APPENDIX “A”
TO THE RECEIVER’S FIRST REPORT



Court File No, 56184/15
ONTARIO

SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 4m
)
JUSTICE LOCOCo ) DAY OF AUGUST, 2016

ROYAL BANK OF CANADA

Applicant
-and -
MARA TECH AVIATION FUELS LTD,,
MARA-TECH AVIATION SERVICES LTD.,
MARA TECH AVIATION FUELS (THOMPSON) LTD., and
MARA TECH AVIATION FUELS (SUDBURY) LTD.
Respondents

ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptey and Insolvency Act, R.S.C. 1985, c. B-3, as amended (lhe “BIA") and section 101
of the Courts of Justice Act, R.8.0. 1990, c. CA43. as amended (the "CJA") appointing BDO
CANADA LIMITED as receiver [and manager] (in such capacities, the "Receiver") withoul
security, of all of the assets, undertakings and properties of MARA TECH AVIATION FUELS
LTD., MARA-TECH AVIATION SERVICES LTD., MARA TECH AVIATION FUELS
(THOMPSON) LTD., and MARA TECH AVIATION FUELS (SUDBURY) LTD. (the
"Deblors") acquired for, or used in relation to a business carried on by the Debtors, was heard

this day at 59 Church Street, St. Catharines, Ontario.

ON READING the affidavit of JASON ZOMOK swom October 22, 2015 and the Exhibils
thereto and on hearing the submissions of counsel for ROYAL BANK OF CANADA, no one
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appearing for the debtors although duly served as appears from the aflidavits of service of
CASSANDRA OSBORNE sworn October 28. 2015 and July 19, 2016 and on reading the
consent of BDO CANADA LIMITED (o act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application is hereby abridged and validated so that this motion is properly retumnable today and

hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, BDO CANADA LIMITED is hereby appointed Receiver, without security, of all of the
assets, undertakings and properties of the Debtors acquired for, or used in relation to a business

carried on by the Debtors, including alf proceeds thercof (the "Property”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized. but not
oblipated, to act in respect of the Properly and, withoul in any way limiting the generality of the
foregoing, the Receiver is hereby expressly empowered and authorized lo do any of the

following where the Receiver considers il necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising owt of or from the

Property;

(L) to receive, preserve, and prolect the Property. or any part or parts thereof,
including, but not limited to, the changing of locks and security codes. the
relocating of Properly to safeguard ii, the engaging of independent
security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable:

(¢) 1o monitor the Property and business of the Debtor:
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to manage, operale, and carry on the business of the Deblors, including the
powers to enler into any agreements, incur any obligations in the ordinary
course of business., cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtors:

lo engage consultants, appraisers, agents, experts, auditors. accounlants,
managers, counsel and such ather persons {rom time lo lime and on
whatever basis, including on a temporary basis, to0 assist with the exercise
of the Receiver's powers and dulies. including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;

1o receive and collect all monies and accounts now owed or hereafier
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any

security held by the Debtors:
to settle, extend or compromise any indebtedness owing to the Debtors;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalt of the Debtors, for any purpose pursuant to this Order;

to initiate, prosccule and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafler
instituted with respect to the Debtors. the Property or the Receiver, and (o
settle or compromise any such proceedings. The authority hercby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;
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to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any parl or parls thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

1o sell, convey, transfer, lease or assign the Property or any parl or par(s

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $50,000.00, provided that the aggregate consideration

for all such transactions does not exceed $100,000.00; and

(ii)  with the approval of this Court in respect of any transaclion in
which the purchase price or (he aggregale purchase price exceeds

the applicable amount sel out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario Mortgages
Act, as the case may be,] shall not be required, and in each case the

Onltario Bulk Sales Act shall not apply.

to apply for any vesting order or othet orders necessary to convey the
Property or any part or parts thereof 10 a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as delined
below) as the Receiver deems appropriate on all matters relating to the
Properly and (he receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable:

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

Property against title to any of the Property:

to apply for any permits. licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for und
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on behalf of and, if thought desirable by the Receiver, in the name of the

Debtors;

Q) to enter inlo agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting (he generality of the
foregoing, (he ability to enter into occupation agreements for any property

owned or leased by the Debtors;

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

which the Debtors may have: and

(s)  ta take any steps reasonably incidental to the exercise of these powers or

the performance of any stalutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, lo the exclusion of all other Persons (as delined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtors, (ii) all of its current and former directors.
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on ils instructions or behalf, and (iii) all other individuals, Arms, corporations,
governmental bodies or apencies, or other entities having notice of this Order (all of (he
foregoing, collectively, being "Persons” and each being a "Person”) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control. shall grant
immediate and continued access (o the Property o the Recciver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS thal all Persons shall forthwith advise the Receiver ol the
existence of any books, documents, securities, contracls, orders, corporate and accounting
records, and any other papers, records and information of any kind relaled lo the business or
affairs of the Debtors, and any computer programs, compuler tapes, computer disks, or olher data

storage media containing any such information (the foregoing. collectively. the "Records”) in
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that Person's possession or conirol, and shall provide to the Receiver or permit the Receiver o
make, retain and lake away copies thereof and grant lo the Receiver unletiered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of lhis Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided o the Receiver due
to the privilege attaching to solicitor-client communication or due to statulory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other ¢lectronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall nol alter. erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other sysiem and
providing the Receiver with any and all access codes, account names and account numbers that

may be required 10 gain access to the informaltion,

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver's intention to remove any fixtures from any leased premises at least
seven (7) days prior {o the date of the intended removal. The relevant landlord shall be entitled
lo have a representative present in the leased premises to observe such removal and, il the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by lurther Order ol this Court
upon application by the Receiver on al least two (2) days notice Lo such landlord and any such

securcd credilors.
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NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any courl of
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver excepl

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY
9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors or the

Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings curvently under way against or in respect ol

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

NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "cligible financial contracl" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business
which the Debtors is not lawfully entitled to carry on, (i) exempt the Receiver or the Debtors
from compliance with statutory or regulatory provisions relating 1o health, safety or the
environment, (iii) prevent the filing of any registration fo preserve or perfect a securily interest,

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

1. THIS COURT ORDERS that no Person shail discontinue, fail to honour, alter. interfcre
with, repudiate, terminate or cease to perform any right, renewal righl, contracl, agreement,
licence or permit in favour of or held by the Deblors, without writlen consent of the Receiver or

leave of this Courl.

CONTINUATION OF SERVICES

2. THIS COURT ORDERS that all Persons having oral or wrilten agreements with the

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

further Order of this Court,

EMPLOYEES

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

Protection Program Act.



PIPEDA

15.  THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, (he Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt 1o complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
matetial respects identical to the prior use of such information by the Debtors, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16 THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separalely and/or
collectively, "Possession") of any of the Property that might be environmentally conlaminated,
might be a pollutant or a contaminant, or might cause or conlribute (o a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecling the
protection, conservation, enhancement, remediation ot rehabilitation of the environment or
relating lo the disposal of waste or other contamination including, without limitation, the
Canadian Environmemal Protection Act, the Ontario Envirommental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Healih and Safety Act and regulations
thereunder (the "Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a resuit of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order. be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless il is actually in

possession.
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LIMITATION ON THE RECEIVER'S LIABILITY

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

RECEIVER'S ACCOUNTS

18,  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel 1o
the Receiver shall be cntitled to and are hereby granted a charge (the "Receiver's Charge”) on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens. charges and encumbrances, slalutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from lime to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20,  THIS COURT ORDERS that prior to the passing of its accounts. the Receiver shall be al
liberty from time to time (o apply reasonable amounts, out of the monies in ils hands, against its
fees and disbursements, including legal fees and disbursements, incurred al the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances apainst its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

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

borrow by way of a revolving credit or otherwise. such monies from time to tlime as it may
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consider necessary or desirable, provided that the outstanding principal amount does nol exceed
$100,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods ol time as il may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interesls, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as
set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court,

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificales
substantially in the torm anncxed as Schedule "A" hereto (the "Receiver’s Certificates”) for any

amount borrowed by it pursuant to this Order.

24, THIS COURT ORDERS that the monies from time to lime borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari pussi basis, unless otherwise agreed

to by the holders of any prior issucd Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial Lisi (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance wilh the Protocol (which can be found on the Commercial List
website al AU/ waway onlarivgourts,ca/sei/practice/ practice-directions/loronto/e-service:
prolocnl/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constilule
an order for substituted service pursuant to Rule 16,04 of the Rules of Civil Procedure. Subject o
Rule 3.01(d) of the Rules of Civil Procedure and parapraph 21 of the Protocol. service of

documents in accordance with the Protocol will be effective on transmission. This Court further
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orders that a Case Website shall be esiablished in accordance with the Pratocol with the

following URL *http:/ fwww.extranets.bdo.ca/MaraTechAviation/index.clro”.

26,  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any nofices or other comespondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission 1o the Deblors' creditors or other inlerested parties at their respective addresses as
last shown on the records of the Debtors and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day afier mailing.

GENERAL

27.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

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

as a trusiee in bankruptcy of the Deblors.

29, THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying oul the terms of this
Order. Al courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of lhis
Counrt, as may be necessary or desirable to give effect to this Order or (o assist the Recciver and

its agents in carrying oul the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any coun, tribunal, regulatory or administrative body. wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered (o act as a representative in respect of the within
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada,

31.  THIS COURT ORDERS (hat the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by

the Receiver from the Debiors' estate with such priority and at such time as this Court may

determine.

32.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.




SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNTS_

1. THIS 1S TO CERTIFY that BDO CANADA LIMITED, the receiver (the "Receiver") of
the assets, undertakings and properties MARA TECH AVIATION FUELS LTD., MARA-TECH
AVIATION SERVICES LTD., MARA TECH AVIATION FUELS (THOMPSON) LTD,, and
MARA TECH AVIATION FUELS (SUDBURY) LTD. acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (collectively, the “Property™)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")
dated the __day of ____,20_ (the "Order") made in an action having Court file number
 -CL-_____, has received as such Receiver from the holder of this certificate (the "Lender")
the principal sum of §__ _ __, being part of the total principal sum of §

which the Receiver is authorized 10 borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthty not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate ol per

cent above the prime commercial lending rate of Bank of from time lo lime.

3. Such principal sum wilh interest thereon is, by the terms of the Order, together with the
ptincipal sums and interest thereon of all ather certificates issued by the Receiver pursuant to the
Order or 1o any further order of the Court, a charge upon the whale of the Property, in priorily to
the sccurity interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

the main office ol the Lender at Toronto, Ontario.

S, Until all liability in respect of this certificate has been terminaled, no cerlificates creating

charges ranking or purporting to rank in priority (o this certilicate shall be issued by the Receiver



to any person other than the holder of this certificale without the prior writlen consent of the

holder of this certificate.

6. The charpe securing this certificale shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further ar other order of the
Court.

7. The Receiver does nol undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of .20

BDO CANADA LIMITED, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:
Name:
Title;
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APPENDIX “B”
TO THE RECEIVER’S FIRST REPORT



Ej‘,j SimpsonWigle

} Hunter Streat East, Suite 200 E”[“'J‘UJ' e
Xl 3

Hamiltan, Ontaric L8N 3W!1 prck it st s gle sy
P,0. Box 990, Hamilton, Ontarlo L8N 3R}

Tel: 905-528-8411 Fax: 9C5-528-9008

www.simpsonwlgle,com

September 16, 2016
VIA EMAIL

Mr. Darren Griffiths

BDO Canada Limited

805 - 25 Main Street West
Hamilton, ON

L8P 1H1

Dear Sir:

RE: . Mara Tech Aviation Fuels Ltd. (“Fuels”), Mara-Tech Aviation Services Ltd.
(“Services”), Mara Tech Aviation Fusls (Thompson) Ltd. (“Thompson”), and Mara
Tech Aviation Fuels (Sudbury) Ltd. (“Sudbury”)(hereinafter collectively “Mara-
Tech”)

Further to your instructions, we have vetted the following with respect to the borrowings
of Mara Tech Aviation Fuels Ltd., Mara-Tech Aviation Services Ltd., Mara Tech Aviation Fuels
(Thompson) LId., and Mara Tech Aviation Fuels (Sudbury) Ltd.:

1, Rovyal Bank of Canada Loan Agreements and Security

MARA TECH AVIATION FUELS LTD. ] ) _ R
1, May 6, 2014 Royal Bank of Canada Loan Agreement dated April 9, 2014 from
Royal Bank of Canada execuled by John Marandola and Sheila
Marandota on behalf of Mara Tech Aviation Fuels Ltd. for a:

« Revalving demand facility #1 in the amount of $50,000.00

2. May 6, 2014 General Security Agreement in favour of Royal Bank of Canada
(identifying the Debtor as Mara Tech Aviation Fuels Lid.), granting
Royal Bank of Canada a security interest in the undertaking of the
Debtor and in all of the Debtor's present and after acquired
personal property (unidentified signing parties appear to be
John Marandola and Sheila Marandola)

3. May 6, 2014 Guarantee and Postponement of Claim of Mara Tech Aviation
Services Ltd. (unidentified signing party appears to be John |

f.0, MILNE LW MATLHEWS J N ROSENBLATT JC BROWN 1.0 JACKSON #A.C MORGAN

J M, WiGLE T sULEGCK DA SCHMULK® 1 GO MONACOY B; FOREMAM RS DANKS 11057 201201
K1 OSBORNE RALFISHER P A RAMACICAI®! 3 M AW it (L LANGEQTZ AL OLSIAK

S.ROLEE H AL HAMDANL £ SAVASH G NALSOK K AYLAND K WYSYNSRI
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‘Arofessional Corparation +¢ tdember of the Onlarnio and kew York @ar
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Marandola), limited to the sum of $50,000.00 plus interest at
RBC's prime rate of interast plus 5.00% per annum with attached
Resolution of the Directors executed by the secretary of Mara
Tech Aviation Services Ltd., who is identified in the resolution to
be Sheila Marandola.

The resolution is only executed by John Marandola; however, it
calls for execution by both Sheila and John Marandofa. The
resolution aiso indicates that the guarantee is provided by Mara-
Tech Aviation Services (SOQ) Ltd.

May 6, 2014

| May 6, 2014

May 6, 2014

| May 6, 2014

May 6, 2014

Guarantee and Postponement of Claim of Mara Tech Aviation
Fuels (Thompson) Ltd. (unidentified signing party appears to
be John Marandola), limited to the sum of $50,000.00 plus
interest at RBC's prime rate of interest plus 5.00% per annum
with attached Resolution of the Directors executed by the
secretary of Mara Tech Aviation Services Ltd., who is identified in
the resolution to be Shella Marandola.

The resolution is only exscuted by John Marandola; however, it
calls for execution by both Sheila and John Marandola.

| Guarantee and Postponement of Claim of Mara Tech Aviation

Fuels (Sudbury) Ltd. (unidentified signing party appears fo be
John Marandola), limited to the sum of $50,000.00 plus interest
at RBC's prime rate of interest plus 5.00% per annum with
attached Resolution of the Directors executed by the secretary of
Mara Tech Aviation Services Ltd., who is identified in the
resolution to be Sheila Marandola.

The resolution is only executed by John Marandola;, however, it
calls for exscution by both Sheila and John Marandola.

“Guarantee and Postponement of Claim of John Marandola and

Sheila Marandola, limited to the sum of $50,000.00 plus interest
at RBC's prime rate of interest plus 5.00% per annum (identified
signing parties are Sheila Marandola and John Marandola).

Postponement and Assignment of Claim of Sheila Marandola
(/dentified signing party is Sheila Marandola) to RBC with
respect to all debts and liabilities, present and future of Mara Tech
Aviation Fuels Ltd. (identified signing parties on behalf of Mara
Tech Aviation Fuels are Sheila Marandola and John
Marandola).

Postponement and Assignment of Claim of John Marandola
(identified signing party is John Marandola) to RBC with
respect to all debts and liabilities, present and future of Mara Tech
Aviation Fuels Lid. (identified signing parties on behalf of Mara
Tech Aviation Fuels are Sheila Marandola and Jahn
Marandola).




9,

11.

12.

13.

Jémuary 30,
2009

| February 17,
2012

Saptember 19,
2001

September 19,
2001

February 17,
2012

MARA-TECH AVIATION SERVICES LTD.

Credit Facilities Agreement from Royal Bank of Canada exacuted
by Mara-Tech Aviation Services Ltd. for a:

» revolving demand facility #1 in the amount of $150,000.00;

¢ non-revolving term facility #2 in the amount of $35,000.00;
and

e visa business to a maximum of $10,000.00.

(Identified signing parties by first name only are John
and Sheila. The signatories last name appears to be
Marandola)

| Amended Facilities Agreement from Royal Bank of Canada

executed by Mara-Tech Aviation Services Ltd.:

s increasing the credit facilities agreement dated January
30, 2009 to $200,000.00;

» Increasing the guarantee and postponement of the claims
of Sheila and John Marandola $225,000.00.

(identified signing parties are John Marandola and
Sheila Marandola in their capacities as President and
Secretary Treasurer, respactively, of Mara Tech
Aviation Services Litd.).

General Security Agreement in favour Royal Bank of Canada
(identifying the Debtor as Mara-Tech Aviation Services (800)
Ltd., granting Royal Bank of Canada a security interest in the
undertaking of the Debtor and in all the Debtor's present and after
acquired personal property (unidentified signing party appears
to be Sheila Marandola).

General Security Agreement in favour Royal Bank of Canada
(identifying the Debtor as Mara-Tech Aviation Services
(WINDSOR) Ltd., granting Royal Bank of Canada a security
interest in the undertaking of the Debtor and in all the Debtor's
present and after acquired personal property (unidentified
signing party appears to be John Marandola).

Guarantee and Postponement of Claim of John Marandola and
Sheila Marandola, limited to the sum of $225,000.00 plus interest
at RBC's prime rate of interest plus 5.00% per annum (identified
signing parties are Sheila Clair Marandola and John Marino
Marandola).




MARA TECH AVIATION FUELS (THOMPSON) LTD.

Credit Facilities Agreement [rom Ro_yal Bank of Canada executed
by Mara Tech Aviation Fuels (Thompson) Ltd. for a:

« revolving demand facility #1 in the amount of $50,000.00

(identified signing party is John Marandola)
“Amending Agreement to the credit facllities agreementdated
February 18, 2011 to:

+ Increase the interest rate applied to Facility #1 to 3.65%
per annum.

(identified signing partles are John Marandola and Sharon
Marandola)

14. | February 18,
2011

15, | July 29,2013

16. | February 18,
2011

"17.” | February 18,
2011

'MARA TECH A\

18. November 8,
2012

19, February 4,
2013

TECH AVIATION FUELS (SUDBURY) LTD.

General Securily Agreement in favour of Royal Bank of Canada
(identifying the Debtor as Mara Tech Aviation Fuels (Thompson)
Ltd.), granting Royal Bank of Canada a securily interest in the
undertaking of the Debtor and in all of the Deblor's prasent and
after acquired personal property (unidentified signing party
appears to be John Marandoia).

T Guarantee and Postponement of Claim of John Marandola and

Sheila Marandola, limited to the sum of $50,000.00 plus interest
at RBC's prime rate of interest plus 5.00% per annum (identified
signing parties are Sheila Marandola and John Marandola).

Credit Facilities Agreement from Royal Bank of Canada exscuted
by Mara-Tech Aviation Fuels (Sudbury) Ltd. for a:

« revolving demand facility #1 in the amount of $75,000.00,

« non-revolving term facility #2 in the amount of $50,000.00.

(identified signing parties are John Marando/a and Sheila
Marandola).

Amending Agreement to the credit facilities agreement dated
February 18, 2011 executed by Mara Tech Aviation Fuels
(Sudbury) Ltd. to:

« increasing the revolving demand facility #1 to
$125,000.00;

(identified signing parties are John Marandola and Sheila

Marandola),
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24,

25,

3.

21.

23.

November 8,
2012

Februaryd,
2013

“ﬁebﬁry_ti,. —

2013

General Security Agreement in favour of Royal Bank of Canada
(identifying the Debtor as Mara Tech Aviation Fuels (Sudbury)
Ltd.), granting Royal Bank of Canada a security interest in the
undertaking of the Debtor and in all of the Debtor's present and
after acquired personal property (unidentified signing parties
appear to be John Marandola and Sheila Marandola)

Guarantee and Postponement of Clalm of John Marandofa and
Sheila Marandola, limited to the sum of $175,000.00 plus interest
at RBC's prime rate of interest plus 5.00% per annum (identified
signing parties are Sheila Clair Marandola and John Marino
Marandola).

Guarantee and Postponement of Claim of Mara Tech Aviation
Services Ltd. (unidentified signing parties appear to be Sheila
Marandola and John Marandola), limited to the sum of
$175,000.00 plus interest at RBC’s prime rate of interest plus
5.00% per annum with attached Resolution of the Directors
executed by the secretary of Mara Tech Aviation Services Ltd.,
who appears to be Sheila Marandola.

L.A.K.E.S. Leasing Corporation Lease Agreement and Security

October 20,
2014

October 20,
2014

“MARA TECH AVIATION FUELS (SUDBURY) LTD., MARA TECH AVIATION FUELS LTD.

'and MARA-TECH AVIATION SERVICES LTD. _

Lease Agreement (identified signing party on behaif of Mara
Tech Aviation Fuels (Sudbury) Ltd. is John Marandola.
Unidentified signing parties of Mara Tech Aviation Fuels Ltd.
and Mara-Tech Aviation Services Ltd. appears to be John
Marandola) dated October 20, 2014 with respect to equipment
provided by L A.K.E.S. Leasing Corporation to Mara Tech.
General Security Agreement in favour of L.AK.E.S. Leasing
Corporation (identifying the Debtor as Mara Tech Aviation Fuels
(Sudbury) Ltd., Mara Tech Aviation Fusls Ltd. and Mara-Tech
Aviation Services Ltd.), granting L.A.K.E.S. Leasing Corporation a
security interest in all the property, assets and undertakings of the
Debtor (unidentified signing party on behalf of the four (4)
Mara Tech Companies appear to be John Marandola).

Kubota Canada Ltd,

Mara Tech Aviation Serv

28.

November 15,
2014

ices Ltd.

Conditional Sales Contract (executed by an individual who
appears to John Marandola on behalf of Maratech Aviation
Services Ltd.) with respecl to the purchase of equipment from




Northshore Tractor Ltd. by Maratech Aviation Services Ltd.

We note, the corparate name Mara Tech Aviation Services Ltd.
has been misspelled in the Conditional Sales Contract.

Mara-Tech Aviation Services (SOO) Ltd

27. April 12, 2014 Conditional Sales Contract (executed by John Marandola on
behalf of Mara-Tech Aviation Services (SOO) Ltd.) dated April
12, 2014 with respect to the purchase of equipment from
Northshore Tractor Ltd. by Mara-Tech Aviation Services (SOQ)
Ltd.

28. August 23, 2013 | Conditional Sales Contract (executed by John Marandola on
behalf of Mara-Tech Aviatiion Services (SO0) Ltd.) dated
August 23, 2013 with respect to the purchase of equipment from
Northshore Tractor Ltd. by Mara-Tech Aviation Services (SOO)
Ltd.

We note, the corporate name has baen misspelled.

29. August 23, 2013 | Conditional Sales Contract (executed by John Marandola on
behalf of Mara-Tech Aviation Services (S0O0) Ltd.) dated
August 23, 2013 with respect to the purchase of equipment from
Northshore Tractor Ltd. by Mara-Tech Aviation Services (SOQ)
Ltd.

We note, the corporate name has been misspslled.

30. August 20, 2015 | Conditional Sales Contract (executed by John Marandola on
behaif of Mara-Tech Aviation Services (SOO) Ltd.) dated July
31, 2015 with respect to the purchase of equipment from
Northshore Tractor Ltd. by Mara-Tech Aviation Services (SO0)
Ltd.

Opinion

Save and except as provided herein, we are of the opinion that the aforesaid Loan Agreements,
Security Agreements, Postponement and Assignment of Claim Agreements and Guarantee and
Postponement of Claims are properly executed and good and enforceable In accordance with
their terms and that the security interests provided therein were perfected by regisiration
pursuant to the provisions of the PPSA.

I. Corporate Searches

We have reviewed the corporate profile reports of Mara Tech Aviation Fuels Ltd., Mara-Tech
Aviation Services Ltd., Mara Tech Aviation Fuels (Thompson) Ltd., and Mara Tech Aviation
Fuels (Sudbury) Ltd., which were included in the Application Record provided to us by Mr. Clark
Peddle's office and the corporate profile reports of Mara Tech Avialion Services (SO0) Lid. and
Mara-Tech Aviation Services (Windsor) Ltd., which we obtained on September 15, 2016.



Based upon our review of the corporale profile reports and the Affidavit of John Marandola
given in support of Mara-Tech's motion to discharge BDO as receiver, we are of the opinion that
all of the security agreements have been duly authorized and executed subject lo the
unidentified signatures on the security documents belonging to either John Marandola or Sheila
Marandola.

Il. Mara Tech Aviation Services Ltd.

On July 31, 2007 Mara-Tech Aviation Services (SOO) Ltd. and Mara-Tech Aviation Services
(Windsor) Ltd. amalgamated and continued under the name Mara-Tech Aviation Services Ltd.

(a) Kubota Canada Inc. Conditional Sales Contracts

We note that the Conditional Sales Agreements (items 27-30) were entered into by Mara-Tech
Aviation Services (SQO) Ltd. after the aforementioned amalgamation occurred and therefore
when Mara-Tech Aviation Services (SO0) Ltd, was no longer an active corporation. We are,
however, of the opinion that these agreements are likely enforceable against Mara-Tach
Aviation Services by reason of parol evidence as we have little doubt lhat Kubota Canada Ltd.
Intended to enter into a contract with Mara-Tech Aviation Services Ltd. and that Mara-Tech
Aviation Sarvices Ltd. intended to enter into a contract Kubota Canada Ltd. The writer notes that
evidence to resolve ambiguities in formation of a contract is admisslble pursuant to exceptions
to the parol evidence rule.

We further note that Kubota Canada Inc.'s security interests have not been properly perfected
by reason of Kubola Canada Inc. registering its security interests against an inactive
corporation. Therefare, any security interest that Kubota Canada Inc. has in Mara-Tech Aviation
Services Ltd. will be subsequent in priority to the Royal Bank of Canada and L.A.K.E.S. Leasing
Corporation's security interests.

(b) RBC - General Security Agreement Mara Tech Aviation Services Ltd.

The writer notes that Royal Bank of Canada regislered a securily interest in the property of
Mara Tech Aviation Services Ltd. on January 30, 2009, however, no general securily agreement
was provided lo the writer with respect to this security interesl. We have reviewed
correspondence sent by Mr, Peddle to BDO and understand thal the general securily
agreement cannot be located by the Royal Bank of Canada. Therefore the enforceability of its
security interest, pursuant to the general security agresment, is in issus. In order to enforce for
RBC 1o enforce its securily interest, it must be evidenced In writing.

We are however of the opinion that the security agreements provided by the amalgamaling
companies, Mara-Tech Aviation Services (800) Lid. and Mara-Tech Aviation Services
(Windsor) Lid., provide Royal Bank of Canada with a good and enforceable security inlerest in
the property of Mara Tech Aviation Services Lid.

ill. Mara Tech Aviation Services (Thompsan) Ltd.

We note that tha Reyal Bank of Canada's General Security Agreement with respect to the
property of Mara Tech Aviation Fuels (Thompson) Ltd. dated February 18, 2011 (item 16) was
not registered pursuant lo the provisions of the Ontario PPSA. In this regard, we attach for your
ease of reference lhe search results from the Ontario PPSA search conducted on "Mara Tech



Aviation Fuels (Thompson) Ltd.". The writer understands that Mara Tech Aviation Fuels
(Thompson) Ltd. is a company incorporated pursuant to the laws of the Pravince of Manitoba
and that its equipment was located in Manitoba, which would explain why no security interests
appears to be registered in the Ontario PPSA Registry with respect to Mara Tech Aviation Fuels
(Thompson) Lid. We understand that Mara Tech Aviation Fuels (Thompson) LId. has no exigible
assets and therefore we have not conducted a personal property security act search In
Manitoba.

The opinions that we have expressed in this letter are subject to the following general assumptions
and qualifications:

1) That any photocoplies were true copies of the executed original documents;

2) That the documents were executed by the persons whose signatures
appear thereon and were delivered on the date that they bear or as
otherwise indicated on the documents;

3) The persons who executed the various documents were duly authorized to
do so;

4) The persons who executed the documents were the legal and beneficial
owners of the property described therein;

5) That all enabling corporate resolutions and other proceedings in respect of
the granting of the security were taken and that any corporation or
partnership entity that signed the documents was properly named and
validly in existence and capable of entering into the given agreements and
granting securily at the time that same were signed or granted,

6) That there are no other agreements or extraneous facts not disclosed in the
documents that would or might affect the validity and enforceablity of the
security;

7) That advances were duly made or other valuable consideration was
provided,

8) That unless otherwise indicated herein, the enforceability of the security

relates only to assets and property located in the Province of Ontario; and

9) Any equitable or legal defence which is not apparent from a review of the
documents themselves.

Personal Property Security Act Search

We have reviewed the PPSA search results obtained by our office on August 16, 2016 with
respect to "Mara Tech Aviation Fuels Ltd.", "Mara-Tech Aviation Services Ltd.", “Mara Tech
Aviation Fuels (Thompson) Ltd.” and "Mara Tech Aviation Fuels (Sudbury) Ltd", and the PPSA
search resulls obtained by our office on September 13, 2016 with respect to "Mara-Tech
Aviation Services (SO0) Ltd.” and "Mara-Tech Aviation Services (WINDSOR) Ltd.". We note the
following registrations as of the dates that the respective search results were obtained:



Mara Tech Aviation Fuels Ltd.

September 6, 2013

April 17, 2014

Bodkin Capital Corporation
(expiring September 6,
2017)

Royal Bank of Canada
(expiring April 17, 2019)

‘June 6, 2014

Royal Bank of Canada
(expiring June 6, 2019)

“October 21, 2014

LAKES. Leasing
corporation (expiring
Qctaber 21, 2018)

Equipment and Other

~|'Inventory, Equipment,

Accounts, Other and MV
included.

“Other and MV Included.

"'Inventory, Equipment,

Accounts and Other.

| Mara-Tech Aviatmn Sarvices Ltd.

' September 6, 2013

January 30, 2009
October 21, 2014

| Mara Tech Aviation Fuels (Thompson) Ltd.

NO MATCHES FOUND

| 2017)

" Bodkin Capital Corporation
(expiring September 6,

Equipment and Other

Royal Bank of Canada
(expiring January 30, 2019)
L.AKE.S. Leasing
corporation (expiring
October 21, 2018),

Mara Tech Aviation Fuels (Sudbury) Ltd.

November 8, 2011

Octaber 21, 2014

“Mara-Tech Aviation Services (Windsor) Ltd.

NO MATCHES FOUND

Royal Bank of Canada
{expiring November 8,
2017)

L.A.K.E.S. Leasing
corporation (expiring
October 21, 2018)

Mara-Tech Aviation Services (S00) Ltd.

August 28, 2013
August 28, 2013

November 24, 2012

August 5, 2015

Kubota Canada Ltd.
(axpiring August 28, 2019)
Kubota Canada Ltd.
(expiring August 28, 2019}
Kubota Canada LId.
(expiring November 24,
2019)

Kubota Canada Ltd.
(expiring August 5, 2020)

Inventory, Equipment,
Accounts, Other and MV
Included.

Jnventory, Equipment,
Accounts and Other.

Inventory, Equipment,
Accounts, Other and MV
Included.
inventory, Equipment,
Accounts and Other.

Equipment, Other, MV
Included
Equipment, Other, MV
Included ]
Equipment, Other, MV
Included

Equipment, Other, MV

| Included




Notwithstanding that the PPSA search results indicate that Bodkin Capital Corporation has a
security interest in Mara-Tech Aviation Services Lid. and Mara Tech Aviation Fuels Ltd., we
understand that Mara-Tech Aviation Services is no longer Indebted to Badkin Capital
Corporation. In that regard, we attach for your reference correspondence from Bodkin Capital
Corporation dated September 2, 2016,

Yours very truly,

/

David J.
~“OIdlpl ™}
Endl,
cc. Chris Mazur, BDO

10
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Shannon Nigalls

Law Clerk

Direcl; 805-901-6232
shannonn@benningtonisc.com

102 - 1465 Norih Service Road East
Oalville, ON LBH 1A7
Toll Fran: B44-223-2372 Ext. 6232 | Fax; B68-405-4869

CAPULT

ATLLAICIQ R PO AT OIN

* \/IA FAX ONLY - 9056-528-9008 **
September 2, 2016

Simpson Wigle Law LLP

1 Hunter Street East, Suite 200
Hamilton, ON L8N 3R1

Dear Sirs and Madams

RE: Receivership of Mara Tech Aviation Servicgs Ltd. ("Mara Tech")

We ara In receipt of your letter of August 22, 2018.

Please be advised that Bodkin Capital Corporatlon's lease agreament with Mara Tech has
reached lis end.

Accordingly, Mara Tech is no longer indebted to Bodkin Capital Corporation.

Yours very truly,
BODKIN CAPITAL CORPORATION

,(f“a_@/

ar: Fhanlnn Nigalts
lark
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BARON FINANCE R R ——
FlNANCEMENT BARON F: 1-855-879-1512 Yww,baronfinanca.oom

COMMITMENT LETTER

June 24,2016

PRIVATE AND CONFIDENTIAL

Mara Tech Aviation Services Ltd
412 Wright Crescent
Niagata-on-the-Laks, ON

L.O8 1JO

Attention: Mr, John Maraudola and Mre. Sheila Marandola

Dear Mr. and Mrs. Marandola,

Baron Finanes Incorporated (“Baron®) s pleased to offer credit fasilities described in this Commitment
Lattor (the “Credit Faclitles™) subject to the terms and conditions set forth below and iu the sohedules
attached hereto (collectivaly, the “Compitment Lutter”). Ualess otherwise indicated, sll amounts are

uxpressed in Canadlan ourrency.
ARTIES A E FUN
Client: Marn Tach Aviation Services Ltd, (“Client™).
Factor: Baron Finance Incarporated (“Baron”).
Corporate Guarantors: Cross Corporate Guaroniees from:
Mara Tech Aviation Puels Ltd,
Mara Tech Aviatioa Fuels (Sudbury) Ltd
Marn Toch Aviation Fuels (Yhompson) Lid.
Marandola Holding Ltd.
Personal Guarantors: Unlimited Porsonal Guarantees from:
Joha Marandola;
Sheifs Marandola
Programme: Factoring Facility of up to $500,000.00;

Inventory Facllity of up to $100,000.00;
Equipment Facility of up to $250,000.00.

No change in the use of funds may be made withowt Baron's
express prior wrilten conseal,

27 Poylec R, it 14 | 804 ColumnitAa Stoet, Bula 400 | 64 Bowevard do Geula, Bulte 204
Woodtrkige, ON LAL BES New Wastminalér, BC Y3M 1A5 Lotreina, QO J&2 3A8

o D T S e e R e N e e e e e Gl
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FACTORING FACILITY

Factoring Facility:

Advance Rate;

Recourga:

Factoring Fees:

Further Fee:

No Obligatons:

Dircction of Paymesty:

INVENTORY E
Inventary Facifity:

Advance:

Interest:

EQUIPMENT FACILITY
Eguipment Faclity:

Advance Rate:

JOHN MARANDOLA PAGE

The followlng terms nro applicable o the Factoring Facility and
are subject to the terms of the Baron’s standard form Full
Factoring Agreement.

Up to 80% of the face value of the approved roceivable.

Full recourse to the Client shall occur at 90 days and shall be
subject to an additlonal fee.

A Plat Rate of 1.25% shall be due on all purchased receivables
for the first 30 days, followed by an additional 1.0% foc every 15
days of less.

A further daily rate of 0.1% shall be due on all purchased
recelvables, from day 91 until day 999.

Baron shall only Pactor the receivables which are acceptablo to
Barop In ita sole discretion. Buvon reserves the right to contact
and obtrin documentation from the Client's customers.

Client shall dicect its debtors to make payments direetly o a
secured lookbox with TD Bank. The collections of the Client's
account receivable shall be directed lnto such lockbox. The Client
shall only have access to monltor such deposits.

Notwlihstanding the foregoing, the Cliont, the Corporate
Guarantors, nud the Personal Guarantors agree and ncknowledge
that In the cvent they receive any funds relating fo involces or
sceounts receivable purchased by Baro, the fuads shall be held
in trust for and shall be forthwith vemitted to Baron withoul
deduction.

The following terms are applicable to the Liventory Facllity and
are subject to the terms of the Baron's standard form Loan
Agreement.

Up to 50% of approved loventory.
Prima + 16% (minimum of 19%)

The following terms are applicuble to the Equipment Fuellity and
are subject to the termns of the Baron’s standird fom Loan
Agreement.

Up to 50% of Net Orderly Liquidation Value of approved
equipment,

82/86
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Tuterest Fee: Pritoe + 16% (minimuo of 19%).

Amortisation: § years,

Paymeuta: Equal monthly instalments of principle and intecest sufficient to
repay the loan ln 5 years,

-Applicable to all above referenced Facilitjes-

Term; 2 years.

Due Diligence Fae: $2,500 upon the singing of Comimitment Lettet,

PRacility Fee: 1.25% of total facility, and Letter of Diteotion to be slgned by
Client to pay Peel Financial Inc.

Early Termination Penalty: If any of the facilities are terminated by the Client prior to the

explration of the Term for amy reason whatgoever, or I Baron
terminares the agreement for cause due to the occurrence of an
avent of default, the Cliem would be obligated to pay an early
termination fee equal 1o two percent (2%) of the Sum of F ncilities
Limits if the Facilities are terminated during the first yeat of the
Term, an oarly termination fee equal to one percent (1%) of the
Sum of the Facilities Limits If the Facilities are terminated during
the second year of the Term.

Fees: {n addition to the fees set forth In Baron's standard Full Tactoring
Agreement and Lown Agreement, fhe Client shall pay the
following fees to Baron (1) all evaluation fees including, but not
limited to appraisal, field audits, HST and disbursements; and (2)
all legal fees, HST and disbursements.

SECURITY AND CONDITIONS PRECEDENT TO ADVANCI:

Security: The Client, the Personal Guarantors and the Corporate Guacantors
shall provide to Baron (or cause 1o be provided to Baron) the
following * guarantees, security, charges and  agsignments
(collectlvely, the “Sceurity”) each In form and subslance
satlsfactory and registered with sueh pelority a5 deemad
appropriate by Baron and its legal counsel:

1. jolnt and several personal guarantes from the Personal
Guarantor(s),

2. Joint aud sevora) guarantec from the Corporate Guarantor(s)
for 100% of the outstanding loan amount I respect of oll
ligbllitles, oblipations, and Indebtedness of the Client to
Baroo,

3, the first mortgage/charge of building municipally known a3
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475 Alrpor Roed, Sault Ste. Made, ON (the “Property”);

4. an assignment of rents and leasey by the Client in respeet of
the Propecty, if applicable,

5. a General Security Agreement frorm Client in favour of Baron
with a first security Interest [n all present and after-acquired
personal property of the client;

6. a subordination and postponement of ¢laim by all Persons or
companies related to the Client who have advanced mondes by
way of loao/advance (o the Client shall be postponed and
subordinated in favour of repaywent in full of the Factoring
Facilities;

7, assignment of all insurance polleies with respect to the
Client's operations, Uability and all proceeds and beoelits
therefrom in favour of Baron. The Client shall provide to
Baron such evidence as Bacon may request that all of the
above tequired insurance is in place prior to any advance of
funds being made;

8 recelpt by the Baron of proof of payment of
property/munieipal txes ete. withia 30 days from each annual
date at which the Borrowers provide this payment
confirmation, I the case of any ocourrence of pon-payment of
property taxes, Baron resorves the right to collect from the
Borrower, pro-rata property tases on & moathly baslg and
malntain a tax resorve account for the tuxes payable in respect
of the Propetty;

9. such other securlty Instruments, certlficates, assurances and
documentution required in the reasonable opinion of the
solicitors for Baron.

Conditlons Precedent: The fellowlng conditions precedent shall be completed and/or
fulfilled to 1be satisfaction of Baron in its sole discretion prior 1o
the advance of flnda:

L. Sat)sfactory completlon by Baron of all due diligeooe
required by Baron:

a) execution, delivery and (where applicable) registration of
all necessary legal docurentation Including, without
limiadon, the Security and delivery of such legal
opinions as may be required by Baron and its legal
counsel and as are customery In connectlon with the
Faetoring Facilities including with respect to such matiers
as the enforceability of this Commitment Letter and the
Secwity as well as title to the Property nnd off-title
clearance lotters for the Property (it being understood (hial
title insurance, in foim and substonce satsfactory to
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Baron and issued by an insuter acceptable to Baron, actlig
reasonably, may be provided la lieu of a title opinion);

b) confirmation by the Client that all consents and approvals
have been obtained, including, without mitation,
tegulatory, shareholder and board appravals and approval
of other creditoss, if applicable;

For greater certainty, in the event that one or more of the
above conditions are not satisfied prior to July 22, 2016, theo
Bacon may in its sole and absolute discration terminate its
commitment to advance the Credit Facilities as set forth In this
Commltment Letter. )

Repoxting Covenants:

a) Client to provide Baron with audited fivenclal statesuents
within 120 days of year-end;

) Client to provide Baron with internal financial staternents
no later than 45 days after end of (iscal quarter;

) Auy other reports that Baron may tequest from time-to-
time.

GE LC TION

Acceptance: If the terms and conditions of the Comnitment Letter are
acceptable, please return an executed copy fo Baron's office prior
to June 28, 2016 at 5:00 pum,, fuiling which this Copynitment
Letier will axpire.

Eutlre Agreement / Paramountey:  This Commitment Letter and the Security constitutes the entlre
agresmont between the pasties with respect to the subject matter
hereof and supersedes al} prior negotiations, undertaklngs,
representations and understandings, written or oral, between
Baron and the Cllent. To the extent that any provision of the
Security is incongistent with or in conflict with the provisions of
this Commitment Latter, the provisions of this Commitment Letier
shall govern and the inclusion of any term in any of the Security
that is not set out In this Comymitment Letter shall not be an
inconsistency.

Successory ond Assigns; This Commitmeat Letter shall ensuge to the benefit of and be
binding upon the parties hereto and their respective heirs,
executors, adminlistrators, legal personal representstions,
successors and pequltted assigns.

Governing Law: This Cotumittoent Letter shall be governed by and construed in
accordance with the laws of the Province of Ontarlo, Province of
Quebec and the {aws of Canada applicsble thecein,
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Yours truly,
Baron Floance Incorporated

Altan Gao, Credit Risk Anafyst
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The undercigued hersby confirms agreement (o and acceptance of the terms and condltlons
outlined in the Commitment Letter as of this __¢Q 8 74 day of _ St €. 2018,
Mars Tech Aviation Services Ltd.

?K‘;{rw% /'ém
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Witness ( n
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X have authority to bind the corporation

THe: S&"Q/ef? Aw y* fx‘?zw‘rwf’&/\’

1 have authority to bind the corporation



APPENDIX “D”
TO THE RECEIVER’S FIRST REPORT



INFORMATION REQUIREMENTS
FOR
MARA TECH AVIATION SERVICES LTD.
MARA TECH AVIATION FUELS LTD.
MARA TECH AVIATION FUELS (THOMPSON) LTD.
MARA TECH AVIATION FUELS (SUDBURY) LTD.
(collectively the “Company”)

Pursuant the Order of the Honourable Justice Lococo dated August 4, 2016, we require the
following information (set out in order of priority):

[,

11

Creditors listing (in electronic format, by respective entity) setting out names, addresses,
account numbers, and amounts outstanding as of the most recent date available.

An analysis of all outstanding government remittances (GST/HST, employee source
deductions, workers’ compensation, property and business taxes). Provide copies of all
recent government statements of account and details of any existing payment

arrangements.

Disclosure of all Company bank and/or investment accounts by respective entity. Copies
of respective bank/investment statements for the preceding 6 months.

Current aged accounts receivable and accounts payable listings (including details of any
unreleased/held cheques) by respective entity.

Externally prepared annual financial statements for the past 3 years,
Interna) mouthly financial statements for the last six month ends.

Accruals listing as at the most recent date possible, including accrued wages and an
estimate of vacation pay owing, il any.

Breakdown of prepaid expenses as at the most current date possible,

Cupies of Distribution Agreements, i.e. Esso/Imperial Oil, and Service Contracts with
respect to airlines serviced by the Company.

. An organization charl ol Company management and key employees by respective entity

including the duties for each. Provide a listing of salaries and hourly rates, and details of
any bonus or pension plans that may cxist.

A list ol all employees presently on the payroll and their duties if not on the listin the
point above. Please include sulary, hourly rates, and details of any bonus or pension
plans that may exist for these employees as well.



12.

13.

14,

15.

16.

17.

18.

20.

21.

22.

23.

24.

25.

Identify unionized employees and provide copies of respective Collective Agreements.

Copies of all insurance policies covering the asscts of the Company. Also provide a briefl
description of the ¢laims history over the past three years, if any.

A copy of the lease for any leased premises. Details of any rental arrears for each lease.
Capital asset listing, indicating which assets are owned or leased (operating and capital
leases), the location of assets, and related book values as at the most recent date possible.
Also provide copies of the lease agreements.

Copies of any appraisals that may have been completed on the capital assets,

Details of any outstanding or pending litigation by or against the Company including
employee grievances.

A list and description of any regulatory offences incurred during the last twelve months
and copies of any reports issued by government agencies, if any.

. Organization chart outlining the shareholder structure and identifying all related or

associated companies.

A listing of related parties with a description of the nature of the relationship. A listing of
related party debt and/or receivables and details on repayment terms.

Forecasted cash flows for the next twelve weeks on a weekly basis. Use actual current
bank and operating loan balances as a starting point and ensure outstanding cheques yct
to clear the bank are included in the weekly cash {low forecast. Provide historical weekly
cash flow information for the four weeks prior to the beginning of the forccast {or
relerence purposes.

Please advise us of the source of funding for cash disbursements being made on a weekly
basis as sel out above, i.e. bank loan, accounts receivable collections, etc,

Your business plan for the next twelve months. Accompanying the plan should be
forecasted monthly balance sheets, income statements and cash flow statements fora 12
month period. Tnclude major assumptions and initiatives underlying the [orecast.

List of competitors and a description of the competitive advaniages of the Company’s
scrvices/operations versus its competitors’.

Any other reports or information that you feel will help us with the administration of the
receivership.
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3 Tel, 905 524 1008 BDO Canada Limited
Fax: 903 $70 0249 25 Main Street West, Suite 805
g - www.bdo,ca ~ Hamiiton ON 18P 1H1 Canada

IN THE MATTER OF THE RECEIVERSHIP OF
MARA TECH AVIATION FUELS LTD.,
of the City of Sault Ste. Marie,
in the Province of Ontario

Notice and Statement of the Receiver - Form 87
(Subsection 245(1) and 246(1) of the Bankruptcy and Insolvency Act)

The receiver glves notice and declares that:

1. On the 4 day of August 2016, the undersigned, BDO Canada Limited, became
the receiver in respect of the property of Mara Tech Aviation Fuels Ltd., that is
described below:

e Equipment and machinery
e Pilot lounge

2, The undersigned became a receiver by virtue of being appointed by the Ontario
Superior Court of Justice (the “Court”) pursuant to a court order granted by
the Honourable Mr. Justice Richard A, Lococo of the Court, dated August 4,
2016 (the “Receivership Order”). A copy of the Receivership Order and other
publically available documents related to this proceeding can be found at:
http: //www.extranets.bdo, ca/MaraTechAviat jon/ docurnents, cfm

3 As of the date of this Notice and Statement, the undersigned has not taken
possession or control of any property of the debtor. The debtor remains in
possession and control of the assets and day to day aperations.

4, The following information relates to the receivership:

(a) Address of company:

Sault Ste, Marie Airport
475 Airport Rd.
Sault Ste. Marie, ON
P6A 5Ké

{b) Principal line of business:
Jet fuel distributor

(€) lL.ocation af business:

Same as i parl 4 (a)

(d) Amount awed by Lhe company to cacn creditor who holds a security on
the propeily described above:

MO0 ¢ anadg ;i s an afliiaie vl BOC T nagas
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Royal Bank of Canada S 75,392.38
Canada Revenue Agency unknown
Lakes Leasing 90,680.18
Wages under S, 81.4 unknown
§  166,072.56
{e) The list of other creditors of the company and the amount owed to

each creditor and the total amount due by the company is as follows::
» See attached Schedule A

(f) The intended plan of action of the receiver during the receivership, to
the extent that such a plan has been determined, is as follows:

Prior to the receiver's appointment, the debtor had reportedly secured
going concern financing sufficient to satisfy its creditors. The receiver
is presently investigating the potential and logistics of such financing. In
the interim, the debtor remains in possession and control of the assets
and day to day operations.

{g) Contact person for receiver:

BDO Canada Limited
805-25 Main Street West
Hamilton, Ontario

L8P 1H1

Attention: Darren Griffiths
Tel: 905-524-1008 Fax: 903-570-0249

Dated at Hamillon, Ontario, this 15" day of August 2016,

BDO CANADA LIMITED,

n its capacity as the

Court Appointed Receiver

of Mara Tech Aviation Fuels t.td.
and not in its personal or
corporate capacity

Per:

.
I‘SMW%, _.\i';i(\’i-,i)

\ Christopher Mazur, CIRP
Senior Vice President



Union Gas
PQ Box 4001 Stn A
Toronto, ON  MS5SW 0G2

PUC Services Inc
S00 Second Line East
SSM

Bell
Sault Fuels Phone
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$ 119.11
254,58
$  1,258.03

Snadd TR



Tei: 90% 524 1008 BOO Canada Limited
Fax: 905 57C 0249 75 Main Street West, Suite 809
. www, bda.ca Hamitton ON L8P 1H1 Canada

IN THE MATTER OF THE RECEIVERSHIP OF
MARA TECH AVIATION SERVICES LTD.,
of the City of Sault Ste. Marie, Sudbury, North Bay, and Windsor
in the Province of Ontario

Notice and Statement of the Receiver - Form 87
(Subsection 245(1) and 246(1) of the Bankruptcy and Insolvency Act)

The receiver gives notice and declares that:

1 On the 4th day of August 2016, the undersigned, BDO Canada Limited, became
the receiver in respect of the property of Mara Tech Aviation Services Ltd., that
is described below:

s Accounts receivable
* Equipment and machinery

2, The undersigned became a receiver by virtue of being appointed by the Ontario
superfor Court of Justice (the "Court”) pursuant to a court order granted by
the Hanourable Mr. Justice Richard A, Lococo of the Court, dated August 4,
2016 (the “Receivership Order”). A copy of the Receivership Order and other
publically available documents related to this proceeding can be found at:
hitp: / Awww.extranets.bdo.ca/Mara FechAviation/ documents.clim

3; As of the date of this Notice and Statement, the undersigned has not taken
possession or control of any property of the debtor. The debtor remains in
possession and control of the assets and day to day operations.

4. The following information relates to the receivership:
(a) Address of company:

Sault Ste. Marie Airpart
475 Airport Rd.

Sault Ste. Marie, ON
P6A 5K6

Greater Sudbury Airport
5000 Air Terminal Dr.
Garson, ON

P3L 1v4

North Bay/Jack Garland Airport
50 Terminal St., Suite 1

Narth Bay, ON

P1B 8G2

Windsor International Airport
32C0 County Rd 42

windsor, ON

N8V 1A1

Ao eyl soan aibhaie ¢ EOC
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()

Principal line of business:

Ground support services to various airlines
Location of business:

Same as in part 4 (a)

Amount owed by the company to each creditor who holds a security on
the property described above:

Royal Bank of Canada S 246,318.73
Canada Revenue Agency 100,760.11
Kubota Canada Ltd. 54,714.50
Wages under S. 81.4 unknown

S 401,793.34

The list of other creditors of the company and the amount owed to
each creditor and the total amount due by the company is as follows:

« See attached Schedule A

The intended plan of action of the receiver during the receivership, to
the extent that such a plan has been determined, is as follows:

Prior to the receiver’s appointiment, the debtor had reportedly secured
going concern financing sufficient ta satisfy its creditors. The receiver
is presently investigating the potential and logistics of such financing. In
the terim, the deblor remains in possession and control of the assels
and day o day operations.

Contact person for receiver:

BDO Canada Limited
805-25 Main Street West
Hamilton, Ontario

L8P 1H1
Attention: Darren Griffiths
Tel: 905-524-1008 Fax: 905-570-0249



Dated at Hamilton, Ontario, this 15% day of August 2016.

BDO CANADA LIMITED,

in its capacity as the

Court Appointed Receiver

of Mara Tech Aviation Services Ltd.
and not in its personal or
corporate capacity

Per:

&va\n W"J
)@"\' Christopher KMazur, CIRP
Senjor Vice President
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Greater Sudbury Alrport
5000 Air Terminal Drive, Suite T202
Garsoh, ON P3L1V4

- Leases

North Bay Afrport
50 Terminal St, Suite 1
North Bay, ON P1B 8G2

Fedex
1-495 Eastchester Ave E
St Catharines, ON L2M 6S2

Bell
John Fax

Bell
Sudbury Internet

Bell
North Bay Internet

Bell
Sault Ramp Internet

Bell
1 Kesek Phane

$ 374644
$ 202.89
8 141.39
$ 65.79
$ 394,42
5 348,47
3 394,05
5 427.42

S 5,721.87
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1 Tel: 90% 524 1008 BNO Canada Limited
Fax: 905 570 0249 25 Main Stieet West, Siite 805
] www.bdo.ca i lamilton ON 18P 1H1 Canada

IN THE MATTER OF THE RECEIVERSHIP OF
MARA TECH AVIATION FUELS (THOMPSON) LTD.,
of the City of Thompson
in the Province of Manitoba

Notice and Statement of the Receiver - Form 87

(Subsection 245(1) and 246(1) of the Bankruptcy and Insolvency Act)

The receiver gives notice and declares that::

1.

On the 4" day of August 2016, the undersigned, 800 Canada Limited, became
the receiver in respect of the property of Mara Tech Aviation Fuels (Thompson)
Ltd., that is described below:

« N/A

The undersigned became a receiver by virtue of being appointed by the Ontario
Superior Court of Justice (the "Court”) pursuant to a court order granted by
the Honourable Mr. Justice Richard A, Lococo of the Court, dated August 4,
2016 (the “Receivership Order™), A capy of the Receivership Order and other
publically available documents related to this proceeding can be found at:

hitp: / Fwww.extranets.bdo.ca /MaraTechAviatlon/dacuments.cfim

Following the receiver's appointment, the debtor advised operations in
Thompson, MB ceased during September 2015 with no remaining assets. There
are three related companies named in the Receivership Order which continue to
operate in Ontario.

The following infarmation relates to the receivership:

(a) Address of company:

Thompson Airport
1 Airport Road
Thompson, MB
RBN 1M9
(b) Principal line of business:

Jet fuel distiibutor
(c) Location ol business:

Same as in part 4 (a)

(d) Amount owed by the company to ¢ach creditor who holds a security on
the property described above:



BDO

Rayal Bank of Canada 5 72,919.65
Canada Revenue Agency 6,340.41
Wages under S, 81.4 unknown

Te T 79,260.00

(e) The list of other creditors of the company and the amount owed to
each creditor and the total amount due by the company is as follows:
« NiL
{n The intended plan of action of the receiver during the receivership, to

the extent that such a plan has been determined, is as follows:

Following the receiver’s appointment, the debtor advised operations in
Thompson, MB ceased during September 2015 with no remaining assets.
There are three related companies named in the Receivership Order
which continue to operate in Ontario,

Prior to the receiver’s appointment, the debtor had reportedly secured
going concern financing sufficient to satisfy its creditors. The receiver
is presently investigating the potential and logistics of such financing. In
the interim, the debtor remains in possession and control of the assets
and day to day operations in Ontario. .

(2) Contact person for receiver:

BDO Canada Limited
805-25 Main Street West
Hamilton, Ontario

L8P 1H1
Attention: Darren Griffiths
Tel: 905-524-1008 Fax; 905-570-0249

Dated at Harmilton, Ontario, this 15 day of August 2016.

BDO CANADA LIMITED,

in its capacity as the

Court Appointed Receiver

of Mara Tech Aviation Fuels (Thompson) Ltd.
and not in its personal ar

corporate capacity

Per
- K
I'A-uv\f,m Y v \\‘\ T

k( Christopher Mazur, CIRP
Senicr Vice President

[\



Tel: 905 524 1008 BDO Canada Limited
Fax: 905 570 0249 25 Main Street West, Suite 805
www.bdo.ca Hamilton ON LBP I1H1 Canada

IN THE MATTER OF THE RECEIVERSHIP OF
MARA TECH AVIATION FUELS (SUDBURY) LTD.,
of the City of Sudbury,
in the Province of Ontario

Notice and Statement of the Receiver - Form 87

(Subsection 245(1) and 246(1) of the Bankruptcy and Insolvency Act)

The receiver gives notice and declares that:

1.

WG Cangsda Lo an

By gtiene o e

(B

On the 4% day of August 2016, the undersigned, BDO Canada Limited, became
the receiver in respect of the property of Mara Tech Aviation Fuels (Sudbury)
Ltd., that is described below:

. Accounts receivable

¢ Equipment and machinery

The undersigned became a receiver by virtue of being appointed by the Ontario
Superior Court of Justice (the “Court”) pursuant to a court order granted by
the Honourable Mr, Justice Richard A. Lococo of the Court, dated August 4,
2016 (the "Receivership Order”). A copy of the Receivership QOrder and other
publically available documents related to this proceeding can be found at:
hetp: / /veww.extranets.bdo.ca/MaraTechAviation/documents.cfin

As of the date of this Notice and Statement, the undersigned has not taken
possession or control of any property of the debtor. The debtor remains in
possession and control of the assets and day to day operations.

The following information relates to the receivership:

{a) Address of company:

Greater Sudbury Airport
5000 Air Terminal Dr.
Garson, ON
P3I.1v4

(b) Principal line of business:

Jot Tuel distributor
(c) Lacation of business:

Same as in part 4 (a)

(d) Amount owed by Lhe company to each creditar wha holds a security ou
the property described above:

eoof ubu Cwaava LD
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BDO

Royal Bank of Canada
Canada Revenue Agency
Wages under S, 81.4

K

5

177,280.94
unknown

unkno&
77,280.24_

(e) The list of other creditors of the company and the amount owed to
each creditor and the total amount due by the company is as follows:

« See attached Schedule A

(f) The intended plan of action of the receiver during the receivership, to
the extent that such a plan has been determined, is as follows:

Prior to the receiver’s appointment, the debtor had reportedly secured
going concern financing sufficient to satisfy its creditors. The recefver
is presently investigating the potential and logistics of such financing. In
the interim, the debtar remains in possession and control of the assets
and day to day operations.

() Contact person for receiver:

BDO Canada Limited
805-25 Main Street West
Hamilton, Ontario

L8P 1H1

Attention: Darren Griffiths

Tel: 905-524-1008

Fax: 905-570-0249

Dated at Hamilton, Ontario, this 15" day of August 2016,

BNO CANADA LIMITED,

in its capacity as the

Courl Appointed Receiver

of Mara Tech Aviation Fuels (Sudbury) Ltd.
and not in its personal or

corporate capacity

Fer,

Farns, %Q\,\\%

Christopher Mazur, CIRP
Senior Vice President
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Hydro One Networks Inc,
PO Box 5700
Markham, ON L3R 1C8 S 562.90

Northern Metering Services
1000 Barrydowne Rd

Sudbury, ON P3A 3v3 S 135.60
Bell
sudbury Fuels Phaone $ 215,85

914.35
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BARON FINANCE
) £\ ANCEMENT BARON

August 9, 2016

PRIVATIC AND CONIIDENTIAL

L1-885-079 1519 nlotbaionfinancs.com
F L-B85.87G 1512 wwyy harenlinance, com

COMMITMENT LETTER

Mara Tech Aviation Services Ltd
412 Wright Crescent
Niagara-on-the-Lake, ON

LOS 1J0

Attention: Mr. John Marandola and Mrs. Sheila Marandola

Dear Mr. and Mrs. Marandola,

Baron Finance Incorporated (“Baron”) is pleased to offer credit facilities deseribed in this Commitment
Letter (the “Credit Facilities”) subject to the terms and conditions set forth below and in the schedules
attached hereto (collectively, the “Commitment Letter”). Unless otherwise indicated, all amounts are

expressed in Canadian currency.

PARTIES AND USE OF FUNDS

Client:
Factor:

Corporate Guarantors:

Personal Guarantors:

Programme:

Mara Tech Aviation Services Ltd. (“Client”).
Baron Finance Incorporated (“Baron”).
Corporate Guarantees from:

Mara Tech Aviation Fuels Ltd.

Mara Tech Aviation Fuels (Sudbury) Ltd.
Mara Tech Aviation Fuels (Thompson) Ltd.
Marandola Holding Ltd.

Unlimited Personal Guarantees from:

John Marandola, Sheila Marandola, as well as al! registercd
directors.

Factoring Facility of up to $750,000.00;
Equipment Facility of up to $100,000.00;
Real Gstate Facility of up to $300,000.00;

No change in the use of funds may be made without Baron’s
express prior written consent.

27 Hoylee Hd, dmil 11 (64 Corumiza Slrent, Suite 400 95 Goulevard de Gaulie, Swile 204
Waoodhidge, ON L4l 8E3 News Westreinsie P WOM IAS Poeaing
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FACTORING FACILITY

Factoring IFacility:

Advance Rate:

Recourse:

Factoring Fees:

Further Fee:

No Obligations:

Direction of Payments:

EQUIPMENT FACILITY

Equipment Facility:

Advance Rate:

Interest Fee:
Amortisation:

Payments:

N

The Following terms are applicable to the Factoring tacilily and
are subject to the terms of the Baron’s standard form Full
Factoring Agreement.

Up to 80% of Lhe face value of the approved receivable.

Full recourse to the Client shall occur at 90 days and shall be
subject to an additional fee.

A Flat Rate of 1.5% shall be due on all purchased receivables for
the first 30 days, followed by an additional 1.0% for every 15
days or less.

A further daily rate of 0.1% shall be due on all purchased
receivables, from day 91 until day 999.

Baron shall only Factor the receivables which are acceptable to
Baron in its sole discretion. Baron reserves the right to contact
and obtain documentation from the Client’s customers.

Clicnt shall direct its debtors to make payments directly to a
secured lockbox with TD Bank. The collections of the Client’s
account receivable shall be directed into such lockbox. The Client
shall only have access to monitor such deposits.

Notwithstanding the foregoing, the Client, the Corporate
Guarantors, and the Personal Guarantors agree and acknowledge
that in the event they receive any funds relating to invoices or
accounts receivable purchased by Baron, the funds shall be held
in trust for and shall be forthwith remitted to Baron without
deduction.

The following terms are applicable to the Equipment Facility and
arc subject lo the lerms of the Baron’s standard form Loan
Apreement.

Up to 75% of Gross Orderly Liquidation Valuc of approved
equipiment.

Prine -+ 16% (minimum of 19%).
3 years.

Equal monthly instalments of principle and interest sufficient Lo
repay the loan in 2 years.



RIEAL ESTATE FACLLITY

Real Estate Facility:

Advance:
Interest:
Amortization:

Payments:

The following terms are applicable to the Real Cstate Facility and
are subject to the terms of the Baron’s standard form Loan
Agreement.

Up (o 65% of Market Value of approved real estate.
Prime + 3% (minimum of 16%).
10 years.,

Equal monthly instalments of principle and interest sufficient to
repay the loan in 10 years.

-Applicable ta all above referenced Facilities-

Term:
Due Diligence Fee:

Facility Fee:

Early Termination Penalty:

Fecs:

2 years. N
$2,500 upon the singing of Commitment Letter,

1.25% of lotal facility, and Letter of Direction to be signed by
Client to pay Peel Financial Inc.

If any of the facilities are terminated by the Client prior to the
expiration of the Term for any reason whatsoever, or if Baron
terminates the agreement for cause due 1o the occurrence of an
event of default, the Clieat would be obligated to pay an early
termination fee equal to two percent (2%) of the Sum of Facilities
Limits if the Facilities are terminated during the first year of the
Term, an early termination fee equal to one percent (1%) of the
Sum of the Facilities Limits if the Facilities are terminated during
the second year of the Term.

(n addition to the fees set forth in Baron’s standard Full Factoring
Agreement and Loan Agreement, the Client shall pay the
following fees to Baron (1) all evaluation fees including, but not
limited to appraisal, ficld audits, HST and disbursements; and (2)
all lepal fees, HST and disbursements.

SECURITY AND CONDITIONS PRECEDENT TO ADVANCE,

Sccurity:

The Client, the Personal Guarantors and the Carporate Guarantors
shall provide ta Baron (or cause to be provided 1o Baron) the
following guaraniees, security, charges and assignments
(collectively, the “Security”) each in form and substance
satisfactory and registered witl such  priorily  as deemed
appropriate by Baron and its legal counscl:

I. joimt and several personal guarantce [rom the Personal
Guarantors;



2. joint and several guarantee from the Corporate Guarantors for
100% of the oulstanding loan amount in respect of all
liabilities, obligations, and indebtedness of the Client to
Baron;

3. the [irst mortgage/charge of building municipally known as
475 Airport Road, Sault Ste. Marie, ON; and,

the second mortgage/charge of land and building municipally
known as:

412 Wright Cres., Niagara-On-lhe-Lake, ON L.0S 1J0;
(Collectively, the “Property”)

4. an assignment of rents and leases by the Client in respect of
the Property, if applicable;

5. General Security Agreement from Client and all Corporate
Guarantors in favour of Baron with a fivst security interest in
all present and after-acquired personal property of the client;

6. a subordination and postponement of claim by all Persons or
companies related to the Client who have advanced monies by
way of loan/advance to the Client shall be postponed and
subordinated in favaur of repayment in full of the Factoring
Facilities;

7. assignment of all insurance policies with respect to the
Client’s operations, liability and all proceeds and benefits
therefiom in favour of Baron. The Client shall provide to
Baron such evidence as Baron may request that all of the
above required insurance is in place prior to any advance of
funds being made,

8. receipt by the DBaron of proof of payment of
property/municipal taxes etc. within 30 days from each annual
date at which the Borowers provide this payment
confirmation. In the case of any occurrence of non-payment of
property taxes, Baron reserves the right to collect from the
Borrower, pro-rata property taxes on a monthly basis and
maintain a tax reserve account for the laxes payable in respect
of the Property,

9. such other security instruments, certificates, assurances and
documentation required in the reasonable opinion of the
solicitors for Baron,

Conditions Precedent: The Tollowing conditions precedent shall be completed and/or
g ! p |
fulfilled (o the satisfaction of Baron in its sole discretion prior to
the advance ot Tunds:



Reporting Covenants:

GENERAL CONDITIONS

Acceptance:

Entire Agrcement / Paramountey:

| Satisfuctory completion by Baron of all duc diligence
required by Baron:

a) execulion, delivery and (where applicable) registration of
all necessary legal documentation including, without
limitation, the Security and delivery of such legal
opinions as may be required by Baron and its lepal
counsel and as are customary in conneclion with the
Factoring Facilities including with respect to such matters
as the enforceabilily of this Commitment Letter and the
Security as well as title to the Property and off-title
clearance letters for the Property (it being understood that
litle insurance, in form and substance satisfactory to
Baron aud issued by an insurer acceplable to Baran, acting
reasonably, may be provided in lieu of a title opinion);

b) confirmation by the Client that all consents and approvals
have been obtained, including, without limilation,
regulatory, sharehelder and board approvals and approval
of other creditors, if applicable;

For greater certainty, in the event that ane or more of the
above conditions are not satisfied prior to Sept 9, 2016, then
Baron may in its sole and absolute discretion lerminate its
cammitment to advance the Credit Facilities as set forth in this
Commitment Letter,

a) Client to provide Baron with audited financial statements
within 120 days of year-end;

b) Client to provide Baron with internal financial statements
no later than 45 days after end of fiscal quarter;

¢) Any other reports that Baron may request from time-to-
time.

\f the terms and conditions of the Commitment Lelter are
acceptable, please return an-executed copy o Baron’s oflice prior
lo Aug 12, 2016 at 5:00 p.m., failing which this Commitmeint
Letter will expire.

This Commitment Letter and the Security constitutes the entire
agrecment between the parties with respect o the subjeel matter
hercof and supersedes all prior negofiations, undertakings,
representations and understandings, wrilten or oral, belween
Baron and the Client, To the extent that any provision of the
Security is inconsistent with or in conflict with the provisions ol
this Commitment Letter, the provisions of this Commitment Letier
shall govern and the inclusion of any lerm in any of the Security



Successors and Assigns:

Governing Law:

Yours truly,

Baron Finance Incorporated

Per:

thatl is not set out in this Commitment Letter shall not be an
inconsislency.

This Commitment Letter shall ensure to the benefit of and be
binding upon the parties hereto and their vespective heirs,
executors, administrators, legal personal representations,
successors and permitted assigns.

This Commitment Letter shall be governed by and construed in
accordance with the laws of the Province of Ontario and the laws
of Canada applicable therein,

/- ~ \
el T e

N Gao, Credit Risk Analyst



ACCEPTANCE AND AGREEMENT

The undersigned hereby confirms agreement to and acceptance of lhe terins and conditions
outlined in the Commitment Letter as of this _ day of 2016,

Mara Tech Aviation Services Ltd.

o Per: -
Witness Name:

Title:

I have authority to bind the corporation

I Per:
Witness Name:

Title:

1 have authority 1o bind the corporation
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COMMITMENT LETTER

August 30,2016

PRIVATE AND CONFIDENTIAL

Mara Tech Aviation Services Ltd
412 Wright Crescent
Niagara-on-the-Lake, ON

Los 1J0

Attention: Mr. John Marandola aid Mrs. Sheila Marandola

Dear Mr. and Mrs. Marandola,

Baron Finance [ncorporated (“Baron”) is pleased to offer credit facilities described in this Commitment
Letter (the “Credit Facilities”) subject to the terms and conditions set forth below and in the schedules
attached hereto (collectively, the “Commitment Letter”). Unless otherwise indicated, all amounts are
expressed in Canadian cutrency.

PARTIES AND USE OF FUNDS

Client: Mara Tech Aviation Services Ltd. (“Client™).
Factor: Baron Finance Incorporated (“Baron™).
Corporate Guarauntors: Corporate Guarantees from:

Mara Tech Aviation Fuels Ltd.
Mara Tech Aviation Fuels (Sudbury) Lid.
Mara Tech Aviation Fuels (Thompson) Ltd.
Marandola Holding Ltd.

Personal Guarantors; Unlimited Personal Guarantees from:

John Marandola, Sheila Marandola, as well as all registcred
directors.

Programmec: Factoring Facility of up to $500,000.00;
Real Eslate Facility of up to $312,000.00;

No change in the use of funds may be made without Baron’s
express prior wrillen consent.

FACTORING FACILITY

7 Royles Rd, Ut 3 5604 Coluaba Slrest, Sude 130 95 Boutevad de Lisulle Suite 204
Hoodiridue Ui L et HES Nerys Wealrinsicor, 130 Y30 1IAS | ciraine Q0 62 ARG




Factoring Facilily:

Advance Rate:

Recourse:

Factoring [ees:

Further Fee:

No Obligattouns:

Direction of Payments:

REAL BSTATE FACILITY

Real Estate Facility:

Advance:
Interest:
Amortization:

Payments:

The following terms are applicable to the Factoring Facility and
are subject to the terms of the Baron’s standard form Full
Factoring Agreement,

Up to 80% of the face value of the approved receivable.

Full recourse to the Client shall occur at 90 days and shall be
subject lo an additional fee.

A Flat Rate of 1.5% shall be due on all purchased receivables for
the first 30 days, followed by an additional 1.0% for every 15
days or {ess.

A further daily rate of 0.1% shall be due on all purchased
receivables, from day 91 until day 999.

Baron shall only Factor the receivables which are acceptable to
Baron in its sole discretion. Baron reserves the right (o contact
and obtain documentation from the Client’s customers.

Client shall divect its debtors to make payments directly to a
secured lockbox with TD Bank. The collections of the Client’s
account receivable shall be directed into such lockbox. The Client
shall only have access to monitor such deposits.

Notwithstanding the foregoing, the Client, the Corporate
Guarantors, and the Personal Guarantors agree and acknowledpe
that in the event they receive any funds relating lo invoices or
accounts receivable purchased by Baron, the funds shall be held
in trust for and shall be forthwith remitted to Baron without
deduction.

The following terms are applicable to the Real Estate Facility and
are subject to the terms of the Baron’s standard form J.oan
Agreement.

Up to 75% of Market Value of approved real estate.
Prime + 13% (minimum of 10%).
4 years.

Equal monthly instalments of principle and intercst sufficient to
repay the loan in 4 years,

-Applicable tv all above referenced Facilities-

Term:

Due Diligeace Fee:

2 yeurs.

$2,500 upon the singing of Commitment Letter



Facilily Fee:

Early Termination Penalty:

Fees:

(o8]

[.25% of total facility, and Letter of Direction to be signed by
Client to pay Pecl Financial Inc.

if any of the facilities are terminated by the Client prior to the
expiration of the Tern for any reason whatsoever, or if Baron
terminates the agrecment for cause due to the ocourrence of an
event of default, the Client would be obligated to pay an early
termination fee equal to two percent (2%) of the Sum of Facilities
Limits if the Facilities are terminated during the first Year of the
Term, an early termination fee equal to one percent (1%) of the
Sum of the Facilities Limits if the Facilities are terminated during
the second year of the Term.

In addition to the fees set forth in Baron’s standard Full Factoring
Agreement and Loan Agreement, the Client shall pay the
following fees to Baron (1) all evaluation fees including, but not
limited to appraisal, field audits, HST and disbursements; and (2)
all legal fees, HST and disbursements.

SECURITY AND CONDITIONS PRECEDENT TO ADVANCE

Security:

The Client, the Personal Guarantors and the Corporate Guarantors
shall provide to Baron (or cause to be provided to Baron) the
following guarantees, security, charges and assignments
(collectively, the “Security”) each in form and substance
satisfactory and registered with such priority as decmed
appropriate by Baron and its legal counsel:

1. joint and several personal guarantec from the Personal
Guaraniors;

2. joint and several guarantee from the Corporate Guarantors for
100% of the outstanding loan amount in respect of all
liabilitics, obligations, and indebtedness of the Client to
Baron;

3. he (st mortgage/charge of building municipally known as
475 Airport Road, Sault Ste, Marie, ON; and,

the second mortgage/charge of land and buildings municipally
known as:

412 Wright Cres., Niagara-On-the-Lake, ON L0S 1J0;
4 Trinity Circle, §t. Catharines, ON L2N 2K8;
(Collectively, the “Property”)

4. an assignment of rents and leases by tlie Client in respect of
the Property, il applicable;



Conditions Precedent:

General Security Agreement from Client and all Corporate
Guarantors in favour of Baron with a [irst sceurily interest in
all present and after-acquired personal property of (he client;

a subordination and postponetnent of claim by all Persons or
companies related ta the Client who have advanced monies by
way of loan/advance to the Client shall be postponed and
subordinated in favour of repayment in full of the Factoring
Facilities;

assignment of all insurance policies with respect to the
Client’s operations, liability and all proceeds and benefils
therefrom in favour of Baron. The Client shall provide (o
Baron such evidence as Baron may request that all of the
above required insurance is in place prior to any advance of
funds being made;

receipt by the Baron of proof of payment of
property/municipal taxes etc. within 30 days from each annual
date at which the Borrowers provide this payment
confirmation. In the case of any occurrence of non-payment of
property taxes, Baron reserves the right to collect from the
Borrower, pro-rata property taxes on a monthly basis and
maintain a tax reserve account for the taxes payable in respect
of the Property;

such other security instruments, certificates, assurances and
documentation required in the reascnable opinion of the
solicitors for Baron.

The following conditions precedent shall be completed and/or
fulfilled to the satisfaction of Baron in its sole discretion prior to
the advance of funds:

L.

Satisfactory completion by Baron of all due diligence
required by Baron:

a) exccution, delivery and (where applicable) registration of
all necessary legal documentation including, without
limitation, the Security and delivery of such legal
opinions as may be required by Baron and ils legal
counsel and as are cuslomary in connection with the
Factoring Facilities including with respect to such matiers
as the enforceability of this Commitment Letter and the
Sceurity as well as title (o the Property and off-title
clearance leiters for the Praperty (it being understood that
title insurance, in form and substance satislfaclory 1o
Baron and issued by an insurer acceptabice to Baron, acling
reasonably, may be provided in lieu of a title opinion):



Reporting Covenants:

GENERAL CONDITIONS

Acceptance:

Entire Agreement / Paramountcy:

Successors and Assigns:

Governing Law:

Yours truly,

Barou Finance Incorporated

b) confirmation by the Client that all consents and approvals
flave been obtained, including, without limitalion,
regulatory, sharcholder and board approvals and approval
of other creditors, if applicable;

For greater certainty, in the event thal one or more of the
above conditions are not satisfied prior to September 30,
2016, hen Baron may in its sole and absolute discretion
terminate its commitment to advance the Credil Facilities as
set forth in this Commitment Letler,

a) Client to provide Baron with audited financial statements
within 120 days of year-end;

b) Client to provide Baron with intetnal financial slaterents
no later than 45 days after end of fiscal quarter;

¢) Any other reports that Baron may request from time-to-
time.

IT the lerms and conditions of the Commitment Letter are
acceptable, please return an executed copy to Baron’s office prior
to September 2, 2016 at 5:00 pun., failing which this
Commitment Letter will expire.

This Commitment Letter and the Security constitutes the entire
agreement between the parties with respect to the subject matter
hereof and supersedes all prior negotiations, undertakings,
representations and understandings, written or oral, between
Baron and the Client. To the exlent that any provision of the
Security is inconsistent with or in conflict with the provisions of
this Commitment Letler, the provisions of this Commitment Letter
shall govern and the inclusion of any term in any of the Security
that is not scl out in this Commitment Letter shall not be an
inconsislency.

This Commitment Letter shall ensure to the benefit of and be
binding upon the parties hereto and their respective heirs,
exccutors, administrators, legal personal representations,
stccessars and permitted assigns.

This Commitment Letter shall be governed by and construed in
accordance wilh the laws of the Province of Ontario and Lhe laws
of Canada applicable thercin.
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Per: -
Altan Gao, Credit Risk Analyst

ACCEPTANCE AND ACREEMENT

The undersigned hereby confirms agreement to and acceptance of the terms and conditions
outlined in the Commitment Letter as of this - day of _ 2016.

Mara Tech Aviation Services Ltd.

S ) Per:
Witness Name:
Title:
[ have authority to bind the corporation
— R — Per
Witness Name:
Title:

{ have authority to bind the corporation
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{L’U Simpson¥Wigle

1 Hunter Street East, Suite 200 David J. Jacksen
Hamilton, Ontaria L8N 3W1 Tal; 005-528-841 1 ext.304
P.Q. Bax 990, Hamilton, Ontario L8N 3R1 Email: Jacksond@simpsonwigle.cum

Tel: 905-528-8411 Fax: 905-528-9008
www.simpsonwigle,com

September 27, 2016

VIA EMAIL TO: delisio@belinet.ca

Luigi De Lisio

Barrister & Solicitor

16 — 261 Martindale Road
St. Catharines, Ontario
L2wW 1A2

Attention: Mr. Luigi De Lisio
Dear Mr. De Lisio,

RE: Mara Tech Aviation Fuels Ltd., Mara-Tech Aviation Services Ltd., Mara Tech
Aviation Fuels (Thompson) Ltd., and Mara Tech Avlation Fuels (Sudbury)
Ltd. (hereinafter collectively referred to as “Mara Tech”).

We are writing to you on behalf of BDO Canada Limited receiver of the four above
captioned companies. We attach herewith a listing of Information Requirements. We
advise that the information requested at items 8, 14, 17, 18, and 20-25 inclusive have not
been received by our client. Additionally, our client requested environmental reports with
respect to the Sault Saint Marie location and employee wage rates. Our client has made
numerous requests to Mr. Marandola and the bookkeeper for the aforesaid companies. 1
will not detail the numerous requests but do advise that further to our client's most recent
email and voicemail requests to Mr. Marandola and the bookkeeper on September 15,
2016, and a telephone communication between Mr. Robyn Duwyn of BDO Canada
Limited and Mr. Marandola on September 15, 2016, Mr. Marandola undertook to provide
the outstanding information by September 20, 2016. Notwithstanding your clients
undertaking, very little of the information has been received.

PO ML LW, MATTHEWS i M HOSEMBLAILT J.C RROWN 0011 JACKSGN LAY
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duriinatonr Office: 390 Brant Strent, Suite 501, Burlinglon, Ontaco |7k 414 Tel: 905 639 1052 fusl 0% 139- 3068



We advise you that If the aforesaid information is not received by September 28, 2016,
our cllent will have no alternative but to bring a motion to compel Mr. Marandola to provide
the aforementioned information and will be seeking costs personally against Mr.

Marandola.

Yours very truly,

cc. Client



APPENDIX “I”
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LUIGI DE LISIO

Barrister & Solicitor
16 - 261 Martindale Road
St. Catharines, ON  L2W 1A2
Telephone: 905-687-4885 Fax: 905-687-3311

September 29, 2016
DELIVERED VIA FACSIMILE TO 1-905-528-9008

Simpson Wigle

Barristers & Solicitors

1 Hunter Street East

Suite 200

Hamilton, Ontarlo LBN 3W1

Attention: Mr. David Jackson
Dear Mr. Jackson;
Re: Mara Tech Aviation Fuels Ltd. et al ats Royal Bank of Canada

Thank you for your e-mail of September 27, 2018. | forwarded a copy of same to my
client this marning. He was very surprised on receiving same. He advises that he has
complied with all requests made by BDO on each and every occasion that a request for
information has been made.

He advises that most recently he was asked by Mr, Duwyn to provide financial and
operational information required by BDO to carry out it's mandate pursuant to the Court
order. Mr. Duwyn requested that he receive the information by noon, September 28th. My.
client advises that he provided the information to him a day early. His bookkeeper, Rita has
also complied with all requests in a timely fashion. After reading your carrespondence my
client contacted Mr. Duwyn directlly and was informed thathe had most of what he currently
needs. My client also extended an invitation to Mr. Duwyn to visit his office if he required
anything further.

| will address your requests in the numbered paragraphs below. Note that the
paragraph numbers correspand to the items you have enumerated at paragraph 1 of your
letter of September 29, 2016.

Re: Item 8

| am advised that when Mr. Duwyn altended the Maratech offices on August 31,
20186, the issue of breaking down pre-paid expenses at the most current date possible was
addressed, The only pre-paid amount is the rent paid at 39 Queen Street, St. Catharines
for $500.00 per month.



Re: ftem 14

Each of the airporls have leases. Some of the leases were signed 27 years ago and
simply renewed as the term expired. My client will contact each airport to obtain whatever
documentation is available.

Re: item 17

Details of outstanding and/or pending litigation was discussed with Mr. Duwyn at the
August 31, 2016 meeting. He was advised that there is one employee grievance
outstanding with the Human Rights Commission. | enclose herewith a copy of the
grievance/complaint.

Re: Item 18

Mr. Duwyn was adviged at the August 31, 2016 meeting that there are no regulatory
offences outstanding. The situation currently remains the same.

Re: ltem 20

All related panties are disclosed in the financial statements thathave been provided.
They consist of the four (4) companies owned by Mr. Marandola. There are no other
related parties. | am told that the related parties have one combined bank account. As a
result, daily transactions affect each of the related parties.

Re: Item 21

Forecasted cash flows for the following twelve (12) months on a weekly basis cannot
be determined given the accounting changes caused by the appointment of the Receiver.
Exxon is currently holding all payments which were previously paid on a daily cash
satilement basis. Nevertheless, Mr. Marandola will request a pay-out amount fram Exxon
next week. The payment arrangement with World Fuels, which will come into effect
November 1, 2018 has not yet been finalized.

Re: ltem 22
The source of cash for cash disbursements are the funds from accounts receivable.
Ra: Itam 23

My client is not able to prepare a business plan given all of the above and the
uncertainty of the new arrangement with World Fuels. The main plan at this point is {o pay
out RBC, CRA and Lakes Leasing. RBC provided pay-out figures September 28,2016. Mr.
Marandola has a commitment for sufficient funds to pay out RBC and has listed two (2)
properties for sale which had been ear-marked for sale even prior to the Receiver's
appointment. There is sufficient equity in the properties and sufficient money being



borrowed to allow for payment to all interested parties. Mr. Marandola's goal at this point
is to stop RBC and the Receiver from adding to the amount already owed. | called Mr.
Peddle's office today with the hopes of arranging a meeting in the next day or two to
finalize a pay-out with RBC and it is hoped that your client, through you, would be available
to discuss finalizing matters.

Re: Itam 24

My client cannot provide a list of competitors. He does not knaw who they are, the
terms of their engagement, or the airports that they service. He can provide you with a list
of names of companies that provide services similar to his, but he is not privy to any
details.

Re: Item 25

My client has no other reports or information to provide.

Miscallaneous

Mr. Durwyn was provided the wage rates for employees on August 31, 2016.

My client has no “environmental reports”. The companies have not been required
to obtain any reports given that they have not violated any environmental regulations. am
advised that the Ministry of Environment audits my clients’ tank farm facllity from time to
time and they have always passed inspection. The companies also audited by Imperial Oil
on an annual basis and by their major customers, which include Air Canada, Porter
Airlines, and the Department of National Defence.

| trust this satisfies the requests made by your client.

At this point my client is becoming very concemed with additional costs heing
incurred over and above those already claimed. It is our position that the “clock” should
have stopped ticking some time ago but certainly now since he has the means to have the
Receiver's involvement terminated. The continued involvement of the Receiver and RBC
is to his significant detriment and prejudice.

We are requesting that all enforcement praceedings cease now and that the focus
be on paying out creditors, ending the litigation, and placing the cornpanies back in Mr.
Marandola’s capable hands.

Sincerely

Luyi De Lisio
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File number; 20160503

M. John Marandols

President

Matu-Tech Aviation Fuels Ltd
39 Queen Street

St Catharines, Ontario L2R 5G6

Dear Mr, Marandola:

1 am writing to let you know that we have received a complaint from Mr. Michel Boulard
alleging that Mara-Tech Aviation Fusls Ltd has violated the Canadian Human Rights Act
(the Act). I have enclosed a copy of the complaint.

What happens now?

Woe are inviting you to participate in the mediation process. Mediation is voluntary and
confldential, It gives you an oppottunity to explain your side. It also gives both parties a
chanea 1o find 8 solution to the concems that led to the complaint, Anything you discuss in
mediation cannot be used against you.

Mediation has many advantages, which are mentioned in the attached brochure. Please
contact Janet Spencer, Mediator, at 613-943-9164 or by e-mail at the following addtess:
Jonet.Spencer@chre-cedp.ge.ca within 15 ealendur days from the date of yeceipt of thig
letter, in order 1o set up a mediation date or if you have any questions regarding the mediation
PLotess.

Wil my Information become public?

The C-mnmission‘s process is confidential, but both partjes get to see all the information that
the Commissioners see when they make their decision.

Also, all tnformation will becomme public if the Commission’s decision is sent to 3 judge for
review, And all information will become public if the complaint is referred to the Canadian
Human Rights Tribunal, All information is available in both ofticial languages.

You should hald on to any material related to the allegations until the complaint process is
finished. This includes information in elegtronic formats,

o2

2144 Slunee Street, Otase, Ontacio KA 1E1
344, rue Slater, Onuwn (Onlsrio) Kia 1E|
Toll-theeiSuans lrais |BRR-214.1090, TTY/ATS 1-R88-641-3304. Fax/Vélee (613) 996-986 [
www chee-cedp.ge.ch
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COMMISSion droils de [ personne

SUMMARY OF COMPLAINT

FILE NUMBER DATE COMPLAINT RECEIVED
20160503 22-JUN-2016
COMPLAINANT RESPONDENT
Michel Boulard Mara-Tech Aviation Fuels Ltd

LOCATION WHERE ALLEGED
DISCRIMINATION OCCURED

DATE OF ALLEGED DISCRIMINATION

23-JUN-2015 Falconbridge, Ontario
PROHIBITED GROUNDS OF

DISCRIMINATION ?E?nfg(')“ysm ksl
Disabliity

ALLEGED PRACTICES

Employment - Termination of Employment




No 9547 P 6

T6:16139969661 0612312018 02:18 F578 P.004/006
Canadlan Commlssion
human rights capadlenne das
totmmiasion deoits da la personna
COMPLAINT FORM
For Office Usa Oniy: File Number: 20160503

S

Your name (You are the complainant)

o s e

Elest name (YT T—

o NMiche| Boylare

Who are you complalning against? (This is the respondent) (If your complaint is
acceplad, the Commission will send a copy of this complaint to the respondent.)
Narma of business, organization or association =

Mece ~Teeh Avialiovr  Fuets LTD. e s

Ploass read the statemants balow and sign and date this form te confirm your
agreemant:

—

| am making a complalnt under the Canadian Human Rights Act (the Act) for assessment by
the Canadian Human Rights Commission (the Commission). | have reasonable grounds for
belleving that | have baen the victim of discrimination on the basis of one or more of the

prohlbited grounds specifisd in the Act, | declare that the information | providad is trus to the
best of my knowladgs ar belisf,

\ understand thet the personal infarmation provided in this complaint form is collected under
the authorlty of the Act and, along with all of the personal information obtained or compiled by
the Commission regarding this complalnt, will be protected under the Privacy Act. Such
informatlon Is lo be usaed and/or disclosed far the purpose of the processing of this human
rights complalnt (or some consistent purpass) or as otherwise required by law, As such, any
and all of the informatian that | provide may be shared with the respondent. | understand that,
if the Commission requests that the Canadian Hurnan Rights Tribunal institute an inquiry irito
the complaint, the Coramission will provide the complaint file (including all of my personal .’
Information) to the raspondent, | also understand that my personal Information may be publicly
disclased during a Trlounal hearing, in a Tribunal ruling and/or by the Federal Court, shauld
thera be a judicial review concarning my complaint,

| wanasnt to the release to the Commission of all infformation and documents cancerning me
that the Cemmission conslders necessary to deal with my complaint. Such documents may
Inglude my peraonne! records or data, and medical or hospital racords which relate to the
complaint. | also autharlze the Commisslon to have such information examined by any parson
It retaing to provide advica and assistance in dealing with my camplaint,

Complainant's aignature (Z}'_}Z E%‘%Z /(j(:"&ﬂ"}"f‘/ _Date_S4¢ | / :‘-’1‘_0[¢

File Number20160503
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On June 2392015 at 12:24pm I called my family doctor to make an appomtment about gelting a
dootors note 1o axeuse me fram call outs while i ndjust to my increase dose of medication, At 12:50pm i
informed former manuger James Andrew Tinker nbout my appointment on july 3" and the natnie of the
appoitment. 1a & rude mannet he told me i have to continue being on call until he was given the
dootors note. [ said that was (ine and that i would atiempt to get an carliet appointment, 1:00pm, it's the
endt af my shift and i go home, 3:05pn, § veceived a phone eall from James Andrew Tinker, He tells me
that himsolf and the owner (tohn Matandola)had spoke on the phone to discuss my sithation and he
informs e that “becuuse of my mental itlaess and my medication that they feel that its safer for
everyons If1 am no longer employed there". He lells me thnt i s lsid off, [ replied by nsking “Aie you
laying me off because of my mental illness?™ James Andrew Tinker replied *Yes". I demand they toxt
me the owners phone number then L hung up, 3:38pn, [ now call James Andrew Tinkers manager Carlo
Briglia, he answars and is puzzled when i tell him i was just lnid of ! for my mental illness. He simply
says “I'll call you back”. Carlo then calls James Andrew Tinker. 4:01pm Carlo calls me back and says
“My manggers tell we that they never said that and you were lnid off due to lack of work™. I ensure him
that Jawes Andrew Tinker did in fact say that and he simply says * L have to belieye my manager”.
Afor a brlef conversation with Carlo i proceeded to call the owner John Marandola at 4:06pm, there
wag no answer. § called again oy 4:09pm and the call was answered by an older lady. She proceeded to
say that “John just stepped out and will call you back when he returns. He never called. It took the
nnrimum smount of ime 1o receive my lay off papers nnd when i finally did it was written that i was
tnlt oll due to shartage of work yet they had an active job advertisement on kijiji (i have it printed) lo
moet demand, | did not receive my proper record of employment until around mid to late august and
whg cdonied employment insurance at first because i could not provide them with a correct record of
emplogment. The employment insurance issue was eventually rectified but not until i was 12 weeks or
50 wilhout an income. [ also never received my 2 weeks pay for layoff with no notice.

Sinoe { have beon laid off i have had a serious reduction in quality of life. The 12 week walt for
13l hocanse of the recard of employment issue has depleted all of my savings and i was not able to
rocover, My Hlness has ot considershly worse becnuse of the way i was trealed during this layoft The
unomployment in Sudbury has spiked and as a result i have not been able to find employment and sm
on the varge of homslassness. Also i cannot trust Maratech or any of its employees to give me a proper
vefrence for other smployment because of all of this, This whole situation has undone years of hard
wark dealing with my i)lness. 1 no longer can support my family and have become very depressed.
Refore this 1 had not had a serious panic attack in 2 years and now i have them frequently.
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MEDIATION

The Canhadian Human Rights Cornission deals with allegations of discrimination against
fedarally regulated amployers, unions and service providers. When possible, the Commission
gncqurages parties la try i resolve the allegations through mediation. The Commission can
help pantias resolve disputes that are brought ta its attention, or the Commisslon may
invastigale the allegations and ask the Canadian Human Righis Tribunal ta hold a hearing.

What (s mediation?

Madiation Ia a voluntary, confidential process led by a trained, impartial mediator, Parties may
use It ;s BOON as Bomeacns raises allegations with the Commission.

What are the advantages of mediation?

Mediation helps parlies bettar understand each other's point of view. It can improve
communication and future relations belween the parties, Because it is flexible, medtation allows
parties to deal with both the Immediate prablem and its possible causes. It also allows them to
cralt creative solutions togethsr, Mediating a dispute as soon as possible can help parties solve
the problem quickly and keep it from getling worse.

How does mediation work?

» Flrst, (e mediatar speaks to the parties individually about the situation and possible
solutions, The madiator also explains how ha or she will run the mediation session,

+ Then the partiss decide whather to mest in person or make other arrangements, such aa
paticipating in a telephone conference,

« Finally, the parties participsle in the mediation session with the medialor. They are
axpectsd to negotiate quickly and In good faith, to treat each other with respect, and to
keap discussions confidential.

Discussions in mediation are "without prejudice.” This means that the parties do not give up
their right to launch further legal proceedings aor to take ather sleps. It also means that anything
discussed during mediation carnat be used in a later court case. Further, participating in
madiation doss nat mean thal one parly accepts the olher party's version of events.

Jad Slater Straay/rua Slater Qttawe Ontacjo K1A LEL
Tall-brees / Sans fraly 1.88B-114-(G90, TTY / ATS 1-BAB-643-3104, Fax / tdiéc, (613) 947-7279
Www. chre-¢cdp,gc ca
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Who are the mediators and what do they do?

Mediators work for the Commisslon. They have training and experience in madiation and human
rights, Thay create a safa snvironment, encourage discussion and help the padies find
solutions, They cannol make dacisions about the dispute.

+ The madiators discuss the ground rules for mediation, the location of the mediation
sasslon and similar matters with the partiss.

+ They gulde discussions Impartially end give the parties feedback on their ideas.

» They pravide informatien on the Canadian Human Rights Act, Commission policy and
|agal precedents.

s They encourage parties to loak at the pros and cons of the different options for resolving
the dispute.

«  They tell the parties about the "public interest” — that is, they point out what is
appropriate from a human rights perapeclive. For example, if one party claims thal a
disariminatory practice or policy affects other people, mediators will ensure that any
seltlement also corrects the practica or policy.

» | the perties raach a sattiement, madiators help them prepare an agreament to sign.

What might o settlement include?

The purpose of the Canadian Human Rights Act is not to punish people. Instead, it is designed
¢ resolva human rights disputes and prevent them from happening again, If parlies reach a
sellleman, they can agree 1o whatever solutions seem appropriate to them, as long as the
public interest is considered, Solutions might include apologies, training, replacement of lost
wagag, reinstatement in a position, or financial compensalion. If the case involves a
discrdminatary policy, the terms of the settiement could include changing the policy or putting
new procadures in place.

What happens when the parties reach a settlement?

\f the paries reach a settlement, the mediator helps them prepare a writlen agreement. This
documant outlines what each party has agreed to do to resolve the matter. If one of the partiss
haa filed a formal complaint, the Commission reviews the agresment to ensure it is fair and in
the public interest. Narmally, the Commisslon will approve settlements in a few days. It later
manitors setllemeants to ensure the parties meet the terms. If requirad, the Commission or the
parties can anforce the terms through the courts

in some ¢ases, the partles seftls the dispute between themselves, without asking the
Commission ta approve the agreament. Tho Commission does not manitor these settlements.
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What happens if there is no settlement?

If there ig no settlement, the mediation process ends. The person raising the allegations may
then file a complaint, if he or she has not already done so. The Commissian then investigates
tha somplaint and decides whather 1o dismiss it or to rafer it {o the Canadian Human Rights
Tribunal for hearings. \

FURTHER INFORMATION

For infarmation on all aspects of the dispule resolution process, please visit the Commission's
websile at www.chrg-codp.ge.ca, or contact the Gommission's natlonal office al:

344 Slatar Straat, 8th floor
QOttawe, Ontaric K1A 1E1
Toli lrea; 1-888-214-1080; TTY: 1-888-643-3304.

Thiz document is available in aiternative formats on request. August 2014
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Griffiths, Darren

From: Griffiths, Darren

Sent: Monday, October 31, 2016 2:53 PM
To: rita dimaurizio.com'

Cc: ‘imarandola@maratech.org’
Subject: Mara Tech

Rita/John,

Please provide a short term cash flow projection covering the next four weeks (at a minimum).

Please also provide TD Bank account activity (online printout) for the manth of October 2016 along with details of any
cheques/payments you intend to make this week.

Finally, please provide complete copies of bank statements (including copies of cancelled cheques) for August and
September 2016 (and for October 2016 once received).

Thank you,

Darren Griffiths
Senior Manager

BDO Canada Limited
Direct: 905 524 1008
deriffiths@bdo. ca

25 Main Street West, Suite 805
Hamilton Ontario L8P 1H1
Canada

Tel: 905 524 1008

Fax: 905 570 0249
www.bdo,ca

i Before you print think about the environment
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| fet, 430 §65 G210 BEG Cavcada Luniten
I Fax: 416 965 090 123 Fronl Steeer W, Sujte 1100
[ wwwy.bde.ca Torento ON MBI 202 Canada

October 13, 2016 Via E-Mail

Mara Yech

39 Queen Street, Suite 418
St. Catharines, ON

L2R 5G4

Attention: Mr. John Marandola

Dear Mr. Marandola:

Re: Mara Tech Aviatlon Services Ltd,, Mara Tech Aviation Fuels Ltd,, Mara Tech Aviation Fuels
(Sudbury) Ltd,, and Mara Tech Aviation Fuels {Thompsen) Ltd. (collectively "Mara Tech")

As you are aware BDO Canada Limited was appointed as Receiver of Mara Tech (the "Recelver") by the Ontario
Superior Court of Justice {the “Court™) on August 4, 2016 (the

“Order"). Paragraph 3 (k) of the Order empowers and autharizes the Recelver to market any or all of the
property of Mara Tech for sale.

As a courtesy, the Recelver is providing you swith notice of its intention to begin marketing the property of
Mara Tech for sale effective immediately. It is the intention of the Receiver 1o market the property of Mara
Tech on a going concern basis, to the extent possible,

With respect to obtalning maximum realization for all stakeholders, and pursuant ta the Order, the Recelver
expects your full cooperation during the upcoming sales process. The Recelver requests that you provide the
names and contact information for any prospective purchasers who may have an interest in the property of
Mara Tech. Yaou are also invited to participate in the sales process (additional information on the sales process
may be obtained by contacting the undersigned).

It is the Receiver’s intention to accept offers until Navember 2, 2016 and to seek Court approval of the sale on
the same date as the pending Motion to rescind and/or discharge the appointment of the Receiver.

Should you wish to discuss this matter further, please do not hesitate to contact the undersigned.

Yours very truly,

BDO CANADA LIMITED,

in its capacity as Court Appeinted Receiver of
thara Tech Aviation Services LLd,

Mara Tech aviation Fuels Ltd.

Mara Tech Avialion Fuels {Sudbury) Ltd,

Mara Tech Aviation Fuels {Thampson]j Ltd.
Per:

"

Christopher Mazur, CIRP, LIT
Partner/Senior Vice President

e Luigt Be Lisia
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For more information,

contact:

Darren Griffiths
Senior Manager
Tel: 905 524 1008

Email: deriffiths@bdo.ca

Robyn Duwyn
Senior Manager
Tel: 519 570 4000

Email: rduwyn@hbdo.ca

BDO Canada Limited
25 Main Street West, Suite

805

Hamilton Ontario L8P 1H1

Canada

Tel: 905 524 1008
Fax: 905 570 0249
www . bdo.ca

ACQUISITION OPPORTUNITY

CONTEXT

BDO Canada Limited (“BDQ”), in its capacity as court-appointed receiver of Mara Tech
Aviation Fuels Ltd., Mara-Tech Aviation Services Ltd,, Mara Tech Aviation Fuels
(Thompson) Ltd., and Mara Tech Aviation Fuels (Sudbury) Ltd. (“Mara Tech” or the
“Company”), is soliciting offers for the purchase of the Mara Teach assets.

DESCRIPTION OF THE BUSINESS

Founded in 1989 Mara Tech provides support and aeronautical services to general
aviation operators in the area of aircraft fueling, aircraft de-icing and aircraft ground
handling (above and below wing). The Company operates from four locations in Ontario,
Sault Ste. Marie, Sudbury, North Bay and Windser. The Company's accounting office is
located in leased office space in St. Catharine’s, ON. The Company has approximately 95
union and non-union employees working at the four operating sites and one accountant
in St. Catharines.

KEY INVESTMENT HIGHLIGHTS

An investment in Mara Tech creates an opportunity to work with an experienced
management team to leverage licensing rights to a world-class brand in the oil and
gas industry as well as access to some of the largest aviation companies in Canada.

Over 26 years of experience in aviation fueling and ground
support service.

Experienced
[ Management

Management and on site employees all have extensive
experience in the industry, allowing delivery of knowledge
and excellent customer service.

Sales and
Service
Customer
Relationships

Solid and long-standing retationships with major aviation
companies and personal aviators in Canada.

Core license provides stability and reliable product while the
orowth of near-north and Windsor airports is expected to fuel
growth.

Growth
Opportunitias

Interested parties may contact us as noted below to receive a Confidentiality and Non-
Disclosure Agreement to be executed in order ko obtain web access to other information
with respect to Mara Tech's business, assets and this sale process. This invitation should
nat be construed as a Sale by Tender and BDO may terminate the sale process at any
time. All offers will be considered on an individual basis as and when received; the
highest or any offer may not necessarily be accepted.

Offers must be submitted and received by no later than 5:00 pm E.S.T on Friday
November 4, 2016,







