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GUARANTEE o - B
GUARANTOR: GLENN MAXWELL BURRY the "Cuarantar
CREDITOR: Business Development Bank of Canada "apc*

DEBTOR: NORCON MARINE SERVICES LTD. the: "Borrower”
DEBT: $500,000.00 the "Puncipal Sum”

LIMIT OF LIABILITY:  25% of the Outstanding Bafance on the date

BDC demands payment under this
the “Limited Amount”

guarantea
DATED; i B\h"i— 5{ o 20y "i‘
BUSINESS CENTRE: NEWFOUNDLAMD AND LABRADOR the "Guvaring Jonsochion”
Suaranies (in-House
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{fl BDC bears no raspansibihity for any neglec: or otiission with respect io anything mongaged
under the Loun Sweurily, either during possession by the Burrower or by any third pary or by BRG
ty by anyone un behall of BOC,

() BLIC 15 not bound lo seek recourse against tie Borruwer bafure requiring payment irom: the
Guarantor ard BUC may enforce its various remadias under this guaraniee and the Loar: Socunty
or any part of it &t any time, fn any manner and in any order as BDC inay ciwose;

fin} BOC bears no duly to the Guarantor In respect of the fiquidation of anylhing morigaged
under thi Loan Secunly and. without rastricting the foregaing, it is under 1o duty {o avoid waste of,
10 obiain & fr price Tor or to aveid neglacl in the iquidation of anything morigagec under he Loan

Security;

{1 BOU fias no obligation to ensure that any Loan Securily, other guaranioe or securty
collateral to a guatantee 1s excouled, perfected or deliverad and, if by reason of want of auttionty or
faiure of execution and delivery or {ailure o comply with laws respecling perfection and registratun
o inakiumenls or any other reason, any intended Loan Secunty, guarantee or colkiursi sseunty i
nat grantad, I unenforceable or becomes unenforceabls, Ihe liabllity of the Guarantor under Ihis
nuaraniee remains eniorceatble and undimiished, and

{13 Tha Guaranior confirms and agrees that any modific.stion s of the: foan tenis o Lean
beturity may be agreed upon direcily between BDC and Ine Borower withoul nolice to the
Guaramtor and wilhout the Guarantor's further concurrence.

SUHROGATION

The Guaraitor »hall nut bo subiogated m any nisnner to any right of BOC unlif alf mainey dus lo BOC under
the Loan Sgcunly is paid.

. RELEASE
It mure than ong person guarantees sy of the obligations of the Bormwar w BDC under this gumantes or
aity other instryment, BDC may roiesse any of those persons on any terms BDC shiouses und eset pesson
vxuiuting this guarantes: who has not been refeased shall remain liabls to BDC under tis guarsntee as if
e et S0 released had never guaranteed any of the obligations ol the Borrower.

b PAYMENT AND REMEDYING DEFAULTS
The Guorsntor shall pay the smount guararteed or recidy any default immediately upon receiving a gemand
from BDC and shall du so wnether or nol BOC has exhausled ils recourses against the Borrower, other
partias, the Luan Securily or snything mortgaged undar the Loan Sweunty. A demani s effectusilly made
vshivn & Keller is postad o the address of the Guarantor last known to BDC.

8 NO COLLATERAL AGREEMENTS OR REPRESENTATIONS
Any agreement betvsen BDC and the Guarantor dimirishing the liability of the Guarantor under this
gu.raniee, alering any wem of this guarantee or imposing any cundilivn againat the oparahon of any such
tarin1s of no furiher force or effact. Any rapresentation made by BDC having such eliect 1S waived. e
Guarsniur warrants that fhere are ne agreements, rapresentations or condiions that have beer relied upon
wy Ihe: Guerarnlor that are not expressed m this guaranlee.

i CHANGES fUST BE 1IN WRITING
This guarantee may only be ainanded by writing executed by BDZ. No agreemant has the effect of
dimensiung or discharging the hatnlty of the Guarantor under this guarantee urniless the agreament 1s m
willing and executed by BDC. The Guarantor shali not rely upon any fulure representation made by BUC
respedd Of the [labilly of the Guarantor under this guarantes unless such representation is in writing
exeenled hy BOG.

Giia Bediles (104 fousag
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i JOINT AND SEVERAL LIABHITY

Where this gquarantee has been exacuted by mote than one person, fhe liabusty of the persons execuling
this guarantes is joint and several and every reference in this guarantee in the "Guarantor” shall ba
ronalrued as meaning sach persen who has execuled it as well as 2k of then, This puarantes is bnding un;
those who have executad it natwithstanding that it may remain unexacuted by any ather person.

AR JURISDICTION

The tavss of the Goverring Jur:sdiction shall govern the enforcement of this Guaranies and the Guarantor
atyees o submit to the junsdiction of the Courls of the Governing Jurisdiction.

i2. ASSIGNS

Thie guarantee 15 binding upon the Guarantor and the Guarantor's heirs, exaculors, administrators,
surcessors and assigns and shail enure 1o the benefit of BDC, its succossors and assigns  SDC rnay

as5igh this guaraniew

13. COUNTERPARTS

This guarantee may be axecuied In any number of counteryarts each of which shall be deemed an ariginat
with the sama elffect as i the signalures fhereto and hereto were upon the same instrument. Deiwvery of an
fxututed counturpzn of a sigrature page of his gusranies by lelecopy shai he effecive us tteltvery of &

morually execuled counttrpad of this guarantee

14 WAIVER

FACKNOWLEDGE AND CONFIRM THAT | HAVE READ AND UNDERSTOOD THE NATURE OF AND
ALL CONSEQUENCES ASSOCIATED WiTH THE EXECUTION AND DELIVERY OF THE
GUARANTEE DUCUMENT GRANTED BY ME TO AND IN FAVOUR OF 8DC, WITH RESPECT TO
THE LOAN. | FURTHER ACKNOWLEDGE AND CONFIRM THAT | HAVE ETHER OBTAINED
INDEPENDENT LEGAL ADVICE IN CONNECTION WITH THE EXECUTION AND DELIVERY OF THE
GUARANTEE OR VOLUNTARILY DETERMINED NOT TO SEEK SUCH INDEPENDENT LEGAL

ADVICE.

Excgitod, Sgated and Doliverod hy

.-
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GUARANTEE
GUARANTOR: SONIA BURRY the "Guarantor”
CREDITOR: Businoss Development Bank of Canada “BDC"

DEBTOR: NORCON MARINE SERVICES LTD. ine "Barrower"
DEBT: $506,000.00 the “Principal Sum"

LIMIT OF LIABILITY:  25% of the Outstanding Balance on the date

BDC demands payment under this
guarantee the "Liniied Amount”

DATED: — _.BI‘XL:LL;{__H._,__.Z’U\'.\._

BUSINESS CENTRE: NEWFOUNDLAND AND LABRADDR the "Govarting Junsdicion”

Gzt ardna {In-d ouse)
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it CONSIDERATION of BDC agreeing to make a loan to the Borrower of the Principal Suin, the Guarantor
rovenants willy BOC ac loilaws.

1.

4

DEBT AND SECURITY

Inthis guarantes, “Loan Seourily” means ail accepled letturs of offur, laan agreements, prontissory notes,
debentures, mortgages, hypothecalions, pledges, assignments ar securily agreements of any kind which
B0C may hald at any time as security for the payment of the Principal Sum and i agreements angnding,
extending or renewing those security nsiruments  The Guarantor has read al! of the Loan Security heid by

BOC as of the dale of this guarantes.

GUARANTEE

The Guaranior unconditionally guarantees performance by the Borrower of all pramisas under the: Loan
Securily and payment by the Borrowar of the Principal Sum, proteclive disbursemenls, inlerest and other
amounis the Borrowar has promised to pay under the Loan Securily {the foregoing amaunts colfectively are
called the “Ouislanding Balance™) The Guaranlor also promiscs 1o pay o BDC ail legal fess and
disbursements, on a soltcilor and client basis, meurred by BDC n reference 1o any suit upon ihis yuararilee,
Thae habllty of the Guaranter under this guaraniee does nol exceed the Limited Amouni plus legal expensaes
plus interest on the Limitad Amount at the rate provided under the Loan Security caiculated and
tompounded monthly from the date BDC demands payment under this guaraniee

This guarantee shail be & continuing guarantea and the obligations guarantsed hereundar shall Include ali
present and lulure indebtedness and iabifities of the Borrower to BOC under the Loan Securily, of any
nalure whalsoaver, and whether incurred by the Borrawer alone or wilh others

LIABILITY AS PRINCIPAL DEBTOR

As between BDC and the Guarantor, the Guarantor is lisble as pancipal debior for all of the Bormowar's
covenanis contaimed i the Loan Security notwithstanding any act or ornission of the Bormower or of BDC
which might otherwise aperale as & partra! or absolule discharge of the Guarantor if the Guarantor were onily

a suraly
LIABILITY NOT BIMINISHED BY ACTS OF BDC OR THE BORROWER

Except for paymant of all sums due under tha Loan Security, payment of ihe amount due undur this
guaranlee or written discharge, no acl ur omission of BDC or of the Borrower, bufore or after default,
discharges or diminishes the hability of the Guarantor under this guaraniee and without restricting the
foregong, the Guaraniar covenants with BOC ag follows:

(a) BOC may grant time and other indulgences io the Bomower, tn a Guaranlor und lu any
other person irabla for aif or any portion of the Principat Sum,

{b} BDC may modify, extend or renew {in ether case, on the then currant, or on new, lemis),
exchange, abstain from perlecling, discharge or abandon the Luan Secutily or any part of it or
anything mortgaged vr charged by it;

(c) BDG may enter into any agreement with the Bomower to vary the lerms of any sgreement
affecting the payment or repaymant of Principal Sum, including a change in the rate af inferest
cnargeable on the Principal Suny;

{d} BDC may enfer into any agresment or accept any compromise that has lhe efacl of
timsushing or extinguishing the liability of the Borrowsr to BGC or the value of tha Loan Security or

the value of anything muorigaged by it;

e} BDC need not ascertain or enforce compliance by the Barrower or any olther person vath
any covanan! undur the Loan Security;

Guatantee {In-Housa}
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(f) 8DC bears no respansibifity lor any neglect or omission with respset to anyhing morgaged
under the L.oan Security, either dunng possession by the Borrower or by any third parly or by BOC
or by anyone on behalf af BDC,

{g} BOC is rot bound to seek recourse against ine Borrowsr before requinng payment from the
Guarantor and BOC may enforca ils various remedies under this guarantee and the Laan Securily
or any part of it al any ime, in any manner and in any order as BDC may choose;

{m 8DC bears no duty to the Guarenior in respec! of the .iquidation of anything morlgaged
under the Loan Secunty and, without restricting the foregeing, i i under no duty lo avod waste of,
to obtain a fair price for or to avoid neglect in the fiquidation of anything morigaged under the Loan

Sucunity,

0] dDC has no obligahon 1o ensure thal any Loarn Sacunly, other guarantee or Senurity
collalaral to a guarantee is executed, perfecled or delivered and, if by reason of want of authonty or
falure of execution and delvery or fallure ta comply with 1aws respacling perfection and registration
of mstrumenls or any olher reason, any intended Loan Security, quarantee or collateral secunly is
nol granted, Is unenlorceable or becomas unanfarceabla, the hability of the Guaranior under this
guarantse remans enforceable and undiminished; and

) Tne Guarantor confirms and agrees that any modificatrons of the {oan lerms or Loan
Sucurity inay be agreed upon direclly between BOC and the Borrower without notice to the:
Guarantor and without the Guarantor's further concurrance,

SUBROGATION

The Guarantar shall no! be subrogated In any manner te any rght of 8DC unti! all money dug te BDC under
the Loan Sscunty i¢ pald

RELEASE

if more: than one persan guarantees any of the obhigations of the Borrower 1o BOC under this guaraniae or
any nther instrument, BOC may release any of those persons 0n any lerms HDC chooses and gach prerson
execubng this guaraniee who has nof been released shall remain liable lo BODC under this guaranice as
the persun 80 released had never guaranteed any of the obligalions of the Borrower

PAYMENT AND REMEDYING DEFAULTS

1he Guaranior shall pay ihe amount paaranisad or recufy any defsull immedialely upot receiving a demand
from BOC and shall do so whether or not BDC has exhausted ils recoursas against the Borrowar, oliver
parties, iha Loan Securily or anything moerngaged under the Lcan Security. A demand s effeciually made
whn & {atler is posted to the address of the Guarantor last known to BDC.

NO COLLATERAL AGREEMENTS OR REPRESENTATIONS

Any agreement beiween BOC and the Guarantur diminishing the hability of the Guarantor unter this
yuaranles, altering any term of this guaranlee or imposing any condilion against the operation of any such
form 15 of no fusther force or efect  Any representation made by BDC having such effect is waved The
Guasanior v.amanis thal there are no agreements, representalions or condinons toat have Leen refed upon
by the Guarantar thal are not expressed in this guaraniee

CHANGES MUST HE IN WRITING

Tins guaraniee may only be amended by wriling exevuted by BOC. No agruement has the effoct of
dmuvshing or discharging the lisbilily of the Guarantor under th's guarantee unless the agreement is in
wnting and executed by BDC, The Guarantor shall nut raly upon any fulure representation made by BOC in
espect of the lizbility of the Guaranlor under this guaranies unless such reprasentation is in wriling

execulsd by BDC.

3umantes (n-Housa)
Rev Nov 2016 Fage3




10, JOINT AND SEVERAL LIABILITY

Where this guarantes has been executed by mare than one person, the liability of the persony executing
this guarantes is joinl and several and every refarance in this guarantee lo the "Guaranior” shall be

construed as meaning 2ach person who has executed it as weil as all of them. This guarantee is binding on

those who have execuled il notwethstanding that # may remain unexecuted by any other person

11, JURISDICTION

The laws of the Govarning Jurisdiclion shall govern the enforcemanl of this Guarantea and the Guaranior

agrees o submil to the jurisdiction of the Courts of the Gaverning Juristction

12 ASSIGNS

This guaraniee i1s binding upon the Guarantor and the Guarantor's heirs, executors, adrinisiraters,
successors and #ssiyns and shall enure o the benefit of BDC, its successors and assigns, BDC may

asyign this guarantes.

13. GCOUNTERPARTS

This guaranies may be executed m any mwnber of counterparts sach of which shzll be deemed an original
with the same effect as if the signatures thereta and herelo were upon the same instrument. Delivery of an

executod counterpan of a sighalure page of this guaranies by lelecopy shall be effective as delivery of a
manually executed counterpart of this guaraniee,

14 WAIVER

] ACGKNOWLEDGE AND GONFIRM THAT | HAVE READ AND UNDERSTOOD THE NATURE OF AND

ALL CONSEQUENCES ASSOCIATED WITH THE EXECUTION ARND DELIVERY OF THE
GUARANTEE DOCUMENT GRANTED BY ME TO AND IN FAVOUR OF BDC, WITH RESPECT TO
THE LOAN. | FURTHER ACKNOWLEDGE AND CONFIRM THAT | HAVE EITHER OBTAINED

INDEPENDENT LEGAL ADVICE IN CONNECTION WITH THE EXECUTION AND DELIVERY OF THE

GUARANTEE OR VOLUNTARILY DETERMINED NOT TO SEEK SUCH INDEPENDENT LEGAL
ADVICE,

Exaculed, Sealed and Dellvered by

(Witnes

Name of witness: _ Yoy Breow? .
24 Dol ude Croy

Aodress, Zubeeaaal oL NSRoe b

Clecupation N e

tSudrantug {In-Housa)
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GUARANTEE

THIS GUARANTEE dated the (a day of December, 2012.

GUARANTORS:

CREDITOR:

DEBTOR:

DEBT:

LIMIT OF LIABILITY:

GLENN M. BURRY and SONIA BURRY, both of Glovertown, in the
Province of Newfoundiand and Labrador,

the "Guarantors"

BUSINESS DEVELOPMENT BANK OF CANADA, with a branch office at
215 Water St., in the City of St. John's, in the Province of Newfoundiand
and Labrador

the “Bank”

NORCON MARINE SERVIES LTD., a Newfoundland and Labrador
corporation

Collectively the "Borrower"

TWO MILLION SIX HUNDRED AND NINETY-FIVE THOUSAND
DOLLARS ($2,695,000.00)

the "Principal Sum"

20% of the Qutstanding Balance

the “Limited Amount”

In consideration of the Bank agreeing to make a loan to the Borrower of the Principal Sum, the Guarantor
covenants with the Bank as follows;

1. DEBT AND SECURITY
In this guarantee, "Loan Security" means all accepted letters of offer, loan agreements,
promissory notes, debentures, mortgages, hypothecations, pledges, assignments and security
agreements of any kind which the Bank may hold at any time as security for the payment of the
Principal Sum and all agreements amending, extending or renewing those security instruments.
The Guarantor has read ali of the Loan Security held by the Bank as of the date of this guarantee,

Guarantee
Rev. June 2009

Page 1



GUARANTEE

The Guarantor unconditionally guarantees performance by the Borrower of all promises under the
Loan Security and payment by the Borrower of the Principal Sum, protective disbursements,
Interest and other amounts the Borrower has promised to pay under the Loan Security (the
foregoing amounts collectively are called the “OQutstanding Balance” ). The Guarantor also
promises to pay to the Bank all legal fees and disbursements, on a solicitor and client basis,
incurred by the Bank in reference to any suit upon this guarantee. The Habllity of the Guarantor
under this guarantee does not exceed the Limited Amount plus legal expenses plus Interest on the
Limited Amount at the rate provided under the Loan Security calculated and compounded monthly
from the date the Bank demands payment under this guarantee.

3. LIABILITY AS PRINCIPAL DEBTOR

As between the Bank and the Guarantor, the Guarantor is liable as principal debtor for all of the

Borrower’s covenants contzined in the Loan Security notwithstanding any act or omission of the

Borrower or of the Bank which might otherwise operate as a partial or absolute discharge of the

Guarantor if the Guarantor were only a surety.

4. LIABILITY NOT DIMINISHED BY ACTS OF THE BANK OR THE BORROWER

Except for payment of all sums due under the Loan Security, payment of the amount due under

this guarantee or written discharge, no act or omission of the Bank or of the Borrower, before or

after default, discharges or diminishes the Habllity of the Guarantor under this guarantee and
without restricting the foregoing, the Guarantor covenants with the Bank as follows:

(a) the Bank may grant time and other indulgences to the Borrower, to a Guarantor and to
any other person liable for all or any portion of the Principal Sum;

(b)  the Bank may modify, extend or renew (in either case, on the then current, or on new,
terms), exchange, abstain from perfecting, discharge or abandon the Loan Security or any
part of It or anything mortgaged or charged by It;

(c} the Bank may enter into any agreement with the Borrower to vary the terms of any
agreement affecting the payment or repayment of Principal Sum, including a change In the
rate of interest chargeable on the Principal Sum;

(d) the Bank may enter into any agreement or accept any compromise that has the effect of
diminishing or extinguishing the Hability of the Borrower to the Bank or the value of the
Loan Security or the value of anything mortgaged by it;

(e) the Bank need not ascertain or enforce compliance by the Borrower or any other person
with any covenant under the Loan Security;

) the Bank bears no responsibility for any neglect or omission with respect to anything
mortgaged under the Loan Security, either during possession by the Barrower or by any
third party or by the Bank or by anyone on behalf of the Bank;

(@) the Bank is not bound to seek recourse against the Borrower before requiring payment
from the Guarantor and the Bank may enforce its various remedies under this guarantee

Guarantee Page 2
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5.

7.

and the Loan Security or any part of it at any ime, in any manner and in any order as the
Bank may choose;

(h)  the Bank bears no duty to the Guarantor in respect of the liquidation of anything
mortgaged under the Loan Security and, without restricting the foregoing, it Is under no
duty to avoid waste of, to obtain a fair price for or to avold neglect in the liquidation of
anything mortgaged under the Loan Security;

() the Bank has rio obligation to ensure that any Loan Security, other guarantee or security
collateral to a guarantee is executed, perfected or defivered and, if by reason of want of
authority or failure of execution and dellvery or failure to comply with laws respecting
perfection and registration of instruments or any other reason, any intended Loan
Security, guarantee or collateral security is not granted, is unenforceable or becomes
unenforceable, the liabllity of the Guarantor under this guarantee remains enforceable and
undiminished; and

{)) The Guarantor confirms and agrees that any madifications of the loan terms or Loan
Security may be agreed upon directly between the Bank and the Borrower without notice
to the Guarantor and without the Guarantor’s further concurrence.

SUBROGATION
The Guarantor shall not be subragated in any manner to any right of the Bank until 2l money due
to the Bank under the Loan Security Is paid.

RELEASE

If more than one person guarantees any of the obligations of the Borrower to the Bank under this
guarantee or any other instrument, the Bank may release any of those persons on any terms the
Bank chooses and each person executing this guarantee who has not been released shalt remain
liable to the Bank under this guarantee as If the person so released had never guaranteed any of
the obligations of the Borrower,

PAYMENT AND REMEDYING DEFAULTS

The Guarantor’s obligation to pay the amount guaranteed or to rectify any default shali arise
immediately upon recelving demand from BDC. No suit based on this guarantee shall be
instituted until such demand for payment has been made, and any limitation period applicable to
the enforcement of this guarantee shall commence only upon Issuance of such demand for
payment. Demand shall be deemed to have been effectively made upon any Guarantor 5
business days after an envelope containing such demand, addressed to such Guarantor at the
address last known to BDC, Is posted in a post office by pre-pald regular mail. BDC shall not be
obliged to exhaust Its recourse against the Borrower, other parties, the Loan Security or anything
mortgaged under the Loan Security prior to making demand under this Guarantee.

NO COLLATERAL AGREEMENTS OR REPRESENTATIONS

Any agreement between the Bank and the Guarantor diminishing the liabllity of the Guarantor
under this guarantee, altering any term of this guarantee or imposing any condition against the
operation of any such term Is of no further force or effect. Any representation made by the Bank
having such effect is waived. The Guarantor warrants that there are no agreements,
representations or condtions that have been relled upon by the Guarantor that are not expressed
in this guarantee.

Guarantee Page 3
Rev. June 2009



9, CHANGES MUST BE IN WRITING
This guarantee may only be amended by writing executed by the Bank. No agreement has the
effect of diminishing or discharging the liability of the Guarantor under this guarantee unless the
agreement is in writing and executed by the Bank. The Guarantor shall not rely upon any future
representation made by the Bank in respect of the liability of the Guarantor under this guarantee
unless such representation is in writing executed by the Bank.

i0. JOINT AND SEVERAL LIABILITY
Where this guarantee has been executed by more than one person, the liability of the persons
executing this guarantee is joint and several and every reference in this guarantee to the
"Guarantor" shall be construed as meaning each person who has executed it as well as all of
them. This guarantee is binding on those who have executed it notwithstanding that it may
remain unexecuted by any other person.

11. JURISDICTION
The laws of the province in which the branch of the Bank is located as described on page 1 shall
govern the enforcement of this Guarantee.

12, ASSIGNS
This guarantee is binding upon the Guarantor and the Guarantor's heirs, executors,
administrators, successors and assigns and shall enure to the benefit of the Bank, its successors

and assigns. The Bank may assign this guarantee.

ESS EQF the Guarantors have hereunto set their hand and seal on the day and year
first above written,

.’_Zc;-’g'\ﬂyt [? Aﬂ\ =

(A

A JEEE 4

“(Witness) GLENN . BURRY
£ 3
P = A
(Witness) \ \J SONJA BURRY”

ITOR'S CE c

I certify that the persons whose signature appears as Guarantors herein have read and understand this
Guarantee and I have ascertained that these persons have received independent legal advice where

necessary.
I b

Solicitor

Guarantee Page 4
Rev June 2009
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TRANSCAN LARGE VESSEL
REG
330 SPARK ST, PLACE OE
Vi
OTTAHA ON

CARD nciu.gu.iwtl”'?
CARD TYPE VIEA
DATE 20187¢7/04
TIME 6494 10:13:13
RECEIPT NUMBER

M84014976-001-001-911-0

PURCHASE
TOTAL

$150.00

APPROVED

AUTHY 093859 0t-027
THANK ‘fou

CARDHOLDER WILL PAY

CARD |SSUER ABGVE AMOUNT
PURSUANT TO CARDHOLDER
AGREEMENT.

CARDHOLOER COPY

IMPORTANT - RETAIN THIS
COPY FOR YOUR RECORDS
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l* Transport Transporls PROTECTED "A" WHEN COMPLETED I FORM T

Canada Canada a8 Mottgage = = In the Hag)
Date {dd-mm
MORTGAGE e dodmmrm
at amtp.m, N Repistrar,
Otficial No. Nome of vessal Port of mgistry
326961 Northern Seal 8t. John's, NL

Full lagal namefs} and of d f{symerigagor{s}

Norcon Marine Sarvices Ltd.
PO Box 35
Glovartown, NL AOG 2LO

Deserption of tha naune of t (onter the p sum cr stala thal there i3 a kna ol credit, give delails of he intersst and mathod of payment of mfet 0 & colialeral
Sgtaemen] aad gve tha date the sgreement was execuled)

§2.695,000.00 plue interest in accordance with a Marine Loan Agreement dated the _‘_ day of
Dacember, 2012

Futl lagal {8) and {e3) of (s)

Business Development Bank of Canade, 215 Water St., Box 520 Stn "C", St. John's NL AlC 5K4

Wa, lha marigagor(s) In F lon of thes above now covenant with the morigagee(s) to pay to tha marigagea(s) (ha sums for the time being due on
this securily, whether by way of principal or interesi, at the limes and in the mannar sel oul. For the purp of better 0 Pay t to the
mongagee(s), the maorigagor(s) hereby mortgage to the moripagenes) 64 shares (numb!r of shares musi be Indicated) of which Ihe
marigagor(s) are the ownai(s} in the vassel descrbed above, and in its bopts and appurllnams Further, the morigagod(s} covenant with the
mortgages(s) that the morigagon(s) have ifve power lo morigage tha shares and thal Lhey are fres of ancumbrance(s) sacepl s pppear on the register of
the vasse|. (delale it not applicabie)
Issued at 8t. Jobn's on 05_" / ;‘_'_.? 0’2-
Place Data (dd-mm-yyyy)

IN THE PRESENCE OF: INDIVIDUAL:
_MAM iro of registersd

- Signature ol registersd ownetimongagor
Nelil F. Pittman, Barrigter, NL - : 2 2
Nara and Ge (paBss prnt) ¥ atrey 0ap X ¥

Ottenheimsr Baker

Signatbre of registared ownerimorgagor

Addrass
PO Box 5457 5t. John's NL AlC SW4

GCORPQRATION
OR MOIAN BAND » NORCON qRIN’R BRRVICBS LTD.

Swgrature

Nt and Ulls of person signing above [plesse print)
B - DISCHARGE OF MORTGAGE

'We, Ihe mortgagea(s) aulhorize the discharge of the mortgage described above.
Issuad at T AL R R . = e on
Place Date {dd-am-yyyy)
IN THE PRESENCE OF: INDIVIDUAL:
Signature Signasture of mosigages
Name and tidle (pleass print) Signature of morigages
Addiess CORPORATION .
OR INDIAN BAND Name of Corporation / indtan Band (please prnt}
Signature
Name and litie of parson signing above (please print)
Signature
Nama 3nd bile ol peison signing above (please prinl}
NOTES:
1 The exp “mangages” and gor~ used in this o includw their hairs, . A3signs. s, ini and any othet kgal represantaive
2. This mongege must be completed by all of the owners If jointly owned, atl l:hljnhlwntf(i) L nclmumur
3. Inthe case of a corporation. this Merigage form musi be mads by an oiicer of th ized by iy of by attixing tha saal of tha
comesation an this lomn

4. Inthe easa of an Indian Sand. (M3 Morigage form mudi be made by person(s) authorized by Band Councl Razalitipn
5 Thnmgwlmnnqmdndmustbc o gea ge of § nol availabis, by Statory Declaration
B Tha A is raq| o report any changoes. such as 8 changs in tha owner's O B tegisisied morigages's name or addreas,

{s. 58 of tha Cansda Shipping Act, 2001) C d|.|
S1.0019E (070105 Pagn 1 afide 2 a. a






I*l Transport Transports PROTECTED “A" WHEN COMPLETED l FORM 7
Canada Canada E 1 = “inthe R

MORTGAGE Date {os-mm-yyyy)
2 S.mJp.m. Raglstrar.
Port of raglstry

8t. Jehn's, KL

Nams of vassael

A- MORTGAGE
Fuliegal {8} and fes) of regk d sy £1]
Norcon Marine Bervices Lekd.
PO Box 35
Glovertowm, HL AOG 2LO
Description of the nature of consideration (enter the prineipal sum of glale that thare is a kne of credn, give detads of the Interss! and mathod of paymant of refsf to a cofta‘eral
Bpfesmant and gie the date the agreement was exsculed)
$2,695,000.00 plup interest in accordance with a Marine Loan Agreement dated the day of
Dacember, 2012
Full legal {3} and (o3} of mongages|
Business Development Bank of Canada, 215 Water St., Box 520 Stn "C", $t. John's NL A1C SK4
'We, the mongagor(s) in consideralion of the above now with Lhe gagee(s) to pay 1o the morigagea(s) the sums for the Lime being due on
this securlty, whether by way of principal or intergst, 8t ihe limas and in the manner set oul. For the purpase of betlar secuting payment lo the
morigagee(s). tha morigagor(s) hereby morigage Lo the morigagesl(s) 64 shares | ber of shares must bo indlcated) of which the
morigagor{s} are Ihe owner(s) in tha vessel described above, and i s boals and eppurienances. Further, the mortgagor(s) covenant with he
morigagea(s) thal tha morigagor(s) have the power to morigage the shares and that they are free of encumbrance(s) gxcenl a3 appear on the reqisler of
tha vessel. {dalete if nol applicable)
Issued al St. John's on
Place Date [dd-mmeyyyy)
N ESENC| : INDIVIDUAL:
S of regi X
st
Neil P. Pittman, Barrister, NL - —_—
Name and G3e (pRase prnt) ananuce of regsiered ownarimongager Vi ;
Ottenheimar Baker
YTy Signature of regi3ared camet/mongagor
PO Box 5457 St. John's NL AlC 5Wé Trgrature of regaiered —
Signaturs of regisiered ownerimoitgagor
CORPORATION T VICES LTD,
OR INDIAN BAND  * JORCON NE| SERVIC
(please print)
SES 4 1
Signature | ‘L‘ j
a Burry, Diresctor & Vice-President
Ame and [ide of persan signing abcve (please piint)
B - DISCHARGE OF MORTGAGE
/¥e, the morigages(s) authoriza the discharge of ihe morigage described above
Issuad at on
Place Date (dd-mm-yyyy)
IN THE PRESENCE OF: INDIVIDUAL:
Signature Signatura of margages
Nama and btle (pleaia print) Signabue of mongagea
y T m— CORPORATION
OR INDIAN BAND Name ol Corporabon [ indian Band (plesse pant]
Signature
Name and Litte of parsan signing abave (please print)
Signature
Namas and ttie of person signing above [plase print)
ROTES:
1 The expressions gages”™ and “mongagoe” used in this Inciuda thair heirs, assigng. and any othar kgal roprasentslvg
2 This monigsge musi ba compleisd by 84 of the Swners_ i joinDy owned, aR the join! owner(s) must act Wgeher
3 Inthe caze of 3 eoporation, this Mortgage form must be made by an officer of the rhodized by y of by affung the saal of tha
OMPOCUON o4 this form.
4. Inthacase of an indian Band, this Morigags fomm must be made by person(s) suthortied by Band Counal Resofuaon
5. The eriginal morigage deed mus! ba p to g [} gaga ot if Aol by Statutory D i
6 The d Rop I8 raqulred [0 repont any changes. such as & changs in the owner's of & QRges’s hame or ad

{s. 58 of tha Canads Shipping Act, 2007} - | C (:1."‘l
M-0019E (0704-08) Page 1 ol/de 2 ana (l



M. A 008 YOVEAL

I PAH G R

-
a
-
-
™

T <
r
®rygant®

7 ¥ N
(7] . o
Z:.Z_::: A




This Cross-callateraMzation Agresment (this “Areemen?”) Is made as of theZ'}‘_ day of JNE
2018, by and between Norcon Marine Services Lts, ("NMEL’), Burty's Shipyard ine, "5SI9)
{NMSL and BSI are 2ach a “Borrows” and coliectively, the "orrowrers?); Glenn Maxwell
Burry (*Glenn”), Sonia Burry (“Sounin*), NMSL, in its capacity as guarantor, (Glenn, Sontz and
MMBL are each a "Gasrantor” and collectively, the “Guarantors”); and Business Development
Bank of Canada, tn its capacity as leader {“BILM,

1.

11 Cress-Collateralizetion, Subject to Secton 1.6 below, and notwithstanding the
provislons of 2 particular "Fivance Insomrient” (as defined below fn Secton 3.2}, jncluding,
without limltation, any statement therein that such ¥Tnance Instrument constitutes the sntire
Agreenient betwaen the parties thereto with respect to the subject matter thereof, the
agsignment, mortgage, pledge, charge and sacurity interest created by each Flnance Ingtrument
shall secure payment and performsnce of 2l *Borrows: Obllgadone® (as defined below In
Section 3.1). The assignments, mortgages, pledges, charges and security interests originaily
created by a Finance Instrument are in no way affected by the termination or expiration of such
Pinance Instrument or the psyment of the Borrewer Obligations created by that Finance

Instrument.

1.2  Re-Grani of Sscrrity Intevast As seturlty for payment and performance of all
indebtedness, liabilitles and obligations of any dag or description whatssever of NMSL to BDC
(whether due or to bacome dus, present or future, absoluts or contingent, jomt or saveral,
direct or Indirect and, without limitation, Including future advances) arising under a Finance
Instrument, whether any such Finance Instrument i exeastsd ot o prior Hme, concurrently
herewith or at any tme [a the future, WMSL herehy assigns, mortguges, pledges, charges and
grants & security Interest to BDC in and to the collateral described thereln. As security for
payment and performance of all Indebtedness, liabflitles and abligations of any kind or
description whatsoever of BSI to BDC (whather due or to becoine due, present or futare,
gbsoluta or contingent, joint or several, direct or indirect and, without limitation, Including
future advances) arising under a Fingnce Instrument, whatber any sach Finance Instrument is
swecited at v prior time, concurrontly horawith or at any thne in the future, 351 hereby assigns,
mortgages, pledges, charges and grants s gecurity interast w BDC In and to the collatersl
descrihed therein,

1.3  Additional Saourlty, This Agreement and the scsignment, mortgage, pledge, charge
and security interest granted hareby ave i sdditton to and not In substitution for any Finance
instrument or assignment, mortgags, pledge, charge or sscurity interest pranted theveby and
this Agreement is a continuing agreemant that shall remuin In full force and effect until
discharged by BDC,

14  ApnHcatlon of Rece!pts. All money collested or recelved by BDC in respect of
collateral as described In any Finence Instrimant may be appifed on account of such parts of
the Borrower Obligations as BDC In its sols discretlon determings,



L5  Cross-fSuaruntes, Subject to Section 1.6 below, notwithstanding the provisions of a
particular “Guarantee” {us defined below i Section 8.4), including, without limitton, any
Statement therein that such Guarantee constitutes the sutire agreement between the parties
therato with respect to the subject matter thereof or any mitation on the amount owing by a
Guarantor under sny Guarantee, the Guarantors each confimm that each Guarantee shall
guaraniee payment and performance of all *Borrower Obligations™ of all of the Borrowers to
BDC. The lisbility of each Guarantor under vech Guarantes shall 23 set out therein, smd shall
guerzntae the due and punctual payment sng performante of each of the Finance nstruments
as applicable, and all of the Borrowver Obligations. Bach of the Borrgwers ang Guarantors
acknowledge and agree that 2!l Finance Instruments and Guarantess shall be held by BDC as
collaterai security for all of the Borrower Obligations.

16  Limitations Notwithstanding anything to the contrary In Sectfon 1.1 tn 1.5 abovs,
nothing ia this Agreement shall crestn 2 Buarantee of Ananctal esslstance:

'} by NMSL of or In respact of any abligations, present and future, of BS] tovrards BDG;
) hy BSI ofor in respect of any oblinations, prasent and future, of NMSL tawards BDC,

2. Lefsnltond Bamedies

21  Dafault Iany Borrower or any Guarentor of any of the Sorrower Obligations fails to
pay when due any porton of the Borrower Obligations; or there occura a "Default” or "fvent of
Default” under any Finance Instrument or the forbesrarice agresment batween tha partles
dated us of ___ day of June, 2018 {the “Porbearance Azrezment”), there shall be constituted
thersby o “Dafault® or “Bvent of Dafeult” under all Flnaxce Instruments and this Agreement,
and BDC may declare any or all Borrower Obligations ta he Immediately dus and payable
without protest, presentment, demand or further notice of any «ind (al) of which are expressly
walved by the Borrowers) and/or proceed to protect, exercise and enforce its rights and
remedies under this Agreement, the Porbearance Agrecment, the Flnance fastrumants and
such other rights and remedies a5 are provided by law or by equity or by statute, without
notice to or demand or farther notee of any kind (all of which are expressly watved by the
Berrowers).

22  Rersedles. The rights and remedies of BOC hereundar are cumulstive and in additon
to and not in substitution for any rights or remedlas provided in the Finance instruments, by

Iaw or by equity or by statute.

3 Dafined Tarmg

31  in this Agreement, “Bnrrosvar Obligztions” means all Indebtedness, ladilides and
obligations of any kind or description whatsoever of all of the Borrowars to BDC (whether due
or to become due, present or future, absolute or contingent, joint or severn), direct ot indirect
and, without |imitation, including future advances) arising under a Finance Instrument,
whether any such Finance Instrament is exzecuted at a prior time, concurreatly herswith or at
any time in the future,

32 In this Agreement, “Finance Instrvment” means A commitment letter, loan agreemant,
marine loan agresment, letter of offer, terms latter, offer of finance, credit Agreement,



-3

promissory note, lessing agreement, master leasing agreement, |sasing schedule, conditional
sale contract, security ggreement, equipment Ipao and securlty agreement, guarantee, chatts)
mortgage, hypothec, pledge, debanture, rea) preperty morigage, marine mortgage, general
securfty agreement, assignment of management and services agveements or any other
instrument, avidence of indebtednass or securily between BDC and any of the Barrowers, as
any of the same may be amended, replaced or superseded from time to tme, inelnding, but oot

Himited to:

(8 Loan 068720-01 pursuant to & Letter of Offer between BDC and BSI dated
Octobaer 16, 2012;

(®)  Loan D33518-05 pursuant to a Leiter of Offer dated November 26, 2012
betwaan BDC and NMSL, ax amended by Letters of Amendment dated March 13,
2015 and September 3, 2015;

() Loan 033518-D7 pursuant to a Letter of Offer dated August 28, 2013 between
BDC and NMSL. As smended by the Letters of Amendment;

{d)  Loan 03351810 pursuantto a Letter of Offsr dated Mirch 9, 2017 between BDC
and NMSL:

{6}  Loan D68720-05 pursuant to a Letter of Offer dated March 9, 2017 batwesn BDC
and BSY;

(£}  Loan 068720-04 pursuant to a Letter of Oifer dated March 9, 2017 between BDC
and BSI;

(®)  Loan 033518-11 pursuant to a Letter of Offer dated Novembar 22, 2017
between BDC and N3SL:

(k)  First marine mortgage on vessal MV Northern Seal made hy NMSL dated
December 6, 2012 and corresponding Marine Loan Agreement;

[y First marine mortgage on vessel MV Galataa made by NMSL dated June
2018 and corresponding Marina Loan Agreement;

()  Flrstmarine roorigage on vessel MV Triton made by NMSL dated June ____, 2018
ang corresponding Marine Loan Agreement;

First marine mortgapge on vessel MV Norcon Oceanus mads by NIASL dated
Dergaber 17, 2012 and corresponding Marine Loan Agreement;

{k)  Mortgage dated November 26, 2012 made by BS! tn favour of BDC with raspect
to real property at 3 Wharf Road, Clarenville, Newfoundland and Labradov;

M General Security Agreement from NMSL dated March 15, 2017 providing a first
security Interest in certain equipment of NMSL and & sacond charge over all of
NMSL's prezent and after-acquired personal proparty; and



(m}  General Security Agreement from BS} dated November 20, 2012 providing a first
securily nterest In all present and aftar-acquired personal property, except
consumer goods, subject to The Bank of Nova Scotla’s priority on Inventory and
accounts recefvable,

3.3  In this Agreement, “Guarantes” Tusans any guarentee of any of the obligations of any
Borrower or Borrowers in favour of BDU provided hy any Guarantor, Guarantors, Borrower or
Borrowers, Including, but not Hraited to:

(8  Joint and Several Guarantee of Glenn and Sonia for 25% of the outstanding
amoeuntof Loan 033518-05;

(v}  Guarantee of Sonia for 1096 of the ouistanding amount of Loan 068720-01;
{£)  Guarantee of Glenn for 10% of the outstanding amount of Loan 068720-01;
{d)  Guarantee of HMSL for 2505 of the outstanding amount of Loan 068720-011;

{e}  Joint and Several Guarantes of tha Glenn ind Sonta for 100% of the cutstanding
amount of Loan 033518-07:

()  Joint and Severa! Guarantee of the Personal Guarantors for 2504 of the
outstanding amount of Loan 038518-10;

(82  Jolnt and Several Guarantee of the Guzrantors for 259 of the oudztanding
amount of Loan 068720-04;

(B)  Joint and Several Guarantee of the Guarantors for 18634 of the oulstanding

amount of Loan 068720-05: and
(1)  Jotnt and Several Gumantee of Glenn end Sonia for 100% of the outstanding
arpount of Loan 033518-11,
4. Gzaparal

41  B2neficof ths Agreement. This Agresment shall enure to the benséit of and be binding
upon the successors and permitted asslgns of the parties hereto.

42 Assignment This Agreement fs assignable by BDC without the consent of the the
dorrowers and the Guarantors and shall not be assigned by the Borrowers or the Guarantors
without the prior writtan consent of BDC.

43  Amandments snd Waivers. No emendment to this Agreement shall be vaiid or
binding unless set forth in writing and duly executed by the Borrowers and an authorized
ropresentative of BDC. No walver of any breach of any provision of this Agreement shal] be
effective or binding unless mads in writing and signed by tha party purpordng to give the same
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and, unless otherwise provided fn the written walver, shall be limited to the specific breach
waivad,

44.  Severability. If any provision of this Agreement Is determiued to be lnvalid, lilegal or
unenforceable in whele or in part, it shall be severable from this Agresment and the remainder
of this Agreement shall be construed s if such [nvalld, egal or unenforcesbls provislon or
parts had been daleted herefrom,

45  Notlces. Any notice or communication to be given hereunder may ba given effectively
by deltvering the same at the addrasses nnd in the manner provided In the Finance Instruments
which contain such informatlon which have been most recently entered into between the
Borrower and BDC,

46  Fovther Assiratices, The Borrower must gt [ts expense from time to tme do, axecuts
and deliver, or cause te be done, executed and dellvered, all such financing statements, further
assigoments, dotuments, Acts, matters and things as may be reasonably requested by BDL for
the purpese of glving effact to this Agreement or for the purposs of estzbiishing compliance
with the reprasentatons, warranties snd tovenants hareln contalned

[Remainder of page intentionglly lafd blanky
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By:
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By

Tde:  Aup ‘g Ry
{Authorized Signatory)

Name;
Title:
{Authorizcd Signatory)

Mamg
Title;
(Authorized Signatary)

Title;
{(Authorized Signatory)

Narme:
Title:
{(Authorleed Signatory)






N WiTHEES WHERBOF the partles berets have duly executed this Agreement affective as of
theZe) " day of June, 2018

BUSINESS DEVELOPMENT BANK OF CANADA

Bw: i
Wame:
Titls:
(Authorized Sigatory)
By s
Namas:
Titie:
(Authorized Signaimy)

o QRCDEQE SERVICSS 11D,
o vl ".I'. *—-—-.-} T

B
i Mawn: (Rl & ﬁ%{ﬂy

e Pres,panr
(Avthorized Sizatory)

By: _b—%—k
Mamp:/ S st Ru{fﬂ)’

Title: ree Prags)mis?

(Authorized Signatory)

Kama: G L ;“‘h

By

T PPresipeny
(Authortzed Signmry]

H S pnern Ny ey

Vice Prig 5105» 7
[ﬁuthorlzed Sigvato
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C O X & P A L M E R ' COAAT . eriaw.com

New Brunswick Newloundland and Labrader  Nova Scoifa  Prince Edward Isfard
November 15, 2018

Tim HIll, QC

Boyne Clarke LLP

99 Wyse Road, Suite 600

P.0. Box 8786, Dartmouth Main

Halifax Regional Municipality, NS B2Y 325

By Emall and FacsImlle: thlil@boyneclarke.ca
(902) 463 7500

Dear Mr. Hill:

Re!  Norcon Marine Serviges Ltd, (“Norcon”) and Burry's Shipyard Inc. (“BSI”)
and a proposed revised forbearance agreement by and among Norcon, Sonia Burry

(“SB”) and Glen Burry (“GB")
We refer to our recent emall correspondence,

As you are aware, our client, the Business Development Bank of Canada (“BDC"), along with
BSI, Norcon, GB and $B entered Into a Forbearance Agreement on the 22nd of June, 2018
{the “June 2018 Forbearance”) which expired on October 31, 2018,

In recent discussions, following the bankruptcy of BSI, Norcon has requested that BDC
extend, end to a certain extent, revise, the terms of the now explred June 2018 Forbearance
Agreement in favour of Norcon. This resulted in draft forbearance agreement between BDC,
Norcon, SB and GB being delivered to BDC, through your offlces, on October 31%, 2018.

Following the delivery of the draft forbearance, BDC responded on Monday, November 5tr,
with a redline of the draft, to which you further responded by emalf on Monday, November
12%, setting out a number of comments and requesting certain concessions from BDC. You
did not, however, provide redline in response to BDC's last draft. In recent communications
between our respective offices, you advised that Norcon cannot commit to providing a
further rediine before November 16™, approximately 12 days from receiving BDC'’s initial
redlined comments, and 16 days from circulating the inltial draft.

Please be advised that BDC considers this matter urgent, snd is requesting Norcon's
immediate attention to providing a signed agreement. If this cannot be provided to BDC hy

Darren D, &’Keefe | Partner
Diroct 709 570 5509 Maln 705 798 7800 Fax 709 738 6994 Emal dokeefaeoxandpatmer.com
Sulte 1100 Scotia Centre 235 Water Street St, John's NL ALC 186



November 15, 2018

close of business on November 16t 2018, please be advised that BDC may take whatever
action it deems appropriate, including but not limited to the issuance of demand letters to
Norcon for breach of its existing commitments to BOC, including but not limited to those set
out In the cross-collateralization agreement dated the 21t of June, 2018,

We have been advised by our cllent that it Is In discussions with your client and there
appears to be mutual interest to conclude this matter swiftly, Hopefully this will avert the
necessity far BDC to take any further action.

We trust the foregoing Is satisfactory.

Yours very truly,

%51 DARREN D7 O'KEEFE

Cox & Paimer
Salicitors for Business Development Bank of Canada

Puge |2
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FORBEARANCER AGREEMENT

BETWEEN; BUSINESS DEVELGPMENT BANK OF CANADA ("BDC"), a

AND;

AND:

AND:

corparation incorporated pursuant to an Act of the
Parliament of Canada

OF THE FIRST PART,
NORCON MARINE SERVICES LTD. ("NMSL"), a corporation
incorporated under the laws of the Province of
Newfoundland and Labrador

OF THE SECOND PART,

GLENN MAXWELL BURRY ("Glenn"), an individual residing
in Glovertown, In the Province of Newfoundland and
Labrador

OF THE THIRD PART,

SONIA BURRY ("Sonia"), and Individual residing in
Glovertown, in the Province of Newfoundland ang Labrador

OF THE FOURTH PART,

(Glenn and Sonia are referred tp collectively herein as the
“Pessonal Guarantors”}

WHEREAS:

A

The Parties hereto together with Burry’s Shipyard Inc, (“BSI") entered into a
Forbearance Agreement dated june 22, 2018 (the “June 2018 Forbearance"J.
with respect to the Indebtedness (as defined therefn) due from NMSL and BS} to
BDC in respect of the Loans (as defined therein);

(1) Loan 068720-01 pursuant to a Letter of Offer between BDC and BSI dated
2



(2)

3
4
&)
(6
(7

Loan 033518-05 pursuant w a Letter of Offer dated November 26, 2012
between BDC and NMSL, as amended by Letters of Amendment dated March
13,2015 and September 3, 2015 (the “Letters of Amendment”);

Loan 033518-07 pursuant to a Letter of Offer dated August 28, 2013 between
BDC and NMSL. As amended by the Letters of Amendment;

Loan 033518-10 pursuant to a Letter of Offer dated March 9, 2017 between
BDC and NMSL;

Loan 068720-05 pursuant to a Letter of Offer dated March 9, 2017 between
BDC and BSI;

Loan 068720-04 pursuant to a Letter of Offer dated March 9, 2017 between
BDC and BSI; and

Loan 033518-11 pursuant to a Letter of Offer dated November 22, 2017
between BDC and NMSL.,

(each of the foregoing is hereinafter referred to as a “Loan” and collectively as the
"Loans”)

C

The Indebtedness was guaranteed by the Personal Guarantors and NMSL, as more
particularly set out in section D below,

As collateral secvority for the Indebtedness, the Borrower executed and delivered in
favour of BDC the following Security:

(1)
(2)
(3
)
(5)
(6)
)
8
(9)
(10)
(11)

First marine mortgage on vessel MV Northern Seal made by NMSL dated
December 6, 2012 and corresponding Marine Loan Agreement;

First marine mortgage on vessel MV Norcon Oceanus made by NMSL
dated December 17, 2012 and corresponding Marine Loan Agreement;
Joint and Several Guarantee of the Personal Guarantors for 20% of the
outstanding amount of Loan 0335 18-05;

Joint and Several Guarantee of Sonia and Glenn for 10% of the
outstanding amount of Loan 068720-01;

Guarantee of NMSL for 25% of the outstanding amount of Loan 068720-
01;

Joint and Several Guarantee of the Personal Guarantors for 100% of the
outstanding amount of Loan 03 3518-07;

Joint and Several Guarantee of the Personal Guarantors for 25% of the
outstanding amount of Loan 033518-10;

Joint and Several Guarantee of the Personal Guarantors and NMSL for
25% of the outstanding amount of Loan 068720-04;

Joint and Severzl Guarantee of the Personal Guarantors and NMSL for
100% of the outstanding amount of Loan 068720-05;

Joint and Several Guarantee of the Personal Guarantors for 100% of the
outstanding amount of Loan 033518-1 1;

Mortgage dated November 26, 2012 made by BSI in favour of BDC with
respect to real property at 3 Wharf Road, Clarenville, Newfoundland and



Labrador (as more particularly described in the mortgage, the BSI Reai
Property) (the BSI Mortgage);

(12) General Security Agreement from NMSL dated March 15, 2017 providing
a first security interest in certain equipment of NMSL and a second charge
over all of NMSL's present and after-acquired personal property; and

{13) General Security Agreement from BSI dated November 20, 2012
providing a first security interest in all present and after-acquired
personal property, except consumer goods, subject to The Bank of Nova
Scotia’s {“BNS") priority on inventory and accounts receivable (the “BNS
Security”).

(14} Marine Mortgage dated June 28, 2018 from NMSL to BDC over the vessel
MV Norcon Galatea, and corresponding Marine Loan Agreement ;

(15) Marine Mortgage dated June 28, 2018 from NMSL to BDC over the vessel
MV Norcon Triton, and corresponding Marine Loan Agreement;

(16} Intercreditor Agreement between BDC, BNS, NMSL and BSI dated June 27,
2018 (the “Intercreditor Agreement"); and

(17) Cross-Collateralization Agreement dated june 27, 2018 between BDC,
NMSL, BSI, Glen and Sonia (the “Cross-Collateralization Agreement”).

(items (1} through (17) above are hereinafter collectively referred to as the
“Security”).

AND WHEREAS on October 27, 2018, BSI was deemed to have made an assignment in
bankruptcy pursuant to the provisions of section 50.4(8) of the Bankruptcy and Insolvency

Act;

AND WHEREAS NMSL has requested of BDC, and BDC has agreed, to forbear its
entitlement to enforce the Security in accordance with the terms and conditions set forth
in this Forbearance Agreement (the “Agreement”) until February 28, 2019 (the “Term”);

AND WHEREAS the parties agree that all other terms with respect to the Indebtedness
and the Security shall remain tn full force and effect;

NOV/ THEREFORE THIS AGREEMENT WITNESSES TEHAT: In consideration of the
mutual covenants and agreements contained herein, and for other good and valuable
consideration, the recelpt and sufficiency of which is hereby acknowledged by each party

to the other:
1. The parties hereby acknowledge and agree as follows:

a. The recitals to this Agreement are true in fact and substance and are
expressly incorporated Into this Agreement.

b. NMSL acknowledges that the Indebtedness is valid and outstanding and
that NMSL is currently in default under the Security, including a default of
thelr repayment obligations thereunder.



The Indebtedness is due and owing to BDC by NMSL and NMSL has no
rights or claim of set-off or any similar right or claim against BDC in
connection with the Indebtedness.

NMSL acknowledges that the Security is valid, exsting and enforceable in
accordance with its terms.

NMSL represents and warrants that the shareholdings of NMSL Is as
follows:

L. 509 of the shares are held by Glenn;
il 50% of the shares are held by Sonia;

NMSL acknowledges that certaln breaches of their obligations under the
Letters of Offer and Security with BDC have occurred, including but not
limited to:

i. Breach of an underlying condition with respect to a reduction in
shareholders loans, as reported in the January 31% 2017 financial
statements (the “2017 Financlals”);

ii. Breach of an underlying condition with respect to payments to
Canada Revenue Agency ("CRA*);

iii. Breach of an underlying condition with respect to rental payments
from Sonia Burry; and

iv. Breach of an underlying condition with respect to inter-company
loans and assumption of debt,

v. Breach of the June 2018 Forbearance Agreement;

vi. Breach of the monthly financial reporting as required under the
Loans; and
vii. Default of the provisions of their loan facilities with BNS,

The breaches detailed In sections 1)t} to 1(N(iv) above are more
particularly set out in BDC's letter dated March 23, 2018, attached hereto as

Exhibit “A”,

. The Parties hereto acknowledge and agree, that prior to its bankruptcy on
October 27%, 2018 as noted above, BS] committed several defaults under
the terms of June 2018 Forbearance Agreement, as well as the Loans set out
in clauses A.(1), A.(5) and A.(6) thereof (repeated at clause B.(1), B.(5) and
B.(6) above), Including those breaches more particularly detailed in certain
default letters from BDC attached hereto as Exhibit B, for which NMSL is
liable under the terms and conditions of the June 2018 Forbearance
Agreement and the Cross Collateralization Agreement.



2, NMSL hereby:

al

postpones and subordinates any and all interests that they may have
In the collateral secured by the Security in favour of BDC.

acknowledges the right of BDC to enforce the Security.

Together with the Personal Guarantors acknowledges the right of
BDC to enforce the Security against them and acknowledge that the
guarantees as listed in items (3) to (10) of the Security are valid,
existing and enforceable in accordance with their terms.

Together with the Personal Guarantors acknowledges that except as
provided in this Agreement, BDC (either by itself or through its
employees or agents) has made no promises, nor has it taken any
action or omitted to take any action which would constitute a waiver
of its right to take any enforcement action in connection with the
enforcement of the Security, or which would estop it from so doing
and that no statement, representation, promise, act or omission by
BDC or its employees or agents shall create such a waiver or
estoppel unless BDC executes and delivers to NMSL or the Personal
Guarantors a written waiver of any such rights as the case may be.

3 The following conditions constitute the Conditions Precedent to this Agreement:

it,

NMSL shall pay a one-time forbearance fee of § 5,000 to BDC upon
execution of this Agreement, which NMSL acknowledges is earned as

at the date hereof: and

NMSL shall on or before November 30, 2018, provide written
confirmation of a fully-executed forbearance agreement with BNS,
accepiable to BDC, with the BNS forbearance agreement’s term
extending for the duration of this Agreement’s Term, at a minimum

4, During the Term of this Agreement, NMSL shall comply with the following

conditions:

I. The interest rate variance of each individual Loan comprising the
Indebtedness shall be raised to +5.00% over BDC's Base Rate for
the duration of the Term;

ii. NMSL shall pay the payments due on the indebtedness on the
regularly-scheduled due date of each individual NMSL Loan;



i,

iv.

vii.

viil,

Notwithstanding BDC's rights to enforce the Cross
Coilateralization Agreement at any time, , NMSL shall bring the
principal and interest payments in arrears an the BSI loans up to
date on or before November 2314

Notwithstanding BDC's rights to enforce the Cross
Collateralization Agreement at any time, on the 23 day of
December 2018, January 2019 and February 2019, NMSL shall
pay the amount of accrued interest outstanding of each
individual BSI loan calculated as of the 21t day of each month;

NMSL shall pay any past and future accounts rendered by BDC's
external solicitor and/or any other protective dishursements
within fifteen (15) days of invoice submission to NMSL;

Shareholder compensation paid by NMSL shall be limited to a
combined total of $300,000.00 per year;

The BNS Security as well as the BNS indebtedness secured
therefrom shall rematn in place and any amendments to the BNS
Indebtedness must be approved by BDC after disclosure to BDC
by NMSL. BNS must stand down from any enforcement action on
the BNS indebtedness, including any cash sweeps or other
realization on its security;

NMSL shall provide BDC with the following additional reporting,
which will supplement its monthly reporting of financial results:
(a) each month, actual cash flow results together with variances
from forecasted cash flow, performance against covenants and
margining; (b) each month, an updated rolling thirteen (13)
week cash flow forecast; (c) each month, a report on the progress
of sale of non-core assets owned by NMSL and the Personal
Guarantors; (d) each month, a report detajling the nature and
total amount of shareholder compensation; and (e} each month, a
report on the progress of collection of amounts advanced to non-
debtor related companles, The reporting required herein shall be
delivered to BDC by the 20t business day of the following month;

NMSL agrees that there shall be no material deviations from the
cash flow forecasts attached hereto as Exhibit "C";

NMSL agrees to honour the terms of the payment arrangements
in place with CRA;

NMSL agrees that NMSL shall not advance funds directly or
indirectly to the Personal Guarantors, Indulgence by the Sea inc,

6



xvi,

XVil,

Xviii.

Tower Equestrian Association Inc., or to any other party outside
the course of business, or provide any form of financial
assistance to the Persona) Guarantors, Indulgence by the Sea Inc,
Tower Equestrian Association Inc, or to any other party outside
the course of business, directly or indirectly by way of loan or
guarantee, lease of personal property or real property, purchase
or sale of shares, assets or securities of NMSL, or by issuance of
any dividends from NMSL after the date of this Agreement.

xii. NMSL shall pay when due ali claims, from and after the date of
this Agreement, which rank prior to the indebtedness and
security held by BDC from NMSL (collectively, “Prior Claims")
which shall include, without limitation, all amounts owing or
required to be paid, where a failure to pay any such amount
could give rise to a claim pursuant to any law, statute, regulation
or otherwise, which ranks or is capable of ranking in priority to
BDC’s security or otherwise in priority to any claim by BDC for
the repayment of any amounts owing to it, including without
limitation, all amounts owing to any federal, provincial,
municipal or other government entity or Crown corporation, all
statutory, actual or deemed trusts, all withholdings and source
deductions, all accrued and unpaid payroll, including vacation
pay, all amounts owing in respect of any pension fund obligation
and all amounts owing to any person having a l{fen, encumbrance,
trust or charge ranking in priority to the BDC’s security;

NMSL shali continue with the saje process ("Galatea Sale Process”),
which shall be satisfactory to BDC, in fts sole discretion, for the
vessel MV Galatea forthwith following the execution of this
Agreement. Pursbant to the Galatea Sale Process, NMSL shall satisfy
the following milestone: closing of the transaction involving the
selected offer by January 31, 2018. NMSL shall provide bi-weekly
written reports to BDC on the status of the Galatea Sale Process,
Including, but not Hmited to, a summary of the parties contacted and
status of each contacted party’s involvement in the Galatea Sale
Process, and such report shall be delivered by the third business day
of each second week.

In the event that the Galatea Sale Process results in an additional
principal payment of at least $200,000 on the Indebtedness, BDC
agrees to immediately reduce the interest rate variance of each
Individual NMSL Loan by 1.00%;

NMSL shall provide bi-weekly written reports to BDC on the status
of its refinancing efforts, includin , but not limited to, a summary of
the parties contacted, the stage of completion of each potenttal

7



refinancing offer, the due diligence steps remalning of each potentia)
refinancing offer, and the expected timing to close of each potential
refinancing offer. Such report shall be delivered by the third
business day of each second week; and

xix. NMSL shall provide, immediately upon receipt, any term sheats,
discussion papers, letters of intent or letters of offer for any and all
potential refinancing solutions being sought by NMSL. Copies of
such term sheets shall be complete and unredacted.

The Partles, and each of them, acknowledge that, notwithstanding BDC's
agreement to forbear from further legal action during the Term of this Agreement,
the Indehtedness shall immediately become due and payable and BDC shall be
entitled to proceed to fully enforce the Security held in support thereof and to
commence litigation at any time against NMSL or the Personal Guarantors in the

event of the following:

a, NMSL doesnot pay, when due, all amounts required to be paid under this
Agreement or any other agreement with BDC, or if any property of NMSLis
taken In execution;

b. NMSL or any other creditor takes any proceeding for the appointment of a
recelver or to enforce on any security it holds or to appoint a trustee in
bankruptcy of the Borrowers or if NMSL files a Notice of Intenti{on to Make a
Proposal under the Bankruptcy and Insolvency Act (Canaday};

¢. Either of the Personal Guarantors files for bankruptcy or makes a consumer
proposal under the Bankruptcy and Insolvency Act (Canada); or

d. NMSL defaults in the observance of any provision of this Agreement, the
Security, or any other event accurs which, in the reasonable opinion of BDC,
would constitute an adverse change in the financial condition of NMSL or
would impair or endanger the Security, or the value of the assets secured
thereby, held by BDC in respect of the Indebtedness or any part thereof.

In the event that BDC proceeds to enforce any of the Security, NMSL and the
Personal Guarantors agree and undertake to assist, support and facilitate BD(’s
enforcement of the Security without any delay or court proceedings.

Nothing in this Agreement shall be deemed 2 waiver, either express or implied, of
BDC's right to pursue NMSL for the outstanding BSI debt owed to BDC, insofar as
BDC may pursue NMSL for the BSI outstanding debt under the terms and
conditions of the Cross Collateralization Agreement and the June 2018
Forbearance Agreement, Including but not limited to any deficiency amount owed
to BDC following the enforcement of its security against BSI (a “BSI Deficiency
Claim”), and NMSL agrees that, at BDC's sole discretion, subject to the terms and

8



10.

11,

12,

13,

14,

15.

conditions of the Cross Collateralization Agreement and this Agreement, BDC may
take enforcement action against NSML for any BSI Deficiency Claim, including but

not limited to legal proceedings.

The fees and expenses incurred by BDC for professional services provided to BDC
from its external solicitors to date, and the fees and expenses for professional
services and other disbursements to be incurred by BDC during this Agreement,
and any enforcement of the Security, shall form part of the Indebtedness and shall
be pald by NMSL as part of the Indebtedness, as described above.

NMSL and the Personal Guarantors acknowledge and agree that, except as
expressly amended by this Agreement, all terms and conditions of the Security

shall remain in full force and effect.

The Parties hereby undertake and agree to execute and deliver such further and
other documents or assurances as may reasonably be required to give effect to the
transaction conternplated hereby.

Any changes or amendments to this Agreement or the Security shall only be
effective if made in writing and signed by BDC.

Time {s of the essence with respect to this Agreement.

This Agreement shall enure to the benefit of and be binding upon the partles
hereto, thelr respective heirs, executors, administrators, successors and assigns,

If any of the provisions of this Agreement or the application thereof to any party or
clrcumstances shall be illegal or unenforceable to any extent, the remainder hereof
or the application of such provision to any other person or circumstance shall not
be affected thereby and shall be enforced to the greatest extent permitted by law.

This Agreement may be executed in any number of counterparts with the same
effect as if all parties hereio had ali signed the same document. All counterparts
shall be construed together and shall constitute one and the same original

instrument.

[Remainder of page intentionally left blank]



IN WITNESSf_ HEREOF the parties hereto have duly executed this Agreement effective
asofthe{ 7 " Hay of November, 2018,

SIGNED, SEALED AND DELIVERED BUSINESS DEVELOPMENT
by BDC in the presence of: BANK OOF CANADA
Per:
Per:
SIGNED, SEALED AND DELIVERED NORCON MARINE SERVICES LTD.

by Norcon Marine Services Ltd,
in the presence of:

‘.\____)
SIGNED, SEALED AND DELIVERED

By Glenn Maxwell Burry, in the
presence of:

7Lt P ,{:g/[ @‘?__:_
[ A GLENN MAXWELL BURRY——
2 NE—
SIGNED, SEALED AND DELIVERED
by Sonia Burry, in the presence of:
c=—'7’z: ,6_;.—-\-—-
SONIA BURRY

10



IN WITNESS WHEREOF the parties hereto have duly executed this Agreement effective

as of the day of November, 2018.

SIGNED, SEALED AND DELIVERED
by BDC in the presence of:

MolliBod

SIGNED, SEALED AND DELIVERED
by Norcon Marine Services Ltd,,
in the presence of:

SIGNED, SEALED AND DELIVERED
By Glenn Maxwell Burry, in the
presence of:

SIGNED, SEALED AND DELIVERED
by Sonia Burry, in the presence of:

BUSINESS DEVELOPMENT
BANK OF CANADA _
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March 23, 2018

Mr. Glenn Burry

Norcon Marine Servicas Ltd,
3 Wharf Road

Clarenville, NL ASA 282

Suitlost: 8DC Loan 0887200 (the “Loar)

Bear Mr. Burry:

Foliowlng & review of the financlal statemants as at January 31, 2017 {the “finenclal statements”)
of Nercon Marine Services Ltd. (the "Company"), as well as a review of the Company’s account,
we advise that the Company Is currently In breach of its cbiigations 1o Business Devalopment
Bank of Canada (“BDC") under the terms and conditions of the Loan.

The breaches Include, but are not necessarlly limitad to:

(8) Underlylng Condiiton regarding reduction in shureliolders' loans: This Undertying
Condition stipulates that there wiil be na reduction of sharahalders’ loans below $160,887,
As at January 31, 2017, the balance due to Diractors was $1 14,921,

(b) Underiying Condiicn regarding paymonts to governmant agenclas: CRA has
indicated, In a letier dated January 18, 2018, that the Company owes $374,445.44, Proof
of paymant has not been provided ta BDC.

(¢} VUnderlylny condition regerding reat recelved by Sonla Bumy: This Underlying
Condition stiputates that rent, In the amount of at fvast $2,100/month, wili be paid to the
Company as & shareholder advance and that it may not be withdrawn. The Financial
Statemants report advances from diractors of only $8,350 over the fiscal year,

{d) Underlylng Condition regarding intzr-company loans and essumpton of tisbt: This
Underlying Condition stipulates that no intar-company loan owed by the Company to related
companies shall be repald. During the fiscal ysar, the ivan due to Clarenville Drydock
Limited hed reduced by $38,684. We also note thal at the same tima, the loan due to
Kaetemn Foundry Lid. had reduced by $150,308.

This Underlying Conditlon further stipulates that na additional debt is to be essumad by the
Company without prior written cansent from BDC  As st Jenuary 31, 2017, one new logn
and ons new caplial leass were reaporied.

Bxulnags Davidopment Bari of Carmda

Bustness Raspruchunng Canadyl
2040 Barringion 8L, Suie 1490

Hallea, K§ 83J 3K1



el

BOC urges you to take remedial action with raspect to tha above-mentioned breaches. BDC
resarves the right to take action at eny tima based on ity sole diseretion and Judgemant,

Pleese note that this latisr Is not to be interpratad as & ranunciatifn,

n acceptance or & waiver

of the abova-mentionad breaches.
Yours truly,
harl Prince Russell W. Grench
Director, Business Reatructuring Asslsiant Vice President, Business Restructuring
T (508) 851-7612

& robert. prince@bdc.ca
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Saptembe- 24, 2018

Tim HHL, QG

Boyme Clarle LLP

28 Wyee Road, Suite 600

P.0. Box 878, Dertmauth Main

Hallfax Regiona! Munioipallty, NS B2Y 325

By Emell end Fecalmilee thilgboyneciarke.ce
(902) 223 7600

Dear Mr. Hill:

Re:  Norcon Kiering Services Ltd, (“Noroon®) and Burry’s Shipyard Inc. (*BSI7)
Forbearance Agresment dated Jung 22, 2048, by end among BSi, Sonia Bury
(*58"), Glen Burry ("GB") &ng Norcon (the *Forbeerance Aresimend™

Wo refer to the above notad Forbearance Agracment a8 well as the cross colisteraiization
agresment by and among BSI, GB, SB and Norcon dutad June 21%, 2018 {the “Crocs-

Coflatamiization Amrcomem?). We refor to BS), @8, S8, and Norcon coflecthvely as the
*Bormuare”.

We writs to you In your capasity as sounss! for the Borowais, on behaif of cur ciient, the
Business Davelopment Bank of Canade ("BDC™).

As you are avarg, the Forbaaranse Agresment sets oui a number of conditions which 85I
&nd Norcon must comply with [n sections 2 through 4. As of the date hereof, there have
been several dofaulis/breachss of these provisions by both BS! and Noteon. Woe refer you to
the ettached jetter dated August 138, 2018.

In addition to the foregoing, we write now to update an the continuad and growing amaare on

this file as of Septerhar 20m, 2018, which causes signiiicant concem for BDC, #et out as
follows:

Crarpan D, O'Moofo | Partngr
LU T WYD 6600 Livks YOO Y22 P Frut TOU 7S0) 8] Prasd’ askna'sd) 5L 15 TSP RN
Eukta £100 Scotie Cuntre 296 Vialar Straadt 8L John's NL 24D 159



Sopteniar 50, 2018

At this Junoturs, EDC are very concsrned about the cuntinued operation B8! and Morcan end
the serious breaches of tho Forberrance Agreemant that have occuncd to dete. BDC (s of
the view that the foregoing breaches, in particular, ths faliure to make payments gs and
when they become due, demanstrates that BS( and Norcon &rz Insolvent persons.

Please advise how your olients intcnd on rectilying the foragoing arrears end outstanding
breaches of the Forbearance Agreement.

Yours Truly,

e T

ST by
"~ DARREM D. O'KEEFE
Cox €& Palmer
Solicttors for Business Development Bank of Canada

1+



October 1, 2018

Tim Hill, QC

Boyas Clarke LLP

99 Wyse Road, Suite 600

P.0. Box 876, Dartmouth Maln

Halifax Reglonal Municipality, NS B2Y 326

By Emali and Facsimile:  thili€boynselerke.ce
(802) 183 7500

Dear iifr. Hill;

Re:  Norcon Marine Services Ltd. (*Noreon”) and Burry's Shipyard In¢. ("BSI”)
Forbearance Agreement dated June 22m, 2018, by and among BSI, Sonfa Burry
(“SB®), Glen Burry (“GB”) and Norcon (the *Forbsarence Agdreament”)

We refer to the above noted Forbearance Agreemem as well as the cross collateralization
agreement by and among BS|, GB, SB and Norcon dated June 21%, 2018 (the “Cross-
Callaterafization Agroement”). We refer to BSI, GB, 5B, and Norcon collectively as the

“Borrowers”.

We writa to you In your capaclty es counsel for the Boitowers, on behalf of our cliant, the
Business Develonment Bank of Canada {*EDC").

As you are aware, the Forbearance Agreement sets aut @ numbar of conditions which BSt
end Norcon must comply with In sactions 2 through 4. As of the date hereof, there have
been several defaults/breaches of these provisions by both BSI and Norcon. We refer you to
the atiached lstters dated August 13, 2018 and September 20, 2018 {and their
enclosures). In addition to the breaches outlined In these latters, below and attached, we
also note that your cllem has falled to recelve a binding offer for the business and asgets of
BSI by September 30, 2018, as it was obligated to do under cleuse S.xv.l. af the
Forbearance Agreament. Furthermore, your cllent has failed to recalve & binding offer for
the i4.V. Galatea by September 30, 2018, as It was also abligeted to do under clause 3..v.i,

of the Forbearance Agraement.

Datrzn s G'Rosfe | Pariner
Direct 700 570 BSCD Kt 700 735 7800 Fax T0D 788 8904 Boalt do'mafetomandngimer.com
Suite 1200 Scotin Contre 235 Water Street St John'a WL ALC 168



October 1, 2018

(n edditlon to the foregoing various defaults and breaches of the Forbsearance, we write now
fo update on the continued end growing arrears on BSI's ican account as of Septamber 28t,
2Q28, which cause significant concern for BDC, set out as foliows:

Loan Number: Prinicipal: intsrast : s [ Totalk
068720-01 $15,630.00 | ,738.60 | $25.00 | $35,3093.60
| 06872004 N/A 341,45 | N/A $3,341.45
06872005 $1,665.00 |$1,440.36 | N/A $3,105.36

At this Juncture, BDC are very concerned about the continued operation of BS| and Norcon
and the serlous breaches of the Forbearance Agreement that have occurred to date. BDC Is
of the view that the foregoing breaches demonstrate that BSI and Norcon are insolvent
persons and unable to fulflll thelr respective commitments under the Forbearance

Agresment.

Given the foregolng, as well as the escalation of costs In the NOI procedure which erode
BDC's position, it Is BDC's stence that BS) should voluntarily file for bankruptcy. Should BSI
be unwiliing to confirm In writing, before close of business on October 2nd, 2018 that it will
agree to do so, then BDC will be opposing any extenslon to the current stay of procsadings
end moving forward to protect its Interests, including but not Umited to bringing its own
application for a bankruptey order under 5.43 (1) of the Bankruptey and Insolvency Act,

R.S.C 1985 B-3.

Yours very truly,

or Darren D, Q'Kesfe

Cox & Palmer
Sollcttors for Business Development Bank of Canada
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THE AFFIDAVIT OF

Robedt Prince
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C O X & P A L M E R cexendpatmeriaw.con

New Brunswick  Newfoundland and wabrador  Mova Scotla Prince kdward Istand
December 18, 2018

Tim Hill, QC

Boyne Clarke LLP

99 Wyse Road, Suite 600-

P.0O. Box 876, Dartmouth Main

Halifax Reglonal Municlpality, N& B2Y 3Z8

By Emall and Facsimile: thili@boyneclarke.ca
(902) 463 7500
Dear Mr. Hill:

Re:  Norcon Marine Services Ltd. (*“Norcon”) Forbearance Agreement dated November 19,
2018, by and among Business Development Bank of Canada, Norcon, Glenn Burry
and Sonia Burry (the “Forbearance Agreement”).

We write to you in your capacity as counsel for Norcon, Glenn Burry and Sonia Burry on
behalf of our client, the Business Development Bank of Canada ("BDC").

The Forbearance Agreement sets out a number of conditions which Norcon must comply
with, including, but not limited to, sections 3 and 4. As of the date hereof, the following
breaches of these provisions by Norcon have occurred:

1. Norcon has breached section 3{il) by failing to provide BDC with written confirmation
of a fully-executed forbearance agreement with the Bank of Nova Scotla (“BNS")
acceptable to BDC. This conflrmation was required to be provided by Norcon on or
before November 30, 2018 and, as of the date hereof, BDC has not received any
update with respect to the status of such a forbearance agreement; and

2. Norcon has breached section 4(xvili) by failing to provide BDC with bi-weekly reports
on the status of its refinancing efforts, including, but not limited to, the required

information set out in section 4(xvili).

{collectively, the "Breaches”)

Darren D. 0’Keefe | Partner
Direet 709 570 5509 Maln 709 7:38 7800 Fox 708 Y38 6594 Emall  dokosla@csiandpaimer.com
Suite 1100 Scotla Centre 235 Water Street 5t, John's NL A1C 1B6



December 18, 2018

As you are aware, notwithstanding BDC’s agreement to forbear from further legal action
during the term of the Forbearance Agresment, section 5 provides that the Indebtedness
shall become due and payable and BDC shall be entitled to proceed to fully enforce the
Security held in support thereof if the provisions of the Forbearance Agreement are not met.

BDC does not waive any of its rights as set out In section 5 of the Forbearance Agreement,
which section has now been triggered by the Breaches. Accordingly, please arrange to cure

the Breaches at the earliest possible date.

Yours very truly,

£a Darren ;— g'Keefe

gs |2



C O X & PA '_. M E R ‘ cecndpdlmotluveom

New Brunswick  Newfoundland and Labwador  Mova Sootia  Frince Edward Island

January 13, 2019

Tim Hill, QC

Boyne Clarke LLP

99 Wyse Road, Suite 600

P.0. Box 876, Dartmouth Main

Halifax Regional Municipality, NS B2Y 3Z5

By Emall and Facsimile: thill®@boyneclarke.ca
(902) 463 7500

Dear Mr. Hill:

Re:  Norcon Marine Services Ltd. (“Norcon”) Forbearance Agreement dated November 19,
2018, by and among Business Development Bank of Canada, Norcon, Glenn Burry

and Sonia Burry (the "Forbearance Agreement”).

We write to you [n your capacity as counsel for Norcon, Glenn Burry and Sonia Burry on
behalf of our client, the Business Development Bank of Canada (“BDC”).

The Forbearance Agreement sets out a number of conditions which Norcon must comply
with, Including, but not limited to, sections 3 and 4. As of the date hereof, the following
breaches of these provisions by Norcon have occurred:

1. Norcon has breached section 3(li) by falling to provide BDC with written confirmation
of a fully-executed forbearance agreement with the Bank of Nova Scotia (“BNS”)
acceptable to BDC. This confirmation was required to be provided by Norcon on or
before November 30, 2018 and, as of the date hereof, BDC has not recelved any
update with respect to the status of such a forbearance agreement;

2. Norcon has breached sectlon 4(xviil) by falllng to provide BDC with bl-weekly reports
on the status of its refinancing efforts, including, but not limited to, the required

information set out in section 4(xvili);

Darren D. 0'Keefe | Partner
Direct 708 570 5509 Maln 709 738 7800 Fax 709 735 8054 Emall tokesfe@ooxandpalmer.com
Sulte 1100 Scotla Cantre 235 Water Street St. John's NL ALC 1BE



January 13, 2019

3. Norcon has breached sectlon 4(iv) by falling to pay the accrued interest outstanding
on Buny's Shipyard Inc. loans with BDC for the month of December 2018: and

4. Norcon has breached section 4(xvi) by falling to provide BDC with bi-weekiy reports
on the status of the Galatea Sale Process, Including, but not limited to, the required

information set out in section 4(xvi).

(collectively, the “Breaches”)

As you are aware, notwithstanding BDC's agreement to forbear from further iegal action
during the term of the Forbearance Agreement, section 5 provides that the Indebtedness
shall become due and payable and BDC shall be entitied to proceed to fully enforce the
Security held In support thereof if the provisions of the Forbearance Agreement are not met.

BDC does not waive any of its rights as set out in section 5 of the Forbearance Agreement,
which section has now been triggered by the Breaches. Accordingly, please arrange to cure
the Breaches at the earliest possible date.

Yours very truly,

4+ Darran g O'Keefe
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Mew Brunswick  Newfoundland and t shrador  Nava Scotia Prince Foward Island

May 16,2019

Norcon Marine Services Ltd.

Attention: Tim Hill, solicitor for Norcon Marine Services Ltd,
99 Wyse Road, Suite 600

P.0. Box 876, Dartmouth Main

Halifax, NS B2Y 325

Dear Mr. Hill:

Re: Indebtedness of Norcon Marine Services Lid. (“"NMSL") to Business Development
Bank of Canada ("BbC™)

We are the solicitors for BDC with respect to the above-captioned matter and write in that

capacity.

As you are aware, NMSL is indebted to BDC in connection with the following (the "Loans"):

1.

2.

3.

Loan 033518-05 pursuant to a Letter of Offer dated November 26, 2012 between
BDC and NMSL, as amended;

Loan 033518-10 pursuant to a Letter of Offer dated March 9, 2017 between BDC
and NMSL; and

Loan 033518-11 pursuant to a Letter of Offer dated November 22, 2017 between
BDC and NMSL.

As security for the indebtedness, BDC holds:

1.
2.

a Gegeral ”Securlty Agreement given by NMSL in favour of BDC dated 15 March 2017

g:::inish?c?rigage on vessel MV Northern Seal from NMSL to BDC dated December 6,

:Igiizx;ue Mortgage on vessel MV Norcon Gceanus from NMSL to BDC dated December

:d:l'r?r?: ﬁortgage dated June 28, 2018 from NMSL to BDC over the vessel MV Norcon

:N‘E{?if: ;Mortgage dated June 28, 2018 from NMSL to BDC over the vessel MV Norcon
ton;

Darren D. 0’Keefa | Partner
Dirsot 709 570 5509 Main 709 738 7800 Fax 708 738 6994 Email dokeefe@onxandpalmer.com
Sulte 1100 Seotia Centre 235 Water Street SL John's NL ALC 188



6. Joint and Several Guarantee of Sonia Burry, Glenn Burry {collectively, the “Personal
Guarantors”) dated 6 December 2012 for 20% of the outstanding amount of Loan
033518-05;

7. Joint and Several Guarantee of the Personal Guarantors dated 15 March 2017 for
25% of the outstanding amount of Loan 033518-10;

8. Joint and Several Guarantee of the Personal Guarantors dated 24 November 2017
for 10096 of the outstanding amount of Loan 033518-11; and

9. Cross-Collateralization Agreement dated 27 June 2018 between BDC, BSE, NMSL and
the Personal Guarantors (the “Cross-Collateralization Agreement”),

For the purposes of this Pre-Demand Letter we refer to the foregoing generally as the
“Security”.

As you are also aware, on 19 November 2018, a Forbearance Agreement was entered into
between BDC, NMSL and the Personal Guarantors (the “Forbearance Agreement”), whereby
BDC agreed to forbear on enforcing its Security in consideration for NMSL complying with the
obligations set out in the Forbearance Agreement. On December 18, 20 18, as well as on January
13, 2019, you were advised of NMSL’s breaches of the Forbearance Agreement. The term of the
Forbearance Agreement has since expired and, as such, NMSL's indebtedness is now due and
payable and BDC is entitled to proceed to fully enforce the Security in accordance with the
Forbearance Agreement, the Security and the Loans,

As of May 15, 2019, NMSL is indebted to BDC in the amount of $767,269.63 (the "NMSL
Indebtedness”). Pursuant to the Cross-Collateralization Agreement, NMSL is also responsible
for the indebtedness of BSI to BDC (the “BSI Indebtedness”). As of May 15, 2019, the BSI
Indebtedness totals $1,248,652.08,

On October 27, 2018, BSI was deemed to have filed an assignment in bankruptcy pursuant to
section 50.4(8) of the Bankruptcy and Insolvency Act; and, on October 28, 2018, BDO Canada
Limited accepted an appointment by BDC as Receiver of BSI pursuant to the security
agreements as between BSI and BDC. The Receiver is currently in the process of selling several
assets of BSI pursuant to an agreement of purchase and sale, which was approved by the
Supreme Court of Newfoundland and Labrador. The sale is expected to close late-May 2019
(the “Closing Date”).

You are hereby notified that, in the absence of a Forbearance Agreement, we wili be Issuing a
demand, forthwith, to NMSL for the total amount of the NMSL Indebtedness and the remaining

BSI Indebtedness. Given the muitiple breaches of the expired Forbearance Agreement, BDC
does not expect to enter Into a lengthy Forbearance Agreement, if any, with NMSL.

vy i)

eﬁjaguly;‘

ren D, O'Keefe

2



THIS ISEXHIBIT" S "T0
THE AFFIDAVIT OF

Kobeck Prince

Sworn efore me
this

€<— 201‘1

o A e
N/

: s,
' “" %

\\

)

N OTAR S\ %
3 a1 -
H *x i S
?"‘4’6}1, ---------- N &



COX ' PALM E R t €O Mopadl T WAl

New Brunswich | Newfoundiand and Labrador  Mova Scotla ' Prince Edward Istand

October 28%, 2019

‘écon Marine Services Ltd.

Attentlon: Tim Hili, solicitor for Norcon Marine Services Ltd.
99 Wyse Road, Sufte 600

P.0. Box 876, Dartmouth Main

Halifax, NS B2Y 325

The Guarantors:

Glenn and Sonia Burry

100 Station Road,

Glovertown, NL, AOG 2L0

Dear Mr. Hill, Mr. and Mrs. Burry:

Re: Indebtedness of Norcon Marine Services Ltd. ("NMSL") to Business Development Bank
of Canada ("BDC")

We are the solicitors for BDC with respect to the above-captioned matter and write in that capacity.
As you are aware, NMSL 15 indebted to BDC in connection with the following (the "Loans”):

1. Loan 033518-05 pursuant to a Letter of Offer dated November 26, 2012 between BDC
and NMSL, as amended;

2. Loan 033518-10 pursuantto a Letter of Offer dated March 9, 2017 between BDC and
NMSL; and

3. Loan 033518-11 pursuant to a Letter of Offer dated November 22, 2017 between BDC
and NMSL.

As security for the indebtedness, BDC holds:

1. a General Security Agreement given by NMSL in favour of BDC dated 15 March 2017
(the "GSA™);

2. Marine Mortgage on vessel MV Northern Seal from NMSL to BDC dated December 6,
2012;

Darren D. 0'iesfe | Partner
Dlract 700 570 5609 Maln TOG 738 7600 Fax 700 738 6594 Emeil dokeefe@ccrandpaimer.com
Suite 1100 Scotia Contro 235 Water Stresat St. John's NL A1C 1B6



October 28, 2019

3. Maurine Mortgage on vessel MV Norcon Oceanus from NMSL to BDC dated December 17,
2012;

4. Marine Mortgage dated June 28, 2018 from NMS. to BDC over the vessel MV Norcon
Galatea;

5. Marine Mortgage dated june 28, 2018 from NMSL to BDC over the vesse] MV Norcon
Triton;

6. Joint and Several Guarantee of Sonia Burry, Glenn Burry (collectively, the "Personal
Guarantors”) dated 6 December 2012 for 20% of the outstanding amount of Loan
033518-05;

7. Jointand Several Guarantee of the Personal Guarantors dated 15 March 2017 for 25% of
the outstanding amount of Loan 033518-10;

8. Joint and Several Guarantee of the Personal Guarantors dated 24 November 2017 for
100% of the outstanding amount of Loan 033518-1 1; and

9. Cross-Collateralization Agreement dated 27 Juns 2018 between BDC, BSI, NMSL and the
Personal Guarantors (the “Cross-Collateralization Agreement”),

For the purposes of this Demand Letter we refer to the foregoing generally as the
“Security”,

As of October 25%, 2019, NMSL is indebted to BDC in the amount of $509,884.16 (the "NMSL
Indebtedness®), as the October payments have not been returned as of yet. Pursuant to the Cross-
Collateralization Agreement, NMSL is also responsible for the indebtedness of BSI to BDC (the “BSI
Indebtedness™). As of Qctober 25%, 2019, the BSI Indebtedness totals $833,881.73, itemlzed as
follows:

1. Loan 068720-01 in the amount of $579,250.15;
2. Loan 068720-04 1n the amount of $163,333,53; and
3. Loan 068720-05 in the amount of $91,298.05.

You are hereby notified that, in the absence of a forbearance agreement, BDC is in a position to
immediately Issue formal demands on NMSL due to the ouistanding BSI Indebtedness, along with
5.244 Notices under the Bankruptcy and Insolvency Act. BDC's decision to hold off on these demands
at present should not be construed as a waiver of BDC’s strict rights under the Security.

BDC 15 In receipt of NMSL’s cash-flow forecasts (the “forecasts”) provided by email on October 22od,
2019. At this time, BDC is requesting that NMS!, provide it with a detalled proposal as to how it
intends to meet its payment obligations on both the NMSL Indebtedness and the BS] Indebtedness
over the next 12-month period, including its proposed principal and interest payments on both
amounts during that perlod, its payments to other creditors during that period, as well as its
proposed management of arrears currentiy payable to Canada Revenue Agency

Finally, as it relates to the personal guarantors to whom this letter [s also addressed, please note
their joint and several liability under the various guarantees provided as part of the Security, is as
follows:

1, 10% of 068720-01,

2. 25% of 068720-04, and
3. 100% of 068720-05.

Pade |2
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BDC requires your response on the foregoing by 5:00 p.m. AST on November 1%, 2019.

Page |3
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November 7, 2019

Norcon Marine Services Ltd.

Attention: Tim Hil), solicitor for Norcon Marine Services Ltd.
99 Wyse Road, Suite 600

P.0. Box 876, Dartmouth Main

Halifax, N§ B2Y 325

The Guarantors:

Glenn and Sonia Burry

100 Station Road,

Glovertown, NL, A0G 2L0

Dear Mr. Hill, Mr. and Mrs. Burry:

Re: Indebtedness of Norcon Marine Services Ltd, (“NMSL") to Business Development Bank
of Canada ("BDC")

We are the solicitors for BDC with respect to the above-captioned matter and write in that capacity.
As you are aware, NMSL is indebted to BDC in connection with the following (the "Loans"):

1. Loan 033518-05 pursuant to a Letter of Offer dated November 26, 2012 between BDC
and NMSL, as amended;

2. Loan 033518-10 pursuant to a Letter of Offer dated March 9, 2017 between BDC and
NMSL; and

3, Loan 033518-11 pursuant to a Latter of Offer dated November 22, 2017 between BDC
and NMSL.

As security for the indebtedness, BDC holds:

1. a General Security Agreement given by NMSL In favour of BDC dated 15 March 2017
(the "GSA™);

2. Marine Mortgage on vessel MV Northern Seal from NMSL to BDC dated December 6,
2012;

Darren D. O'Keefe | Partner
Dirsot 700 570 SE09 Matn Y08 T38 7200 Fax 709 738 8904 fmall dokesfadooxandpaimer.com
Suite 1100 Scotia Centre 235 Water Strast St. John's NL A1C 1868
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3. Marine Mortgage on vessel MV Norcon Oceanus from NMSL to BDC dated December
17,2012;

4. Marine Mortgage dated June 28, 2018 from NMSL to BDC over the vessel MV Norcon
Galatea;

5. Marine Mortgage dated June 28, 2018 from NMS5L to BDC over the vessel MV Norcon
Triton;

6. Joint and Several Guarantee of Sonia Burry, Glenn Burry (collectively, the “Personal
Guarantors*) dated 6 December 2012 for 20% of the outstanding amount of Loan
033518-05;

7. loint and Several Guarantee of the Personal Guarantors dated 15 March 2017 for
25% of the outstanding amount of Loan 033518-10;

8. Joint and Several Guarantee of the Personal Guarantors dated 24 November 2017 for
100% of the outstanding amount of Loan 033518-11; and

9. Cross-Collateralization Agreement dated 27 June 2018 between BDC, BSl, NMSL and
the Personal Guarantors (the “Cross-Collateralization Agreement”).

For the purposes of this Demand Letter we refer to the foregoing generally as the
“Security”.

As of November 6th, 2019, NMSL Is indebted to BDC In the amount of $559,122.20 (the "“NMSL
Indebtedness”). Pursuant to the Cross-Collateralization Agreement, NMSL is also responsible for
the indebtedness of BSI to BDC (the “BSI Indebtedness”). As of November 6th, 2019, the BS!
Indebtedness totals $836,380.43, itemized as follows:

1. Loan 068720-01 in the amount of $580,967.65;
2 Loan 068720-04 in the amount of $163,818.22; and
3. Loan 068720-05 in the amount of $91,594.56.

The NMSL Indebtedness and the BSI indebtedness (collectively, the “Indebtedness”) is due and
payable and BDC Is entitled to proceed to fully enforce the Security in order to recover the
Indebtedness.

We wrote to you on October 28, 2019 requesting that NMSL provide BDC with a detalled proposal
as to how it intends to meet its payment obligations on the Indebtedness over the next 12-month
period, including its proposed principal and interest payments on the Indehtedness that period, its
payments to other creditors during that period, as well as its proposed management of arrears
currently payable to Canada Revenue Agency. Such information was required to be provided by
NMSL by 5:00 p.m. AST on November 1%, 2019, but was only provided November 6%, 2019. BDC
advises that the proposal is unsatisfactory.

Accordingly, BDC hereby demands immediate payment of the Indebtedness and you are hereby
notified that if the Indebtedness, including per diem to the date of payment, is not received within
ten (10) days of the date of recelpt of this Demand Letter, BDC will take whatever steps it deems
necessary to recover the Indebtedness which may include enforcing the Security. Accordingly, we
also enclose a s. 244 Notice of Intention to Enforce Security under the Bankruptey and Insolvency
Act

12
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Finally, as it relates to the personal guarantors to whom this letter 15 also addressed, please nate
their joint and several liability under the varlous guarantees provided as part of the Security, is as

follows:

1. 10% of 068720-01,
2. 25% of 068720-04, and
3. 100% of 068720-05,

ouys very

Darren D. O'Keefe
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NOTICE OF INTENTION TO ENFORCE SECURITY
Subsection 244(1) of the Bankruptcy and Insolvency Act (Form 86)

TO: Norcon Marine Services Ltd,, an insolvent person within the meaning of the Bankruptcy and

Insalvency Act
TAKE NOTICE THAT:
1. Business Development Bank ot Canada, a secured creditor, intends to enforce its security on

the property of the insolvent person described below:

a)

b)

a)

b)

d)

€)

personal property, including equipment, inventory, account, other personal
property, and intangibles,

vessels, including the MV Northern Seal, the MV Norcon Oceanus, the MV Norcon
Galatea and the MV Norcon Triton.

The security that is to be enforced is in the form of:

General Security Agreement dated 15 March 2017 made by Norcon Marine Services
Ltd. ("NMSL") in favour of Business Development Bank of Canada (“BDC”) in respect
of which financing statements were registered in the Personal Property Registry for
the Province of Newfoundland and Labrador;

Marine Mortgage on vessel MV Northern Seal from NMSL to BDC dated December &,
2012;

Marine Mortgage on vessel MV Norcon Oceanus from NMSL to BDC dated December
17,2012;

Marine Mortgage on vessel MV Norcon Galatea from NMSL to BDC dated fune 28,
2018;

Marine Mortgage on vessel MV Norcon Triton from NMSL to BDC dated June 28,
2018; and

Cross-Collateralization Agreement dated 27 June 2018 between BDC, NMSL, Burry's
Shipyard Inc. {("BSI"), Sonia Burry and Glenn Burry (the “Cross-Collateralization

Agreement”).

(For the purposes of this Notice, the foregoing s generally referred to as the “Security”).

3 The total amount of the indebtedness secured by the Security as of November 6th, 2019 is
$1,395,502.63 together with accrulng costs recoverable and accrulng interest (the
“Indebtedness”). The Indebtedness is itemized as follows:

14
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a} NMSL is indebted to BDC in the amount of $559,122.20; and
b) Pursuant to the Cross-Collateralization Agreement, NMSL is also responsible for the
indebtedness of BSI to BDC in the amount of $836,380.43.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period after this notice is sent unless the insclvent person consents 1o an earlier

enforcement.
BUS BSSDBVEL;)’M BANK OF
N
L 4
/

By its Solicitors, Cdx & Palmer
Suite 1100, Scotla Centre

235 Water Street

St. John's, NL AIC 1B6

Dated at St. [ohn’s, this 7t day of November 2019




November 7, 2019

WAIVER

Norcon Marine Services Ltd. acknowledges receipt of the foregoing Notice of Intenticn to Enforce
Security (the “Notice") dated November 7th, 2019 given pursuant to subsection 244(1) of the
Bankruptcy and Insolvency Act by Business Development Bank of Canada and hereby waives the 10-
day notice contatned therein and consents t0 the immediate enforcement of the security mentioned
therein.

We acknowledge that this consent is being provided subsequent to the sending of the Notice to
Norcon Marine Services Ltd.

Dated at ~, Newfoundland and Labrador, this , day of. ,2019.
Norcon Marine Services Ltd.
.
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1. Over the three-month period, a net positive cash balance is projected to be generated; this
amount is $197,001 per the NOI cash flow forecast.

2, On a monthly basis, BDC estimates the Debtors debt servicing requirements to be as follows:

Payments to be made by Norcon Marine Services Ltd. - maonthly

Creditor Loan Principal [nterest (est) Total
BDC 033518-05 $37,430 $4,000 $41,430
BDC 033518-10  $3,284 $200 $3,484
8DC 033518-11 $1,388 $800 52,188
Scotiabank {Triton-est) $27,750
Scotiabank OLC {est) $2,191 $2,191
8DC (BS! shortfall) $6,371 $6,371
Total $83,414

3. Evidently, over the three-month period being forecast, such monthily payments would exceed
cash generated by over $50,000, if they were being made.

4. Furthermore, this estimate of required repayment ignores payments required on the Scotiabank
OLC, which needs to revolve, as well as principal payments on the Burry’s Shipyard Inc. shortfall,
which would be necessary. These amounts would add yet more burden onto the Debtor’s
ability to generate sustainable cash.
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Phileot‘t, Allison (St. John's)

From: Philpott, Allison (St. John's)

Sent: Wednesday, December 11, 2019 12:20 PM

To: Philpott, Allison (St. John's)

Subject: FW: Norcon Marine Results of Ferry Service Bids and plans going forward
Attachments: GNL Media Release Feb 26, 2019 html

From: Robert Kennedy <robert@theburrygroup.com>

Sent: February 28, 2019 10:09 AM

To: FRENCH, Russell W. (TORONTO) <RussellW.FRENCH@bdc.ca>; PRINCE, Robert (MONCT ON} <robert.prince@bdc.ca>
Cc: Glenn Burry <glenn@theburrygroup.com>; Sonia Burry <sonia@theburrygroup.com>; Paul Brown

<pbrown@theburrygroup.com>
Subject: Norcon Marine Results of Ferry Service Bids and plans going forward

Russel / Bob;

We learned via media release (attached) following ¢ o b Tuesday that all five routes have been awarded to
competitor (who previously had three of the routes). Offer prices appear to low for long term sustainability in
our view but we assume that's a strategy.

We will continue present operation until March 31st with ferry service operational revenue payments extending
into April. In addition, in late March bid bond of $60,000 will be received GNL. Also in April, GNL will be
making a payment of $ 247,000 in lieu of unused re-fit days.

We have been pursuing the growing aquaculture service vessel over the past two years; in particular as a hedge
against Tuesday's outcome over the past two months we had discussed the potential availability of the Norcon
Oceanus to go into similar service as the Norcon Triton. Yesterday, our customer Marine Harvest advised that
they can use the Oceanus commencing late April on initially a short term commitment of two to three months.
We believe that once deployed in that service, we can extend operations into a long term commitment similar to
the Norcon Triton.

We are finalizing a revised 13 week cash flow forecast and will have this in circulation by c o b tomorrow,
March 1st.

Russel, we look forward to out planned telecom this afternoon to discuss the above and address BDC's
understandable concerns.



Reghards,

Bob Kennedy
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Confidentiality Warning: This message and any attachments are intended only for the use of the mtended
recipient(s), are confidential, and may be privileged. If you are not the intended recipient, you are hereby
notified that any review, retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended recipient, please notify the sender
immediately by return email, and delete this message and any attachments from your system. Thank you!

Information confidentielle: Le présent message, ainsi que tout fichier qui y est joint, est (sont) envoyé(s) &
I'intention exclusive de son ou (ses) destinataire(s); il est de nature confidentielle et peut faire l'objet d'une
information privilégiée. Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce message et tout document joint
est (sont) strictement interdit(s). Si vous n'étes pas le destinataire prévu, veuillez en aviser immédiatement
l'expéditeur par retour de courriel et supprimer ce message et tout document joint de votre systéme. Merci!



12/11/2019 New Ferry Contracts for South Coast of Newfoundland to Save Almost $3 Million Annually
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News Releases

Transportation and Works i~Bookmark and Share
February 26, 2019

New Ferry Contracts for South Coast of Newfoundland to Save Almost $3 Million
Annually

The Department of Transportation and Works has awarded contracts for ferry services for seven communities on
the south coast of the island portion of the province.

The total cost of all five contracts will be approximately $6.8 million. In 2017-18, the same services cost
approximately $9.6 million representing an annual savings of approximately $2.8 million.

There will be no change to existing service schedules or capacities under the five new contracts, which have
been awarded to companies already operating in the region. A list of contracts is in the backgrounder below.

Two of the five services will continue to use the same vessel. Three others € South East Bight - Petite Forte;
Rencontre East - Bay L€Argent - Pool€s Cove; and Hermitage - Gaultois - McCallum €p will see vessels that
formerly serviced other runs in the region and are of similar age and capacities as the previous vessels.

All contracts have been secured for a two-year term, with the possibility of two further one-year renewals,

Quote

©1t has been a challenge to finalize ferry services that will continue to meet the needs of residents on the south
coast in a way that is responsible for all taxpayers. We have found a solution that strikes a good balance,
allowing the same level of service for area residents to continue while realizing substantial annual savings. €
Honourable Steve Crocker

Minister of Transportation and Works

=30 -

Learn more
arin rvices

Follow us on Twitter: @GovNILy,.external link icon and @TW_GovNL. . iexternal link icon

Media contact

Rod Drover
Transportation and Works
709-729-1758, 730-4607

rodneycdrover@gov.nl.ca
BACKGROUNDER

file:/fC:Users/aphilpott/AppData/LocalMicrosoftWindows/Temporary Internel Files/Content.Outlook/7YIYDSIZ/GNL Media Release Feb 26 2019.htmi 172



121112019 New Ferry Contracls for South Coast of Nawfoundiand 10 Save Aimost $3 Miinon Annuaiiy
Route Service Provider Vessel Annual
Cost
La Poile ﬁlg S MYV Challenger One $1,257,790
) . Puddister Trading Co. MYV Marine
Francois - Grey River Lid. Voyager $1,436,650
Hermitage - Gaultois € Puddister Trading Co. .
MeCallum Lid MV Marine Eagle $1,436,640
Rencontre East i;‘c‘lid’s“’r Shipping  prv TerraNova  $1,432,990
South East Bight Puddister Shipping MYV Marine Coaster $1,268.740
Ltd. J I

201902 26 3:05 p.m.
Main Menn
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Philpott, Allison (St. John's)

From: Philpott, Allison (St. John's)

Sent: Wednesday, December 11, 2019 12:26 PMm

To: Philpott, Allison {St. John's)

Subject: FW: Norcon Marine: Vesse! Contracts / Commtments 2019 through 2020

From: Robert Kennedy <robert@theburrygroup.com>

Sent: November 5,20199:16 AM
To: Nelson, Bronwyn <Bronw n.Nelson scotiabank.com>

Cc:neel.chogra@_scotiabank.com <neel.chopra scotiabank.com>; PRINCE, Robert {MONCTON)
Qbrown@theburmgroug.com>

<robert.grint:e@bdc.ca>; Glenn Burry <glenn norconmarine.ca>; Paul Brown <
Subject: Norcon Marine: Vessel Contracts / Commtments 2019 through 2020

Hi Bronwyn,

Below Is the summary of the forecast vesse| deployments going forward.,

We are incorporating this information into a 2020 cash flow forecast that will ilustrate how and when Norcon
can address its CRA debt as well as its BDC & BNS obligations; and of course its payables. The most challenging
period runs from this December through March 2020,

The forecast will be circulated later this week.

Remaining 2019:;

Norcon Triton $5,250/day presently working for Cookes Aquaculture until weather curtails operations.

Norcon Oceanus berthed, MOWI is presently considering using the vessel during cleanup of their salmon
kill problem on NL south coast,

Eldsvaag Sirius $600/day, berthed for winter. Operations curtaileg earfier than usual due to MOW!I issue
above,.

Forecast 2020:

M V Eidsvaag Sirius

Jan, Feb, Mar $600/day Berthed for winter

Apr through Nov $5,300/day normal Operations, salmon feed delivery for Skretting Canada.

tentative Dec through Mar 2021 $5,300/day cotton seeds/maize Texas to northern Mexico

M V Norcon Triton



Jan, Feb berthed for winter

tentative Mar, Apr $5,250/day Cookes Aquaculture

May through September $8,000/day PGS offshore geophysical
Oct, Nov $5,250/day Cookes Aquaculture

M V Noarcon Qceanus

Jan through Apr berthed for winter Possibility of work with MOWI. Also looking for short term work
through the period.

May through September $8,000/day PGS offshore geophysical

Nov, Dec AKVA support work for new aquaculture development

Regards,

Bob Kennedy

**#**********1***#****lll*******#********#**#******************************t#*

Confidentiality Warning: This message and any attachments are intended only for the use of the intended
recipient(s), are confidential, and may be privileged. If you are not the intended recipient, you are hereby
notified that any review, retransmission, conversion to hard copy, copying, circulation or other use of this
message and any attachments is strictly prohibited. If you are not the intended recipient, please notify the sender
immediately by return email, and delete this message and any attachments from your system. Thank you!

Information confidentielle: Le présent message, ainsi que tout fichier qui y est joint, est (sont) envoyé(s) &
I'intention exclusive de son ou (ses) destinataire(s); il est de nature confidentielle et peut faire l'objet d'une
information privilégiée. Nous avisons toute personne autre que le destinataire prévu que tout examen,
réacheminement, impression, copie, distribution ou toute autre utilisation de ce message et tout document joint
est (sont) strictement interdit(s). Si vous n'étes pas le destinataire prévu, veuillez en aviser immédiatement
Pexpéditeur par retour de courriel et supprimer ce message et tout document joint de votre syst¢tme. Merci!
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PhiIEtt, Allison SSt. John's)

From: Philpott, Allison (St. John's)

Sent: Wednesday, December 11, 2019 12:36 PM

To: Philpott, Allison (St. John's)

Subject: FW: Norcon Forbearance Agreement Non-Core Asset Sales (Glovertown Properties)
Attachments: Norcon Properties Update Number 2, December 5, 2018.x1sx

From: PRINCE, Robert (MONCTON) [mailto:roberi.prince@®bdc.ca)

Sent: Tuesday, December 10, 2019 8:01 PM

To: 0'Keefe, Darren (St. John's); Philpott, Allison {St. John's)

Subject: FW: Norcon Forbearance Agreement Non-Core Asset Sales (Glovertown Properties)

From: Robert Kennedy <robert@theburrygroup com>
Sent: December 5, 2018 1:43 PM

To: PRINCE, Robert (MONCTON) <robert.prince @bdc.ca>; Neel Chopra <neel.chopra@scotiabank.com>
Ce: Glenn Burry <glenn@theburrygroup.com>; Sonia Burry <sonia@theburrygroup.com>; Paul Brown

<pbrown@theburrygroup.com>

Subject: Norcon Forbearance Agreement Non-Core Asset Sales (Glovertown Properties)

Bob / Neel,

Attached is update #2 for the properties.

regards,

Bob Kennedy
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message and any attachments is strictly prohibited. If you are not the intended recipient, please notify the sender
immediately by return email, and delete this message and any attachments from your system. Thank you!
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est (sont) strictement interdit(s). Si vous n'étes pas le destinataire prévu, veuillez en aviser immédiatement
I'expéditeur par retour de courriel et supprimer ce message et tout document joint de votre systéme. Merci!



STATUS: Properties tfobe Sold Update#2 New Forbearance Agreement 5-Dec-18

Agency Agreement extended with Exit Really Grand Central, Beverly Kane, Manager

Owned Personally Mortgage  Plan Price Status

218 Main Street North house & land $160,000.00 Sold M Burry $ 190,000.00 Ner Proceeds $7,200

27-29 Main Street Nortt house & land $118,000.00 Sold-L Collins $ 127,000.00 Sold Net Proceeds taken by
Hughes Brannan LLP

7 Pine Tree Road house & land $100,000.00 Sold-T Burry $ 140,000.00 Net proceeds $1,700

July 28th

Owned by Norcon Mortgage  Plan Price Status

Clay Cove, Gloveriown land debt free sell $  69,000.00 listing renewed Aug 14th

2 Pine Tree Road land debt free sell $ 99,000.00 listing renewed Aug 14th

12-16 Main Street land debt free sell $ 149,000.00 listing renewed Aug 14th

92 Station Road bldg & land debt free sell $  99,900.00 listing renewed Aug 14th

N.B.

* There have been no developments in the past two weeks. The market remains soft in and around Glovertown witt
considerable inventory of properties on offer.



