Shares.

5. Finder's Fees
No party to this Agreement will pay any type of finder's fee to any other party to this
Agreement or to any other individual in connection to this Agreement.

All parties to this Agreement warrant and represent that no investment banker or broker
or other intermediary has facilitated the transaction contemplated by this Agreement and
is entitled to a fee or commission in connection with said transaction. All parties to this
Agreement indemnify and hold harmless all other parties to this Agreement in connection
with any claims for brokerage fees or other commissions that may be made by any party
pertaining to this Agreement.

6. Dividends

Any dividends earned by the Purchased Shares and payable before the Closing of this
Agreement will belong to the Seller and any dividends earned by the Purchased Shares
being sold to the Purchaser and payable after the Closing of this Agreement will belong to
the Purchaser (if declared by the board of directors).

Any rights to vote attached to the Purchased Shares will belong to the Seller before the
Closing and will belong to the Purchaser after the Closing.

7. Governing Law

The Purchaser and the Seller submit to the jurisdiction of the courts of the Province of
Ontario for the enforcement of this Agreement or any arbitration award or decision arising
from this Agreement. This Agreement will be enforced or construed according to the laws
of the Province of Ontario.

8. Miscellaneous

(a) Time is of the essence in this Agreement.

#3871084.1
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(b) This Agreement may be executed in counterparts. Facsimile signatures are binding
and are considered to be original signatures.

(c) All warrants and representations of the Seller and the Purchaser connected with this
Agreement will survive the Closing.

(d) This Agreement will not be assigned either in whole or in part by any party to this
Agreement without the written consent of the other party.

(e) Headings are inserted for the convenience of the parties only and are not to be
considered when interpreting this Agreement. Words in the singular mean and include the
plural and vice versa. Words in the masculine gender include the feminine gender and
vice versa. Words in the neuter gender include the masculine gender and the feminine
gender and vice versa.

(f) If any term, covenant, condition or provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, it is the parties' intent that such
provision be reduced in scope by the court only to the extent deemed necessary by that
court to render the provision reasonable and enforceable and the remainder of the
provisions of this Agreement will in no way be affected, impaired or invalidated as a result.

(g) This Agreement contains the entire agreement between the parties. All negotiations
and understandings have been included in this Agreement. Statements or representations
which may have been made by any party to this Agreement in the negotiation stages of
this Agreement may in some way be inconsistent with this final written Agreement. All
such statements are declared to be of no value in this Agreement. Only the written terms
of this Agreement will bind the parties.

(h) This Agreement and the terms and conditions contained in this Agreement apply to
and are binding upon the Seller and the Purchaser and their respective successors,

assigns, executors, administrators, beneficiaries, and representatives.

(i) All notices, requests, demands or other communications required or permitted to be
given by or on behalf of one Party to or on behalf of another party under this Agreement
(each, a “Notice”) shall be given in writing and delivered by personal delivery or delivery
by recognized national courier, sent by electronic mail (no bounce back) or delivered by
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registered mail, postage prepaid, addressed as follows: delivered personally to an officer
or director of such party or to such other address or electronic mail address of which the
addressee may from time to time notify the addressor. Any Notice delivered by personal
delivery or by courier to the party to whom it is addressed as provided above shall be
deemed to have been given and received on the day it is so delivered at such address;
provided, however, that if such day is not a Business Day, or if the Notice is received after
4:00 p.m., then the Notice shall be deemed to have been given and received on the next
Business Day. Any Notice sent by prepaid registered mail shall be deemed to have been
given and received on the 5th Business Day following the date of its mailing. Any Notice
transmitted by email shall be deemed to have been given and received on the day in which
transmission is sent (no bounce back); provided, however, that if such day is not a
Business Day or if the email transmission is received after 4:00 p.m., then the Notice shall
be deemed to have been given and received on the next Business Day. For the purposes
of this section, “Business Day” means any day, other than a Saturday, Sundy or any other
day on which the principal chartered banks located in the City of Toronto, Ontario are not
open for business during normal banking hours.

(i) All of the rights, remedies and benefits provided by this Agreement will be cumulative
and will not be exclusive of any other such rights, remedies and benefits allowed by law.

[Signature page follows]
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IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date first written
above.

1837732 ONTARIO LIMITED

DocuSigned by:

Kandy Hoffurr

DA EZSC AT A

Per: Randy Hoffner (Director)
| have authority to bind the Corporation.

FIRST GLOBAL FINANCIAL CORP.

DocuSigned by:

e

2D87AEEASEAEABA

Per: Elena Salvatore

| have authority to bind the Corporation.

DocuSigned by:

Kandy Hoffurr

RANDY HOFFNER

#3871084.1
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Ontario @

Profile Report

1837732 ONTARIO LIMITED as of April 27, 2026

Act

Type

Name

Ontario Corporation Number (OCN)
Governing Jurisdiction

Status

Date of Incorporation

Registered or Head Office Address

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

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A§QTf 1397628
Report Generated on April 27, 2026, 08:06

Ministry of Public and
Business Service Delivery

Business Corporations Act

Ontario Business Corporation

1837732 ONTARIO LIMITED

1837732

Canada - Ontario

Active

February 24, 2011

212 Brookfield Avenue, Burlington, Ontario, L7N 1T8,
Canada

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

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A5 /81397628
Report Generated on April 27, 2026, 08:06

Minimum Number of Directors 1
Maximum Number of Directors 10

Active Director(s)

Name RANDY HOFFNER

Address for Service 77 City Centre Drive, 602, Mississauga, Ontario, L5B1M5,
Canada

Resident Canadian Yes

Date Began January 26, 2018

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A5§/Q 1397628
Report Generated on April 27, 2026, 08:06

Active Officer(s)

Name PAULINE HOFFNER

Position Secretary

Address for Service 212 Brookfield Avenue, Burlington, Ontario, L7N1T8,
Canada

Date Began August 01, 2022

Name RANDY HOFFNER

Position President

Address for Service 77 City Centre Drive, Unit 602, Mississauga, Ontario, L5B
1M5, Canada

Date Began January 26, 2018

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A§ () 1397628
Report Generated on April 27, 2026, 08:06

Corporate Name History
Name 1837732 ONTARIO LIMITED

Effective Date February 24, 2011

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A§ 7 1397628
Report Generated on April 27, 2026, 08:06

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A§ 7121397628
Report Generated on April 27, 2026, 08:06

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Document List
Filing Name

Annual Return - 2024
PAF: RANDY HOFFNER

Annual Return - 2023
PAF: RANDY HOFFNER

Annual Return - 2020
PAF: RANDY HOFFNER

Annual Return - 2019
PAF: RANDY HOFFNER

Annual Return - 2018
PAF: RANDY HOFFNER

Annual Return - 2017
PAF: RANDY HOFFNER

Annual Return - 2022
PAF: ANKUR BHATNAGAR

Annual Return - 2021
PAF: ANKUR BHATNAGAR

CIA - Notice of Change
PAF: Randy HOFFNER

CIA - Notice of Change
PAF: Randy HOFFNER

Annual Return - 2016
PAF: DANIEL LANE - DIRECTOR

Annual Return - 2015
PAF: DANIEL LANE - DIRECTOR

CIA - Notice of Change
PAF: DANIEL LANE - DIRECTOR

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

V. Quimfonidhe- W) -

Director/Registrar

Effective Date

June 11, 2024

June 11, 2024

June 11, 2024

June 11, 2024

June 11, 2024

June 11, 2024

June 05, 2023

January 18, 2023

August 03, 2022

January 04, 2022

August 27, 2017

August 27, 2017

January 21, 2016

Transaction Number: APP-A§ 7131397628
Report Generated on April 27, 2026, 08:06

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

Additional historical information may exist in paper or microfiche format.

Page 7 of 8



Transaction Number: APP-A§ 7141397628
Report Generated on April 27, 2026, 08:06

Annual Return - 2014 March 21, 2015
PAF: DANIEL LANE - DIRECTOR

CIA - Notice of Change February 11, 2015
PAF: ANKUR BHATNAGAR - OTHER

Annual Return - 2013 October 11, 2014
PAF: STEFFEN NIELSEN - DIRECTOR

CIA - Notice of Change May 13, 2014
PAF: STEFFEN NIELSEN - DIRECTOR

CIA - Requirement to File 7 May 02, 2014
CIA - Notice of Change April 23,2014

PAF: DANIEL NORMAN LANE - OTHER

Annual Return - 2012 July 06, 2013
PAF: DAN LANE - DIRECTOR

Annual Return - 2011 March 24, 2012
PAF: DAN LANE - DIRECTOR

CIA - Initial Return May 11, 2011
PAF: DAN LANE - DIRECTOR

BCA - Articles of Incorporation February 24, 2011

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

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

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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PROMISSORY NOTE
Principal Amount $7,000,000.00 (the “Principal Amount”)
Term: Due August 3, 2024
Payment: On or before August 3, 2024.
Debtor: First Global Financial Corp. (the “Debtor”)
Creditor: Trans Global Partners Limited (the “Creditor”)

1. PROMISE TO PAY

For value received, the undersigned, the Debtor, promises to pay to the order of the Creditor, a
sum of SEVEN MILLION dollars ($7,000,000.00) in lawful money of Canada. The entire
principal shall be full and immediately payable on or before August 3, 2024, unless renewed or
extended by mutual written agreement of the parties in exchange for $500,000.00
extended/renewal fee. This Promissory Note shall be interest free unless default occurs herein at
which time interest shall be charged at 26.82% per annum (calculated semi-annually not in
advance) from the date of default.

In no event shall the aggregate “interest” (as defined in Section 347 (the “Criminal Code
Section”) of the Criminal Code (Canada)) payable to the Creditor under this Promissory Note
exceed the effective annual rate of interest lawfully permitted under the Criminal Code Section.
Further, if any payment, collection or demand pursuant to this Promissory Note in respect of such
"interest” is determined to be contrary to the provisions of the Criminal Code Section, such
payment, collection, or demand shall be deemed to have been made by mutual mistake of the
Creditor and undersigned and such "interest” shall be deemed to have been adjusted with
retroactive effect 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 the receipt by the Creditor of interest at a rate not in
contravention of the Criminal Code Section.

Each interest rate which is calculated under this Promissory Note on any basis other than a full
calendar year (the "deemed interest period"”) is, for the purposes of the Interest Act (Canada),
equivalent to a yearly rate calculated by dividing such interest rate by the actual number of days
in the deemed interest period, then multiplying such result by the actual number of days in the
calendar year (365 or 366).

2. SECURITY FOR LOAN
The Creditor and Debtor agree that the Debtor shall at the time of signing this Promissory Note,

(i) deliver a collateral charge in the Principal Amount as against the property known as 11720
Highway 27, Vaughan, Ontario (“Highway 27”) and (ii) an executed share pledge agreement
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pledging all of the issued and outstanding shares in each of TGP Canada Management Inc. and
Titan Shield Inc., each in forms agreed upon by the parties hereto, acting reasonably.

All collateral security issued to the Creditor or any other party in connection with this Promissory
Note shall be forthwith discharged upon payment in full of all sums owing hereunder, all the sole
cost and expense of the Debtor.

3. PREPAYMENT

When not in default under this Promissory Note, the Debtor shall be entitled to prepay all or any
portion of the Principal Amount owing without bonus or penalty provided that any prepayment
shall be applied firstly in satisfaction of any accrued and unpaid interest which is due and payable
and any interest thereon, and then the remaining portion of such amount shall be applied in
satisfaction of the Principal Amount owing hereunder in inverse order of maturity.

4. USE OF PROCEEDS AND COVENANTS OF PAYOR AND OBLIGATIONS

As a condition by the Creditor extending credit to the Debtor and in consideration of the Debtor
delivering this Promissory Note, the Debtor hereby covenants and agrees that until the entire
Principal Amount and any and all fees, costs, charges and expenses payable pursuant to this
Promissory Note have been paid in full, the Debtor shall not, without the Creditor’s prior written
consent sell, transfer or encumber its assets or property and in any such event the balance
remaining hereunder shall forthwith become due and payable.

Debtor shall provide the Creditor with such additional financial information as the Creditor may
reasonably request from time to time including interim financial statements and bank records to
verify its ongoing creditworthiness.

5. DEFAULT; COSTS

Upon the occurrence of an event of default as set out in section 7 below, the Debtor agrees to pay
all costs and expenses incurred by the Creditor in collecting any amount due under this Promissory
Note and in enforcing its rights hereunder and under any security granted or issued to the Creditor
by the Debtor including, without limitation, the fees and disbursements of the Creditor’s solicitor
on a substantial indemnity basis (all of the foregoing being referred to herein as the “Costs”). Any
Costs that are not paid immediately by the Debtor shall be added to the Principal Amount and shall
bear interest at the interest rate set out herein.

This Promissory Note shall take effect as a sealed instrument and be enforced in accordance with
the laws of Ontario. All parties to this Promissory Note waive presentment, notice of non-payment,
protest and notice of protest, and agree to remain fully bound notwithstanding the release of any
party, extension or modification of terms, or discharge of any collateral for this Promissory Note.
6. ACCELERATION UPON DEFAULT

Upon the occurrence of an event of default as set forth in section 7 below, the entire unpaid portion
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of the Principal Amount and all accrued interest, fees, costs, charges and expenses shall, at the
option of the Creditor, automatically become immediately due and payable.

7. EVENTS OF DEFAULT

All amounts due under this Promissory Note shall, at the option of the Creditor, immediately
become due and payable without any notice to the Debtor, if anyone or more of the following
events of default has occurred and is continuing:

a. the Debtor fails to make payment when due of the Principal Amount outstanding or of
any accrued interest and such default remains unremedied for more than seven (7) days
after the date payment was required to be made;

b. the Debtor fails to observe or perform any of the Debtor’s other obligations or covenants
under this Promissory Note and such default continues for five (5) days after notice
thereof from the Creditor to the Debtor;

c. ifawrit of execution, garnishment or attachment or similar process is issued or levied
against the Debtor or their property and such writ, execution, garnishment, attachment or
similar process is not released, bonded, satisfied, discharged, vacated or stayed within
seven (7) days after its entry, commencement or levy;

d. if the Debtor commits an act of bankruptcy, becomes insolvent, goes into liquidation,
makes a general assignment for the benefit of its creditors or otherwise acknowledges its
insolvency; if a bankruptcy petition is filed or presented against the Debtor and is not
actively contested in good faith by appropriate proceedings and discharged within five (5)
days or if a custodian, sequestrator, receiver, receiver and manager or any other officer
with similar powers is appointed in respect of the Debtor or for any part of the property
thereof which, in the reasonable opinion of the Creditor, is a substantial part;

e. if the Debtor makes a general assignment for the benefit of its creditors or attends to the
sale of all or substantially all of its property or assets;

f. if an encumbrancer takes possession of a substantial part of the Debtor’s business or if a
distress or execution or any similar process is enforced against a substantial part of the
Debtor’s business and remains unsatisfied for so long as would permit any part of such
property to be sold thereunder;

g. if any representation or warranty contained herein or made in any certificate, financial
statements or other document delivered to the Creditor shall have been found to be false or
incorrect in any material respect as of its date of making and such defect cannot be rectified
to the satisfaction of the Creditor within five (5) days after delivery of written notice thereof
to the Debtor;

h. the Debtor admits in writing its inability generally to pay its debts as they become due;

#3875722.1



DocuSign Envelope ID: CCFOOF66-3C80-4742-A53E-A388AFDEBF70

579

i. the Debtor ceases or threatens to cease to carry on its business as a going concern or has a
resolution passed or if a petition is filed or order made for its winding-up, liquidation or
dissolution, or the Payor seeks, consents to or becomes subject to the appointment of an
administrator, receiver, trustee, custodian or other similar official for it or for all or
substantially all its assets (regardless of whether any other event described in this sentence
has occurred); or

j. if the Creditor is of the reasonable opinion that there appears to be a material deterioration
in the financial condition of the Debtor or any related/association corporation.

8. WAIVER BY THE DEBTOR

The Debtor waives demand, presentment for payment, notice of non-payment, notice of dishonor,
notice of acceleration, and notice of protest or further notice of any kind of this Promissory Note.
The Debtor also waive the benefit of any days of grace, the benefits of division and discussion and
the right to assert in any action or proceeding with regard to this Promissory Note any setoffs or
counterclaims which the Debtor may have against the Creditor.

9. NO WAIVER BY THE CREDITOR

Neither the extension of time for making any payment which is due and payable under this
Promissory Note at any time or times, nor the failure, delay, or omission of the Creditor to exercise
or enforce any of its rights or remedies under this Promissory Note, shall constitute a waiver by
the Creditor of its right to enforce any such rights and remedies subsequently. The single or partial
exercise of any such right or remedy shall not preclude the Creditor further exercise of such right
or remedy or any other right or remedy.

10. AMENDMENT; TIME IS OF THE ESSENCE; ASSURANCES

This Promissory Note may not be amended except pursuant to a written instrument executed by
the Creditor and the Debtor.

Time is expressly made of the essence with respect to each and every term and provision of this
Promissory Note.

The Debtor shall, upon request and at its expense, properly execute and deliver to the Creditor all
such other and further documents, agreements, opinions, certificates and instruments required to
comply with or accomplish its obligations under this Promissory Note.

11. COMPLIANCE WITH DIRECTIONS

The Creditor may at any time direct the Debtor to make any payment which is due and payable
hereunder or to become due and payable hereunder to any person and the Debtor shall comply
with such direction. The Debtor shall, upon the written demand of the Creditor, confirm to any
third party specified by the Creditor that such direction has been received and that no prepayments
have been made hereunder and that the Debtor has not been directed to make payments hereunder
to any other person.
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12. NOTICES AND DEMANDS

Any demand or notice to be made or given in connection with this promissory note shall be in
writing and shall be personally delivered to the Debtor or to the Creditor or sent by other direct
electronic means, as the case may be, set opposite its name or to such other address or addresses
or e-mail addresses as the Debtor or Creditor hereto may from time to time designate to the other
in accordance with this provision. Any demand or notice which is personally delivered as aforesaid
shall be deemed to have been validly and effectively given on the date of such delivery if such date
is a business day and such delivery was made during normal business hours of the recipient;
otherwise, it shall be deemed to have been validly and effectively given on the business day next
following such date of delivery. Any demand or notice which is transmitted by direct written
electronic means as aforesaid shall be deemed to have been validly and effectively given on the
date of transmission if such date is a business day and such transmission was made during normal
business hours of the recipient; otherwise, it shall be deemed to have been validly and effectively
given on the business day next following such date of transmission.

If to the Creditor:
77 City Centre Drive, Suite 602, Mississauga,
Ontario L5B 1M5

If to the Debtor: PH5-801 Lawrence Ave. East, Toronto, ON M3C 3W2

13. GOVERNING LAW AND SUCCSESSORS

This Promissory Note is made under and shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable in the Province of Ontario,
and shall enure to the benefit of the Creditor and its successors and assigns, as the case may be,
and shall be binding on the Debtor and their estate trustee(s), and successors.

14. APPLICATION OF THE LIMITATION PERIOD

The Creditor and the Debtor hereby acknowledge and agree that the two (2) year limitation period
promulgated by the Limitations Act, 2002 (Ontario) as amended from time to time, shall not
commence or begin to run in respect of this Promissory Note until such time as default is
committed by the Debtor hereunder, after having received a demand for payment by the Creditor
hereof, and that this provision constitutes a variation or exclusion of the two (2) year limitation
prescribed by the Limitations Act, 2002 (Ontario), in accordance with section 22 thereof.

The Creditor and the Debtor further hereby acknowledge and agree that any acknowledgement by
the Debtor of this Promissory Note, or the amount owing hereunder, in writing and signed by the
Debtor, shall re-commence the two-year limitation period prescribed by the Limitations Act, 2002
(Ontario), pursuant to section 13 thereof. The Creditor and the Debtor hereby agree that this Note
constitutes a "business agreement™ as such term is defined by such statute.
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15. INVALIDITY, ETC.

Each of the provisions contained in this Promissory Note is distinct and severable and a declaration
of invalidity, illegality or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision of this
Promissory Note.

IN WITNESS WHEREOF the Debtors has executed this Promissory Note effective as of June

4, 2024.
Executed in the presence of ) FIRST GLOBAL FINANCIAL CORP.
DocuSigned by: ) DocuSigned by:
D72l ) %&7
,,,,,,,,,,,,,, ) By: peTACF AT A4
Solicitor: David Badham ) Name: Elena Salvatore

) Title: President

I have authority to bind the corporation.
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PROMISSORY NOTE
Principal Amount $1,500,000.00 (the “Principal Amount”)
Term: Due August 3, 2024
Payment: On or before August 3, 2024.
Debtor: First Global Financial Corp. (the “Debtor”)
Creditor: Randy Hoffner (the “Creditor”)

1. PROMISE TO PAY

For value received, the undersigned, the Debtor, promises to pay to the order of the Creditor, a
sum of ONE MILLION AND FIVE HUNDRED THOUSAND dollars ($1,500,000.00) in lawful
money of Canada. The entire principal shall be full and immediately payable on or before August
3, 2024, unless renewed or extended by mutual written agreement of the parties in exchange for
$500,000.00 extended/renewal fee.  This Promissory Note shall be interest free unless default
occurs herein at which time interest shall be charged at 26.82% per annum (calculated semi-
annually not in advance) from the date of default.

In no event shall the aggregate “interest” (as defined in Section 347 (the “Criminal Code
Section”) of the Criminal Code (Canada)) payable to the Creditor under this Promissory Note
exceed the effective annual rate of interest lawfully permitted under the Criminal Code Section.
Further, if any payment, collection or demand pursuant to this Promissory Note in respect of such
"interest” is determined to be contrary to the provisions of the Criminal Code Section, such
payment, collection, or demand shall be deemed to have been made by mutual mistake of the
Creditor and undersigned and such "interest” shall be deemed to have been adjusted with
retroactive effect 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 the receipt by the Creditor of interest at a rate not in
contravention of the Criminal Code Section.

Each interest rate which is calculated under this Promissory Note on any basis other than a full
calendar year (the "deemed interest period"”) is, for the purposes of the Interest Act (Canada),
equivalent to a yearly rate calculated by dividing such interest rate by the actual number of days
in the deemed interest period, then multiplying such result by the actual number of days in the
calendar year (365 or 366)

2. SECURITY FOR LOAN
The Creditor and Debtor agree that the Debtor shall at the time of signing this Promissory Note,

(i) deliver a collateral charge in the Principal Amount as against the property known as 11720
Highway 27, Vaughan, Ontario (“Highway 27”) and (ii) an executed share pledge agreement
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pledging all of the issued and outstanding shares in TGP Canada Management Inc. and Titan Shield
Inc., each in forms agreed upon by the parties hereto acting reasonably.

3. PREPAYMENT

When not in default under this Promissory Note, the Debtor shall be entitled to prepay all or any
portion of the Principal Amount owing without bonus or penalty provided that any prepayment
shall be applied firstly in satisfaction of any accrued and unpaid interest which is due and payable
and any interest thereon, and then the remaining portion of such amount shall be applied in
satisfaction of the Principal Amount owing hereunder in inverse order of maturity.

4. USE OF PROCEEDS AND COVENANTS OF PAYOR AND OBLIGATIONS

As a condition by the Creditor extending credit to the Debtor and in consideration of the Debtor
delivering this Promissory Note, the Debtor hereby covenants and agrees that until the entire
Principal Amount and any and all fees, costs, charges and expenses payable pursuant to this
Promissory Note have been paid in full, the Debtor shall not, without the Creditor’s prior written
consent sell, transfer or encumber its assets or property and in any such event the balance
remaining hereunder shall forthwith become due and payable.

Debtor shall provide the Creditor with such additional financial information as the Creditor may
reasonably request from time to time including interim financial statements and bank records to
verify its ongoing creditworthiness.

5. DEFAULT; COSTS

Upon the occurrence of an event of default as set out in section 7 below, the Debtor agrees to pay
all costs and expenses incurred by the Creditor in collecting any amount due under this Promissory
Note and in enforcing its rights hereunder and under any security granted or issued to the Creditor
by the Debtor including, without limitation, the fees and disbursements of the Creditor’s solicitor
on a substantial indemnity basis (all of the foregoing being referred to herein as the “Costs”). Any
Costs that are not paid immediately by the Debtor shall be added to the Principal Amount and shall
bear interest at the interest rate set out herein. This Promissory Note shall take effect as a sealed
instrument and be enforced in accordance with the laws of Ontario. All parties to this Promissory
Note waive presentment, notice of non-payment, protest and notice of protest, and agree to remain
fully bound notwithstanding the release of any party, extension or modification of terms, or
discharge of any collateral for this Promissory Note.

6. ACCELERATION UPON DEFAULT
Upon the occurrence of an event of default as set forth in section 7 below, the entire unpaid portion
of the Principal Amount and all accrued interest, fees, costs, charges and expenses shall, at the
option of the Creditor, automatically become immediately due and payable.

7. EVENTS OF DEFAULT

All amounts due under this Promissory Note shall, at the option of the Creditor, immediately
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become due and payable without any notice to the Debtor, if anyone or more of the following
events of default has occurred and is continuing:

a. the Debtor fails to make payment when due of the Principal Amount outstanding or of
any accrued interest and such default remains unremedied for more than seven (7) days
after the date payment was required to be made;

b. the Debtor fails to observe or perform any of the Debtor’s other obligations or covenants
under this Promissory Note and such default continues for five (5) days after notice
thereof from the Creditor to the Debtor;

c. ifawrit of execution, garnishment or attachment or similar process is issued or levied
against the Debtor or their property and such writ, execution, garnishment, attachment or
similar process is not released, bonded, satisfied, discharged, vacated or stayed within
seven (7) days after its entry, commencement or levy;

d. if the Debtor commits an act of bankruptcy, becomes insolvent, goes into liquidation,
makes a general assignment for the benefit of its creditors or otherwise acknowledges its
insolvency; if a bankruptcy petition is filed or presented against the Debtor and is not
actively contested in good faith by appropriate proceedings and discharged within five (5)
days or if a custodian, sequestrator, receiver, receiver and manager or any other officer
with similar powers is appointed in respect of the Debtor or for any part of the property
thereof which, in the reasonable opinion of the Creditor, is a substantial part;

e. if the Debtor makes a general assignment for the benefit of its creditors or attends to the
sale of all or substantially all of its property or assets;

f. if an encumbrancer takes possession of a substantial part of the Debtor’s business or if a
distress or execution or any similar process is enforced against a substantial part of the
Debtor’s business and remains unsatisfied for so long as would permit any part of such
property to be sold thereunder; or

g. if any representation or warranty contained herein or made in any certificate, financial
statements or other document delivered to the Creditor shall have been found to be false or
incorrect in any material respect as of its date of making and such defect cannot be rectified
to the satisfaction of the Creditor within five (5) days after delivery of written notice thereof
to the Debtor.

h. the Debtor admits in writing its inability generally to pay its debts as they become due;

i. the Debtor ceases or threatens to cease to carry on its business as a going concern or has a
resolution passed or if a petition is filed or order made for its winding-up, liquidation or
dissolution, or the Payor seeks, consents to or becomes subject to the appointment of an
administrator, receiver, trustee, custodian or other similar official for it or for all or
substantially all its assets (regardless of whether any other event described in this sentence
has occurred); or
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j. if the Creditor is of the reasonable opinion that there appears to be a material deterioration
in the financial condition of the Debtor or any related/association corporation.

8. WAIVER BY THE DEBTOR

The Debtor waives demand, presentment for payment, notice of non-payment, notice of dishonor,
notice of acceleration, and notice of protest or further notice of any kind of this Promissory Note.
The Debtor also waive the benefit of any days of grace, the benefits of division and discussion and
the right to assert in any action or proceeding with regard to this Promissory Note any setoffs or
counterclaims which the Debtor may have against the Creditor.

9. NO WAIVER BY THE CREDITOR

Neither the extension of time for making any payment which is due and payable under this
Promissory Note at any time or times, nor the failure, delay, or omission of the Creditor to exercise
or enforce any of its rights or remedies under this Promissory Note, shall constitute a waiver by
the Creditor of its right to enforce any such rights and remedies subsequently. The single or partial
exercise of any such right or remedy shall not preclude the Creditor further exercise of such right
or remedy or any other right or remedy.

10. AMENDMENT; TIME IS OF THE ESSENCE; ASSURANCES

This Promissory Note may not be amended except pursuant to a written instrument executed by
the Creditor and the Debtor.

Time is expressly made of the essence with respect to each and every term and provision of this
Promissory Note.

The Debtor shall, upon request and at its expense, properly execute and deliver to the Creditor all
such other and further documents, agreements, opinions, certificates and instruments required to
comply with or accomplish its obligations under this Promissory Note.

11. COMPLIANCE WITH DIRECTIONS
The Creditor may at any time direct the Debtor to make any payment which is due and payable
hereunder or to become due and payable hereunder to any person and the Debtor shall comply
with such direction. The Debtor shall, upon the written demand of the Creditor, confirm to any
third party specified by the Creditor that such direction has been received and that no

prepayments have been made hereunder and that the Debtor has not been directed to make
payments hereunder to any other person.

12. NOTICES AND DEMANDS

Any demand or notice to be made or given in connection with this promissory note shall be in

#3874821.1



DocuSign Envelope ID: CCFOOF66-3C80-4742-A53E-A388AFDEBF70

Final v.2 06/688

writing and shall be personally delivered to the Debtor or to the Creditor or sent by other direct
electronic means, as the case may be, set opposite its name or to such other address or addresses
or e-mail addresses as the Debtor or Creditor hereto may from time to time designate to the other
in accordance with this provision. Any demand or notice which is personally delivered as
aforesaid shall be deemed to have been validly and effectively given on the date of such delivery
if such date is a business day and such delivery was made during normal business hours of the
recipient; otherwise, it shall be deemed to have been validly and effectively given on the
business day next following such date of delivery. Any demand or notice which is transmitted
by direct written electronic means as aforesaid shall be deemed to have been validly and
effectively given on the date of transmission if such date is a business day and such transmission
was made during normal business hours of the recipient; otherwise, it shall be deemed to have
been validly and effectively given on the business day next following such date of transmission.

If to the Creditor:
77 City Centre Drive, Suite 602, Mississauga,
Ontario L5B 1M5

If to the Debtor: PH5-801 Lawrence Ave. East, Toronto, ON M3C 3W2

13. GOVERNING LAW AND SUCCSESSORS

This Promissory Note is made under and shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable in the Province of Ontario,
and shall enure to the benefit of the Creditor and its successors and assigns, as the case may be,
and shall be binding on the Debtor and their estate trustee(s), and successors.

14. APPLICATION OF THE LIMITATION PERIOD

The Creditor and the Debtor hereby acknowledge and agree that the two (2) year limitation period
promulgated by the Limitations Act, 2002 (Ontario) as amended from time to time, shall not
commence or begin to run in respect of this Promissory Note until such time as default is
committed by the Debtor hereunder, after having received a demand for payment by the Creditor
hereof, and that this provision constitutes a variation or exclusion of the two (2) year limitation
prescribed by the Limitations Act, 2002 (Ontario), in accordance with section 22 thereof.

The Creditor and the Debtor further hereby acknowledge and agree that any acknowledgement by
the Debtor of this Promissory Note, or the amount owing hereunder, in writing and signed by the
Debtor, shall re-commence the two-year limitation period prescribed by the Limitations Act, 2002
(Ontario), pursuant to section 13 thereof. The Creditor and the Debtor hereby agree that this Note
constitutes a "business agreement" as such term is defined by such statute.

15. INVALIDITY, ETC.

Each of the provisions contained in this Promissory Note is distinct and severable and a declaration
of invalidity, illegality or unenforceability of any such provision or part thereof by a court of
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competent jurisdiction shall not affect the validity or enforceability of any other provision of this

Promissory Note.

IN WITNESS WHEREOF the Debtors has executed this Promissory Note effective as of June

4,2024.

Executed in the presence of

DocuSigned by:
gy

Solicitor: David Badham

) FIRST GLOBAL FINANCIAL CORP.
)

DocuSigned by:
oy
) Name: Elena Salvatore
) Title: President

I have authority to bind the corporation.
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PROMISSORY NOTE

Principal Amount $1,500,000.00 (the “Principal Amount”)
Term: Due June 11, 2024

Payment: On or before June 11, 2024.

Debtor: First Global Financial Corp. (the “Debtor”)
Creditor: Pauline Hoffner (the “Creditor”)

1. PROMISE TO PAY

For value received, the undersigned, the Debtor, promises to pay to the order of the Creditor, a
sum of ONE MILLION AND FIVE HUNDRED THOUSAND dollars ($1,500,000.00) in lawful
money of Canada. The entire principal shall be full and immediately payable on or before June 11,
2024, unless renewed or extended by mutual written agreement of the parties in exchange for
$500,000.00 extended/renewal fee.  This Promissory Note shall be interest free unless default
occurs herein at which time interest shall be charged at 26.82% per annum (calculated semi-
annually not in advance) from the date of default.

In no event shall the aggregate “interest” (as defined in Section 347 (the “Criminal Code
Section”) of the Criminal Code (Canada)) payable to the Creditor under this Promissory Note
exceed the effective annual rate of interest lawfully permitted under the Criminal Code Section.
Further, if any payment, collection or demand pursuant to this Promissory Note in respect of such
"interest” is determined to be contrary to the provisions of the Criminal Code Section, such
payment, collection, or demand shall be deemed to have been made by mutual mistake of the
Creditor and undersigned and such "interest” shall be deemed to have been adjusted with
retroactive effect 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 the receipt by the Creditor of interest at a rate not in
contravention of the Criminal Code Section.

Each interest rate which is calculated under this Promissory Note on any basis other than a full
calendar year (the "deemed interest period"”) is, for the purposes of the Interest Act (Canada),
equivalent to a yearly rate calculated by dividing such interest rate by the actual number of days
in the deemed interest period, then multiplying such result by the actual number of days in the
calendar year (365 or 366).

2. SECURITY FOR LOAN
The Creditor and Debtor agree that the Debtor shall at the time of signing this Promissory Note,

(i) deliver a collateral charge in the Principal Amount as against the property known as 11720
Highway 27, Vaughan, Ontario (“Highway 27”) and (ii) an executed share pledge agreement
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pledging all of the issued and outstanding shares in each of TGP Canada Management Inc. and
Titan Shield Inc., each in forms agreed upon by the parties hereto acting reasonably.

All collateral security issued to the Creditor or any other party in connection with this Promissory
Note shall be forthwith discharged upon payment in full of all sums owing hereunder, all the sole
cost and expense of the Debtor.

3. PREPAYMENT

When not in default under this Promissory Note, the Debtor shall be entitled to prepay all or any
portion of the Principal Amount owing without bonus or penalty provided that any prepayment
shall be applied firstly in satisfaction of any accrued and unpaid interest which is due and payable
and any interest thereon, and then the remaining portion of such amount shall be applied in
satisfaction of the Principal Amount owing hereunder in inverse order of maturity.

4. USE OF PROCEEDS AND COVENANTS OF PAYOR AND OBLIGATIONS

As a condition by the Creditor extending credit to the Debtor and in consideration of the Debtor
delivering this Promissory Note, the Debtor hereby covenants and agrees that until the entire
Principal Amount and any and all fees, costs, charges and expenses payable pursuant to this
Promissory Note have been paid in full, the Debtor shall not, without the Creditor’s prior written
consent sell, transfer or encumber its assets or property and in any such event the balance
remaining hereunder shall forthwith become due and payable.

Debtor shall provide the Creditor with such additional financial information as the Creditor may
reasonably request from time to time including interim financial statements and bank records to
verify its ongoing creditworthiness.

5. DEFAULT; COSTS

Upon the occurrence of an event of default as set out in section 7 below, the Debtor agrees to pay
all costs and expenses incurred by the Creditor in collecting any amount due under this Promissory
Note and in enforcing its rights hereunder and under any security granted or issued to the Creditor
by the Debtor including, without limitation, the fees and disbursements of the Creditor’s solicitor
on a substantial indemnity basis (all of the foregoing being referred to herein as the “Costs”). Any
Costs that are not paid immediately by the Debtor shall be added to the Principal Amount and shall
bear interest at the interest rate set out herein.

This Promissory Note shall take effect as a sealed instrument and be enforced in accordance with

the laws of Ontario. All parties to this Promissory Note waive presentment, notice of non-payment,

protest and notice of protest, and agree to remain fully bound notwithstanding the release of any

party, extension or modification of terms, or discharge of any collateral for this Promissory Note.
6. ACCELERATION UPON DEFAULT

Upon the occurrence of an event of default as set forth in section 7 below, the entire unpaid portion
of the Principal Amount and all accrued interest, fees, costs, charges and expenses shall, at the
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option of the Creditor, automatically become immediately due and payable.
7. EVENTS OF DEFAULT

All amounts due under this Promissory Note shall, at the option of the Creditor, immediately
become due and payable without any notice to the Debtor, if anyone or more of the following
events of default has occurred and is continuing:

a. the Debtor fails to make payment when due of the Principal Amount outstanding or of
any accrued interest and such default remains unremedied for more than seven (7) days
after the date payment was required to be made;

b. the Debtor fails to observe or perform any of the Debtor’s other obligations or covenants
under this Promissory Note and such default continues for five (5) days after notice
thereof from the Creditor to the Debtor;

c. ifawrit of execution, garnishment or attachment or similar process is issued or levied
against the Debtor or their property and such writ, execution, garnishment, attachment or
similar process is not released, bonded, satisfied, discharged, vacated or stayed within
seven (7) days after its entry, commencement or levy;

d. if the Debtor commits an act of bankruptcy, becomes insolvent, goes into liquidation,
makes a general assignment for the benefit of its creditors or otherwise acknowledges its
insolvency; if a bankruptcy petition is filed or presented against the Debtor and is not
actively contested in good faith by appropriate proceedings and discharged within five (5)
days or if a custodian, sequestrator, receiver, receiver and manager or any other officer
with similar powers is appointed in respect of the Debtor or for any part of the property
thereof which, in the reasonable opinion of the Creditor, is a substantial part;

e. if the Debtor makes a general assignment for the benefit of its creditors attends to the sale
of all or substantially all of its property or assets;

f. if an encumbrancer takes possession of a substantial part of the Debtor’s business or if a
distress or execution or any similar process is enforced against a substantial part of the
Debtor’s business and remains unsatisfied for so long as would permit any part of such
property to be sold thereunder;

g. if any representation or warranty contained herein or made in any certificate, financial
statements or other document delivered to the Creditor shall have been found to be false or
incorrect in any material respect as of its date of making and such defect cannot be rectified
to the satisfaction of the Creditor within five (5) days after delivery of written notice thereof
to the Debtor;

h. the Debtor admits in writing its inability generally to pay its debts as they become due;
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i. the Debtor ceases or threatens to cease to carry on its business as a going concern or has a
resolution passed or if a petition is filed or order made for its winding-up, liquidation or
dissolution, or the Payor seeks, consents to or becomes subject to the appointment of an
administrator, receiver, trustee, custodian or other similar official for it or for all or
substantially all its assets (regardless of whether any other event described in this sentence
has occurred); or

j. if the Creditor is of the reasonable opinion that there appears to be a material deterioration
in the financial condition of the Debtor or any related/association corporation.

8. WAIVER BY THE DEBTOR

The Debtor waives demand, presentment for payment, notice of non-payment, notice of dishonor,
notice of acceleration, and notice of protest of this Promissory Note. The Debtor also waive the
benefit of any days of grace, the benefits of division and discussion and the right to assert in any
action or proceeding with regard to this Promissory Note any setoffs or counterclaims which the
Debtor may have against the Creditor.

9. NO WAIVER BY THE CREDITOR

Neither the extension of time for making any payment which is due and payable under this
Promissory Note at any time or times, nor the failure, delay, or omission of the Creditor to exercise
or enforce any of its rights or remedies under this Promissory Note, shall constitute a waiver by
the Creditor of its right to enforce any such rights and remedies subsequently. The single or partial
exercise of any such right or remedy shall not preclude the Creditor further exercise of such right
or remedy or any other right or remedy.

10. AMENDMENT; TIME IS OF THE ESSENCE; ASSURANCES

This Promissory Note may not be amended except pursuant to a written instrument executed by
the Creditor and the Debtor.

Time is expressly made of the essence with respect to each and every term and provision of this
Promissory Note.

The Debtor shall, upon request and at its expense, properly execute and deliver to the Creditor all
such other and further documents, agreements, opinions, certificates and instruments required to
comply with or accomplish its obligations under this Promissory Note.

11. COMPLIANCE WITH DIRECTIONS

The Creditor may at any time direct the Debtor to make any payment which is due and payable
hereunder or to become due and payable hereunder to any person and the Debtor shall comply
with such direction. The Debtor shall, upon the written demand of the Creditor, confirm to any
third party specified by the Creditor that such direction has been received and that no
prepayments have been made hereunder and that the Debtor has not been directed to make
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payments hereunder to any other person.
12. NOTICES AND DEMANDS

Any demand or notice to be made or given in connection with this promissory note shall be in
writing and shall be personally delivered to the Debtor or to the Creditor or sent by other direct
electronic means, as the case may be, set opposite its name or to such other address or addresses
or e-mail addresses as the Debtor or Creditor hereto may from time to time designate to the other
in accordance with this provision. Any demand or notice which is personally delivered as
aforesaid shall be deemed to have been validly and effectively given on the date of such delivery
if such date is a business day and such delivery was made during normal business hours of the
recipient; otherwise, it shall be deemed to have been validly and effectively given on the
business day next following such date of delivery. Any demand or notice which is transmitted
by direct written electronic means as aforesaid shall be deemed to have been validly and
effectively given on the date of transmission if such date is a business day and such transmission
was made during normal business hours of the recipient; otherwise, it shall be deemed to have
been validly and effectively given on the business day next following such date of transmission.

If to the Creditor:
77 City Centre Drive, Suite 602, Mississauga,
Ontario L5B 1M5

If to the Debtor: PH5-801 Lawrence Ave. East, Toronto, ON M3C 3W2

13. GOVERNING LAW AND SUCCSESSORS

This Promissory Note is made under and shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable in the Province of Ontario,
and shall enure to the benefit of the Creditor and its successors and assigns, as the case may be,
and shall be binding on the Debtor and their estate trustee(s), and successors.

14. APPLICATION OF THE LIMITATION PERIOD

The Creditor and the Debtor hereby acknowledge and agree that the two (2) year limitation period
promulgated by the Limitations Act, 2002 (Ontario) as amended from time to time, shall not
commence or begin to run in respect of this Promissory Note until such time as default is
committed by the Debtor hereunder, after having received a demand for payment by the Creditor
hereof, and that this provision constitutes a variation or exclusion of the two (2) year limitation
prescribed by the Limitations Act, 2002 (Ontario), in accordance with section 22 thereof.

The Creditor and the Debtor further hereby acknowledge and agree that any acknowledgement by

the Debtor of this Promissory Note, or the amount owing hereunder, in writing and signed by the
Debtor, shall re-commence the two-year limitation period prescribed by the Limitations Act, 2002
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(Ontario), pursuant to section 13 thereof. The Creditor and the Debtor hereby agree that this Note
constitutes a "business agreement" as such term is defined by such statute.

15. INVALIDITY, ETC.

Each of the provisions contained in this Promissory Note is distinct and severable and a declaration
of invalidity, illegality or unenforceability of any such provision or part thereof by a court of
competent jurisdiction shall not affect the validity or enforceability of any other provision of this
Promissory Note.

IN WITNESS WHEREOF the Debtors has executed this Promissory Note effective as of June
4, 2024.

Executed in the presence of FIRST GLOBAL FINANCIAL CORP.

DocuSigned by: DocuSigned by:
= =
P SETF7D043237461— ) By. BEFAEFASFAESG4—
Solicitor: David Badham ) Name: Elena Salvatore
) Title: President

N N N

I have authority to bind the corporation.
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SHARE PLEDGE AGREEMENT

THIS SHARE PLEDGE AGREEMENT (as amended, modified, supplemented,
restated or replaced from time to time, this "Pledge Agreement"), dated as of June 4, 2024 made
by FIRST GLOBAL FINANCIAL CORP. (the “Pledgor”), in favour of RANDY HOFFNER
(“RH”), PAULINE HOFFNER (“PH”) and TRANS GLOBAL PARTNERS LIMITED
(“TGP”) (collectively, the "Holders" and each a "Holder").

WITNESSETH:

WHEREAS the Pledgor has provided a promissory note of even date in the amount of
$7,000,000 to TGP as a condition of TGP extending credit to the Pledgor.

AND WHEREAS the Pledgor has provided a promissory note of even date in the
amount of $1,500,000 to PH as a condition of PH extending credit to the Pledgor.

AND WHEREAS the Pledgor has provided a promissory note of even date in the
amount of $1,500,000 to RH as a condition of RH extending credit to the Pledgor.

AND WHEREAS each of TGP, PH and RH has agreed to accept the promissory notes
together with the registration of a collateral charge over the property known as 11720 Highway
27, Ontario in favour of the Holders of even date being further secured by this Pledge
Agreement;

AND WHEREAS the Pledgor has duly authorized the execution, delivery and
performance of this Pledge Agreement; and

NOW THEREFORE for good and valuable consideration the receipt of which is hereby

acknowledged, each Pledgor agrees, for the benefit of the Holders, as follows:

ARTICLE I

DEFINITIONS

1.1 Certain Terms. The following terms when used in this Pledge Agreement, including its
preamble and recitals, shall have the following meanings (such definitions to be equally
applicable to the singular and plural forms thereof):

"Collateral" is defined in Section 2.1.
"Discharge Event" means the payment in full (or cancellation in the case of letters of credit or

bankers’ acceptances) of all Obligations and the termination of all commitments to each Holder,
as applicable.
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"Distributions" means all stock dividends, liquidating dividends, shares of stock resulting from
(or in connection with the exercise of) stock splits, reclassifications, warrants, options, non-cash
dividends, amalgamations, mergers, consolidations, and all other distributions (whether similar
or dissimilar to the foregoing) on or with respect to any Pledged Shares or other shares of capital
stock constituting Collateral, but shall not include Dividends.

"Dividends" means cash dividends and cash distributions with respect to any Pledged Shares or

other Pledged Property made in the ordinary course of business but excludes any liquidating
dividend.

"Event of Default" means an event of default under the Promissory Notes.
"Holder" or "Holders" is defined in the preamble.

"Obligations" means all of the present and future indebtedness, liabilities and obligations of the
Pledgor of any and every kind, nature or description whatsoever (whether direct or indirect, joint
or several or joint and several, absolute or contingent, matured or unmatured, in any currency,
whether as principal debtor, guarantor, surety or otherwise, including without limitation any
interest that accrues thereon but for the commencement of any case, proceeding or other action,
whether voluntary or involuntary, relating to the bankruptcy, insolvency or reorganization of the
Pledgor, whether or not allowed or allowable as a claim in any such case, proceeding or other
action) to each Holder, as applicable.

"Pledge Agreement" is defined in the preamble.
"Pledged Share Issuer" means Titan Shield Inc.

"Pledged Property" means all Pledged Shares and all other pledged shares of capital stock, all
other securities, all assignments of any amounts due or to become due, all other instruments
which are now being delivered by the Pledgor to the Holder or which may from time to time
hereafter be delivered by the Pledgor to the Holder for the purpose of pledge under this Pledge
Agreement, and all proceeds of any of the foregoing.

"Pledged Shares" means all of the shares in the capital stock of the Pledged Share Issuer which
are now owned or are hereafter acquired by the Pledgor including, without limitation, the shares
described in Attachment 1 hereto.

"Pledgor" is defined in the preamble.
"PPSA" means the Personal Property Security Act as in effect in the Province of Ontario.

“Promissory Notes” means the three promissory notes of even date from the Pledgor to the
Holders respectively, as described in the preamble.
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1.2 Definitions. Unless otherwise defined herein or the context otherwise requires, terms used in
this Pledge Agreement, including its preamble and recitals, have the meanings ascribed thereto in
the Charge Agreement.

1.3 PPSA Definitions. Unless otherwise defined herein or the context otherwise requires, terms
for which meanings are provided in the PPSA are used in this Pledge Agreement, including its
preamble and recitals, with such meanings.

ARTICLE II

PLEDGE

2.1 Grant of Security Interest. As general and continuing collateral security for the payment and
performance of the Obligations, the Pledgor hereby pledges, hypothecates, assigns, charges,
mortgages, delivers, and transfers to the Holders and hereby grant to the Holders a continuing
security interest in, all of the following property (collectively, the "Collateral"):

(a) all issued and outstanding shares of capital stock of the Pledged Share Issuer identified in
Attachment 1 hereto, and all certificates and instruments evidencing or representing the
same;

(b) all other Pledged Shares issued or acquired from time to time and all certificates and
instruments evidencing or representing the same;

(c) all other Pledged Property whether now or hereafter delivered to the Holder in connection
with this Pledge Agreement;

(d) all Dividends, Distributions, interest, and other payments and rights with respect to any
Pledged Shares including, without limitation, money or other property paid or payable on
account of any return on, or repayment of, capital in respect of any Pledged Shares or
otherwise distributed or distributable in respect thereof or that will in any way be charged
to, or be payable out of, the capital of the Pledged Share Issuer in respect thereof; and

(e) all proceeds of any of the foregoing.

2.2 Security for Obligations. This Pledge Agreement and the Collateral granted herewith secures
the payment and performance in full of all Obligations whether for principal, interest, costs, fees,
expenses, or otherwise.

2.3 Delivery of Collateral. All certificates representing or evidencing any Collateral to the extent
any such certificates exist, including all Pledged Shares, shall be held on behalf of the Holders by
SimpsonWigle LAW LLP (the "Collateral Holder") pursuant to the terms hereto, shall be in
suitable form for transfer by delivery, and shall be accompanied by all necessary instruments of
transfer or assignment, duly executed in blank.
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2.4 Obligations of Collateral Holder.

(a)

(b)

(©)

Reliance Upon Instructions — The parties to this Pledge Agreement agree that the
Collateral Holder shall not be required to make any determination or decision with
respect to the validity of any claim made by any party, or of any denial thereof, but shall
be entitled to act and rely conclusively on the terms hereof and on the joint written
instructions and directions of the parties hereto.

Dispute — Notwithstanding anything herein or in any other agreement or instrument
expressed or implied to the contrary, if at any time the Collateral Holder in its sole
discretion believes that there is a bona fide question, confusion or dispute in respect of or
as to any of the following:

(1) the holding or disbursement of the Collateral;
(i1))  the duties of the Collateral Holder under this Pledge Agreement; or

(ii1)  the validity, enforceability, extent of enforceability or meaning of any provision
of this Pledge Agreement touching upon or pertaining to the function or duties of
the Collateral Holder,

then the Collateral Holder may in its sole discretion, and notwithstanding any notices or
demands received by the Collateral Holder from any of the other parties hereto or any
other person, deposit the Collateral (including any interest earned thereon) with the court
having jurisdiction regarding interpleader or in such other manner or on such other
grounds as the court may direct. Upon making such deposit, and following the filing of
its pleadings relative to its complaint in interpleader, the Collateral Holder shall be
released from all liability under the terms of this Pledge Agreement and shall be entitled
to recover from such parties, in such manner as may be determined by the court, the
Collateral Holder's reasonable fees and related costs and expenses incurred in connection
with such action.

Exoneration of Liability —

(1) The Collateral Holder shall not be liable for any action taken or omitted to be
taken by it in good faith and in the exercise of its reasonable judgment and any act
done or omitted by it pursuant to the advice of any legal counsel it may employ
shall be conclusive evidence of such good faith. The Collateral Holder may at
any time employ or consult with independent legal counsel of its own choice in
any such matters, shall have full and complete authorization and protection from
any action taken or omitted by it hereunder in accordance with the advice of such
legal counsel, and shall incur no liability for any delay reasonably required to
obtain the advice of any such legal counsel. The parties hereto shall jointly and
severally indemnify the Collateral Holder for, and hold it harmless against, any
loss, liability, cost or expense (including reasonable fees and disbursements of
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legal counsel), reasonably incurred by it without gross negligence or bad faith on
its part, arising out of or in connection with this Pledge Agreement, including the
costs and expenses of defending itself against any claim or liability in connection
with any such matter. The Collateral Holder shall not be liable for any loss unless
resulting from the Collateral Holder's gross negligence or bad faith.

(i1) The Collateral Holder shall not incur any liability for not performing any act or
fulfilling any duty, obligation or responsibility hereunder by reason of any
occurrence beyond the control of the Collateral Holder (including but not limited
to any act or provision of any present or future law or regulation or governmental
authority, any act of God or war, or the unavailability of any wire or
communication facility).

(ii1)  Any measures taken by any court or authority having jurisdiction over the
Collateral Holder which might prevent the Collateral Holder from executing its
obligations under this Pledge Agreement shall exempt the Collateral Holder from
performing its obligations hereunder in due time or at all so long as such measures
are in effect.

(iv)  The Collateral Holder shall be under no obligation to institute, appear in or defend
any action, suit or legal or arbitration proceeding in connection with this Pledge
Agreement or to take any other action likely to involve it in liability, cost or
expense, unless first indemnified to its satisfaction.

(v) The Collateral Holder shall not be liable for or by reason of any statements of fact
or recitals in this Pledge Agreement and all such statements and recitals are and
shall be deemed to be made by the other parties to this Pledge Agreement.

Limitation of Responsibility — The Collateral Holder shall have no duty to know or
determine the performance or non-performance of any provision of this Pledge
Agreement or any other agreement except as expressly required or contemplated in the
performance of the Collateral Holder of its duties and responsibilities under this
Agreement. The duties and responsibilities of the Collateral Holder are limited to those
expressly stated herein. The provisions of this clause are not intended to and shall not
restrict or remove any other rights which the Collateral Holder may have at law or in
equity to seek relief or direction from the court in addition to those expressly set forth
herein. Except as otherwise expressly provided herein, the Collateral Holder is hereby
authorized to disregard any and all notices or warning, other than written notices given by
any of the other parties hereto, and is hereby expressly authorized to comply with and
obey any and all final non-appealable processes, orders, judgments or decrees of any
court and shall not be liable to any of the other parties for such compliance. The
Collateral Holder shall be under no duty or obligation to ascertain the identity, authority,
or rights of the parties (or their agents) executing or delivering or purporting to execute or
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deliver this Pledge Agreement, or any directions, instruments, documents, or papers
related hereto.

(e) Payment of Fees and Disbursements of Collateral Holder — The Collateral Holder shall
be entitled to be paid its usual fees for the performance of its duties hereunder, and to be
reimbursed for any disbursements incurred in connection with the performance of its
duties hereunder, such fees and disbursements shall be borne and paid by FGF.

) Resignation of Collateral Holder — The Collateral Holder may resign its position and be
discharged from all further duties under this Pledge Agreement on fifteen (15) days'
written notice to the parties or such shorter notice as they may accept as sufficient. The
parties shall have the right at any time, on fifteen (15) days' written notice to the
Collateral Holder, acting jointly, to remove the Collateral Holder and to appoint a new
Collateral Holder. In the event of the resignation or removal of the Collateral Holder, the
parties shall forthwith appoint a new Collateral Holder acceptable to them and shall give
written notice of such appointment to the Collateral Holder. Upon receipt of such notice,
the Collateral Holder shall transfer and deliver to the new Collateral Holder the Collateral
then remaining and other material in the possession of the Collateral Holder relating to
the administration of this Pledge Agreement which would be necessary or useful to the
new Collateral Holder. On any written appointment of a new Collateral Holder, the new
Collateral Holder shall be vested with the same powers, rights, duties and responsibilities
and shall be subject to removal as Collateral Holder hereunder as if it had been originally
named herein as the Collateral Holder without any further assurance, conveyance, act or
deed.

(2) Reliance on documents — Any notice, direction, consent, designation or other instrument
to be given pursuant to this Agreement shall be sufficient if given by an officer or
director of FGF and of each Holder. The Collateral Holder shall have no responsibility to
inquire in the genuineness or validity of any documents delivered to it and entitled to rely
thereon and shall not be liable or responsible for any action taken or omitted in
accordance with the provisions thereof.

2.5 Dividends on Pledged Shares. In the event that any Dividend is to be paid on any Pledged
Share at a time when no Event of Default has occurred or would result therefrom, such Dividend
or payment may be paid directly to such Pledgor. If any Event of Default has occurred or would
result from the payment of any Dividend on any Pledged Share, then any such Dividend or
payment shall be paid directly to the applicable Holder, based on written direction as to the
amount, and such Pledgor shall promptly pay any such Dividend received by it in contravention
of this Section to such Holder and until such Dividend is so paid to such Holder it shall be held
separate and apart from the Pledgor’s other property in trust for the benefit of such Holder by the
Pledgor.

2.6 Continuing Security Interest. This Pledge Agreement shall create a continuing security
interest in the Collateral and shall:
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(a) remain in full force and effect until the occurrence of a Discharge Event,
(b) be binding upon the Pledgor and its successors and assigns, and

(©) enure to the benefit of the Holders, together with the rights and remedies of the Holders
hereunder and each of their successors and assigns.

Upon the occurrence of a Discharge Event, the security interest granted to the Holders, to which
the Discharge Event relates, shall terminate, all rights of such Holder to the Collateral shall
revert to the Pledgor. Upon the occurrence of a Discharge Event for all Holders, all remaining
security interests shall terminate and all rights to the Collateral shall revert to the Pledgor. Upon
the occurrence of any such Discharge Event, the Holders will, at the Pledgor sole expense,
deliver to the Pledgor, without any representations, warranties or recourse of any kind
whatsoever (except a representation that it has not assigned the same), all certificates and
instruments representing or evidencing all Pledged Shares, together with all other Collateral held
by the Holders hereunder, and execute and deliver to the Pledgor such documents as the Pledgor
shall reasonably request to evidence such termination.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

3.1 Warranties, etc. The Pledgor represents and warrants to the Holders, as at the date of each
pledge and delivery hereunder (including each pledge and delivery of Pledged Shares after the
date hereof) by the Pledgor to the Holders of any Collateral, as set forth in this Article.

3.2 Ownership, No Liens, etc. The Pledgor is the legal and beneficial owner of, and have good
and marketable title to (and has full right and authority to create the security interest, pledge and
assign) the Collateral, free and clear of all encumbrances, except any lien or security interest
granted pursuant hereto in favour of the Holders and permitted encumbrances.

3.3 As to Pledged Shares. In the case of any Pledged Shares constituting Collateral, (a) all of
such Pledged Shares are duly authorized and validly issued, fully paid, and non-assessable, and
constitute such percentage of all of the issued and outstanding shares of each such class of capital
stock of the Pledged Share Issuer as set forth on Attachment 1 attached hereto, and (b) there is no
agreement, option, privilege or right pursuant to which the Pledgor may be required to sell or
otherwise dispose of any of the Pledged Shares.

3.4 Authorization, Approval, etc. Except for the consent of the boards of directors of the
Pledged Share Issuer, which has been obtained, no authorization, approval, or other action by,
and no notice to or filing with, any governmental authority, regulatory body or any other Person
is required either
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(a) for the pledge by the Pledgor of any Collateral pursuant to this Pledge Agreement or for
the execution, delivery, and performance of this Pledge Agreement by the Pledgor, or

(b) for the exercise by the Holders of the voting or other rights provided for in this Pledge
Agreement, or the remedies in respect of the Collateral pursuant to this Pledge
Agreement except as may be required in connection with a disposition of the Collateral
pledged hereunder by laws affecting the offering and sale of securities generally.

ARTICLE IV

COVENANTS

4.1 Protect Collateral; Further Assurances, etc. The Pledgor will not sell, assign, transfer, pledge
or encumber in any other manner the Collateral. The Pledgor will warrant and defend the right
and title herein granted unto the Holders in and to the Collateral (and all right, title, and interest
represented by the Collateral) against the claims and demands of all Persons whomsoever. The
Pledgor agrees that at any time, and from time to time, at the expense of the Pledgor, the Pledgor
will promptly execute and deliver all further instruments and take all further action reasonably
requested by the Holders that may be necessary in the opinion of the Holders in order to perfect
and protect any security interest granted or purported to be granted hereby or to enable the
Holders to exercise and enforce their rights and remedies hereunder with respect to any
Collateral.

4.2 Stock Powers, etc. The Pledgor agrees that all Pledged Shares (and all other shares of capital
stock constituting Collateral) delivered by the Pledgor pursuant to this Pledge Agreement will be
accompanied by duly executed undated blank stock powers, or other equivalent instruments of
transfer acceptable to the Holders. The Pledgor will, from time to time upon the request of the
Holder, promptly deliver to the Holder such stock powers, instruments, and similar documents,
satisfactory in form and substance to the Holder, with respect to the Collateral as the Holder may
reasonably request and will, from time to time upon the request of the Holder after the
occurrence of any Event of Default, promptly transfer any Pledged Shares or other shares of
common stock constituting Collateral into the name of any nominee designated by the Holder.

4.3 Continuous Pledge. Subject to Section 2.3 and Section 2.4 hereof, the Pledgor will, at all
times, keep pledged to the Holder pursuant hereto, and shall deliver forthwith to the Holder, all
Pledged Shares and all other shares of capital stock constituting Collateral. Following an Event
of Default, on the written request of the Holder, the Pledgor will deliver to the Holder all
Dividends and Distributions with respect to the Pledged Shares, and all other Collateral and other
securities, proceeds, and rights from time to time received by or distributable to the Pledgor in
respect of any Collateral and will not permit, to the extent of its power and authority, any
Pledged Share Issuer to issue any capital stock which shall not have been immediately duly
pledged hereunder on a perfected basis subject only to permitted encumbrances.

4.4 Voting Rights; Dividends, etc. The Pledgor agrees:
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(a) after any Event of Default shall have occurred, promptly upon receipt thereof by the
Pledgor and without any request therefor by the Holders, to deliver (properly endorsed
where required hereby or requested by the Holders) to the applicable Holder, on written
direction from the Holders, all Dividends, Distributions, and all proceeds of the
Collateral, all of which shall be held by such Holder as additional Collateral for use in
accordance with Section 6.3; and

(b) after any Event of Default shall have occurred:

(1) the applicable Holder, on written direction from the Holders, may exercise (to the
exclusion of the Pledgor) the voting power and all other incidental rights of
ownership with respect to any Pledged Shares or other shares of capital stock
constituting Collateral and the Pledgor hereby grants the Holders an irrevocable
proxy, exercisable under such circumstances, to vote the Pledged Shares and such
other Collateral; and

(i)  promptly to deliver to such Holder such additional proxies and other documents
reasonably requested by the Holder that may be necessary, in the reasonable
opinion of the Holder, to allow the Holder to exercise such voting power.

Following an Event of Default, all Dividends, Distributions and proceeds which may at any time,
and from time to time, be held by the Pledgor but which the Pledgor are then obligated to deliver
to the Holders, shall, until delivery to the Holders, be held by the Pledgor separate and apart from
its other property in trust for the Holders until delivery to the Holder. The Holders agree that
unless an Event of Default shall have occurred, the Pledgor shall have the exclusive voting
power with respect to any shares of capital stock (including any of the Pledged Shares)
constituting Collateral and the Holders shall, upon the written request of the Pledgor, promptly
deliver such proxies and other documents, if any, as shall be reasonably requested by the Pledgor
which are necessary to allow the Pledgor to exercise voting power with respect to any such share
of capital stock (including any of the Pledged Shares) constituting Collateral; provided, however,
that no vote shall be cast, or consent, waiver, or ratification given, or action taken by the Pledgor
that would be prejudicial to the interests of the Holders, impair any Collateral or be inconsistent
with or violate any provision of this Pledge Agreement or would have the intent of reducing in a
material way the value of the Collateral as security for the Obligations or imposing any
restriction on the transferability of any of the Collateral.

4.5 Representations and Warranties. The Pledgor will ensure that the representations and
warranties set forth in Article III will be true and correct at all times.
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ARTICLE V

THE HOLDER

5.1 Holder Appointed Attorney-in-Fact. The Pledgor hereby irrevocably appoints the Holders
the Pledgor’s attorney-in-fact with effect following the occurrence of an Event of Default, with
full authority in the place and stead of the Pledgor and in the name of the Pledgor or otherwise,
from time to time in the Holders' discretion, to take any action and to execute any instrument
which the Holders may reasonably deem necessary or advisable to accomplish the purposes of
this Pledge Agreement, including without limitation:

(a) to ask, demand, collect, sue for, recover, compromise, receive and give acquittance and
receipts for moneys due and to become due under or in respect of any of the Collateral;

(b) to receive, endorse, and collect any drafts or other instruments, documents and chattel
paper, in connection with clause (a) above; and

(c) to file any claims or take any action or institute any proceedings which the Holders may
deem necessary or desirable for the collection of any of the Collateral or otherwise to
enforce the rights of the Holders with respect to any of the Collateral.

The Pledgor hereby acknowledges, consents and agrees that the power of attorney granted
pursuant to this Section is (until termination of the security interest granted hereunder upon the
payment and satisfaction in full of all Obligations and the termination of all commitments)
irrevocable and coupled with an interest.

5.2 Holder May Perform. If the Pledgor fails to perform any agreement contained herein, the
Holders may itself perform, or cause performance of, such agreement, and the expenses of the
Holders incurred in connection therewith shall be payable by the Pledgor pursuant to Section 6.4.

5.3 Holder Has No Duty. The powers conferred on the Holders hereunder are solely to protect
their interest in the Collateral and shall not impose any duty on them to exercise any such
powers. Except for reasonable care of any Collateral in its possession and the accounting for
moneys actually received by it hereunder, the Holders shall have no duty as to any Collateral or
responsibility for

(a) ascertaining or taking action with respect to calls, conversions, exchanges, maturities,
tenders or other matters relative to any Pledged Property, whether or not the Holder have
or are deemed to have notice or knowledge of such matters, or

(b) taking any necessary steps to preserve rights against prior parties or any other rights
pertaining to any Collateral.

5.4 Reasonable Care. The Holders are required to exercise reasonable care in the custody and
preservation of any of the Collateral in its possession; provided, however, the Holders shall be
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deemed to have exercised reasonable care in the custody and preservation of any of the
Collateral if they take such action for that purpose as the Pledgor’s request in writing at times but
failure of the Holders to comply with any such request at any time shall not in itself be deemed a
failure to exercise reasonable care.

ARTICLE VI

REMEDIES

6.1 Certain Remedies. If any Event of Default shall have occurred that has not been waived, in
accordance with the priorities set out herein:

(2)

(b)

The applicable Holder may exercise in respect of the Collateral, in addition to other rights
and remedies provided for herein or otherwise available to it under Applicable Law, all
the rights and remedies of a secured party on default under the PPSA (whether or not the
PPSA applies to the affected Collateral) and also may, without notice except as specified
below, sell the Collateral or any part thereof in one or more parcels at public or private
sale, at any of the Holder's offices or elsewhere, for cash, on credit or for future delivery,
and upon such other terms as the Holder may deem commercially reasonable. The
Pledgor agrees that, to the extent notice of sale shall be required by law, at least fifteen
days’ prior notice to the Pledgor of the time and place of any public sale or the time after
which any private sale is to be made shall constitute reasonable notification. The Holder
shall not be obligated to make any sale of Collateral regardless of notice of sale having
been given. The Holder may adjourn any public or private sale from time to time by
announcement at the time and place fixed therefor, and such sale may, without further
notice, be made at the time and place to which it was so adjourned.

The Holder may:

(1) transfer all or any part of the Collateral into the name of the Holder or their
nominee or assignee, with or without disclosing that such Collateral is subject to
the lien and security interest hereunder,

(11))  notify the parties obligated on any of the Collateral to make payment to the
Holder of any amount due or to become due thereunder,

(ii1))  enforce collection of any of the Collateral by suit or otherwise, and surrender,
release or exchange all or any part thereof, or compromise or extend or renew for
any period (whether or not longer than the original period) any obligations of any
nature of any party with respect thereto,

(iv)  endorse any cheques, drafts, or other writings in such Pledgor's name to allow
collection of the Collateral,
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(v) take control of any proceeds of the Collateral, and

(vi)  execute (in the name, place and stead of the Pledgor) endorsements, assignments,
stock powers and other instruments of conveyance or transfer with respect to all
or any of the Collateral.

(©) The Holder may purchase any of the Collateral, whether in connection with a sale made
under the power of sale herein contained or pursuant to judicial proceedings or otherwise
and accept the Collateral in satisfaction of the Obligations upon notice to the Pledgor of
its intention to do so in the manner required by law.

(d) The Holder may (i) grant extensions of time, (ii) take and perfect or abstain from taking
and perfecting security, (iii) give up securities, (iv) accept compositions or compromises,
(v) grant releases and discharges, and (vi) release any part of the Collateral or otherwise
deal with the Pledgor, debtors of the Pledgor, sureties and others and with the Collateral
and other security as the Holder see fit without prejudice to the liability of the Pledgor to
the Holder or the Holder' rights hereunder.

(e) The Holder will not be liable or responsible for any failure to seize, collect, realize, or
obtain payment with respect to the Collateral and are not bound to institute proceedings
or to take other steps for the purpose of seizing, collecting, realizing or obtaining
possession or payment with respect to the Collateral or for the purpose of preserving any
rights of the Holder, the Pledgor or any other person, in respect of the Collateral.

® The Holder may apply any proceeds of realization of the Collateral to payment of
expenses in connection with the preservation and realization of the Collateral as above
described and the Holder may apply any balance of such proceeds to payment of the
Obligations in such order as the Holder see fit subject to the provisions of Charge
Agreement. If there is any surplus remaining, the Holder may pay it to any person having
a claim thereto in priority to the Pledgor of whom the Holder have knowledge and any
balance remaining must be paid to the Pledgor. If the disposition of the Collateral fails to
satisfy the Obligations secured by this Agreement and the aforesaid expenses, the Pledgor
will be liable to pay any deficiency to the Holder forthwith on demand.

6.2 Compliance with Restrictions. The Pledgor agrees that in any sale of any of the Collateral
following an Event of Default, the Holders are hereby authorized to comply with any limitation
or restriction in connection with such sale as it may be advised by counsel is necessary in order
to avoid any violation of Applicable Law (including compliance with such procedures as may
restrict the number of prospective bidders and purchasers, require that such prospective bidders
and purchasers have certain qualifications, and restrict such prospective bidders and purchasers
to Persons who will represent and agree that they are purchasing for their own account for
investment and not with a view to the distribution or resale of such Collateral), or in order to
obtain any required approval of the sale or of the purchaser by any governmental regulatory
authority or official, and the Pledgor further agrees that such compliance shall not result in such
sale being considered or deemed not to have been made in a commercially reasonable manner,
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nor shall the Holders be liable nor accountable to the Pledgor for any discount allowed by the
reason of the fact that such Collateral is sold in compliance with any such limitation or
restriction.

6.3 Application of Proceeds. All cash proceeds received by the Holders in respect of any sale of,
collection from, or other realization upon, all or any part of the Collateral may, in the discretion
of the Holders, be held by the Holders as additional collateral security for, or then or at any time
thereafter be applied (after payment of any amounts payable to such Holder) in whole or in part
by the Holder against, all or any part of the Obligations in such order as the Holder shall elect, in
accordance with the priorities set out herein. Any surplus of such cash or cash proceeds held by
the Holder and remaining after payment and satisfaction in full of all the Obligations, and the
termination of all commitments, shall be paid to the remaining Holders, in accordance with the
priorities set out herein.

6.4 Indemnity and Expenses. The Pledgor hereby indemnifies and holds harmless the Holders
from and against any and all claims, losses, and liabilities arising out of or resulting from this
Pledge Agreement (including enforcement of this Pledge Agreement), save and except for those
arising from the gross negligence or wilfull misconduct of the Holders. Upon demand, the
Pledgor will pay to the Holders the amount of any and all reasonable expenses, including the
reasonable fees and disbursements of its counsel and of any experts and agents, which the
Holders may incur in connection with:

(a) the administration of this Pledge Agreement;

(b) the custody, preservation, use, or operation of, or the sale of, collection from, or other
realization upon, any of the Collateral;

(c) the exercise or enforcement of any of the rights of the Holders hereunder;
(d) the failure by the Pledgor to perform or observe any of the provisions hereof; or

(e) the advancing of any funds pursuant to Section 7.2 hereof.

ARTICLE VII

MISCELLANEOUS PROVISIONS

7.1 Amendments, etc. No amendment to or waiver of any provision of this Pledge Agreement
nor consent to any departure by the Pledgor herefrom shall in any event be effective unless the
same shall be in writing and signed by the Holders, and then such waiver or consent shall be
effective only in the specific instance and for the specific purpose for which it is given.

7.2 Protection of Collateral. The Holders may from time to time, at their option, perform any act
which the Pledgor agrees hereunder to perform and which the Pledgor shall fail to perform after
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being requested in writing so to perform (it being understood that no such request need be given
after the occurrence of an Event of Default) and the Holder may from time to time take any other
action which the Holders reasonably deem necessary for the maintenance, preservation or
protection of any of the Collateral or of their security interest therein.

7.3 Addresses for Notices. Notice to be given shall, save as otherwise specifically provided, be in
writing addressed to the party for whom it is intended and shall not be deemed received until actual
receipt by the other party except if sent by electronic means, in which case it shall be deemed
received on the business day next following the date of transmission. The mailing and electronic
addresses of the parties shall be:

(1) As to the Pledgor:

11720 Highway 27,

Vaughn, Ontario L0J 1C0

With a copy to David Badham of Brar Tamber Rigby at dbadham@btrlaw.ca, which shall
not constitute notice.

(i1) As to FEH:

77 City Centre Drive, Suite 602
Mississauga, Ontario L5B 1M5
with a copy to Gokcin Nalsok of SimpsonWigle LAW LLP at
nalsoke@simpsonwigle.com, which shall not constitute notice

or any other mailing or electronic addresses as the parties from time to time may notify the other.

7.4 Section Captions. Section captions used in this Pledge Agreement are for convenience of
reference only, and shall not affect the construction of this Pledge Agreement.

7.5 Severability.  Wherever possible each provision of this Pledge Agreement shall be
interpreted in such manner as to be effective and valid under applicable law, but if any provision
of this Pledge Agreement shall be prohibited by or invalid under such law, such provision shall
be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder
of such provision or the remaining provisions of this Pledge Agreement.

7.6 Conflicts. In the event of any conflict between the provisions hereunder and the provisions
of the Charge Agreement then, notwithstanding anything contained herein, the provisions
contained in such Charge Agreement shall prevail and the provisions of this Pledge Agreement
will be deemed to be amended to the extent necessary to eliminate such conflict. If any act or
omission of the Pledgor are expressly permitted under the Charge Agreement but is expressly
prohibited hereunder, such act or omission shall be permitted. If any act or omission is expressly
prohibited hereunder, but the Charge Agreement does not expressly permit such act or omission,
or if any act is expressly required to be performed hereunder but the Charge Agreement does not
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expressly relieve the Pledgor from such performance, such circumstance shall not constitute a
conflict between the applicable provisions hereunder and the provisions of the Charge
Agreement.

7.7 Governing Law, Entire Agreement, etc. This Pledge Agreement shall be governed by and
construed in accordance with the internal laws of the Province of Ontario and the federal laws of
Canada applicable therein, except to the extent that the validity or perfection of the security
interest hereunder, or remedies hereunder, in respect of particular Collateral are governed by the
laws of a jurisdiction other than the Province of Ontario. Subject to and without in any way
limiting the provisions regarding the paramountcy of the Charge Agreement contained in Section
7.6 above, this Pledge Agreement constitutes the entire understanding among the parties hereto
with respect to the subject matter hereof and supersede any prior agreements, written or oral,
with respect thereto.

IN WITNESS WHEREOF, the undersigned has caused this Pledge Agreement to
be duly executed and delivered by its respective officers thereunto duly authorized as of the date
first written above.

=

2D87AEFABFAE464...

N N N N N’

Witness First Global Financial Corp.
Per: Elena Salvatore

Title: President
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ATTACHMENT 1 to
Pledge Agreement
Item A. Pledged Shares
% of Shares
Pledged of All
Pledged Share Number of Number of Outstanding Shareholder
Issuer Shares Owned Shares Pledged Class Shares
Titan Shield Inc. | 101 101 100 First Global
Financial Corp.

#3874799.1
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ASSIGNMENT AND TRANSFER OF RIGHTS AGREEMENT

This Assignment and Transfer of Rights Agreement ("Agreement") is made and entered
into as of June 4th, 2024, by and between:

+ Trans Global Partners H.K. Limited, a company incorporated under the laws of
Hong Kong (hereinafter referred to as “Assignor”); and

« TGP Canada Management Inc., a company incorporated under the laws of Canada
(hereinafter referred to as “Assignee”).

WHEREAS:

1. The Assignor holds assets, investments, and interests, directly or indirectly,
including but not limited to projects, land banking deals, and other related business
activities.

2. Approximately 3,500 investors have invested in projects and land banking deals
operated by the Assignor.

3. The Assignor desires to safeguard the investments and rights of these investors by
assigning all rights to the Assignee to manage, protect, and defend these
investments.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, the Parties agree as follows:

1. Assignment and Transfer of Rights

1.1 Transfer of Rights: The Assignor hereby assigns, transfers, and grants to the Assignee
all rights, powers, and authorities related to the management, protection, investment, and
dealing with any proceeds of funds resulting from the liquidation or redemption of any
assets held by the Assignor, whether directly or indirectly, including but not limited to Titan
Shield Inc. and its subsidiaries.

1.2 Scope of Rights: The rights transferred to the Assignee include, but are not limited to,
the authority to manage, safeguard, and distribute proceeds from asset liquidation to
protect the investments of approximately 3,500 investors associated with the Assignor’s
projects and land banking deals.

1.3 Management of Proceeds: The Assignee shall have the sole authority to handle all
matters related to the liquidation or redemption of assets, including distributing proceeds
to the original investment funds “Trans Global Partners H.K.” or investors in a manner that
is fair, lawful, and consistent with protecting investor interests.
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2. Purpose of the Assignment

2.1 The purpose of this assignment is to protect the investments made by the investors and
ensure that any funds or proceeds generated from the liquidation of assets held by the
Assignor are managed in a manner that safeguards the rights of the investors.

2.2 The Assignee shall act in the best interests of the investors to protect and defend their
investments and shall take all necessary actions to ensure that proceeds are delivered or
returned to the investors or their original investment funds.

3. Indemnification and Hold Harmless

3.1 The Assignor agrees that all actions taken by the Assignee under this Agreement,
including but not limited to asset liquidation, redemption, and fund distribution, shall be
carried out in good faith and in the best interests of the investors.

3.2 The Assignee agrees to indemnify and hold harmless the Assignor from any claims,
legal actions, or liabilities arising directly from the exercise of the rights transferred under
this Agreement, except in cases of willful misconduct or gross negligence by the Assignee.

4. Governing Law

4.1 This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario, Canada, without regard to its conflict of law principles.

5. Entire Agreement

5.1 This Agreement constitutes the entire understanding between the Parties regarding the
subject matter herein and supersedes all prior agreements, understandings, or
negotiations, whether written or oral.

6. Amendments and Waivers

6.1 No amendment, modification, or waiver of any provision of this Agreement shall be
effective unless made in writing and signed by both Parties.

7. Execution in Counterparts

7.1 This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute one and the same instrument.
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IN WITNESS WHEREOF, the Parties have executed this Assignment and Transfer of Rights
Agreement as of June 4th, 2024.

Trans Global Partnois H.K. Limited
—
B;T:' 7 (a '/>~ \f
Name: Timothy Shields
Title: b IR e 140

nagement Inc.

TGP c&ad
By:
Name:_Behzad Pilehver

Tite{ ) oY

-\
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GUARANTEE

This Guarantee Agreement (the “Guarantee”) is made as of June 4, 2024, by and between:

Trans Global Partners Limited (H.K.)
A corporation duly incorporated under the laws of Hong Kong.

(hereinafter, “TGP”)

-AND-

2630306 Ontario Inc. o/a Paybank Financial
A corporation duly incorporated under the laws of the Province of Ontario.

(hereinafter, “PFI”)

-AND-
First Global Financial Corp.
A corporation duly incorporated under the laws of the Province of Ontario
(hereinafter “FGFC”)
(together, the “Parties”)

RECITALS:

WHEREAS the Parties, among others, have entered into a series of transactions whereby the
business and operations of TGP was transferred to PFI and FGFC (the “Transactions”);

AND WHEREAS TGP was engaged in raising funds through syndicated investments from
approximately 3,000 individual investors since 2009 and the principal of such investments now
totals approximately $161,000,000. These syndicated capital investments were accumulated from
investors across Hong Kong, Japan, Malaysia, Philippines, China and Singapore, with individual
investments starting from $10,000.00 per unit (individually “Investment” and collectively the
“Investments”);

AND WHEREAS TGP in respect of the Investments was responsible and liable to the investors
for the repayment of their principal Investments, and such liability that may in the future become
due and payabile;
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AND WHEREAS the Transactions entered into between the parties resulted on the strict
understanding that PFI would and shall provide a guarantee to TGP that its investors would be
repaid their principal Investments up to $100,000,000.00 on terms offered to them by PFI and
FGFC fully indemnifying TGP for any shortfall in the amounts that may remain due and owing to
the approximate 3,000 investors including any and all existing or future claims that may be put
forth by any one investor;

AND WHEREAS TGP would not have entered into the Transactions without the provision of this
Guarantee and the full indemnity being provided by FGFC under a separate and distinct indemnity
agreement of even date;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is
hereby confirmed, and in consideration of the premises PFI and FGFC covenants and agrees
with TGP as follows:

SECTION 1. GUARANTEE
1.1 For good and valuable consideration, PFI:

(a) Irrevocably and unconditionally guarantees that it will guarantee payments to those
investors of up to the total amount of $100,000,000.00 and this shall be a
continuing guarantee and shall cover all liabilities thereunder and shall apply to
and secure any ultimate balance due or remaining unpaid in connection with the
Investments;

(b) Irrevocably and unconditionally guarantees that it shall make offers to the
investors for the purchase of their certificates/units on the basis that such
certificates/units shall be purchased over the course of thirty-six (36) months from
the date of the closing of the Transactions;

(c) Indemnifies and holds harmless TGP, its directors, officers, shareholders including
the former directors and officers of all subsidiary or associated corporations of TGP
from and against all losses, damages, costs and expenses which TGP may
sustain, incur or be or become liable for to the investors in respect of the
Investments including any regulatory compliance with the Ontario Securities
Commission (“OSC”) or any foreign regulatory compliance with respect thereto, as
more particularized in the Indemnity Agreement attached hereto as Exhibit B;

(d) Provide a PPSA security interest in favour of TGP, its directors, officers and
shareholders with respect to this Guarantee; and

(e) Pledge of shares with respect to TGP Canada Management Inc. securing the
performance of this Guarantee and shall not be discharged until the terms of this
Guarantee are fully satisfied and discharged.
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1.2 The following covenants and terms apply to this Guarantee:

(a) Guarantee of Repayment: Following the close of the Transactions, PFI shall
irrevocably and unconditionally guarantee the full repayment of the principal
amounts invested by the aforementioned investors as set out herein. This
repayment is to occur over a structured timeline extending to a maximum period
of thirty-six (36) months post-closing (the “Redemption Period”), ensuring that all
financial and regulatory obligations are met.

(b) Notification of Change: Following the close of the Transactions, PFI shall issue
formal notices to all existing investors and certificate holders, detailing the changes
in the structural administration of the investment certificates. In addition to the
foregoing, PFI shall attend to a comprehensive public announcement disclosing
the changes in a transparent and efficient manner, aimed at maintaining investor
confidence and adherence to regulatory communication requirements.

(c) Redemption Investor Rights: Throughout and during the thirty-six (36) month
period subsequent to the closing of the Transactions, it is understood and agreed
by PFI that all investors and certificate holders shall continue retaining the right to
redeem their certificates in accordance with the terms, covenants and agreements
governing said Investments. PFI covenants with TGP that the redemption rights
afforded to the investors is to allow flexibility and assurance to the investors,
reinforcing PFI’'s commitment to investor satisfaction and regulatory compliance.

(d) Repayment Terms: Subject to PFI’'s guarantee as set out in section 1.1, PFI
reserves the right to execute the repayment of the certificates either at their full
face value or at a discounted rate, as determined strategically during the
redemption period.

(e) Certificate Validity: Following the end of the Redemption Period and subject to
compliance with the applicable regulatory securities commission, any certificates
remaining unredeemed will be deemed null and void and PFI shall be absolved of
any further redemption obligations regarding same; however, FGFC shall be liable
for, and shall indemnify and hold harmless TGP in any claims raised therein .
Notwithstanding the foregoing, PFI retains the option to reissue new certificates
under subsequent projects either by itself or through its subsidiaries, promoting
continuous investment opportunities.
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(f) Regulatory Compliance: PFl and FGFC acknowledges that neither TGP nor any of
its subsidiaries are registered with the Ontario Securities Commission (“OSC”) or
any foreign regulatory compliance commission (“Other Regulators”). PFI and
FGFC shall be solely responsible for and liable with respect to ensuring full
compliance with all pertinent regulatory bodies and requirements regarding the
enforcement and regulation of securities and investments (whether with respect to
OSC or Other Regulators) including but not limited to the OSC, Other Regulators,
investor disclosures, securities issuance, and adherence to anti-money laundering
protocols.

1.3 This Guarantee is absolute and unconditional, and the obligations of the Guarantor
shall not be released, discharged, mitigated, impaired or affected by:

(a) any extensions of time, indulgences or modifications which the investors extend to
or make with PFIl, FGFC or TGP in respect of the payment or performance of any
of the obligations due and owing under the Investments;

(b) any waiver by or failure of TGP to enforce against FGFC or PFl on any of the terms,
covenants and conditions contained in the Transactions or this Guarantee;

(c) any change in the corporate existence, structure, ownership or control of FGFC,
TGP or PFI (including any of the foregoing arising from any merger, consolidation,
amalgamation, reorganization or similar transaction); any change in the name,
objects, capital stock, constating documents or by-laws of FGFC, TGP or PFI ; or
the dissolution, winding-up, liquidation or other distribution of the assets of FGFC,
TGP or PFI , whether voluntary or otherwise;

(d) any amendment to or assignment of any document provided pursuant to the
Transactions;

(e) any dealings of any nature or kind whatsoever by TGP, FGFC or PFI or others,
including, without limiting the generality of the foregoing, the granting of releases
and discharges to and the acceptance of compositions from TGP, FGFC, PFI or
others and the taking or abstaining from taking or perfecting, varying, exchanging,
renewing, discharging, giving up, realizing on or otherwise dealing with securities
and guarantees in any manner whatsoever;

(f) the assignment or transfer of this Guarantee by TGP; or

(g) any other circumstances which might otherwise constitute a legal or equitable
defence available to, or complete or partial discharge of FGFC in respect of the
Investments or of PFI in respect of this Guarantee.

SECTION 2. DEFAULT AND ENFORCEMENT
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If either PFI and/or FGFC fail to discharge any of its obligations pursuant Section 1,
in accordance with the terms of this Guarantee, TGP may in its discretion proceed
with the enforcement of its rights hereunder and may proceed to enforce such rights
or from time to time any thereof prior to or contemporaneously with or after any
action taken under any security or other documents delivered to TGP as part of the
Transactions. PFl and FGFC shall pay on demand all costs and expenses (including
legal fees on a solicitor and client basis) incurred by TGP in enforcing or attempting
to enforce its rights hereunder and all proceedings taken in relation hereto with
interest thereon at the rate of interest of 24% per annum.

All sums paid to or recovered by the investors pursuant to the provisions hereof shall
be applied against the amount outstanding pursuant to this Guarantee.

TGP may waive any default of PFI or FGFC hereunder upon such terms and
conditions as it may determine provided that no such waiver shall extend to or be
taken in any manner whatsoever to affect any subsequent default or the rights
resulting therefrom.

Any moneys paid by or recovered from PFIl and/or FGFC hereunder shall be held to
have been paid in part discharge of the liability of PFl and/or FGFC hereunder after
deducting for its costs of enforcement.

SECTION 3. INDEMNIFICATION

Each of PFI and FGFC shall indemnify and hold harmless TGP, their officers,
directors, shareholders, assigns, and successors, as well as their affiliates, related
companies, and subsidiaries, and the officers, directors and shareholders thereof
(the “Indemnified Vendors”), for any and all claims, actions, lawsuits, legal actions,
liabilities, debts, costs, expenses, or any other causes of actions that arise or may
arise following the completion of the Transactions and shall execute a full and final
release to that effect in the form attached hereto as Appendix A.

SECTION 4. GENERAL

This Guarantee shall be operative and binding upon PFl and FGFC and
possession of this instrument by TGP or its nominee shall be conclusive evidence
against PFl and FGFC that this instrument was not delivered in escrow or
pursuant to any agreement that it should not be effective until any conditions
precedent or subsequent had been complied with, unless at the time of receipt of
this instrument by TGP, PFI and/or FGFC obtains from TGP a letter setting out the
terms and conditions under which this instrument was delivered and the
conditions, if any to be observed before it becomes effective.
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The Parties hereto confirm having obtained independent legal advice in
connection with entering into this Agreement and confirm having received such
independent legal advise or otherwise have waived such right of their own volition.

Severability: The invalidity or unenforceability of any provision hereof shall in no way
affect the validity or enforceability of any other provision. Without limiting the
generality of the foregoing, in the event any provision hereof conflicts with any
applicable law, such provision shall be deemed modified, consistent with the
aforementioned intent, to the extent necessary to resolve such conflict.

Modification and Waiver: No supplement, modification, termination or amendment
of this Agreement shall be binding unless executed in writing by both of the parties
hereto. No waiver of any of the provisions of this Agreement shall be deemed or
shall constitute a waiver of any other provisions hereof (whether or not similar) nor
shall such waiver constitute a continuing waiver.

Notice: All notices and other communications given or made pursuant to this
Agreement shall be in writing and shall be deemed effectively given (a) upon
personal delivery to the party to be notified, (b) when sent by confirmed electronic
mail if sent during normal business hours of the recipient, and if not so confirmed,
then on the next business day, (c) five (5) days after having been sent by registered
or certified mail, return receipt requested, postage prepaid, or (d) one (1) day after
deposit with a nationally recognized overnight courier, specifying next day delivery,
with written verification of receipt. All communications shall be sent:

(a) To TGP:

77 City Centre Drive, Suite 602, Mississauga, Ontario L5B 1M5
(b) To FGFC

PH5-801 Lawrence Ave East, Toronto, ON M3C 3W2
(c) To PFI:

100 King Street West, Suite 5600, Toronto, ON M5X 1A9

Or to such other address as may have been furnished to the Parties by one
another as the case may be.

Counterparts: This Agreement may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute
one and the same the same instrument. Counterparts may be delivered via
facsimile, electronic mail (including pdf or any electronic signature) or other
transmission method and any counterpart so delivered shall be deemed to have
been duly and validly delivered and be valid and effective for all purposes.
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Headings: The headings of the paragraphs of this Agreement are inserted for
convenience only and shall not be deemed to constitute part of this Agreement or to
affect the construction thereof.

Governing Law and Consent to Jurisdiction: This Agreement and the legal relations
among the parties shall be governed by, and construed and enforced in accordance
with, the laws of the Province of Ontario and the federal laws of Canada applicable
therein, without regard to its conflict of laws rules. The Parties irrevocably and
unconditionally (i) agree that any action or proceeding arising out of or in connection
with this Agreement shall be brought only in a court of the Province of Ontario and
the federal laws of Canada applicable therein (the "Ontario Court"), and not in any
other provincial or federal court in Canada or any court in any other country, (ii)
consent to submit to the exclusive jurisdiction of the Ontario Court for purposes of
any action or proceeding arising out of or in connection with this Agreement, (iii)
waive any objection to the laying of venue of any such action or proceeding in the
Ontario Court, and (iv) waive, and agree not to plead or to make, any claim that any
such action or proceeding brought in the Ontario Court has been brought in an
improper or inconvenient forum.

Enurement: This Guarantee shall extend to and enure to the benefit of TGP and its
successors and assigns, and every reference herein to PFI and FGFC, is a
reference to and shall be construed as including PFI, FGFC and their heirs,
executors, administrators, legal representatives, successors and assigns, to and
upon all of whom this Guarantee shall extend and be binding.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement on and

as of the day and year first above written.

Trans Global Partners HK Limited

DocuSigned by:
A75135EE30794C4

Name: Timothy Shields
Title: ASO

2630306 Ontario Inc. o/a Paybank
Financial Inc.

DocuSigned by:

By [ o Pl

Name: Behzad Pilehver
Title: ASO

First Global Financial Inc.

DocuSigned by:

AAAAA

Name: Elena Salvatore

Title: President
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INDEMNITY AGREEMENT 627

THIS INDEMNITY AGREEMENT (the "Agreement") made as of this 4" day of June, 2024 (the
"Execution Date"),

BETWEEN:
2630306 Ontario Inc.o/a Paybank Financial
(“Paybank")
OF THE FIRST PART
and
First Global Financial Corp.
(6‘FGFC,9)
OF THE SECOND PART
and
Trans Global Partners Limited (H.K.) aka Trans Global Partners HK Limited
(GCTGP79)
OF THE THIRD PART
BACKGROUND:
1. The Parties have entered into a series of Transactions whereby Paybank and FGFC acquired

the business of TGP together with all of its subsidiaries as well as TGP Property
Management Inc. and 1837732 Ontario Inc.

2. As part of those Transaction, Paybank and FGFC have each agreed to indemnify TGP
(together with its directors, officers, shareholders, respective successors, assigns, heirs,
trustees, estate trustees and legal representatives including the directors and officers and
each of their respective successors, assigns, heirs, trustees, estate trustees and legal
representatives that served on each of the Corporations Sold) in respect of certain liabilities,
claims, suits, actions, losses and/or damages now existing or which may come to exist in
the future.
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3. TGP (together with its directors, officers, shareholders, respective successors, assigns, hei1§,28
trustees, estate trustees and legal representatives including the directors and officers and
each of their respective successors, assigns, heirs, trustees, estate trustees and legal
representatives that served on each of the Corporations Sold) desires protection against any

liability, claim, suit, action, loss, or damage that may result after Closing of the Transactions.

4. Paybank and FGFC each wish to minimize any hardship the Indemnitee (as that term is defined
herein) might suffer as the result of any personal liability, claim, suit, action, loss, or damage

that may result after Closing of the Transactions.

IN CONSIDERATION and as a condition of the Indemnifier (as that term is defined herein) and the
Indemnitee (as that term is defined herein) entering into this Agreement and other valuable consideration,

the receipt and sufficiency of which consideration is acknowledged, the Parties agree as follows:

Definitions

Capitalized terms used in this Agreement and not otherwise defined herein shall have the meanings given to such
terms in the applicable Transaction and all related agreements, schedules and other materials executed in the course

of completing the applicable Transaction.

l. The following definitions apply in the Agreement:

a. "Transactions" and individually, as applicable, a “Transaction” means the following: (i) the
series of transactions completed between the Parties and First Global Financial Corp. by which
Paybank and First Global Financial Corp. acquired the entire business of TGP, including all
of its subsidiaries; and (ii) the series of transactions completed between TGP Property

Management Inc., 1837732 Ontario Inc. and First Global Financial Corp.

b. "Expenses" means all costs incurred in the defence of any claim or action by a Party

including lawyers' fees on a solicitor-client basis.

C. “Indemnifier” means, jointly and severally, 2630306 Ontario Inc. o/s Paybank Financial
and First Global Financial Corp.

d. “Indemnitee” means Trans Global Partners Limited (HK) together with its directors,
officers, shareholders, respective successors, assigns, heirs, trustees, estate trustees and
legal representatives including the directors and officers and each of their respective
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successors, assigns, heirs, trustees, estate trustees and legal representatives that ser@ggon

each of the Corporations Sold.

e. "Notice of Claim" means a notice that has been provided by the Indemnitee to the
Indemnifier describing a claim or action that has or is being brought against the
Indemnitee by a Third Party.

f. "Notice of Indemnity" means a notice that has been provided by the Indemnitee to the

Indemnifier describing an amount owing under this Agreement by the Indemnifier to the

Indemnitee.

g. “OSC” means the Ontario Securities Commission.

h. “Other Regulators” means any local or foreign regulatory compliance commissions that is
not the OSC.

1. "Parties" means both the Indemnitee and the Indemnifier.

] "Party" means either the Indemnitee or the Indemnifier.

k. "Third Party" means any person other than the Indemnifier and the Indemnitee.

Indemnification

2. Each Indemnifier shall hold harmless and indemnify the Indemnitee against any and all claims and

actions arising out of the Transactions or that may arise in the future as a result of Indemnitee’s
operation of its business prior to the Closing of the Transactions, including, without limitation,
Expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in
connection with any claim, demands, actions, causes of action, proceedings, suits, debts, duties,
accounts claims over, losses, injuries, undertakings, damages, costs, interest, covenants,
obligations and liabilities of every nature and kind, whatsoever and howsoever arising, based in
law or in equity, which the Indemnifier ever had, now have or may hereafter have, whether known
or unknown, matured or unmatured, absolute or contingent, for or by any reason or any cause,
matter or thing existing up to the date hereof, including but not limited for, by reason or in
connection with the Closing of the Transactions, the Indemnitees’ operation of the TGP business,
and/or with respect to its investors, subject to the limits on indemnification described in the section

titled Exceptions to Indemnification.
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3. Each Indemnifier shall hold harmless and indemnify the Indemnitee against any and all claims and
actions with respect to the OSC or Other Regulators and shall be solely responsible for and liable
in ensuring full compliance with all pertinent regulatory bodies and requirements regarding the
enforcement and regulation of securities and investments including but not limited to the OSC,
Other Regulators, investor disclosures, securities issuance, and adherence to anti-money laundering

protocols.

4. In the case of a criminal proceeding, the Indemnitee will not be indemnified by the Indemnifier.

Exceptions to Indemnification
5. The Indemnitee will not be entitled to indemnification from the Indemnifier for any Expenses,
judgments, fines, settlements and other amounts incurred as the result of the Closing of the

Transactions or otherwise in the operation of the TGP business, where:

a. the basis of the claim, action, expense, judgment, fine, settlement or other amount was

not disclosed to the Indemnifier prior to the close of the Transactions.

Notice of Claim

6. In the event of any claim or action, the Indemnitee will promptly provide the Indemnifier with
written notice of the claim or action and will notify the Indemnifier within five (5) business days
of the commencement of any legal proceedings relating to the claim or action. The Indemnitee
will provide the Indemnifier with all available information known to the Indemnitee relating to
the claim or action.

Authorization of Indemnification

7. In any case where the Indemnitee requires indemnification, the Indemnifier will make the
determination of whether indemnification is appropriate having given consideration to the terms
described in the Exceptions to Indemnification section. If the Indemnitee disagrees with the
determination of the Indemnifier then the matter must be referred for review and determination
to an independent legal counsel agreed to by the Indemnitee. In all cases the Indemnifier will

bear all costs of any independent determination.
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The Indemnifier shall bear the burden of proving that indemnification is not appropriate.

The termination of any claim or action by judgment, order, settlement, conviction or upon an
admission of guilt or its equivalent will not, of itself, create a presumption that the person did not

act in good faith and in a reasonable manner.

Assumption of Defence

On being notified of any impending action or claim, the Indemnifier may, at its own Expense,
participate in the defence of any action or claim and may, alone or with any other indemnifying
party, assume the defence against the action or claim using counsel that are reasonably

satisfactory to the Indemnitee.

Once the Indemnifier has notified the Indemnitee of the intention to assume the defence, the
Indemnifier will no longer be liable to the Indemnitee for any further Expenses subsequently
incurred by the Indemnitee in relation to the defence of the claim. Once the Indemnifier provides
notice to the Indemnitee that the defence of claim has been assumed by the Indemnifier, the
Indemnitee may employ or continue to employ its own legal counsel as it may legally be required
to due as a result of differing defence positions and any and all fees or Expenses incurred by the
Indemnitee in this regard shall be fully covered at the sole cost of the Indemnifier. If no defence
is legally required to be put forth by the Indemnitee and notwithstanding the foregoing, the
Indemnitee chooses to retain independent counsel to assist, the Indemnitee shall be solely

responsible for all costs and Expenses relating thereto.

Failure to Defend

If the Indemnifier elects not to assume the defence against the claim or action then the Indemnitee
may defend against the claim or action in any manner the Indemnitee deems appropriate. The
Indemnifier shall promptly reimburse the Indemnitee for all Expenses, judgments, fines,
settlements and any other amounts actually incurred in connection with the defence of the claim
or action subject to the limits on indemnification described in the section titled Exceptions to

Indemnification.

Settlement and Consent of Indemnifier

The Indemnitee will not settle any claim or action without first obtaining the written consent of
the Indemnifier, which consent shall not be unreasonably withheld as to any proposed settlement.
The Indemnifier will not be liable for any amounts paid in settlement of any claim or action where
written consent of the Indemnifier was not first obtained. Any proposed settlement shall exonerate
any claim, cost or Expense against the Indemnifier unless such settlement is as a result of an

indemnification described in the section titled Exceptions to Indemnification.
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Settlement and Consent of Indemnitee
The Indemnifier will not settle any claim or action without first obtaining the written consent of
the Indemnitee, which consent shall not be unreasonably withheld as to any proposed settlement.

Cooperation

The Indemnifier agrees to cooperate in good faith and ensure that the Indemnitee is indemnified
and reimbursed for any and all Expenses, judgments, fines, settlements and other amounts
actually incurred in connection with the defence of any claim or action resulting, directly or

indirectly, from the Transactions.

The Indemnitee agrees to cooperate in good faith and provide any and all information within the
Indemnitee's power as required for the defence of any claim or action and also to provide any and
all information within the Indemnitee's power as required to help in a determination of

indemnification as described under the Authorization of Indemnification section.

Expenses
All Expenses incurred by the Indemnitee to enforce this Agreement, and all costs of defending

any Third Party claims or actions brought against the Indemnitee under this Agreement will be
the sole responsibility of the Indemnifier subject to the limits on indemnification described in

the section titled Exceptions to Indemnification.

Advances of Expenses

At the written request of the Indemnitee, the Indemnifier will advance to the Indemnitee any
Expenses, including lawyers' fees, incurred by the Indemnitee in defending any action brought
against the Indemnitee. Where reasonable, and to minimize hardship to the Indemnitee, advance

payments may be made prior to the disposition of any claim.

The Indemnitee agrees to repay to the Indemnifier any advance payments of Expenses where a
determination is ultimately made that the Indemnitee is not entitled to indemnification for

reasons described under the Indemnification and the Exceptions to Indemnification sections.
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Payment
All payments made by the Indemnifier to the Indemnitee will be made in full in immediately
available funds within sixty days of receipt of Notice of Indemnity from the Indemnitee and

without deduction for any counterclaim, defence, recoupment, or set-off.

Any Notice of Indemnity sent by the Indemnitee to the Indemnifier must be made in writing and
contain a full listing of the items to be covered in the payment. Any payment made by the

Indemnifier to the Indemnitee will contain a listing of items covered under the payment.

Enforcement

If any right or remedy claimed by the Indemnitee under this Agreement is denied or is not paid
by the Indemnifier, or on its behalf, within sixty days after a written Notice of Indemnity has been
submitted by the Indemnitee to the Indemnifier, the Indemnitee may then bring suit against the
Indemnifier to recover any unpaid amounts and if successful in whole or in part, the Indemnitee

will be entitled to be paid any and all costs related to resolving the claim.

Where a determination as described under Authorization of Indemnification concludes that the
Indemnitee's behaviour is not entitled to indemnification, this will not create a presumption that

the Indemnitee is not entitled to indemnification under this Agreement.

Insurance

The Indemnifier, at its sole discretion, will make the good faith determination whether or not it is
reasonable for the Indemnifier to obtain liability insurance against its potential liability in
protecting the Indemnitee under this Agreement. The Indemnifier will select an insurer with a
reliable reputation and, among other considerations, will weigh the costs of obtaining this

insurance coverage against the protection afforded by this coverage.

Duration
The rights and obligations of the Indemnitee and the Indemnifier under this Agreement will

continue:

a. so long as the Indemnitee is or will be subject to any possible claim or threatened, pending
or completed action, suit or proceeding, whether civil, arbitrational, administrative or
investigative that results from the Transaction or the Indemnitees’ operation of the TGP

business, and/or with respect to the investors resulting from the Transaction; or
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b. until terminated by an agreement in writing signed by both the Indemnifier and the

Indemnitee.

Unlimited Indemnification

Under this Agreement, the indemnification as described and set out herein will be unlimited as to
monetary amount.

Full Release

Only payment and satisfaction in full of all amounts and charges payable under this Agreement
and the due performance and observance of all terms, covenants and conditions of this
Agreement will release the Indemnifier and the Indemnitee of their obligations under this

Agreement.

Further Action

No action or proceeding brought or instituted under this Agreement and no recovery from that
action or proceeding will be a bar or defence to any further action or proceeding which may be
brought under this Agreement by reason of any further failure in the performance and

observance of the terms, covenants and conditions of this Agreement.

Subrogation

In the event that any indemnity payment is made under this Agreement, the Indemnifier will be
subrogated to the extent of this payment to all of the rights of recovery of the Indemnitee. The
Indemnitee will take all action required and provide all information necessary to secure these
rights and to fully enable the Indemnifier to take any action to enforce these rights in the recovery

of the indemnity payment.

Amendments
This Agreement may only be amended, terminated or cancelled by an instrument in writing,
signed by both the Indemnifier and the Indemnitee.

Assignment of Indemnifier Rights and Obligations
The rights and obligations of the Indemnifier as existing under this Agreement may not be

assigned, in whole or in part, without the prior written consent of the Indemnitee.

Assignment of Indemnitee Rights and Obligations
The rights and obligations of the Indemnitee as existing under this Agreement may be

assigned, either in whole or in part, upon written notice to the Indemnifier.
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33.

34.

35.

36.

37.

38.

39.

40.

Final

635

Notices

Any notices or deliveries required in the performance of this Agreement will be deemed
completed when hand-delivered, delivered by agent, or seven days after being placed in the post,
postage prepaid, to the Parties to this Agreement at the addresses contained in this Agreement or

as the Parties may later designate in writing.

Governing Law
This Agreement will be governed by and construed in accordance with the laws of the Province

of Ontario.

Jurisdiction
The courts of the Province of Ontario are to have jurisdiction to decide and settle any dispute or

claim arising out of or in connection with this Agreement.

General Provisions

This Agreement contains all terms and conditions agreed to by the Indemnifier and the
Indemnitee. Statements or representations which may have been made by either Party in the
negotiation stages of this Agreement may in some way be inconsistent with this final written
Agreement. All such statements are declared to be of no value to either Party. Only the written

terms of this Agreement will bind the Parties.

Any failure of either Party to enforce any of the terms, covenants and conditions in this
Agreement does not infer or permit a further waiver of that or any other right or benefit under
this Agreement. A waiver by one Party of any right or benefit provided in this Agreement does
not infer or permit a further waiver of that right or benefit, nor does it infer or permit a waiver of

any other right or benefit provided in this Agreement.

This Agreement will pass to the benefit of and be binding upon the Parties' respective heirs,

executors, administrators, successors, legal representatives, successors and assigns.

The clauses, paragraphs, and subparagraphs contained in this Agreement are intended to be read
and construed independently of each other. If any part of this Agreement is held to be invalid,

this invalidity will not affect the operation of any other part of this Agreement.

All of the rights, remedies and benefits provided in this Agreement will be cumulative and will
not be exclusive of any other such rights, remedies and benefits allowed by law or equity that the

Parties may have now or may acquire in the future.
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41.

42.

43.

Time is of the essence in this Agreement.

Final

636

This Agreement may be executed in any number of counterparts, each of which will be deemed

to be an original and all of which together will be deemed to be one and the same instrument.

Headings are inserted for the convenience of the Parties only and will not be considered when

interpreting this Agreement. Words in the singular mean and include the plural and vice versa.

Words in the masculine gender include the feminine gender and vice versa. Words in the neuter

gender include the masculine gender and the feminine gender and vice versa.

IN WITNESS WHEREOF the Indemnitee and the Indemnifier have duly affixed their signatures

under hand and seal on this 4™ day of June 2024.

2630306 Ontario Inc. o/a Paybank Financial (Indemnifier)

DocuSigned by:

nnnnnnnnnnnnnnn

Authorized Signatory

First Global Financial Inc. (Indemnifier)

[DocuSigned by:

— N 2DB7AEEABEAE464

Authorized Signatory

Trans Global Partners Limited (HK)
(Indemnitee)

DocuSigned by:

W SN

:::::::::::::::

Authorized Siéﬁétory

Page 9 of 9
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FULL AND FINAL RELEASE

IN CONSIDERATION OF the payment of the sum of ONE DOLLAR ($1.00) and other
good and valuable consideration, received from or on behalf of Trans Global Partners HK Limited
aka Trans Global Partners Limited (H.K.) (together with their directors, officers, shareholders,
respective successors, assigns, heirs, trustees, estate trustees and legal representatives
including the directors and officers and each of their respective successors, assigns, heirs,
trustees, estate trustees and legal representatives that served on each of the subsidiary
companies collectively defined as the Corporations (as that term is defined under the applicable
Transaction), (collectively the “Releasees” and individually a “Releasee”), the receipt and
sufficiency of which is hereby irrevocably acknowledged, and in accordance with and subject to
the terms of the various share purchase agreements entered into by and between the
undersigned, and all related agreements, schedules, and other materials executed in the course
of completing the transaction on June 4, 2024 (collectively the “Transactions” and individually a
“Transaction”), the undersigned, First Global Financial Corp. and 2630306 Ontario Inc. o/a
Paybank Financial (the “Releasors”) do hereby irrevocably, unconditionally and fully release,
remise and forever discharge the Releasees of and from any and all claims, demands, actions,
causes of action, proceedings, suits, debts, duties, accounts claims over, losses, injuries,
undertakings, damages, costs, interest, covenants, obligations and liabilities of every nature and
kind, whatsoever and howsoever arising, based in law or in equity, which the Releasors ever had,
now have or may hereafter have, whether known or unknown, matured or unmatured, absolute
or contingent, for or by any reason or any cause, matter or thing existing up to the date hereof,
including but not limited for, by reason of or in connection with the Transactions entered into
between the parties, and any cause, matter or thing in any way relating thereto, excluding any
items for which the Releasees has agreed in the course of the Transactions to indemnify the
Releasors (collectively, the “Released Claims”).

AND FOR THE SAID CONSIDERATON the Releasors covenants and agrees not to
directly or indirectly make any claim or commence any proceedings against any other person,
firm, partnership, business or corporation who or which might claim contribution or indemnity or
other relief from the Releasees, under the provisions of any statute or otherwise.

AND FOR THE SAID CONSIDERATION the Releasors represent and warrant that they
have not assigned to any person or corporation any of the Released Claims and waives and
relinquishes any right or benefit which the undersigned may have under law or under any other
jurisdiction to the fullest extent that it may lawfully waive such rights and benefits pertaining to the
subject matter of the release herein. In that regard, the undersigned further acknowledges that
its solicitor may hereafter discover claims or facts in addition to or different from those which they
now know or believe to exist with respect to the subject matter of the release herein, and that it is
each of the undersigned’s intention, fully, finally and forever to settle and release all of its possible
claims with respect to the matters which are the subject matter of the release herein. It is expressly
understood that notwithstanding the discovery or existence of any such additional or different
claims or facts, this release shall be and remain in full force and effect as full and complete release
with respect to the released claims herein. The undersigned further acknowledges that the
Releasees has each not made any representation of any kind or character whatsoever in order
to induce the execution of this Release.

#3874805.1
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AND IT IS HEREBY DECLARED, CONFIRMED AND ACKNOWLEDGED that the
Releasors have read and understand the terms of this Release, have had the benefit of
independent legal advice regarding this Release, and have not been induced to execute this
Release by reason of any representation or warranty or any nature or kind whatsoever, and that
there is no condition, express or implied, or collateral agreement affecting this Release, except
for provided in the Transaction documents or herein.

AND IT IS UNDERSTOOD AND AGREED that this Release may be executed in separate
counterparts and the delivery, receipt and execution of this Release by electronic transmission
(by fax and/or email) shall be deemed good and sufficient as if executed and delivered in original
form.

THIS RELEASE shall be governed by and construed in accordance with the laws of the
Province of Ontario and applicable federal laws of Canada.

THIS RELEASE shall enure to the benefit of and be binding upon the heirs and legal
personal representatives of the undersigned and the successors, assigns, heirs and legal
personal representatives of the Releasees respectively.

THIS RELEASE shall be amended accordingly in the event that any one or more of the
provisions of this Release shall be declared invalid, illegal, or unenforceable in any respect, it
being understood that the validity, legality and enforceability of the remaining provisions contained
herein shall not be in any way affected or impaired thereby.

[signature page follows]

#3874805.1
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IN WITNESS WHEREOF the Releasors have executed this Full and Final Release this 4" day of
June, 2024.

First Global Financial Corp.

DocuSigned by:

nnnnnnnnnnnnnnn

Name: Elena Salvatore

AS.O

2630306 Ontario Inc. o/a Paybank
Financial

DocuSigned by:

By: Bun Plcloner

Q0745ED02A024C4.

Name: Behzad Pilehver

AS.O

#3874805.1
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
(Court Seal)

TRANS GLOBAL PARTNERS LIMITED, RANDY HOFFNER and PAULINE
HOFFNER

Applicants

and

FIRST GLOBAL FINANCIAL CORP., ELENA SALVATORE, VINCENT
SALVATORE and TIBERIS CAPITAL CORP.

Respondents

APPLICATION UNDER ss. 248 of the Business Corporations Act, R.S.0O. 1990, c. B.16

NOTICE OF APPLICATION

TO THE RESPONDENTS

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

THIS APPLICATION will come on for a hearing (choose one of the following)
[ ] In person
[] By telephone conference

X By video conference

at the following location:

#4015702.3
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2.

45 Main Street E.
Hamilton, Ontario L8N 2B7

(Courthouse address or telephone conference or video conference details, such as a dial-in number, access
code, video link, etc. if applicable)

on Thursday, October 31, 2024, at 10:00 a.m., (or on a day to be set by the registrar).

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

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

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

Date Issued by

Local Registrar
Address of 45 Main Street E.

court office:  Hamilton, Ontario
L8N 2B7

#4015702.3
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TO:

AND TO:

AND TO:

AND TO:

-3-

First Global Financial Corp.
PHS5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

Elena Salvatore

PH5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

Vincent Salvatore

PH5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

Tiberis Capital Corp.

PH5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

: CV-24-00087580¢¥)00
644
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APPLICATION
1. The Applicants Trans Global Partners Limited (“Trans Global”), Randy Hoffner (“Mr.

Hoffner”) and Pauline Hoffner (“Ms. Hoffner”) make application for: (State here the precise relief

claimed.)

(a)

(b)

An order piercing the corporate veil and holding the Respondents as liable as for

the acts of one another;

An order approving:

(1) the Agreement of Purchase and Sale dated July 30, 2024 and as may be
amended and/or assigned from time to time between Talbot Crossing Inc.
and Clawson Group Inc. and assigned to Farhi Farming Corporation (the
“5980 Colonel Talbot Purchaser”) and providing a vesting in 5980
Colonel Talbot Purchaser of the right, title and interest to the lands
municipally described as 5980 Colonel Talbot Road, London, ON N6P 1J1

(the “5980 Colonel Talbot Sale”);

(i1))  the Agreement of Purchase and Sale dated July 30, 2024 and as may be
amended and/or assigned from time to time between London Valley II Inc.
and Clawson Group Inc. and assigned to Farhi Farming Corporation (“6172
Colonel Talbot Purchaser”) and providing a vesting in the 6172 Colonel
Talbot Purchaser of the right, title and interest to the lands municipally
described as 6172 Colonel Talbot Road, London, ON N6P 1J1 (the “6172

Colonel Talbot Sale”); and

#4015702.3
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(ii1))  the Agreement of Purchase and Sale dated July 30, 2024 and as may be
amended and/or assigned from time to time between London Valley V Inc.
and Clawson Group Inc. and assigned to Farhi Holdings Corporation and
Farhi Farming Corporation (jointly the “Wonderland Purchasers”) and
providing a vesting in the Wonderland Purchasers of the right, title and
interest to the lands municipally described as Wonderland Road. S, PART
LOTS 58 & 59 ETR WESTMINSTER, London, ON N6P 1J6 (the

“Wonderland Sale”) (jointly the “London Property Sales™)

(©) A mandatory Order compelling the Respondents to disgorge to the Applicants by
way of payment to SimpsonWigle LAW LLP the proceeds, less all legitimate fees
and costs, of the London Property Sales or in the alternative payment of same to

SimpsonWigle LAW LLP in trust, or in the further alternative to be paid into court.

(d) A mandatory order compelling the Respondents to disclose the particulars of all
sales of properties owned by First Global or companies which First Global came to
control, directly or indirectly, by way of the TGP Canada Transaction as defined

below;

(e) A mandatory Order compelling the Respondents to forthwith deliver an accounting
of all monies, assets, property or benefits of any kind received by First Global or
any company which First Global has control, either directly or indirectly, by way
of the TGP Canada Transaction from the sale of any property owned by any of

those companies, and the accounting shall include particulars as to how and where

#4015702.3
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the money obtained from the sale was expended or transferred, accompanied with
an order for the disgorgement of such funds and any profits earned thereby by way
of payment to SimpsonWigle LAW LLP in trust, or in the alternative, to be paid

into court.

® An order declaring that the Transfer of Charge registered by Greenvalley Estates
Inc. (“Greenvalley”) on the instructions of First Global, and registered as
Instrument Number ER1582697 on July 18, 2024 (the “Transfer of Charge”) on

title to the lands and premises known as:

PART SOUTH 1/2 LOT 11 CONCESSION 3 BEING PARTS 1 AND 3
ON 33R-2805; EXCEPT 879942 SUBJECT TO ANY INTEREST IN

870207 LONDON/WESTMINSTER,

Being all of PIN 08203-0074 (LT),
And being municipally described as 4423 Highbury Avenue, South, London,

Ontario (the “Property”)

With respect to the mortgage registered on title for the Property as instrument
number ER1582696 (the “Highbury Mortgage™) for which Greenvalley is the

chargee and Milton 525 is the chargor (the “Chargor”) is void and/or unenforceable.

(2) A mandatory Order compelling the Respondents to forthwith deliver an accounting
of all monies, assets, property or benefits of any kind received by First Global or
any company which First Global has control, either directly or indirectly, by way

of the TGP Canada Transaction from the Highbury Mortgage, and the accounting

#4015702.3
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shall include particulars as to how and where the money obtained from the sale was
expended or transferred, accompanied with an order for the disgorgement of such
funds and any profits earned thereby by way of payment to SimpsonWigle LAW

LLP in trust, or in the alternative, to be paid into court.

(h) A mandatory Order directing the Chargor to pay to SimpsonWigle LAW LLP in
trust all monies due and owing by the Chargor to Greenvalley pursuant to the

Highbury Mortgage, as they become due and owing,

(1) An order that the registration of the cautions against title to the lands legally

described in Schedule “A” hereto, be and the same is hereby discharged.

() A declaration that the Respondent First Global is in default of the SPAs and the

Promissory Notes, as defined below;

(k) A declaration that the Respondent First Global’s breach of the Promissory Notes

constitutes an “Event of Default” under the Pledge Agreement defined below;

Q) An order in accordance with Article VI “Remedies” of the SPA:

(1) Requiring First Global to transfer all of the Collateral as defined in the SPA

(the “Collateral”) into the name of Trans Global;

(i)  permitting Trans Global to notify the parties obligated on any of the
Collateral to make payment to Trans Global of any amount due or to due

thereunder;

#4015702.3
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(ii1))  Allowing any officer or director of Trans Global to endorse any cheques,
drafts, or other writings in the name of the Respondent First Global to allow

the collection of the Collateral,

(iv)  permitting Trans Global to take control of any proceeds of the Collateral,

and

(v) permitting Trans Global to execute, in the name place and stead of the
Respondent First Global, endorsements, assignments, stock powers and
other instruments of conveyance or transfer with respect to all or any of the

Collateral.

(m)  An order, without limiting the forgoing, that Trans Global is empowered to do and
take all actions with respect to the Collateral to which it is entitled pursuant to the

SPA.

(n) An interim and interlocutory order in the form of a Mareva Injunction restraining
the Respondents, together with any employees, agents, assigns, and any person
acting on their behalf or in conjunction with them, and any and all persons with
notice of the Order sought herein, pending satisfaction of any judgment granted

herein, from directly or indirectly, by any means whatsoever:

(1) Selling, removing, dissipating, alienating, transferring, assigning,
encumbering, or similarly dealing with their assets, or the assets of any

companies which they came to control pursuant to the TGP Canada

#4015702.3
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Transaction, whether solely or jointly owned, wherever situated, including,

without limitation, any funds received with respect to same;

(i1))  Listing for sale their assets, or the assets of any other companies which they
came to control in accordance with the terms of the TGP Canada

Transaction;

(ii1))  Instructing, requesting, counselling, demanding or encouraging any other

person to do so; and

(iv)  Facilitating, assigning in, aiding, abetting or participating in any acts which

would have the effect of doing so.

(o) An order declaring that the Respondents First Global Financial Corp., Elena
Salvatore and Vincent Salvatore have acted in a manner that is oppressive,
prejudicial and disregards the Applicants interests and that the Applicants are
entitled to the relief set out at Section 258 of the Business Corporations Act, R.S.O.

1990 (the “OBCA™).

(p) An Order for damages payable to the Applicants by the Respondents in the amount

of $12,444,121.92 plus interest at the default rate of 26.82%.

(9 A declaration pursuant to Section 178(1)(d) and (e) of the Bankruptcy and
Insolvency Act, R.S.C., 1985, c. B-3 (the “BIA”) that any amounts awarded herein

are debts or liabilities that are arising out of fraud, embezzlement, misappropriation

#4015702.3
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(r)

(s)

®

(u)

V)

(W)

THE PARTIES

-10-
or defalcation while acting in a fiduciary capacity, or resulting from obtaining

property by false pretences or fraudulent misrepresentation.

An Order abridging the time for filing and service of the application materials, if

necessarys,

If necessary, an order dispensing with the requirement to deliver a factum on the

initial hearing of this Application for interim and/or interlocutory relief;

prejudgment interest in accordance with section 128 of the Courts of Justice Act,

R.S.0. 1990, c. C.43, as amended;

postjudgment interest in accordance with section 129 of the Courts of Justice Act;

the costs of this proceeding on a substantial indemnity basis, plus all applicable

taxes; and

Such further and other Relief as to this Honourable Court may seem just.

THE APPLICANT TRANS GLOBAL PARTNERS LIMITED (TRANS GLOBAL”) & TiM SHIELDS (“MR.

SHIELDS”)

2. The Applicant, Trans Global, is a corporation existing under the laws of the special

administrative region of Hong King, which operates out of its head office located at 77 City Centre

Drive, Suite 602, Mississauga, Ontario L5B 1M5. Prior to in or about June 6, 2024, Trans Global

#4015702.3
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was the registered, legal and beneficial owner of all issued and outstanding shares in the capital of

the company TGP Canada Management Inc.

3. While not a party to this Application, Tim Shields (“Mr. Shields”) is an individual residing
in Tokyo, Japan. Mr. Shields was also, during certain times, an officer and director of the
Applicant Trans Global. Mr. Shields was an officer and director of the corporations defined below
as Land Mutual, Canadian Shield, TSI Group, Titan Shield as well as the Canadian Shield

Subsidiary Companies and the Land Shield Subsidiary Companies.

THE APPLICANT RANDY HOFFNER (THE AFFIANT) & 183 ONTARIO LIMITED (“183”)

4. The Applicant, Randy Hoftner (“Mr. Hoffner”), is an individual residing in the City of
Mississauga in the Province of Ontario. Prior to in or about July 4, 2024, he was the beneficial
owner of one hundred percent (100%) of the issued and outstanding shares in the corporation
1837732 Ontario Limited. Prior to in or about June 4, 2024, Mr. Hoftner was also an officer and
director of the corporations defined below as TGP Canada, Land Mutual, Canadian Shield, TSI
Group, Titan Shield as well as the Canadian Shield Subsidiary Companies and the Land Shield

Subsidiary Companies.

5. While not a party to this Application, 1837732 Ontario Limited (“183”) is a corporation

incorporated pursuant to the laws of the Province of Ontario.

THE APPLICANT PAULINE HOFFNER (“MS. HOFFNER”) AND TGP PROPERTY MANAGEMENT INC.

(“TGP PROPERTY”)

#4015702.3
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6. The Applicant Pauline Hoffner (“Ms. Hoffner”) is an individual residing in the City of
City of Mississauga, in the Province of Ontario. Mr. Hoffner is my spouse. Prior to in or about
June 4, 2024 Ms. Hoffner was the beneficial owner of one hundred percent (100%) of the issued

and outstanding shares in the corporation TGP Property Management Inc.

7. While not a party to this Application, TGP Property Management Inc. (“TPG Property”),

is a corporation incorporated pursuant to the laws of the Province of Ontario.

TGP CANADA MANAGEMENT INC. (“TGP CANADA”) AND 2630306 ONTARIO INC. O/A PAYBANK

FINANCIAL (““PAYBANK )

8. While not a party to this Application, TGP Canada Management Inc. (“TGP Canada”) is
a corporation incorporated pursuant to the laws of the Province of Ontario. Prior to in or about
June 4, 2024, Trans Global was the registered, legal and beneficial owner of all of the issued and

outstanding shares in the capital of TGP Canada.

9. While not a party to this Application, 2630306 Ontario Inc. o/a Paybank Financial

(“Paybank”) is a corporation incorporated pursuant to the laws of the province of Ontario.

TITAN SHIELD INC.

10.  While not a party to this Application, Titan Shield Inc. (“Titan Shield”) is a corporation
incorporated pursuant to the laws of the province of Ontario. Titan Shield is the registered, legal
and beneficial owner of all of the issued and outstanding shares in the capital of Trillium Shield

Inc.

#4015702.3
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TRILLIUM SHIELD INC.

11.  While not a party to this Application, Trillium Shield Inc. (“Trillium Shield”) is a
corporation incorporated pursuant to the province of Ontario. Trillium Shield is the registered,
legal and beneficial owner of all of the issued and outdating shares in the TSI Group of Companies

Inc.

TSI GROUP OF COMPANIES INC.

12. While not a party to this Application, TSI Group of Companies Inc. (“TSI Group”) is a
corporation incorporated pursuant to the laws of the province of Ontario. TSI Group, directly or

indirectly, is involved with the corporations Land Mutual Inc. and Canadian Shield Inc.

LAND MUTUAL INC. AND THE LAND MUTUAL SUBSIDIARY COMPANIES

13.  While not a party to this Application, Land Mutual is a corporation incorporated pursuant
to the laws of the Province of Ontario. Land Mutual, directly or indirectly, is involved with various
subsidiary companies (jointly the “Land Mutual Subsidiary Companies”). The Land Mutual

Subsidiary Companies are the owners of various real properties.

CANADIAN SHIELD INC. AND THE CANADIAN SHIELD SUBSIDIARY COMPANIES

14.  While not a party to this Application, Canadian Shield is a corporation incorporated
pursuant to the laws of the Province of Ontario. Canadian Shield, directly or indirectly, is involved
with various subsidiary companies (jointly the “Canadian Shield Subsidiary Companies”). The

Canadian Shield Subsidiary Companies are the owners of various real properties.

#4015702.3
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THE RESPONDENTS FIRST GLOBAL FINANCIAL CORP. (“FIRST GLOBAL "), ELENA SALVATORE, VINCENT

SALVATORE

15. The Respondent First Global Financial Corp. (“First Global” and the “Respondent”) is a
corporation incorporated pursuant to the laws of the province of Ontario operating from its head

office located at PH5-801 Lawrence Ave. East, Toronto, Ontario, M3C 3W2.

16. The Respondent, Elena Salvatore (“Ms. Salvatore”), is an individual residing in the City

of Toronto in the Province of Ontario. Ms. Salvatore is the sole officer and director of First Global.

17. The Respondent, Vincent Salvatore (“Mr. Salvatore” and jointly with First Global and
Ms. Salvatore the “Respondents”), is an individual residing in the City of Toronto in the Province
of Ontario. Mr. Salvatore is married to Ms. Salvatore. Mr. Salvatore, along with Ms. Salvatore,
are the governing minds of First Global. Mr. Salvatore is the sole officer and director of the

Respondent Tiberis Capital Corp.

18. The Respondent Tiberis Capital Corp. (“Tiberis”) is a corporation incorporated pursuant
to the laws of the province of Ontario. Mr. Salvatore is the sole officer and director of Tiberis. Mr.

Salvatore, and potentially Ms. Salvatore, are owners of Tiberis

THE TITAN SHIELD SHARE SALE AND PURCHASE

The TGP Canada Management Inc. Share Purchase Agreement

19. In or about June 4, 2024, TPG Canada as vendor and First Global as purchaser entered into
a Share Purchase Agreement (the “TGP Canada Transaction) dated June 4, 2024 (the “TGP

Canada SPA”) pursuant to which, inter alia,
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(a) TGP Canada would sell to First Global all of its shares in Titan Shield (the “Titan

Shield Shares™);

(b) The closing of the purchase and sale of the Titan Shield Shares was to take place

on June 4, 2024 (the “SPA Closing Date”);

(©) First Global agreed to pay to SimpsonWigle LAW LLP (“SimpsonWigle”),
counsel for Trans Global, in trust, on behalf of Trans Global, the purchase price of
Ten Thousand Dollars ($10,000.00) within 7 days of the Closing Date (the “TGP

Canada Purchase Price”); and

(d) First Global agreed to pay to SimpsonWigle One Hundred Thousand Dollars
($100,000.00) towards legal costs incurred with respect to the transactions

referenced in the SPAs within 7 days of the Closing Date (the “Legal Fees”).

It was at all times understood by the parties:

(a) that Trans Global was the ultimate recipient of the TGP Canada Purchase Price to

be paid pursuant to the TGP Canada SPA;

(b) that the failure to pay the TGP Canada Purchase Price in accordance with the terms

of the TGP Canada SPA would deny Trans Global the benefit of those monies; and

(c) that the Legal Fees to be paid by it in accordance with the TGP Canada SPA was
to pay to SimpsonWigle LAW those legal fees incurred by the Applicants in

facilitating the sales referenced herein; and
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(d) that should it fail, or otherwise refuse to pay the Legal Fees in accordance with the
TGP Canada SPA that the Applicants would be required to pay to SimpsonWigle
LAW their respective shares of the legal fees incurred in facilitating the herein

referenced transactions.

21. Pursuant to the terms of the TGP Canada SPA, upon closing the Respondent would have
direct or indirect control of the real properties owned by the Land Mutual Subsidiary Companies

and the Canadian Shield Subsidiary Companies.

THE TGP CANADA MANAGEMENT SHARE SALE AND PURCHASE

The Trans Global Partners Limited Share Purchase Agreement

22. In or about June 4, 2024, and immediately following the TGP Canada transaction, Trans
Global as vendor and Paybank as Purchaser entered into a share purchase agreement dated June 4,
2024 (the “Trans Global SPA”) pursuant to which Trans Global sold to Paybank all of its shares

in TGP Canada.

The Trans Global Partners Limited Promissory Note

23.  First Global executed a promissory note in favour of Trans Global (the “Trans Global

Promissory Note”) the terms of which were, inter alia, as follows:

(a) the principal amount of Seven Million Dollars ($7,000.000.00) (the “Principal

Amount”);
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(b) the principal amount was to be paid on or before August 3, 2024 unless renewed or

extended;

(c) the parties may mutually agree to a renewal or extension of the due date in exchange
for an extension/renewal fee of Five Hundred Thousand Dollars ($500,000.00) (the

“Extension Fee”);

(d) the note would be interest free unless a default occurs; and

(e) upon default, interest shall be charged at the rate of 26.82% per annum, calculated

semi-annually not in advance, from the date of default;

® First Global agreed to:

(1) Deliver a collateral charge in the Principal Amount as against the property
municipally referred to as 11720 Highway 27, Vaughan, Ontario (the

“Highway 27 Property”); and

(i1))  Execute a share pledge agreement pledging all of the issued and outstanding
shares in Titan Shield and consequently, as a result of said pledge included
all of the issued and outstanding shares in Trillium Shield, TSI Group, Land
Mutual Inc, Canadian Shield Inc., Land Mutual Subsidiary Companies and

Canadian Shield Subsidiary Companies.

THE TGP PROPERTY MANAGEMENT INC. SHARE SALE AND PURCHASE

The Pauline Hoffner Share Purchase Agreement
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24.  In or about June 4, 2024, and immediately following the TGP Canada transaction, Ms.
Hoffner as vendor and First Global as purchaser entered into a Share Purchase Agreement dated

June 4, 2024 (the “Ms. Hoffner SPA”) the terms of which, inter alia, are as follows:

(a) Ms. Hoffner would sell to First Global all of her shares in TGP Property (the “TGP

Property Shares”);

(b) The closing of the purchase and sale of the TGP Property Shares was to take place

on the SGA Closing Date;

(©) First Global agreed to pay the purchase price of One Million Five Hundred

Thousand Dollars ($1,500,000.00) (the “Ms. Hoffner Purchase Price”); and

(d) The Ms. Hoffner Purchase Price was to be paid in full on the Closing Date by way
of the delivery of a promissory note, secured by a pledge of shares in Titan Shield

(the “Ms. Hoffner Promissory Note”).

The Pauline Hoffner Promissory Note

25. The Ms. Hoffner Promissory Note was on the same terms as the Trans Global Promissory

Note save and except that:

(a) the principal amount would be in the amount of the Ms. Hoffner Purchase Price,

being One Million Five Hundred Thousand Dollars ($1,500,000.00); and

(b) the Ms. Hoffner Principal amount was to be paid on or before June 11, 2024 unless

renewed or extended.
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THE 1837732 ONTARIO INC. SHARE SALE AND PURCHASE

The Randy Hofftner Share Purchase Agreement

26.  In or about June 4, 2024, and immediately following the TGP Property transaction, Mr.

Hoffner as vendor and First Global as purchaser, entered into a Share Purchase Agreement dated

June 4, 2024 (the “Mr. Hoffner SPA”) the terms of which, inter alia, are as follows:

(a)

(b)

(©)

(d)

he would sell to First Global all of his shares in 183 (the “183 Shares”);

the closing of the purchase and sale of the 183 Shares would take place on the SPA

Closing Date;

First Global agreed to pay the purchase price of One Million Five Hundred

Thousand Dollars ($1,500,000.00) (the Mr. Hoffner Purchase Price”); and

The Mr. Hoffner Purchase Price was to be paid in full on the Closing Date by way
of the delivery of a promissory note, secured by a pledge of shares in Titan Shield

(the “Mr. Hoffner Promissory Note”).

The Randy Hoffner Promissory Note

27. The Mr. Hoffner Promissory Note was on the same terms as the Trans Global Promissory

Note save and except that the principal amount would be in the amount of the Mr. Hoffner Purchase

Price being One Million Five Hundred Thousand Dollars ($1,500,000.00).

THE SHARE PLEDGE AGREEMENT
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28.  In accordance with the terms of the Trans Global Promissory Note, the Ms. Hoffner
Promissory Note and the Mr. Hoffner Promissory Note (jointly the “Promissory Notes”) First
Global executed a Share Pledge Agreement dated June 4, 2024 (the “Pledge Agreement”) in

favour of Trans Global, Mr. Hoffner and Ms. Hofther.

29. The terms of the Pledge Agreement were, inter alia, as follows:

(a) In accordance with section 2.1, First Global, as collateral security for the payment
and performance of all present and future indebtedness, liabilities and obligations
of First Global to the Applicants, First Global granted to the Applicants a
continuing security interest in various collateral (the “Collateral”) including, but

not limited to, the following:

(1) all issued and outstanding shares of capital stock in Titan Shield;

(i1) all other shares in Titan Shield acquired by First Global; and

(ii1))  the proceeds of same.

(b) In accordance with section 4.4, in the Event of Default, which is defined in the
Pledge Agreement as a default under the Promissory Notes (the “Event of

Default”), First Global agreed that:

(1) It is to deliver to one of the Applicants (the “Holder”), as directed by the
Applicants, all proceeds of the Collateral to be held by the Holder as

additional collateral;
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(i1) the Holder may exercise the voting power and all other incidental rights of
ownership with respect to the Titan Shield shares or other shares of capital
stock constituting Collateral and First Global granted the Applicants an

irrevocable proxy to vote the Titan Shield shares and such other Collateral;

(ii1)) it would deliver any additional proxies and other documents reasonably
requested by the Holder that may be necessary to allow the Holder to

exercise such voting power;

in accordance with section 6.1 that, in the Event of Default the Holder, on behalf of
the Applicants, had certain other remedies available to it including, but not limited

to:

(1) the Holder may exercise the rights and remedies of a secured party on
default under the PPSA including, but not limited to, selling the Collateral

or any part of it; and

(i1) the Holder could:

(1) transfer all or any part of the Collateral into the name of the Holder,

or their nominee or assignee;

(2) notify the parties obligated on any of the Collateral to make payment

to the Holder of any amount due or to become due thereunder;

3) enforce collection of any of the Collateral by suit or otherwise;
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(iii)

4

)

(6)

29
endorse any cheques, drafts or other writings in First Global’s name

to allow collection of the collateral;

take control of the proceeds of the Collateral; and

execute, in the name, place and stead of First Global, endorsements,
assignments, stock powers and other instruments of conveyance or

transfer with respect to all or any of the Collateral;

First Global agreed to pay to the Applicants the amounts of any and all

reasonable expenses, including reasonable fees and disbursements of its

counsel and of any expert and agents, which the Applicants may incur in

connection with:

(1)

2)

€)

“4)

)

Administration of the Pledge Agreement;

The custody, preservation, use or operation of, or the sale of,

collection from, or other realization upon, any of the Collateral;

The exercise or enforcement of any of the rights of the Applicants

under the Pledge Agreement;

The failure of First Global to perform or observe any of the

provisions of the Pledge Agreement; and

Advancing of any funds pursuant to the Pledge Agreement.
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30. On June 6, 2024, the Applicants, by way of their counsel, registered in the Ontario Personal
Property Registry a lien as against First Global as the debtor in favour of the Applicants as secured
parties, with respect to the collateral classified as “accounts” and “other” pursuant to the terms of

the Pledge Agreement.

THE COLLATERAL MORTGAGE

31. On June 6, 2024, the Applicants, by way of their counsel, registered a charge against the
Highway 27 Property (the “Collateral Mortgage”) as instrument number YR3684667 and
immediately thereafter registered an application to change name-instrument to correct the name of

Trans Global as Trans Global Partners Limited, as evidenced by instrument number YR3684727.

32. The terms of the Collateral Mortgage include, but are not limited to the following:

(a) The mortgage will be interest free unless a default occurs under the mortgage;

(b) If a default occurs interest will be charged at 26.82% per annum, calculated semi-

annually not in advance, from the date of default;

(c) All terms contained in the Promissory Notes are incorporated in the Collateral

Mortgage and apply to the Collateral Mortgage;

(d)  Allfees, charges or payments incurred, expended or paid by the Applicants together
with the interest thereon, will be added to the indebtedness to be repaid by the
Respondents to the Applicants forthwith and, until repaid, will constitute a charge

upon the Highway 27 Property;
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(e) That any occurrence of an event of default under the provisions of the Collateral
Mortgage will constitute a default under any other charge or security document (the
“Security Documents” between the Applicants and the Respondents and default
under any of the other Security Documents will constitute an event of default under

the provisions of the Collateral Mortgage);

® That upon and during the continuance of an event of default under the Collateral
Mortgage or a default under the other Security Documents, the Applicants pursue

their remedies under those Security Documents; and

(2) Upon default in payment of principal or interest under this Collateral Mortgage, or
in the performance of any of the terms and conditions of the Collateral Mortgage,

the Applicants may enter into and take possession of the Highway 27 Property.

FIRST GLOBAL FINANCIAL CORP.’S REQUEST FOR AN EXTENSION OF PAYMENT TERMS

33. On agreement between the parties to the SPAs, the Closing Date of the transactions

contemplated by the SPAs was extended to June 6, 2024 (the “Amended Closing Date”).

34.  As of the Amended Closing Date, the Applicants complied with all of their obligations
pursuant to the terms of the various SPAs such that by the amended closing date, First Global was

the owner of the Titan Shield Shares, the TGP Property Shares and the 183 Shares.

35.  Despite the terms of the TGP Canada SPA and the Ms. Hoftner Promissory Note which
required payment of the TGP Canada Purchase Price and the Ms. Hoffner Principal Amount (the

“Arrears”) by June 12, 2024, as of that date no payment had been made by First Global.
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36.  Pursuant to an agreement between the parties, the deadline for the payment of the Arrears
was extended to June 21, 2024 in exchange for First Global agreeing to pay the Extension Fee.
Despite this agreement however the Arrears were not paid as of this date. Subsequently the

Respondents advised that the amount would be paid within the non-specific period of two weeks.

FIRST GLOBAL FINANCIAL CORP.’S BREACH OF THE SPAS AND PROMISSORY NOTE

37. On July 5, 2024, counsel for the Applicants sent a Notice of Default to the Respondents by
way of Registered Mail confirming the Respondents’ breach and demanding payment of those

amounts due and owing as of that date.

38. On July 16, 2024, when no payment towards the amounts owing had been made by the
Respondents, the Applicants’ Counsel sent a Notice of Sale Under Charge/Mortgage demanding
payment of all outstanding amounts, inclusive of principal, interest and fees, by no later than

August 22, 2024, failing which the Applicants would proceed to sell the Highway 27 Property.

39. On September 9, 2024, counsel for the Applicants sent a Notice pursuant to section 63(4)
of the Personal Property Security Act on behalf of the Applicants, putting First Global on Notice
that, in light of First Global’s default, the Applicants intended to enforce their security under the

Pledge Agreement (the “PPSA Notice”).

40. Despite the PPSA Notice, all amounts owing under the SPAs, Promissory Notes and

Collateral Charge remained due and owing, and continued to accrue interest.

41. The Respondents’ failure to pay the monies owing under the Ms. Hoffner Promissory Note

on June 21, 2024, and under the Mr. Hoffner Promissory Note and the TGP Canada Promissory
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Note on August 3, 2024, constituted not only a breach of the terms of the Collateral Mortgage but
also an Event of Default under the Pledge Agreement pursuant to which the Applicants were

permitted to, amongst other things, enforce their security under the Pledge Agreement.

FRAUDULENT AND/OR BAD FAITH ACTIONS OF FIRST GLOBAL FINANCIAL CORP.

42. Despite First Global having not paid any monies owing pursuant to the SPAs and/or the
Promissory Notes as well as failing to comply with its obligations under the Pledge Agreement,
the Respondents have taken actions with respect to assets they have come to control by way of the

SPAs which serves to convert the profits of same to their own benefit.

43. These actions, as hereinafter described, are part of a fraudulent scheme perpetrated by the

Respondents (the “Fraudulent Scheme”) which was conducted as follows:

(a) The Respondents, utilizing First Global, entered into the Share Purchase
Agreements, and primarily the First Global SPA, pursuant to which they agreed to
purchase shares in companies that, directly or indirectly, control certain real

properties, namely those owned by the Subsidiary Companies;

(b) The Respondents negotiated terms for the TPG Canada SPA pursuant to which First
Global received the benefit of TPG Canada Transaction, including taking direct or

indict control of those real properties owned by the Subsidiary Companies;

(c) The Respondents negotiated terms for the Promissory Notes pursuant to which First

Global could delay making payment thereunder until June 11, 2024, in the case of
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the Ms. Hoffner Promissory Note, or August 3, 2024, in the case of Trans Global

Promissory Note and the Mr. Hoffner Promissory Note;

(d)  Atall times the Respondents represented that they had sufficient funds to pay those

amounts owing pursuant to the Trans Global SPA and the Promissory Notes;

(e) Despite those representations, almost immediately after the closing of the
transactions contemplated under the SPAs, the Respondents advised the Applicants
that they would not be able to make payment, first until June 21, 2024 and then on

June 21, 2024, at some hypothetical period within two (2) weeks;

® Almost immediately thereafter the Respondents, utilizing means outlined in more

detail below:

(1) Commenced a fire sale of certain real properties they took control, directly

or indirectly, pursuant to the terms of the SPAs;

(i1) directed the proceeds of those sales to themselves and/or dispersing them to

parties unknown to the Applicants;

(ii1))  assigned certain receivables which are properly directed to certain

Subsidiary Companies to companies which they own; and

(iv)  encumbered certain real properties owned by the Subsidiary Companies in

order to prevent the Applicants from enforcing their security;
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%) refused to pay liabilities which they had assumed pursuant to the Trans

Global SPA resulting in the loss of further assets; and

(vi)  generally refused to direct any monies received since the closing of the
transactions contemplated by the SPAs to the Applicants despite their clear

obligations.

44. The Respondents at all times knew that ultimately the Applicants would enforce their
security under the Pledge Agreement which would entitle them to control those companies which
Titan Shield, directly or indirectly, controlled including, but not limited to the Subsidiary
Companies, and by extension the real properties that they owned. Consequently, the Respondents
acted in a manner to strip from those companies as much assets as possible to deprive the

Applicants of the benefit of those assets when they did so.

THE SALE OF 4423 HIGHBURY AVENUE SOUTH, LONDON, ONTARIO

45. On August 6, 2024, First Global sold the property municipality referred to as 4423
Highbury Avenue South, London, ON NO6N 1J2 (the “Highbury Property”) owned by
Greenvalley Estates Inc. (“Greenvalley”), one of the Land Mutual Subsidiary Companies, for the
total sum of Nine Million, Nine Hundred Thousand Dollars ($9,900,000.00) of which half was
paid to, presumably, Greenvalley, and the remaining half paid by way of a vendor take back

mortgage in favour of Greeenvalley (the “Highbury Mortgage”).

46.  The Applicants have not received any portion of the proceeds received by the Respondents
with respect to the sale of the Highbury Property. The Applicants state that these proceeds no

longer remain with Greenvalley in as much as they have either been distributed to the Applicants
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or third parties. Furthermore, on July 18, 2024, Greenvalley registered a Transfer of Charge on
title for the Highbury Property, on the instructions of the Respondents, transferring its interest in

the Highbury Mortgage to the Respondent Tiberis.

47.  These heretofore described actions were designed to benefit the Respondents while
denying the Applicants the opportunity to benefit from these assets/receivables should they

subsequently enforce their rights under the Pledge Agreement.

ENTERING INTO AN AGREEMENT OF PURCHASE AND SALE OF THE THREE LONDON PROPERTIES

48. On July 30, 2024, Ms. Salvatore entered into three Agreements of Purchase and Sale on
behalf of the Land Mutual Subsidiary Companies, Talbot Crossing Inc., London Valley II Inc. and
London Valley V Inc. (jointly the “Sellers”), pursuant to which she sought to sell to Clawson
Group Inc. (the “London Properties Sale”) the properties municipally referred to as 5980 Colonel
Talbot Road, London , ON N6P 1J1, 6172 Colonel Talbot Road, London, ON N6P 1J1 and
Wonderland Road. S, PART LOTS 58 & 59 ETR WESTMINSTER, London, ON N6P 1J6 (jointly
the “London Properties”™), for the total purchase price of Ten Million, Eighteen Thousand, Six
Hundred and Seventy-Four Dollars and Twenty-Four Cents ($10,018,674.24). By way of certain
Assignment of Agreement of Purchase and Sale, the purchasers of the London Properties were

changed (jointly the “Purchasers”).

49.  In correspondence exchanged between Counsel it was agreed that the closing date to the
London Properties Sale would be extended to November 6, 2024, or within 4 days of the Sellers

obtaining a court order directing and vesting title to the London Properties to the Purchasers.
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Failing that the Purchaser’s counsel advised that the London Properties Sale would not close

without the following:

(a) Satisfactory evidence as to the Officers and Directors authorizing the subject
transactions including but not limited to such Corporate Resolutions necessary to
give effect to the applicable Agreements of Purchase and Sale and subsequent title
transfers, supported by Officers Certificates and executed solicitor Legal Opinions
confirming the veracity, execution and validity of the subject Agreements,
Transfers of Title, together with the supporting closing documents and Corporate
Resolutions and Documents as contemplated by the constating documents of the

Corporations;

(b) Sworn Statutory Declarations of the Officers/ Directors of the subject Corporations
attesting to but not limited to: the validity of the foregoing documents; the
enforceability thereof; the validity of the sale and Transfer of the subject properties;
and that there is no other person or entity having an interest in or claim to the subject

properties and the proceeds of the sale thereof;

(c) Indemnity’s from the Sellers, the Principals and Shareholders indemnifying the
Buyers from any claims arising subsequent to the completion of the transactions
against the Buyers in respect of any competing parties’ potential interest in the

properties or the sale proceeds thereof or otherwise; and

(d) Releases from such other Party or entity claiming such interest in the subject

properties and/or the proceeds of the sale thereof.
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50. The Applicants do not object to the Sellers proceeding with the sale of the London
Properties to the Purchasers. However, as a condition of doing so, the Applicants submit they are
entitled to the imposition of certain court orders requiring all proceeds from those sales be paid to

SimpsonWigle LAW in trust, or, alternatively into court.

51. The Applicants submit that if the Respondents are permitted to proceed with the sale of the
London Properties without restrictions, the Respondents will remove, or otherwise transfer those
assets by means which will deny the Applicants the ability to benefit from those amounts as part

of the enforcement of their rights under the Pledge Agreement.

LISTING OF CERTAIN PROPERTIES BELONGING TO THE LAND MUTUAL SUBSIDIARY COMPANIES AND THE

CANADIAN SHIELD SUBSIDIARY COMPANIES

52. The Respondents registered cautions (the “Cautions”) against certain properties owned by

the Land Mutual Subsidiary Companies, namely:

Property Address Owner MLS # Proposed Price

(unassigned) 0 Sodom Road E., Niagara | Niagara Estates of Chippawa | X9250524 | $1.00
Falls, ON L2E 6S6 II Inc.

(unassigned) 0 Stanley Avenue E. Niagara | Lyons Creek Niagara Falls | X9250496 | $1.00
Falls, ON L2E 0A6 Park Inc.

4001 Weaver Road, Niagara Falls, ON | Niagara Estates of Chippawa | X9250508 | $1.00
L2G 0S7 II. Inc.

2310 Dingman Drive, London, ON NOL | Greenvalley Estates Il Inc. | X9250090 | $3,953,000.00
1B0 (incorrectly labeled as 0 Dingman
Drive)

6211 Colonel Talbot Road, London, ON | London Valley IV Inc. X9249955 | $3,240,000.00
N6P 1J2
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85 Crooks Street, Fort Erie, ON L2A 4H2 | Fort Erie Hills Inc. X9249962 | $14,900,000.00
5318 Colonel Talbot Road, London, ON | London Valley Inc. X9249952 | $4,365,000.00
N6P 1H9
9063 Twiss Road, Milton, ON LOP1B0 | Randy Hoffner W9249957 | $3,495,000.00

53. The Applicants did not have knowledge of these listings at the time they were made, nor
did they consent to the listing of these properties. Furthermore, the Applicants have never
consented to the sale of any of these properties and deny that the Respondents are entitled to sell

same under the circumstances.

54.  While it appears that the aforementioned listings have since been removed, it is unknown
to the Applicants whether other properties have been listed and/or if the Respondents are making
efforts to sell the properties held by the Land Mutual Subsidiary Companies and/or the Canadian

Shield Subsidiary Companies by way of alternative means that would not result in an MLS listing.

55. The Applicants further submit that the property municipally referred to as 9063 Twiss
Road, Milton, ON LOP 1BO0 (the “Twiss Property”) is not owned by any company that First Global
acquired control, either directly or indirectly, by way of the TGP Canada Transaction. It was, at
all times relevant to these proceedings, owned by the Applicant Mr. Hoffner. Despite this, the
Respondents still registered a caution against this property. Consequently, it is unclear on what
grounds the Respondents believe they were entitled to list a property which they did not control,
either directly or indirectly, for sale regardless of whether they had the authority of the owner,

which in this case they did not have.
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REGISTERING CAUTIONS ON PROPERTIES FOR WHICH IT HAS NO INTEREST

674

56. On September 11, 2024, being the same day that counsel for the Respondents received the

PPSA Notice, First Global registered cautions against eleven (11) properties (the “Cautions”)

owned by the Land Mutual Subsidiary Companies and/or the Canadian Shield Subsidiary

Companies. Specifically, First Global registered cautions against the following properties (jointly

the “Encumbered Properties”):

Property Address Owner MLS # Proposed Price

(unassigned) 0 Sodom Road E., Niagara | Niagara Estates of | X9250524 $1.00

Falls, ON L2E 6S6 Chippawa II Inc.

(unassigned) O Stanley Avenue E. | Lyons Creek Niagara Falls | X9250496 $1.00

Niagara Falls, ON L2E 0A6 Park Inc.

4001 Weaver Road, Niagara Falls, ON | Niagara Estates of | X9250508 $1.00

L2G 0S7 Chippawa II. Inc.

2310 Dingman Drive, London, ON NOL | Greenvalley Estates Il Inc. | X9250090 $3,953,000.00

1BO (incorrectly labeled as 0 Dingman

Drive)

6211 Colonel Talbot Road, London, ON | London Valley IV Inc. X9249955 $3,240,000.00

N6P 1J2

85 Crooks Street, Fort Erie, ON L2A | Fort Erie Hills Inc. X9249962 $14,900,000.00

4H2

5318 Colonel Talbot Road, London, ON | London Valley Inc. X9249952 $4,365,000.00

N6P 1H9

9063 Twiss Road, Milton, ON LOP1B0O | Randy Hoffner W9249957 | $3,495,000.00
57. The Cautions registered against the Encumbered Properties all indicate that they were

registered pursuant to section 71 of the Land Titles Act, and that the nature of the interest is “the
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caution is being registered by First Global Financial Corp., who claims an ownership interest in

the property through its subsidiaries”.

58. The Applicants submit that registering the Cautions on the Encumbered Properties served
no purpose but to complicate the Applicants’ abilities to enforce their security under the Pledge

Agreement.

59. Again, the Twiss Property is not owned by First Global or any company which it acquired
control, either directly or indirectly, by way of the TGP Canada Transaction. Despite this, First
Global registered a caution against the Twiss Property pursuant to which they have alleged having

an ownership interest on same.

60. Despite demands that these Charges be discharged, the Respondents have refused to do

SO.

LosS OF CERTAIN PROPERTIES

61.  Pursuant to the TGP Canada SPA First Global agreed to assume certain outstanding
liabilities at its sole cost and expense. These liabilities included, but were not limited to, that

liability provided at:

(a) paragraph 2(b)(xix) namely Niagara Falls Park Inc. is under a notice of sale
instituted by Dennis Blain and Lakefront Developments Inc. for monies owing of
approximately $5,934,495.00. In accordance with the service of notice of sale and

the property has been sold to RA-Tech CAD Services Inc., pursuant to an
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agreement of purchase and sale dated April 11, 2024, for the sale price of

$10,000,000.00 (the “Niagara Falls Liability”); and

(b) paragraph 2(b)(xx) namely, Niagara Estates of Chippawa II Inc. is in default under
the mortgage in favour of 2229815 Ontario Ltd. for monies owing of approximately
$6,288,381.00. A notice of sale has been served on this matter (the “Chippawa I1

Liability”).

62. Despite the above, First Global has failed to take any steps to protect the assets subject to
the above liabilities. Consequently, and as outlined below, two of the Land Mutual Subsidiary

Companies have lost their ownership interest in certain properties.

The Niagara Falls Park Inc. Liability

63.  Niagara Falls Park Inc., a corporation incorporated pursuant to the laws of the province of
Ontario, as well as one of the Land Mutual Subsidiary Companies, was the owner of the property

municipally known as 5021 Garner Road, Niagara Falls, ON L2E 6S4 (the “Garner Property”).

64. On December 13, 2022, Dennis Blaine and Lakefront Developments Inc. (jointly the
“Garner Chargees”) registered a charge as against the Garner Property (the “Garner Charge”).
On or about February 8, 2024, the Garner Chargees issued a Notice of Sale Under
Charge/Mortgage of Land with respect to the Garner Charge and demanded payment of all

amounts owing thereunder.

65. Despite the above, the Respondents failed to make any payments to thee Garner Chargeees

or take any steps to avoid the Garner Chargees pursuing the power of sale process. Consequently,
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on or about July 31, 2024, the Garner Chargees registered a Transfer: Power of Sale pursuant to

which title to the Garner Property was transferred to Garner Estates Inc.

The Niagara Estates of Chippawa Il Inc. Liability

66.  Niagara Estates of Chippawa II Inc. (“Chippawa II”) is a corporation incorporated
pursuant to the laws of the province of Ontario as well as being one of the Land Mutual Subsidiary
Companies, and was the owner of the property municipally known as Willick Road and Sodom

Road, Niagara Falls, ON (the “Willick & Sodom Property”).

67. On April 19, 203 2229815 Ontario Inc. (the “Willick & Sodom Chargee”) registered a
charge as against the Willick & Sodom Property. On or about April 25, 2024, the Willick & Sodom
Chargee issued a Notice of Sale Under Mortgage with respect to the Willick & Sodom Charge and

demanded payment of all amounts owing thereunder.

68. Subsequently, on July 12, 2024, the Willick and Sodom Chargee commenced a foreclosure
action (the “Foreclosure Action”) as against Chippawa II with respect to the Willick & Sodom
Charge. The Applicants had no knowledge of the Foreclosure Action, but the Applicants submit
that the Respondents did. Despite this, the Respondents took no steps to avoid the foreclosure and
on August 30, 2024, the Willick & Sodom Chargee obtained a Default Judgement for Immediate
Foreclosure pursuant to which Chippawa II was ordered to deliver to the Willick & Sodom

Chargee direct possession of the Willick & Sodom Property.

EXPECTATIONS OF THE APPLICANTS

69. The Applicants reasonably believed and expected, among other things, that:
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(a) the Respondents had sufficient financing to complete the transactions outlined in

the SPAs and to pay all monies owing with respect to same;

(b) the Respondents would not need to sell the real properties it, directly or indirectly,

came to own by way of the SPAs to finance its obligations under same

(©) the Respondents would comply with the terms of the SPAs including, but not

limited to, paying all monies owing pursuant to same;

(d) the Respondents would comply with the terms of the Promissory Note, including,
but not limited to paying all monies owing pursuant to same by the deadlines

contained therein, or in the alternative, by no later than the date agreed to by the

parties;

(e) the Respondents would comply with their obligations pursuant to the terms of the
Pledge Agreement;

® in the case where the Respondents defaulted on any of their obligations under the

SPAs and/or the Promissory Notes, that they would immediately take all steps

possible to cure any such default;

(2) the Respondents would not take any actions which would interfere with the
Applicants’ ability to enforce their security under the Collateral Mortgage and/or

the Share Pledge;

(h) that until such time as the Respondents paid all monies owing to the Applicants by

way of the SPAs and/or the Promissory Notes, they would not take any steps to sell
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those real properties they had come to control, directly or indirectly, pursuant to the

terms of the SPAs;

(1) if it was necessary for the Respondents to sell any of those real properties they had
come to control, directly or indirectly, prior to the Applicants being paid in full,
which should not have been necessary, the proceeds of the sale of any of those real
properties would be directed to the Applicants to the credit of the amounts owing

under the SPAs and the Promissory Notes;

() until such time as the Respondents paid all monies owing to the Applicants by way
of the SPAs and/or Promissory Notes, the Respondents would not transfer or assign
any rights belonging to those companies which First Global came to control,
directly or indirectly, by way of the TPG Canada SPA to any third party including,
but not limited to, companies to which the Respondents, or some or one of them

own personally;

(k) Until such time as the Respondents had fulfilled all obligations arising under the
SPAs and the Promissory Notes, the Respondents would not take any steps with
respect to the assets purchased by way of the SPAs without the knowledge and

consent of the Applicants;

) Until such time as the Respondent had fulfilled all obligations arising under the
SPAs and the Promissory Notes, the Respondents would not misappropriate the
proceeds of the sale of any real property which it came to control, directly or

indirectly, pursuant to the SPAs;

#4015702.3



Electronically filed / Déposé par voie électronique : 18-Oct-2024 Court File No./N° du dossier du greffe : CV-24-0008758@41%00
Hamilton Superior Court of Justice / Cour supérieure de justice 680

-30-
(m)  Until such time as the Respondents had fulfilled all obligations arising under the
SPAs and the Promissory Notes, the Respondents would not take any action that

would dilute, erode or otherwise affect the value of the assets;

(n) Until such time as the Respondents had fulfilled all obligations arising under the
SPAs and the Promissory Notes, they would treat the Applicants fairly and comply

with all agreements made between them in good faith;

(o) Until such time as the Respondents had paid all monies owing to the Applicants by
way of the SPAs and Promissory Notes, First Global, to the extent it assumed
outstanding liabilities by way of the TGP Canada SPA, would ensure the default of
such liabilities did not result in the loss of assets belonging to any of those
companies which the Respondents controlled, directly or indirectly, by way of the

TGP Canada SPA;

(p) The Respondents would fulfil their fiduciary obligations to the Applicants until
such time as they had complied with all of their obligations under the SPAs and the

Promissory Notes.

70. The Respondents have acted in a manner that is in contravention, and is oppressive to all

of the above expectations.

THE APPLICANT’S POSITION ON THE RELIEF SOUGHT

71. Given the above, the Applicants are seeking the following relief:

#4015702.3



Electronically filed / Déposé par voie électronique : 18-Oct-2024 Court File No./N° du dossier du greffe : CV-24-0008758@A41900
Hamilton Superior Court of Justice / Cour supérieure de justice 681

-40-

(a) An injunction restraining the Respondents from dealing with, encumber or clouding
title to, or causing another party to deal with, encumber or cloud title to, the real
property which the Respondents came to control, directly or indirectly, by way of
the SPAs. It is the Applicants’ position that the actions of the Respondents to date,
heretofore described, demonstrate an intention on the part of the Respondents to
conduct a Fraudulent Scheme by which they sell, or otherwise transfer, assets in
First Global’s direct or indirect control, for the purpose of benefiting themselves

and depriving the Applicants.

(b) A court order approving the sale of the London Properties and vesting the London
Properties to (i) Farhi Farming Corporation as it relates to 5980 Colonel Talbot
APS and 6172 Colonel Talbot APS; and (i1) Farhi Farming Corporation and Farhi
Holdings Corporation as it relates to the Wonderland APS, but requiring that the
proceeds of these transactions, less any reasonable costs and expenses, be paid to
SimpsonWigle LAW LLP in trust, or, alternatively, paid into court. It is the
Applicants’ position that while the sale of the London Properties should be
permitted to proceed, the Applicants are concerned that if the Respondents, or one
of the companies for which it has direct or indirect control, is permitted to receive
the proceeds of those sales without restriction it will dispose of same in a manner
that prioritizes their interests over those interests of the Applicants who, to date,
have yet to receive any of the amounts to be paid under the SPAs and the

Promissory Notes.
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(c) A court order requiring the Respondents to account for the funds they, or one of the
companies for which they have direct or indirect control, received pursuant to the
sale of the Highbury Property, or any other property for which they have direct or
indirect control as a result of the TGP Canada Transaction, and requiring them to
pay to SimpsonWigle LAW in trust any portion of those proceeds remaining in
First Global’s control. At this point in time, it is not known to the Applicants the
quantum of the net proceeds of the sale of the Highbury Property but the Applicants
are reasonably concerned, given that no portion of those proceeds have ever been
paid to the Applicants to the credit of the amounts owing under the SPAs and
Promissory notes, that those net proceeds have ben entirely distributed, or if not,

should they not be preserved as outlined above, they will be distributed.

(d) A court order reversing the transfer of Greenvalley’s interest in the Highbury
Charge to the Respondent Tiberis and directing that any further monies to be paid
with respect to the Highbury Charge by Milton 525 to Greenvalley be paid to
SimpsonWigle LAW LLP in trust. The Applicants submit that this transfer served
no purpose but to direct funds which should have been payable to a company on
which the Applicants could enforce their security under the Pledge Agreement, to
a company in the control of the Respondents, thus benefiting the Respondents while
depriving the Applicants should it become necessary for them to enforce their
security under the Pledge Agreement. To the extent the transfer is reversed as
requested by the Applicants, the Applicants will require a further order requiring

any funds due and owing by Milton 525 to Greenvalley to be paid to SimpsonWigle
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LAW LLP in trust in order to avoid such funds being dispersed in a manner which

benefits the Respondents at the expense of the Applicants.

(e) A court order prohibiting the Respondents from listing, or instructing a party to list,
any of the real property which they controls, directly or indirectly, as a result of the
transaction contemplated under the SPAs and to the extent such listings already
exist, an order requiring that they be removed. It is the Applicants’ position that the
listing of any of the real property over which the Respondents have gained control
of, directly or indirectly, pursuant to the SPAs , only serves to impact the
Applicants’ ability to deal with same in accordance with the terms of the Pledge

Agreement.

) A court order requiring the Respondents discharge all Cautions registered against
the Encumbered Properties. As outlined above, these Cautions serve no purpose but
to interfere with the Applicants’ ability to enforce their security under the Pledge
Agreement in as much as they might prevent the Applicants from selling properties

falling within the definition of Collateral as provided in the Pledge Agreement.

(2) A court order requiring that the listing of any of those real properties for which the
Respondents took control, directly or indirectly, by way of the TGP Canada
Transaction, be immediately withdrawn and preventing further listings in the future
by the Respondents. It is the Applicants’ position that the listing of any of these real

properties by the Respondents, will only serve to complicate, or otherwise interfere
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with the Applicants’ ability to enforce their security by way of the Pledge

Agreement.

(h) A court order permitting the Applicants to enforce their rights under the Pledge
Agreement. As outlined above, it is the Applicants’ position that First Global has
breached the terms of the Promissory Note and consequently the Applicants are
permitted to enforce their security thereunder which includes, but is not limited to,

enforcing their rights under the Pledge Agreement.

(1) The Respondents have taken steps which serve to benefit Mr. Salvatore and Ms.
Salvatore in their personal capacity and consequently the Applicants submit they

are permitted to an order piercing the corporate veil.
() The Applicants submit that:

(1) They are a complainant under section 248 of the Business Corporations Act,

R.S.0. 1990, Ch. B-16 (the “BIA”);

(i1) that the business or affairs of the Respondents, or their affiliates are, have
been or are threatened to be carried on or conducted in a manner that is
oppressive or unfairly prejudicial to or that unfairly disregards the interests

of the Applicants;

(ii1))  that the powers of the director(s) of First Global, or any of its affiliates, have

been or are threatened to be exercised in a manner that is oppressive or
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unfairly prejudicial to or that unfairly disregards the interests of the

Applicants; and

(iv)  consequently, in accordance with section 248(3) of the BIA the Applicants

are entitled to the relief sought herein.
72. Section 248 of the Business Corporations Act, R.S.0. 1990, Ch. B-16.
73.  Rules 3.02, 14 and 38 of the Rules of Civil Procedure.
74. Such further and other grounds as the lawyers may advise.

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

affidavits or other documentary evidence to be relied on.)

(a) The Affidavit of Randy Hoffner sworn October 18, 2024 and the exhibits appended

thereto;
(b) The Affidavit of Pauline Hoffner sworn October 18, 2024;
(©) The Affidavit of Tim Shields sworn October 17, 2024;

(d) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.
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October 18, 2024 SimpsonWigle LAW LLP
1 Hunter Street East
Suite 200

Hamilton, Ontario L8N 3W1

George Limberis (LSO# 48328T)
Email: GeorgeL@SimpsonWigle.com

Kevin Mitchell (LSO# 64736U)
Email: MitchellK@SimpsonWigle.com

Tel:  905-528-8411

Lawyers for the Applicants
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Property Pin Instrument Number
PART LOTS 58 & 59 ETR WESTMINSTER DESIGNATED PARTS 8 & 9, 08207-0153 LT ER1595896
33R2972; AND PT LT 59, ETR WESTMINSTER AS IN 559255; SAVE &
EXCEPT PART 1, PLAN ER864297; CITY OF LONDON
PART LOT 58 & 59 ETR DESIGNATED PART 1, 33R9477; SUBJECT TO 08207-0053 LT ER1595896
871357 LONDON/WESTMINSTER
PART SOUTH 1/2 LOT 11 CONCESSION 3 BEING PARTS 1 AND 3 ON 33R- | 08203-0074 LT ER1595896
2805; EXCEPT 879942 SUBJECT TO ANY INTEREST IN 870207
LONDON/WESTMINSTER
PART SOUTH 1/2 LOT 12 CONCESSION 3 AS IN 297548; EXCEPT PART 1, | 08203-0076 LT ER1595896
33R-2988; SUBJECT TO WU39775, WU53166, 604919
LONDON/WESTMINSTER "DESCRIPTION AMENDED 2009/02/26,
RE:EXCEPT, M. VINER"
PT LT 18 CON 2 WILLOUGHBY PT 1, 59R4701 EXCEPT PT 1, 59R4942 ; 64254-0015 LT SN815197
NIAGARA FALLS
PT LT 17 CON 2 WILLOUGHBY AS IN BB69082 ; NIAGARA FALLS 64254-0021 LT SN815197
PT LT 15 CON 4 WILLOUGHBY; PT LT 16 CON 4 WILLOUGHBY AS IN 64258-0082 LT SN815197
RO110336 ; NIAGARA FALLS
PT LT 6, CON 3NAS, PART 2, 20R9719 ; MILTON/NASSAGAWEYA 24980-0186 LT HR2058640
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Kevin Mitchell (LSO #64736U)
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SCHEDULE “A”

Court File No. CV-24-87580-00000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

(Court Seal)

TRANS GLOBAL PARTNERS LIMITED, RANDY HOFFNER and PAULINE
HOFFNER

Applicants

and

FIRST GLOBAL FINANCIAL CORP., ELENA SALVATORE, VINCENT
SALVATORE, DANNY IANDOLI and TIBERIS CAPITAL CORP.

Respondents

APPLICATION UNDER ss. 248 of the Business Corporations Act, R.S.0O. 1990, c. B.16

AMENDED NOTICE OF APPLICATION

TO THE RESPONDENTS

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

THIS APPLICATION will come on for a hearing (choose one of the following)
[ ]In person

[ ] By telephone conference

X By video conference

at the following location:

[location]
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(Courthouse address or telephone conference or video conference details, such as a dial-in number, access
code, video link, etc. if applicable)

on Thursday, October 31, 2024, at 10:00 a.m., (or on a day to be set by the registrar).

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

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

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

Date Issued by

Local Registrar

Address of 45 Main Street E.
court office:  Hamilton, Ontario
L8N 2B7



TO:

AND TO:

AND TO:

AND TO:

AND TO:
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First Global Financial Corp.
PH5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

Respondent

Elena Salvatore

PH5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

Respondent

Vincent Salvatore

PH5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

Respondent

Tiberis Capital Corp.

PH5-801 Lawrence Avenue East
Toronto, Ontario

MS5C 3W2

Respondent

Danny Iandoli

2803 — 50 Yorkville Avenue
Toronto, Ontario
M4W 0A3

Respondent
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APPLICATION

18. The Applicants Trans Global Partners Limited (“Trans Global), Randy Hoffner (“Mr.

Hoffner”) and Pauline Hoffner (“Ms. Hoffner”) make application for: (State here the precise relief

claimed.)

(a) An order piercing the corporate veil of First Global Financial Corp. and holding the

Respondents as liable as for the acts of one another;

(b) An order approving:

(1) the Agreement of Purchase and Sale dated July 30, 2024 and as may be
amended and/or assigned from time to time between Talbot Crossing Inc.
and Clawson Group Inc. and assigned to Farhi Farming Corporation (the
“5980 Colonel Talbot Purchaser”) and providing a vesting in 5980
Colonel Talbot Purchaser of the right, title and interest to the lands
municipally described as 5980 Colonel Talbot Road, London, ON N6P 1J1

(the “5980 Colonel Talbot Sale™);

(i1))  the Agreement of Purchase and Sale dated July 30, 2024 and as may be
amended and/or assigned from time to time between London Valley II Inc.
and Clawson Group Inc. and assigned to Farhi Farming Corporation (6172
Colonel Talbot Purchaser”) and providing a vesting in the 6172 Colonel
Talbot Purchaser of the right, title and interest to the lands municipally
described as 6172 Colonel Talbot Road, London, ON N6P 1J1 (the “6172

Colonel Talbot Sale”); and



(c)

(d)

(e)
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(iii)  the Agreement of Purchase and Sale dated July 30, 2024 and as may be
amended and/or assigned from time to time between London Valley V Inc.
and Clawson Group Inc. and assigned to Farhi Holdings Corporation and
Farhi Farming Corporation (jointly the “Wonderland Purchasers”) and
providing a vesting in the Wonderland Purchasers of the right, title and
interest to the lands municipally described as Wonderland Road. S, PART
LOTS 58 & 59 ETR WESTMINSTER, London, ON N6P 1J6 (the

“Wonderland Sale”) (jointly the “London Property Sales™)

A mandatory Order compelling the Respondents to disgorge to SimpsonWigle
LAW LLP in trust the proceeds, less all legitimate fees and costs, of the London

Property Sales.

A mandatory order compelling the Respondents to disclose the particulars of all
sales of properties owned by First Global or companies which First Global came to
control, directly or indirectly, by way of the TGP Canada Transaction as defined

below;

A mandatory Order compelling the Respondents to forthwith deliver an accounting
of all monies, assets, property or benefits of any kind received by First Global or
any company which First Global has control, either directly or indirectly, by way
of the TGP Canada Transaction from the sale of any property owned by any of
those companies, and the accounting shall include particulars as to how and where

the money obtained from the sale was expended or transferred, accompanied with
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an order for the disgorgement of such funds and any profits earned thereby by way
of payment to SimpsonWigle LAW LLP in trust, or in the alternative, to be paid

into court.

An order declaring that the Transfer of Charge registered by Greenvalley Estates
Inc. (“Greenvalley”) on the instructions of First Global, and registered as
Instrument Number ER1582697 on July 18, 2024 (the “Greenvalley Transfer of

Charge”) on title to the lands and premises known as:

PART SOUTH 1/2 LOT 11 CONCESSION 3 BEING PARTS 1 AND 3
ON 33R-2805; EXCEPT 879942 SUBJECT TO ANY INTEREST IN

870207 LONDON/WESTMINSTER,

Being all of PIN 08203-0074 (LT),
And being municipally described as 4423 Highbury Avenue, South, London,

Ontario (the “Highbury Property™)

With respect to the mortgage registered on title for the Highbury Property as
instrument number ER1582696 (the “Highbury Mortgage™) for which

Greenvalley is the chargee and M#ten-525 Dancor Dundas Inc. is the chargor (the

“Highbury Chargor”) is void and/or unenforceable.

A mandatory Order compelling the Respondents to forthwith deliver an accounting
of all monies, assets, property or benefits of any kind received by First Global or
any company which First Global has control, either directly or indirectly, by way

of the TGP Canada Transaction from the Highbury Mortgage, and the accounting
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shall include particulars as to how and where the money obtained from the sale

Highbury Mortgage was expended or transferred, accompanied with an order for

the disgorgement of such funds and any profits earned thereby by way of payment

to SimpsonWigle LAW LLP in trust, or in the alternative, to be paid into court.

A mandatory Order directing the Highbury Chargor to pay to SimpsonWigle LAW
LLP in trust all monies due and owing by the Highbury Chargor to Greenvalley

pursuant to the Highbury Mortgage, as they become due and owing,

An order declaring that the Transfer of Charge registered by the Respondent First

Global. and registered as Instrument Number HR2058425 on September 20, 2024

(the “First Global Transfer of Charge™) on title to the lands and premises known

as:

PTLTS7 & 8, CON 3 ESQ . AS IN 335221, EXCEPT 574487 & 679752 ;

S/TEW15614 HALTON HILLS/ESQUESING

Being all of PIN 25022-0014 (LT) (the “Halton Park Property”)

With respect to the mortgage registered on title for the Halton Park Property as

instrument number HR1665994 (the “Halton Park Mortgage™). for which Halton

Park is the chargee and Milton 525 Holdings Inc. is the chargor (the “Halton Park

Chargor”) is void and/or unenforceable.

A mandatory Order compelling the Respondents to forthwith deliver an accounting

of all monies. assets. property or benefits of any kind received by First Global or
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any company which First Global has control. either directly or indirectly, by way

of the TGP Canada Transaction from the Halton Park Mortgage. and the accounting

shall include particulars as to how and where the money obtained from the Halton

Park Mortgage was expended or transferred, accompanied with an order for the

disgorgement of such funds and any profits earned thereby by way of payment to

SimpsonWigle LAW LLP in trust, or in the alternative. to be paid into court.

A mandatory Order directing the Halton Park Chargor to pay into court all monies

due and owing by the Halton Park Chargor to the Respondents pursuant to the

Halton Park Mortgage, as they become due and owing.

An order that the registration of the cautions against title to the lands legally

described in Schedule “A” hereto, be and the same is hereby discharged.

A declaration that the Respondent First Global is in default of the SPAs and the

Promissory Notes, as defined below;

A declaration that the Respondent First Global’s breach of the Promissory Notes

constitutes an “Event of Default” under the Pledge Agreement defined below;

An order in accordance with Article VI “Remedies” of the SPA:

(1) Requiring First Global to transfer all of the Collateral as defined in the SPA

(the “Collateral”) into the name of Trans Global;
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permitting Trans Global to notify the parties obligated on any of the
Collateral to make payment to Trans Global of any amount due or to due

thereunder;

Allowing any officer or director of Trans Global to endorse any cheques,
drafts, or other writings in the name of the Respondent First Global to allow

the collection of the Collateral;

permitting Trans Global to take control of any proceeds of the Collateral;

and

permitting Trans Global to execute, in the name place and stead of the
Respondent First Global, endorsements, assignments, stock powers and
other instruments of conveyance or transfer with respect to all or any of the

Collateral.

An order, without limiting the forgoing, that Trans Global is empowered to do and

take all actions with respect to the Collateral to which it is entitled pursuant to the

SPA.

An interim and interlocutory order in the form of a Mareva Injunction restraining

the Respondents, together with any employees, agents, assigns, and any person

acting on their behalf or in conjunction with them, and any and all persons with

notice of the Order sought herein, pending satisfaction of any judgment granted

herein, from directly or indirectly, by any means whatsoever:
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Selling, removing, dissipating, alienating, transferring, assigning,
encumbering, or similarly dealing with their assets, or the assets of any
companies which they came to control pursuant to the TGP Canada
Transaction, whether solely or jointly owned, wherever situated, including,

without limitation, any funds received with respect to same;

Listing for sale their assets, or the assets of any other companies which they
came to control in accordance with the terms of the TGP Canada

Transaction;

Instructing, requesting, counselling, demanding or encouraging any other

person to do so; and

Facilitating, assigning in, aiding, abetting or participating in any acts which

would have the effect of doing so.

An order declaring that the Respondents First Global Financial Corp., Elena

Salvatore and Vincent Salvatore have acted in a manner that is oppressive,

prejudicial and disregards the Applicants interests and that the Applicants are

entitled to the relief set out at Section 258 of the Business Corporations Act, R.S.O.

1990 (the “OBCA”).

An Order for damages payable to the Applicants by the Respondents in the amount

of $12,444,121.92 plus interest at the default rate of 26.82%.
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A declaration pursuant to Section 178(1)(d) and (e) of the Bankruptcy and
Insolvency Act, R.S.C., 1985, c. B-3 (the “BIA4”) that any amounts awarded herein
are debts or liabilities that are arising out of fraud, embezzlement, misappropriation
or defalcation while acting in a fiduciary capacity, or resulting from obtaining

property by false pretences or fraudulent misrepresentation.

An Order abridging the time for filing and service of the application materials, if

necessary,

If necessary, an order dispensing with the requirement to deliver a factum on the

initial hearing of this Application for interim and/or interlocutory relief;

prejudgment interest in accordance with section 128 of the Courts of Justice Act,

R.S.0. 1990, ¢. C.43, as amended;

postjudgment interest in accordance with section 129 of the Courts of Justice Act;

the costs of this proceeding on a substantial indemnity basis, plus all applicable

taxes; and

Such further and other Relief as to this Honourable Court may seem just.

THE APPLICANT TRANS GLOBAL PARTNERS LIMITED (TRANS GLOBAL”) & TiM SHIELDS (“MR.

SHIELDS "
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19. The Applicant, Trans Global, is a corporation existing under the laws of the special
administrative region of Hong King, which operates out of its head office located at 77 City Centre
Drive, Suite 602, Mississauga, Ontario L5B 1M5. Prior to in or about June 6, 2024, Trans Global
was the registered, legal and beneficial owner of all issued and outstanding shares in the capital of

the company TGP Canada Management Inc.

20. While not a party to this Application, Tim Shields (“Mr. Shields™) is an individual residing
in Tokyo, Japan. Mr. Shields was also, during certain times, an officer and director of the
Applicant Trans Global. Mr. Shields was an officer and director of the corporations defined below
as Land Mutual, Canadian Shield, TSI Group, Titan Shield as well as the Canadian Shield

Subsidiary Companies and the Land Shield Subsidiary Companies.

THE APPLICANT RANDY HOFFNER (THE AFFIANT) & 183 ONTARIO LIMITED (“183”)

21. The Applicant, Randy Hoffner (“Mr. Hoffner”), is an individual residing in the City of
Mississauga in the Province of Ontario. Prior to in or about July 4, 2024, he was the beneficial
owner of one hundred percent (100%) of the issued and outstanding shares in the corporation
1837732 Ontario Limited. Prior to in or about June 4, 2024, Mr. Hoffner was also an officer and
director of the corporations defined below as TGP Canada, Land Mutual, Canadian Shield, TSI
Group, Titan Shield as well as the Canadian Shield Subsidiary Companies and the Land Shield

Subsidiary Companies.

22. While not a party to this Application, 1837732 Ontario Limited (“183”) is a corporation

incorporated pursuant to the laws of the Province of Ontario.
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THE APPLICANT PAULINE HOFFNER (“MsS. HOFFNER”) AND TGP PROPERTY MANAGEMENT INC.

(“TGP PROPERTY”)

23. The Applicant Pauline Hoffner (“Ms. Hoffner”) is an individual residing in the City of
City of Mississauga, in the Province of Ontario. Mr. Hoffner is my spouse. Prior to in or about
June 4, 2024 Ms. Hoftner was the beneficial owner of one hundred percent (100%) of the issued

and outstanding shares in the corporation TGP Property Management Inc.

24, While not a party to this Application, TGP Property Management Inc. (“TPG Property”),

is a corporation incorporated pursuant to the laws of the Province of Ontario.

TGP CANADA MANAGEMENT INC. (“TGP CANADA”) AND 2630306 ONTARIO INC. 0/A PAYBANK

FINANCIAL (“PAYBANK”)

25. While not a party to this Application, TGP Canada Management Inc. (“TGP Canada”) is
a corporation incorporated pursuant to the laws of the Province of Ontario. Prior to in or about
June 4, 2024, Trans Global was the registered, legal and beneficial owner of all of the issued and

outstanding shares in the capital of TGP Canada.

26. While not a party to this Application, 2630306 Ontario Inc. o/a Paybank Financial

(“Paybank™) is a corporation incorporated pursuant to the laws of the province of Ontario.

TiTAN SHIELD INC.

217. While not a party to this Application, Titan Shield Inc. (“Titan Shield”) is a corporation

incorporated pursuant to the laws of the province of Ontario. Titan Shield is the registered, legal
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and beneficial owner of all of the issued and outstanding shares in the capital of Trillium Shield

Inc.

TRILLIUM SHIELD INC.

28. While not a party to this Application, Trillium Shield Inc. (“Trillium Shield”) is a
corporation incorporated pursuant to the province of Ontario. Trillium Shield is the registered,
legal and beneficial owner of all of the issued and outdating shares in the TSI Group of Companies

Inc.

TSI GRoupP OF COMPANIES INC.

29. While not a party to this Application, TSI Group of Companies Inc. (“TSI Group”) is a
corporation incorporated pursuant to the laws of the province of Ontario. TSI Group, directly or

indirectly, is involved with the corporations Land Mutual Inc. and Canadian Shield Inc.

LAND MUTUAL INC. AND THE LAND MUTUAL SUBSIDIARY COMPANIES

30. While not a party to this Application, Land Mutual is a corporation incorporated pursuant
to the laws of the Province of Ontario. Land Mutual, directly or indirectly, is involved with various
subsidiary companies (jointly the “Land Mutual Subsidiary Companies™). The Land Mutual

Subsidiary Companies are the owners of various real properties.

CANADIAN SHIELD INC. AND THE CANADIAN SHIELD SUBSIDIARY COMPANIES
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31. While not a party to this Application, Canadian Shield is a corporation incorporated
pursuant to the laws of the Province of Ontario. Canadian Shield, directly or indirectly, is involved
with various subsidiary companies (jointly the “Canadian Shield Subsidiary Companies”). The

Canadian Shield Subsidiary Companies are the owners of various real properties.

THE RESPONDENTS FIRST GLOBAL FINANCIAL CORP. (“FIRST GLOBAL "), ELENA SALVATORE, VINCENT

SALVATORE

32. The Respondent First Global Financial Corp. (“First Global” and the “Respondent”) is a
corporation incorporated pursuant to the laws of the province of Ontario operating from its head

office located at PH5-801 Lawrence Ave. East, Toronto, Ontario, M3C 3W2.

33. The Respondent, Elena Salvatore (“Ms. Salvatore™), is an individual residing in the City

of Toronto in the Province of Ontario. Ms. Salvatore is the sole officer and director of First Global.

34. The Respondent, Vincent Salvatore (“Mr. Salvatore” and jointly with First Global and
Ms. Salvatore the “Respondents™), is an individual residing in the City of Toronto in the Province
of Ontario. Mr. Salvatore is married to Ms. Salvatore. Mr. Salvatore, along with Ms. Salvatore,
are the governing minds of First Global. Mr. Salvatore is the sole officer and director of the

Respondent Tiberis Capital Corp.

35. The Respondent Tiberis Capital Corp. (“Tiberis™) is a corporation incorporated pursuant
to the laws of the province of Ontario. Mr. Salvatore is the sole officer and director of Tiberis. Mr.

Salvatore, and potentially Ms. Salvatore, are owners of Tiberis

THE TITAN SHIELD SHARE SALE AND PURCHASE
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The TGP Canada Management Inc. Share Purchase Agreement

36. In or about June 4, 2024, TPG Canada as vendor and First Global as purchaser entered into
a Share Purchase Agreement (the “TGP Canada Transaction™) dated June 4, 2024 (the “TGP

Canada SPA”) pursuant to which, inter alia,

(a) TGP Canada would sell to First Global all of its shares in Titan Shield (the “Titan

Shield Shares™);

(b) The closing of the purchase and sale of the Titan Shield Shares was to take place

on June 4, 2024 (the “SPA Closing Date™);

(c) First Global agreed to pay to SimpsonWigle LAW LLP (“SimpsonWigle™),
counsel for Trans Global, in trust, on behalf of Trans Global, the purchase price of
Ten Thousand Dollars ($10,000.00) within 7 days of the Closing Date (the “TGP

Canada Purchase Price”); and

(d) First Global agreed to pay to SimpsonWigle One Hundred Thousand Dollars
($100,000.00) towards legal costs incurred with respect to the transactions

referenced in the SPAs within 7 days of the Closing Date (the “Legal Fees™).

37. It was at all times understood by the parties:

(a) that Trans Global was the ultimate recipient of the TGP Canada Purchase Price to

be paid pursuant to the TGP Canada SPA;
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(b) that the failure to pay the TGP Canada Purchase Price in accordance with the terms

of the TGP Canada SPA would deny Trans Global the benefit of those monies; and

(c) that the Legal Fees to be paid by it in accordance with the TGP Canada SPA was
to pay to SimpsonWigle LAW those legal fees incurred by the Applicants in

facilitating the sales referenced herein; and

(d) that should it fail, or otherwise refuse to pay the Legal Fees in accordance with the
TGP Canada SPA that the Applicants would be required to pay to SimpsonWigle
LAW their respective shares of the legal fees incurred in facilitating the herein

referenced transactions.

38.  Pursuant to the terms of the TGP Canada SPA, upon closing the Respondent would have
direct or indirect control of the real properties owned by the Land Mutual Subsidiary Companies

and the Canadian Shield Subsidiary Companies.

THE TGP CANADA MANAGEMENT SHARE SALE AND PURCHASE

The Trans Global Partners Limited Share Purchase Agreement

39.  In or about June 4, 2024, and immediately following the TGP Canada transaction, Trans
Global as vendor and Paybank as Purchaser entered into a share purchase agreement dated June 4,
2024 (the “Trans Global SPA”) pursuant to which Trans Global sold to Paybank all of its shares

in TGP Canada.

The Trans Global Partners Limited Promissory Note
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40.  First Global executed a promissory note in favour of Trans Global (the “Trans Global

Promissory Note™) the terms of which were, infer alia, as follows:

(a)

(b)

(d)

(e)

®

the principal amount of Seven Million Dollars ($7,000.000.00) (the “Principal

Amount”);

the principal amount was to be paid on or before August 3, 2024 unless renewed or

extended;

the parties may mutually agree to a renewal or extension of the due date in exchange
for an extension/renewal fee of Five Hundred Thousand Dollars ($500,000.00) (the

“Extension Fee”);

the note would be interest free unless a default occurs; and

upon default, interest shall be charged at the rate of 26.82% per annum, calculated

semi-annually not in advance, from the date of default;

First Global agreed to:

(1) Deliver a collateral charge in the Principal Amount as against the property
municipally referred to as 11720 Highway 27, Vaughan, Ontario (the

“Highway 27 Property”); and

(ii))  Execute a share pledge agreement pledging all of the issued and outstanding
shares in Titan Shield and consequently, as a result of said pledge included

all of the issued and outstanding shares in Trillium Shield, TSI Group, Land
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Mutual Inc, Canadian Shield Inc., Land Mutual Subsidiary Companies and

Canadian Shield Subsidiary Companies.

THE TGP PROPERTY MANAGEMENT INC. SHARE SALE AND PURCHASE

The Pauline Hoffner Share Purchase Agreement

41. In or about June 4, 2024, and immediately following the TGP Canada transaction, Ms.
Hoffner as vendor and First Global as purchaser entered into a Share Purchase Agreement dated

June 4, 2024 (the “Ms. Hoffner SPA”) the terms of which, inter alia, are as follows:

(a) Ms. Hoffner would sell to First Global all of her shares in TGP Property (the “TGP

Property Shares”);

(b) The closing of the purchase and sale of the TGP Property Shares was to take place

on the SGA Closing Date;

(c) First Global agreed to pay the purchase price of One Million Five Hundred

Thousand Dollars ($1,500,000.00) (the “Ms. Hoffner Purchase Price”); and

(d) The Ms. Hoffner Purchase Price was to be paid in full on the Closing Date by way
of the delivery of a promissory note, secured by a pledge of shares in Titan Shield

(the “Ms. Hoffner Promissory Note”).

The Pauline Hofther Promissory Note

42.  The Ms. Hoffner Promissory Note was on the same terms as the Trans Global Promissory

Note save and except that:
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(a) the principal amount would be in the amount of the Ms. Hoffner Purchase Price,

being One Million Five Hundred Thousand Dollars ($1,500,000.00); and

(b) the Ms. Hoffner Principal amount was to be paid on or before June 11,2024 unless

renewed or extended.

THE 1837732 ONTARIO INC. SHARE SALE AND PURCHASE

The Randy Hofther Share Purchase Agreement

43.  In or about June 4, 2024, and immediately following the TGP Property transaction, Mr.
Hoffner as vendor and First Global as purchaser, entered into a Share Purchase Agreement dated

June 4, 2024 (the “Mr. Hoffner SPA”) the terms of which, inter alia, are as follows:

(a) he would sell to First Global all of his shares in 183 (the “183 Shares™);

(b) the closing of the purchase and sale of the 183 Shares would take place on the SPA

Closing Date;

(c) First Global agreed to pay the purchase price of One Million Five Hundred

Thousand Dollars ($1,500,000.00) (the Mr. Hoffner Purchase Price”); and

(d) The Mr. Hoffner Purchase Price was to be paid in full on the Closing Date by way
of the delivery of a promissory note, secured by a pledge of shares in Titan Shield

(the “Mr. Hoffner Promissory Note™).

The Randy Hoffner Promissory Note
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44, The Mr. Hoffner Promissory Note was on the same terms as the Trans Global Promissory

Note save and except that the principal amount would be in the amount of the Mr. Hoffner Purchase

Price being One Million Five Hundred Thousand Dollars ($1,500,000.00).

THE SHARE PLEDGE AGREEMENT

45.  In accordance with the terms of the Trans Global Promissory Note, the Ms. Hoffner
Promissory Note and the Mr. Hoffner Promissory Note (jointly the “Promissory Notes™) First
Global executed a Share Pledge Agreement dated June 4, 2024 (the “Pledge Agreement”) in

favour of Trans Global, Mr. Hoffner and Ms. Hoffner.

46. The terms of the Pledge Agreement were, inter alia, as follows:

(a) In accordance with section 2.1, First Global, as collateral security for the payment
and performance of all present and future indebtedness, liabilities and obligations
of First Global to the Applicants, First Global granted to the Applicants a
continuing security interest in various collateral (the “Collateral) including, but

not limited to, the following:

(1) all issued and outstanding shares of capital stock in Titan Shield;

(i1))  all other shares in Titan Shield acquired by First Global; and

(iii)  the proceeds of same.
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In accordance with section 4.4, in the Event of Default, which is defined in the

Pledge Agreement as a default under the Promissory Notes (the “Event of

Default”), First Global agreed that:

)

(i)

(iii)

It is to deliver to one of the Applicants (the “Holder”), as directed by the
Applicants, all proceeds of the Collateral to be held by the Holder as

additional collateral;

the Holder may exercise the voting power and all other incidental rights of
ownership with respect to the Titan Shield shares or other shares of capital
stock constituting Collateral and First Global granted the Applicants an

irrevocable proxy to vote the Titan Shield shares and such other Collateral;

it would deliver any additional proxies and other documents reasonably
requested by the Holder that may be necessary to allow the Holder to

exercise such voting power;

in accordance with section 6.1 that, in the Event of Default the Holder, on behalf of

the Applicants, had certain other remedies available to it including, but not limited

to:

(1)

(i)

the Holder may exercise the rights and remedies of a secured party on
default under the PPSA including, but not limited to, selling the Collateral

or any part of it; and

the Holder could:
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transfer all or any part of the Collateral into the name of the Holder,

or their nominee or assignee;

notify the parties obligated on any of the Collateral to make payment

to the Holder of any amount due or to become due thereunder;

enforce collection of any of the Collateral by suit or otherwise;

endorse any cheques, drafts or other writings in First Global’s name

to allow collection of the collateral;

take control of the proceeds of the Collateral; and

execute, in the name, place and stead of First Global, endorsements,
assignments, stock powers and other instruments of conveyance or

transfer with respect to all or any of the Collateral;

First Global agreed to pay to the Applicants the amounts of any and all

reasonable expenses, including reasonable fees and disbursements of its

counsel and of any expert and agents, which the Applicants may incur in

connection with:

ey

2

Administration of the Pledge Agreement;

The custody, preservation, use or operation of, or the sale of,

collection from, or other realization upon, any of the Collateral;
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3) The exercise or enforcement of any of the rights of the Applicants

under the Pledge Agreement;

4) The failure of First Global to perform or observe any of the

provisions of the Pledge Agreement; and

(%) Advancing of any funds pursuant to the Pledge Agreement.

47. On June 6, 2024, the Applicants, by way of their counsel, registered in the Ontario Personal
Property Registry a lien as against First Global as the debtor in favour of the Applicants as secured
parties, with respect to the collateral classified as “accounts™ and “other” pursuant to the terms of

the Pledge Agreement.

THE COLLATERAL MIORTGAGE

48. On June 6, 2024, the Applicants, by way of their counsel, registered a charge against the
Highway 27 Property (the “Collateral Mortgage”) as instrument number YR3684667 and
immediately thereafter registered an application to change name-instrument to correct the name of

Trans Global as Trans Global Partners Limited, as evidenced by instrument number YR3684727.

49. The terms of the Collateral Mortgage include, but are not limited to the following:

(a) The mortgage will be interest free unless a default occurs under the mortgage;

(b) If a default occurs interest will be charged at 26.82% per annum, calculated semi-

annually not in advance, from the date of default;
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All terms contained in the Promissory Notes are incorporated in the Collateral

Mortgage and apply to the Collateral Mortgage;

All fees, charges or payments incurred, expended or paid by the Applicants together
with the interest thereon, will be added to the indebtedness to be repaid by the
Respondents to the Applicants forthwith and, until repaid, will constitute a charge

upon the Highway 27 Property;

That any occurrence of an event of default under the provisions of the Collateral
Mortgage will constitute a default under any other charge or security document (the
“Security Documents” between the Applicants and the Respondents and default
under any of the other Security Documents will constitute an event of default under

the provisions of the Collateral Mortgage);

That upon and during the continuance of an event of default under the Collateral
Mortgage or a default under the other Security Documents, the Applicants pursue

their remedies under those Security Documents; and

Upon default in payment of principal or interest under this Collateral Mortgage, or
in the performance of any of the terms and conditions of the Collateral Mortgage,

the Applicants may enter into and take possession of the Highway 27 Property.

FIRST GLOBAL FINANCIAL CORP.’S REQUEST FOR AN EXTENSION OF PAYMENT TERMS

50.

On agreement between the parties to the SPAs, the Closing Date of the transactions

contemplated by the SPAs was extended to June 6, 2024 (the “Amended Closing Date™).
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51.  As of the Amended Closing Date, the Applicants complied with all of their obligations
pursuant to the terms of the various SPAs such that by the amended closing date, First Global was

the owner of the Titan Shield Shares, the TGP Property Shares and the 183 Shares.

52.  Despite the terms of the TGP Canada SPA and the Ms. Hoffner Promissory Note which
required payment of the TGP Canada Purchase Price and the Ms. Hoffner Principal Amount (the

“Arrears”) by June 12, 2024, as of that date no payment had been made by First Global.

53.  Pursuant to an agreement between the parties, the deadline for the payment of the Arrears
was extended to June 21, 2024 in exchange for First Global agreeing to pay the Extension Fee.
Despite this agreement however the Arrears were not paid as of this date. Subsequently the

Respondents advised that the amount would be paid within the non-specific period of two weeks.

FIRST GLOBAL FINANCIAL CORP.’S BREACH OF THE SPAS AND PROMISSORY NOTE

54. On July 5, 2024, counsel for the Applicants sent a Notice of Default to the Respondents by
way of Registered Mail confirming the Respondents’ breach and demanding payment of those

amounts due and owing as of that date.

55. On July 16, 2024, when no payment towards the amounts owing had been made by the
Respondents, the Applicants’ Counsel sent a Notice of Sale Under Charge/Mortgage demanding
payment of all outstanding amounts, inclusive of principal, interest and fees, by no later than

August 22, 2024, failing which the Applicants would proceed to sell the Highway 27 Property.

56. On September 9, 2024, counsel for the Applicants sent a Notice pursuant to section 63(4)

of the Personal Property Security Act on behalf of the Applicants, putting First Global on Notice
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that, in light of First Global’s default, the Applicants intended to enforce their security under the

Pledge Agreement (the “PPSA Notice”).

57. Despite the PPSA Notice, all amounts owing under the SPAs, Promissory Notes and

Collateral Charge remained due and owing, and continued to accrue interest.

58. The Respondents’ failure to pay the monies owing under the Ms. Hoffner Promissory Note
on June 21, 2024, and under the Mr. Hoffner Promissory Note and the TGP Canada Promissory
Note on August 3, 2024, constituted not only a breach of the terms of the Collateral Mortgage but
also an Event of Default under the Pledge Agreement pursuant to which the Applicants were

permitted to, amongst other things, enforce their security under the Pledge Agreement.

FRAUDULENT AND/OR BAD FAITH ACTIONS OF FIRST GLOBAL FINANCIAL CORP.

59.  Despite First Global having not paid any monies owing pursuant to the SPAs and/or the
Promissory Notes as well as failing to comply with its obligations under the Pledge Agreement,
the Respondents have taken actions with respect to assets they have come to control by way of the

SPAs which serves to convert the profits of same to their own benefit.

60.  These actions, as hereinafter described, are part of a fraudulent scheme perpetrated by the

Respondents (the “Fraudulent Scheme’) which was conducted as follows:

(a) The Respondents, utilizing First Global, entered into the Share Purchase
Agreements, and primarily the First Global SPA, pursuant to which they agreed to
purchase shares in companies that, directly or indirectly, control certain real

properties, namely those owned by the Subsidiary Companies;
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The Respondents negotiated terms for the TPG Canada SPA pursuant to which First
Global received the benefit of TPG Canada Transaction, including taking direct or

indict control of those real properties owned by the Subsidiary Companies;

The Respondents negotiated terms for the Promissory Notes pursuant to which First
Global could delay making payment thereunder until June 11, 2024, in the case of
the Ms. Hoffner Promissory Note, or August 3, 2024, in the case of Trans Global

Promissory Note and the Mr. Hoffner Promissory Note;

At all times the Respondents represented that they had sufficient funds to pay those

amounts owing pursuant to the Trans Global SPA and the Promissory Notes;

Despite those representations, almost immediately after the closing of the
transactions contemplated under the SPAs, the Respondents advised the Applicants
that they would not be able to make payment, first until June 21, 2024 and then on

June 21, 2024, at some hypothetical period within two (2) weeks;

Almost immediately thereafter the Respondents, utilizing means outlined in more

detail below:

(1) Commenced a fire sale of certain real properties they took control, directly

or indirectly, pursuant to the terms of the SPAs;

(i1))  directed the proceeds of those sales to themselves and/or dispersing them to

parties unknown to the Applicants;
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(iii)  assigned certain receivables which are properly directed to certain

Subsidiary Companies to companies which they own; and

(iv)  encumbered certain real properties owned by the Subsidiary Companies in

order to prevent the Applicants from enforcing their security;

(v) refused to pay liabilities which they had assumed pursuant to the Trans

Global SPA resulting in the loss of further assets; and

(vi)  generally refused to direct any monies received since the closing of the
transactions contemplated by the SPAs to the Applicants despite their clear

obligations.

61. The Respondents at all times knew that ultimately the Applicants would enforce their
security under the Pledge Agreement which would entitle them to control those companies which
Titan Shield, directly or indirectly, controlled including, but not limited to the Subsidiary
Companies, and by extension the real properties that they owned. Consequently, the Respondents
acted in a manner to strip from those companies as much assets as possible to deprive the

Applicants of the benefit of those assets when they did so.

THE SALE OF 4423 HIGHBURY AVENUE SOUTH, LONDON, ONTARIO

62. On August 6, 2024, First Global sold the property municipality referred to as 4423
Highbury Avenue South, London, ON N6N 1J2 (the “Highbury Property”) owned by
Greenvalley Estates Inc. (“Greenvalley™), one of the Land Mutual Subsidiary Companies, for the

total sum of Nine Million, Nine Hundred Thousand Dollars ($9,900,000.00) of which half was
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paid to, presumably, Greenvalley, and the remaining half paid by way of a vendor take back

mortgage in favour of Greeenvalley (the “Highbury Mortgage™).

63. The Applicants have not received any portion of the proceeds received by the Respondents
with respect to the sale of the Highbury Property. The Applicants state that these proceeds no
longer remain with Greenvalley in as much as they have either been distributed to the Applicants
or third parties. Furthermore, on July 18, 2024, Greenvalley registered a Transfer of Charge on
title for the Highbury Property, on the instructions of the Respondents, transferring its interest in

the Highbury Mortgage to the Respondent Tiberis.

64.  These heretofore described actions were designed to benefit the Respondents while
denying the Applicants the opportunity to benefit from these assets/receivables should they

subsequently enforce their rights under the Pledge Agreement.

ENTERING INTO AN AGREEMENT OF PURCHASE AND SALE OF THE THREE LONDON PROPERTIES

65. On July 30, 2024, Ms. Salvatore entered into three Agreements of Purchase and Sale on
behalf of the Land Mutual Subsidiary Companies, Talbot Crossing Inc., London Valley II Inc. and
London Valley V Inc. (jointly the “Sellers™), pursuant to which she sought to sell to Clawson
Group Inc. (the “London Properties Sale”) the properties municipally referred to as 5980 Colonel
Talbot Road, London , ON N6P 1J1, 6172 Colonel Talbot Road, London, ON N6P 1J1 and
Wonderland Road. S, PART LOTS 58 & 59 ETR WESTMINSTER, London, ON N6P 1J6 (jointly
the “London Properties”), for the total purchase price of Ten Million, Eighteen Thousand, Six

Hundred and Seventy-Four Dollars and Twenty-Four Cents ($10,018,674.24). By way of certain
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Assignment of Agreement of Purchase and Sale, the purchasers of the London Properties were

changed (jointly the “Purchasers™).

66.  In correspondence exchanged between Counsel it was agreed that the closing date to the

London Properties Sale would be extended to November 6, 2024, or within 4 days of the Sellers

obtaining a court order directing and vesting title to the London Properties to the Purchasers.

Failing that the Purchaser’s counsel advised that the London Properties Sale would not close

without the following:

(a)

(b)

Satisfactory evidence as to the Officers and Directors authorizing the subject
transactions including but not limited to such Corporate Resolutions necessary to
give effect to the applicable Agreements of Purchase and Sale and subsequent title
transfers, supported by Officers Certificates and executed solicitor Legal Opinions
confirming the veracity, execution and validity of the subject Agreements,
Transfers of Title, together with the supporting closing documents and Corporate
Resolutions and Documents as contemplated by the constating documents of the

Corporations;

Sworn Statutory Declarations of the Officers/ Directors of the subject Corporations
attesting to but not limited to: the validity of the foregoing documents; the
enforceability thereof; the validity of the sale and Transfer of the subject properties;
and that there is no other person or entity having an interest in or claim to the subject

properties and the proceeds of the sale thereof;
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(c) Indemnity’s from the Sellers, the Principals and Shareholders indemnifying the
Buyers from any claims arising subsequent to the completion of the transactions
against the Buyers in respect of any competing parties’ potential interest in the

properties or the sale proceeds thereof or otherwise; and

(d) Releases from such other Party or entity claiming such interest in the subject

properties and/or the proceeds of the sale thereof.

67. The Applicants do not object to the Sellers proceeding with the sale of the London
Properties to the Purchasers. However, as a condition of doing so, the Applicants submit they are
entitled to the imposition of certain court orders requiring all proceeds from those sales be paid to

SimpsonWigle LAW in trust, or, alternatively into court.

68. The Applicants submit that if the Respondents are permitted to proceed with the sale of the
London Properties without restrictions, the Respondents will remove, or otherwise transfer those
assets by means which will deny the Applicants the ability to benefit from those amounts as part

of the enforcement of their rights under the Pledge Agreement.

LISTING OF CERTAIN PROPERTIES BELONGING TO THE LAND MUTUAL SUBSIDIARY COMPANIES AND THE

CANADIAN SHIELD SUBSIDIARY COMPANIES

69. The Respondents registered cautions (the “Cautions’) against certain properties owned by

the Land Mutual Subsidiary Companies, namely:

Property Address Owner MLS # Proposed Price
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(unassigned) 0 Sodom Road E., Niagara | Niagara Estates of Chippawa | X9250524 | $1.00
Falls, ON L2E 6S6 II Inc.
(unassigned) 0 Stanley Avenue E. Niagara | Lyons Creek Niagara Falls | X9250496 | $1.00
Falls, ON L2E 0A6 Park Inc.
4001 Weaver Road, Niagara Falls, ON | Niagara Estates of Chippawa | X9250508 | $1.00
L2G 0S7 II. Inc.
2310 Dingman Drive, London, ON NOL | Greenvalley Estates IT Inc. | X9250090 | $3,953,000.00
1B0 (incorrectly labeled as 0 Dingman
Drive)
6211 Colonel Talbot Road, L.ondon, ON | London Valley IV Inc. X9249955 | $3,240,000.00
N6P 1J2
85 Crooks Street, Fort Erie, ON L2A 4H2 | Fort Erie Hills Inc. X9249962 | $14,900.,000.00
5318 Colonel Talbot Road, London, ON | London Valley Inc. X9249952 | $4.365,000.00
N6P 1H9
9063 Twiss Road, Milton, ON LOP1B0 | Randy Hoffner W9249957 | $3,495,000.00

70. The Applicants did not have knowledge of these listings at the time they were made, nor

did they consent to the listing of these properties. Furthermore, the Applicants have never

consented to the sale of any of these properties and deny that the Respondents are entitled to sell

same under the circumstances.

71.  While it appears that the aforementioned listings have since been removed, it is unknown

to the Applicants whether other properties have been listed and/or if the Respondents are making

efforts to sell the properties held by the Land Mutual Subsidiary Companies and/or the Canadian

Shield Subsidiary Companies by way of alternative means that would not result in an MLS listing.
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72. The Applicants further submit that the property municipally referred to as 9063 Twiss
Road, Milton, ON LOP 1BO0 (the “Twiss Property”) is not owned by any company that First Global
acquired control, either directly or indirectly, by way of the TGP Canada Transaction. It was, at
all times relevant to these proceedings, owned by the Applicant Mr. Hoffner. Despite this, the
Respondents still registered a caution against this property. Consequently, it is unclear on what
grounds the Respondents believe they were entitled to list a property which they did not control,
either directly or indirectly, for sale regardless of whether they had the authority of the owner,

which in this case they did not have.

REGISTERING CAUTIONS ON PROPERTIES FOR WHICH IT HAS NO INTEREST

73. On September 11, 2024, being the same day that counsel for the Respondents received the
PPSA Notice, First Global registered cautions against eleven (11) properties (the “Cautions™)
owned by the Land Mutual Subsidiary Companies and/or the Canadian Shield Subsidiary
Companies. Specifically, First Global registered cautions against the following properties (jointly

the “Encumbered Properties”):

Property Address Owner MLS # Proposed Price
(unassigned) 0 Sodom Road E., Niagara | Niagara Estates of | X9250524 $1.00

Falls, ON L2E 6S6 Chippawa II Inc.

(unassigned) 0 Stanley Avenue E.| Lyons Creek Niagara Falls | X9250496 $1.00

Niagara Falls, ON L2E 0A6 Park Inc.

4001 Weaver Road, Niagara Falls, ON | Niagara Estates of | X9250508 $1.00

L2G 0S7 Chippawa II. Inc.
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2310 Dingman Drive, London, ON NOL | Greenvalley Estates II Inc. | X9250090 $3,953,000.00
1B0 (incorrectly labeled as 0 Dingman
Drive)
6211 Colonel Talbot Road, London, ON | London Valley IV Inc. X9249955 $3.240,000.00
N6P 1J2
85 Crooks Street, Fort Erie, ON L2A | Fort Erie Hills Inc. X9249962 $14,900,000.00
4H2
5318 Colonel Talbot Road, London, ON | London Valley Inc. X9249952 $4.365,000.00
N6P 1H9
9063 Twiss Road, Milton, ON LOP1B0 | Randy Hoffner W9249957 | $3.,495,000.00

74. The Cautions registered against the Encumbered Properties all indicate that they were

registered pursuant to section 71 of the Land Titles Act, and that the nature of the interest is “the
caution is being registered by First Global Financial Corp., who claims an ownership interest in

the property through its subsidiaries™.

75. The Applicants submit that registering the Cautions on the Encumbered Properties served
no purpose but to complicate the Applicants’ abilities to enforce their security under the Pledge

Agreement.

76.  Again, the Twiss Property is not owned by First Global or any company which it acquired
control, either directly or indirectly, by way of the TGP Canada Transaction. Despite this, First
Global registered a caution against the Twiss Property pursuant to which they have alleged having

an ownership interest on same.

77. Despite demands that these Charges be discharged, the Respondents have refused to do

SO.
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LoOSS oF CERTAIN PROPERTIES

78.  Pursuant to the TGP Canada SPA First Global agreed to assume certain outstanding
liabilities at its sole cost and expense. These liabilities included, but were not limited to, that

liability provided at:

(a) paragraph 2(b)(xix) namely Niagara Falls Park Inc. is under a notice of sale
instituted by Dennis Blain and Lakefront Developments Inc. for monies owing of
approximately $5,934,495.00. In accordance with the service of notice of sale and
the property has been sold to RA-Tech CAD Services Inc., pursuant to an
agreement of purchase and sale dated April 11, 2024, for the sale price of

$10,000,000.00 (the “Niagara Falls Liability”); and

(b) paragraph 2(b)(xx) namely, Niagara Estates of Chippawa II Inc. is in default under
the mortgage in favour 0£2229815 Ontario Ltd. for monies owing of approximately
$6,288,381.00. A notice of sale has been served on this matter (the “Chippawa II

Liability”).

79.  Despite the above, First Global has failed to take any steps to protect the assets subject to
the above liabilities. Consequently, and as outlined below, two of the Land Mutual Subsidiary

Companies have lost their ownership interest in certain properties.

The Niagara Falls Park Inc. Liability
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80.  Niagara Falls Park Inc., a corporation incorporated pursuant to the laws of the province of
Ontario, as well as one of the Land Mutual Subsidiary Companies, was the owner of the property

municipally known as 5021 Garner Road, Niagara Falls, ON L2E 6S4 (the “Garner Property™).

81. On December 13, 2022, Dennis Blaine and Lakefront Developments Inc. (jointly the
“Garner Chargees”) registered a charge as against the Garner Property (the “Garner Charge™).
On or about February 8, 2024, the Garner Chargees issued a Notice of Sale Under
Charge/Mortgage of Land with respect to the Garner Charge and demanded payment of all

amounts owing thereunder.

82.  Despite the above, the Respondents failed to make any payments to thee Garner Chargeees
or take any steps to avoid the Garner Chargees pursuing the power of sale process. Consequently,
on or about July 31, 2024, the Garner Chargees registered a Transfer: Power of Sale pursuant to

which title to the Garner Property was transferred to Garner Estates Inc.

The Niagara Estates of Chippawa Il Inc. Liability

83.  Niagara Estates of Chippawa II Inc. (“Chippawa II”") is a corporation incorporated
pursuant to the laws of the province of Ontario as well as being one of the Land Mutual Subsidiary
Companies, and was the owner of the property municipally known as Willick Road and Sodom

Road, Niagara Falls, ON (the “Willick & Sodom Property™).

84. On April 19, 203 2229815 Ontario Inc. (the “Willick & Sodom Chargee”) registered a
charge as against the Willick & Sodom Property. On or about April 25, 2024, the Willick & Sodom
Chargee issued a Notice of Sale Under Mortgage with respect to the Willick & Sodom Charge and

demanded payment of all amounts owing thereunder.
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85. Subsequently, on July 12, 2024, the Willick and Sodom Chargee commenced a foreclosure
action (the “Foreclosure Action™) as against Chippawa II with respect to the Willick & Sodom
Charge. The Applicants had no knowledge of the Foreclosure Action, but the Applicants submit
that the Respondents did. Despite this, the Respondents took no steps to avoid the foreclosure and
on August 30, 2024, the Willick & Sodom Chargee obtained a Default Judgement for Immediate
Foreclosure pursuant to which Chippawa II was ordered to deliver to the Willick & Sodom

Chargee direct possession of the Willick & Sodom Property.

ASSIGNMENT OF THE HALTON PARK MIORTGAGE

86. While not a party to this action, Halton Park Inc. (“Halton Park™) is a corporation

incorporated pursuant to the laws of the province of Ontario. Until in or about November 15,2019,

Halton Park was the owner of the property (the “Halton Park Property”) legally referred to as:

PTLTS7 & 8, CON 3 ESQ . ASIN 335221, EXCEPT 574487 & 679752 : S/TEW15614

HALTON HILLS/ESQUESING

87. On or about November 15. 2019, Halton Park sold the Halton Park Property to Milton 525

Holdings Inc., a corporation incorporated pursuant to the laws of the province of Ontario for the

total consideration of $13.000.000.00. A portion of the purchase price was paid by way of'a vendor

take back mortgage in the amount of $7.800.000.00 (the “Halton Park Mortgage”).

88. The terms of the Halton Park Mortgage were, infer alia, as follows:

(a) The principal sum of $7.800.000.00 (the “Halton Park Principal”); and

(b) The balance due date of November 4, 2024.
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The Highway 27 Property Mortgage

89. On or about April 12. 2024, certain Land Mutual Subsidiary Companies (the “Highway 27

Chargees”) registered a charge in the amount of $45.000.000.00 as against the Highway 27

Property as instrument number YR3666111 (the “Highway 27 Mortgage”™).

Assignment of the Halton Park Mortgage to First Global

90. On or about April 23, 2024, Halton Park and First Global entered into an assignment

agreement (the “Halton Park Assignment Agreement”) pursuant to which Halton Park

irrevocably assigned, conveyed, granted and transferred all of its rights with respect to the Halton

Park Mortgage to First Global (the “Assignment”). in consideration for which First Global agreed

to:

(a) an amendment of the Highway 27 Mortgage increasing of the amount of same from

$45.000.000.00 to $52.800.000.00, being an increase of $7.800.000.00 (the

“Highway 27 Mortgage Amendment”): and

(b) irrevocably agreeing and confirming that Halton Park will be considered an

additional joint account holder of the Hichway 27 Mortgage, notwithstanding it is

not legally registered as a charge under the Highway 27 Mortgage.

91. To facilitate the above, First Global. the Highway 27 Chargees and Mr. Salvatore entered

into a Charge Amending Agreement dated April 26, 2024, pursuant to which, infer alia:

(a) The principal amount of the Highway 27 Mortgage was amended from

$45.000.,000.00 to $52.800,000;
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(b) Additional language was added under the heading of “Additional Provisions”

which provided as follows:

e. Upon the occurrence of a Trigeering Event (As that term is defined under the

Note), the sum of $7,800,000.00 shall become immediately due and payable on June

14, 2024. Failure to pay this amount on this date, shall constitute a default under

this Charge entitling the Chargee to enforce all remedies available under the terms

of the Charge.

(c) The parties agreed that Halton Park will be considered an additional joint account

holder of the Highway 27 Mortgage. notwithstanding it is not legally registered a

charge under the Charge.

92. The Proposed Acquisition of Companies referenced above, is what ultimately became the

purchases contemplated by the SPAs.

93. On April 26. 2024, a Transfer of Charge was registered on title for the Halton Park Property

as instrument number HR2028433 pursuant to which the Halton Park Mortgage was assigned from

Halton Park to First Global.

Assignment of Portions of the Halton Park Mortgage to Third Parties

94. On May 3. 2024. pursuant to the terms of an assignment agreement between First Global

and Evangelista Tolfa (“Ms. Tolfa™), First Global assigned to Ms. Tolfa $1.100.000.00 of the

Halton Park Mortgage in exchange for the payment of $1.000.000.00.
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95. On May 13, 2024, pursuant to the terms of an assignment agreement between First Global

and Balwinder Cheema (“Mr. Cheema”), First Global assigned to Mr. Cheema $275.000.00 of

the Halton Park Mortgage in exchange for the payment of $250.000.00.

96. The Applicants have no knowledge as to who Ms. Tolfa or Mr. Cheema and their

involvement with the Respondents are, nor do they have any knowledge of the circumstances

which led to these individuals paying monies to First Global in exchange for the aforementioned

Tolfa Amendment and Cheema Amendment (the “Halton Park Mortgage Amendments™).

97. The Applicants believe that assigning portions of the Halton Park Mortgage Amendments

to these individuals only serves to ensure that $1.375.000.00 of the Halton Park Principal is not

recoverable by the Applicants.

98. The Applicants submit that these actions are in breach of the Respondents’ duty of good

faith owed to the Applicants.

Assignment of the Halton Park Mortgage to Danny landoli

99. On September 20, 2024, First Global registered a Transfer of Charge on title for the Halton

Park Property as instrument number HR2058425 pursuant to which the Halton Park Mortgage was

assigned to Danny landoli (“Mr. landoli”). a resident of Toronto, Ontario (the “Mr. landoli

Assignment”).

100. Pursuant to certain correspondence sent to Mr. Hoffner, it is clear that Mr. landoli is

connected to First Global, Mr. Salvatore and Ms. Salvatore and consequently were aware of:
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(a) the Respondents® obligations to First Global under the Promissory Notes and

Pledge Agreement:

(b) that the Respondents owed significant sums of money to the Applicants;

(c) that the Applicants were in a position to enforce the Respondents’ obligations

against them;

(d) that the Applicants could commence litigation as against the Respondents; and

(e) if the Applicants were successful with their litigation, they would be able to collect

monies paid to First Global.

101. The Applicants submit that but for the assienment, the funds payable under the Halton

Park Mortgage would have been paid to First Global, and consequently would be in its possession

should the Applicants take steps to enforce their rights under the Promissory Notes and/or the

Pledge Agreement.

102. The Applicants further submit that in choosing to assign the Halton Park Mortgage from

First Global to Mr. landoli, First Global had no other purpose but to prevent the Applicants from

being able to enforce any judgment they might obtain against First Global against those funds. As

such, the Applicants submit that this assigsnment was conducted with the intention of First Global

to defeat, hinder or delay the Applicants of their lawful action, suit, debts, accounts, damages.

penalties or forfeitures.

103. The Applicants further submit that Mr. landoli, in agreeing to have the Halton Park

Mortgage assigned to him, knew. or reasonably ought to have known, that he was interfering with
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the Applicants’ ability to enforce their claim as against those funds which would have been paid

to First Global pursuant to the Halton Park Mortgage. In other words, he knew. or reasonably ought

to have known, that he was denying the Applicants the ability to collect almost $7.800.000.00 of

funds owing to them.

EXPECTATIONS OF THE APPLICANTS

104. The Applicants reasonably believed and expected, among other things, that:

(a)

(b)

(©)

(d)

(e)

the Respondents had sufficient financing to complete the transactions outlined in

the SPAs and to pay all monies owing with respect to same;

the Respondents would not need to sell the real properties it, directly or indirectly,

came to own by way of the SPAs to finance its obligations under same

the Respondents would comply with the terms of the SPAs including, but not

limited to, paying all monies owing pursuant to same;

the Respondents would comply with the terms of the Promissory Note, including,
but not limited to paying all monies owing pursuant to same by the deadlines
contained therein, or in the alternative, by no later than the date agreed to by the

parties;

the Respondents would comply with their obligations pursuant to the terms of the

Pledge Agreement;
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in the case where the Respondents defaulted on any of their obligations under the
SPAs and/or the Promissory Notes, that they would immediately take all steps

possible to cure any such default;

the Respondents would not take any actions which would interfere with the

Applicants’ ability to enforce their security under the Collateral Mortgage and/or

the Share Pledge;

that until such time as the Respondents paid all monies owing to the Applicants by
way of the SPAs and/or the Promissory Notes, they would not take any steps to sell
those real properties they had come to control, directly or indirectly, pursuant to the

terms of the SPAs;

if it was necessary for the Respondents to sell any of those real properties they had
come to control, directly or indirectly, prior to the Applicants being paid in full,
which should not have been necessary, the proceeds of the sale of any of those real
properties would be directed to the Applicants to the credit of the amounts owing

under the SPAs and the Promissory Notes;

until such time as the Respondents paid all monies owing to the Applicants by way
of the SPAs and/or Promissory Notes, the Respondents would not transfer or assign
any rights belonging to those companies which First Global came to control,
directly or indirectly, by way of the TPG Canada SPA to any third party including,
but not limited to, companies to which the Respondents, or some or one of them

own personally;
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Until such time as the Respondents had fulfilled all obligations arising under the
SPAs and the Promissory Notes, the Respondents would not take any steps with
respect to the assets purchased by way of the SPAs without the knowledge and

consent of the Applicants;

Until such time as the Respondent had fulfilled all obligations arising under the
SPAs and the Promissory Notes, the Respondents would not misappropriate the
proceeds of the sale of any real property which it came to control, directly or

indirectly, pursuant to the SPAs;

Until such time as the Respondents had fulfilled all obligations arising under the
SPAs and the Promissory Notes, the Respondents would not take any action that

would dilute, erode or otherwise affect the value of the assets;

Until such time as the Respondents had fulfilled all obligations arising under the
SPAs and the Promissory Notes, they would treat the Applicants fairly and comply

with all agreements made between them in good faith;

Until such time as the Respondents had paid all monies owing to the Applicants by
way of the SPAs and Promissory Notes, First Global, to the extent it assumed
outstanding liabilities by way of the TGP Canada SPA, would ensure the default of
such liabilities did not result in the loss of assets belonging to any of those
companies which the Respondents controlled, directly or indirectly, by way of the

TGP Canada SPA;



(p)

735

-53-
The Respondents would fulfil their fiduciary obligations to the Applicants until
such time as they had complied with all of their obligations under the SPAs and the

Promissory Notes.

105. The Respondents have acted in a manner that is in contravention, and is oppressive to all

of the above expectations.

THE APPLICANT’S POSITION ON THE RELIEF SOUGHT

106.  Given the above, the Applicants are seeking the following relief:

(a)

(b)

An injunction restraining the Respondents from dealing with, encumber or clouding
title to, or causing another party to deal with, encumber or cloud title to, the real
property which the Respondents came to control, directly or indirectly, by way of
the SPAs. It is the Applicants’ position that the actions of the Respondents to date,
heretofore described, demonstrate an intention on the part of the Respondents to
conduct a Fraudulent Scheme by which they sell, or otherwise transfer, assets in
First Global’s direct or indirect control, for the purpose of benefiting themselves

and depriving the Applicants.

A court order approving the sale of the London Properties and vesting the London
Properties to (i) Farhi Farming Corporation as it relates to 5980 Colonel Talbot
APS and 6172 Colonel Talbot APS; and (ii) Farhi Farming Corporation and Farhi
Holdings Corporation as it relates to the Wonderland APS, but requiring that the
proceeds of these transactions, less any reasonable costs and expenses, be paid to

SimpsonWigle LAW LLP in trust, or, alternatively, paid into court. It is the
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Applicants’ position that while the sale of the London Properties should be
permitted to proceed, the Applicants are concerned that if the Respondents, or one
of the companies for which it has direct or indirect control, is permitted to receive
the proceeds of those sales without restriction it will dispose of same in a manner
that prioritizes their interests over those interests of the Applicants who, to date,
have yet to receive any of the amounts to be paid under the SPAs and the

Promissory Notes.

A court order requiring the Respondents to account for the funds they, or one of the
companies for which they have direct or indirect control, received pursuant to the
sale of the Highbury Property, or any other property for which they have direct or
indirect control as a result of the TGP Canada Transaction, and requiring them to
pay to SimpsonWigle LAW in trust any portion of those proceeds remaining in
First Global’s control. At this point in time, it is not known to the Applicants the
quantum of the net proceeds of the sale of the Highbury Property but the Applicants
are reasonably concerned, given that no portion of those proceeds have ever been
paid to the Applicants to the credit of the amounts owing under the SPAs and
Promissory notes, that those net proceeds have ben entirely distributed, or if not,

should they not be preserved as outlined above, they will be distributed.

A court order reversing the transfer of Greenvalley’s interest in the Highbury
Charge to the Respondent Tiberis and directing that any further monies to be paid
with respect to the Highbury Charge by Miten-525 Dancor to Greenvalley be paid

to SimpsonWigle LAW LLP in trust. The Applicants submit that this transfer
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served no purpose but to direct funds which should have been payable to a company
on which the Applicants could enforce their security under the Pledge Agreement,
to a company in the control of the Respondents, thus benefiting the Respondents
while depriving the Applicants should it become necessary for them to enforce their
security under the Pledge Agreement. To the extent the transfer is reversed as
requested by the Applicants, the Applicants will require a further order requiring
any funds due and owing by Miten—-525 Dancor to Greenvalley to be paid to
SimpsonWigle LAW LLP in trust in order to avoid such funds being dispersed in a

manner which benefits the Respondents at the expense of the Applicants.

A court order reversing the transfer of First Global’s interest in the Halton Park

Mortgage to the Respondent Mr. Iandoli and directing that any further monies to

be paid with respect to the Halton Park Mortgage by Milton 525 to First Global be

paid to SimpsonWigle LAW LLP in trust. The Applicants submit that this transfer

served no purpose but to direct funds which should have been payable to First

Global against which the Applicants could have enforced any judegment obtained in

the herein proceedings. to a company in the control of a third party who is directly

connected to First Global, Mr. Salvatore and Ms. Salavatore. thus benefiting the

Respondents while depriving the Applicants. To the extent the transfer is reversed

as requested by the Applicants, the Applicants will require a further order requiring

any funds due and owing by Milton 525 to First Global to be paid to SimpsonWigle

LAW LLP in trust in order to avoid such funds being dispersed in a manner which

benefits the Respondents at the expense of the Applicants.
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A court order prohibiting the Respondents from listing, or instructing a party to list,
any of the real property which they controls, directly or indirectly, as a result of the
transaction contemplated under the SPAs and to the extent such listings already
exist, an order requiring that they be removed. It is the Applicants’ position that the
listing of any of the real property over which the Respondents have gained control
of, directly or indirectly, pursuant to the SPAs , only serves to impact the
Applicants’ ability to deal with same in accordance with the terms of the Pledge

Agreement.

A court order requiring the Respondents discharge all Cautions registered against
the Encumbered Properties. As outlined above, these Cautions serve no purpose but
to interfere with the Applicants’ ability to enforce their security under the Pledge
Agreement in as much as they might prevent the Applicants from selling properties

falling within the definition of Collateral as provided in the Pledge Agreement.

A court order requiring that the listing of any of those real properties for which the
Respondents took control, directly or indirectly, by way of the TGP Canada
Transaction, be immediately withdrawn and preventing further listings in the future
by the Respondents. It is the Applicants’ position that the listing of any of these real
properties by the Respondents, will only serve to complicate, or otherwise interfere
with the Applicants’ ability to enforce their security by way of the Pledge

Agreement.
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A court order permitting the Applicants to enforce their rights under the Pledge
Agreement. As outlined above, it is the Applicants’ position that First Global has
breached the terms of the Promissory Note and consequently the Applicants are
permitted to enforce their security thereunder which includes, but is not limited to,

enforcing their rights under the Pledge Agreement.

The Respondents have taken steps which serve to benefit Mr. Salvatore and Ms.
Salvatore in their personal capacity and consequently the Applicants submit they

are permitted to an order piercing the corporate veil.

The Applicants submit that:

(1) They are a complainant under section 248 of the Business Corporations Act,

R.S.0. 1990, Ch. B-16 (the “BIA”);

(i1))  that the business or affairs of the Respondents, or their affiliates are, have
been or are threatened to be carried on or conducted in a manner that is
oppressive or unfairly prejudicial to or that unfairly disregards the interests

of the Applicants;

(ii1)  that the powers of the director(s) of First Global, or any of its affiliates, have
been or are threatened to be exercised in a manner that is oppressive or
unfairly prejudicial to or that unfairly disregards the interests of the

Applicants; and



740

-58-

(iv)  consequently, in accordance with section 248(3) of the BI4 the Applicants

are entitled to the relief sought herein.

107.  Section 248 of the Business Corporations Act, R.S.0. 1990, Ch. B-16.

108. Rules 3.02, 14 and 38 of the Rules of Civil Procedure.

109.  Such further and other grounds as the lawyers may advise.

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

affidavits or other documentary evidence to be relied on.)

(a)

(b)

(©)

(d)

(e)

The Affidavit of Randy Hoffner sworn October 18, 2024 and the exhibits appended

thereto;

The Affidavit of Pauline Hoffner sworn October 18, 2024,

The Affidavit of Tim Shields sworn October 17, 2024;

The Supplemental Affidavit of Randy Hoffner sworn October 24, 2024

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

Court may permit.
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SimpsonWigle LAW LLP
1 Hunter Street East

Suite 200

Hamilton, Ontario L8N 3W 1

George Limberis (LSO# 48328T)
Email: GeorgeL@SimpsonWigle.com

Kevin Mitchell (LSO# 64736U)
Email: MitchellK@SimpsonWigle.com

Tel:  905-528-8411

Lawyers for the Applicants
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THE HONOURABLE ) THURSDAY, THE 31ST
)

JUSTICE MACNEIL ) DAY OF OCTOBER, 2024

BETWEEN:

(Court Seal)

TRANS GLOBAL PARTNERS LIMITED, RANDY HOFFNER and PAULINE
HOFFNER

Applicants

and

FIRST GLOBAL FINANCIAL CORP., ELENA SALVATORE, VINCENT
SALVATORE, and TIBERIS CAPITAL CORP.

Respondents

APPLICATION UNDER ss. 248 of the Business Corporations Act, R.S.0. 1990, c. B.16

ORDER

THIS APPLICATION, made by the Applicants for, inter alia: (1) an interim and/or
interlocutory Order in the form of a Mareva injunction restraining the Respondents from dealing

with, disposing of, or dissipating their assets, (2) an Order approving certain Agreements of

#4031796.6
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Purchase and Sale and allowing for the sale of certain properties, (3) an Order directing the
Respondents to disgorge funds, (4) an Order requiring the Respondents to provide an accounting
of funds received to date, (5) an Order declaring instruments registered on title for certain
properties as invalid and/or unenforceable, (6) an Order permitting the Applicants to enforce their
rights under the Share Pledge Agreement, (7) an order discharging cautions registered on certain

properties by the Respondent First Global Financial Corp., and (8) certain declaratory relief, was

heard this day, at 45 Main Street E., Hamilton, Ontario, L§N 2B7.

ON READING the Consent of the Applicants and the Respondents First Global Financial
Corp., Elena Salvatore, and Vincent Salvatore, and being advised by counsel for Mr. Daniel Ilandoli

of his consent to paragraph 1 and 2 herein,

1. THIS COURT ORDERS that the style of cause be amended to replace “FIRST GLOBAL
FINANCIAL CORP., ELENA SALVATORE, VINCENT SALVATORE and TIBERIS
CAPITAL CORP.” with “FIRST GLOBAL FINANCIAL CORP., ELENA SALVATORE,

VINCENT SALVATORE, DANNY JANDOLI, and TIBERIS CAPITAL CORP.” as the

Respondents to this Application.

2. THIS COURT ORDERS that the Applicants are hereby granted leave to amend the

Application in the form Attached hereto as Schedule “A”.

3. THIS COURT ORDERS that the above orders are without prejudice to the Applicants
rights to bring a further motion to amend the style of cause to add the parties Evangelista Tolfa

and Balwinder Cheema.
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4. THIS COURT ORDERS that the above orders are without prejudice to Evangelista Tolfa
and Balwinder Cheema’s respective rights to object to any further motion to amend the style of

cause to add them as parties to the herein Application;

5. THIS COURT ORDERS until a final disposition of these proceedings the Respondents
First Global Financial Corp., Elena Salvatore, Vincent Salvatore, and Tiberis Capital Corp,
together with any employees, agents, assigns, and any person acting on their behalf or in
conjunction with them, and any and all persons with notice of the Order sought herein, pending
final disposition of these proceedings, be and are hereby restrained from, without the written

consent of the Applicants, directly or indirectly, by any means whatsoever:

(a) Selling, removing, dissipating, alienating, transferring, assigning, encumbering, or
similarly dealing with their assets, or the assets of any companies which they came
to control pursuant to the TGP Canada Transaction, whether solely or jointly
owned, wherever situated, including, without limitation, any funds received with

respect to same;

(b) Listing for sale their assets, or the assets of any other companies which they came

to control in accordance with the terms of the TGP Canada Transaction;

(c) Instructing, requesting, counselling, demanding or encouraging any other person to

do so; and

(d) Facilitating, assigning in, aiding, abetting or participating in any acts which would

have the effect of doing so.
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Any further receivables obtained in control in accordance with TGP Canada
Transaction, including but not limited to any sale to Falco Properties, CBJ-Fort

Erie, For Erie Hills Inc. etc.

6. THIS COURT ORDERS that the following agreements of purchase and sale are approved

and that the sales contemplated therein are allowed to proceed:

®

(@

(h)

the Agreement of Purchase and Sale dated July 30, 2024 and as may be amended
and/or assigned from time to time between Talbot Crossing Inc. and Clawson
Group Inc. and assigned to Farhi Farming Corporation (the “5980 Colonel Talbot
Purchaser”) and providing a vesting in the 5980 Colonel Talbot Purchaser of the
right, title and interest to the lands municipally described as 5980 Colonel Talbot

Road, London, ON N6P 1J1 (the “5980 Colonel Talbot Sale™);

the Agreement of Purchase and Sale dated July 30, 2024 and as may be amended
and/or assigned from time to time between London Valley II Inc. and Clawson
Group Inc. and assigned to Farhi Farming Corporation (“6172 Colonel Talbot
Purchaser”) and providing a vesting in the 6172 Colonel Talbot Purchaser of the
right, title and interest to the lands municipally described as 6172 Colonel Talbot

Road, London, ON N6P 1J1 (the “6172 Colonel Talbot Sale”); and

the Agreement of Purchase and Sale dated July 30, 2024 and as may be amended
and/or assigned from time to time between London Valley V Inc. and Clawson
Group Inc. and assigned to Farhi Holdings Corporation and Farhi Farming

Corporation (jointly the “Wonderland Purchasers™) and providing a vesting in
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the Wonderland Purchasers of the right, title and interest to the lands municipally
described as Wonderland Road. S, PART LOTS 58 & 59 ETR WESTMINSTER,
London, ON N6P 1J6 (the “Wonderland Sale) (jointly the “London Property

Sales™)

7. THIS COURT ORDERS the 5980 Colonel Talbot Purchaser to pay to the Applicants, by
way of payment to SimpsonWigle LAW LLP in Trust, the proceeds of the 5980 Colonel Talbot

Sale, less the sellers reasonable fees and disbursements (the “5980 Colonel Talbot Proceeds™);

8. THIS COURT ORDERS the 6172 Colonel Talbot Purchaser to pay to the Applicants, by
way of payment to SimpsonWigle LAW LLP in Trust, the proceeds of the 6172 Colonel Talbot

Sale, less the sellers reasonable fees and disbursements (the “ 6172 Colonel Talbot Proceeds™)

0. THIS COURT ORDERS the Wonderland Purchasers to pay to the Respondents, by way
of payment to SimpsonWigle LAW LLP in Trust, the proceeds of the Wonderland Sale, less the
sellers reasonable fees and disbursements (the “Wonderland Proceeds” and jointly with the 5980

Colonel Talbo Proceeds and the 6172 Colonel Talbot Proceeds, the “Sale Proceeds™);

10. THIS COURT ORDERS the Milton 525 Holding Inc (the “Chargor™), the chargor with
respect to the charge registered on title for the property legally described as PT LTS 7 & 8§, CON
3 ESQ , AS IN 335221, EXCEPT 574487 & 679752 ; S/T EWI15614 HALTON
HILLS/ESQUESING (the “Halton Hills Property”), is instructed to pay to SimpsonWigle LAW
LLP in trust, from Danny Iandoli’s or First Global’s entitlement under the mortgage, the difference
between the sum of $12,725,776.71, as well as all per diem accrued from October 31, 2024 to the

date of payment accruing at the rate of $9,350.83 per day, less the Sale Proceeds, on or before
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November 4, 2024 (the “Payment™), and is instructed to pay the balance of the principal owing to
Danny Iandoli or First Global under the charge to the accountant of the Superior Court of Justice

to be held until further order of this Court..

11. THIS COURT ORDERS that the Respondent Daniel landoli and/or First Global or its

counsel will take all steps necessary to inform the Chargor of the herein order.

12. THIS COURT ORDERS that from the Payment, SimpsonWigle LAW LLP is entitled to

withdraw legal fees incurred to date totalling $238,500.00 (the “Legal Fees”).

13. THIS COURT ORDERS that the Sales Proceeds and Payment, less Legal Fees, is to be

held in trust by SimpsonWigle LAW LLP until November 18, 2024, or further order of this court;

14. THIS COURT ORDERES that the Applicants shall promptly notify Evangelista Tolfa of
this Order by providing her with a copy of same by way of registered mail sent to the address listed
for Evangelista Tolfa in the Assignment Agreement dated May 3, 2024 attached as a schedule to
the Notice Registered on title for the Halton Hills Property as instrument number HR2030329,

being 131 King Street, Terra Cotta, ON L7C 1P2.

15. THIS COURT ORDERS that the Applicant shall promptly notify Balwinder Cheema of
this Order by providing him with a copy of same sent by way of registered mail sent to the address
listed for Balwinder Cheema in the Assignment Agreement dated May 13, 2024 attached as a
schedule to the Notice Registered on title for the Halton Hills Property as instrument number

HR2031553, being 65 Louvain Drive, Brampton, ON L6P 1Y9.
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16. THIS COURT ORDERS that the payment of monies to SimpsonWigle LAW LLP in

trust is without prejudice to the Applicants rights to bring a motion to obtain the immediate payout

of those funds.

17. THIS COURT ORDERS that the herein Application is adjourned to November 19, 2024,

to be spoken to.

Date of issuance November 4th, 2024 ¢A N\(W M ) J,

(to be completed by registrar) (Signature of judge, officer or registrar)

Issued and entered electronically by

Local Registrar
45 Main St East
Hamilton, ON
L8N 2B7
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SCHEDULE “A”

Court File No. CV-24-87580-00000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

(Court Seal)

TRANS GLOBAL PARTNERS LIMITED, RANDY HOFFNER and PAULINE
HOFFNER

Applicants

and

FIRST GLOBAL FINANCIAL CORP., ELENA SALVATORE, VINCENT
SALVATORE, DANNY ITANDOLI and TIBERIS CAPITAL CORP.

Respondents

APPLICATION UNDER ss. 248 of the Business Corporations Act, R.S.0O. 1990, c. B.16

AMENDED NOTICE OF APPLICATION

TO THE RESPONDENTS

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

THIS APPLICATION will come on for a hearing (choose one of the following)

[ ]In person

[ ] By telephone conference
X By video conference

at the following location:

[location]
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(Courthouse address or telephone conference or video conference details, such as a dial-in number, access
code, video link, etc. if applicable)

on Thursday, October 31, 2024, at 10:00 a.m., (or on a day to be set by the registrar).

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

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

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

Date Issued by

Local Registrar

Address of 45 Main Street E.
court office:  Hamilton, Ontario
L8N 2B7



TO:

AND TO:

AND TO:

AND TO:
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First Global Financial Corp.
PH5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

Respondent

Elena Salvatore

PH5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

Respondent

Vincent Salvatore

PH5-801 Lawrence Avenue East
Toronto, Ontario

M3C 3W2

Respondent

Tiberis Capital Corp.

PH5-801 Lawrence Avenue East
Toronto, Ontario

MS5C 3W2

Respondent

Danny Iandoli

2803 — 50 Yorkville Avenue
Toronto, Ontario
M4W 0A3

Respondent

753
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APPLICATION

18. The Applicants Trans Global Partners Limited (“Trans Global), Randy Hoffner (“Mr.

Hoffner”) and Pauline Hoffner (“Ms. Hoffner”) make application for: (State here the precise relief

claimed.)

(a) An order piercing the corporate veil of First Global Financial Corp. and holding the

Respondents as liable as for the acts of one another;

(b) An order approving:

1) the Agreement of Purchase and Sale dated July 30, 2024 and as may be
amended and/or assigned from time to time between Talbot Crossing Inc.
and Clawson Group Inc. and assigned to Farhi Farming Corporation (the
“5980 Colonel Talbot Purchaser”) and providing a vesting in 5980
Colonel Talbot Purchaser of the right, title and interest to the lands
municipally described as 5980 Colonel Talbot Road, London, ON N6P 1J1

(the “5980 Colonel Talbot Sale™);

(i1))  the Agreement of Purchase and Sale dated July 30, 2024 and as may be
amended and/or assigned from time to time between London Valley II Inc.
and Clawson Group Inc. and assigned to Farhi Farming Corporation (6172
Colonel Talbot Purchaser”) and providing a vesting in the 6172 Colonel
Talbot Purchaser of the right, title and interest to the lands municipally
described as 6172 Colonel Talbot Road, London, ON N6P 1J1 (the “6172

Colonel Talbot Sale”); and
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(e)
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(ii1)  the Agreement of Purchase and Sale dated July 30, 2024 and as may be
amended and/or assigned from time to time between London Valley V Inc.
and Clawson Group Inc. and assigned to Farhi Holdings Corporation and
Farhi Farming Corporation (jointly the “Wonderland Purchasers”) and
providing a vesting in the Wonderland Purchasers of the right, title and
interest to the lands municipally described as Wonderland Road. S, PART
LOTS 58 & 59 ETR WESTMINSTER, London, ON N6P 1J6 (the

“Wonderland Sale”) (jointly the “London Property Sales™)

A mandatory Order compelling the Respondents to disgorge to SimpsonWigle
LAW LLP in trust the proceeds, less all legitimate fees and costs, of the London

Property Sales.

A mandatory order compelling the Respondents to disclose the particulars of all
sales of properties owned by First Global or companies which First Global came to
control, directly or indirectly, by way of the TGP Canada Transaction as defined

below;

A mandatory Order compelling the Respondents to forthwith deliver an accounting
of all monies, assets, property or benefits of any kind received by First Global or
any company which First Global has control, either directly or indirectly, by way
of the TGP Canada Transaction from the sale of any property owned by any of
those companies, and the accounting shall include particulars as to how and where

the money obtained from the sale was expended or transferred, accompanied with
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an order for the disgorgement of such funds and any profits earned thereby by way
of payment to SimpsonWigle LAW LLP in trust, or in the alternative, to be paid

into court.

An order declaring that the Transfer of Charge registered by Greenvalley Estates
Inc. (“Greenvalley”) on the instructions of First Global, and registered as
Instrument Number ER1582697 on July 18, 2024 (the “Greenvalley Transfer of

Charge”) on title to the lands and premises known as:

PART SOUTH 1/2 LOT 11 CONCESSION 3 BEING PARTS 1 AND 3
ON 33R-2805; EXCEPT 879942 SUBJECT TO ANY INTEREST IN

870207 LONDON/WESTMINSTER,

Being all of PIN 08203-0074 (LT),
And being municipally described as 4423 Highbury Avenue, South, London,

Ontario (the “Highbury Property™)

With respect to the mortgage registered on title for the Highbury Property as
instrument number ER1582696 (the “Highbury Mortgage™) for which

Greenvalley is the chargee and M#ten-525 Dancor Dundas Inc. is the chargor (the

“Highbury Chargor”) is void and/or unenforceable.

A mandatory Order compelling the Respondents to forthwith deliver an accounting
of all monies, assets, property or benefits of any kind received by First Global or
any company which First Global has control, either directly or indirectly, by way

of the TGP Canada Transaction from the Highbury Mortgage, and the accounting
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shall include particulars as to how and where the money obtained from the sale

Highbury Mortgage was expended or transferred, accompanied with an order for

the disgorgement of such funds and any profits earned thereby by way of payment

to SimpsonWigle LAW LLP in trust, or in the alternative, to be paid into court.

A mandatory Order directing the Highbury Chargor to pay to SimpsonWigle LAW
LLP in trust all monies due and owing by the Highbury Chargor to Greenvalley

pursuant to the Highbury Mortgage, as they become due and owing,

An order declaring that the Transfer of Charge registered by the Respondent First

Global. and registered as Instrument Number HR2058425 on September 20, 2024

(the “First Global Transfer of Charge™) on title to the lands and premises known

as:

PTLTS7 & 8, CON 3 ESQ . AS IN 335221, EXCEPT 574487 & 679752 ;

S/TEW15614 HALTON HILLS/ESQUESING

Being all of PIN 25022-0014 (LT) (the “Halton Park Property”)

With respect to the mortgage registered on title for the Halton Park Property as

instrument number HR1665994 (the “Halton Park Mortgage™). for which Halton

Park is the chargee and Milton 525 Holdings Inc. is the chargor (the “Halton Park

Chargor”) is void and/or unenforceable.

A mandatory Order compelling the Respondents to forthwith deliver an accounting

of all monies, assets, property or benefits of any kind received by First Global or
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any company which First Global has control, either directly or indirectly, by way

of the TGP Canada Transaction from the Halton Park Mortgage. and the accounting

shall include particulars as to how and where the money obtained from the Halton

Park Mortgage was expended or transferred, accompanied with an order for the

disgorgement of such funds and any profits earned thereby by way of payment to

SimpsonWigle LAW LLP in trust, or in the alternative. to be paid into court.

A mandatory Order directing the Halton Park Chargor to pay into court all monies

due and owing by the Halton Park Chargor to the Respondents pursuant to the

Halton Park Mortgage, as they become due and owing.

An order that the registration of the cautions against title to the lands legally

described in Schedule “A” hereto, be and the same is hereby discharged.

A declaration that the Respondent First Global is in default of the SPAs and the

Promissory Notes, as defined below;

A declaration that the Respondent First Global’s breach of the Promissory Notes

constitutes an “Event of Default” under the Pledge Agreement defined below;

An order in accordance with Article VI “Remedies” of the SPA:

1) Requiring First Global to transfer all of the Collateral as defined in the SPA

(the “Collateral”) into the name of Trans Global;



)
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permitting Trans Global to notify the parties obligated on any of the
Collateral to make payment to Trans Global of any amount due or to due

thereunder;

Allowing any officer or director of Trans Global to endorse any cheques,
drafts, or other writings in the name of the Respondent First Global to allow

the collection of the Collateral;

permitting Trans Global to take control of any proceeds of the Collateral;

and

permitting Trans Global to execute, in the name place and stead of the
Respondent First Global, endorsements, assignments, stock powers and
other instruments of conveyance or transfer with respect to all or any of the

Collateral.

An order, without limiting the forgoing, that Trans Global is empowered to do and

take all actions with respect to the Collateral to which it is entitled pursuant to the

SPA.

An interim and interlocutory order in the form of a Mareva Injunction restraining

the Respondents, together with any employees, agents, assigns, and any person

acting on their behalf or in conjunction with them, and any and all persons with

notice of the Order sought herein, pending satisfaction of any judgment granted

herein, from directly or indirectly, by any means whatsoever:
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Selling, removing, dissipating, alienating, transferring, assigning,
encumbering, or similarly dealing with their assets, or the assets of any
companies which they came to control pursuant to the TGP Canada
Transaction, whether solely or jointly owned, wherever situated, including,

without limitation, any funds received with respect to same;

Listing for sale their assets, or the assets of any other companies which they
came to control in accordance with the terms of the TGP Canada

Transaction;

Instructing, requesting, counselling, demanding or encouraging any other

person to do so; and

Facilitating, assigning in, aiding, abetting or participating in any acts which

would have the effect of doing so.

An order declaring that the Respondents First Global Financial Corp., Elena

Salvatore and Vincent Salvatore have acted in a manner that is oppressive,

prejudicial and disregards the Applicants interests and that the Applicants are

entitled to the relief set out at Section 258 of the Business Corporations Act, R.S.O.

1990 (the “OBCA”).

An Order for damages payable to the Applicants by the Respondents in the amount

of $12,444,121.92 plus interest at the default rate of 26.82%.
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A declaration pursuant to Section 178(1)(d) and (e) of the Bankruptcy and
Insolvency Act, R.S.C., 1985, c. B-3 (the “BIA4”) that any amounts awarded herein
are debts or liabilities that are arising out of fraud, embezzlement, misappropriation
or defalcation while acting in a fiduciary capacity, or resulting from obtaining

property by false pretences or fraudulent misrepresentation.

An Order abridging the time for filing and service of the application materials, if

necessary,;

If necessary, an order dispensing with the requirement to deliver a factum on the

initial hearing of this Application for interim and/or interlocutory relief;

prejudgment interest in accordance with section 128 of the Courts of Justice Act,

R.S.0. 1990, ¢. C.43, as amended;

postjudgment interest in accordance with section 129 of the Courts of Justice Act;

the costs of this proceeding on a substantial indemnity basis, plus all applicable

taxes; and

Such further and other Relief as to this Honourable Court may seem just.

THE APPLICANT TRANS GLOBAL PARTNERS LIMITED (TRANS GLOBAL”) & TiM SHIELDS (“MR.

SHIELDS "
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19. The Applicant, Trans Global, is a corporation existing under the laws of the special
administrative region of Hong King, which operates out of its head office located at 77 City Centre
Drive, Suite 602, Mississauga, Ontario L5B 1M5. Prior to in or about June 6, 2024, Trans Global
was the registered, legal and beneficial owner of all issued and outstanding shares in the capital of

the company TGP Canada Management Inc.

20. While not a party to this Application, Tim Shields (“Mr. Shields™) is an individual residing
in Tokyo, Japan. Mr. Shields was also, during certain times, an officer and director of the
Applicant Trans Global. Mr. Shields was an officer and director of the corporations defined below
as Land Mutual, Canadian Shield, TSI Group, Titan Shield as well as the Canadian Shield

Subsidiary Companies and the Land Shield Subsidiary Companies.

THE APPLICANT RANDY HOFFNER (THE AFFIANT) & 183 ONTARIO LIMITED (“183”)

21. The Applicant, Randy Hoffner (“Mr. Hoffner”), is an individual residing in the City of
Mississauga in the Province of Ontario. Prior to in or about July 4, 2024, he was the beneficial
owner of one hundred percent (100%) of the issued and outstanding shares in the corporation
1837732 Ontario Limited. Prior to in or about June 4, 2024, Mr. Hoftner was also an officer and
director of the corporations defined below as TGP Canada, Land Mutual, Canadian Shield, TSI
Group, Titan Shield as well as the Canadian Shield Subsidiary Companies and the Land Shield

Subsidiary Companies.

22. While not a party to this Application, 1837732 Ontario Limited (“183”) is a corporation

incorporated pursuant to the laws of the Province of Ontario.
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THE APPLICANT PAULINE HOFFNER (“MsS. HOFFNER”) AND TGP PROPERTY MANAGEMENT INC.

(“TGP PROPERTY”)

23. The Applicant Pauline Hoffner (“Ms. Hoffner”) is an individual residing in the City of
City of Mississauga, in the Province of Ontario. Mr. Hoffner is my spouse. Prior to in or about
June 4, 2024 Ms. Hoftner was the beneficial owner of one hundred percent (100%) of the issued

and outstanding shares in the corporation TGP Property Management Inc.

24, While not a party to this Application, TGP Property Management Inc. (“TPG Property”),

is a corporation incorporated pursuant to the laws of the Province of Ontario.

TGP CANADA MANAGEMENT INC. (“TGP CANADA”) AND 2630306 ONTARIO INC. 0/A PAYBANK

FINANCIAL (“PAYBANK”)

25. While not a party to this Application, TGP Canada Management Inc. (“TGP Canada”) is
a corporation incorporated pursuant to the laws of the Province of Ontario. Prior to in or about
June 4, 2024, Trans Global was the registered, legal and beneficial owner of all of the issued and

outstanding shares in the capital of TGP Canada.

26. While not a party to this Application, 2630306 Ontario Inc. o/a Paybank Financial

(“Paybank™) is a corporation incorporated pursuant to the laws of the province of Ontario.

TirAN SHIELD INC.

217. While not a party to this Application, Titan Shield Inc. (“Titan Shield”) is a corporation

incorporated pursuant to the laws of the province of Ontario. Titan Shield is the registered, legal
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and beneficial owner of all of the issued and outstanding shares in the capital of Trillium Shield

Inc.

TRILLIUM SHIELD INC.

28. While not a party to this Application, Trillium Shield Inc. (“Trillium Shield”) is a
corporation incorporated pursuant to the province of Ontario. Trillium Shield is the registered,
legal and beneficial owner of all of the issued and outdating shares in the TSI Group of Companies

Inc.

TSI GRoupr oF COMPANIES INC.

29. While not a party to this Application, TSI Group of Companies Inc. (“TSI Group”) is a
corporation incorporated pursuant to the laws of the province of Ontario. TSI Group, directly or

indirectly, is involved with the corporations Land Mutual Inc. and Canadian Shield Inc.

LAND MUTUAL INC. AND THE LAND MUTUAL SUBSIDIARY COMPANIES

30. While not a party to this Application, Land Mutual is a corporation incorporated pursuant
to the laws of the Province of Ontario. Land Mutual, directly or indirectly, is involved with various
subsidiary companies (jointly the “Land Mutual Subsidiary Companies™). The Land Mutual

Subsidiary Companies are the owners of various real properties.

CANADIAN SHIELD INC. AND THE CANADIAN SHIELD SUBSIDIARY COMPANIES
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31. While not a party to this Application, Canadian Shield is a corporation incorporated
pursuant to the laws of the Province of Ontario. Canadian Shield, directly or indirectly, is involved
with various subsidiary companies (jointly the “Canadian Shield Subsidiary Companies”). The

Canadian Shield Subsidiary Companies are the owners of various real properties.

THE RESPONDENTS FIRST GLOBAL FINANCIAL CORP. (“FIRST GLOBAL "), ELENA SALVATORE, VINCENT

SALVATORE

32. The Respondent First Global Financial Corp. (“First Global” and the “Respondent”) is a
corporation incorporated pursuant to the laws of the province of Ontario operating from its head

office located at PH5-801 Lawrence Ave. East, Toronto, Ontario, M3C 3W2.

33. The Respondent, Elena Salvatore (“Ms. Salvatore™), is an individual residing in the City

of Toronto in the Province of Ontario. Ms. Salvatore is the sole officer and director of First Global.

34. The Respondent, Vincent Salvatore (“Mr. Salvatore” and jointly with First Global and
Ms. Salvatore the “Respondents™), is an individual residing in the City of Toronto in the Province
of Ontario. Mr. Salvatore is married to Ms. Salvatore. Mr. Salvatore, along with Ms. Salvatore,
are the governing minds of First Global. Mr. Salvatore is the sole officer and director of the

Respondent Tiberis Capital Corp.

35. The Respondent Tiberis Capital Corp. (“Tiberis™) is a corporation incorporated pursuant
to the laws of the province of Ontario. Mr. Salvatore is the sole officer and director of Tiberis. Mr.

Salvatore, and potentially Ms. Salvatore, are owners of Tiberis

THE TITAN SHIELD SHARE SALE AND PURCHASE
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The TGP Canada Management Inc. Share Purchase Agreement

36. In or about June 4, 2024, TPG Canada as vendor and First Global as purchaser entered into
a Share Purchase Agreement (the “TGP Canada Transaction™) dated June 4, 2024 (the “TGP

Canada SPA”) pursuant to which, inter alia,

(a) TGP Canada would sell to First Global all of its shares in Titan Shield (the “Titan

Shield Shares™);

(b) The closing of the purchase and sale of the Titan Shield Shares was to take place

on June 4, 2024 (the “SPA Closing Date™);

(c) First Global agreed to pay to SimpsonWigle LAW LLP (“SimpsonWigle™),
counsel for Trans Global, in trust, on behalf of Trans Global, the purchase price of
Ten Thousand Dollars ($10,000.00) within 7 days of the Closing Date (the “TGP

Canada Purchase Price”); and

(d) First Global agreed to pay to SimpsonWigle One Hundred Thousand Dollars
($100,000.00) towards legal costs incurred with respect to the transactions

referenced in the SPAs within 7 days of the Closing Date (the “Legal Fees™).

37. It was at all times understood by the parties:

(a) that Trans Global was the ultimate recipient of the TGP Canada Purchase Price to

be paid pursuant to the TGP Canada SPA;
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(b) that the failure to pay the TGP Canada Purchase Price in accordance with the terms

of the TGP Canada SPA would deny Trans Global the benefit of those monies; and

() that the Legal Fees to be paid by it in accordance with the TGP Canada SPA was
to pay to SimpsonWigle LAW those legal fees incurred by the Applicants in

facilitating the sales referenced herein; and

(d) that should it fail, or otherwise refuse to pay the Legal Fees in accordance with the
TGP Canada SPA that the Applicants would be required to pay to SimpsonWigle
LAW their respective shares of the legal fees incurred in facilitating the herein

referenced transactions.

38.  Pursuant to the terms of the TGP Canada SPA, upon closing the Respondent would have
direct or indirect control of the real properties owned by the Land Mutual Subsidiary Companies

and the Canadian Shield Subsidiary Companies.

THE TGP CANADA MANAGEMENT SHARE SALE AND PURCHASE

The Trans Global Partners Limited Share Purchase Agreement

39.  In or about June 4, 2024, and immediately following the TGP Canada transaction, Trans
Global as vendor and Paybank as Purchaser entered into a share purchase agreement dated June 4,
2024 (the “Trans Global SPA”) pursuant to which Trans Global sold to Paybank all of its shares

in TGP Canada.

The Trans Global Partners Limited Promissory Note
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40.  First Global executed a promissory note in favour of Trans Global (the “Trans Global

Promissory Note™) the terms of which were, infer alia, as follows:

(a)

(b)

(d)

(e)

®

the principal amount of Seven Million Dollars ($7,000.000.00) (the “Principal

Amount”);

the principal amount was to be paid on or before August 3, 2024 unless renewed or

extended;

the parties may mutually agree to a renewal or extension of the due date in exchange
for an extension/renewal fee of Five Hundred Thousand Dollars ($500,000.00) (the

“Extension Fee”);

the note would be interest free unless a default occurs; and

upon default, interest shall be charged at the rate of 26.82% per annum, calculated

semi-annually not in advance, from the date of default;

First Global agreed to:

(1) Deliver a collateral charge in the Principal Amount as against the property
municipally referred to as 11720 Highway 27, Vaughan, Ontario (the

“Highway 27 Property”); and

(ii))  Execute a share pledge agreement pledging all of the issued and outstanding
shares in Titan Shield and consequently, as a result of said pledge included

all of the issued and outstanding shares in Trillium Shield, TSI Group, Land
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Mutual Inc, Canadian Shield Inc., Land Mutual Subsidiary Companies and

Canadian Shield Subsidiary Companies.

THE TGP PROPERTY MANAGEMENT INC. SHARE SALE AND PURCHASE

The Pauline Hoffner Share Purchase Agreement

41. In or about June 4, 2024, and immediately following the TGP Canada transaction, Ms.
Hoffner as vendor and First Global as purchaser entered into a Share Purchase Agreement dated

June 4, 2024 (the “Ms. Hoffner SPA”) the terms of which, inter alia, are as follows:

(a) Ms. Hoffner would sell to First Global all of her shares in TGP Property (the “TGP

Property Shares”);

(b) The closing of the purchase and sale of the TGP Property Shares was to take place

on the SGA Closing Date;

(c) First Global agreed to pay the purchase price of One Million Five Hundred

Thousand Dollars ($1,500,000.00) (the “Ms. Hoffner Purchase Price”); and

(d) The Ms. Hoffner Purchase Price was to be paid in full on the Closing Date by way
of the delivery of a promissory note, secured by a pledge of shares in Titan Shield

(the “Ms. Hoffner Promissory Note”).

The Pauline Hoffther Promissory Note

42.  The Ms. Hoffner Promissory Note was on the same terms as the Trans Global Promissory

Note save and except that:
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(a) the principal amount would be in the amount of the Ms. Hoffner Purchase Price,

being One Million Five Hundred Thousand Dollars ($1,500,000.00); and

(b) the Ms. Hoffner Principal amount was to be paid on or before June 11,2024 unless

renewed or extended.

THE 1837732 ONTARIO INC. SHARE SALE AND PURCHASE

The Randy Hofther Share Purchase Agreement

43.  In or about June 4, 2024, and immediately following the TGP Property transaction, Mr.
Hoffner as vendor and First Global as purchaser, entered into a Share Purchase Agreement dated

June 4, 2024 (the “Mr. Hoffner SPA”) the terms of which, inter alia, are as follows:

(a) he would sell to First Global all of his shares in 183 (the “183 Shares™);

(b) the closing of the purchase and sale of the 183 Shares would take place on the SPA

Closing Date;

() First Global agreed to pay the purchase price of One Million Five Hundred

Thousand Dollars ($1,500,000.00) (the Mr. Hoffner Purchase Price”); and

(d) The Mr. Hoffner Purchase Price was to be paid in full on the Closing Date by way
of the delivery of a promissory note, secured by a pledge of shares in Titan Shield

(the “Mr. Hoffner Promissory Note™).

The Randy Hoffner Promissory Note
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44, The Mr. Hoffner Promissory Note was on the same terms as the Trans Global Promissory

Note save and except that the principal amount would be in the amount of the Mr. Hoffner Purchase

Price being One Million Five Hundred Thousand Dollars ($1,500,000.00).

THE SHARE PLEDGE AGREEMENT

45.  In accordance with the terms of the Trans Global Promissory Note, the Ms. Hoffner
Promissory Note and the Mr. Hoffner Promissory Note (jointly the “Promissory Notes™) First
Global executed a Share Pledge Agreement dated June 4, 2024 (the “Pledge Agreement”) in

favour of Trans Global, Mr. Hoffner and Ms. Hoffner.

46. The terms of the Pledge Agreement were, inter alia, as follows:

(a) In accordance with section 2.1, First Global, as collateral security for the payment
and performance of all present and future indebtedness, liabilities and obligations
of First Global to the Applicants, First Global granted to the Applicants a
continuing security interest in various collateral (the “Collateral’) including, but

not limited to, the following:

(1) all issued and outstanding shares of capital stock in Titan Shield;

(i1))  all other shares in Titan Shield acquired by First Global; and

(iii)  the proceeds of same.



(b)

(©)
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In accordance with section 4.4, in the Event of Default, which is defined in the

Pledge Agreement as a default under the Promissory Notes (the “Event of

Default”), First Global agreed that:

W)

(i)

(iii)

It is to deliver to one of the Applicants (the “Holder”), as directed by the
Applicants, all proceeds of the Collateral to be held by the Holder as

additional collateral;

the Holder may exercise the voting power and all other incidental rights of
ownership with respect to the Titan Shield shares or other shares of capital
stock constituting Collateral and First Global granted the Applicants an

irrevocable proxy to vote the Titan Shield shares and such other Collateral;

it would deliver any additional proxies and other documents reasonably
requested by the Holder that may be necessary to allow the Holder to

exercise such voting power;

in accordance with section 6.1 that, in the Event of Default the Holder, on behalf of

the Applicants, had certain other remedies available to it including, but not limited

to:

)

(i)

the Holder may exercise the rights and remedies of a secured party on
default under the PPSA including, but not limited to, selling the Collateral

or any part of it; and

the Holder could:



(iii)

(M

)

3)

“

)

(6)
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transfer all or any part of the Collateral into the name of the Holder,

or their nominee or assignee;

notify the parties obligated on any ofthe Collateral to make payment

to the Holder of any amount due or to become due thereunder;

enforce collection of any of the Collateral by suit or otherwise;

endorse any cheques, drafts or other writings in First Global’s name

to allow collection of the collateral;

take control of the proceeds of the Collateral; and

execute, in the name, place and stead of First Global, endorsements,
assignments, stock powers and other instruments of conveyance or

transfer with respect to all or any of the Collateral;

First Global agreed to pay to the Applicants the amounts of any and all

reasonable expenses, including reasonable fees and disbursements of its

counsel and of any expert and agents, which the Applicants may incur in

connection with:

o))

2

Administration of the Pledge Agreement;

The custody, preservation, use or operation of, or the sale of,

collection from, or other realization upon, any of the Collateral;
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3) The exercise or enforcement of any of the rights of the Applicants

under the Pledge Agreement;

4) The failure of First Global to perform or observe any of the

provisions of the Pledge Agreement; and

(%) Advancing of any funds pursuant to the Pledge Agreement.

47. On June 6, 2024, the Applicants, by way of their counsel, registered in the Ontario Personal
Property Registry a lien as against First Global as the debtor in favour of the Applicants as secured
parties, with respect to the collateral classified as “accounts™ and “other” pursuant to the terms of

the Pledge Agreement.

THE COLLATERAL MIORTGAGE

48. On June 6, 2024, the Applicants, by way of their counsel, registered a charge against the
Highway 27 Property (the “Collateral Mortgage”) as instrument number YR3684667 and
immediately thereafter registered an application to change name-instrument to correct the name of

Trans Global as Trans Global Partners Limited, as evidenced by instrument number YR3684727.

49. The terms of the Collateral Mortgage include, but are not limited to the following:

(a) The mortgage will be interest free unless a default occurs under the mortgage;

(b) If a default occurs interest will be charged at 26.82% per annum, calculated semi-

annually not in advance, from the date of default;



(d)

(e)

®
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All terms contained in the Promissory Notes are incorporated in the Collateral

Mortgage and apply to the Collateral Mortgage;

All fees, charges or payments incurred, expended or paid by the Applicants together
with the interest thereon, will be added to the indebtedness to be repaid by the
Respondents to the Applicants forthwith and, until repaid, will constitute a charge

upon the Highway 27 Property;

That any occurrence of an event of default under the provisions of the Collateral
Mortgage will constitute a default under any other charge or security document (the
“Security Documents” between the Applicants and the Respondents and default
under any of the other Security Documents will constitute an event of default under

the provisions of the Collateral Mortgage);

That upon and during the continuance of an event of default under the Collateral
Mortgage or a default under the other Security Documents, the Applicants pursue

their remedies under those Security Documents; and

Upon default in payment of principal or interest under this Collateral Mortgage, or
in the performance of any of the terms and conditions of the Collateral Mortgage,

the Applicants may enter into and take possession of the Highway 27 Property.

FIRST GLOBAL FINANCIAL CORP.’S REQUEST FOR AN EXTENSION OF PAYMENT TERMS

50.

On agreement between the parties to the SPAs, the Closing Date of the transactions

contemplated by the SPAs was extended to June 6, 2024 (the “Amended Closing Date”).
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51.  As of the Amended Closing Date, the Applicants complied with all of their obligations
pursuant to the terms of the various SPAs such that by the amended closing date, First Global was

the owner of the Titan Shield Shares, the TGP Property Shares and the 183 Shares.

52.  Despite the terms of the TGP Canada SPA and the Ms. Hoffner Promissory Note which
required payment of the TGP Canada Purchase Price and the Ms. Hoffner Principal Amount (the

“Arrears”) by June 12, 2024, as of that date no payment had been made by First Global.

53.  Pursuant to an agreement between the parties, the deadline for the payment of the Arrears
was extended to June 21, 2024 in exchange for First Global agreeing to pay the Extension Fee.
Despite this agreement however the Arrears were not paid as of this date. Subsequently the

Respondents advised that the amount would be paid within the non-specific period of two weeks.

FIRST GLOBAL FINANCIAL CORP.’S BREACH OF THE SPAS AND PROMISSORY NOTE

54. On July 5, 2024, counsel for the Applicants sent a Notice of Default to the Respondents by
way of Registered Mail confirming the Respondents’ breach and demanding payment of those

amounts due and owing as of that date.

55. On July 16, 2024, when no payment towards the amounts owing had been made by the
Respondents, the Applicants’ Counsel sent a Notice of Sale Under Charge/Mortgage demanding
payment of all outstanding amounts, inclusive of principal, interest and fees, by no later than

August 22, 2024, failing which the Applicants would proceed to sell the Highway 27 Property.

56. On September 9, 2024, counsel for the Applicants sent a Notice pursuant to section 63(4)

of the Personal Property Security Act on behalf of the Applicants, putting First Global on Notice
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that, in light of First Global’s default, the Applicants intended to enforce their security under the

Pledge Agreement (the “PPSA Notice”).

57. Despite the PPSA Notice, all amounts owing under the SPAs, Promissory Notes and

Collateral Charge remained due and owing, and continued to accrue interest.

58. The Respondents’ failure to pay the monies owing under the Ms. Hoffner Promissory Note
on June 21, 2024, and under the Mr. Hoffner Promissory Note and the TGP Canada Promissory
Note on August 3, 2024, constituted not only a breach of the terms of the Collateral Mortgage but
also an Event of Default under the Pledge Agreement pursuant to which the Applicants were

permitted to, amongst other things, enforce their security under the Pledge Agreement.

FRAUDULENT AND/OR BAD FAITH ACTIONS OF FIRST GLOBAL FINANCIAL CORP.

59.  Despite First Global having not paid any monies owing pursuant to the SPAs and/or the
Promissory Notes as well as failing to comply with its obligations under the Pledge Agreement,
the Respondents have taken actions with respect to assets they have come to control by way of the

SPAs which serves to convert the profits of same to their own benefit.

60.  These actions, as hereinafter described, are part of a fraudulent scheme perpetrated by the

Respondents (the “Fraudulent Scheme™) which was conducted as follows:

(a) The Respondents, utilizing First Global, entered into the Share Purchase
Agreements, and primarily the First Global SPA, pursuant to which they agreed to
purchase shares in companies that, directly or indirectly, control certain real

properties, namely those owned by the Subsidiary Companies;



(b)

(©)

(d)

(e)

®
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The Respondents negotiated terms for the TPG Canada SPA pursuant to which First
Global received the benefit of TPG Canada Transaction, including taking direct or

indict control of those real properties owned by the Subsidiary Companies;

The Respondents negotiated terms for the Promissory Notes pursuant to which First
Global could delay making payment thereunder until June 11, 2024, in the case of
the Ms. Hoffner Promissory Note, or August 3, 2024, in the case of Trans Global

Promissory Note and the Mr. Hoffner Promissory Note;

At all times the Respondents represented that they had sufficient funds to pay those

amounts owing pursuant to the Trans Global SPA and the Promissory Notes;

Despite those representations, almost immediately after the closing of the
transactions contemplated under the SPAs, the Respondents advised the Applicants
that they would not be able to make payment, first until June 21, 2024 and then on

June 21, 2024, at some hypothetical period within two (2) weeks;

Almost immediately thereafter the Respondents, utilizing means outlined in more

detail below:

(1) Commenced a fire sale of certain real properties they took control, directly

or indirectly, pursuant to the terms of the SPAs;

(i1))  directed the proceeds of those sales to themselves and/or dispersing them to

parties unknown to the Applicants;
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(iii)  assigned certain receivables which are properly directed to certain

Subsidiary Companies to companies which they own; and

(iv)  encumbered certain real properties owned by the Subsidiary Companies in

order to prevent the Applicants from enforcing their security;

(v) refused to pay liabilities which they had assumed pursuant to the Trans

Global SPA resulting in the loss of further assets; and

(vi)  generally refused to direct any monies received since the closing of the
transactions contemplated by the SPAs to the Applicants despite their clear

obligations.

61.  The Respondents at all times knew that ultimately the Applicants would enforce their
security under the Pledge Agreement which would entitle them to control those companies which
Titan Shield, directly or indirectly, controlled including, but not limited to the Subsidiary
Companies, and by extension the real properties that they owned. Consequently, the Respondents
acted in a manner to strip from those companies as much assets as possible to deprive the

Applicants of the benefit of those assets when they did so.

THE SALE OF 4423 HIGHBURY AVENUE SOUTH, LONDON, ONTARIO

62. On August 6, 2024, First Global sold the property municipality referred to as 4423
Highbury Avenue South, London, ON N6N 1J2 (the “Highbury Property”) owned by
Greenvalley Estates Inc. (“Greenvalley™), one of the Land Mutual Subsidiary Companies, for the

total sum of Nine Million, Nine Hundred Thousand Dollars ($9,900,000.00) of which half was
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paid to, presumably, Greenvalley, and the remaining half paid by way of a vendor take back

mortgage in favour of Greeenvalley (the “Highbury Mortgage”™).

63. The Applicants have not received any portion of the proceeds received by the Respondents
with respect to the sale of the Highbury Property. The Applicants state that these proceeds no
longer remain with Greenvalley in as much as they have either been distributed to the Applicants
or third parties. Furthermore, on July 18, 2024, Greenvalley registered a Transfer of Charge on
title for the Highbury Property, on the instructions of the Respondents, transferring its interest in

the Highbury Mortgage to the Respondent Tiberis.

64.  These heretofore described actions were designed to benefit the Respondents while
denying the Applicants the opportunity to benefit from these assets/receivables should they

subsequently enforce their rights under the Pledge Agreement.

ENTERING INTO AN AGREEMENT OF PURCHASE AND SALE OF THE THREE LONDON PROPERTIES

65. On July 30, 2024, Ms. Salvatore entered into three Agreements of Purchase and Sale on
behalf of the Land Mutual Subsidiary Companies, Talbot Crossing Inc., London Valley II Inc. and
London Valley V Inc. (jointly the “Sellers™), pursuant to which she sought to sell to Clawson
Group Inc. (the “London Properties Sale”) the properties municipally referred to as 5980 Colonel
Talbot Road, London , ON N6P 1J1, 6172 Colonel Talbot Road, London, ON N6P 1J1 and
Wonderland Road. S, PART LOTS 58 & 59 ETR WESTMINSTER, London, ON N6P 1J6 (jointly
the “London Properties™), for the total purchase price of Ten Million, Eighteen Thousand, Six

Hundred and Seventy-Four Dollars and Twenty-Four Cents ($10,018,674.24). By way of certain
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Assignment of Agreement of Purchase and Sale, the purchasers of the London Properties were

changed (jointly the “Purchasers™).

66.  In correspondence exchanged between Counsel it was agreed that the closing date to the

London Properties Sale would be extended to November 6, 2024, or within 4 days of the Sellers

obtaining a court order directing and vesting title to the London Properties to the Purchasers.

Failing that the Purchaser’s counsel advised that the London Properties Sale would not close

without the following:

(a)

(b)

Satisfactory evidence as to the Officers and Directors authorizing the subject
transactions including but not limited to such Corporate Resolutions necessary to
give effect to the applicable Agreements of Purchase and Sale and subsequent title
transfers, supported by Officers Certificates and executed solicitor Legal Opinions
confirming the veracity, execution and validity of the subject Agreements,
Transfers of Title, together with the supporting closing documents and Corporate
Resolutions and Documents as contemplated by the constating documents of the

Corporations;

Sworn Statutory Declarations of the Officers/ Directors of the subject Corporations
attesting to but not limited to: the validity of the foregoing documents; the
enforceability thereof; the validity of the sale and Transfer of the subject properties;
and that there is no other person or entity having an interest in or claim to the subject

properties and the proceeds of the sale thereof}
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() Indemnity’s from the Sellers, the Principals and Shareholders indemnifying the
Buyers from any claims arising subsequent to the completion of the transactions
against the Buyers in respect of any competing parties’ potential interest in the

properties or the sale proceeds thereof or otherwise; and

(d) Releases from such other Party or entity claiming such interest in the subject

properties and/or the proceeds of the sale thereof.

67. The Applicants do not object to the Sellers proceeding with the sale of the London
Properties to the Purchasers. However, as a condition of doing so, the Applicants submit they are
entitled to the imposition of certain court orders requiring all proceeds from those sales be paid to

SimpsonWigle LAW in trust, or, alternatively into court.

68. The Applicants submit that if the Respondents are permitted to proceed with the sale of the
London Properties without restrictions, the Respondents will remove, or otherwise transfer those
assets by means which will deny the Applicants the ability to benefit from those amounts as part

of the enforcement of their rights under the Pledge Agreement.

LISTING OF CERTAIN PROPERTIES BELONGING TO THE LAND MUTUAL SUBSIDIARY COMPANIES AND THE

CANADIAN SHIELD SUBSIDIARY COMPANIES

69. The Respondents registered cautions (the “Cautions’) against certain properties owned by

the Land Mutual Subsidiary Companies, namely:

Property Address Owner MLS # Proposed Price
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(unassigned) 0 Sodom Road E., Niagara | Niagara Estates of Chippawa | X9250524 | $1.00
Falls, ON L2E 6S6 II Inc.
(unassigned) 0 Stanley Avenue E. Niagara | Lyons Creek Niagara Falls | X9250496 | $1.00
Falls, ON L2E 0A6 Park Inc.
4001 Weaver Road, Niagara Falls, ON | Niagara Estates of Chippawa | X9250508 | $1.00
L2G 0S7 II. Inc.
2310 Dingman Drive, London, ON NOL | Greenvalley Estates IT Inc. | X9250090 | $3,953,000.00
1B0O (incorrectly labeled as 0 Dingman
Drive)
6211 Colonel Talbot Road, L.ondon, ON | London Valley IV Inc. X9249955 | $3,240,000.00
N6P 1J2
85 Crooks Street, Fort Erie, ON L2A 4H2 | Fort Erie Hills Inc. X9249962 | $14,900,000.00
5318 Colonel Talbot Road, London, ON | London Valley Inc. X9249952 | $4.,365,000.00
N6P 1H9
9063 Twiss Road, Milton, ON LOP1B0 | Randy Hoffner W9249957 | $3,495,000.00

70. The Applicants did not have knowledge of these listings at the time they were made, nor

did they consent to the listing of these properties. Furthermore, the Applicants have never

consented to the sale of any of these properties and deny that the Respondents are entitled to sell

same under the circumstances.

71.  While it appears that the aforementioned listings have since been removed, it is unknown

to the Applicants whether other properties have been listed and/or if the Respondents are making

efforts to sell the properties held by the Land Mutual Subsidiary Companies and/or the Canadian

Shield Subsidiary Companies by way of alternative means that would not result in an MLS listing.




784
-41-

72. The Applicants further submit that the property municipally referred to as 9063 Twiss
Road, Milton, ON LOP 1BO0 (the “Twiss Property’) is not owned by any company that First Global
acquired control, either directly or indirectly, by way of the TGP Canada Transaction. It was, at
all times relevant to these proceedings, owned by the Applicant Mr. Hoffner. Despite this, the
Respondents still registered a caution against this property. Consequently, it is unclear on what
grounds the Respondents believe they were entitled to list a property which they did not control,
either directly or indirectly, for sale regardless of whether they had the authority of the owner,

which in this case they did not have.

REGISTERING CAUTIONS ON PROPERTIES FOR WHICH IT HAS NO INTEREST

73. On September 11, 2024, being the same day that counsel for the Respondents received the
PPSA Notice, First Global registered cautions against eleven (11) properties (the “Cautions™)
owned by the Land Mutual Subsidiary Companies and/or the Canadian Shield Subsidiary
Companies. Specifically, First Global registered cautions against the following properties (jointly

the “Encumbered Properties”):

Property Address Owner MLS # Proposed Price
(unassigned) 0 Sodom Road E., Niagara | Niagara Estates of | X9250524 $1.00

Falls, ON L2E 6S6 Chippawa II Inc.

(unassigned) 0 Stanley Avenue E.| Lyons Creek Niagara Falls | X9250496 $1.00

Niagara Falls, ON L2E 0A6 Park Inc.

4001 Weaver Road, Niagara Falls, ON | Niagara Estates of | X9250508 $1.00

L2G 0S7 Chippawa II. Inc.
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2310 Dingman Drive, London, ON NOL | Greenvalley Estates I Inc. | X9250090 $3,953,000.00
1B0 (incorrectly labeled as 0 Dingman
Drive)
6211 Colonel Talbot Road, London, ON | London Valley IV Inc. X9249955 $3.,240,000.00
N6P 1J2
85 Crooks Street, Fort Erie, ON L2A | Fort Erie Hills Inc. X9249962 $14,900,000.00
4H2
5318 Colonel Talbot Road, London, ON | London Valley Inc. X9249952 $4.365,000.00
N6P 1H9
9063 Twiss Road, Milton, ON LOP1B0 | Randy Hoffner W9249957 | $3.,495,000.00

74. The Cautions registered against the Encumbered Properties all indicate that they were

registered pursuant to section 71 of the Land Titles Act, and that the nature of the interest is “the
caution is being registered by First Global Financial Corp., who claims an ownership interest in

the property through its subsidiaries”.

75. The Applicants submit that registering the Cautions on the Encumbered Properties served
no purpose but to complicate the Applicants’ abilities to enforce their security under the Pledge

Agreement.

76.  Again, the Twiss Property is not owned by First Global or any company which it acquired
control, either directly or indirectly, by way of the TGP Canada Transaction. Despite this, First
Global registered a caution against the Twiss Property pursuant to which they have alleged having

an ownership interest on same.

77. Despite demands that these Charges be discharged, the Respondents have refused to do

SO.
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LoSS OF CERTAIN PROPERTIES

78.  Pursuant to the TGP Canada SPA First Global agreed to assume certain outstanding
liabilities at its sole cost and expense. These liabilities included, but were not limited to, that

liability provided at:

(a) paragraph 2(b)(xix) namely Niagara Falls Park Inc. is under a notice of sale
instituted by Dennis Blain and Lakefront Developments Inc. for monies owing of
approximately $5,934,495.00. In accordance with the service of notice of sale and
the property has been sold to RA-Tech CAD Services Inc., pursuant to an
agreement of purchase and sale dated April 11, 2024, for the sale price of

$10,000,000.00 (the “Niagara Falls Liability”); and

(b) paragraph 2(b)(xx) namely, Niagara Estates of Chippawa II Inc. is in default under
the mortgage in favour 0£2229815 Ontario Ltd. for monies owing of approximately
$6,288,381.00. A notice of sale has been served on this matter (the “Chippawa II

Liability”).

79.  Despite the above, First Global has failed to take any steps to protect the assets subject to
the above liabilities. Consequently, and as outlined below, two of the Land Mutual Subsidiary

Companies have lost their ownership interest in certain properties.

The Niagara Falls Park Inc. Liability
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80.  Niagara Falls Park Inc., a corporation incorporated pursuant to the laws of the province of
Ontario, as well as one of the Land Mutual Subsidiary Companies, was the owner of the property

municipally known as 5021 Garner Road, Niagara Falls, ON L2E 6S4 (the “Garner Property”).

81. On December 13, 2022, Dennis Blaine and Lakefront Developments Inc. (jointly the
“Garner Chargees”) registered a charge as against the Garner Property (the “Garner Charge™).
On or about February 8, 2024, the Garner Chargees issued a Notice of Sale Under
Charge/Mortgage of Land with respect to the Garner Charge and demanded payment of all

amounts owing thereunder.

82.  Despite the above, the Respondents failed to make any payments to thee Garner Chargeees
or take any steps to avoid the Garner Chargees pursuing the power of sale process. Consequently,
on or about July 31, 2024, the Garner Chargees registered a Transfer: Power of Sale pursuant to

which title to the Garner Property was transferred to Garner Estates Inc.

The Niagara Estates of Chippawa Il Inc. Liability

83.  Niagara Estates of Chippawa II Inc. (“Chippawa II”") is a corporation incorporated
pursuant to the laws of the province of Ontario as well as being one of the Land Mutual Subsidiary
Companies, and was the owner of the property municipally known as Willick Road and Sodom

Road, Niagara Falls, ON (the “Willick & Sodom Property™).

84. On April 19, 203 2229815 Ontario Inc. (the “Willick & Sodom Chargee”) registered a
charge as against the Willick & Sodom Property. On or about April 25, 2024, the Willick & Sodom
Chargee issued a Notice of Sale Under Mortgage with respect to the Willick & Sodom Charge and

demanded payment of all amounts owing thereunder.
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85. Subsequently, on July 12, 2024, the Willick and Sodom Chargee commenced a foreclosure
action (the “Foreclosure Action™) as against Chippawa II with respect to the Willick & Sodom
Charge. The Applicants had no knowledge of the Foreclosure Action, but the Applicants submit
that the Respondents did. Despite this, the Respondents took no steps to avoid the foreclosure and
on August 30, 2024, the Willick & Sodom Chargee obtained a Default Judgement for Immediate
Foreclosure pursuant to which Chippawa II was ordered to deliver to the Willick & Sodom

Chargee direct possession of the Willick & Sodom Property.

ASSIGNMENT OF THE HALTON PARK MIORTGAGE

86. While not a party to this action, Halton Park Inc. (“Halton Park™) is a corporation

incorporated pursuant to the laws of the province of Ontario. Until in or about November 15. 2019,

Halton Park was the owner of the property (the “Halton Park Property”) legally referred to as:

PTLTS7 & 8, CON 3 ESQ . ASIN 335221, EXCEPT 574487 & 679752 ; S/TEW15614

HALTON HILLS/ESQUESING

87. On or about November 15. 2019, Halton Park sold the Halton Park Property to Milton 525

Holdings Inc., a corporation incorporated pursuant to the laws of the province of Ontario for the

total consideration of $13.000.000.00. A portion of the purchase price was paid by way of'a vendor

take back mortgage in the amount of $7.800.000.00 (the “Halton Park Mortgage”).

88. The terms of the Halton Park Mortgage were, inter alia, as follows:

(a) The principal sum of $7.800.000.00 (the “Halton Park Principal”); and

(b) The balance due date of November 4, 2024.
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The Highway 27 Property Mortgage

89. On or about April 12. 2024, certain Land Mutual Subsidiary Companies (the “Highway 27

Chargees”) registered a charge in the amount of $45.000.000.00 as against the Highway 27

Property as instrument number YR3666111 (the “Highway 27 Mortgage™).

Assignment of the Halton Park Mortgage to First Global

90. On or about April 23, 2024, Halton Park and First Global entered into an assignment

agreement (the “Halton Park Assignment Agreement”) pursuant to which Halton Park

irrevocably assigned, conveyed, granted and transferred all of its rights with respect to the Halton

Park Mortgage to First Global (the “Assignment™). in consideration for which First Global agreed

to:

(a) an amendment of the Highway 27 Mortgage increasing of the amount of same from

$45.000.000.00 to $52.800.000.00, being an increase of $7.800.000.00 (the

“Highway 27 Mortgage Amendment”): and

(b) irrevocably agreeing and confirming that Halton Park will be considered an

additional joint account holder of the Higchway 27 Mortgage, notwithstanding it is

not legally registered as a charge under the Highway 27 Mortgage.

91. To facilitate the above, First Global, the Highway 27 Chargees and Mr. Salvatore entered

into a Charge Amending Agreement dated April 26, 2024, pursuant to which, infer alia:

(a) The principal amount of the Highway 27 Mortgage was amended from

$45.000.,000.00 to $52.800,000;
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(b) Additional language was added under the heading of “Additional Provisions”

which provided as follows:

e. Upon the occurrence of a Triggering Event (As that term is defined under the

Note), the sum of $7,800,000.00 shall become immediately due and payable on June

14, 2024. Failure to pay this amount on this date, shall constitute a default under

this Charge entitling the Chargee to enforce all remedies available under the terms

of the Charge.

() The parties agreed that Halton Park will be considered an additional joint account

holder of the Highway 27 Mortgage. notwithstanding it is not legally registered a

charge under the Charge.

92. The Proposed Acquisition of Companies referenced above, is what ultimately became the

purchases contemplated by the SPAs.

93. On April 26. 2024, a Transfer of Charge was registered on title for the Halton Park Property

as instrument number HR2028433 pursuant to which the Halton Park Mortgage was assigned from

Halton Park to First Global.

Assignment of Portions of the Halton Park Mortgage to Third Parties

94. On May 3. 2024. pursuant to the terms of an assignment agreement between First Global

and Evangelista Tolfa (“Ms. Tolfa™), First Global assigned to Ms. Tolfa $1.100.000.00 of the

Halton Park Mortgage in exchange for the payment of $1.000.000.00.
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95. On May 13, 2024, pursuant to the terms of an assignment agreement between First Global

and Balwinder Cheema (“Mr. Cheema”), First Global assigned to Mr. Cheema $275.000.00 of

the Halton Park Mortgage in exchange for the payment of $250.000.00.

96. The Applicants have no knowledge as to who Ms. Tolfa or Mr. Cheema and their

involvement with the Respondents are, nor do they have any knowledge of the circumstances

which led to these individuals paying monies to First Global in exchange for the aforementioned

Tolfa Amendment and Cheema Amendment (the “Halton Park Mortgage Amendments™).

97. The Applicants believe that assigning portions of the Halton Park Mortgage Amendments

to these individuals only serves to ensure that $1.375.000.00 of the Halton Park Principal is not

recoverable by the Applicants.

98. The Applicants submit that these actions are in breach of the Respondents’ duty of good

faith owed to the Applicants.

Assignment of the Halton Park Mortgage to Danny landoli

99. On September 20, 2024, First Global registered a Transfer of Charge on title for the Halton

Park Property as instrument number HR2058425 pursuant to which the Halton Park Mortgage was

assigned to Danny landoli (“Mr. Iandoli”), a resident of Toronto, Ontario (the “Mr. Iandoli

Assignment”).

100. Pursuant to certain correspondence sent to Mr. Hoffner, it is clear that Mr. landoli is

connected to First Global, Mr. Salvatore and Ms. Salvatore and consequently were aware of:
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(a) the Respondents® obligations to First Global under the Promissory Notes and

Pledge Agreement:

(b) that the Respondents owed significant sums of money to the Applicants;

(c) that the Applicants were in a position to enforce the Respondents’ obligations

against them;

(d) that the Applicants could commence litigation as against the Respondents; and

(e) if the Applicants were successful with their litigation, they would be able to collect

monies paid to First Global.

101. The Applicants submit that but for the assienment, the funds payable under the Halton

Park Mortgage would have been paid to First Global, and consequently would be in its possession

should the Applicants take steps to enforce their rights under the Promissory Notes and/or the

Pledge Agreement.

102. The Applicants further submit that in choosing to assign the Halton Park Mortgage from

First Global to Mr. landoli, First Global had no other purpose but to prevent the Applicants from

being able to enforce any judgment they might obtain against First Global against those funds. As

such, the Applicants submit that this assigsnment was conducted with the intention of First Global

to defeat, hinder or delay the Applicants of their lawful action, suit, debts, accounts, damages.

penalties or forfeitures.

103. The Applicants further submit that Mr. landoli, in agreeing to have the Halton Park

Mortgage assigned to him, knew. or reasonably ought to have known, that he was interfering with
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the Applicants’ ability to enforce their claim as against those funds which would have been paid

to First Global pursuant to the Halton Park Mortgage. In other words, he knew. or reasonably ought

to have known, that he was denying the Applicants the ability to collect almost $7.800.000.00 of

funds owing to them.

EXPECTATIONS OF THE APPLICANTS

104. The Applicants reasonably believed and expected, among other things, that:

(a)

(b)

(©)

(d)

(e)

the Respondents had sufficient financing to complete the transactions outlined in

the SPAs and to pay all monies owing with respect to same;

the Respondents would not need to sell the real properties it, directly or indirectly,

came to own by way of the SPAs to finance its obligations under same

the Respondents would comply with the terms of the SPAs including, but not

limited to, paying all monies owing pursuant to same;

the Respondents would comply with the terms of the Promissory Note, including,
but not limited to paying all monies owing pursuant to same by the deadlines
contained therein, or in the alternative, by no later than the date agreed to by the

parties;

the Respondents would comply with their obligations pursuant to the terms of the

Pledge Agreement;
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in the case where the Respondents defaulted on any of their obligations under the
SPAs and/or the Promissory Notes, that they would immediately take all steps

possible to cure any such default;

the Respondents would not take any actions which would interfere with the

Applicants’ ability to enforce their security under the Collateral Mortgage and/or

the Share Pledge;

that until such time as the Respondents paid all monies owing to the Applicants by
way of the SPAs and/or the Promissory Notes, they would not take any steps to sell
those real properties they had come to control, directly or indirectly, pursuant to the

terms of the SPAs;

if it was necessary for the Respondents to sell any of those real properties they had
come to control, directly or indirectly, prior to the Applicants being paid in full,
which should not have been necessary, the proceeds of the sale of any of those real
properties would be directed to the Applicants to the credit of the amounts owing

under the SPAs and the Promissory Notes;

until such time as the Respondents paid all monies owing to the Applicants by way
of the SPAs and/or Promissory Notes, the Respondents would not transfer or assign
any rights belonging to those companies which First Global came to control,
directly or indirectly, by way of the TPG Canada SPA to any third party including,
but not limited to, companies to which the Respondents, or some or one of them

own personally;
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Until such time as the Respondents had fulfilled all obligations arising under the
SPAs and the Promissory Notes, the Respondents would not take any steps with
respect to the assets purchased by way of the SPAs without the knowledge and

consent of the Applicants;

Until such time as the Respondent had fulfilled all obligations arising under the
SPAs and the Promissory Notes, the Respondents would not misappropriate the
proceeds of the sale of any real property which it came to control, directly or

indirectly, pursuant to the SPAs;

Until such time as the Respondents had fulfilled all obligations arising under the
SPAs and the Promissory Notes, the Respondents would not take any action that

would dilute, erode or otherwise affect the value of the assets;

Until such time as the Respondents had fulfilled all obligations arising under the
SPAs and the Promissory Notes, they would treat the Applicants fairly and comply

with all agreements made between them in good faith;

Until such time as the Respondents had paid all monies owing to the Applicants by
way of the SPAs and Promissory Notes, First Global, to the extent it assumed
outstanding liabilities by way of the TGP Canada SPA, would ensure the default of
such liabilities did not result in the loss of assets belonging to any of those
companies which the Respondents controlled, directly or indirectly, by way of the

TGP Canada SPA;
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The Respondents would fulfil their fiduciary obligations to the Applicants until
such time as they had complied with all of their obligations under the SPAs and the

Promissory Notes.

105. The Respondents have acted in a manner that is in contravention, and is oppressive to all

of the above expectations.

THE APPLICANT’S POSITION ON THE RELIEF SOUGHT

106.  Given the above, the Applicants are seeking the following relief:

(a)

(b)

An injunction restraining the Respondents from dealing with, encumber or clouding
title to, or causing another party to deal with, encumber or cloud title to, the real
property which the Respondents came to control, directly or indirectly, by way of
the SPAs. It is the Applicants’ position that the actions of the Respondents to date,
heretofore described, demonstrate an intention on the part of the Respondents to
conduct a Fraudulent Scheme by which they sell, or otherwise transfer, assets in
First Global’s direct or indirect control, for the purpose of benefiting themselves

and depriving the Applicants.

A court order approving the sale of the London Properties and vesting the London
Properties to (i) Farhi Farming Corporation as it relates to 5980 Colonel Talbot
APS and 6172 Colonel Talbot APS; and (ii) Farhi Farming Corporation and Farhi
Holdings Corporation as it relates to the Wonderland APS, but requiring that the
proceeds of these transactions, less any reasonable costs and expenses, be paid to

SimpsonWigle LAW LLP in trust, or, alternatively, paid into court. It is the
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Applicants’ position that while the sale of the London Properties should be
permitted to proceed, the Applicants are concerned that if the Respondents, or one
of the companies for which it has direct or indirect control, is permitted to receive
the proceeds of those sales without restriction it will dispose of same in a manner
that prioritizes their interests over those interests of the Applicants who, to date,
have yet to receive any of the amounts to be paid under the SPAs and the

Promissory Notes.

A court order requiring the Respondents to account for the funds they, or one of the
companies for which they have direct or indirect control, received pursuant to the
sale of the Highbury Property, or any other property for which they have direct or
indirect control as a result of the TGP Canada Transaction, and requiring them to
pay to SimpsonWigle LAW in trust any portion of those proceeds remaining in
First Global’s control. At this point in time, it is not known to the Applicants the
quantum of the net proceeds of the sale of the Highbury Property but the Applicants
are reasonably concerned, given that no portion of those proceeds have ever been
paid to the Applicants to the credit of the amounts owing under the SPAs and
Promissory notes, that those net proceeds have ben entirely distributed, or if not,

should they not be preserved as outlined above, they will be distributed.

A court order reversing the transfer of Greenvalley’s interest in the Highbury
Charge to the Respondent Tiberis and directing that any further monies to be paid
with respect to the Highbury Charge by Miten-525 Dancor to Greenvalley be paid

to SimpsonWigle LAW LLP in trust. The Applicants submit that this transfer
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served no purpose but to direct funds which should have been payable to a company
on which the Applicants could enforce their security under the Pledge Agreement,
to a company in the control of the Respondents, thus benefiting the Respondents
while depriving the Applicants should it become necessary for them to enforce their
security under the Pledge Agreement. To the extent the transfer is reversed as
requested by the Applicants, the Applicants will require a further order requiring
any funds due and owing by Miten—-525 Dancor to Greenvalley to be paid to
SimpsonWigle LAW LLP in trust in order to avoid such funds being dispersed in a

manner which benefits the Respondents at the expense of the Applicants.

A court order reversing the transfer of First Global’s interest in the Halton Park

Mortgage to the Respondent Mr. Iandoli and directing that any further monies to

be paid with respect to the Halton Park Mortgage by Milton 525 to First Global be

paid to SimpsonWigle LAW LLP in trust. The Applicants submit that this transfer

served no purpose but to direct funds which should have been payable to First

Global against which the Applicants could have enforced any judegment obtained in

the herein proceedings, to a company in the control of a third party who is directly

connected to First Global, Mr. Salvatore and Ms. Salavatore. thus benefiting the

Respondents while depriving the Applicants. To the extent the transfer is reversed

as requested by the Applicants, the Applicants will require a further order requiring

any funds due and owing by Milton 525 to First Global to be paid to SimpsonWigle

LAW LLP in trust in order to avoid such funds being dispersed in a manner which

benefits the Respondents at the expense of the Applicants.
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A court order prohibiting the Respondents from listing, or instructing a party to list,
any of the real property which they controls, directly or indirectly, as a result of the
transaction contemplated under the SPAs and to the extent such listings already
exist, an order requiring that they be removed. It is the Applicants’ position that the
listing of any of the real property over which the Respondents have gained control
of, directly or indirectly, pursuant to the SPAs , only serves to impact the
Applicants’ ability to deal with same in accordance with the terms of the Pledge

Agreement.

A court order requiring the Respondents discharge all Cautions registered against
the Encumbered Properties. As outlined above, these Cautions serve no purpose but
to interfere with the Applicants’ ability to enforce their security under the Pledge
Agreement in as much as they might prevent the Applicants from selling properties

falling within the definition of Collateral as provided in the Pledge Agreement.

A court order requiring that the listing of any of those real properties for which the
Respondents took control, directly or indirectly, by way of the TGP Canada
Transaction, be immediately withdrawn and preventing further listings in the future
by the Respondents. It is the Applicants’ position that the listing of any of these real
properties by the Respondents, will only serve to complicate, or otherwise interfere
with the Applicants’ ability to enforce their security by way of the Pledge

Agreement.



W)

(k)

800

57-
A court order permitting the Applicants to enforce their rights under the Pledge
Agreement. As outlined above, it is the Applicants’ position that First Global has
breached the terms of the Promissory Note and consequently the Applicants are
permitted to enforce their security thereunder which includes, but is not limited to,

enforcing their rights under the Pledge Agreement.

The Respondents have taken steps which serve to benefit Mr. Salvatore and Ms.
Salvatore in their personal capacity and consequently the Applicants submit they

are permitted to an order piercing the corporate veil.

The Applicants submit that:

(1) They are a complainant under section 248 of the Business Corporations Act,

R.S.0. 1990, Ch. B-16 (the “BIA”);

(i1))  that the business or affairs of the Respondents, or their affiliates are, have
been or are threatened to be carried on or conducted in a manner that is
oppressive or unfairly prejudicial to or that unfairly disregards the interests

of the Applicants;

(ii1)  that the powers of the director(s) of First Global, or any of its affiliates, have
been or are threatened to be exercised in a manner that is oppressive or
unfairly prejudicial to or that unfairly disregards the interests of the

Applicants; and
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(iv)  consequently, in accordance with section 248(3) of the BI4 the Applicants

are entitled to the relief sought herein.

107.  Section 248 of the Business Corporations Act, R.S.0. 1990, Ch. B-16.

108. Rules 3.02, 14 and 38 of the Rules of Civil Procedure.

109.  Such further and other grounds as the lawyers may advise.

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

affidavits or other documentary evidence to be relied on.)

(a)

(b)

(©)

(d)

(e)

The Affidavit of Randy Hoffner sworn October 18, 2024 and the exhibits appended

thereto;

The Affidavit of Pauline Hoffner sworn October 18, 2024,

The Affidavit of Tim Shields sworn October 17, 2024;

The Supplemental Affidavit of Randy Hoffner sworn October 24, 2024

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

Court may permit.
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SimpsonWigle LAW LLP
1 Hunter Street East

Suite 200

Hamilton, Ontario L8N 3W1

George Limberis (LSO# 48328T)
Email: GeorgeL@SimpsonWigle.com

Kevin Mitchell (LSO# 64736U)
Email: MitchellK@SimpsonWigle.com

Tel:  905-528-8411

Lawyers for the Applicants
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) MONDAY, THE 23RD
)
JUSTICE CAVANAGH ) DAY OF FEBRUARY, 2026

MIZUE FUKIAGE, AKIKO KOBAYASHI, YOSHIKI FUKIAGE, KOBAYASHI KYOHODO CO.,
LTD., TORU FUKIAGE, and KWANG-CHENG (TONY) WEI, IN HIS PERSONAL CAPACITY
AS A TAIWANESE INVESTOR AND IN HIS CAPACITY AS AGENT FOR THE OTHER
TAIWANESE INVESTORS

Applicants
-and -

CLEARVIEW GARDEN ESTATES INC., TALBOT CROSSING INC., NIAGARA ESTATES OF
CHIPPAWA Il INC., LONDON VALLEY INC., LONDON VALLEY Il INC., LONDON VALLEY Il
INC., LONDON VALLEY IV INC., LONDON VALLEY V INC., FORT ERIE HILLS INC.,
2533430 ONTARIO INC., CGE CAPITAL MANAGEMENT INC., TGP-TALBOT CROSSING
INC., NEC Il CAPITAL MANAGEMENT INC., LV CAPITAL MANAGEMENT INC., LV II
CAPITAL MANAGEMENT INC., LV lll CAPITAL MANAGEMENT INC., LV IV CAPITAL
MANAGEMENT INC., LV V CAPITAL MANAGEMENT INC., FORT ERIE HILLS CAPITAL
MANAGEMENT INC., HALTON PARK INC., NIAGARA FALLS PARK INC., TSI-HP
INTERNATIONAL CANADA INC., and TSI INTERNATIONAL-GRANDTAG A2A NIAGARA IV
INC.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED AND RULES 14.05(2) AND (3) OF THE
RULES OF CIVIL PROCEDURE, R.R.O. 1990, REG. 194, AS AMENDED

ORDER
(Directing Release of Funds to the Receiver)

THIS MOTION made by KSV Restructuring Inc., in its capacity as Receiver, without
security, of all of the Property of Clearview Garden Estates Inc., Talbot Crossing Inc., Niagara
Estates of Chippawa Il Inc., London Valley Inc., London Valley Il Inc., London Valley Il Inc.,
London Valley IV Inc., London Valley V Inc., Fort Erie Hills Inc., 2533430 Ontario Inc., and as
Receiver in respect of certain property of CGE Capital Management Inc., TGP-Talbot Crossing
Inc., NEC Il Capital Management Inc., LV Capital Management Inc., LV Il Capital Management
Inc., LV lll Capital Management Inc., LV IV Capital Management Inc., LV V Capital Management
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Inc., Fort Erie Hills Capital Management Inc., Halton Park Inc., Niagara Falls Park Inc., TSI-HP
International Canada Inc. and TSI International-Grandtag A2A Niagara IV Inc., for an Order
directing the release of $5,893,350.00 held in trust by SimpsonWigle LAW LLP to the Receiver,

was heard this day by Zoom videoconference,

ON READING the Motion Record of the Receiver dated February 11, 2026, duly served

as it appears from the Affidavit of Service of Aleksandra Cupic sworn February 11, 2026,

SERVICE

1. THIS COURT ORDERS that the time for service of the Motion Record of the Receiver is
hereby validated so that this motion is properly returnable today and hereby dispenses with further

service thereof.

DIRECTION FOR RELEASE OF FUNDS HELD IN TRUST

2. THIS COURT ORDERS that SimpsonWigle LAW LLP is hereby directed to release to the
Receiver the sum of $5,893,350.00 (the “Funds”), currently held in its trust account pursuant to
paragraphs 10, 12 and 13 of the Order of Justice MacNeil dated October 31, 2025 issued in CV-
24-00087580-000, which Funds shall be held by the Receiver pending further Order of this Court.
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AIRD & BERLIS LLP
181 Bay Street, Suite 1800
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Mark van Zandvoort (LSO No. 59120U)
Email: mvanzandvoort@airdberlis.com

Kyle Plunkett (LSO No. 61044N)
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SUPERIOR COURT OF JUSTICE

COUNSEL SLIP/ ENDORSEMENT FORM

COURT FILE NO.: CV-25-00736577-00CL DATE: April 10, 2025

NO.ONLIST: 3
TITLE OF PROCEEDING:  FUKIAGE v. CLEARVIEW GARDEN ESTATES INC.

BEFORE: JUSTICE W.D. BLACK

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party Contact Info
Mark Van Zandvoort Lawyer for the Plaintiff, KSV mvanzandvoort@airdberlis.com
Adrienne Ho aho@airdberlis.com

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party Contact Info

For Other, Self-Represented:

Name of Person Appearing Name of Party Contact Info

ENDORSEMENT OF JUSTICE W.D. BLACK:

[1] This ex parte motion seeks the issuance of a certificate of pending litigation (“CPL”) on the real property
municipally known as 601 Maplehurst Avenue, Oakville, Ontario, and legally described under PIN 24847-
0084 (LT) as PT LT 41, PL 350, AS IN 745783; OAKVILLE (the “Maplehurst Property”), being a property
owned by the defendant, Randy Hoffner.
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[10]

[11]

[12]

[13]
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The plaintiff, KSV Restructuring Inc. (“KSV”), solely in its capacity as receiver and manager
(the “Receiver”) of London Valley IV Inc. (“LV IV”), claims an interest in the Maplehurst Property.

The plaintiff seeks the issuance of a CPL on title to the Maplehurst Property in order to preserve the
status quo and protect its proprietary interest in the Maplehurst Property pending a disposition of this
matter on the merits or until further order of this court.

It is evident that the defendant is currently attempting to further encumber and to sell the Maplehurst
Property. Despite the plaintiff’s inquiries of the defendant, the defendant refuses to provide information
to the plaintiff concerning the transactions which form the basis of the plaintiff’s claim.

On March 6, 2025, Steele J. appointed KSV as Receiver of the assets, undertakings and properties of,
inter alia, LV IV, and the proceeds thereof, including with respect to the LV IV Property (as defined
below), pursuant to section 101 of the Courts of Justice Act, RSO, 1990, c. C.43 (the “Receivership
Order”).

The application resulting in Steele J.’s Receivership Order was brought by the Kobayashi Group
(as defined in the materials), which had invested funds in certain land banking projects The evidence
before Her Honour showed that various companies were formed to hold title to various pieces of real
estate in Ontario as nominees and bare trustees. The Receiver has been advised that the investments
made by the Kobayashi Group and other investors were used to finance the acquisition of such real
estate.

As a result of concerns regarding, among other things, the alleged improper transfer and sale of the real
estate subject to these land-banking projects, the Kobayashi Group commenced the receivership
application.

As part of the Receiver’s powers under the Receivership Order, it has the ability to trace and follow
proceeds of any real property previously owned by and of the respondents that was sold, transferred,
assigned or conveyed on or after October 31, 2024, including in respect of the property municipally
known as 6211 Colonel Talbot Road, London, Ontario (the “LV IV Property”).

The LV IV Property was sold and transferred to a third party purchaser, Titan Lands Inc. for consideration
of $2 million on February 5, 2025 (prior to the Receiver’s appointment).

The defendant Hoffner is an Ontario resident, and currently the sole registered owner of the Maplehurst
Property.

The Kobayashi Group claims to have invested the aggregate amount of $3.7 million to acquire an
approximate 72% undivided beneficial interest in the LV IV Property.

The Kobayashi Group filed evidence in support of the order appointing the Receiver that the sale of the
LV IV Property to Titan Lands on February 5, 2025, was completed without the Kobayashi Group’s
knowledge or consent, and that the Kobayashi Group has received no net income or other proceeds from
LV IV or any other party in connection with the LV IV Property.

The Receiver has reason to believe that the proceeds of the sale of the LV IV Property were or may have
been used to discharge a charge on one of Mr. Hoffner’s properties. As such, the Receiver may have an
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interest in this property and any sale proceeds thereof, on the basis that co-owners, including the
Kobayashi Group, may have a claim to these funds.

On or about December 6, 2023, a collateral mortgage in favour of Olympia Trust Company (“Olympia”),
in the amount of $700,000 (the “Olympia Charge”), was registered against each of the LV IV Property
and the property municipally known as 1264 Falgarwood Drive, Oakville, previously owned by Hoffner
(the “Falgarwood Property”), to secure a mortgage loan principally registered against the Maplehurst
Property.

The Receiver is not aware of any basis on which the LV IV Property ought to have been used as collateral
to secure financing for Hoffner’s Maplehurst Property.

Despite the Receiver’s inquiries of Hoffner and his known lawyers, no explanation or response has been
provided by Hoffner to explain why the LV IV Property was used as collateral to secure financing for
Hoffner’s Maplehurst Property.

On August 16, 2024, Hoffner sold the Falgarwood Property.

On February 5, 2025, the LV IV Property was sold and transferred for $S2 million. A Norwich Order
obtained as part of the Receivership Order revealed that:

(a)  On February 5, 2025, a payment was disbursed from the trust account (the “Hundal Account”) of
the lawyer, Parminder Hundal, who acted for LV IV on the sale transaction;

(b) Onthe same date, a payment was received in the Hundal Account in the amount of $1,899,510.70
from Mckenzie Lake Lawyers LLP, which the Receiver understands were the lawyers for the
purchaser of the LV IV Property.

The Olympia Charge was discharged from title to the LV IV Property on the same date. The discharge of
the Olympia Charge was signed by Hundal.

A few days later, on February 11, 2025, the charge in favour of Olympia was also discharged from title
to the Maplehurst Property. This discharge was also signed by Hundal.

On February 5, 2025, a new charge in favour of Computershare Trust Company of Canada
(“Computershare” and the “Computershare Charge”), was registered on title to the Maplehurst Property
in the principal amount of $360,000 on behalf of Hoffner.

As such, it is alleged and appears that Hoffner, in his capacity as director of LV IV, breached his fiduciary
and other legal obligations to LV IV by offering the LV IV Property as collateral for the mortgage loan
principally registered against the Maplehurst Property. The circumstances suggest that Mr. Hoffner may
have misappropriated the proceeds of sale of the LV IV Property by using such proceeds to discharge the
Olympia Charge from title to the Maplehurst Property.

There is no evidence of any consideration or valid business purpose for the LV IV Property to have been
offered as collateral to secure the mortgage loan against the Maplehurst Property, and doing so also
appears to be in contravention of certain co-ownership arrangements governing the LV IV Property.

It appears that Hoffner profited and benefitted from these apparent breaches of his duties.
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The Receiver has made demands and inquiries of both Hoffner and his known lawyer(s), including
requests for information and demands that the proceeds of any sale of the Maplehurst Property be held
in trust pending the adjudication or resolution of the Receiver’s entitlement to the sale proceeds or any
portion thereof. To date, the Receiver’s demands have been ignored and remain unanswered.

By virtue of these events, it appears that Hoffner has been unjustly enriched and that LV IV has suffered
a corresponding deprivation. There is no apparent juristic reason for Hoffner’s enrichment nor for LV 1V’s
corresponding deprivation.

In my view, these facts show that the plaintiff has a proprietary interest in the Maplehurst Property and
that Hoffner holds that property as a constructive trustee for the benefit of the plaintiff.

The Receiver registered a caution (the “Caution”), against title to the Maplehurst Property on March 14,
2025. While as of April 8, 2025, the Caution appears to remain registered against title, the Land Registry
Office has advised that it has and/or will be withdrawn, giving rise to the urgency for leave for the
Receiver to register a CPL on title to the Maplehurst Property.

| find that in these circumstances, the Receiver has met the test for the issuance of a CPL over the
Maplehurst Property under section 103 of the Courts of Justice Act and Rule 42 of the Rules of Civil
Procedure, and that in particular, the Receiver has demonstrated a triable issue with respect to its claim
for an interest in the property. | also find that a CPL is warranted to prevent the Maplehurst Property
from being transferred to a bona fide purchaser without notice.

| also find that this order is appropriately sought and granted on an ex parte basis, as discussed by
Nordheimer J. (as he then was) in Sunshine Films Ltd. v. Cleaver, 2003 CanLIl 18914 (ON SC).

In all of the circumstances | find that it is just and equitable for a CPL to issue and to be registered on
title to the Maplehurst Property.

W/

W.D. BLACK J.

DATE: April 10, 2025,
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e ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 14™ DAY
)
JUSTICE W.D.BLACK ) DAY OF MAY, 2025
LONDON VALLEY 1V INC.,
by its Court-Appointed Receiver and Manager, KSV RESTRUCTURING INC.
Plaintiff
-and -
RANDY HOFFNER
Defendant
ORDER

(Alternative Security and CPL Discharge)

THIS MOTION, made by London Valley IV Inc. by its Court-Appointed Receiver and
Manager, KSV Restructuring Inc., solely in its capacity as Receiver and Manager of certain
property of London Valley IV Inc. and all proceeds thereof, and not in its personal capacity or in
any other capacity (in such capacity, the “Receiver”), pursuant to section 103 of the Courts of
Justice Act and Rule 42.02 of the Rules of Civil Procedure, for an Order discharging the Certificate
of Pending Litigation registered on April 10, 2025 as Instrument No. HR2098075, the Application
to Register Court Order registered on April 8, 2025 as Instrument No. HR2097487, and the
Application to Register Court Order registered on April 11, 2025 as Instrument No. HR2098285
(collectively, the “CPL Registrations™), all in respect of the land described therein, and

substituting the CPL Registrations for alternative security, was read this day.
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L

ON READING the Consent of the parties, filed,

1. THIS COURT ORDERS that, on consent of the parties, the sum of $731,331.20, as
alternative security (the “Security”) to the CPL Registrations, shall be paid by the Defendant to
Aird & Berlis LLP, in trust, pending the final disposition of this action or further Order of the
Court.

2 THIS COURT ORDERS that, upon receipt by Aird & Berlis LLP of the full amount of
the Security, the CPL Registrations shall be discharged.

3. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable

A

without the need for entry and filing.
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LONDON VALLEY 1V INC,, by its Court-Appointed - and - RANDY HOFFNER
Receiver and Manager, KSV RESTRUCTURING INC.

Plaintiff Defendant

Court File No. CV-25-00740869-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

ORDER
(CPL Discharge)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street
Suite 1800
Toronto, ON MS5J 2T9

Mark van Zandvoort (LSO No. 59120U)
Email: mvanzandvoort@airdberlis.com

Kyle Plunkett (LSO No. 61044N)
Email: kplunkett@airdberlis.com

Adrienne Ho (LSO No. 68439N)
Email: aho@airdberlis.com

Calvin Horsten (LSO No. 90418I)
Email: chorsten@airdberlis.com

Lawyers for the Plaintiff
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Kz ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) MONDAY, THE 17™
)
JUSTICE J. DIETRICH ) DAY OF NOVEMBER, 2025
BETWEEN:
LONDON VALLEY 1V INC,,

by its Court-Appointed Receiver and Manager, KSV RESTRUCTURING INC.
Plaintiff
-and -
BEHZAD PILEHVER also known as BEN PILEHVER also known as BEHZAD
PILEHVAR also known as BEN PILEHVAR also known as BEN PILEVHR, MAHTAB
NALI also known as MAHTAB NALI PILEHVAR also known as MAHTAB PILEHVAR
and 2621598 ONTARIO INC. doing business as NALI AND ASSOCIATES

Defendants

JUDGMENT

THIS MOTION, made by London Valley IV Inc. (“LV IV”) by its Court-Appointed
Receiver and Manager, KSV Restructuring Inc. (in such capacity, the “Receiver”), for default
judgment against the defendants, Behzad Pilehver also known as Ben Pilehver also known as
Behzad Pilehvar also known as Ben Pilehvar also known as Ben Pilevhr (“Pilehver’’), Mahtab
Nali also known as Mahtab Nali Pilehvar also known as Mahtab Pilehvar (“Nali”’) and 2621598
Ontario Inc. doing business as Nali and Associates (“Nali and Associates” and collectively with
Pilehver and Nali, the “Defendants”) was heard this day via Zoom videoconference at the

courthouse at 330 University Ave., Toronto, Ontario M5G 1R7.

G43

G43
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ON READING the Motion Record of LV 1V, including, without limitation, the Notice of
Action and Statement of Claim, the Affidavit of Jordan Wong sworn November 5, 2025 (the
“Wong Affidavit”), the Bill of Costs and the Factum of LV 1V, all of which were served on the
Defendants as reflected by the Affidavit of Service of Calvin Horsten sworn November 5, 2025,

and upon hearing the submissions of counsel for LV IV, no one appearing on behalf of any other

party,

1. THIS COURT ORDERS that the time for service of the materials filed in this Motion is
hereby abridged and validated so that this Motion is properly returnable today and hereby

dispenses with further service thereof.

2. THIS COURT ORDERS AND ADJUDGES that each of the Defendants jointly and

severally pay to LV 1V the sum of $1,071,551.06.

3. THIS COURT ORDERS AND ADJUDGES that each of the Defendants jointly and

severally pay to LV IV the sum of $150,000 on account of punitive damages.

4. THIS COURT ORDERS AND ADJUDGES that each of the Defendants jointly and
severally pay to LV IV pre-judgment interest from February 5, 2025 on the amount set out in
paragraph 2 hereof in accordance with section 128 of the Courts of Justice Act, R.S.0. 1990, c.

C.43, as amended, at the rate of 3.0 per cent per annum, fixed in the amount of $25,100.72.

5. THIS COURT ORDERS that the Defendants shall provide LV IV with a full accounting
of all funds paid to any of the Defendants or to other persons or entities by or on behalf of LV IV
on or after February 5, 2025 (such funds being “Funds”), including, without limitation, from

Parminder “Pam” Hundal and Parminder Hundal Law Professional Corporation. For the purposes
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of this Order, a “full accounting” shall include without limitation: a complete summary of all such
Funds paid by or on behalf of LV IV, where the Funds were transferred and to whom the funds
were paid or transferred (each, a “Recipient”), and where such Funds were subsequently disbursed
by each Recipient and for what purpose, with all backup, supporting documents and records,
including but not limited to copies of any cheques, bank drafts, wire details, e-transfers, bank
account details, invoices and any agreements, communications, telephone records, correspondence
or documents of any kind in relation to any such deposit, withdrawal, payment or transfer

otherwise, including from the Defendants’ accounts to other persons or entities.

6. THIS COURT DECLARES that LV IV is entitled to trace all Funds taken from it into
the hands of the Defendants or other persons or entities, or any of them, and into the hands of any

subsequent other person or entity.

7. THIS COURT ORDERS that, with respect to all Funds paid by LV IV or anyone acting
on its behalf to the Defendants or to the benefit of the Defendants, or to any other person or entity
without valid consideration and entitlement, LV IV is entitled to and has a constructive trust and
equitable lien with respect to those Funds including any assets (whether real or personal property)

obtained using those Funds, and that LV IV may register its equitable lien on title thereto.

8. THIS COURT FURTHER ORDERS that the amount of approximately $34,000 being
held in trust by Blaney McMurtry LLP (“Blaney”) as detailed in the Wong Aftidavit shall be
forthwith paid by Blaney to LV IV in partial satisfaction of this judgment. Blaney is hereby
authorized and directed to transfer such funds, and any interest earned thereon, to the Receiver of

LV 1V forthwith.
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0. THIS COURT ORDERS that paragraphs 1-4, 8-9, and 13-17 of the Order of Justice J.
Dietrich dated August 7, 2025 (the “August 7 Order”), as amended and continued by the Order
of Justice J. Dietrich dated August 15, 2025, which Orders are appended hereto as Schedule “A”,
shall remain in effect as a Mareva in aid of execution until the Defendants have fully satisfied this
judgment, provided, however, that paragraph 3 of the August 7 Order is hereby amended to reflect
the amount of $1,542,849.08 plus interest at the rate of 4% per annum commencing on the date of

this Judgment.

10.  THIS COURT ORDERS AND ADJUDGES that each of the Defendants jointly and
severally pay to LV IV the sum of $296,197.30 on account of costs of these proceedings, including,
without limitation, this motion and all prior interim and interlocutory steps, which sum is fixed on

a substantial indemnity scale.

The Judgment herein bears interest at the rate of 4% per annum commencing on the date

of this Judgment.
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SCHEDULE “A”
[See attached]
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THE HONOURABLE ) FRIDAY, THE 15TH
)

JUSTICE J. DIETRICH ) DAY OF AUGUST, 2025

BETWEEN:

LONDON VALLEY IV INC,,
by its Court-Appointed Receiver and Manager, KSV RESTRUCTURING INC.

Plaintiff

and

BEHZAD PILEHVER also known as BEN PILEHVER also known as BEHZAD PILEHVAR
also known as BEN PILEHVAR, MAHTAB NALI also known as MAHTAB NALI PILEHVAR
also known as MAHTAB PILEHVAR and 2621598 ONTARIO INC. doing business as NALI

AND ASSOCIATES

Defendants

ORDER

NOTICE
If you, the Defendants, disobey this Order you may be held to be in contempt of
court and may be imprisoned, fined or have your assets seized. You are entitled
to apply on at least forty-eight (48) hours’ notice to the Plaintiff, for an order
granting you sufficient funds for ordinary living expenses and legal advice and
representation.
Any other person who knows of this Order and does anything which helps or

permits the Defendants to breach the terms of this Order may also be held to be
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in contempt of court and may be imprisoned, fined or have their assets seized.

THIS MOTION, made by the Plaintiff, London Valley IV Inc. by its Court-Appointed
Receiver and Manager, KSV Restructuring Inc., solely in its capacity as Receiver and Manager
of certain property of London Valley 1V Inc. and all proceeds thereof, and not in its personal
capacity or in any other capacity (in such capacity, the “Receiver”), for, among other relief, an
interlocutory Order continuing and extending the Order of Justice J. Dietrich issued August 7,
2025 which issued a Mareva injunction restraining the Defendants from dissipating their assets
and which ordered other relief, was heard this day via Zoom videoconference at 330 University
Avenue, Toronto, Ontario.

ON READING the motion materials filed by the Plaintiff, including the Notice of
Action, the Notice of Motion dated August 1, 2025, the Notice of Motion dated August 7,
2025, the Third Report of the Receiver dated August 1, 2025 and the Appendices thereto,
the Supplement to the Third Report of the Receiver dated August 5, 2025 and the Appendix
thereto, the Second Supplement to the Third Report of the Receiver dated August 13, 2025
and the Appendices thereto, the Factum of the Plaintiff and the Aide-Memoire of the Plaintiff
dated August 14, 2025 (collectively, the “Motion Materials”), and on reviewing the Affidavit
of Service of Neil Markowski sworn August 8, 2025, the Affidavit of Service of Lisa Maitman
sworn August 8, 2025 and the Affidavit of Service of Calvin Horsten sworn August 13, 2025,
and on hearing the submissions of counsel for the Plaintiff and the submissions of the
Defendant, Behzad Pilehver, who appeared in person to request an adjournment of today’s
hearing on behalf of the Defendants, no one appearing on behalf of any other Defendant

despite service having been effected as set out in the Affidavits of Service filed,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Motion Materials of the Plaintiff
is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with further service thereof.

EXTENSION OF ORDER

2. THIS COURT ORDERS that the Order of Justice J. Dietrich dated August 7, 2025,
attached as Schedule “A”, (the “August 7 Order”), is hereby extended until further Order of

the motion judge who hears the Discharge Motion (as defined in paragraph 4 beiow).

3. THIS COURT ORDERS that the term “Bank”, as defined in paragraphs 8 and 9 of the
August 7 Order, shall be hereby amended such that the term “Bank” also includes all financial
institutions and entities which have received funds from The Toronto-Dominion Bank account
nos. 6177612, 5023332 or 61893920 on or after February 5, 2025 and have held such funds in

any account or on credit on behalf of any of the Defendants.

4. THIS COURT ORDERS that the parties shall attend at a case conference at 11 a.m.
on August 26, 2025 for the purpose of timetabling and scheduling the Defendants’ motion,
should they wish to bring it, to request that the within Order and the August 7 Order be varied

or discharged (the “Discharge Motion”) or any ancillary motion related to such Orders.

COSTS

5. THIS COURT ORDERS that the costs of this motion and of the ex parte motion
heard on August 7, 2025 shall be in the cause, or as otherwise determined by the motion

judge who hears the Discharge Motion.
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GENERAL

6. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, the
United Kingdom, or any other jurisdiction, to give effect to this Order and to assist the
Plaintiff and its respective agents in carrying out the terms of this Order. All courts,
fribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the Plaintiff, as an officer of this Court, as
may be necessary or desirable to give effect to this Order, to grant representative status
to the Plaintiff in any foreign proceeding, or to assist the Plaintiff and its agents in carrying

out the terms of this Order.

7. THIS COURT ORDERS that the Plaintiff is authorized and empowered to apply to
any court, tribunal, regulatory or administrative body, wherever located, for the recognition
and/or enforcement of this Order and any further orders issued in these proceedings, and

for assistance in carrying out the terms and/or intent of all such orders.

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

12:01 a.m. (Toronto time) on the date of this Order without the need for entry or filing.

-

T~
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THE HONOURABLE ) THURSDAY, THE 7TH
)
JUSTICE J. DIETRICH | DAY OF AUGUST, 2025

BETWEEN:

LONDON VALLEY IV INC.,
by its Court-Appointed Receiver and Manager, KSV RESTRUCTURING INC.

Plaintiff

and

BEHZAD PILEHVER also known as BEN PILEHVER also known as BEHZAD PILEHVAR

also known as BEN PILEHVAR, MAHTAB NALI also known as MAHTAB NALI PILEHVAR

also known as MAHTAB PILEHVAR and 2621598 ONTARIO INC. doing business as NALI
AND ASSOCIATES

Defendants

ORDER

NOTICE
If you, the Defendants, disobey this order you may be held to be in contempt of
court and may be imprisoned, fined or have your assets seized. You are entitled
to apply on at least forty-eight (48) hours’ notice to the Plaintiff, for an order
granting you sufficient funds for ordinary living expenses and legal advice and
representation.

Any other person who knows of this order and does anything which helps or

permits the Defendants to breach the terms of this Order may also be held to be
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in contempt of court and may be imprisoned, fined or have their assets seized.

THIS MOTION, made without notice by the Plaintiff, London Valley {V Inc. by its
Court-Appointed Receiver and Manager, KSV Restructuring Inc., solely in its capacity as
Receiver and Manager of certain property of London Valley IV Inc. and all proceeds thereof,
and not in its personal capacity or in any other capacity (in such capacity, the “Receiver”), for
an interim Order in the form of a Mareva injunction restraining the Defendants from dissipating
their assets and in the form of a Norwich Order compelling third parties to disclose information
and documents relating to the assets and accounts of the Defendants, and for other relief, was
heard this day via Zoom videoconference at 330 University Avenue, Toronto, Ontario.

ON READING the materials filed by the Plaintiff, including the Notice of Action, the
Notice of Motion, the Third Report of the Receiver dated August 1, 2025 and the Appendices
thereto, the Supplement to the Third Report of the Receiver dated August 5, 2025 and the
Appendix thereto, and the Factum of the Plaintiff, and on hearing the submissions of

counsel for the Plaintiff,

Mareva Injunction

1. THIS COURT ORDERS that the Defendants, and their servants, employees, agents,
assigns, officers, directors and anyone else acting on their behalf or in conjunction with any of
them, and any and all persons with notice of this injunction, are restrained from directly or

indirectly, by any means whatsoever:

(a) selling, removing, dissipating, alienating, transferring, assigning, encumbering,
or similarly dealing with any assets of the Defendants, wherever situate,

including but not limited to the accounts listed in Schedule “A” hereto;

(b) instructing, requesting, counselling, demanding, or encouraging any other
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person to do so; and

() facilitating, assisting in, aiding, abetting, or participating in any acts the effect

of which is to do so.

2. THIS COURT ORDERS that paragraph 1 of this Order applies to all of the
Defendants’ assets whether or not they are in his, her or its own name and whether they
are solely or jointly owned. For the purpose of this Order, the Defendants’ assets include
any asset which he, she or it has the power, directly or indirectly, to dispose of or deal
with as if it were his, her or its own. The Defendants are to be regarded as having such
power if a third party holds or controls the assets in accordance with any of the

Defendants’ direct or indirect instructions.

3. THIS COURT ORDERS that if the total value free of charges or other securities of the
Defendants’ assets exceeds $1,071,551.06, the Defendants may sell, remove, dissipate,
alienafe, transfer, assign, encumber, or similarly deal with them so long as the total

unencumbered value of the Defendants’ assets remains above $1,071,551.06.

Ordinary Living Expenses

4. THIS COURT ORDERS that the Defendants may apply for an order, on at least forty-
eight (48) hours’ notice to the Plaintiff, specifying the amount of funds and source thereof from
which the Defendants seek to have access in order {o spend on ordinary living expenses and

legal advice and representation.
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Disclosure of Information

5. THIS COURT ORDERS that the Defendants each prepare and provide o the
Plaintiff within seven (7) days of the date of service of this Order, with a swom statement
describing the nature, value, and location of the Defendants’ respective assets worldwide,

whether in the Defendants’ own names or not and whether solely or jointly owned.

6. THIS COURT ORDERS that the Defendants each submit to examinations under
oath within fifteen (15) days of the delivery by the Defendants of the aforementioned

sworn statements.

7. THIS COURT ORDERS that if the provision of any of this information is likely to
incriminate the Defendants, they may be entitled to refuse to provide such information,
but are recommended to take legal advice before refusing to provide the information.
Wrongful refusal to provide the information referred to in paragraph 5 herein is contempt
of court and may render the Defendants liable tc be imprisoned, fined, or have their assets

seized.

Third Parties

8. THIS COURT ORDERS that The Toronto-Dominion Bank (the “Bank”) forthwith
freeze and prevent any removal or transfer of monies or assets of the Defendants held in
any account or on credit on behalf of any of the Defendants, with the Bank, until further

Order of the Court, including but not limited to the accounts listed in Schedule “A” hereto.

9. THIS COURT ORDERS that the Bank and any other person having notice of this
Order forthwith disclose and deliver up to the Plaintiff any and all past, present and future

records held by the Bank and such persons concerning the Defendants’ assets and
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accounts, including the existence, nature, value and location of any monies or assets or

credit, wherever situate, held on behalf of the Defendants worldwide.

Alternative Payment of Security

10. THIS COURT ORDERS that this Order will cease to have effect if the Defendants
provide security by paying the sum of $1,500,000.00 to the Receiver to be held in trust

until further Order of the Court.

Variation, Discharge or Extension of Order

11. THIS COURT ORDERS that anyone served with or notified of this Order may apply
to this Court at any time to vary or discharge this Order, on four (4) days’ notice to the

Plaintiff.

12. THIS COURT ORDERS that the Plaintiff shall apply for an extension of this Order

within ten (10) days hereof, failing which this Order will terminate.

General

13. THIS COURT ORDER that the Plaintiff shall not be required to provide an undertaking
to abide by any order concerning damages under Rule 40.03 of the Rules of Civil Procedure,

R.R.O. 194

14. THIS COURT ORDERS that the Plaintiff is hereby granted leave fo register this

Order against title to any real property in the name or names of the Defendants.

15. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States, the

United Kingdom, or any other jurisdiction, to give effect to this Order and to assist the

-5-
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Plaintiff and its respective agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make
such orders and to provide such assistance to the Plaintiff, as an officer of this Court, as
may be necessary or desirable to give effect to this Order, to grant representative status
to the Plaintiff in any foreign proceeding, or to assist the Plaintiff and its agents in carrying

out the terms of this Order.

16. THIS COURT ORDERS that the Plaintiff is authorized and empowered to apply to
any court, tribunal, regulatory or administrative body, wherever located, for the recognition
and/or enforcement of this Order and any further orders issued in these proceedings, and

for assistance in carrying out the terms and/or intent of all such orders.

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

12:01 a.m. (Toronto time) on the date of this Order without the need for entry or filing.

() ——

/
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SCHEDULE “A”

BANK ACCOUNT NO.
The Toronto-Dominion Bank 1929-6177612
Unknown 1929--5023332
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ENDORSEMENT OF JUSTICE J. DIETRICH:

[1]

[2]
[3]

[4]

[5]

[6]

[7]

[8]

[9]

Introduction

London Valley IV Inc. (“LV IV”) by KSV Restructuring Inc. (“KSV?”) solely in its capacity as the
Court-appointed receiver of LV IV, (the “Receiver”) seeks an order for default judgment against the
Defendants, Behzad Pilehver, Mahtab Nali and 2621598 Ontario Inc. doing business as Nali and
Associates (“Nali and Associates”).

None of the Defendants appeared today. As such, the matter proceeded on an unopposed basis.

Defined terms used but not otherwise defined herein have the meaning provided to them in the factum
of the Receiver filed for use on this motion.

Background

On August 7, 2025, | granted a Mareva injunction and Norwich Order (the "August 7 Order") against
the Defendants as requested by the Receiver. Much of the background to this matter is set out in my
accompanying endorsement of August 7, 2025. For ease of reference, | have repeated relevant
background information here.

The Receivership Proceedings and the Parties

On March 6, 2025, under Court File No. CV-25-00736577-00CL (the “Receivership Proceedings”),
KSV was appointed as Receiver of the assets, undertakings and properties of, among others, LV 1V,
and the proceeds thereof, including with respect to the LV 1V Property (as defined below) (the
“Appointment Order”).

The Receivership Proceedings were commenced by Mizue Fukiage, Akiko Kobayashi, Yoshiki
Fukiage, Kobayashi Kyohodo Co., Ltd. and Toru Fukiage (collectively, the "Kobayashi Group™).

The Kobayashi Group, other members of their family and numerous other investors (collectively, the
“Co-Owners”) invested funds in certain land banking projects to finance the acquisition of real estate
(the “Land Banking Enterprise”). Various companies (some of which are defined in the
Appointment Order as the “Nominee Respondents”), including LV IV, were formed to hold title to
various pieces of real estate in Ontario as nominees and bare trustees for the Co-Owners.

As part of the Receiver’s powers under the Appointment Order, it was authorized to trace and follow
the proceeds of any real property previously owned by any of the Nominee Respondents that was sold,
transferred, assigned or conveyed on or after October 31, 2024, including in respect of the LV IV
Property.

LV 1V is an Ontario corporation, and owned the property municipally known as 6211 Colonel Talbot
Road, London, Ontario (the “LV IV Property”) until the property was sold and transferred to a third-
party purchaser for consideration of $2 million on February 5, 2025.
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At the time of the Receiver’s appointment, Mr. Pilehver was and remains a director and officer of
certain Nominee Respondents in the Land Banking Enterprise, including LV IV of which he is the sole
director and President.

Ms. Nali is believed to be Mr. Pilehver’s wife, although this has not been confirmed by the Receiver.
Nali and Associates is a business name registered by 2621598 Ontario Inc. (an Ontario Corporation).

Ms. Nali is the President and sole director of Nali and Associates. In corporate filings, both Ms. Nali
and Mr. Pilehver list their address for service as 48 Chelford Road, North York, Ontario.

The LV 1V Property

The Kobayashi Group invested the aggregate amount of $3.7 million to acquire an approximately 72%
undivided beneficial interest in the LV IV Property. This interest was acquired pursuant to four sale
agreements among the applicable member of the Kobayashi Group, as purchaser, LV 1V, as nominee,
and TSI-LV IV International Canada Inc., as vendor. Each of these sale agreements includes certain
co-owner agreements, which require that, amongst other things, net income from the property be paid
to Co-Owners and that Co-Owners holding at least 51% of the interests in the property approve any
sale.

On October 31, 2024, the Honourable Justice MacNeil issued an Order (the “October 31, 2024
Injunction Order”) in the proceedings under Court File No. CV-24-00087580-0000 (the “Hamilton
Proceedings”) which at paragraph 5 of the Order provided that all persons with notice of the order
were restrained from selling, removing, dissipating alienating, transferring, assigning, encumbering, or
similarly dealing with their assets, or the assets of certain companies. The Receiver's reading of this
Order is that the companies referenced included LV IV and therefore the restriction applied to the LV
IV Property. Although the defined terms in the October 31, 2024 Injunction Order are not
straightforward, it appears on the evidence that all parties understood that the LV IV Property was
subject to the Order and that formed part of the basis set out in the Receivership Proceedings.

Mr. Philehver was aware of the October 31, 2024 Injunction Order as he attached it to an affidavit he
swore in the Hamilton Proceedings on January 20, 2025 (prior to the transfer of the LVI1 IV Property
on February 5, 2025).

The sale of the LV IV Property on February 5, 2025 was completed without the Kobayashi Group’s
knowledge or consent. Further, the Kobayashi Group have not received any net income or other
proceeds in connection with the LV IV Property.

Sale of LV 1V Property and Alleged Misappropriation of Funds

The LV IV Property was sold without compliance with the co-owners agreement. Accepting the
Receiver’s interpretation of the October 31, 2024 Injunction Order, the LV IV Property was also sold
in contravention of that Order and in the face of the pending Receivership Proceeding of which Mr.
Pilehver was aware.
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Based on the terms of the Appointment Order the Receiver was provided with information that on
February 5, 2025, the proceeds from the sale of the LV IV Property were deposited into the trust
account (the “Hundal Account”) for the lawyer, Parminder Hundal (“Hundal”), who acted for LV IV
on the sale transaction were subsequently disbursed by Hundal, at Mr. Pilehver’s direction, to the
following persons and entities who appear to have no connection to LV 1V or the LV IV Property:

(@) on February 7, 2025, a payment was made from the Hundal Account to Ms. Nali in the amount of
$817,859.49, which payment was made by cheque and deposited into a bank account in Ms.
Nali's name;

(b) on February 18, 2025, a further $80,800 was paid by cheque from the Hundal Account to Nali
and Associates;

(c) on February 12, 2025, $5,000 was wired by Hundal to Bally Hundal/Hundal Law Firm;

(d) on February 14, 2025, $30,000 was wired by Hundal to “Unik Credit mgmt in trust” which again
appears to have no connection to LV IV or the LV 1V Property;

(e) payments totalling $103,040.42 were paid to Hundal’s law firm on February 10, 12, 20 and
March 5, 2025 in purported satisfaction of accounts rendered, of which at least $94,000 appears
to have no connection to LV 1V or the LV IV Property; and

(f) on March 5, 2025, one day prior to the Appointment Order, $34,000 was wired by Hundal to a
third law firm, Blaney McMurtry LLP. On March 21, 2025, Blaney McMurtry LLP ("Blaney")
advised the service list in the Receivership Proceedings that it had been retained by Mr. Pilehver
in his personal capacity, as well as certain entities related to Mr. Pilehver.

In my August 7 Endorsement, | found that by orchestrating a sale of the LV IV Property without
proper authorization and then improperly transferring the proceeds to benefit the Defendants, the
Receiver had established: (i) a strong prima facie case that Mr. Pilehver had breached his fiduciary
duty to LV 1V; and (ii) the mere fact that Ms. Nali and Nali and Associates obtained the sale proceeds
belonging to LV IV without permission, and without any legal entitlement, amounts to a strong prima
facie case of conversion.

Events since the August 7 Order

This action was originally commenced by the Receiver, on behalf of LV 1V, by issuance of a Notice of
Action on August 5, 2025 (the “Notice of Action”). After the August 7 Order relief was obtained, a
Statement of Claim was filed with the Court on September 3, 2025 (the "Statement of Claim™).

Ms. Nali and Nali and Associates were served with the Statement of Claim and Notice of Action on
September 9, 2025 by personal service. Both of these Defendants failed to serve a Statement of
Defence, failed to comply with the August 7 Order (including as later extended) by not delivering
sworn statements of assets, and have failed to attend any of the case conferences scheduled in this
proceeding or otherwise participate in these proceedings. As a result, Ms. Nali and Nali and
Associates were each noted in default on October 2, 2025.

Mr. Pilehver was served with the Statement of Claim and Notice of Action on September 3, 2025 by
service on Pilehver’s counsel of record at that time, Henein Hutchison Robitaille LLP (“HHR”).



[23]

[24]

[25]

[26]

[27]

[28]

[29]

844

On September 23, 2025, Mr. Pilehver, HHR and the Receiver and its counsel attended a case
conference in this matter before me. At this case conference, HHR advised that it would be seeking to
withdraw as lawyers of record. Mr. Pilehver attend this case conference and advised that he was in the
process of retaining new counsel and hoped to have that completed the following week, being the week
ending October 3, 2025. Prior to that case conference, Mr. Pilehver had delivered an incomplete sworn
statement on September 16, 2025 in partial compliance with the August 7 Order, but failed to attend
for examination given his request to delay the examination pending his change of counsel, which
change never materialized.

On October 14, 2025, Mr. Pilehver, HHR and the Receiver and its counsel attended a further case
conference before me. Mr. Pilehver had not yet retained new counsel. Mr. Pilehver again advised the
Court that he was in the process of retaining new counsel and that he expected to file a Statement of
Defence by the end of October 2025. At that case conference a motion by HHR for removal from the
record was scheduled for November 3, 2025 as well this motion for default judgment was scheduled.

On November 3, 2025, HHR obtained an removing itself as lawyers of record for Mr. Pilehver. Mr.
Pilehver did not attend that hearing. Mr. Pilehver was noted in default on November 3, 2025.

The Receiver served its motion materials for today's motion on November 5, 2025 by: (i) emailing
them to Mr. Pilehver; (ii) sending them by same-day courier to Mr. Pilehver at his two last known
addresses; and (iii) sending them by same day courier to Ms. Nali and Nali and Associates at their last
two know addresses.

No response has been received and as noted above, none of the Defendants appeared today.

Blaney McMurtry LLP

As noted above approximately $34,000 was transferred by Hundal, at Mr. Pilehver’s direction, to
Blaney. On November 14, 2025, the Receiver's counsel exchanged emails with Tim Dunn, a partner at
Blaney advising that the draft order sought today would require Blaney to transfer that amount to the
Receiver in partial satisfaction of the Judgment. Blaney did not appear today or oppose the order
sought.

Issues

The issues to be determined are
(a) whether LV 1V is entitled default judgment against the Defendants;

(b) whether the August 7 Order should remain in effect as a Mareva in aide of execution until the
Defendants have fully satisfied the judgment; and

(c) whether a declaration should be issued that the judgment against the Defendants, is a debt or
liability that survives any past, present or future assignment in bankruptcy pursuant to s. 178(1)(d)
or (e) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢ B-3 (the “BIA”)?
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Analysis

Pursuant to Rule 19.02 of the Rules of Civil Procedure R.R.O. 1990, Reg 194 (the "Rules"), having not
defended the proceeding, a defendant is deemed to admit the truth of all allegations of fact made in the
Statement of Claim. However, pursuant to Rule 19.06 a plaintiff is not entitled to judgment on a
motion for judgment or at a trial merely because the facts alleged in the statement of claim are deemed
to be admitted, unless the facts entitle the plaintiff to judgment.

Rule 19.05 provides that a motion for judgment which involves unliquidated damages shall be
supported by evidence given by affidavit. In this case, the Receiver has filed an affidavit of Jordan
Wong sworn November 5, 2025 in support of the motion for default judgement.

The test on a motion for default judgement was set out in Elekta Ltd. v. Rodkin, 2012 CarswellOnt
2928 (ONSC) as follows: A. What deemed admissions of fact flow from the facts pleaded in the
Statement of Claim? B. Do those deemed admissions of fact entitle the plaintiff, as a matter of law, to
judgement on the claim? C. If they do not, has the plaintiff adduced admissible evidence which, when
combined with the deemed admissions, entitle it to judgement on the pleaded claim?

With respect to the claim of civil fraud against Mr. Pilehver, LVI IV must satisfy the following test: (a)
a false representation of fact by the defendant to the plaintiff; (b) knowledge that the representation
was false, absence of belief in its truth, or recklessness as to its truth; an intention the plaintiff act in
reliance on the representation; (d) the plaintiff acted on the representation; and (e) the plaintiff suffered
a loss in doing so: see Paulus v. Fleury, 2018 ONCA 1072 at paras 8-9. For this purpose, the
knowledge of Mr. Pilehver, as the directing mind of LV IV, is not imputed to LV 1V see Aquino v.
Bondfield Construction Co., 2024 SCC 31 at para 81.

| am satisfied that LV IV has established liability of Mr. Pilehver for civil fraud based upon the
following deemed admissions in the Statement of Claim as Mr. Pilehver:

(a) falsely and knowingly represented to LV IV that the Co-Owners of LV IV had consented to the
sale of the LV IV Property and/or that the Plaintiff was entitled to sell the LV IV Property and to
distribute the proceeds as directed by Mr. Pilehver;

(b) in reliance on Mr. Pilehver’s representations, LV IV followed his direction in causing prohibited
payments of the sale proceeds to be made by LV IV: (i) to related, non-arm’s length parties, for
which no goods or services, or no good or service or any material value, was provided to LV 1V;
and (ii) to other entities for the improper benefits for himself and the other Defendants; and

(c) knowingly received, retained and used these funds which rightfully belonged to LV 1V, and as a
direct result of which LV IV suffered a loss.
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With respect to the claim of breach of fiduciary duty of Mr. Pilehver, LV 1V must establish both proof
of the duty and breach of the duty: see Hodgkinson v Simms, [1994] 3 SCR 377. | am satisfied that LV
IV has established liability of Mr. Pilehver for breach of fiduciary duty based upon the following
deemed admissions in the Statement of Claim as Mr. Pilehver:

(a) owed a fiduciary duty to LV IV as the sole director of LV IV; and

(b) by engaging in the improper transfer of funds — misappropriating company funds to benefit the
Defendants — Mr. Pilehver breached that fiduciary duty.

With respect to the claim for knowing assistance as against Ms. Nali and Nali and Associates, as set
out in DBDC Spadina Ltd. v. Walton, 2018 ONCA 60 at para 80, "A stranger to a trust or fiduciary
obligation may also be liable in equity on the basis of “knowing assistance” where the stranger, with
actual knowledge, participates in or assists a defaulting trustee or fiduciary in a fraudulent and
dishonest scheme™. | am satisfied that LV VI has established knowing assistance of Ms. Nali and Nali
& Associates based on the deemed admissions in the Statement of Claim that Ms. Nali had actual
knowledge that Ms. Pilehver controlled LV 1V and, as such, was in a fiduciary relationship to LV 1V,
and that he breached that relationship, including by directing that certain of the LV IV Property sale
proceeds be paid to Ms. Nali and Nali and Associates.

Furthermore, the Defendants are deemed to have admitted that they participated in, authorized and/or
acquiesced to the transfer or misappropriation of the sale proceeds and knew that such conduct was in
breach of LV IV’s obligations, which amounts to knowing assistance.

With respect to the claim of conversion against Mr. Pilehver, Ms. Nali and Nali and Associates, LV 1V
must establish a wrongful interference with the goods of another, such as taking, using or destroying
the goods in a manner inconsistent with the owner’s right to possession - the tort is one of strict
liability, and accordingly, it is no defence that the wrongful act was committed in all innocence: see
Boma Manufacturing Ltd. v Canadian Imperial Bank of Commerce, [1996] 3 SCR 727 at paras 31-32.
| am satisfied that LV IV has established liability of each of the defendant for the tort of conversion
based upon the deemed admissions in the Statement of Claim that each of the Defendants obtained
funds belonging to LV IV (and, by virtue, its Co-Owners) without permission, and without any legal
entitlement.

LV 1V also seeks a declaration that it is entitled to a constructive trust and equitable lien over the
misappropriated funds, and an order for equitable tracing. As set out in Soulos v Korkontzilas, [1997]
2 SCR 217 at 43, constructive trusts are recognized both for wrongful acts like fraud and breach of
duty of loyalty, as well as to remedy unjust enrichment and corresponding deprivation. Given the
finding of fraud and breach of fiduciary duty on the part of Mr. Pilehver and the deemed admissions in
the Statement of Claim which support a finding of unjust enrichment as against all of the Defendants
including Ms. Nali and Nali and Associates, | am satisfied that an order finding a constructive trust is
appropriate in the circumstances. Further, the circumstances also support an equitable lien see: Caroti
v. Vuletic, 2024 ONSC 6776 at para 107.

As for damages, along with repayment of the funds, LV IV seeks punitive damages in the amount of
$250,000. A court may award punitive damages on a motion for a default judgment: see Bank of
Montreal v. 1886758 Ontario Inc., 2022 ONSC 4642 [BMO v 188] at para 34.
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In Whiten v. Pilot Insurance Co., 2002 SCC 18. the Supreme Court of Canada held that the purposes of
punitive damages were retribution, denunciation, and deterrence. As set out in BMO v 188 at para 36,
an assessment of punitive damages requires an appreciation of: (a) the degree of misconduct; (b) the
amount of harm caused; (c) the availability of other remedies; (d) the quantification of compensatory
damages; and (e) the adequacy of compensatory damages to achieve the objectives or retribution,
deterrence, and denunciation. These factors ensure that punitive damages are rational and to ensure that
the amount of punitive damages is not greater than necessary to accomplish their purposes.

In the circumstances of this case, | am satisfied that the purposes of retribution, denunciation, and
deterrence would be well served by an award of punitive damages. The facts that are deemed to be
admitted show that this was an organized fraud and the Defendants took advantage of funds which
were held in trust for investors. The evidence from Mr. Wong is that those investors were overseas and
many of which do not speak English. 1, therefore, award $150,000 in punitive damages.

LV 1V seeks the continuation of the Mareva relief previously granted in this matter on an enduring
basis until the judgment sought has been fully satisfied. As set out in Coast to Coast Against Cancer
v. Sokolowski, 2016 ONSC 170 [Coast to Coast] at para 6 the test for a “Mareva in aid of execution” is
the same as the ordinary test for a Mareva injunction. | am satisfied that there have been no substantive
changes in the evidence before me that would warrant a modification of the existing Mareva since |
originally granted a Mareva injunction in my August 7 Order.

LV 1V also seeks declaratory relief under s. 178(1)(d) and (e) of the BIA, LV IV that the Defendants’
debt and liability results from obtaining property by false pretences or by fraud and therefore survives
any past, present or future assignment in bankruptcy. | decline to make such declarations. In this
respect, | agree with and adopt the reasoning of the court in Royal Bank of Canada v. Elsioufi, 2016
ONSC 5257, at para. 7, wherein Dunphy J. declined to make an advance declaration under s. 178(1)(e)
on the basis that the court lacked “jurisdiction to make such a hypothetical declaration before the issue
actually arises”. My decision is this regard is without prejudice the LV 1V seeking similar relief should
a bankruptcy occur.

Disposition

For the reasons set out above, | am satisfied that LV 1V is entitled default judgment against the
Defendants as sought including the amount of $150,000 as punitive damages. As well, | am satisfied
that the August 7 Order should remain in effect as a Mareva in aide of execution until the Defendants
have fully satisfied the judgment. However, | decline to grant the requested declarations that the
judgment against the Defendants, is a debt or liability that survives any past, present or future
assignment in bankruptcy pursuant to s. 178(1)(d) or (e) of the BIA, as such request is hypothetical at
this time.

As to costs, LV IV seeks an award of costs on a full indemnity basis, or in the alternative, a substantial
indemnity basis. Courts have consistently held that fraud amounts to reprehensible conduct which
merits an award of substantial indemnity costs and only in very narrow circumstances full indemnity
costs: see Net Connect Installation Inc. v. Mobile Zone Inc., 2017 ONCA 766 at para 8. | am satisfied
that in this circumstances an award of costs on a substantial indemnity scale is appropriate. | have
reviewed the rates and time charged which 1 find fair and reasonable. 1 also find that such costs were
within the reasonable contemplation of the Defendants. Accordingly, | order costs payable to LV IV
in the amount of $296,197.30.


https://www.canlii.org/en/on/onsc/doc/2016/2016onsc5257/2016onsc5257.html
https://www.canlii.org/en/on/onsc/doc/2016/2016onsc5257/2016onsc5257.html
https://www.canlii.org/en/on/onsc/doc/2016/2016onsc5257/2016onsc5257.html#par7

[47] Order to go in the form signed by me this day.

Date: November 17, 2025
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Jane O. Dietrich
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LRO# 20 Transfer Registered as HR1665993 on 2019 11 15 85@45

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 3
Properties
PIN 25022 - 0014 LT Interest/Estate Fee Simple

Description PTLTS 7 &8, CON 3 ESQ, AS IN 335221, EXCEPT 574487 & 679752 ; S/IT EW15614
HALTON HILLS/ESQUESING

Address HALTON HILLS

Consideration

Consideration $13,000,000.00

Transferor(s)

The transferor(s) hereby transfers the land to the transferee(s).

Name HALTON PARK INC.
Address for Service 77 City Centre, #602
Mississauga, ON, L5B 1M5
I, RANDY HOFFNER, have the authority to bind the corporation.

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

Transferee(s) Capacity Share

Name MILTON 525 HOLDING INC.
Address for Service 4 Abacus Road, Unit 3, Brampton, Ontario L6T 5J6

Statements

STATEMENT OF THE TRANSFEROR (S): The transferor(s) verifies that to the best of the transferor's knowledge and belief, this transfer
does not contravene the Planning Act.

STATEMENT OF THE SOLICITOR FOR THE TRANSFEROR (S): | have explained the effect of the Planning Act to the transferor(s) and |
have made inquiries of the transferor(s) to determine that this transfer does not contravene that Act and based on the information supplied
by the transferor(s), to the best of my knowledge and belief, this transfer does not contravene that Act. | am an Ontario solicitor in good
standing.

STATEMENT OF THE SOLICITOR FOR THE TRANSFEREE (S): | have investigated the title to this land and to abutting land where
relevant and | am satisfied that the title records reveal no contravention as set out in the Planning Act, and to the best of my knowledge
and belief this transfer does not contravene the Planning Act. | act independently of the solicitor for the transferor(s) and | am an Ontario
solicitor in good standing.

Signed By
Robert Murdoch Forbes 3455 Harvester Rd. Unit 2 acting for Signed 20191104
Burlington Transferor(s)
L7N 3P2
Tel 905-333-1622
Fax 905-333-1624

I am the solicitor for the transferor(s) and | am not one and the same as the solicitor for the transferee(s).

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

Joshua lan Sera 2200-4950 Yonge St. acting for Signed 2019 11 15
Toronto Transferee(s)
M2N 6K1

Tel 416-222-7668

Fax 416-238-7086

I am the solicitor for the transferee(s) and | am not one and the same as the solicitor for the transferor(s).

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

Submitted By

SERA ASSOCIATES 2200-4950 Yonge St. 201911 15
Toronto
M2N 6K1

Tel 416-222-7668

Fax 416-238-7086



LRO# 20 Transfer

Registered as HR1665993 on 2019 11 15

85945

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page2 of 3
Fees/Taxes/Payment

Statutory Registration Fee $65.05

Provincial Land Transfer Tax $256,475.00

Total Paid $256,540.05
File Number

Transferor Client File Number : F8215

Transferee Client File Number : 9931




LAND TRANSFER TAX STATEMENTS

852
In the matter of the conveyance of: 25022 - 0014 PTLTS 7 &8, CON 3 ESQ, AS IN 335221, EXCEPT 574487 & 679755'; SIT

EW15614 HALTON HILLS/ESQUESING

BY: HALTON PARK INC.
TO: MILTON 525 HOLDING INC.

1. RAJAN JHAMB

I am
(a) A person in trust for whom the land conveyed in the above-described conveyance is being conveyed,;
(b) A trustee named in the above-described conveyance to whom the land is being conveyed;
(c) A transferee named in the above-described conveyance;
(d) The authorized agent or solicitor acting in this transaction for_____ described in paragraph(s) (_) above.
(e) The President, Vice-President, Manager, Secretary, Director, or Treasurer authorized to act for MILTON
525 HOLDING INC. described in paragraph(s) (e) above.
(f) A transferee described in paragraph (_) and am making these statements on my own behalf and on behalf
of __ whois my spouse described in paragraph (_) and as such, | have personal knowledge of the facts
herein deposed to.

ROOOg

O

2. | have read and considered the definition of "single family residence" set out in subsection 1(1) of the Act. The land being conveyed
herein:

does not contain a single family residence or contains more than two single family residences.

3. The total consideration for this transaction is allocated as follows:

(a) Monies paid or to be paid in cash $3,700,000.00
(b) Mortgages (i) assumed (show principal and interest to be credited against purchase price) $0.00

(i) Given Back to Vendor $9,300,000.00
(c) Property transferred in exchange (detail below) $0.00
(d) Fair market value of the land(s) $0.00
(e) Liens, legacies, annuities and maintenance charges to which transfer is subject $0.00
(f) Other valuable consideration subject to land transfer tax (detail below) $0.00
(9) Value of land, building, fixtures and goodwill subject to land transfer tax (total of (a) to (f)) $13,000,000.00
(h) VALUE OF ALL CHATTELS -items of tangible personal property $0.00
(i) Other considerations for transaction not included in (g) or (h) above $0.00
(j) Total consideration $13,000,000.00

6. Other remarks and explanations, if necessary.

1. The information prescribed for purposes of section 5.0.1 of the Land Transfer Tax Act is not required to be provided for this
conveyance.

2. The transferee(s) has read and considered the definitions of "designated land", "foreign corporation", "foreign entity", "foreign
national", "specified region" and "taxable trustee" as set out in subsection 1(1) of the Land Transfer Tax Act. The transferee(s)
declare that this conveyance is not subject to additional tax as set out in subsection 2(2.1) of the Act because:

3. (b) This is not a conveyance of "designated land".
4. The transferee(s) declare that they will keep at their place of residence in Ontario (or at their principal place of business in

Ontario) such documents, records and accounts in such form and containing such information as will enable an accurate
determination of the taxes payable under the Land Transfer Tax Act for a period of at least seven years.

5. The transferee(s) agree that they or the designated custodian will provide such documents, records and accounts in such form
and containing such information as will enable an accurate determination of the taxes payable under the Land Transfer Tax Act, to
the Ministry of Finance upon request.

6. SOLICITOR STATEMENT (To be completed when the declarant is an individual licensed to practice law in the province of
Ontario): | have fulfilled my obligations as the solicitor of Milton 525 Holding Inc. for the conveyance, in relation to the Law Society
of Upper Canadas Rules of Professional Conduct and its By-Laws, as well as the Land Transfer Tax Act, and have reviewed with
the transferee(s) their obligations under the Land Transfer Tax Act that are material to the conveyance described in this document.

7. Other remarks & explanations: The non-resident speculation tax does not apply to this transfer.
PROPERTY Information Record

A. Nature of Instrument: Transfer
LRO 20 Registration No. HR1665993 Date: 2019/11/15
B. Property(s): PIN 25022 - 0014 Address HALTON HILLS Assessment -
Roll No
C. Address for Service: 4 Abacus Road, Unit 3, Brampton, Ontario L6T 5J6
D. (i) Last Conveyance(s): PIN 25022 - 0014 Registration No. HR332428
(i) Legal Description for Property Conveyed: Same as in last conveyance? Yes No [ ] Notknown [ ]
E. Tax Statements Prepared By: Joshua lan Sera

2200-4950 Yonge St.
Toronto M2N 6K1
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LRO # 20 Charge/Mortgage Registered as HR1665994 on 20191115 @B#45

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

PIN 25022 - 0014 LT Interest/Estate Fee Simple

Description PTLTS 7 &8, CON 3 ESQ, AS IN 335221, EXCEPT 574487 & 679752 ; S/IT EW15614

HALTON HILLS/ESQUESING

Address HALTON HILLS

Chargor(s)

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

charge terms, if any.

Name
Address for Service
L6T 5J6

MILTON 525 HOLDING INC.
4 Abacus Road, Unit 3, Brampton, ON

I, Rajan Jhamb, have the authority to bind the corporation.

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

Chargee(s)

Capacity

Share

Name

Address for Service

HALTON PARK INC.
77 City Centre, #602

Mississauga, ON, L5B 1M5

Provisions

Principal

Calculation Period
Balance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount

Guarantor

$7,800,000.00

semi-annually, not in advance
2024/11/04

5.0%

$32,500.00

2019 11 04

4th day of each month
201912 04

2024 1104

200033

Full insurable value

Currency

CDN

Additional Provisions

PROVIDED that the Chargor, when not in default hereunder, shall have the privilege of prepaying all or part of the principal sum
outstanding, each payment to be a minimum of $100,000.00, at any time or times without notice or bonus.

Payments are interest only n the amount outstanding from time to time notwithstanding the provision "payments to be $32,500.00.

A default by Chargor under any other mortgage by Chargor to Chargee shall be a default under this Mortgage.

Signed By
Robert Murdoch Forbes 3455 Harvester Rd. Unit 2 acting for Signed 2019 11 04
Burlington Chargor(s)
L7N 3P2
Tel 905-333-1622
Fax 905-333-1624
I have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
Forbes Law Office 3455 Harvester Rd. Unit 2 201911 15

Tel 905-333-1622
Fax 905-333-1624

Burlington
L7N 3P2




LRO# 20 Charge/Mortgage

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

Registered as HR1665994 on 2019 11 15
yyyy mm dd

855+

Page 2 of 2

Fees/Taxes/Payment

Statutory Registration Fee
Total Paid

$65.05
$65.05

File Number

Chargor Client File Number : 9931
Chargee Client File Number : F8215
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DocuSign Envelope ID: B7B7835A-2786-4D70-B42B-EF464EC8EF43

857

Halton Park Inc.

ASSIGNMENT AGREEMENT

This Assignment Agreement is entered into as of the day of April 23, 2024
By and Between:

Assignor: Halton Park Inc.. (“HPI”) , located at 77 City Centre #602 Mississauga, ON, L5B 1M5

And

Assignee: First Global Financial Corp. (“FGF”) , located at 3700 Steeles Avenue West, Suite
600, Vaughn, Ontario, L4L 8K8.

The Assignor and the Assignee are each referred to herein as a “Party” and collectively as the
“Parties”.

WHEREAS the Assignor is the holder of receivables totaling $7,800,000.00 registered as charge
HR1665994 over the property described as PT LTS 7&8, CON 3 ESQ, AS IN 335221, EXCEPT
574487 & 679752; S/IT EW15614 HALTON HILLS/ESQUESING (“the “Property”);

AND WHEREAS the Assignee is the owner of the property located at 11720 Highway 27,
Vaughn, Ontario (“Highway 277);

AND WHEREAS Assignor wishes to assign, and the Assignee wishes to take assignment of,
charge HR1665994 in the amount of $7,800,000.00 in exchange for an Amendment of the
charge YR3666111 over Highway 27 to in the amount of $45,000,000.00 to $52,800,000.00;

NOW THEREFORE for good and valuable consideration the receipt of which is hereby
acknowledged, the Parties agree to the following:

1. THE ASSIGNMENT. The Parties agree that under this Agreement, the Assignor shall
irrevocably assign, convey, grant and transfer all their rights, title and interest in the following

to the Assignee:

a. The charge registered as HR1665994 in favour of HPI and as against Milton 525
Holding Inc. in the amount of $7,800,000.00 over the Property (the “Charge”).

1/3
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Parties shall takes such steps as are necessary to complete the assignment of the Receivables,
including but not limited to executing the Acknowledgement and Direction’s attached hereto as
Appendix A.

After the Effective Date, Assignor agrees to make no further use of the Assignment or any
confusingly similar assignment in the Province of Ontario and anywhere in the world, except as
may be expressly authorized by the Parties in writing. Assignor further agrees to not challenge
Assignee’s use or ownership of the Assignment.

2. CONSIDERATION. In consideration of the herein assignment of the Charge, the Parties shall
amend the charge YR3666111 over the property owned by the Assignee known as Highway 27 in
the amount of $45,000,000 to $52,800,000.00. For the purpose of the increase in the charge
against Highway 27, the parties hereto irrevocably agree and confirm that Halton Park Inc. shall
be considered, inter alia, an additional joint account holder of the charge having instrument no.
YR3666111 notwithstanding it is not legally registered as a chargee under the charge.

3. ASSUMPTION AND LIABILITIES. Assignor hereby assigns and Assignee hereby agrees to
assume, pay, perform, defend and discharge, all duties, obligations, liabilities and debts of every
kind, character or description whatsoever with respect to, arising out of or in in any way related to
the assignment, including, but not limited to all liabilities under the agreements included therein,
whether known or unknown, accrued, absolute, contingent or otherwise arising as of and after the
date hereof.

4. PARTIES’ REPRESENTATIONS. The Parties hereto hereby represents and warrants that as
of the date hereof: (a) it has the power and authority to execute and deliver this Agreement and to
perform its obligations hereunder, and all such actions have been duly and validly authorized by
all necessary proceedings, subject to providing the required notices; (b) the Assignor has title and
interest to and in the Receivables assigned and is conveying the Receivables “as is” to the
Assignor subject to the existing terms of security underlying the Receivables; (c) this Agreement
has been duly authorized, executed and delivered by it, and constitutes a legal, valid and binding
agreement of it, subject to the provision of the required notices; and (d) the Parties have had the
opportunity to seek independent legal counsel prior to signing this Agreement and have either
done so or have voluntarily waived their right to do so.

5. SEVERABILITY. In the event any provision or part of this Agreement is found to be invalid,
illegal or unenforceable, in whole or in part, the remaining provisions shall not be affected and
shall continue to be valid, legal and enforceable as though the invalid, illegal or unenforceable
part had not been included in this Agreement.

6. GOVERNING LAW. This Agreement shall be governed by and construed in accordance with
laws of the Province of Ontario for any legal action, suit or proceeding arising out of or in
connection with this Agreement. Each Party further waives any objection to the laying of venue
for any such suit, action or proceeding in such courts.

7. DISPUTE RESOLUTION. Any dispute arising from this Agreement shall be resolved through

2/3
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binding arbitration conducted in accordance with the rules of the Canadian Arbitration
Association.

8. INDEMNIFICATION. The Assignor and Assignee agree to indemnify and hold harmless the
other from any claim, damage, liability, loss, expense, (collectively, a Claim) arising out their
failure to perform the obligations set forth in this Agreement.

9. ENTIRE AGREEMENT. This Agreement contains the entire agreement between the Parties
hereto with respect to the subject matter hereof, and supersedes all prior negotiations,
understandings and agreements.

10. MODIFICATION AND WAIVER. This Agreement may be amended or modified only by a
written agreement signed by both of the Parties. Neither party will be charged with any waiver of
any provision of this Agreement, unless such waiver is evidenced by a writing signed by the party
and any such waiver will be limited to the terms of such writing.

11. SUCCESSORS AND ASSIGNS. This Agreement will inure to the benefit of and be binding on
the respective successors and permitted assigns of the Parties.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first
written above.

DocuSigned by:

Kandy Hoffurr

2A5578C472D14EA... Halton Hills

Assignor Signature Assignor

DocuSigned by:

e

2D87AEFASFAE464... First Global Financial Corp.
Assignee
Assignee Signature Per: Elena Salvatore

Title: Director

3/3
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APPENDIX A

ACKNOWLEDGMENT AND DIRECTIONS
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LRO # 20 Transfer Of Charge Registered as HR2028433 on 20240426 @@®45
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties
PIN 25022 -0014 LT
Description PTLTS 7 &8, CON 3 ESQ, AS IN 335221, EXCEPT 574487 & 679752 ; S/IT EW15614
HALTON HILLS/ESQUESING
Address HALTON HILLS
Source Instruments
Registration No. Date Type of Instrument
HR1665994 201911 15 Charge/Mortgage
Transferor(s)
This transfer of charge affects all lands that the charge is against which are outstanding.
Name HALTON PARK INC.
Address for Service 77 City Centre, #602
Mississauga, Ontario
L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.
Transferee(s) Capacity Share
Name FIRST GLOBAL FINANCIAL CORP.
Address for Service 3700 Steeles Avenue West, Suite 600, Vaughn, Ontario, L4L
8Ka8.
Statements
The chargee transfers the selected charge for $2.00 and other good and vaulable consideration.
This document relates to registration number(s)HR1665994
Signed By
Ashlinder Brar 6980 Maritz Drive, Unit 9 acting for Signed 2024 04 26
Mississauga Transferor(s)
L5W 173
Tel 647-477-0330
Fax 647-477-0329
| have the authority to sign and register the document on behalf of all parties to the document.
Ashlinder Brar 6980 Maritz Drive, Unit 9 acting for Signed 2024 04 26
Mississauga Transferee(s)
L5W 173
Tel 647-477-0330
Fax 647-477-0329
| have the authority to sign and register the document on behalf of all parties to the document.
Submitted By
Brar Tamber Law Professional Corporation 6980 Maritz Drive, Unit 9 2024 04 26
Mississauga
L5W 173
Tel 647-477-0330
Fax 647-477-0329
Fees/Taxes/Payment
Statutory Registration Fee $69.95

Total Paid $69.95
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LRO # 65 Charge/Mortgage Registered as YR3666111 on 20240412 @@%HA3

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 12
Properties
PIN 03349-0125 LT Interest/Estate Fee Simple
Description PT LT 32 CON 9 VAUGHAN PT 1 65R18567 ;; CITY OF VAUGHAN
Address 11720 HIGHWAY 27
VAUGHAN
Chargor(s)

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

Name FIRST GLOBAL FINANCIAL CORP.
Address for Service 11720 Highway 27,
Vaughn, Ontario L0J 1CO
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

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

Chargee(s) Capacity Share
Name FORT ERIE HILLS INC. Joint Account
Address for Service 77 City Centre Drive #602,

Mississauga, ON L5B 1M5
Name BRIDLE PARK INC. Joint Account
Address for Service 77 City Centre Drive #602,

Mississauga, ON L5B 1M5
Name BRIDLE PARK Il INC. Joint Account
Address for Service 77 City Centre Drive #602,

Mississauga, ON L5B 1M5
Name CLEARVIEW GARDEN ESTATES INC. Joint Account
Address for Service 77 City Centre Drive #602,

Mississauga, ON L5B 1M5
Name CLEARVIEW PARK INC. Joint Account
Address for Service 77 City Centre Drive #602,

Mississauga, ON L5B 1M5

Statements

Schedule: See Schedules
The text added or imported if any, is legible and relates to the parties in this document.

Provisions
Principal $45,000,000.00 Currency CDN
Calculation Period
Balance Due Date 2028/03/12

Interest Rate

Payments

Interest Adjustment Date

Payment Date See Additional Provisions and Schedule

First Payment Date

Last Payment Date 2028 03 12
Standard Charge Terms 200033

Insurance Amount Full insurable value
Guarantor Vincent Salvatore

Additional Provisions

a. Mortgage shall be for a four (4) year term;

b. Mortgage shall be interest free unless default occurs under this mortgage at which time interest shall be charged at 26.82% per annum
from the date of default;

¢. Minimum repayment of $2,000,000 to be completed within 90 days of Closing Date (on or before 2024/June/12) payable to
SimpsonWigle LAW LLP, in trust;

d. Minimum repayment of $8,000,000 to be completed on or before 2026/April/12 payable to SimpsonWigle LAW LLP, in trust, with the



LRO # 65 Charge/Mortgage Registered as YR3666111 on 20240412 @@643
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 12

Additional Provisions

balance payable on or before the Balance Due Date, payable to SimpsonWigle LAW LLP, in trust.

Signed By
Gokcin Nalsok 1 Hunter St. E., Suite 200 acting for Signed 2024 04 12
Hamilton Chargor(s)
L8N 3w1
Tel 905-528-8411
Fax 905-528-9008

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

Submitted By

SIMPSON WIGLE LAW LLP 1 Hunter St. E., Suite 200 2024 04 12
Hamilton
L8N 3wl
Tel 905-528-8411
Fax 905-528-9008
Fees/Taxes/Payment
Statutory Registration Fee $69.95
Total Paid $69.95
File Number

Chargee Client File Number : MAT84909



SCHEDULE

THIS 1S A SCHEDULE TO A CHARGE/MORTGAGE belween FIRST GLOBAL TINANCIAL
CORP. {the "Chargor") and FORT ERJE HILLS INC., BRIDLE PARK INC . BRIDLE PARK il INC
CLEARVIEW GARDEN ESTATES INC. AND CLEARVIEW PARK INC. (the "Chargee")

ADDITIONAL PROVISTONS

NOTWITHSTANDING anything to the contrary contained in the Standard Charge Terms (and in the
event of any contradiction, the following provisions shall prevail), the Chargor covenants and agrees
with the Chargee as follows;

FEES AND COSTS

All expenses, fees, charges ar payments incurred, expended or paid by the Chargee, acting reasonably
and without dupiication, (whether with the knowiedge, consent, concurrence or acquiescence of the
Chargor or olherwise) with respect to the following malters:

a)

k)

2
L

logetlier with intercst thercon, at the inlerest rate chinrged her

all reasonable solicitors', inspectors’, valuators' and surveyors' fees and expenses for
drawing and registering this Charge and For examining the Charged Lands and the title
thereto, and for making or maintaining this Charge a good and valid charge and mortgage:

ait sums which ihe Chargee may advance [or insurance premiums, laxes, or rates;

any anpaid amounl duc to the Chargee for any arrangement, standby, and any other
administrative lce;

all sums which the Chargee may expend in payment of prior licns, charges, encumbrances
or claims charged or 1o he charged against the Charged Lands or o this Charge or against
the Chargee in respect of this Charge,

all sums which the Chargee may expend in maintaining, repairing, restoring or completing
the construction on the Charged Lands purstant to the terms of this Charge;

the cost ol inspecting, leasing, managing or imoproving the Charged Lands, including the
price or value of any goods of any sort ot description supplied for use on lhe Charged Lands
pursuant 1o the terms of this Charge:

all sums paid to & receiver ol (he Charged Lands;

the cost ol excreising or enforcing or allempling o exercise or enforce any right, power,
remedy or purpose hereunder provided or implicd, and including an silowance for ihc time.
work and expenses ol the Chargee or any agent or employee of the Chargee, for any
purpose provided for herein; and

ihe Chargec's reasonabie solicilors' costs as between solicitor and his own clienl incurred
or paid by lhe Chargee us a result of any event of defavlt under this Charge, or of
endeavouring Lo collect (with or without suit) any morney payable hercunder, or of laking,
recovering or keeping possession of the Charged Lands, and generally in any other
proceedings, matler or thing taken or done to protect or realize this securily or any other
securily for payment ol the mortgage indebledness;

aander, shall be ddded to the

indebtedness, shall be repaid by the Chargor tu the Chargse forthwith, and until repaid shail be a
charge upon the Charged Lands and the Chargee shall have the smme rights and remedies to enfores
payment thereol as it would have upe:n the oceurrence ol an event of delaull which is continuing

PRIVACY PROVISIONS

(a)

)

The Chargor hereby irrevocably consents o the Chargee releasing and disclosing (o any
olher partics. their autharized agents and solicitors requesting the same, any and all
informaiion. whether confidential or nat, in ils possession regarding the charged lands or
the within morlgage loan including, without limitation, delails of the morigage loar
balance, the terms af this morigage loan, defaulis hereunder (existing or prior) and iike
malters.

ns and agrees that the refease and disclosure of any such

The Chargor hereby con
jon with

information by the Chargee constitutes the release and disclosure of such in lorma
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(he full knowledge and consent of the Chargor within the meaning of the Personal
Information Protection and Electronic Documentation Act (Canada), as amended.

(c) The Chargor hereby releases the Chargee from any and all liabilities, damages, suifs,
actions, claims, monies and costs arising from (i) the release and disclosure of any such
information by the Chargee, and (i} any breach ol the provisions of any applicable laws,
including the Personal Information Profection and [Elecpanic Documentation Act
(Canada), as amended, provided thal the Chargee has acled in accordance with the consent
and direction received from the Chargor.

CROSS DEFAULT

The occurrence of an event of default under lhe provisions of this Charge shall consiitute default under any
ollier charge or sccurity document between the Chargor or the Guarantor and the Chargee
(collectively, the “"Security Documents") and default, beyond any applicable cure or nolice
periods, under any of the other Security Documents shall constitute an event of default under the provisions
of this Charge. The Chargee may, upon and during the continuance ol an event of default under the
provisions of this Charge or a default under the other Security Documents, pursue its remedics separately
under any of the Security Documents, including without limitation, this Charge, or jointly all together, or
jointly onc with any one or more of the Security Documents, without any of the rights and remedics of the
Chargee not so pursued merging therewilh or with any action or judgment with respect thereto.

OBLIGATIONS SECURED

For greater certainty, the Chargor ackuowledges and agrees thal this Charge secures not only the
principal sum secured by this Charge, but also secures any and all amounts outstanding by any of the
Chargor or Guarastor to the Chargee, howsoever arising, including but not limited to by way of this
Charge, the Security Documents, and any other agreement, whether registered or unregistered. between
stich parties (coltectively, the "Obligations") Notwithstanding the foregoing, the ability of Ihe
Chargor to obtain o discharge of this Charge shall not be dependent upon the Chargor
concurrenlly satisiying any condilions precedent to the discharge of any other charge securing the
Obligations which this Charge may be cross defaulled wilh, il being acknowledged and agreed
between the Chargor and the Chargee that the discliarge of this Charge shall be dependent only upon the
prior payment and perlormance of only the obligations and fiabilities ol the Chargor secured by this

Charge.
POSSESSION 1IPON DEFAULT

Upon defaull in payment of principal or interes under this Chaige or in performance of any of the
lerms and conditions hereol, (he Chargee may enser into and take possession of the land hereby charged,
free of all manner of lormer conveyances, mortgages, charges or cacumhrances without lhe feft, suit,
hindranee, interruplion or desial of the Chargor or any ather person whatsoever,

Any dischorge of this Charge shall be prepared by the Chargee al the Chargor's expense within a
rcasonable time aiter repayment of the principal sum secured herein together with accrued interest, if
any. thereon, as well as the payment of all costs and eny other amounts that are outstanding under
this Charge, All payments hereunder shail be made payable (o the Chargee inn the manner prescribed
in the Charge or such otber place 25 the Chasgzor is notified of from time 1o time. All payments received
aller 12 noon shall be deemed to have heen received on the following business day. Tlie loawn secured
herein and the amounts payable by the Chargor hereunder is due and payable on the dates sel out in the
Charge or in the event that the Charge is sceurity for a loon subject to multiple draws and re-draws,
then the amount payable by the Chargor hereunder is due and paynble in accordance with statements
provided lo the Chargor by lhe Chargee. and shall be made without any deduction, set-ofl or
counterclaim by the Chacgor for any reason whatsoever,

The Chargor acknowledges and agrees (hat cuy payments made lo discharge the said Charge to
the Chargees' Solicitors or any other autherized agents of the Chargees shall not be deemced to
constilute payment received hy the Chargee until the sae is received by he Chargee at jts oifices as sef

oul above,

Chargen's Initials ™ o
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ENVIRONMENTAL

The Chargee or agent ol the Chargee may, at any time, before and atler default, and for any purpose deeimed
necessary by the Chargee, enter upon said lands lo inspect the Jand and buildings thereon. Without in any
way limiting the generality of the foregoing, the Chargee (or its respective agents} may enter upon the said
Jands to conduct any environmenial lesting, sile assessment, investigation or study deemed necessary by
the Chargee and the reasonable cost of such iesting, assessment, jnvestigation or study, as the case may be,
with interest at the mortgage rate, shall be payable by the Chargor Torthwith and shall be a charge upon the
said lands. The exercise of any of the powers enumerated in this clause shall not deem the Chargee, or its
respective agents to be in possession, management or conlrol of the said Jands and buildings.

[n addition, the Chargor hereby agrees that, in addition to any liability imposed on the Chargor under any
instrument evidencing or securing the loan indebtedness, the Chargor shall be jointly and severally liable
for any and all of the costs, expenses, damages, or liabilities of the Chargee, ils directors and officers
(including, without limitation, all reasonable legal fees) directly or indirectly arising out of or
attributab!c to the vse, generation, storage, release, threatencd release, discharge, disposal or presence on,
under or about the Charged Lands of any hazardous or noxious subslances and such iiability shall
survive foreclosure of the securily for the loan and any other existing obligations of the Chargor to the
Chargee in respect of the loan and any other exercise by Lhe Chargee of any remedies availatle to

therm of any defauli under the Charge.

The Chargor hereby represents and warcants thal neither the Chargor, nor, {o their knowiedge, any other
person, has ever caused or permitted any Hazardous Malerial (as hereinaiter defined) lo be placed,.held
Jocated or disposed of on, under or al the Property and that its business and assets are operated in compliance
with applicable laws intended to proteel the environotent {including, withoul limitation laws respecting the
discharge, emission, spill or disposal ol any Flazardous Materials) and thal no enlorcement actions in
respect thereof arc (hreatened or pending and covenants to cause any person permitted by the Chargor to
use er occupy the Charged Lands or any part thereol Lo continue to so operate.

The Chargor hereby indemnifies the Chargee, its oflicers, directors, employees, agents, advisors and its
shareholders and agrees lo hold each of them harmless Irem and against any and ali Tosses, liabilities,
damages, cosls, expenses and claims of'any and every kind whatsoever which at any time or from time to
time may be paid, incurred or asserled against any of them for, with respect Lo, or as direct resull of, the
presence on or under, or the discharge, emission, spill or disposal from, the Charged Lands or into any
land, the atimosphere, or any watercoursc, body ol water or wetland, of any Hazardous Material where it
has been proven that the source of the Hazardous Malerial is the Charged Lands {(including, without
limitation: (i) the costs of defending any/or counter- claiming over against third parties in respect ol any
aclion or matter; and (i) any cost, liability or darcage arising out of" a scitlement of any action entered
into by the Chargee; and the provisions ol and undertakings and indemnilication sct out in this Seclion
shall survive the satisiaction and release ol the Securily Documents and payrient and salisfaction ol the
morigage and liability of the Chargor to the Chargee puisuant te this Charge  The indemnity contained
hercin in Tavour of the Claegee shall enure to the benelit of ihe Chargee's successors and assignees ol
the Security Documents. For the purposes of this Section “"Hazardous Material" means any
canlaminant or pollutant or any substance (hai when released v the natural enviconment is likely to
cause al some immcdiate or fulure time, material harm or degradation to (he nalural environment or
material risk to human health and without restricting the generalily ol the foregoing, hazardous waste
or dangerous goods as defined by upplicable federal, provincial or municipal laws for the protection of the

nalural environment or human healih,

The indemnity contained herein shall survive the repayment of the Charge and shail continue in full lorce
and clTect so long as the possibility of any such liability, claim or Joss cxisls.

BREACII OF COVENANT

A breach of any covenant contained in his Charge shall constitute a defaull hereunder and at the option
ol the Chargee, it may avail iiself” of the remedics contained in this Charze and available at law,
including, the acceleration of the principal wilhout further notice to the Chargor

SEVERABILITY

Il any covenasl, obligation ar provision contained in this Charge, ot the application thereol to any
person or circumstance, shall, to any extent, be invalid or wnenforceable, the remainder of this
Charge or the application of such covenanl, obligatipn or provision o persons or circumstances ather
than those as to which it is held invalid or unenforceable shall not be affected thereby and cach
covenant, obligation or provision of this Charge shall be separately valid and enforceable to the fullest

extent permitted by law.

e
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CONFLICT/AMBIGUITY

Where conflicl or ambiguily exists or arises between any one or more of the provisions contained in this
Schedule, any mortgage commitment and schedule thereto, any promissory note, any offering letter, any
Joan or other credil agreement, any anc or more of the provisions contained in the standard charge terms or
any other security document between Lhe Chargor and the Chargee, then the Chargee shall, in his absolute
and sole discretion decide which of such conflicting or ambiguous provisions shall be deemed (o govern
and prevail nolwithstanding that the same may be more onerous on the Chargor than any of the other
conflicting or ambiguous provisions.

COLLECTION OF RENTS

In the event that the Chargee collects any payments of rent due to the Chargor's default, the Chargee shall
be cntitled to receive from such rent a management fee of ten percent (10%) of all the gross receipts from
such rent, it being understood for greater certainty that the Chargor and Chargee have agreed that in the
circumstances & management fee equal to ten percent (10%) of gross receipts received by the Chargee in
the coliection of such rents is a just and equitable lee having regard lo the circumstances.

SUBSEQUENT ENCUMBRANCES

In the event of the Chargor further encumbering Ibe property without the prior written consent of Lhe
Chargee, such further encumbering shall constitute a default under this mortgage and in such event, at the
sole option of the Chargee, all money ewing undey the herein mortgage shall immediately become due

and payable

PAYMENT OF OTHER CHARGES AND PERFORMANCE OF OTHER OBLIGATIONS BY THE
CIHJARGEE

The Chargor covenants and agrees with Lhe Chargee to pay ali properly taxes, public utility rates,
charges, and insurance premiums as and when they become due, to keep all encumbrances and
agreements in good standing in accordance with thelr terms, comply with all zoning by-laws, standards
and work orders and not to permit Lhe existence of any work orders, deficiency notices, lelters ol
compliance or the registration of any liens of any nature or kind; the failure of the Chargor lo comply
with 1his covenant shall constitute an event of delault hercunder and entitle the Chargec at its sole option
1o avail itself of remedics available hercunder and at law including the right to accelerate the principal
sum secured hereunder together with all accrued inlerest thereon plus costs.

I addition, al the Chargee's soie option, the Chargor herchy agrees that the Chargee may satisly any
charge, lien, any matter raised in the previous paragraph or other encumbrance now or herealler existing
or 1o arise or be claimed upon the charged lands and the Chargee inay also expend monics in order fo cure
any default under any Jease respecting the charged lands or any part thereol, and the amounts so paid
together wilk ali costs associated therewith shall be added lo the principal sum herchy secured and bear
interest at the rate of interest set forth hercin and shall be payabic lorthwith by the Chargor to the
Chargee and in default of payment, the entire principal sum, 2ccrued interest and costs, shall become
payable al the option of the Chargee and the remedies hereby given and available al Jaw may be
exercised forthwith wilhout notice. In the cvent ot the Chargee salis[ying any such charge or claim, or
expending such monies in arder to cure a lense defaull, it shall be entitled to all equities and sccurities of
the person or persons so satisfied and it may retain any discharge, cessation of charge, assignment of
charge unregislered or assignment of lcase, until paid.

BANKRUPTCY AND INSOLVENCY

The Chargor acknowledges and agrees that any and all costs as may be incurred {rom time lo time by
the Chargee in order to effect compliance or avoid any adverse ramifications of the Bankrupicy and
nsolvency Act (Canada} shall be entirely for the account of the Chargor, The Chargee shail be entitled 1o
incur any such costs, including any costs of its personne in administering any requirements of the said
Acl and to add Lhe same to the indebledness owing pursuant hereto and Lhe same shall be sccured
hereunder and under any and 23! securily held by the Chargee lor Lhe indebtedness owing to the Chargee in
ihe same manner and in the same priorily as the principal secured hereunder

NON-TRANSFER
Paragraph 14 of Standard Charge Terms 200033 is hereby deleied.

in the event that the Chargor sells, conveys, transiers, assigns or exercises a power of appointment
with respect to the properly herein described to a purchaser, transferce or assignee or in the event ol a

change ol
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sharcholders of the Chargor which results i a change of control of the Chargor or in the event of a
change in the benclicial ownership of the property herein described withoul first obtaining the consent
in writing of the Chargee the eatire principal sum and intercst bereby sceured shail, al the option of
the Chargee, forthwith become duc and payable.

PREPAYMENT PROVISIONS

Chargor is te have the privilege to pay the whole or any portion of the within Chafge at any lime o times
without bornus or penalty so long as any such payment is not less than Ten Thousand Dollars.

SECURITY INTEREST IN CHATTELS

It is hereby mutuaily covenanted and agreed by and between the parties hereto that all chattels,
erections and improvements, fixed or otherwisc, now or hereafler put upon the Charged Lands and
owned by the Chargor, including, but without limiting the generality of the foregoing, all drapes,
fobby fumiture, refrigeralors and stoves, heating equipment, air-conditioning and ventilation
cquipment, blinds, storm windows and doors, window screens, elc. and all apparatus and equipment
appurtenant thereto are and shall in addition to other fixtures thereon, be and become lixtures and an
accession to the frechold and a part of the realty as between the parties hercto, their heirs,
exccuiors, administiators, successors, legal ropresentatives and assigns, and all persons claiming
thereunder and shall be a portion of the security for the indebtedness hereinbefore mentioned.

INSURANCE RENEWAL

The Chargee shall be entiled to its standard scrvicing fee for dealing with each canccliation,
premium payment or other non-compliance with insurance requirements. In the eveni that the
evidence of conlinuation of insurance as herein required has not been delivered to the Chargee, the
Chargee shall be entitled to its standard servicing fee for each written inquiry which the Chargee shall
make to the insurer pertaining to such renewal (or resulting {rom the Chargor's non-performance of the
within covenani). In the event that the Chargee pursuant to the within provision arranges insuranice
coverage with respeci lo the said lands, the Chargee in addilion to the aforementioned servicing [ee shall
be entitled to a furlher servicing lee [or arranging the necessary insurancc coverage.

APPOINTMENT OF RECEIVER

At any time afler the security hereby constituted becomes enforceable, or the monies hereby secured
shall have become payable, the Chargee may from time lo time appoint hy writing, or apply to a
courl of campelent jurisdiction for the appointment o, i reveiver (“Receiver”) of the Fands, with or
without bond, and may Irom time (o time remove ihe Receiver and appoint another in his stead, and
any such Receiver appointed hereunder shall have the following powcrs:

{a) To take possession ol the charged lands and to collect and get in the same and for such
purpose to enter into and upon any lands, buildings and premises wheresoever and
whatsoever and for such purpose (o do any uct and take any proceedings in the pame of' the
Chargor or otherwise as he shall deem necessary:

(L) To carry on or concur in carrying ot the business of the Chargor, and (0 employ and
discharge apents, workmen, accountants and others upon such tern:s and with such salaries,
wages or remuneration as he shall think proper, and te repair and keep in repair the Charged
Lands and (o do all necessary ncts and things for the carrying o of the business al the
Chargor and the protection of the said Charged Lands of the Chargor;

(c) Ta scll or lease or concur in selling or leasing any or all of ihe Charged Lands, or any part
(hereo!] and fo carry any such sale or lease inlo effect by conveying in the name of or on
behal (ol the Chargor or otherwise; and any such sale may be made either al public auction
or private sale as seen {it by the Receiver and any such salc may be made [rom lime to lime
2s 10 the whole or any part or parts ol the Charged Lands; and he may make azy slipuiations
48 to title or conveyance or commencement of title or othenwise which he shal deem proper;
and he may buy or reseind or vary any contracts for the sale olany part o the Charged Lanls
and may resell the same: and he may sell any of'the same on such lerms as (o ereditor part
cash and part credit or otherwise as shail appear in his sole opinion to be mostadvantageous
and at such prices as can reasonably be obtained therefore and i the event of o sale on credit
neither he nor the Chargee shal! be accountable for or chavged wills any monies undil actualiy
received:

Changor's Iiilials é’f—-—J
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To make any arrangement or comproniise which the Receiver may think expedient in the
interest of lhe Chargee and to censent lo any modificelion or change in or omission from
the provisions of this charge and to exchange auy part or parts of the Charged Lands [or
any other property suitable for the purposes of the Chergee and upon such terms as may
seern expedient and either with or witheul payment or exchange of money or regard to the
equalily of the exchange or olherwise:

—
o
~

(e) To barrow money to carry on the business of the Chargor and to charge the whole or any
part of the Charged Lands in such amounts as the Receiver may {lom time to time deem
necessary and in so doing rhe Receiver may issue certificates that may be payable when
the Receiver thinks expedient and shall bear interest as staled therein and the amounts from
time to time payable under such certificates shull charge the Charged Lands in priorily to
this Charge;

(h To execute and prosecute all suits, proceedings and actions which the Receiver in his
ppinion considers necessary for the proper protection ol the Charged Lands, to defend all
suits, proceedings and actions against the Charger or the Recelver, 1o appear in and conduct
the prosecution and defence of any suit, proceeding or action then pending or (hereafter
instituled and to appeal any suit, proceeding or actios;

(g) To execute and deliver to the purchaser of any part ov pacts of the Charged Lands, good
and sufficient deeds for the same, the Receiver hereby being constituted the irrevocable
attorney of the Charger for the purpese of making such sale and executing such ceed, and
any such sale made as aforesaid shall be a perpewal bar both in law and equily against the
Chargor. and all other persons claiming the said properfy or any part of parceis thereol by,
[rom through or under the Chargor, and the proceeds of any such sale shali be distribated

in the manner hereinalter provided:

And it is agree that no purchaser a! any sale purporting to be miade in pursuance of the albresaid power
or powers shall be bound or concersied to see or inquite whether any defauit has been made or
continued, or whether any notice required hereunder has been given, or as to “the necessity or
expediency of the stipulations subject to which such sale shall have been made, or ctherwise as to the
progriety of such sale or regularity of its proceedings, or be affected by nolice that nc such default has
been made or conlinues, or nolice given as aloresaid, or U the sale is otherwise unnecessary,
improper or irregular; and notwithstanding any impropriety or imegularity or notice thereol to such
purchaser, the sale as regards such purchaser shall be deemed to be within the aloresaid power and be
valid accordingly and the remedy (il anyd of the Chargor, or uf any party claiming by or under i, in
respect of any impropriety or Irvegulatity whatsoever in any such sale shal be in damages only.

The net profits of the business of the Chargor and the net proceeds ol any sale of the Charged Lands or
part thereof siall be applied by the Receiver subjject Lo the claims of any creditors raniking in priority
to this charge:

(a) Firstly, in payment of all cosls, charges and expenses of and incidental to the appaintment
of the Receiver and the exercise by him ol all or any of the powers aforesaid including the
reasonable remuneration of the Receiver and alt amounts properly payable by him;

(b) Secondly. in payment of all costs, charges and expenses payable hereunder:
(¢) hirdly, in payment to the Chargee of the principal sum owing tereunder;

ly. in paymeul to the Chargee of all interest and acrears of interest and any other
A o -

(d) Four

monies remaining unpaid hereunder; and

{€} Filthty. any surplus shall be paid to Ike Chargor; provided that in the event that any party
claims a charge against ali or a portion of ibe surplus, the Receiver shall make such
dispositicn of all ar a porlion of lhe surplus a5 the Receiver deems appropriate in the
circumstances.
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The Chargee shall nol be {iable 1o the Receiver lor his remuneration costs, charges or expenses, and (he
Receiver shatl 110l be liabie for any loss howsoever arising unjess the same shall be caused by his own gross
negligence or wiliul default; and he shall, when so appointed, by nolice in writing pursuant hereto, be
deemed to be the agenl of the Chargor and the Chargor shall be solely responsiblie Tor his acts and defaults
and for his remuneration

PAYMENT OF COSTS

The Chargor shall pay to the Chargee on demand all legal {ees payable on a solicitor and his own client
basis, costs and out-ol-pocket expenses incurred by any of the Chargee, its agents, officers and employees
wilh respect to:

the preparation of Lthis Charge, any renewals thereof and related security documents and
any other documents, agreements and insiruments required pursuant hereto or thereto and
any costs associated with realization under this Charge or the Security Documentis;

—~
=
=

the Chargee obtaining advice as to ils rights and responsibililies under this Charge or any
ol the instruments and documents comprising the Security Documenits or relating thereto
or in the event of exercise of any or all of its remedies hereunder or thereunder;

-—
(=
~

(c) the exercising of any or all of the rights, remedies and powers of the Chargee under ihis
Charge or any of the instruments and documents comprising the Security Documents or
relating Lhereto, or in defending or laking any measurcs to defend any action, claim, cause
of action or in procecdings directly or indirgctty relating to the provisions af any such
instrument or document:

(d} any or ali of'the taking of, recovering oi possession ol'any assets or property of the Chargor,
or any proceedings taken for {he purpase of enforcing any rights or remedies provided in
this Charge or in any instrumeni or document comprising the Security Documents or
relating thereto, or any proceedings otherwise taken in relation Lo any assets or property of
the Chargor or subject to the security given by the Chargor to the Chargee, or any
procecdings laken hy reason ol any non-payment or non-performance ol the Obligations
ot the Chargor hereunder; and

{e) any appraisals, cnvironmental reports, engineering reporls, cost consultants reporls, or any
other reports obtained at any time by the Chargee relating to the charged property.

in the event the Chargor Tails (o pay any such fegal Jees. cosits and expenses 1o the Chargee forthwith upon
demand by (he Chaigee, then (he amount of such unpaid icgal fees, costs and cxpenses shall be sccured by
this Charge and added to the mortgage indebieduess secured hereunder and shall bear interest at the rate
herein set forth,

LIMIT ON RATE OF INTEREST
(a) Adjustment

If any provision of the Comimitimenl Lelier, this Charge or any other security document
would oblige the Chargor Lo make any paymenl of interest or other amount payable to the
Chargee i 20 amount or caleuiated at a rate which would be prohibited by law or would
resull in a receipt by the Chargee ol inlerest at a criminal rate {as such terms arc construed
under the Criminal Code (Canada)), then notwithstanding such provision, such amount or
rate shail be deemed Lo have been adjusted with relroactive elTect to the maximum amount
or rale ol interes, as the case may be, s would not be so prohibited by law or so resullin
receipl by the Chargee of interest al a criminal rate, such adjusiment {o be elTecicd, (o the
exlent necessary, as fellows:

(i FFirstly, by reducing the amount or rate of interest required Lo be paid hercunder ey
applicable; and

{1 Thereafier, by reducing any fees, commissions, premiums and other amounts
which would censtitute interest for purposcs of Section 347 ol the Criminai Code
{Canada}.
(b} Reimbursemoent

I notwilhstanding the provisions subsection {a} above, and aller giving effect to all

adjustinents contemplated thereby, the Chargee shall have received an amount in excess of

the maximum permitted by such subsection, then the Chargor shall be entitled, by notice
in writing 1o the Chargee. o abtain reimbursement trom the Chargee ol an amount equal

ey -
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io such excess, and pending such reimbursement such amount shali be deemed 1o be an
amount payable by the Chargee to the Chargor

() Calculation

Any amount or rate of inlerest referred to in this Section shali be determined in accordance
with gencrally accepted actuarial practices and principles as an efiective annual rate of
interest over the term of any revolving loan on the assumplion that any charges, fees or
expenses that fall within the meaning of “interest” (as deflined in the Criminal Code
(Canada)} shall, il they relate to a specific period of time he prorated over (hat period of
time and otherwise be prorated over the period [ram the date of this Charge to the waturity
date thereof and, in the event of dispute, a certificate of a Fellow of the Cuanadian Instilute
of Acluaries appointed by the Chargee shall be conclusive for the purposes of such

determination.
MANAGEMENT FEE

In the event that the Chargor defaults hereunder and the Chargee goes infa possession of the property and
finishes the project (if any), the Chargee shall be entitled to be paid a propedy management preject
monitoring fee equal t Ten per cent (10%) of the outstanding batance under this Charge.

AGREEMENTS IN WRITING

No agrecment for modification to ihe within Charge or to any of the Security Documents provided to the
Chargee, including any renewals hereof or for extension of the time for payment of the indebiedness due
hereunder shall result from, or be implied from, any payment or paymenis of any kind whatsoever iade by
the Chargor to the Chargee after the expiration of the malurity date or ol any subsequent term agreed to in
writing between the Chargor and the Chargee, and that no modification, amendment, at any time to the
within Charge or to any of the Security Documents provided to the Chargee or any renewal hereol or
extension of the time for payment of any indebtedness due hereunder shall result {rom, or be implied trom,
any other act, matter or thing, save anly an express agreement in wriling hetween Lhe Chargor and the

Chargee.
CHARGOR'S REPRESENTATIONS

The following shall constitute events of default hercunder entitling the Chargee to exercise ils remedies
hercunder or as availabie or at law;

{1 il any cvent shall ocour which materially and adversely alTects the whote or parl
of the value of the Charged Lands or the linancial position of the Chargor, as
determined by the Chargee; or

(ii) it any of the representations or warranties mads by the Charger in its appiication

for the toan or any document delivered pursuant hereto or atherwise is incorrect in
any matcrial respect.

CONTINUING SECURITY

Without limiting any other provision hereof. this Charge secures, inter alia, a current oi runiing account
and any portion of the principal amount may be advanced or readvanced by the Chargee in one or more
sums al any future date or dates and the amount of such advances and readvances when so made will be
secured by this Charge and be repayable with interest at the interest rate stipuiated i this Charge. This
Charge will be security for the ultimate balance owing Lo the Chargee arising [rem the current and running
accounts represenled by advances and readvances of the principal amount or any part thercof with inferest
at the interest rate stipulated in this Charge and all other ameunts secured bereby and notwithstanding any
change in the amount, nature and forni of the loan indebiedness from Lime to time 1V the whole or any part
of the principal amount hercby or other amount secured hereby is repaid, this Charge shall be and remain
valid security for any subsequent advance or readvance by the Chargee to the Chargor unti such time as
the Chargee has executed and delivered to the Chargor a complete discharge of this Charge. The provisions
reiating o defeasance contained in Subscction 6(2} of the Land Registration Reform Act {Onlario) are
hereby expressly excluded from this Charge.

FARM DEBT MEDIATION ACT

The Chargor represents and wareants that it is not a "farmer" within the meaning of the Farm Debt
Meciation Acr, 8.C. 1997, ¢.21 (the "Act") and covenants and agrees with (he Chargee that, in the event
that at any time during the term of this Charge the Chargor shall. al the option of the Chargec, become a
armer” within the meaning of the Act, it shall forthwith provide writlen nolice of this {act te the Chargee
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PAYMENT OF AMOUNTS OWING TO GOYERNMENTAL AUTIHORITIES

During the term of the Charge and any rencwal or extension thereof, the Chargor and/or lhe Guarantor will
pay when due all amounts owing 1o any governmenlal authorily which, if unpaid, would give such
governmental authorily recourse lor such amounts ranking in priority Lo the within Charge or (o any of the
Securiiy Documents ang agreements given by the Chargor ta the Chargec in connection wilh the advance
of funds hereunder and the failure to pay any such amount when due will constitute, at the aption of the

Chargee, a default hereundcer.
INSURANCE - ADDITIONAL PROYISIONS

The Chargor will at all times during the term maintain the insurance required by the Charge
including, without limitation, the fellowing coverage's unless specifically waived by the Chargee:

{n) All risks of direct phiysicai loss or damage, including, without limitation, coverage for the
foundations of all improvements and flood and earthquake coverage, all on a replacement
cost basis wiih Inss payable to the Chargee under an Insurance Bureau of Canada mortgage
clause; the policy should allow for the improvements on the property to be completed (if
applicable), for pertial occupancy, and for the properly to be vacant and unoccupied for a
period of af Jeast 30 days;

(b) Comprebensive broad form boiler and machinery insurance covering all pressure vessels
(whether fired or unfired), air conditioning and miscellaneous electrical apparatus on (he
property, for un amount satisfactory to the Chargee, with Joss payablc to the Chargee under
a Boiler and Machinery lnsurance Association mortgage clause:; :

{c) Business interruplion or rental income loss coverage on a pross prolits or rentals form
sullicient to cover 100% of the loss of rent or [oss of business income from the business
conducted on the property for a period of tweive {12) months, based on the greater of actual
or projected revenue, in respect ol all perils described in (a) and (b) above;

(d) Comprehensive general liability insurance, inclusive ol bodily injury, death or property

damage or loss, lor a minimum amount of $3,000,000.00 per occurrence or such other
amounl as the Chargee may reasonably request:

) Theft of chattels;

mn 11" advised separately by the Chargee then, prior o any advance of the principal amount,
the Chargor will provide to the Chargee or its solicitors original or certified copics of
insurance policics providing the abuve coverage. The Chargee may bave the insurance
policies reviewed by a qualified property insurance consullant to ensure the insurance
sfied; and

requirements are sat

(e) Evidence of policy rerewal or satisfactory replacement must be provided annually at least
thirty (30) days before cxpiry.

In addition o any other insurance provisions contemplated by this Charge or the Standard Charge Terms
registered as No. 200033:

Although the Chargee reserves the right to insist that all policies be on a "no co-Insurance” basis, the
Chargee may consider accepling stated armount co-insurance pravided that the Chargor shali at all times
maintain a sulticient amount ol insurance o prevenl the Chargor from becoming a co-insurer under the
terms and conditions ol the policy.

Each policy shall be in a form and with an insurer satistactory to the Chargee and will provide that any loss
shall be payabie to the Chargee as their interest may appear, subject to the standard form of morigage
ciauses approved by the Insurance Burcau of Canada. The above referenced policies shatl provide that the
Chargee shal} receive thirty (30) days’ priec written nolice ol cancellation or malerial change Lo the policies.
The Chargor will furnish le the Chargee or iz solicitors, prior to the advance of any funds, eriginal or
certified copies of insurance policies providing Lhe above coverages. Evidence ol policy renewal or
satisfactory replacement must be provided annually at Jeast (30) days before expiry ol the policy.

11 the Chargor fils 10 comply with the insurance obligations herein, the Chargee may take oul insurance
which it deems adequate, and the Chargor shall pay to the Chargee, on demand, all sums paid for that
purpose plus acerued interest up lo the ceimbursermnent date at the rate payable hereunder:

In the evenl of a loss, the Chargor shall immediately advise the Chargee and shall not underiake any repairs
or renovations without the consent of the Chargee. The Chargor ackrowledges and agrees that any

insurance monies received may, at the option of the Chargee, be applied in rebuilding, re-instating, or

Chigor's Initials (_‘_C:_S ~
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repairing any buiiding, or be paid to the Chargor, or be appiied in Lhe sole discretion of the Chargee, in
full or in pari against the amounts due hereunder or any part thereof, whether due or not then due, or paid
partly in one way and partly in another

NDLERTAKINGS

In the event that the Chargor defauits wilh respect to any of the terms of any undertakings delivered to
the Chargee under this Charge, or therealter or with respect to any covenant contained in thesc additional
provisions, such default, at the option of the Chargee, will be an event of default under this Charge
and entille the Chargee to all of ils remedies hereunder and at law, including, the acceleration of the

principal wilhout further rotice to the Chargor.
SINGLE FAMILY RESIDENCE

In the event that a single family residence(s) is situated on the charged lands, ar the charged lands
consists of a condominium residential unit(s), then the following provisions shail apply:

The Chargor covenants with the Chargee that the herein charged lands are not subject to any
tenancy agreements and that the Chargor will not enier into any tcnancy agreements respecting the
charged fands or any part thereof without Lhe prior writien consent of the Chargee, which censent may
be unreasonabiy withheld.

The Chargor hereby agrees thal any tenancy agreement entered into in breach of the foregoing is
deemed to have been entered into with the cbject and intent of discouraging the Chargee from taking
possession of the herein charged lands on default or adversely affecting the value of the Chargee's
interest in the herein charged lands contrary lo the provisions of The Mortgages Act, R.S.0. 1990 as

amended.
ASSIGNMENT OF RENTS

[n consideration of (he premises, the Chargor does hereby assign and transfer unto the Chargee any
rent reserved and payable under any lease agreement aflecting the premises and all benelits and
advantages io be derived Lhereitom, the hold and receive the said rent.

And the Chargor hereby authorizes and instructs any lenant or tenants under such lease (o pay (o the
Chargee all nonies owing in conncotion with any tenancy now existing or to be hercalter created.
Provided that nothing herein shall be deemed 1o have the eflect of making the Chargee respeusible for
the collection of any of the said rest or part thereof, or for the performance of any covenant, term or
condilion, cither by the Chargor or the tenanl, confained in the said lease, and thal the Chargee shall not,
by virlue of this indenture, be deemed # Chargee in possession of'the said property.

And provided that the Chargee shall be liable (o account for only such monies as may actually come 1o
iis hands by virfue of this Indenture, less proper and fair collection charges and thal such wmonies
when so received by the Chargec shall be applied on account of the monies due under the said Charge, ta
which this indenture is taken as a collateral securily

Provided that, notwithstanding the foregoing, the Chargor may collect the rents and deal with the
leases [rom time {0 time as would a prudent landiord so long as a default under this Charge does not
eXist.

The Chergor undertakes to ensure that any new lease, renewal, or amendment, svill be at the fair markel

for rents and term, and shall ensure that there are no tcrms or provisions therein which materiaily
adversely alfecl the Chargee's security, as determined by the Chargee, acting reasonably,

DEF
Unless (he context requires otherwise, in addilion to the terms deflined elsewhere herein, the
foilowing words or expressions shall have the following meanings:
{a) “"Chargee” means FORT ER{E HILLS INC., BRIDLE PARK INC,, BRIDLE PARK 1l
INC., CLEARVIEW GARDEN ESTATES INC. AND CLEARVIEW PARK INC. :
() *Chargor” means FTRST GLOBAL FINANCIAL CORP, and also has the same

meaning as the word “Mortgiagor”;

"Charged Lands” means Lhe lands and premises described in this Charge/Mortgage and
the improvements hereon;

(©

"Guarantor' means Viancent Salvatore.

NITIONS .

Chargin’s Inflials é___hg\ .
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LRO# 65 Notice Registered as YR3670957 on 2024 04 26
The applicant(s) hereby applies to the Land Registrar. yyyy mm dd

878+

Page 1 of 7

Properties

PIN 03349 -0125 LT
Description PT LT 32 CON 9 VAUGHAN PT 1 65R18567 ;; CITY OF VAUGHAN

Address 11720 HIGHWAY 27
VAUGHAN

Consideration

Consideration $2.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name FIRST GLOBAL FINANCIAL CORP.
Address for Service c/o Brar Tamber Rigby Professional
Corporation
9-6980 Martiz Drive, Mississauga,
Ontario L5W 1Z3
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

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

Party To(s) Capacity

Share

Name FORT ERIE HILLS INC. Joint Account
Address for Service 77 City Centre Drive #602,
Mississauga, ON L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Name BRIDLE PARK INC. Joint Account

Address for Service 77 City Centre Drive #602,
Mississauga, ON L5B 1M5

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Name BRIDLE PARK Il INC. Joint Account
Address for Service 77 City Centre Drive #602,
Mississauga, ON L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Name CLEARVIEW GARDEN ESTATES INC. Joint Account
Address for Service 77 City Centre Drive #602,
Mississauga, ON L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Name CLEARVIEW PARK INC. Joint Account

Address for Service 77 City Centre Drive #602,
Mississauga, ON L5B 1M5

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, YR3666111 registered on 2024/04/12 to which this

notice relates is deleted
Schedule: See Schedules




LRO# 65 Notice Registered as YR3670957 on 2024 04 26 81943

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

yyyy mmdd Page?2 of 7

Signed By
Ashlinder Brar 6980 Maritz Drive, Unit 9 acting for Signed 2024 04 26
Mississauga Applicant(s)
L5W 173
Tel 647-477-0330
Fax 647-477-0329

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

Submitted By

Brar Tamber Law Professional Corporation 6980 Maritz Drive, Unit 9 2024 04 26
Mississauga
L5W 173
Tel 647-477-0330
Fax 647-477-0329
Fees/Taxes/Payment
Statutory Registration Fee $69.95

Total Paid $69.95
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CHARGE AMENDING AGREEMENT

THIS AGREEMENT made effective the 26™ day of April, 2024.

BETWEEN:
FORT ERIE HILLS INC., BRIDLE PARK INC., BRIDLE PARK Il INC.,,
CLEARVIEW GARDEN ESTATES INC., CLEARVIEW PARK INC.
(collectively the “Chargee”)
AND:
FIRST GLOBAL FINANCIAL CORP.
(the “Chargor”)
AND:

VINCENT SALVATORE
(the “Guarantor”)

WHEREAS by a charge/mortgage registered electronically in the Land Registry Office for the
Land Titles Division of York Region (No. 65) on the 12" day of April, 2024 as Instrument No.
YR3666111 (hereinafter called the “Charge”) the Chargor did charge or mortgage those lands
and premises described therein to the Chargee to secure the principal sum, interest, and other
money as set out in the Charge;

AND WHEREAS Halton Park Inc. is the holder of receivables totaling $7,800,000.00 registered
as charge HR1665994 over the property described as PT LTS 7&8, CON 3 ESQ, AS IN
335221, EXCEPT 574487 & 679752; SIT EW15614 HALTON HILLS/ESQUESING (the “Halton
Hills Lands”);

AND WHEREAS Halton Park Inc. and the Chargor entered into an assignment agreement of
even date wherein Halton Park Inc. assigned all of its right and interest in charge HR1665994 in
the amount of $7,800,000.00 in exchange for an amendment of the within Charge as set out
herein;

AND WHEREAS in addition to the amendment of the within Charge as set out herein, the
Chargor and Guarantor executed a promissory note and guarantee in the sum of $7,800,000.00
in favour of Halton Park Inc. (the “Note”);

AND WHEREAS for the purposes of the increase in the Charge, the parties hereto irrevocably
agree and confirm that Halton Park Inc. shall be considered, inter alia, an additional joint
account holder of the Charge notwithstanding it is not legally registered as a chargee under the
Charge;

AND WHEREAS the Chargor, the Chargee and the Guarantor have agreed to, inter alia, amend
the Charge in the manner hereinafter set out;

NOW THEREFORE this Agreement witnesses that in consideration of the premises and the
sum of One ($1.00) Dollar and the other good and valuable consideration now paid by each
party to the other (the receipt and sufficiency of which is hereby acknowledged) the parties
hereto covenant and agree each with the other as follows:

#3837761.2
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1. Effective as of the date hereof, the following terms shall be amended under the heading
“Provisions” on the first page of the mortgage from:
Principal: $45,000.000.00
to the following:
Principal: $52,800,000.00
2. Effective as of the date hereof, the following terms shall be added under the heading

“Additional Provisions on the first page of the mortgage:

e. Upon the occurrence of a Triggering Event (as that term is defined under the
Note), the sum of $7,800,000.00 shall become immediately due and payable on
June 14, 2024. Failure to pay this amount on this date, shall constitute a default
under this Charge entitling the Chargee to enforce all remedies available under
terms of the Charge.

3. The parties hereto hereby confirm that all statements set out in the recitals are true,
correct and accurate in all respects and the parties hereto shall be bound by them
without any additional agreements or formality being required therein.

4, In all other respects the parties hereto confirm all other terms including, without
limitation, the guarantee to remain the same.

5. This Agreement shall, from the date hereof, be read and construed along with the
Charge and be treated as a part thereof and for such purposes so far as may be
necessary to effectuate these presents the Charge shall be regarded as being hereby
amended, and the Charge as so amended together with all covenants and provisions
thereof shall remain in full force and effect; provided that except as expressly provided in
paragraphs 1 and 2 above, nothing herein contained shall affect or prejudice the rights of
the Chargee as against the Chargor or any guarantee or covenantor of the Charge or as
against any surety for the payment of the said principal sum, interest and other money,
or any part thereof, or as against any subsequent encumbrancer or other person’s
interest in the property or the right of any of the persons aforesaid, all of which rights are
hereby reserved.

6. All covenants and agreements contained herein shall be binding upon and shall enure to
the benefit of the parties hereto and their respective heirs, administrators, executors,
personal representatives, successors and assigns.

7. The effective date of this Agreement is the date first written above.

8. The parties may execute this Agreement by signing and transmitting a signed copy
thereof electronically or by facsimile, which will be to the same effect as if the parties had
signed and delivered the original thereof.

9. This Agreement may be executed in any number of counterparts. Each executed

counterpart shall be deemed to be an original. All executed counterparts taken together
shall constitute one and the same instrument.

#3837761.2
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[REMAINDER OF THE PAGE INTENTIONALLY LEFT BLANK; SIGNATURES ON
FOLLOWING PAGES]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first written
above.
FORT ERIE HILLS INC.

DocuSigned by:

Per: KMJ‘? ﬁ?fﬁ"w

V=9

"Randy Hoffner, ASO

| have authority to bind the Corporation.

BRIDLE PARK INC.

DocuSigned by:

Per: Kaun A? ﬁofﬁ/w

2A5578CAZ2D44EA—

Randy Hoffner, ASO

I have authority to bind the Corporation.

BRIDLE PARK Il INC.

DocuSigned by:

Kandy Hoffurr

Per: 2A5578C472D14EA...

Randy Hoffner, ASO

I have authority to bind the Corporation.

CLEARVIEW GARDEN ESTATES INC.

DocuSigned by:

Kandy Hoffurr

Per' 2A5578CA72DI14AEA.

Randy Hoffner, ASO

| have authority to bind the Corporation.

CLEARVIEW PARK INC.

DocuSigned by:

: KN/JA? toffr

Per 2A5578CAT2D14EA

Randy Hoffner, ASO
| have authority to bind the Corporation.

#3837761.2
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GUARANTOR:
Dated at

DocuSigned by:

Bromnan. Brar

884

FIRST GLOBAL FINANCIAL CORP.

DocuSigned by:

Per: 2D87AEFASFAE464...

Elena Salvatore, President

I have authority to bind the Corporation.

,asofthe 24 day of _April _, 2024

DocuSigned by:
)

A~

T955FBO7T83E449™

Witness

VINCENT SALVATORE

#3837761.2
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LRO# 65 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Registered as YR3455578 on 2022 07 21
yyyy mm dd

886%°

Page 1 of 3

Properties

PIN
Description
Address

03349 -0125 LT Interest/Estate Fee Simple
PT LT 32 CON 9 VAUGHAN PT 1 65R18567 ;; CITY OF VAUGHAN

11720 HIGHWAY 27
VAUGHAN

Chargor(s)

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

charge terms, if any.

FIRST GLOBAL FINANCIAL CORP.

801 Lawrence Avenue East

PH5

Toronto Ontario M3C 3W2

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

Name
Address for Service

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

Chargee(s) Capacity Share
Name EISEN, MELVYN $9,125,000.00
Address for Service 70 Bond Street
Suite 200
Toronto Ontario
M5B 1X3
Name WINDSOR Il LIMITED PARTNERSHIP $15,875,000.00
Address for Service 28 Hazelton Avenue
Suite 200
Toronto, Ontario
M5R 2E2

| am a general partner, the firm name of the Limited Partnership is Windsor Private Capital Limited Partnership.

Statements

Schedule: See Schedules

Provisions
Principal $25,000,000.00 Currency CDN
Calculation Period monthly
Balance Due Date 2023/08/01
Interest Rate 10%
Payments $208,333.33
Interest Adjustment Date 2022 08 01

Payment Date

First Payment Date
Last Payment Date
Standard Charge Terms
Insurance Amount
Guarantor

The first day of each and every month
2022 09 01

2023 08 01

200033

Full insurable value

Additional Provisions

This mortgage is closed for the first 6 months and open thereafter upon payment of 1 month's interest as bonus.

This mortgage has a collateral mortgage in the amount $5,000,000.00 located on PIN 58170-0498, being 7110 4th Line Tottenham.

Signed By

Melvyn David Eisen

Tel 416-367-0136

Fax 416-366-3882

200-70 Bond St.
Toronto
M5B 1X3

acting for
Chargor(s)

Signed

2022 07 21



LRO # 65 Charge/Mortgage Registered as YR3455578 on 20220721 88449
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page2 of 3
Signed By
I have the authority to sign and register the document on behalf of the Chargor(s).
Submitted By
MELVYN D. EISEN 200-70 Bond St. 2022 07 21
Toronto
M5B 1X3
Tel 416-367-0136
Fax 416-366-3882
Fees/Taxes/Payment
Statutory Registration Fee $66.30

Total Paid $66.30
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&éﬁ Fppvince Schedule

S Ontario Form S - Land Registration Reform Act s S
Page 10¥2

¢ Additional Property identifier(s) and/or Other Information 7

The terms contained in this Schedule are in addition to the terms contained in the Standard Charge Terms. In the event of any conflict between the terms
contained fa this schedule and those contained in the Standard Charge Terins, the terms contained this schedule shal, to the extent of the confiict, prevail. If
the Standard Charge Terms refer to 2 Guarantors, the term "Guarantors™ shall include any party named anywhere in the Charge as a guarantor or
covenantor.

The Mortgagor hereby agrees te pay interest on the Principal Amount at the rate of ten (18%) percent per annum, cafcniated and payable monthly, not in
advance, both before and after maturify. Interest is payabie on the 1st day of cach and every month of the term, from and including the ist day of
September, 2022 to and Including the Ist day of August 2023, Payments received by the mortgagee after 1 : 88 pm must include interest to the next banking
day. This mortgage will be closed for the first six months, and open thereafier upon payment of I months® interest as bonus.

RECEIVERSHIP

Notwithstanding anything herein contained, It is declared and agreed that any time and from time to time when there shali be default under the provisions
of these presents, the Chargee may, at such time and from time fo fime and with or without entry into possession of (ke Charged Premises, or any part
thereof, by instrument In writing appoint any person, to be a recelver (which term as used herein includes a receiver manager and also inclades the plural 25
well as the singuiar) of the Charged Premises, or any part thereof, and of the rents and profits thereof, and with or without security, and may from time to
time by similar writing remove any receiver and appoint another in his stead, and that, in making any sech appointment or removal, the Chargee shall be
deemed to be acting as the agent or attorney for the Chargor, but ne such appointment shall be revocable by the Chargor. Upon the appointment of any
such receiver from time to time the following provisions shail apply:

A) Every such receiver shall have unlimited access te the Charged Premises as agent and attorucy for the Chargor {(which right of access shall not be
revocable by the Chargor) and shall have fuli power and anlimited authority to -

i) collect the rents and profits from tenancies whether created before or after these presents,

i} rent any portion of the Charged Premises which may become vacant on such terms and conditions as he considers advisable and enter fnto and execute
ieases, accept surrenders and terminate Jease,

iii} compiete the construction of any building or buildings or other ersciions or improvements en the Charged Premises left by the Chargor in an unfinished
state or award the same {o others {e complete and purchase, repair and maintain any personal preperty including, without limifation, appliances and
equipment, necessary or desirable to render the premises eperable or rentable, and take possession of and nse or permit others to use all or any part of the
Chargor's materials, sapplies, plans, tools, equipment {including appliances) and property of every kind and description,

iiif} manage, operate, repair, ziier or extend the Charged Premises or any part thereof.
The Chargor undertakes to ratify and confirm whatever any such receiver may do in the premises.

B) The Chargee mbny at its discretion vest the receiver with all or any of the rights and powers of the Chargee,

C) The Chargee may fix the reasonable remuneration of the receiver who shall be entitled to deduct the same out of the revenue or the sale proceeds of the
Charged Premises.

D) Every such receiver shall be deemed the agent or attorney of the Chargor and , in any event, the agent of the Chargee and the Chargee shall not be
responsible for his acts or omissions.

E) The appointment of any such receiver by the Chargee shall not result in er create any lability or obligation on the part of the Chargee 1o the receiver or
to the Chargor or to any other person and no appointment or removal of a receiver and no actions of a receiver shali constitute the Chargee a Chargee in
possession of the Charged Premises.

¥) No such receiver shall be liable to the Chargor to account for monies sther than monies actuaily received by him in respect of the Charged Premises, or
an part thereof, and ouf of such monies so received every such receiver shall is the following order, pay:

£} his remuneration aforesaid
if) all costs and expenses of every nature and kind ineurred by him In connection with the exercise of his powers and authority hereby conferred;

ilf) interest, principal and other money which may, from time ¢e time, be or become charged upon the charged Premises in priority to these preseant,
including taxes;

iv) to the Chargee all interest, principal and other monies due herennder to be paid in such order as the Chargee in its diseretion shall determine;
v} and thereafter, every such receiver shall be accountable te the Chargor for any surplus.

The remuneration and expenses of the recefver shali be paid by the Chargor on demand and shall be a charge on the Charged Premises and shall bear
interest from the date of demand at the same rate as applics to the principal hereby secured.

G) Save as to claims for accounting under clauses (F) of this paragraph, the Chargor hereby releases and discharges any such receiver from every claim of
every natare, whether sounding in damages or not which may arise er be caused to fthe Chargor or any persen claiming through er under him by reason or
as a yesult of apything done by such receiver unless such claim be the divect proximaie result of dishonesty or fraud.

H) The Chargee may, af any iime and from time to time, terminate any such recelvership by netice in writing to the Charger and to any such receiver.

1} The statutory declaration of the Chargeé as to defanit under the provisions of these presents and as to the due appeintment of the receiver pursnant fo the
terms hereof shall be sufficieat proof thereof for the purposes of any person dealing with a receiver who Is ostensibly exercising powers herein provided for
and such dealing shall be deemed, as regards to such persen, to be vaiid and effectual.

J) The rights and powers conferred herein in respect of the recelver are supplemental to and not Is substitution of any other rights and powers whick the
Chargee may have,
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LRO# 65 Charge/Mortgage Registered as YR3684667 on 2024 06 06 38

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 12
Properties
PIN 03349 -0125 LT Interest/Estate Fee Simple

Description PT LT 32 CON 9 VAUGHAN PT 1 65R18567 ;; CITY OF VAUGHAN

Address 11720 HIGHWAY 27
VAUGHAN

Chargor(s)

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

Name FIRST GLOBAL FINANCIAL CORP.
Address for Service 11720 Highway 27
Vaughn, Ontario LOJ 1CO
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name HOFFNER, RANDY Joint Account, Right Of as of remaining
Survivorship part 30%
Address for Service c/o SimpsonWigle LAW LLP

103-1006 Skyview Drive
Burlington, Ontario L7P 0V1

Name HOFFNER, PAULINE Joint Account, Right Of as of remaining
Survivorship part 30%
Address for Service c/o SimpsonWigle LAW LLP

103-1006 Skyview Drive
Burlington, Ontario L7P 0V1

Name TGP GLOBAL PARTNERS LIMITED as to 70%
Address for Service c/o SimpsonWigle LAW LLP

103-1006 Skyview Drive

Burlington, Ontario L7P 0V1

Statements

Schedule: See Schedules
The text added or imported if any, is legible and relates to the parties in this document.

Provisions

Principal $10,000,000.00 Currency CDN
Calculation Period

Balance Due Date 2024/08/03

Interest Rate

Payments

Interest Adjustment Date

Payment Date See Additional Provisions and Schedule

First Payment Date

Last Payment Date 2024 08 03
Standard Charge Terms 200033

Insurance Amount Full insurable value
Guarantor

Additional Provisions

1.Mortgage shall be interest free unless default occurs under this mortgage at which time interest shall be charged at 26.82% per annum
(calculated semi-annually not in advance) from the date of default.

2.This is a collateral mortgage provided in accordance with duly signed promissory notes effective as of June 4, 2024 in favour of the
Chargee. All terms contained in the promissory notes are incorporated in this charge/mortgage and apply to this charge/mortgage.



LRO# 65 Charge/Mortgage Registered as YR3684667 on 2024 06 06 a8&bo

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 12
Signed By

Gokcin Nalsok 1 Hunter St. E., Suite 200 acting for First 2024 06 06
Hamilton Chargor(s) Signed
L8N 3w1

Tel 905-528-8411

Fax 905-528-9008

Gokcin Nalsok 1 Hunter St. E., Suite 200 acting for Last 2024 06 07
Hamilton Chargor(s) Signed
L8N 3wl

Tel 905-528-8411

Fax 905-528-9008

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

Submitted By

SIMPSON WIGLE LAW LLP 1 Hunter St. E., Suite 200 2024 06 07
Hamilton
L8N 3w1
Tel 905-528-8411
Fax 905-528-9008
Fees/Taxes/Payment
Statutory Registration Fee $69.95
Total Paid $69.95
File Number

Chargee Client File Number : MAT84909
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SCHEDULE

THIS IS A SCHEDULE TO A CHARGE/MORTGAGE between FIRST GLOBAL FINANCIAL
CORP. (the "Chargor") and RANDY HOFFNER, PAULINE HOFFNER AND TGP GLOBAL
PARTNERS LIMITED (the "Chargee")

ADDITIONAL PROVISIONS

NOTWITHSTANDING anything to the contrary contained in the Standard Charge Terms (and in the
event of any contradiction, the following provisions shall prevail), the Chargor covenants and agrees
with the Chargee as follows:

FEES AND COSTS

All expenses, fees, charges or payments incurred, expended or paid by the Chargee, acting

reasonably and without duplication, (whether with the knowledge, consent, concurrence or
acquiescence of the Chargor or otherwise) with respect to the following matters:

a) all reasonable solicitors', inspectors’, valuators' and surveyors' fees and expenses for

drawing and registering this Charge and for examining the Charged Lands and the title

thereto, and for making or maintaining this Charge a good and valid charge and mortgage;

b) all sums which the Chargee may advance for insurance premiums, taxes, or rates;

C) any unpaid amount due to the Chargee for any arrangement, standby, and any other
administrative fee;

d) all sums which the Chargee may expend in payment of prior liens, charges, encumbrances
or claims charged or to be charged against the Charged Lands or on this Charge or against
the Chargee in respect of this Charge;

e) all sums which the Chargee may expend in maintaining, repairing, restoring or completing
the construction on the Charged Lands pursuant to the terms of this Charge;

f) the cost of inspecting, leasing, managing or improving the Charged Lands, including the
price or value of any goods of any sort or description supplied for use on the Charged Lands
pursuant to the terms of this Charge;

0) all sums paid to a receiver of the Charged Lands;

h) the cost of exercising or enforcing or attempting to exercise or enforce any right, power,
remedy or purpose hereunder provided or implied, and including an allowance for the time,
work and expenses of the Chargee or any agent or employee of the Chargee, for any
purpose provided for herein; and

i) the Chargee's reasonable solicitors' costs as between solicitor and his own client incurred
or paid by the Chargee as a result of any event of default under this Charge, or of
endeavouring to collect (with or without suit) any money payable hereunder, or of taking,
recovering or keeping possession of the Charged Lands, and generally in any other
proceedings, matter or thing taken or done to protect or realize this security or any other
security for payment of the mortgage indebtedness;

together with interest thereon, at the interest rate charged hereunder, shall be added to the
indebtedness, shall be repaid by the Chargor to the Chargee forthwith, and until repaid shall be a
charge upon the Charged Lands and the Chargee shall have the same rights and remedies to enforce
payment thereof as it would have upon the occurrence of an event of default which is continuing.

PRIVACY PROVISIONS

@) The Chargor hereby irrevocably consents to the Chargee releasing and disclosing to any
other parties, their authorized agents and solicitors requesting the same, any and all
information, whether confidential or not, in its possession regarding the charged lands or
the within mortgage loan including, without limitation, details of the mortgage loan
balance, the terms of this mortgage loan, defaults hereunder (existing or prior) and like
matters.

(b) The Chargor hereby confirms and agrees that the release and disclosure of any such
information by the Chargee constitutes the release and disclosure of such information with
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the full knowledge and consent of the Chargor within the meaning of the Personal
Information Protection and Electronic Documentation Act (Canada), as amended.

(c) The Chargor hereby releases the Chargee from any and all liabilities, damages, suits,
actions, claims, monies and costs arising from (i) the release and disclosure of any such
information by the Chargee, and (ii) any breach of the provisions of any applicable laws,
including the Personal Information Protection and Electronic Documentation Act
(Canada), as amended, provided that the Chargee has acted in accordance with the consent
and direction received from the Chargor.

CROSS DEFAULT

The occurrence of an event of default under the provisions of this Charge shall constitute default under any
other charge or security document between the Chargor and the Chargee (collectively, the
"Security Documents™) and default, beyond any applicable cure or notice periods, under any
of the other Security Documents shall constitute an event of default under the provisions of this Charge.
The Chargee may, upon and during the continuance of an event of default under the provisions of
this Charge or a default under the other Security Documents, pursue its remedies separately under any
of the Security Documents, including without limitation, this Charge, or jointly all together, or jointly
one with any one or more of the Security Documents, without any of the rights and remedies of the
Chargee not so pursued merging therewith or with any action or judgment with respect thereto.

OBLIGATIONS SECURED

For greater certainty, the Chargor acknowledges and agrees that this Charge secures not only the
principal sum secured by this Charge, but also secures any and all amounts outstanding by any of the
Chargor to the Chargee, howsoever arising, including but not limited to by way of this Charge, the
Security Documents, and any other agreement, whether registered or unregistered, between such
parties (collectively, the "Obligations™).  Notwithstanding the foregoing, the ability of the
Chargor to obtain a discharge of this Charge shall not be dependent upon the Chargor
concurrently satisfying any conditions precedent to the discharge of any other charge securing the
Obligations which this Charge may be cross defaulted with, it being acknowledged and agreed
between the Chargor and the Chargee that the discharge of this Charge shall be dependent only upon the
prior payment and performance of only the obligations and liabilities of the Chargor secured by this
Charge.

POSSESSION UPON DEFAULT

Upon default in payment of principal or interest under this Charge or in performance of any of the
terms and conditions hereof, the Chargee may enter into and take possession of the land hereby charged,
free of all manner of former conveyances, mortgages, charges or encumbrances without the left, suit,
hindrance, interruption or denial of the Chargor or any other person whatsoever.

PAYMENTS

Any discharge of this Charge shall be prepared by the Chargee at the Chargor's expense within a
reasonable time after repayment of the principal sum secured herein together with accrued interest, if
any, thereon, as well as the payment of all costs and any other amounts that are outstanding under
this Charge. All payments hereunder shall be made payable to the Chargee in the manner prescribed
in the Charge or such other place as the Chargor is notified of from time to time. All payments received
after 12 noon shall be deemed to have been received on the following business day. The loan secured
herein and the amounts payable by the Chargor hereunder is due and payable on the dates set out in the
Charge or in the event that the Charge is security for a loan subject to multiple draws and re-draws,
then the amount payable by the Chargor hereunder is due and payable in accordance with statements
provided to the Chargor by the Chargee, and shall be made without any deduction, set-off or
counterclaim by the Chargor for any reason whatsoever.

The Chargor acknowledges and agrees that any payments made to discharge the said Charge to
the Chargees' Solicitors or any other authorized agents of the Chargees shall not be deemed to
constitute payment received by the Chargee until the same is received by the Chargee at its offices as set
out above.

Ll
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ENVIRONMENTAL

The Chargee or agent of the Chargee may, at any time, before and after default, and for any purpose deemed
necessary by the Chargee, enter upon said lands to inspect the land and buildings thereon. Without in any
way limiting the generality of the foregoing, the Chargee (or its respective agents) may enter upon the said
lands to conduct any environmental testing, site assessment, investigation or study deemed necessary by
the Chargee and the reasonable cost of such testing, assessment, investigation or study, as the case may be,
with interest at the mortgage rate, shall be payable by the Chargor forthwith and shall be a charge upon the
said lands. The exercise of any of the powers enumerated in this clause shall not deem the Chargee, or its
respective agents to be in possession, management or control of the said lands and buildings.

In addition, the Chargor hereby agrees that, in addition to any liability imposed on the Chargor under any
instrument evidencing or securing the loan indebtedness, the Chargor shall be jointly and severally liable
for any and all of the costs, expenses, damages, or liabilities of the Chargee, its directors and officers
(including, without limitation, all reasonable legal fees) directly or indirectly arising out of or
attributable to the use, generation, storage, release, threatened release, discharge, disposal or presence on,
under or about the Charged Lands of any hazardous or noxious substances and such liability shall
survive foreclosure of the security for the loan and any other existing obligations of the Chargor to the
Chargee in respect of the loan and any other exercise by the Chargee of any remedies available to
them of any default under the Charge.

The Chargor hereby represents and warrants that neither the Chargor, nor, to their knowledge, any other
person, has ever caused or permitted any Hazardous Material (as hereinafter defined) to be placed, held
located or disposed of on, under or at the Property and that its business and assets are operated in compliance
with applicable laws intended to protect the environment (including, without limitation laws respecting the
discharge, emission, spill or disposal of any Hazardous Materials) and that no enforcement actions in
respect thereof are threatened or pending and covenants to cause any person permitted by the Chargor to
use or occupy the Charged Lands or any part thereof to continue to so operate.

The Chargor hereby indemnifies the Chargee, its officers, directors, employees, agents, advisors and its
shareholders and agrees to hold each of them harmless from and against any and all losses, liabilities,
damages, costs, expenses and claims of any and every kind whatsoever which at any time or from time to
time may be paid, incurred or asserted against any of them for, with respect to, or as direct result of, the
presence on or under, or the discharge, emission, spill or disposal from, the Charged Lands or into any
land, the atmosphere, or any watercourse, body of water or wetland, of any Hazardous Material where it
has been proven that the source of the Hazardous Material is the Charged Lands (including, without
limitation: (i) the costs of defending any/or counter- claiming over against third parties in respect of any
action or matter; and (ii) any cost, liability or damage arising out of a settlement of any action entered
into by the Chargee; and the provisions of and undertakings and indemnification set out in this Section
shall survive the satisfaction and release of the Security Documents and payment and satisfaction of the
mortgage and liability of the Chargor to the Chargee pursuant to this Charge. The indemnity contained
herein in favour of the Chargee shall enure to the benefit of the Chargee's successors and assignees of
the Security Documents. For the purposes of this Section "Hazardous Material® means any
contaminant or pollutant or any substance that when released in the natural environment is likely to
cause at some immediate or future time, material harm or degradation to the natural environment or
material risk to human health and without restricting the generality of the foregoing, hazardous waste
or dangerous goods as defined by applicable federal, provincial or municipal laws for the protection of the
natural environment or human health.

The indemnity contained herein shall survive the repayment of the Charge and shall continue in full force
and effect so long as the possibility of any such liability, claim or loss exists.

BREACH OF COVENANT

A breach of any covenant contained in this Charge shall constitute a default hereunder and at the option
of the Chargee, it may avail itself of the remedies contained in this Charge and available at law,
including, the acceleration of the principal without further notice to the Chargor.

SEVERABILITY

If any covenant, obligation or provision contained in this Charge, or the application thereof to any
person or circumstance, shall, to any extent, be invalid or unenforceable, the remainder of this
Charge or the application of such covenant, obligation or provision to persons or circumstances other
than those as to which it is held invalid or unenforceable shall not be affected thereby and each
covenant, obligation or provision of this Charge shall be separately valid and enforceable to the fullest
extent permitted by law.
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CONFLICT/AMBIGUITY

Where conflict or ambiguity exists or arises between any one or more of the provisions contained in this
Schedule, any mortgage commitment and schedule thereto, any promissory note, any offering letter, any
loan or other credit agreement, any one or more of the provisions contained in the standard charge terms or
any other security document between the Chargor and the Chargee, then the Chargee shall, in his absolute
and sole discretion decide which of such conflicting or ambiguous provisions shall be deemed to govern
and prevail notwithstanding that the same may be more onerous on the Chargor than any of the other
conflicting or ambiguous provisions.

COLLECTION OF RENTS

In the event that the Chargee collects any payments of rent due to the Chargor's default, the Chargee shall
be entitled to receive from such rent a management fee of ten percent (10%) of all the gross receipts from
such rent, it being understood for greater certainty that the Chargor and Chargee have agreed that in the
circumstances a management fee equal to ten percent (10%) of gross receipts received by the Chargee in
the collection of such rents is a just and equitable fee having regard to the circumstances.

SUBSEQUENT ENCUMBRANCES

In the event of the Chargor further encumbering the property without the prior written consent of the
Chargee, such further encumbering shall constitute a default under this mortgage and in such event, at the
sole option of the Chargee, all money owing under the herein mortgage shall immediately become due
and payable.

PAYMENT OF OTHER CHARGES AND PERFORMANCE OF OTHER OBLIGATIONSBY THE
CHARGEE

The Chargor covenants and agrees with the Chargee to pay all property taxes, public utility rates,
charges, and insurance premiums as and when they become due, to keep all encumbrances and
agreements in good standing in accordance with their terms, comply with all zoning by-laws, standards
and work orders and not to permit the existence of any work orders, deficiency notices, letters of
compliance or the registration of any liens of any nature or kind; the failure of the Chargor to comply
with this covenant shall constitute an event of default hereunder and entitle the Chargee at its sole option
to avail itself of remedies available hereunder and at law including the right to accelerate the principal
sum secured hereunder together with all accrued interest thereon plus costs.

In addition, at the Chargee's sole option, the Chargor hereby agrees that the Chargee may satisfy any
charge, lien, any matter raised in the previous paragraph or other encumbrance now or hereafter existing
or to arise or be claimed upon the charged lands and the Chargee may also expend monies in order to cure
any default under any lease respecting the charged lands or any part thereof, and the amounts so paid
together with all costs associated therewith shall be added to the principal sum hereby secured and bear
interest at the rate of interest set forth herein and shall be payable forthwith by the Chargor to the
Chargee and in default of payment, the entire principal sum, accrued interest and costs, shall become
payable at the option of the Chargee and the remedies hereby given and available at law may be
exercised forthwith without notice. In the event of the Chargee satisfying any such charge or claim, or
expending such monies in order to cure a lease default, it shall be entitled to all equities and securities of
the person or persons so satisfied and it may retain any discharge, cessation of charge, assignment of
charge unregistered or assignment of lease, until paid.

BANKRUPTCY AND INSOLVENCY

The Chargor acknowledges and agrees that any and all costs as may be incurred from time to time by
the Chargee in order to effect compliance or avoid any adverse ramifications of the Bankruptcy and
Insolvency Act (Canada) shall be entirely for the account of the Chargor. The Chargee shall be entitled to
incur any such costs, including any costs of its personnel in administering any requirements of the said
Act and to add the same to the indebtedness owing pursuant hereto and the same shall be secured
hereunder and under any and all security held by the Chargee for the indebtedness owing to the Chargee in
the same manner and in the same priority as the principal secured hereunder.

NON-TRANSFER
Paragraph 14 of Standard Charge Terms 200033 is hereby deleted.
In the event that the Chargor sells, conveys, transfers, assigns or exercises a power of appointment

with respect to the property herein described to a purchaser, transferee or assignee or in the event of a
change of
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shareholders of the Chargor which results in a change of control of the Chargor or in the event of a
change in the beneficial ownership of the property herein described without first obtaining the consent
in writing of the Chargee the entire principal sum and interest hereby secured shall, at the option of
the Chargee, forthwith become due and payable.

PREPAYMENT PROVISIONS

Chargor is to have the privilege to pay the whole or any portion of the within Charge at any time or times
without bonus or penalty so long as any such payment is not less than Ten Thousand Dollars.

SECURITY INTEREST IN CHATTELS

It is hereby mutually covenanted and agreed by and between the parties hereto that all chattels,
erections and improvements, fixed or otherwise, now or hereafter put upon the Charged Lands and
owned by the Chargor, including, but without limiting the generality of the foregoing, all drapes,
lobby furniture, refrigerators and stoves, heating equipment, air-conditioning and ventilation
equipment, blinds, storm windows and doors, window screens, etc. and all apparatus and equipment
appurtenant thereto are and shall in addition to other fixtures thereon, be and become fixtures and an
accession to the freehold and a part of the realty as between the parties hereto, their heirs,
executors, administrators, successors, legal representatives and assigns, and all persons claiming
thereunder and shall be a portion of the security for the indebtedness hereinbefore mentioned.

INSURANCE RENEWAL

The Chargee shall be entitled to its standard servicing fee for dealing with each cancellation,
premium payment or other non-compliance with insurance requirements. In the event that the
evidence of continuation of insurance as herein required has not been delivered to the Chargee, the
Chargee shall be entitled to its standard servicing fee for each written inquiry which the Chargee shall
make to the insurer pertaining to such renewal (or resulting from the Chargor's non-performance of the
within covenant). In the event that the Chargee pursuant to the within provision arranges insurance
coverage with respect to the said lands, the Chargee in addition to the aforementioned servicing fee shall
be entitled to a further servicing fee for arranging the necessary insurance coverage.

APPOINTMENT OF RECEIVER

At any time after the security hereby constituted becomes enforceable, or the monies hereby secured
shall have become payable, the Chargee may from time to time appoint by writing, or apply to a
court of competent jurisdiction for the appointment of, a receiver ("Receiver") of the lands, with or
without bond, and may from time to time remove the Receiver and appoint another in his stead, and
any such Receiver appointed hereunder shall have the following powers:

(a) To take possession of the charged lands and to collect and get in the same and for such
purpose to enter into and upon any lands, buildings and premises wheresoever and
whatsoever and for such purpose to do any act and take any proceedings in the name of the
Chargor or otherwise as he shall deem necessary;

(b) To carry on or concur in carrying on the business of the Chargor, and to employ and
discharge agents, workmen, accountants and others upon such terms and with such salaries,
wages or remuneration as he shall think proper, and to repair and keep in repair the Charged
Lands and to do all necessary acts and things for the carrying on of the business of the
Chargor and the protection of the said Charged Lands of the Chargor;

(c) To sell or lease or concur in selling or leasing any or all of the Charged Lands, or any part
thereof, and to carry any such sale or lease into effect by conveying in the name of or on
behalf of the Chargor or otherwise; and any such sale may be made either at public auction
or private sale as seen fit by the Receiver and any such sale may be made from time to time
as to the whole or any part or parts of the Charged Lands; and he may make any stipulations
as to title or conveyance or commencement of title or otherwise which he shall deem proper;
and he may buy or rescind or vary any contracts for the sale of any part of the Charged Lands
and may resell the same; and he may sell any of the same on such terms as to credit or part
cash and part credit or otherwise as shall appear in his sole opinion to be most advantageous
and at such prices as can reasonably be obtained therefore and in the event of a sale on credit
neither he nor the Chargee shall be accountable for or charged with any monies until actually
received;
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(d) To make any arrangement or compromise which the Receiver may think expedient in the
interest of the Chargee and to consent to any modification or change in or omission from
the provisions of this charge and to exchange any part or parts of the Charged Lands for
any other property suitable for the purposes of the Chargee and upon such terms as may
seem expedient and either with or without payment or exchange of money or regard to the
equality of the exchange or otherwise;

(e) To borrow money to carry on the business of the Chargor and to charge the whole or any
part of the Charged Lands in such amounts as the Receiver may from time to time deem
necessary and in so doing the Receiver may issue certificates that may be payable when
the Receiver thinks expedient and shall bear interest as stated therein and the amounts from
time to time payable under such certificates shall charge the Charged Lands in priority to
this Charge;

® To execute and prosecute all suits, proceedings and actions which the Receiver in his
opinion considers necessary for the proper protection of the Charged Lands, to defend all
suits, proceedings and actions against the Chargor or the Receiver, to appear in and conduct
the prosecution and defence of any suit, proceeding or action then pending or thereafter
instituted and to appeal any suit, proceeding or action;

(2) To execute and deliver to the purchaser of any part or parts of the Charged Lands, good
and sufficient deeds for the same, the Receiver hereby being constituted the irrevocable
attorney of the Chargor for the purpose of making such sale and executing such deed, and
any such sale made as aforesaid shall be a perpetual bar both in law and equity against the
Chargor, and all other persons claiming the said property or any part or parcels thereof by,
from through or under the Chargor, and the proceeds of any such sale shall be distributed
in the manner hereinafter provided,

And it is agree that no purchaser at any sale purporting to be made in pursuance of the aforesaid power
or powers shall be bound or concerned to see or inquire whether any default has been made or
continued, or whether any notice required hereunder has been given, or as to the necessity or
expediency of the stipulations subject to which such sale shall have been made, or otherwise as to the
propriety of such sale or regularity of its proceedings, or be affected by notice that no such default has
been made or continues, or notice given as aforesaid, or that the sale is otherwise unnecessary,
improper or irregular; and notwithstanding any impropriety or irregularity or notice thereof to such
purchaser, the sale as regards such purchaser shall be deemed to be within the aforesaid power and be
valid accordingly and the remedy (if any) of the Chargor, or of any party claiming by or under it, in
respect of any impropriety or irregularity whatsoever in any such sale shall be in damages only.

The net profits of the business of the Chargor and the net proceeds of any sale of the Charged Lands or
part thereof shall be applied by the Receiver subject to the claims of any creditors ranking in priority
to this charge:

(a) Firstly, in payment of all costs, charges and expenses of and incidental to the appointment
of the Receiver and the exercise by him of all or any of the powers aforesaid including the
reasonable remuneration of the Receiver and all amounts properly payable by him;

(b) Secondly, in payment of all costs, charges and expenses payable hereunder;
(©) Thirdly, in payment to the Chargee of the principal sum owing hereunder;

(d) Fourthly, in payment to the Chargee of all interest and arrears of interest and any other
monies remaining unpaid hereunder; and

(e) Fifthly, any surplus shall be paid to the Chargor; provided that in the event that any party
claims a charge against all or a portion of the surplus, the Receiver shall make such
disposition of all or a portion of the surplus as the Receiver deems appropriate in the
circumstances.
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The Chargee shall not be liable to the Receiver for his remuneration costs, charges or expenses, and the
Receiver shall not be liable for any loss howsoever arising unless the same shall be caused by his own gross
negligence or wilful default; and he shall, when so appointed, by notice in writing pursuant hereto, be
deemed to be the agent of the Chargor and the Chargor shall be solely responsible for his acts and defaults
and for his remuneration.

PAYMENT OF COSTS

The Chargor shall pay to the Chargee on demand all legal fees payable on a solicitor and his own client
basis, costs and out-of-pocket expenses incurred by any of the Chargee, its agents, officers and employees
with respect to:

@ the preparation of this Charge, any renewals thereof and related security documents and
any other documents, agreements and instruments required pursuant hereto or thereto and
any costs associated with realization under this Charge or the Security Documents;

(b) the Chargee obtaining advice as to its rights and responsibilities under this Charge or any
of the instruments and documents comprising the Security Documents or relating thereto
or in the event of exercise of any or all of its remedies hereunder or thereunder;

(©) the exercising of any or all of the rights, remedies and powers of the Chargee under this
Charge or any of the instruments and documents comprising the Security Documents or
relating thereto, or in defending or taking any measures to defend any action, claim, cause
of action or in proceedings directly or indirectly relating to the provisions of any such
instrument or document;

(d) any or all of the taking of, recovering of possession of any assets or property of the Chargor,
or any proceedings taken for the purpose of enforcing any rights or remedies provided in
this Charge or in any instrument or document comprising the Security Documents or
relating thereto, or any proceedings otherwise taken in relation to any assets or property of
the Chargor or subject to the security given by the Chargor to the Chargee, or any
proceedings taken by reason of any non-payment or non-performance of the Obligations
of the Chargor hereunder; and

(e) any appraisals, environmental reports, engineering reports, cost consultants reports, or any
other reports obtained at any time by the Chargee relating to the charged property.

In the event the Chargor fails to pay any such legal fees, costs and expenses to the Chargee forthwith upon
demand by the Chargee, then the amount of such unpaid legal fees, costs and expenses shall be secured by
this Charge and added to the mortgage indebtedness secured hereunder and shall bear interest at the rate
herein set forth.

LIMIT ON RATE OF INTEREST
(@) Adjustment

If any provision of the Commitment Letter, this Charge or any other security document
would oblige the Chargor to make any payment of interest or other amount payable to the
Chargee in an amount or calculated at a rate which would be prohibited by law or would
result in a receipt by the Chargee 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 with retroactive effect 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
receipt by the Chargee of interest at a criminal rate, such adjustment to be effected, to the
extent necessary, as follows:

(1) Firstly, by reducing the amount or rate of interest required to be paid hereunder as
applicable; and

(i) Thereafter, by reducing any fees, commissions, premiums and other amounts
which would constitute interest for purposes of Section 347 of the Criminal Code
(Canada).

(b) Reimbursement

If, notwithstanding the provisions subsection (a) above, and after giving effect to all
adjustments contemplated thereby, the Chargee shall have received an amount in excess of
the maximum permitted by such subsection, then the Chargor shall be entitled, by notice
in writing to the Chargee, to obtain reimbursement from the Chargee of an amount equal
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to such excess, and pending such reimbursement such amount shall be deemed to be an
amount payable by the Chargee to the Chargor.

(c) Calculation

Any amount or rate of interest referred to in this Section shall be determined in accordance
with generally accepted actuarial practices and principles as an effective annual rate of
interest over the term of any revolving loan on the assumption that any charges, fees or
expenses that fall within 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
time and otherwise be prorated over the period from the date of this Charge to the maturity
date thereof and, in the event of dispute, a certificate of a Fellow of the Canadian Institute
of Actuaries appointed by the Chargee shall be conclusive for the purposes of such
determination.

MANAGEMENT FEE

In the event that the Chargor defaults hereunder and the Chargee goes into possession of the property and
finishes the project (if any), the Chargee shall be entitled to be paid a property management project
monitoring fee equal to Ten per cent (10%) of the outstanding balance under this Charge.

AGREEMENTS IN WRITING

No agreement for modification to the within Charge or to any of the Security Documents provided to the
Chargee, including any renewals hereof or for extension of the time for payment of the indebtedness due
hereunder shall result from, or be implied from, any payment or payments of any kind whatsoever made by
the Chargor to the Chargee after the expiration of the maturity date or of any subsequent term agreed to in
writing between the Chargor and the Chargee, and that no modification, amendment, at any time to the
within Charge or to any of the Security Documents provided to the Chargee or any renewal hereof or
extension of the time for payment of any indebtedness due hereunder shall result from, or be implied from,
any other act, matter or thing, save only an express agreement in writing between the Chargor and the
Chargee.

CHARGOR'S REPRESENTATIONS

The following shall constitute events of default hereunder entitling the Chargee to exercise its remedies
hereunder or as available or at law:

Q) if any event shall occur which materially and adversely affects the whole or part
of the value of the Charged Lands or the financial position of the Chargor, as
determined by the Chargee; or

(i) if any of the representations or warranties made by the Chargor in its application
for the loan or any document delivered pursuant hereto or otherwise is incorrect in
any material respect.

CONTINUING SECURITY

Without limiting any other provision hereof, this Charge secures, inter alia, a current or running account
and any portion of the principal amount may be advanced or readvanced by the Chargee in one or more
sums at any future date or dates and the amount of such advances and readvances when so made will be
secured by this Charge and be repayable with interest at the interest rate stipulated in this Charge. This
Charge will be security for the ultimate balance owing to the Chargee arising from the current and running
accounts represented by advances and readvances of the principal amount or any part thereof with interest
at the interest rate stipulated in this Charge and all other amounts secured hereby and notwithstanding any
change in the amount, nature and form of the loan indebtedness from time to time. If the whole or any part
of the principal amount hereby or other amount secured hereby is repaid, this Charge shall be and remain
valid security for any subsequent advance or readvance by the Chargee to the Chargor until such time as
the Chargee has executed and delivered to the Chargor a complete discharge of this Charge. The provisions
relating to defeasance contained in Subsection 6(2) of the Land Registration Reform Act (Ontario) are
hereby expressly excluded from this Charge.

FARM DEBT MEDIATION ACT

The Chargor represents and warrants that it is not a "farmer” within the meaning of the Farm Debt
Mediation Act, S.C. 1997, c.21 (the "Act") and covenants and agrees with the Chargee that, in the event
that at any time during the term of this Charge the Chargor shall, at the option of the Chargee, become a
"farmer" within the meaning of the Act, it shall forthwith provide written notice of this fact to the Chargee.

Chargor's Initials Ee; S
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PAYMENT OF AMOUNTS OWING TO GOVERNMENTAL AUTHORITIES

During the term of the Charge and any renewal or extension thereof, the Chargor will pay when due all
amounts owing to any governmental authority which, if unpaid, would give such governmental
authority recourse for such amounts ranking in priority to the within Charge or to any of the Security
Documents and agreements given by the Chargor to the Chargee in connection with the advance of
funds hereunder and the failure to pay any such amount when due will constitute, at the option of the
Chargee, a default hereunder.

INSURANCE - ADDITIONAL PROVISIONS

The Chargor will at all times during the term maintain the insurance required by the Charge
including, without limitation, the following coverage's unless specifically waived by the Chargee:

@) All risks of direct physical loss or damage, including, without limitation, coverage for the
foundations of all improvements and flood and earthquake coverage, all on a replacement
cost basis with loss payable to the Chargee under an Insurance Bureau of Canada mortgage
clause; the policy should allow for the improvements on the property to be completed (if
applicable), for partial occupancy, and for the property to be vacant and unoccupied for a
period of at least 30 days;

(b) Comprehensive broad form boiler and machinery insurance covering all pressure vessels
(whether fired or unfired), air conditioning and miscellaneous electrical apparatus on the
property, for an amount satisfactory to the Chargee, with loss payable to the Chargee under
a Boiler and Machinery Insurance Association mortgage clause;

(c) Business interruption or rental income loss coverage on a gross profits or rentals form
sufficient to cover 100% of the loss of rent or loss of business income from the business
conducted on the property for a period of twelve (12) months, based on the greater of actual
or projected revenue, in respect of all perils described in (a) and (b) above;

(d) Comprehensive general liability insurance, inclusive of bodily injury, death or property
damage or loss, for a minimum amount of $3,000,000.00 per occurrence or such other
amount as the Chargee may reasonably request;

(e) Theft of chattels;

4] If advised separately by the Chargee then, prior to any advance of the principal amount,
the Chargor will provide to the Chargee or its solicitors original or certified copies of
insurance policies providing the above coverage. The Chargee may have the insurance
policies reviewed by a qualified property insurance consultant to ensure the insurance
requirements are satisfied; and

(9) Evidence of policy renewal or satisfactory replacement must be provided annually at least
thirty (30) days before expiry.

In addition to any other insurance provisions contemplated by this Charge or the Standard Charge Terms
registered as No. 200033:

Although the Chargee reserves the right to insist that all policies be on a "no co-Insurance™ basis, the
Chargee may consider accepting stated amount co-insurance provided that the Chargor shall at all times
maintain a sufficient amount of insurance to prevent the Chargor from becoming a co-insurer under the
terms and conditions of the policy.

Each policy shall be in a form and with an insurer satisfactory to the Chargee and will provide that any loss
shall be payable to the Chargee as their interest may appear, subject to the standard form of mortgage
clauses approved by the Insurance Bureau of Canada. The above referenced policies shall provide that the
Chargee shall receive thirty (30) days' prior written notice of cancellation or material change to the policies.
The Chargor will furnish to the Chargee or its solicitors, prior to the advance of any funds, original or
certified copies of insurance policies providing the above coverages. Evidence of policy renewal or
satisfactory replacement must be provided annually at least (30) days before expiry of the policy.

If the Chargor fails to comply with the insurance obligations herein, the Chargee may take out insurance
which it deems adequate, and the Chargor shall pay to the Chargee, on demand, all sums paid for that
purpose plus accrued interest up to the reimbursement date at the rate payable hereunder.

In the event of a loss, the Chargor shall immediately advise the Chargee and shall not undertake any repairs
or renovations without the consent of the Chargee. The Chargor acknowledges and agrees that any
insurance monies received may, at the option of the Chargee, be applied in rebuilding, re-instating, or
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repairing any building, or be paid to the Chargor, or be applied in the sole discretion of the Chargee, in
full or in part against the amounts due hereunder or any part thereof, whether due or not then due, or paid
partly in one way and partly in another.

UNDERTAKINGS

In the event that the Chargor defaults with respect to any of the terms of any undertakings delivered to
the Chargee under this Charge, or thereafter or with respect to any covenant contained in these additional
provisions, such default, at the option of the Chargee, will be an event of default under this Charge
and entitle the Chargee to all of its remedies hereunder and at law, including, the acceleration of the
principal without further notice to the Chargor.

SINGLE FAMILY RESIDENCE

In the event that a single family residence(s) is situated on the charged lands, or the charged lands
consists of a condominium residential unit(s), then the following provisions shall apply:

The Chargor covenants with the Chargee that the herein charged lands are not subject to any
tenancy agreements and that the Chargor will not enter into any tenancy agreements respecting the
charged lands or any part thereof without the prior written consent of the Chargee, which consent may
be unreasonably withheld.

The Chargor hereby agrees that any tenancy agreement entered into in breach of the foregoing is
deemed to have been entered into with the object and intent of discouraging the Chargee from taking
possession of the herein charged lands on default or adversely affecting the value of the Chargee's
interest in the herein charged lands contrary to the provisions of The Mortgages Act, R.S.0. 1990 as
amended.

ASSIGNMENT OF RENTS

In consideration of the premises, the Chargor does hereby assign and transfer unto the Chargee any
rent reserved and payable under any lease agreement affecting the premises and all benefits and
advantages to be derived therefrom, the hold and receive the said rent.

And the Chargor hereby authorizes and instructs any tenant or tenants under such lease to pay to the
Chargee all monies owing in connection with any tenancy now existing or to be hereafter created.

Provided that nothing herein shall be deemed to have the effect of making the Chargee responsible for
the collection of any of the said rent or part thereof, or for the performance of any covenant, term or
condition, either by the Chargor or the tenant, contained in the said lease, and that the Chargee shall not,
by virtue of this indenture, be deemed a Chargee in possession of the said property.

And provided that the Chargee shall be liable to account for only such monies as may actually come to
its hands by virtue of this Indenture, less proper and fair collection charges and that such monies
when so received by the Chargee shall be applied on account of the monies due under the said Charge, to
which this indenture is taken as a collateral security.

Provided that, notwithstanding the foregoing, the Chargor may collect the rents and deal with the
leases from time to time as would a prudent landlord so long as a default under this Charge does not
exist.

The Chargor undertakes to ensure that any new lease, renewal, or amendment, will be at the fair market
for rents and term, and shall ensure that there are no terms or provisions therein which materially
adversely affect the Chargee’s security, as determined by the Chargee, acting reasonably.

DEFINITIONS

Unless the context requires otherwise, in addition to the terms defined elsewhere herein, the
following words or expressions shall have the following meanings:

(a) "Chargee" means RANDY HOFFNER, PAULINE HOFFNER AND TGP GLOBAL
PARTNERS LIMITED;

(b) "Chargor" means FIRST GLOBAL FINANCIAL CORP., and also has the same
meaning as the word "Mortgagor";

(©) "Charged Lands" means the lands and premises described in this Charge/Mortgage and
the improvements thereon;

Chargor's Initials Ee; S



APPENDIX 47



LRO# 65 Postponement Of Interest Registered as YR3685245 on 20240607 Q035
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 2
Properties
PIN 03349-0125 LT
Description PT LT 32 CON 9 VAUGHAN PT 1 65R18567 ;; CITY OF VAUGHAN
Address 11720 HIGHWAY 27
VAUGHAN
Source Instruments
Registration No. Date Type of Instrument
YR3666111 2024 04 12 Charge/Mortgage
Party From(s)
Name FORT ERIE HILLS INC.
Address for Service 77 City Centre Drive #602, Mississauga,
Ontario L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.
Name BRIDLE PARK INC.
Address for Service 77 City Centre Drive #602, Mississauga,
Ontario L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.
Name BRIDLE PARK Il INC.
Address for Service 77 City Centre Drive #602, Mississauga,
Ontario L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.
Name CLEARVIEW GARDEN ESTATES INC.
Address for Service 77 City Centre Drive #602, Mississauga,
Ontario L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.
Name CLEARVIEW PARK INC.
Address for Service 77 City Centre Drive #602, Mississauga,
Ontario L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.
Party To(s) Capacity Share
Name HOFFNER, PAULINE Joint Account, Right Of as of remaining
Survivorship part 30%
Address for Service C/O SimpsonWigle LAW LLP
103-1006 Skyview Drive, Burlington Ontario L7P 0V1
Name HOFFNER, RANDY Joint Account, Right Of as of remaining
Survivorship part 30%
Address for Service C/O SimpsonWigle LAW LLP
103-1006 Skyview Drive, Burlington Ontario L7P 0V1
Name TRANS GLOBAL PARTNERS LIMITED as to 70%
Address for Service C/O SimpsonWigle LAW LLP

103-1006 Skyview Drive, Burlington Ontario L7P 0V1

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number YR3684667

registered on 2024/06/06

Schedule: This postponement shall be effective as between Halton Park Inc. and the parties set out herein including but not limited to the
registered instruments known as YR3666111, YR3670957, YR3684667 and YR3684727 notwithstanding any past, present or future
agreement, event, act or omission to act on the part of either party or any other person, including, without limitation, any one or more of

the following:

(a)the timing of execution, delivery, attachment, perfection, registration or enforcement of the security relative to the parties herein;
(b)the failure of any one of Pauline Hoffner, Randy Hoffner or Trans Global Partners Limited to register, maintain, renew or keep current

any registration of or pertaining to any of its security;

(c)the respective dates or timing of any advances or defaults under the promissory notes or other documents pertaining to and relative to




LRO# 65 Postponement Of Interest Registered as YR3685245 on 20240607 905
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 2

Statements

the charge in favour of Pauline Hoffner, Randy Hoffner and Trans Global Partners Limited; and

(d)any partial or complete repayment at any time and from time to time by the debtor of any monies secured by the charge in favour of
Pauline Hoffner, Randy Hoffner and Trans Global Partners Limited. The intent of this postponement is to confirm the understanding that
each of Pauline Hoffner, Randy Hoffner and Trans Global Partners Limited shall have priority to, and the first to receive before Halton
Park Inc., Fort Erie Hills Inc., Bridle Park Inc., Bridle Park Il Inc., Clearview Garden Estates Inc. and Clearview Park Inc., all proceeds,
rents, revenues and other amounts arising out of or pertaining to the property governing this postponement (the "Property"), including
without limitation, all proceeds from the sale of the Property or portions of the Property, until all of the obligations of each of Pauline
Hoffner, Randy Hoffner and Trans Global Partners Limited have been fully paid and performed

This document relates to registration number(s)YR3666111, YR3670957, YR3684667 and YR3684727

Signed By
Gokcin Nalsok 1 Hunter St. E., Suite 200 acting for Signed 2024 06 07
Hamilton Party From(s)
L8N 3wW1
Tel 905-528-8411
Fax 905-528-9008

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

Submitted By

SIMPSON WIGLE LAW LLP 1 Hunter St. E., Suite 200 2024 06 07
Hamilton
L8N 3w1
Tel 905-528-8411
Fax 905-528-9008
Fees/Taxes/Payment
Statutory Registration Fee $69.95
Total Paid $69.95
File Number

Party To Client File Number : MAT84909
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LRO# 20 Notice Registered as HR2030329 on 2024 05 03 90642

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 10
Properties
PIN 25022 - 0014 LT

Description PTLTS 7 &8, CON 3 ESQ, AS IN 335221, EXCEPT 574487 & 679752 ; S/IT EW15614
HALTON HILLS/ESQUESING

Address HALTON HILLS

Consideration

Consideration $2.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name MILTON 525 HOLDING INC.
Address for Service 77 City Centre, #602 Mississauga,
Ontario L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

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

Party To(s) Capacity Share
Name FIRST GLOBAL FINANCIAL CORP.
Address for Service 3700 Steeles Avenue West, Suite 600, Vaughn, Ontario, L4L
8K8

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, HR1665994 registered on 2019/11/15 to which this
notice relates is deleted

Schedule: See Schedules
This document relates to registration number(s)HR1665994

Signed By
Mandeep Singh Brar 5685 acting for Signed 2024 05 03
Mississauga Applicant(s)
L5R 3K5
Tel 647-836-0347
Fax 647-689-7574

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

Submitted By

JB LEGAL 5685 2024 05 03
Mississauga
L5R 3K5
Tel 647-836-0347
Fax 647-689-7574
Fees/Taxes/Payment
Statutory Registration Fee $69.95

Total Paid $69.95
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PROMISSORY NOTE
Principal Amount $1,000,000.00
Lending Fee: 10%
Renewal Fee: 10%
Term: Due November 30, 2024
Payment: On or before November 30, 2024.
Promisor: First Global Financial Corp.(hereinafter “the
Promisor™)
Promisee: Evangelista Tolfa ( hereinafter “the Promisee’s”)

1. PROMISE TO PAY

For value received, the undersigned, The Promisor, promises to pay to the order of The Promisee,
a sum of One Million dollars ($1,000,00.00) plus the Lending Fee of $100,000.00 in lawful money
of Canada. The entire principal shall be full and immediately payable on or before November 30,
2024, unless renewed by mutual agreement of the Parties in exchange for the Renewal Fee.

2. SECURITY FOR LOAN

The Promisee and Promisor agree that the Promisor shall at the time of signing this promissory
note, execute an acknowledgment and direction for the Assignment of $1,100,000.00 of the Charge
Registered as Charge HR1665994 over the property described as PT LTS 7&8, CON 3 ESQ, AS
IN 335221, EXCEPT 574487 & 679752; S/IT EW15614 HALTON HILLS/ESQUESING (the
“Charge”) and shall amend the Charge to include the Promisee’s interest up to $1,100,000.00.

3. PREPAYMENT

When not in default under this Promissory Note, the Promisors shall be entitled to prepay all or
any portion of the Principal Amount owing without bonus or penalty.

4. USE OF PROCEEDS AND COVENANTS OF PAYOR

In consideration of this Promissory Note the Promisor hereby covenants and agrees that until the
entire Principal Amount and any and all fees, costs, charges and expenses payable pursuant to this
Promissory Note have been paid in full, the Promisor shall not, without the Promisee’s prior
written consent sell, transfer or encumber the property and in any such event the balance remaining
hereunder shall forthwith become due and payable.



DocuSign Envelope ID: 56A62305-D802-4808-89C7-2D7937FD754D

908

S. DEFAULT

Upon default of making a payment on or before 30 days from the date of advance and providing
this note is turned over for collection, the undersigned agree to pay all reasonable fees and costs
of collection to the extent permitted by law. This note shall take effect as a sealed instrument and
be enforced in accordance with the laws of Ontario. All parties to this note waive presentment,
notice of non-payment, protest and notice of protest, and agree to remain fully bound
notwithstanding the release of any party, extension or modification of terms, or discharge of any
collateral for this note.

6. ACCELERATION UPON DEFAULT

Upon the occurrence of an Event of Default as set forth in Section 7 below, the entire unpaid
portion of the Principal Amount and all accrued interest, fees, costs, charges and expenses shall,
at the option of the Promisee, automatically become immediately due and payable.

7. EVENTS OF DEFAULT

All amounts due under this Promissory Note shall, at the option of the Promisee, immediately
become due and payable without any notice to the Promisor, if anyone or more of the following
events of default has occurred and is continuing:

a. the Promisor fails to make payment when due of the Principal Amount and such default
remains unremedied for more than five (5) days after notice thereof from the Promisee to
the Promisors;

b. the Promisor fails to observe or perform any of the Promisor’s other obligations or
covenants under this Promissory Note and such default continues for five (5) days after
notice thereof from the Promisee to the Promisor;

c. if a writ of execution, garnishment or attachment or similar process is issued or levied
against the Promisor or their property and such writ, execution, garnishment, attachment
or similar process is not released, bonded, satisfied, discharged, vacated or stayed within
five (5) days after its entry, commencement or levy;

d. if the Promisor commits an act of bankruptcy, becomes insolvent, goes into liquidation,
makes a general assignment for the benefit of its creditors or otherwise acknowledges its
insolvency; if a bankruptcy petition is filed or presented against the Promisor and is not
actively contested in good faith by appropriate proceedings and discharged within five (5)
days or if a custodian, sequestrator, receiver, receiver and manager or any other officer
with similar powers is appointed in respect of the Promisor or for any part of the property
thereof which, in the reasonable opinion of the Promisee, is a substantial part;

e. if the Promisor makes a general assignment for the benefit of its creditors or a bulk sale
of all or substantially all of its property or assets;

f. if an encumbrancer takes possession of a substantial part of the Promisor’s business or if
a distress or execution or any similar process is enforced against a substantial part of the
Promisor’s business and remains unsatisfied for so long as would permit any part of such
property to be sold thereunder; or
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g. if any representation or warranty contained herein or made in any certificate, financial
statements or other document delivered to the Promisee shall have been found to be false
or incorrect in any material respect as of its date of making and such defect cannot be
rectified to the satisfaction of the Promisee within five (5) days after delivery of written
notice thereof to the Promisor.

8. REIMBURSEMENT OF FEES AND EXPENSES

The Promisor shall pay to the Promisee all costs and expenses, including but not limited to all legal
fees and expenses on a full indemnity basis, in connection with the collection of any amount
required to be paid under this Promissory Note or enforcement of this Promissory Note.

9. WAIVER BY THE PROMISOR

The Promisor waives demand, presentment for payment, notice of non-payment, notice of
dishonor, notice of acceleration, and notice of protest of this Promissory Note. The Promisor also
waive the benefit of any days of grace, the benefits of division and discussion and the right to
assert in any action or proceeding with regard to this Promissory Note any setoffs or counterclaims
which the Promisor may have against the Promisee.

10. NO WAIVER BY THE PROMISEE

Neither the extension of time for making any payment which is due and payable under this
Promissory Note at any time or times, nor the failure, delay, or omission of the Promisee to exercise
or enforce any of its rights or remedies under this Promissory Note, shall constitute a waiver by
the Promisee of its right to enforce any such rights and remedies subsequently. The single or partial
exercise of any such right or remedy shall not preclude the Promisee further exercise of such right
or remedy or any other right or remedy.

11. AMENDMENT

This Promissory Note may not be amended except pursuant to a written instrument executed by
the Promisee and the Promisor.

12. GOVERNING LAW AND SUCCSESSORS

This Promissory Note is made under and shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable in the Province of Ontario,
and shall enure to the benefit of the Promisee and its successors, and shall be binding on the
Promisor and their estate trustee(s), and successors.
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IN WITNESS WHEREOQOF the Promisors has executed this Promissory Note effective as of May
3,2024.

Executed in the presence of

DocuSigned by:

)

) DocuSigned by:
S VA (==

)

)

2D87AEFASFAE464...

QEZEZR
7

ADDRTZAGA
FFBO43237464—

Solicitor: David Badham The Promisor - First Global Financial Corp.

Acknowledgement by Promisee’s

DATED at Toronto this 3" day of May, 2024.

DocuSigned by:

fwan Tolfn

035D4917B2604F6...
The Promisee — Evangelista Tolfa
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ASSIGNMENT AGREEMENT

This Assignment Agreement is entered into as of the day of May 3, 2024
By and Between:

Assignor: First Global Financial Corp. (“FGF”), located at 3700 Steeles Avenue West, Suite
600, Vaughn, Ontario, L4L 8K8.

And

Assignee: Evangelista Tolfa (“ET”), an individual residing at 131 King Street, Terra Cotta, ON,
L7C 1P2.

The Assignor and the Assignee are each referred to herein as a “Party” and collectively as the
“Parties”.

WHEREAS the Assignor is the holder of receivables totaling $7,800,000.00 registered as charge
HR1665994 over the property described as PT LTS 7&8, CON 3 ESQ, AS IN 335221, EXCEPT
574487 & 679752; S/T EW15614 HALTON HILLS/ESQUESING (“the “Property”);

AND WHEREAS the Assignee wishes to purchase a portion of that receivable in the amount of
$1,100,000 in exchange for a payment of $1,000,000;

AND WHEREAS Assignor wishes to assign, and the Assignee wishes to take assignment of, a
portion of charge HR1665994 in the amount of $1,100,000.00 in exchange for payment of
$1,000,000.00 to FGF; ;

NOW THEREFORE for good and valuable consideration the receipt of which is hereby
acknowledged, the Parties agree to the following:

1. THE ASSIGNMENT. The Parties agree that under this Agreement, the Assignor shall
irrevocably assign, convey, grant and transfer their rights, title and interest in the following to
the Assignee:

a. $1,100,000.00 of the charge registered as HR1665994 in favour of FGF and as
against Milton 525 Holding Inc. in the total amount of $7,800,000.00 over the
Property (the “Charge”), which shall be amended to reflect the addition of ET as a
secured party up to the amount of $1,100,000.00.

1/3
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Parties shall takes such steps as are necessary to complete the assignment of the Receivable,
including but not limited to executing the Acknowledgement and Direction’s attached hereto as
Appendix A.

After the Effective Date, Assignor agrees to make no further use of the Assignment or any
confusingly similar assignment in the Province of Ontario and anywhere in the world, except as
may be expressly authorized by the Parties in writing. Assignor further agrees to not challenge
Assignee’s use or ownership of the Assignment.

2. CONSIDERATION. In consideration of the herein assignment and amendment of the portion of
the Charge, ET shall pay the amount of $1,000,000.00 to FGF by way of certified bank draft
made out to Brar Tamber Rigby in Trust for First Global Financial Corp.

3. ASSUMPTION AND LIABILITIES. Assignor hereby assigns and Assignee hereby agrees to
assume, pay, perform, defend and discharge, all duties, obligations, liabilities and debts of every
kind, character or description whatsoever with respect to, arising out of or in in any way related to
the assignment, including, but not limited to all liabilities under the agreements included therein,
whether known or unknown, accrued, absolute, contingent or otherwise arising as of and after the
date hereof.

4. PARTIES’ REPRESENTATIONS. The Parties hereto hereby represents and warrants that as
of the date hereof: (a) it has the power and authority to execute and deliver this Agreement and to
perform its obligations hereunder, and all such actions have been duly and validly authorized by
all necessary proceedings, subject to providing the required notices; (b) the Assignor has title and
interest to and in the Receivables assigned and is conveying the Receivables “as is” to the
Assignor subject to the existing terms of security underlying the Receivables; (c) this Agreement
has been duly authorized, executed and delivered by it, and constitutes a legal, valid and binding
agreement of it, subject to the provision of the required notices; and (d) the Parties have had the
opportunity to seek independent legal counsel prior to signing this Agreement and have either
done so or have voluntarily waived their right to do so.

5. SEVERABILITY. In the event any provision or part of this Agreement is found to be invalid,
illegal or unenforceable, in whole or in part, the remaining provisions shall not be affected and
shall continue to be valid, legal and enforceable as though the invalid, illegal or unenforceable
part had not been included in this Agreement.

6. GOVERNING LAW. This Agreement shall be governed by and construed in accordance with
laws of the Province of Ontario for any legal action, suit or proceeding arising out of or in
connection with this Agreement. Each Party further waives any objection to the laying of venue
for any such suit, action or proceeding in such courts.

7. DISPUTE RESOLUTION. Any dispute arising from this Agreement shall be resolved through

binding arbitration conducted in accordance with the rules of the Canadian Arbitration
Association.
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8. INDEMNIFICATION. The Assignor and Assignee agree to indemnify and hold harmless the
other from any claim, damage, liability, loss, expense, (collectively, a Claim) arising out their
failure to perform the obligations set forth in this Agreement.

9. ENTIRE AGREEMENT. This Agreement contains the entire agreement between the Parties
hereto with respect to the subject matter hereof, and supersedes all prior negotiations,
understandings and agreements.

10. MODIFICATION AND WAIVER. This Agreement may be amended or modified only by a
written agreement signed by both of the Parties. Neither party will be charged with any waiver of
any provision of this Agreement, unless such waiver is evidenced by a writing signed by the party
and any such waiver will be limited to the terms of such writing.

11. SUCCESSORS AND ASSIGNS. This Agreement will inure to the benefit of and be binding on
the respective successors and permitted assigns of the Parties.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first
written above.

DocuSigned by:

% First Global Financial Corp.

BBTFAEFASFAEAGA—

Assignor
Assignor Signature Per: Elena Salvatore
Title: Director

DocuSigned by:

fwan Tolfn

035D4917B2604F6 ... Evangelista Tolfa.
Assignee

Assignee Signature
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LRO# 20 Notice Registered as HR2031553 on 2024 05 13 91730

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 11
Properties
PIN 25022 - 0014 LT

Description PTLTS 7 &8, CON 3 ESQ, AS IN 335221, EXCEPT 574487 & 679752 ; S/IT EW15614
HALTON HILLS/ESQUESING

Address HALTON HILLS

Consideration

Consideration $0.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name MILTON 525 HOLDING INC.
Address for Service 77 City Centre, #602 Mississauga,
Ontario L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

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

Party To(s) Capacity Share
Name FIRST GLOBAL FINANCIAL CORP.
Address for Service 3700 Steeles Avenue West, Suite 600, Vaughn, Ontario, L4L
8K8

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, HR1665994 registered on 2019/11/15 to which this
notice relates is deleted

Schedule: See Schedules
This document relates to registration number(s)HR1665994

Signed By
Mandeep Singh Brar 5685 acting for Signed 2024 05 13
Mississauga Applicant(s)
L5R 3K5
Tel 647-836-0347
Fax 647-689-7574

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

Submitted By

JB LEGAL 5685 2024 05 13
Mississauga
L5R 3K5
Tel 647-836-0347
Fax 647-689-7574
Fees/Taxes/Payment
Statutory Registration Fee $69.95

Total Paid $69.95
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ASSIGNMENT AGREEMENT

This Assignment Agreement is entered into as of the day of May 13, 2024
By and Between:

Assignor: First Global Financial Corp. (“FGF”) , located at 3700 Steeles Avenue West, Suite
600, Vaughn, Ontario, L4L 8K8.

And

Assignee: Balwinder Cheema (“BC”), an individual residing at 65 Louvain Drive, Brampton, ON
L6P 1Y9.

The Assignor and the Assignee are each referred to herein as a “Party” and collectively as the
“Parties”.

WHEREAS the Assignor is the holder of receivables totaling $7,800,000.00 registered as charge
HR1665994 over the property described as PT LTS 7&8, CON 3 ESQ, AS IN 335221, EXCEPT
574487 & 679752; SIT EW15614 HALTON HILLS/ESQUESING (“the “Property”);

AND WHEREAS the Assignee wishes to purchase a portion of that receivable in the amount of
$275,000 in exchange for a payment of $250,000;

AND WHEREAS Assignor wishes to assign, and the Assignee wishes to take assignment of, a
portion of charge HR1665994 in the amount of $275,000.00 in exchange for payment of
$250,000.00 to FGF; ;
NOW THEREFORE for good and valuable consideration the receipt of which is hereby
acknowledged, the Parties agree to the following:

1. THE ASSIGNMENT. The Parties agree that under this Agreement, the Assignor shall
irrevocably assign, convey, grant and transfer their rights, title and interest in the following to
the Assignee:

a. $275,000.00 of the charge registered as HR1665994 in favour of FGF and as against
Milton 525 Holding Inc. in the total amount of $7,800,000.00 over the Property (the
“Charge”), which shall be amended to reflect the addition of BC as a secured party
up to the amount of $275,000.00.

1/3
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Parties shall takes such steps as are necessary to complete the assignment of the Receivable,
including but not limited to executing the Acknowledgement and Direction’s attached hereto as
Appendix A.

After the Effective Date, Assignor agrees to make no further use of the Assignment or any
confusingly similar assignment in the Province of Ontario and anywhere in the world, except as
may be expressly authorized by the Parties in writing. Assignor further agrees to not challenge
Assignee’s use or ownership of the Assignment.

2. CONSIDERATION. In consideration of the herein assignment and amendment of the portion of
the Charge, BC shall pay the amount of $250,000.00 to FGF by way of certified bank draft made
out to Brar Tamber Rigby in Trust for First Global Financial Corp.

3. ASSUMPTION AND LIABILITIES. Assignor hereby assigns and Assignee hereby agrees to
assume, pay, perform, defend and discharge, all duties, obligations, liabilities and debts of every
kind, character or description whatsoever with respect to, arising out of or in in any way related to
the assignment, including, but not limited to all liabilities under the agreements included therein,
whether known or unknown, accrued, absolute, contingent or otherwise arising as of and after the
date hereof.

4. PARTIES’ REPRESENTATIONS. The Parties hereto hereby represents and warrants that as
of the date hereof: (a) it has the power and authority to execute and deliver this Agreement and to
perform its obligations hereunder, and all such actions have been duly and validly authorized by
all necessary proceedings, subject to providing the required notices; (b) the Assignor has title and
interest to and in the Receivables assigned and is conveying the Receivables “as is” to the
Assignor subject to the existing terms of security underlying the Receivables; (c) this Agreement
has been duly authorized, executed and delivered by it, and constitutes a legal, valid and binding
agreement of it, subject to the provision of the required notices; and (d) the Parties have had the
opportunity to seek independent legal counsel prior to signing this Agreement and have either
done so or have voluntarily waived their right to do so.

5. SEVERABILITY. In the event any provision or part of this Agreement is found to be invalid,
illegal or unenforceable, in whole or in part, the remaining provisions shall not be affected and
shall continue to be valid, legal and enforceable as though the invalid, illegal or unenforceable
part had not been included in this Agreement.

6. GOVERNING LAW. This Agreement shall be governed by and construed in accordance with
laws of the Province of Ontario for any legal action, suit or proceeding arising out of or in
connection with this Agreement. Each Party further waives any objection to the laying of venue
for any such suit, action or proceeding in such courts.

7. DISPUTE RESOLUTION. Any dispute arising from this Agreement shall be resolved through

binding arbitration conducted in accordance with the rules of the Canadian Arbitration
Association.

2/3
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8. INDEMNIFICATION. The Assignor and Assignee agree to indemnify and hold harmless the
other from any claim, damage, liability, loss, expense, (collectively, a Claim) arising out their
failure to perform the obligations set forth in this Agreement.

9. ENTIRE AGREEMENT. This Agreement contains the entire agreement between the Parties
hereto with respect to the subject matter hereof, and supersedes all prior negotiations,
understandings and agreements.

10. MODIFICATION AND WAIVER. This Agreement may be amended or modified only by a
written agreement signed by both of the Parties. Neither party will be charged with any waiver of
any provision of this Agreement, unless such waiver is evidenced by a writing signed by the party
and any such waiver will be limited to the terms of such writing.

11. SUCCESSORS AND ASSIGNS. This Agreement will inure to the benefit of and be binding on
the respective successors and permitted assigns of the Parties.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first
written above.

DocuSigned by:

e

2D87AEEASEAEA46B4

First Global Financial Corp.
Assignor

Assignor Signature Per: Elena Salvatore

Title: Director

DocuSigned by:
| Balwindor (fuoma

036A2COATET243F .. Balwinder Cheema
Assignee

Assignee Signature

3/3
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TO: Mandeep Singh Brar
(Insert lawyer's name)
AND TO: JB LEGAL
(Insert firm name)
RE: RE: PT LTS 7&8, CON 3 ESQ, AS IN 335221, EXCEPT 574487 & ("the ("the transaction")

transaction") 679752; S/T EW15614 HALTON HILLS/ESQUESING
(Insert brief description of transaction)

This will confirm that:

I/We have reviewed the information set out in this Acknowledgement and Direction and in the documents described below
(the "Documents"), and that this information is accurate;

You, your agent or employee are authorized and directed to sign, deliver, and/or register electronically, on my/our behalf the
Documents in the form attached.

You are hereby authorized and directed to enter into an escrow closing arrangement substantially in the form attached
hereto being a copy of the version of the Document Registration Agreement, which appears on the website of the Law
Society of Ontario as the date of the Agreement of Purchase and sale herein. I/We hereby acknowledge the said
Agreement has been reviewed by me/us and that I/We shall be bound by its terms;

The effect of the Documents has been fully explained to me/us, and I/we understand that |/we are parties to and bound by
the terms and provisions of the Documents to the same extent as if I/we had signed them; and

I/we are in fact the parties named in the Documents and I/we have not misrepresented our identities to you.

l, , am the spouse of , the

(Transferor/Chargor) , and hereby consent to the transaction described in the Acknowledgment and Direction. | authorize

you to indicate my consent on all the Documents for which it is required.

DESCRIPTION OF ELECTRONIC DOCUMENTS

The Document(s) described in the Acknowledgement and Direction are the document(s) selected below which are
attached hereto as "Document in Preparation" and are:

O A Transfer of the land described above.
O A Charge of the land described above.
O Other documents set out in Schedule "B" attached hereto.

Toronto 5/13/2024
Dated at , this day of , 20
WITNESS
(As to all signatures, if required) )

DocuSigned by: DocuSigned by:

(o2 S
9C7F7D043237461 2D87AEFASFAE464

FIRST GLOBAL FINANCIAL CORP.

PER: DIRECTOR
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LRO # 20 Notice In preparation on 2024 05 13 92:314

This document has not been submitted and may be incomplete. yyyy mmdd Pagelof 1
Properties

PIN 25022 - 0014 LT

Description PTLTS 7 &8, CON 3 ESQ, AS IN 335221, EXCEPT 574487 & 679752 ; S/IT EW15614
HALTON HILLS/ESQUESING

Address HALTON HILLS

Consideration

Consideration $0.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name MILTON 525 HOLDING INC.

Acting as a company
Address for Service 77 City Centre, #602 Mississauga, Ontario L5B 1M5
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

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

Party To(s) Capacity Share
Name FIRST GLOBAL FINANCIAL CORP.
Acting as a company
Address for Service 3700 Steeles Avenue West, Suite 600, Vaughn, Ontario, L4L
8K8

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.
This notice may be deleted by the Land Registrar after

This notice may be deleted by the Land Registrar when the registered instrument, HR1665994 registered on 2019/11/15 to which this
notice relates is deleted

Schedule: SEE ATTACHED SCHEDULE
This document relates to registration number(s)HR1665994
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PROMISSORY NOTE
Principal Amount $250,000.00
Lending Fee: 10%
Broker Fee: 2%
Renewal Fee: 10%
Term: Due November 30, 2024
Payment: On or before November 30, 2024.
Promisor: First Global Financial Corp.(hereinafter “the
Promisor™)
Promisee: Balwinder Cheema ( hereinafter “the Promisee’s”)

1. PROMISE TO PAY

For value received, the undersigned, The Promisor, promises to pay to the order of The Promisee,
a sum of Two Hundred and Fifty Thousand dollars ($250,000.00) plus the Lending Fee of
$25,000.00 in lawful money of Canada. The entire principal shall be full and immediately payable
on or before November 30, 2024, unless renewed by mutual agreement of the Parties in exchange
for the Renewal Fee.

2. SECURITY FOR LOAN

The Promisee and Promisor agree that the Promisor shall at the time of signing this promissory
note, execute an acknowledgment and direction for the Assignment of $275,000.00 of the Charge
Registered as Charge HR1665994 over the property described as PT LTS 7&8, CON 3 ESQ, AS
IN 335221, EXCEPT 574487 & 679752; S/T EW15614 HALTON HILLS/ESQUESING (the
“Charge”) and shall amend the Charge to include the Promisee’s interest up to $275,000.00.

3. PREPAYMENT

When not in default under this Promissory Note, the Promisors shall be entitled to prepay all or
any portion of the Principal Amount owing without bonus or penalty.

4. USE OF PROCEEDS AND COVENANTS OF PAYOR

In consideration of this Promissory Note the Promisor hereby covenants and agrees that until the
entire Principal Amount and any and all fees, costs, charges and expenses payable pursuant to this
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Promissory Note have been paid in full, the Promisor shall not, without the Promisee’s prior
written consent sell, transfer or encumber the property and in any such event the balance remaining
hereunder shall forthwith become due and payable.

5. DEFAULT

Upon default of making a payment on or before 30 days from the date of advance and providing
this note is turned over for collection, the undersigned agree to pay all reasonable fees and costs
of collection to the extent permitted by law. This note shall take effect as a sealed instrument and
be enforced in accordance with the laws of Ontario. All parties to this note waive presentment,
notice of non-payment, protest and notice of protest, and agree to remain fully bound
notwithstanding the release of any party, extension or modification of terms, or discharge of any
collateral for this note.

6. ACCELERATION UPON DEFAULT

Upon the occurrence of an Event of Default as set forth in Section 7 below, the entire unpaid
portion of the Principal Amount and all accrued interest, fees, costs, charges and expenses shall,
at the option of the Promisee, automatically become immediately due and payable.

7. EVENTS OF DEFAULT

All amounts due under this Promissory Note shall, at the option of the Promisee, immediately
become due and payable without any notice to the Promisor, if anyone or more of the following
events of default has occurred and is continuing:

a. the Promisor fails to make payment when due of the Principal Amount and such default
remains unremedied for more than five (5) days after notice thereof from the Promisee to
the Promisors;

b. the Promisor fails to observe or perform any of the Promisor’s other obligations or
covenants under this Promissory Note and such default continues for five (5) days after
notice thereof from the Promisee to the Promisor;

c. if awrit of execution, garnishment or attachment or similar process is issued or levied
against the Promisor or their property and such writ, execution, garnishment, attachment
or similar process is not released, bonded, satisfied, discharged, vacated or stayed within
five (5) days after its entry, commencement or levy;

d. if the Promisor commits an act of bankruptcy, becomes insolvent, goes into liquidation,
makes a general assignment for the benefit of its creditors or otherwise acknowledges its
insolvency; if a bankruptcy petition is filed or presented against the Promisor and is not
actively contested in good faith by appropriate proceedings and discharged within five (5)
days or if a custodian, sequestrator, receiver, receiver and manager or any other officer
with similar powers is appointed in respect of the Promisor or for any part of the property
thereof which, in the reasonable opinion of the Promisee, is a substantial part;

e. if the Promisor makes a general assignment for the benefit of its creditors or a bulk sale
of all or substantially all of its property or assets;

f. if an encumbrancer takes possession of a substantial part of the Promisor’s business or if
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a distress or execution or any similar process is enforced against a substantial part of the
Promisor’s business and remains unsatisfied for so long as would permit any part of such
property to be sold thereunder; or

g. if any representation or warranty contained herein or made in any certificate, financial
statements or other document delivered to the Promisee shall have been found to be false
or incorrect in any material respect as of its date of making and such defect cannot be
rectified to the satisfaction of the Promisee within five (5) days after delivery of written
notice thereof to the Promisor.

8. REIMBURSEMENT OF FEES AND EXPENSES

The Promisor shall pay to the Promisee all costs and expenses, including but not limited to all legal
fees and expenses on a full indemnity basis, in connection with the collection of any amount
required to be paid under this Promissory Note or enforcement of this Promissory Note.

9. WAIVER BY THE PROMISOR

The Promisor waives demand, presentment for payment, notice of non-payment, notice of
dishonor, notice of acceleration, and notice of protest of this Promissory Note. The Promisor also
waive the benefit of any days of grace, the benefits of division and discussion and the right to
assert in any action or proceeding with regard to this Promissory Note any setoffs or counterclaims
which the Promisor may have against the Promisee.

10. NO WAIVER BY THE PROMISEE

Neither the extension of time for making any payment which is due and payable under this
Promissory Note at any time or times, nor the failure, delay, or omission of the Promisee to exercise
or enforce any of its rights or remedies under this Promissory Note, shall constitute a waiver by
the Promisee of its right to enforce any such rights and remedies subsequently. The single or partial
exercise of any such right or remedy shall not preclude the Promisee further exercise of such right
or remedy or any other right or remedy.

11. AMENDMENT

This Promissory Note may not be amended except pursuant to a written instrument executed by
the Promisee and the Promisor.

12. GOVERNING LAW AND SUCCSESSORS

This Promissory Note is made under and shall be governed by and construed in accordance with
the laws of the Province of Ontario and the laws of Canada applicable in the Province of Ontario,
and shall enure to the benefit of the Promisee and its successors, and shall be binding on the
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Promisor and their estate trustee(s), and successors.

IN WITNESS WHEREOF the Promisors has executed this Promissory Note effective as of May
13,2024.

Executed in the presence of

)
DocuSigned by: ) DocuSigned by:
| DA ) e
)

2D87AEFASFAE464...

Solicitor: David Badham The Promisor - First Global Financial Corp.

Acknowledgement by Promisee’s

DATED at Toronto this 13™ day of May, 2024.

DocuSigned by:

baLwiMw Ubbwm

036A2C0ATET7243F ...

The Promisee — Balwinder Cheema
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From: Brennan Brar <brennan@brartamber.com>

Sent: January 9, 2026 2:32 PM

To: Mark van Zandvoort

Cc: Kyle Plunkett; Calvin Horsten; Roula Khairalla

Subject: Re: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership
Attachments: 05132024_004.pdf; 05032024 _026.pdf; Assignment Agreement - FGFC to BC (Halton Park).pdf;

HR2031553.pdf; HR2031553_Instrument_Statement_61.pdf; Promissory Note (FGF to BC).pdf;
HR2030329 reg notice.pdf; HR2030329_Instrument_Statement_61.pdf

This message could be suspicious

* The sender's email address couldn't be verified.

+ This is their first mail to some recipients.

Report or Mark Safe

Hi Mark,

Further to my previous email, we are writing on behalf of Mr. Tolfa and Mr. Cheema in response to your
letters dated December 22, 2025 to confirm that our clients consent to the release of the VTB Proceeds
to the Receiver, and to provide the following explanation of our clients' limited involvement in these
matters. For clarity and transparency, at that time our firm was engaged by First Global Financial Corp.,
and although that engagement ended in the first half of last year, | wanted to ensure that there was no
confusion.

Each of Mr. Cheema and Mr. Tolfa, separately and at different times (approximately 10 days apart), butin
similar circumstances provided a one-off short term private loan to First Global Financial Corp. In each
case, they were introduced to First Global Financial Corp. by (distinct) mutual acquaintances on the
basis that First Global urgently required financing in order to pay extension deposits to a receiver from
whom First Global was purchasing properties out of a power of sale process. As security for the loans,
each of Mr. Cheema and Mr. Tolfa were offered the assignment of a portion of a receivable in the form of
a VTB with a payment date the next month. Each of these loans (and related security) was documented
in a promissory note and assignment agreement, copies of which are attached, and in each case funds
were advanced to First Global in the amounts contemplated. These loans constitute the entire
involvement of Mr. Cheema and Mr. Tolfa in the matters and with the parties discussed in your letter.

Unfortuantely, the VTB that each held as security was not paid when it came due but rather at some
pointin 2025. The amounts owing under the promissory notes, respectively, were paid to Mr. Cheema
and Mr. Tolfa at the time the VTB was paid, with the remainder being paid into trust with SimpsonWigle.
This was in accordance with the Order of Justice MacNeil in October 2024, who excluded the funds
owing under the loans from the amount that she ordered be held in trust.

Please let me know if you have any further questions.



Regards, 930
Brennan

Brennan Jit Brar, LL.B
Managing Partner
Brar Tamber Rigby Badham PC

The Galleries
25 Morrow Avenue, Suite 100
Toronto, Ontario, Canada, M6R 2H9

Tel: 647-477-0330 x 331
Cel: 416-629-2471

This communication, if directed to a client or potential client, is protected by solicitor/client privilege and otherwise is protected as confidential
information. If you are not the intended recipient, please delete the information without retaining a copy and/or circulating same and kindly advise the
writer of the error.

From: Mark van Zandvoort <mvanzandvoort@airdberlis.com>

Sent: January 5, 2026 5:15 PM

To: Brennan Brar <brennan@brartamber.com>

Cc: Kyle Plunkett <kplunkett@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Roula Khairalla
<rkhairalla@airdberlis.com>

Subject: RE: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Brennan,

A response by the end of this week will suffice. We look forward to hearing from you.
Regards,

Mark

Mark van Zandvoort
Partner

T 416.865.4742
E mvanzandvoort@airdberlis.com

Aird & Berlis LLP | Lawyers
Toronto | Vancouver

Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Brennan Brar <brennan@brartamber.com>

Sent: January 5, 2026 11:56 AM

To: Mark van Zandvoort <mvanzandvoort@airdberlis.com>

Subject: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Good afternoon Mark,



| am in receipt of your letters sent to both Mr. Tofla and Mr. Cheema with respect to the above 93ttd
matter.

I note the deadline of todays date, however, this is our first day back in office and so | trust that a
response by the end of the week will be sufficient.

Thank you,

Brennan Jit Brar, LL.B
Managing Partner
Brar Tamber Rigby Badham PC

brennan@brarlawyers.com
647.477.0330
647.477.0329

The Galleries
25 Morrow Avenue, Suite 100,
Toronto, ON M6R 2H9

B®=Q

@

[1] BRAR TAMBER RIGBY BADHAM ) @ @ ® @

& Ao LR

This email and any files transmitted with it are confidential and intended solely for the use of the individual or entity to whom they are
addressed. If you have received this email in error please delete it and notify the sender.
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From: Brennan Brar <brennan@brartamber.com>

Sent: February 10, 2026 2:13 PM

To: Roula Khairalla

Cc: Mark van Zandvoort; Calvin Horsten; Kyle Plunkett

Subject: Re: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

This message could be suspicious

* The sender's email address couldn't be verified.

Report or Mark Safe

Good afternoon,

| can confirm that both Mr. Cheema and Mr. Tofla have consented and your firm is authorized to sign on
their behalf.

Thank you,

Brennan Jit Brar, LL.B
Managing Partner
Brar Tamber Rigby Badham PC

The Galleries
25 Morrow Avenue, Suite 100
Toronto, Ontario, Canada, M6R 2H9

Tel: 647-477-0330 x 331
Cel: 416-629-2471

This communication, if directed to a client or potential client, is protected by solicitor/client privilege and otherwise is protected as confidential
information. If you are not the intended recipient, please delete the information without retaining a copy and/or circulating same and kindly advise the
writer of the error.

From: Roula Khairalla <rkhairalla@airdberlis.com>

Sent: February 9, 2026 08:01

To: Brennan Brar <brennan@brartamber.com>

Cc: Mark van Zandvoort <mvanzandvoort@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Kyle Plunkett
<kplunkett@airdberlis.com>

Subject: RE: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Good morning Mr. Brar,

Can you please either provide your clients’ signed consents, or sign on their behalf, before close of business
today?
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We are trying to secure a February 23 hearing date and require these consents as soon as possible.
Thanks,
Roula

Roula Khairalla
Associate | Lawyer

T 416.865.7759
E rkhairalla@airdberlis.com

Aird & Berlis LLP
Toronto | Vancouver

Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Brennan Brar <brennan@brartamber.com>

Sent: February 5, 2026 12:20 PM

To: Roula Khairalla <rkhairalla@airdberlis.com>

Cc: Mark van Zandvoort <mvanzandvoort@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Kyle Plunkett
<kplunkett@airdberlis.com>

Subject: Re: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Good afternoon,
| should have them over to you today.
Thank you,

Brennan Jit Brar, LL.B
Managing Partner
Brar Tamber Rigby Badham PC

The Galleries
25 Morrow Avenue, Suite 100
Toronto, Ontario, Canada, M6R 2H9

Tel: 647-477-0330 x 331
Cel: 416-629-2471

This communication, if directed to a client or potential client, is protected by solicitor/client privilege and otherwise is protected as confidential
information. If you are not the intended recipient, please delete the information without retaining a copy and/or circulating same and kindly advise the
writer of the error.

From: Roula Khairalla <rkhairalla@airdberlis.com>

Sent: February 5, 2026 11:56

To: Brennan Brar <brennan@brartamber.com>

Cc: Mark van Zandvoort <mvanzandvoort@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Kyle Plunkett
<kplunkett@airdberlis.com>

Subject: RE: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

2
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Hi Mr. Brar,

Please let us know if we can expect the consents this week.
Thanks,
Roula

Roula Khairalla
Associate | Lawyer

T 416.865.7759
E rkhairalla@airdberlis.com

Aird & Berlis LLP
Toronto | Vancouver

Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Roula Khairalla

Sent: February 3, 2026 12:56 PM

To: 'Brennan Brar' <brennan@brartamber.com>

Cc: Mark van Zandvoort <mvanzandvoort@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Kyle Plunkett
<kplunkett@airdberlis.com>

Subject: RE: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Thank you - we look forward to receiving the signed consents.

Roula Khairalla
Associate | Lawyer

T 416.865.7759
E rkhairalla@airdberlis.com

Aird & Berlis LLP
Toronto | Vancouver

Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Brennan Brar <brennan@brartamber.com>

Sent: February 3, 2026 12:22 PM

To: Roula Khairalla <rkhairalla@airdberlis.com>

Cc: Mark van Zandvoort <mvanzandvoort@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Kyle Plunkett
<kplunkett@airdberlis.com>

Subject: Re: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Good afternoon Roula,

Apologize forthe delay, | have been away, | return to morning. | will send the documents over to my
clients immediately.

Thank you,

Brennan Jit Brar, LL.B
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Brar Tamber Rigby Badham PC

The Galleries
25 Morrow Avenue, Suite 100
Toronto, Ontario, Canada, M6R 2H9

Tel: 647-477-0330 x 331
Cel: 416-629-2471

This communication, if directed to a client or potential client, is protected by solicitor/client privilege and otherwise is protected as confidential
information. If you are not the intended recipient, please delete the information without retaining a copy and/or circulating same and kindly advise the
writer of the error.

From: Roula Khairalla <rkhairalla@airdberlis.com>

Sent: February 2, 2026 9:27 AM

To: Brennan Brar <brennan@brartamber.com>

Cc: Mark van Zandvoort <mvanzandvoort@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Kyle Plunkett
<kplunkett@airdberlis.com>

Subject: RE: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Good morning Mr. Brar,

Please provide us with a signed copy of the consent, which | re-attach to this email, as soon as possible.
Thank you,

Roula

Roula Khairalla
Associate | Lawyer

T 416.865.7759
E rkhairalla@airdberlis.com

Aird & Berlis LLP
Toronto | Vancouver

Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Roula Khairalla

Sent: January 30, 2026 9:47 AM

To: 'Brennan Brar' <brennan@brartamber.com>

Cc: Mark van Zandvoort <mvanzandvoort@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Kyle Plunkett
<kplunkett@airdberlis.com>

Subject: RE: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Good morning Mr. Brar,
| am following up on my email below. Please provide a signed copy of the consent by end of day today.

Thank you,
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Roula Khairalla
Associate | Lawyer

T 416.865.7759
E rkhairalla@airdberlis.com

Aird & Berlis LLP

Toronto | Vancouver

Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Roula Khairalla

Sent: January 28, 2026 1:12 PM

To: 'Brennan Brar' <brennan@brartamber.com>

Cc: Mark van Zandvoort <mvanzandvoort@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Kyle Plunkett
<kplunkett@airdberlis.com>

Subject: RE: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Good afternoon Mr. Brar,

Further to the below, please find attached a written consent and draft order for the motion the Receiver will
bring for the release of the VTB Proceeds.

Please return an executed copy of the consent today, and in any event by no later than January 30, 2026.
Thank you,
Roula

Roula Khairalla
Associate | Lawyer

T 416.865.7759
E rkhairalla@airdberlis.com

Aird & Berlis LLP
Toronto | Vancouver

Aird & Berlis LLP operates as a multi-disciplinary practice

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone

From: Brennan Brar <brennan@brartamber.com>

Sent: January 9, 2026 2:32 PM

To: Mark van Zandvoort <mvanzandvoort@airdberlis.com>

Cc: Kyle Plunkett <kplunkett@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Roula Khairalla
<rkhairalla@airdberlis.com>

Subject: Re: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Hi Mark,

Further to my previous email, we are writing on behalf of Mr. Tolfa and Mr. Cheema in response to your
letters dated December 22, 2025 to confirm that our clients consent to the release of the VIB Proceeds
to the Receiver, and to provide the following explanation of our clients' limited involvement in these
matters. For clarity and transparency, at that time our firm was engaged by First Global Financial Corp.,



and although that engagement ended in the first half of last year, | wanted to ensure that there9nd no
confusion.

Each of Mr. Cheema and Mr. Tolfa, separately and at different times (approximately 10 days apart), butin
similar circumstances provided a one-off short term private loan to First Global Financial Corp. In each
case, they were introduced to First Global Financial Corp. by (distinct) mutual acquaintances on the
basis that First Global urgently required financing in order to pay extension deposits to a receiver from
whom First Global was purchasing properties out of a power of sale process. As security for the loans,
each of Mr. Cheema and Mr. Tolfa were offered the assignment of a portion of a receivable in the form of
a VTB with a payment date the next month. Each of these loans (and related security) was documented
in a promissory note and assignment agreement, copies of which are attached, and in each case funds
were advanced to First Global in the amounts contemplated. These loans constitute the entire
involvement of Mr. Cheema and Mr. Tolfa in the matters and with the parties discussed in your letter.

Unfortuantely, the VTB that each held as security was not paid when it came due but rather at some
pointin 2025. The amounts owing under the promissory notes, respectively, were paid to Mr. Cheema
and Mr. Tolfa at the time the VTB was paid, with the remainder being paid into trust with SimpsonWigle.
This was in accordance with the Order of Justice MacNeil in October 2024, who excluded the funds
owing under the loans from the amount that she ordered be held in trust.

Please let me know if you have any further questions.

Regards,
Brennan

Brennan Jit Brar, LL.B
Managing Partner
Brar Tamber Rigby Badham PC

The Galleries
25 Morrow Avenue, Suite 100
Toronto, Ontario, Canada, M6R 2H9

Tel: 647-477-0330 x 331
Cel: 416-629-2471

This communication, if directed to a client or potential client, is protected by solicitor/client privilege and otherwise is protected as confidential
information. If you are not the intended recipient, please delete the information without retaining a copy and/or circulating same and kindly advise the
writer of the error.

From: Mark van Zandvoort <mvanzandvoort@airdberlis.com>

Sent: January 5, 2026 5:15 PM

To: Brennan Brar <brennan@brartamber.com>

Cc: Kyle Plunkett <kplunkett@airdberlis.com>; Calvin Horsten <chorsten@airdberlis.com>; Roula Khairalla
<rkhairalla@airdberlis.com>

Subject: RE: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Brennan,
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Aresponse by the end of this week will suffice. We look forward to hearing from you.
Regards,
Mark

Mark van Zandvoort
Partner

T 416.865.4742
E mvanzandvoort@airdberlis.com

Aird & Berlis LLP | Lawyers
Toronto | Vancouver

Aird & Berlis LLP operates as a multi-disciplinary practice.

This email is intended only for the individual or entity named in the message. Please let us know if you have received this email in error.
If you did receive this email in error, the information in this email may be confidential and must not be disclosed to anyone.

From: Brennan Brar <brennan@brartamber.com>

Sent: January 5, 2026 11:56 AM

To: Mark van Zandvoort <mvanzandvoort@airdberlis.com>

Subject: MIZUE FUKIAGE et al V. CLEARVIEW GARDEN ESATES INC. et al - Receivership

Good afternoon Mark,

| am in receipt of your letters sent to both Mr. Tofla and Mr. Cheema with respect to the above noted
matter.

I note the deadline of todays date, however, this is our first day back in office and so | trust that a
response by the end of the week will be sufficient.

Thank you,
Brennan Jit Brar, LL.B brennan@brarlawyers.com
Managing Partner 647.477.0330

Brar Tamber Rigby Badham PC 647 477 0329

The Galleries
@ 25 Morrow Avenue, Suite 100,
Toronto, ON M6R 2H9
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This email and any files transmitted with it are confidential and intended solely for the use of the individual or entity to whom they are
addressed. If you have received this email in error please delete it and notify the sender.
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LRO# 20 Transfer Of Charge Registered as HR2058425 on 2024 0920 4b3
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 1

Properties

PIN 25022 -0014 LT

Description PTLTS 7 &8, CON 3 ESQ, AS IN 335221, EXCEPT 574487 & 679752 ; S/T EW15614
HALTON HILLS/ESQUESING

Address HALTON HILLS

Source Instruments

Registration No. Date Type of Instrument
HR2028433 2024 04 26 Transfer Of Charge
Transferor(s)

This transfer of charge affects all lands that the charge is against which are outstanding.

Name FIRST GLOBAL FINANCIAL CORP.
Address for Service PH5-801 Lawrence Avenue East
Toronto, Ontario, M3C 3W2
A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Transferee(s) Capacity Share
Name IANDOLI, DANNY
Address for Service 2803-50 Yorkville Avenue

Toronto, Ontario, M4W 0A3

Statements

The chargee transfers the selected charge for monies owed.
This document relates to registration number(s)HR1665994

Signed By
Shirley Mak 201-1001 Sandhurst Circle acting for Signed 2024 09 20
Scarborough Transferor(s)
M1V 176
Tel 416-293-6000
Fax 416-293-4027

| have the authority to sign and register the document on behalf of all parties to the document.

Shirley Mak 201-1001 Sandhurst Circle acting for Signed 2024 09 20
Scarborough Transferee(s)
M1V 126

Tel 416-293-6000

Fax 416-293-4027

| have the authority to sign and register the document on behalf of all parties to the document.

Submitted By

COHEN BARRISTERS & SOLICITORS 201-1001 Sandhurst Circle 2024 09 20
Scarborough
M1V 176
Tel 416-293-6000
Fax 416-293-4027
Fees/Taxes/Payment
Statutory Registration Fee $69.95

Total Paid $69.95



MIZUE FUKIAGE et al.
Applicants

-and -

CLEARVIEW GARDEN ESTATES INC. et al.
Respondents

Court File No. CV-25-00736577-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

MOTION RECORD OF THE RECEIVER, KSV
RESTRUCTURING INC.

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Mark van Zandvoort (LSO No. 59120U)
Email: mvanzandvoort@airdberlis.com

Kyle Plunkett (LSO No. 61044N)
Email: kplunkett@airdberlis.com

Calvin Horsten (LSO No. 90418l)
Email: chorsten@airdberlis.com

Roula Khairalla (LSO No. 90775A)
Email: rkhairalla@airdberlis.com

Tel: (416) 863-1500

Lawyers for the Receiver
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