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Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PEOPLES TRUST COMPANY

Applicant

- and-
ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY

Respondent

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢. B-3, as amended and under Section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C.43

NOTICE OF APPLICATION

TO THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by
the applicant. The claim made by the applicant is set out on the following pages.

THIS APPLICATION will come on for a hearing on , 2011,
at 10:00 a.m., or as soon thereafter as the application can be heard at the Courthouse located at
330 University Avenue, Toronto.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any
step in the application or to be served with any documents in the application, you or an Ontario
lawyer acting for you must forthwith prepare a notice of appearance in Form 38C prescribed by
the Rules of Civil Procedure, serve it on the applicant's lawyer or, where the applicant does not
have a lawyer, serve it on the applicant, and file it, with proof of service, in this court office, and
you or your lawyer must appear at the hearing.



IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the applicant's lawyer or, where the applicant does
not have a lawyer, serve it on the applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than 2:00 p.m. on the day
before the hearing,

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE
GLVEN IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU
WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL
AID OFFICE.

Date September 23, 2011 Issued by

Local registrar

Address of Court Office:

330 University Avenue
Toronto, Ontario

TO: THE SERVICE LIST



APPLICATION

1. PEOPLES TRUST COMPANY (“PEOPLES”) MAKES APPLICATION FOR an
Order substantially in the form attached hereto as Schedule “A” and, inter alia:

(a)

(b)

©

Abridgihg the time for service of the Notice Application and Application Record,
if necessary, and declaring that this motion is properly returnable on Tuesday,

September 23, 2011, and dispensing with further service thereof

Appointing Deloitte & Touche Inc. as receiver of all of the property, assets, and
undertaking of Rose of Sharon (Ontario) Retirement Community (“Rose of
Sharon”) pursuant to s. 243 of the Bankruptcy and Insolvency Act, R.S.C. 1985,
c. B-3 (the “BIA™) and s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C-43
(the “CJA”);

such further and other relief as may be just and equitable.

2. THE GROUNDS FOR THE APPLICATION ARE:

(a)

(b)

Rose of Sharon is a non-share, not for profit Ontario corporation, with its head
office located at 165 Vaughan Road, Toronto, Ontario. Rose of Sharon carries on
business as the developer and operator of a development intended to provide
retirement accommodation and nursing home facilities from a property

municipally known as 15-17 Maplewood Avenue (the “Rose of Sharon Home™);

Rose of Sharon is indebted and liable to Peoples Trust Company in an
approximate amount totally $15 million dollars pursuant to a Commitment Letter
dated March 17, 2005 (the “Commitment Letter”) and related security (the
“Debt”). The Debt is secured by a properly perfected, first ranking security



(©)

(d

(©)

®

(2)

(h)

&)

&)

interest in all the property, assets and undertaking of Rose of Sharon, including
the land and buildings located at the Rose of Sharon Home;

Rose of Sharon is in default of its obligations under the Commitment Letter and

related security and the security held by Peoples is now enforceable;

Peoples has given notice of default to Rose of Sharon, requested payment of
arrears owing in respect of the Debt and delivered Notice of Intention to enforce

its security in accordance with s. 244 of the BIA;

Rose of Sharon has failed to remedy the defaults under the Commitment letter and

related security;

Rose of Sharon is insolvent and unable to pay the Debt;

A subordinate secured creditor has attempted to appoint a receiver with respect to

Rose of Sharon and the Rose of Sharon Home;

Liens have been registered against the Rose of Sharon Home by construction
trades alleging that they have not been paid for work done on the property and
these liens have not been cleared or vacated by Rose of Sharon over a

considerable period of time;

The appointment of a receiver and manager by this Honourable Court is in the
interests of justice and is just, convenient and necessary for the protection of Rose

of Sharon, its estate, and the interests of Peoples and other creditors.

S. 243 of the BIA;



(k) s. 101 of the Courts of Justice Act;

4] Rules 1.04, 3.02 and 16.08 of the Rules of Civil Procedure, R.R.0. 1990 c. C 43;

and

(m)  Such further and other grounds as counsel may advise and this Honourable Court

permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the
Application:

(a) The Affidavit of Michael Lombard sworn September 22, 2011; and

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

permit.

Date: September 23, 2011 GOWLING LAFLEUR HENDERSON LLP
Barristers & Solicitors
1 First Canadian Place
100 King Street West, Suite 1600
TORONTO, Ontario M5X 1G5

Clifton Prophet (LSUC 34845K)

Telephone: (416) 862-3509
Facsimile: (416) 863-3609

Solicitors for the Applicant,
Peoples Trust Company

TOR_LAW\ 7743718\



SCHEDULE “A”

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) ® ,THE ® DAY

JUSTICE ) OF ®, 2011

BETWEEN:

PEOPLES TRUST COMPANY

Applicant

-and -

ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY

Respondent

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended, and ander section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C.43

APPOINTMENT ORDER

THIS APPLICATION made by Peoples Trust Company (“Peoples Trust” or the
“Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.5.C. 1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act,
R.8.0. 1990, c. C.43, as amended (the "CJA") appointing Deloitte & Touche Inc. (“Deloitte”)
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as receiver and manager (in such capacities, the "Receiver") without security, of all of the
assets, undertakings and properties of Rose of Sharon (Ontario) Retirement Community (the

“Debtor”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Affidavit of Michaecl Lombard sworn September 22, 2011, and the
Exhibits thereto and on hearing the submissions of counsel for the Applicant and counsel for the
Debtor no one appearing for any other party although duly served as appears from the Affidavit

of Service of ® sworn ®,2011, and on reading the Consent of Deloitie to act as the Receiver,

SERVICE

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

returnable today and hereby dispenses with further service thereof,
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA. and section 101 of
the CJA, Deloitte is hereby appointed Receiver, without security, of all of the Debtor’s current
and future assets, undertakings and properties of every nature and kind whatsoever, wherever

situate, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b)  to receive, preserve, and protect of the Property, or any part or parts

thereof, including, but not limited to, the changing of locks and security
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(d)
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(2)

(h)
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codes, the relocating of Property to safeguard it, the engaging of
independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

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

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those
conferred by this Order, and in this regard the Receiver is specifically
authorized to retain counsel for the Applicant to advise and represent it
save and except on matters upon which the Receiver in its judgment
determines it requires independent advice, in which case the Receiver

shall retain Blaney McMurtry LLP;

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

or parts thereof;

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

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

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

name and on behalf of the Debtor, for any purpose pursuant to this Order;
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to undertake environmental or workers' health and safety assessments of

the Property and operations of the Debtor;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
setile or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Properly or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction not
exceeding $50,000 provided that the aggregate consideration for
all such transactions does not exceed $200,000; and

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

the applicable amount set out in the preceding clause;

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

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

free and clear of any liens or encumbrances affecting such Property;
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to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

to exercise any sharcholder, partnership, joint venture or other rights

which the Debtor may have; and

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

the performance of any statutory obligations.

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

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIES COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

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

acting on its insiructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order, including without

limitation Mr. Charles Daley and IWOK Corporation (all of the foregoing, collectively, being
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"Persons” and each being a "Person') shall forthwith advise the Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued access
to the Property to the Receiver, and shall deliver all such Property to the Recciver upon the

Receiver's request.

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

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfetiered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding'), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

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

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

EMPLOYEES

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

Protection Program Act.



PIPEDA

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

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Pessession'") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.,

14
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LIMITATION ON THE RECEIVER’S LIABILITY

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

RECEIVER'S ACCOUNTS

17.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges, and that
the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge (the
"Receiver's Charge'™) on the Property, as security for such fees and disbursements, both before
and after the making of this Order in respect of these proceedings, and that the Receiver's Charge
shall form a first charge on the Property in priority to all security interests, trusts, liens, charges

and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

81.4(4), and 81.6(2) of the BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its 1ega1 counsel are

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

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

remuneration and disbursements when and as approved by this Court.

(!
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FUNDING OF THE RECEIVERSHIP

20.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$500,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the

charges as set out in sections, 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.

22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

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

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

GENERAL

24.  THIS COURT ORDERS that the Recciver may from time to time apply to this Court

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

16
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25.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankrupicy of the Debtor.

26. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
elfect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby ;:espectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

27.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.

28.  THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or,
if not so provided by the Plaintiff's security, then on a substantial indemnity bésis to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

29.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

-l



SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that Deloitte & Touche Inc., the receiver and manager (the
"Receiver") of the current and future assets, undertakings and properties of Rose of Sharon
(Ontario) Retirement Corporation of every nature and kind whatsoever, wherever situate (the
“Debtor”), including all proceeds thereof (collectively, the “Property”) appointed by Order of
the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the  day of
» 20__ (the "Order') made in an action having Court file number _ -CL- has

received as such Receiver from the holder of this certificate (the ""Lender") the principal sum of
$ , being part of the total principal sum of $ which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month) after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, togethér with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

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

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of , 20

DELOITTE & TOUCHE INC. solely in its
capacity as Receiver of the Property, and not in
its personal capacity

Per:

Name: Daniel R. Weisz

Title: Senior Vice President

19
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Court File No.;: @

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PEOPLES TRUST COMPANY
Applicant
-and -

ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY

Respondent

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢. B-3, as amended and under Section 101 of the
Courts of Justice Act, R.S.0. 1990, ¢. C.43

AFFIDAVIT OF MICHAEL LOMBARD
(sworn September 23, 2011)

I, MICHAEL LOMBARD, of the Town of Aurora, in the Province of Ontario,
MAKE OATH AND SAY:

1. I am Vice-President and Regional Manager for Peoples Trust Company
(“Peoples”). As such I have personal knowledge of the matters deposed to hetein save
and except where stated to be based on information and belief, in which case, I do verily

believe that the information is true.

2, This affidavit is made in support of an application for an order appointing
Deloitte & Touche Inc. (“Deloitte” or the “Receiver™) as the receiver and manager of all
the assets, property and undertaking (the “Property”) of Rose of Sharon (Ontario)

Retirement Community (“Rose of Sharon™), pursuant to section 243 of the Barkruptcy



-2-

and Insolvency Act, R.S.C. 1985, c. B-3 (“BIA”) and section 101 of the Courts of Justice
Act, R.8.0. 1990, ¢, C.3.

3. As is set out in greater detail below, Rose of Sharon is indebted to Peoples
in the approximate amount of $15,184,949 and is in default of its obligations to Peoples
pursuant to the credit documents and security instruments held by Peoples in its capacity

as senior secured lender.

4. In order to protect and preserve the value of Rose of Sharon and the
Property, and to stabilize a situation in which other creditors are taking action against
Rose of Sharon and the Property, Peoples, as senior secured creditor, is seeking the

immediate appointment of the Receiver over the Property.
Background

5. Rose of Sharon is a non-share, not for profit Ontario corporation, with its
head office located at 165 Vaughan Road, Toronto, Ontario. Attached hereto as Exhibit
“A” is a copy of the Corporate Profile Report for Rose of Sharon as at September 20,
2011,

6. The Chief Executive Officer of Rose of Sharon is Mr. John Yoon, who

also serves as a director of the corporation.

7. Rose of Sharon carries on business as the developer and operator of a
facility intended to provide retirement and nursing home accommodation. Rose of Sharon
is a community based organization and is focussed on providing accommodation to

people of Korean heritage.

8. The facilities being developed and operated by Rose of Sharon are located
at a property municipally known as 15-17 Maplewood Avenue (the “Rose of Sharon

Home”).

9. The Rose of Sharon Home is a 12 storey building containing a 60 bed
licensed nursing home facility and 89 individual residential units which have to date been

marketed to members of the public on a life lease basis. Attached hereto as Exhibit “B”

TOR_LAW\ 7743974\2
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is a copy of the parcel register for PIN 10468-0554 (LT), reflecting the registered

interests in the Rose of Sharon Home.
Peoples’ Loans and Security

10. Rose of Sharon is indebted to Peoples pursuant to a commitment letter
dated March 17, 2005 (the “Commitment Letter”). The monies advanced pursuvant to
the Commitment Letter were to provide financing for the construction of the Rose of

Sharon Home. Attached hereto as Exhibit “C” is a copy of the Commitment Letter.

11. Under the terms of the Commitment Letter, the Rose of Sharon Home was
to be established as a condominium such that the nursing home facility constituted one
condominium unit and the 89 residential life lease units constituted separate units. The

Commitment Letter further provided for terms customary to construction financing.

12. Under the Commitment Letter, Rose of Sharon was also obliged to
achieve certain pre-sales of life lease units and to complete the construction of the

building in accordance with established budgets and schedules.

13. The Commitment Letter also provided for security in favour of Peoples

(the “Peoples Security”), including the following:

(a) Charge/Mortgage of Land made in favour of Peoples Trust Company as
Chargee by Rose of Sharon as Chargor, registered May 18, 2007 as
Instrument No. ATI1450426 in the original principal amount of
$17,300,162 (the “Peoples Mortgage™), which is attached hereto as
Exhibit “D”;

(b)  General Security Agreement dated April 4, 2007 made by Rose of Sharon
in favour of Peoples Trust Company (the “GSA”), attached hereto as
Exhibit “E”; ’

(c) General Assignment of Rents made by Rose of Sharon in favour of
Peoples, dated April 4, 2007 (the “Assignment of Rents”), attached
hereto as Exhibit “F”;

(@ Assignment of Rights under Occupancy Agreements made by Rose of

Sharon in favour of Peoples, dated April 4, 2007, attached bereto as
Exhibit “G”; and

TOR_LAWA 77439742
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(e) Letter of Revocation from Rose of Sharon to Peoples, dated April 4, 2007
re Licenses from Ministry of Health and Long-Term Care (Ontario) and
related documents, attached hereto as Exhibit “H?”.

14, As indicated in the parcel register for the Rose of Sharon Home, the
Peoples Mortgage was registered on title on May 18, 2007. In accordance with certain
postponement arrangements described below, the Peoples Mortgage is entitled to priority

over all other registered interests.

15. As further indicated by the parcel register, the Assignment of Rents was

also registered on title in favour of Peoples.

16. In accordance with the Personal Property Security Act (Onfario) a
financing statement was registered in respect of the General Security Agreement and the
other security instruments held by Peoples. Attached hereto as Exhibit “I” is a copy of a
search result from the records of the Registrar for Personal Property (Ontario) evidencing
the filing of the financing statement with respect to the General Security Agreement and

its perfection in priority.

Other Creditors

17. As evidenced by the parcel register in this matter, the prior registered
mortgages how held by IWOK Corporation (original charge in favour of Mijo Holdings
Inc., registered January 19, 2006 as Instrument No. AT1040424) and Turf Pro (original
charge in favour of Mikal Construction registered May 14, 1999 as Instrument No.
CA600752 and original charge in favour of Turf Pro Investments, registered August 2,
2002 as Instrument No. E579089) are subject to postponements registered on title in
favour of Peoples. 1 am advised by Harry Vanderlugt of Gowling Lafleur Henderson LLP
and verily believe that the effect of these postponements is to grant overall priority to the

Peoples Mortgage.

18. In addition to the mortgages on title, there are three construction liens
registered. 1 am advised by Harry Vanderlugt and verily believe that these liens are not
entitled to priority to amounts advanced under the Peoples Mortgage, save and except

with respect to the 10% holdback required under statute. Indeed I am advised by Mr.

TOR_LAW\ 77439742
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Vanderlugt that the liens may not be enforceable, due to either payment or failure to

perfect.

19. The PPSA search reveals certain registrations in favour of a number of
leasing companies. In each case, I am advised by Harry Vanderlugt and verily believe
that these leasing registrations apply to specific equipment and do not evidence general

personal property security interests.

20. I am advised by Robert Gore, an accounting advisor to Rose of Sharon,
and verily believe that Rose of Sharon currently directly employs an individual named
Mr. David Park. He is responsible for bookkeeping at the Rose of Sharon Home. In
addition, Rose of Sharon employs a number of nursing staff and other care providers in
relation to the nursing home. I am advised by Robert Berg, a representative of the
Ministry-approved manager of the nursing home, and verily believe that the nursing
home staff are represented by the United Food and Commercial Workers union and that
this union has been certified as the exclusive bargaining agent for the nursing home. I am
further advised that negotiations were to begin for a first contract, however, this has not
yet occurred. Based on my conversations with Mr. Berg, I do not believe there are any
significant arrears of salary or compensation for either the unionized nursing staff or for
Mr. Park.

Default and Notice of Intention to Enforce Security

21. Since at least August, 2010, Rose of Sharon has been and remains in
default of its obligations to Peoples under the Commitment Letter and the Peoples
Security. Without limitation, these events of default have included failure to continue
and complete without interruption the construction of the building in accordance with the
project budget and schedule; failure to achieve required pre-sales of life lease units; and,
failure to vacate construction liens. In addition, as is set out in more detail below, IWOK
Corporation, a subordinate mortgagee, has recently begun enforcement steps under its

security and has purported to appoint a receiver with respect to Rose of Sharon.

TOR_LAW\ 77439742
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22. As a result of Rose of Sharon’s defaults, by letter dated August 25, 2010,
Gowling Lafleur Henderson LLP, the solicitors for Peoples, gave notice to Rose of
Sharon of the continuing defaults under the Commitment Letter and related security and
delivered a Notice of Intention to Enforce Security under s. 244 of the BIA. Attached
hereto as Exhibit “J” is a copy of the letter from Gowlings to Rose of Sharon and the

attached Notice of Intention to Enforce Security.

23. Although the Notice of Intention to Enforce Security delivered to Rose of
Sharon on August 25, 2010 refers to the indebtedness outstanding at that date as being
$1,379,865.20, this is a typographical error. On or about August 25, 2010 the outstanding
indebtedness of Rose of Sharon to Peoples was actually approximately $15,036,370. I
am not aware of any dispute whatsoever concerning the indebtedness owing by Rose of

Sharon to Peoples from time to time.

24, Following delivery on behalf of Peoples of the Notice of Intention to
Enforce, Peoples met with representatives of Rose of Sharon on a number of occasions in
an effort to work cooperatively so that the existing defaults could be remedied. Despite
these efforts, defaults have continued. In particular, the lien in favour of the general
contractor for the project, Mikal-Calladan Construction Inc. was registered against title
on November 19, 2010, claiming $4,166,659.00. Contrary to the provisions of the
Commitment Letter, this lien has not been vacated to date. Other liens registered remain
on title, however, it is Peoples’ understanding that these liens may either have been

satisfied or have not been perfected.

25. On or about September 16, 2011, Peoples became aware that IWOK
Corporation, an entity claiming a second mortgage over the Rose of Sharon Home, had
written to Rose of Sharon alleging ongoing default under mortgage and advising that
IWOK Corporation had appointed Charles Daley to be receiver and manager over the
mortgaged property. In response to this correspondence, Peoples further understands that
the solicitors for Rose of Sharon, Hacker Gignac Rice LLP wrote to the solicitors for
IWOK Corporation requesting that TWOK Corporation “call off” its enforcement actions.

In this correspondence, counsel for Rose of Sharon also noted the existence of the long

TOR LAW\ 774397412

26



-7-

term care facility at the Rose of Sharon Home and the corresponding responsibilities of
those dealing with the Property with respect to residents in the nursing home and with
respect to the regulatory requirements of the Ministry of Health and Long-Term Care.
Attached hereto as Exhibit “K” is a copy of the letter from Hacker Gignac Rice LLP to
the solicitors for IWOK Corporation dated September 16, 2011.

26. Following Peoples’ receipt of the information concerning the enforcement
actions by IWOK Corporation, Gowling Lafleur Henderson LLP wrote to Rose of
Sharon advising that Peoples would now proceed with the enforcement of its security and
the court appointment of a receiver. Attached hereto as Exhibit “L” is a copy of
Gowlings’ letter to Rose of Sharon dated September 20, 2011.

27. With respect to the actions of the second mortgagee, IWOK Corporation,
and its named receiver, it would appear that the receiver appointed is not a licensed
trustee in bankruptcy. In addition, based on information provided by counsel to Rose of
Sharon, it does not appear that IWOK Corporation delivered notice of intention to
enforce its security. Attached hereto as Exhibit “M?” is a copy of a letter sent by counsel
to Rose of Sharon dated September 22, 2011 describing these matters. I believe that the

information contained in this letler is true.

28. I am also advised by Mr. Robert Gore, an accounting-advisbr to Rose of
Sharon, that Mr. Daley has purported to seize certain computer equipment and certain
records and information belonging to Rose of Sharon. I am concerned that these actions
may prejudice Peoples and any receiver which this Court deems fit to appoint in their

dealings with Rose of Sharon’s business.

Insolvency of Rose of Sharon

29. Based on Rose of Sharon’s inability to pay its construction trades, as
evidenced by the construction liens which have been filed, and upon its apparent default
under the mortgage in favour of IWOK Corporation, I believe that Rose of Sharon has
ceased to meet its liabilities generally as they fall due. In this regard, Rose of Sharon has
also committed certain payment defaults under the Peoples Mortgage.

TOR_LAW\ 77439742
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Need for a Receiver

30. Currently, Rose of Sharon and the Rose of Sharon Home are in
circumstances of significant instability. Lien claimants continue to pursue remedies
against Rose of Sharon and the Rose of Sharon Home; the second mortgagee has
purported to appoint a receiver over the Rose of Sharon Home; and, records and
computer equipment of Rose of Sharon may have been removed from the property. In
this regard, it is also my understanding that the Ministry of Health and Long-Term Care’s
policy with respect to insolvent nursing home operations is that they must be controlled
by a court appointed receiver in combination with a Ministry approved manager of care.
If Deloitte & Touche Inc. is appointed as receiver and manager, it is Peoples
understanding and intent that Deloitte & Touche Inc. will carefully operate the nursing
home; supervise the approved manager for the nursing home and continue to operate the
overall Rose of Sharon Home for the benefit of all stakeholders, in a fashion that ensures
stability for the nursing home residents. In this regard, Peoples understands that Deloitte
& Touche Inc. is currently the Court-appointed receiver and manager of several nursing

homes in Ontario and is quite experienced in the operation of these facilities.

31. Given the current circumstances of Rose of Sharon, I believe that there is
some urgency for the appointment of a receiver and manager and for the establishment of
relevant stays of proceedings with respect to the Property. I believe that it is just and
equitable and in the interest of Rose of Sharon, its stakeholders and the residents at the
Rose of Sharon Home that Deloitte & Touche Inc. be appointed as receiver and manager

with regard to the Property.

32. If this Honourable Court sees fit to make such an appointment, Deloitte &
Touche Inc. has consented to act as receiver and manager. A copy of the consent to act of
Deloitte & Touche Inc. is attached hereto as Exhibit “N”.

TOR_LAW\ 774397412
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33. I make this affidavit in support of an application to appoint Deloitte &
Touche Inc. over the property, assets and undertaking of Rose of Sharon and for no other

or improper purpose.

SWORN before me at the City of Toronto, )
in the Prpyince of Ontario, on September )

S’

23 201¢ - .
ciet 20
)

Commissioner for Taking Affidavits, etc. MICHAEL LOMBARD

C,//"“/‘/‘onﬂpﬂé%\
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THIS 1S EXHIBIT “A” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME
THIS 23%° DAY OF SEPTEMBER, 2011.

]

A Commissioner for taking Affidavits, etc.



Request 1D: 013534294
Transaction ID:; 45425716
Category ID:  UN/E

CORPORATION PROFILE REPORT

Ontario Corp Number

1023118

Corporation Type

ONTARIO CORP NON-SHARE

Head Office Address

165 VAUGHAN RCAD

TORONTO
ONTARIO
CANADA MsC 2L9

Mailing Address

165 VAUGHAN ROAD

TORONTO
ONTARIO
CANADA M6C 209

Actlvity Classification

NOT AVAILABLE

Province of Ontario
Ministry of Government Services

Corporatlon Name

ROSE OF SHARON (ONTARIO) RETIREMENT

COMMUNITY

Corporation Status

ACTIVE

Date Report Produced: 2011/09/20
Time Report Produced: 10:57:08

Page:

Date Amalgamated
NOCT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revlval Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NCT APPLICABLE

1

Incorporation Date
1993/04/07
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 013534294 Province of Ontario
Ministry of Government Services

Transaction ID: 45425716
Category ID: UN/E

Date Report Praduced: 2011/09/20
Time Repoert Produced: 10:57:08

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1023118

Corporate Name History

ROSE OF SHARON {ONTARIO) RETIREMENT
COMMUNITY

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

LAWRENCE

KIM

Date Began First Director
2007A11/10 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Corporatlon Name

ROSE OF SHARON {ONTAR!O) RETIREMENT
COMMUNITY

Effective Date

1993/04/07

NO
NO

Address
19 FIFESHIRE ROAD

TORONTO
ONTARIO
CANADA MZ2L 2G4

Resident Canadian

Y
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Request ID: 013534294
Transaction ID: 45425716
Category ID:  UN/E

Province of Ontario

Ministry of Govemment Services

Date Report Produced: 2011/09/20
Time Report Produced:

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1023118

Administrator:
Name (Individual / Corporation)

LAWRENCE
KIM

Date Bégan
2009/07/28
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

VIVIAN
RHEE

Date Began
2009/09/23
Designation

DIRECTOR

First Director

NOT APPLICABLE
Cfficer Type
TREASURER

First Director
NCT APPLICABLE
Officer Type

Corporation Name

ROSE OF SHARON (ONTARIO) RETIREMENT
COMMUNITY

Address
19 FIFESHIRE ROAD

TORONTO
ONTARIO
CANADA M2L 2G4

Resident Canadian

Y

Address

2191 YONGE STREET
Suite # 1702
TORONTO

ONTARIO
CANADA MA4S 3H8

Resident Canadian

Y

10:57:08
3

N
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Request ID: 013534294
Transaction |D: 45425716
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

Date Report Produced: 2011/09/20
Time Report Produced: 10:57:08

Page:

CORPORATION PROFILE REPORT

Ontaric Corp Number

1023118

Administrator:
Name (Individual / Corporation)

EEHAHD
YOON

Date Began
1993/04/08
Designation

DIRECTOR

Administrator:
Name {Individual / Corporation}

RICHARD
S.
YOON

Date Began
1993/04/08
Designation
OFFICER

First Director
NOT APPLICABLE

Offlcer Type

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

ROSE OF SHARON (ONTARIO) RETIREMENT
COMMUNITY

Address
195 GLENVIEW AVENUE

TORONTO
ONTARIO
CANADA M4R 1R4

Resident Canadian

Y

Address
195 GLENVIEW AVENUE

TORONTO
ONTARIO
CANADA M4R 1R4

Resident Canadian

Y

4
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Request ID: 013534294
Transaction ID: 45425716
Category ID: UN/E

Province of Ontario
Ministry of Govemment Services

Date Report Produced: 2011/09/20
Time Report Produced: 10:57:08
Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number

1023118

Administrator:
Name (Individual / Corporation)

JOHN

YOON

Date Began First Director
1996/11/07 NOT APPLICABLE
Designation Officer Type
OFFICER SECRETARY

Administrator:
Name (Individual / Corporation)

JOHN

YOON

Date Began First Director
1996/11/07 NOT APPLICABLE
Designation Officer Type

Corporation Name

RCSE OF SHARON (ONTARIO) RETIREMENT
COMMUNITY

Address
20 DUKINFIELD CRESCENT

TORONTO
ONTARIO
CANADA MB3A 251

Resident Canadian

Y

Address
20 DUKINFIELD CRESCENT

TORONTO
ONTARIO
CANADA MB3A 251

Resldent Canadian

OFFICER ASSISTANT TREASURER Y

(SN



Request ID: 013534294
Transaction ID; 45425716
Category ID:  UN/E

Province of Ontario

Date Report Produced: 2011/09/20

Ministry of Government Services Time Report Produced: 10:57:08

Page: 6

CORPORATION PROFILE REPORT

Ontario Corp Number

1023118

Administrator:
Name (Individual / Corporation}

JOHN
YOON

Date Began
1996/11/07
Designation

OFFIGER

Administrator:
Name {Individual / Corporation)

RICHARD
S
YOON

Date Began
2008/07/28
Designation

CFFICER

First Director
NOT APPLICABLE

Officer Type

Corporation Name

ROSE OF SHARON (ONTARIO) RETIREMENT
COMMUNITY

Address
20 DUKINFIELD CRESCENT

TORONTO
ONTARIO
CANADA MB3A 251

Resident Canadian

CHIEF EXECUTIVE OFFICER Y

First Director

NOT APPLICABLE
Officer Type
CHAIRMAN

Address
195 GLENVIEW AVENUE

TORONTO
ONTARIO
CANADA M4R 1R4

Resident Canadian
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Request ID: 013534294 Pravince of Ontario

Transaction ID: 45425716 Ministry of Government Services

Category ID:  UN/E

Date Report Produced: 2011/09/20
Time Report Produced: 10:57:08

Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1023118

Administrator:
Name (Individual / Corporation)

JOHN
YOON

Date Began First Director
2008/12M12 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Administrator:
Name (Individual / Corporation)

STEVE

YU

Date Began First Director
2009/09/23 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Corporation Name

ROSE OF SHARON {ONTARIO) RETIREMENT
COMMUNITY

Address
20 DUKINFIELD CRESCENT

TORONTO
ONTARIO
CANADA MB3A 251

Resident Canadian

Y

Address
72 BYWOOD DRIVE

TORONTO
ONTARIO
CANADA MOA 1M3

Resident Canadian

Y
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Request ID: 013534294 Province of Ontario Date Report Produced: 2011/09/20
Transaction ID: 45425716 Ministry of Govemment Services Time Report Produced: 10:57:08
Category ID:  UN/E Page: 8

CORPORATION PROFILE REPORT

Ontario Corp Number ) Corporation Name
1023118 ROSE OF SHARON (ONTARIQ) RETIREMENT
COMMUNITY

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2010/0310

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PEASONS WHO ARE RECORDED AS
CURRENT PIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS,

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in eleclronic form is authorized by tha Ministry of Government Services.



Request ID:

Category ID:

013534295
Transaction ID; 45425717
UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2011/09/20
Time Report Produced: 10:57:08
Page: 1

CORPORATION DOCUMENT LIST

Ontario Corporation Number

1023118

Corporation Name
ROSE OF SHARON (ONTARIO) RETIREMENT

COMMUNITY

ACT/CODE DESCRIPTION

CIA

CIA

CIA

CIA

CIA

ClA

ClA

Cla

CIA

CIA

CA
ClIA

CA
ClA

CA

CHANGE NOTICE

PAF: YOON, JOHN

CHANGE NOTICE

PAF: CRANE, RON

ANNUAL RETURN 2005

PAF: YOON, RICHARD
ANNUAL RETURN

PAF: YOON, JOHN

ANNUAL RETURN

PAF: YOON, JOHN

ANNUAL RETURN

PAF: YOON, RICHARD
ANNUAL RETURN

PAF: YOON, JCHN

ANNUAL RETURN

PAF: YOON, JOHN

ANNUAL RETURN

PAF: YOON, JOHN

SPECIAL NOTICE (N/S)

PAF: YOON, JOHN

APP'N FOR SUPPLEMENTARY
ANNUAL RETURN

PAF: YOON, JOHN

APP'N FOR SUPPLEMENTARY
SPECIAL NOTICE 2

PAF: YOON, RICHARD S.
APP'N FOR INC. NON-SHARE

FORM

1C

15

18

1C

15

15

18

DATE
(YY/MM/DD)

2010/03/10
2009/08/12 (ELECTRONIC FILING}
2006/04/22
2004/10/23
2004/09/14
2004/08/21
2004/07/20

2004/04/08

200112/21

1999/07/27

1997/04/18
1995/08/15

1994/09/12
1994/07/07

1993/04/07

59



Request ID: 013534295 Province of Ontario Date Report Produced: 2011/09/20 4 O
Transaction ID: 45425717 - Ministry of Government Services Time Report Produced: 10:57:08
: Category ID:  UN/E Page: 2

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1023118

Corporation Name

ROSE OF SHARON (ONTARIO) RETIREMENT
COMMUNITY

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)

THIS REPOFIT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER
JUN 19492, AND RECORDED IN T|

OR E ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF
PRINTING ADDITIONAL HISTOHICAL INFORMATION MAY EXIST ON MICROFICHE.

ALL "PAF° (PERSON AUTHORIZING FILING) INFORMATION IS DISPLAYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT, THE INFORMATION HAS NOT BEEN RECORDED [N THE ONBIS DATABASE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.




THIS IS EXHIBIT “B” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 23%° DAY OF SEPTEMBER, 2011.

(T

A Commissioner for taking Affidavits, etc.
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THIS IS EXHIBIT “C” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 23R%° DAY OF SEPTEMBER, 201 1.

O o]

A Commissioner for taking Affidavits, etc.
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"Worthy of Your msr"

March 17, 2005

Rose of Sharon

c/o Strategic Mortgage Capital
4950 Yonge Street

Suite 908

Toronto, Ontario

M2N 6K1

Attention: Mr. Brien Dane
Dear Brien:
Re:  Commitment Letter for a gross amount of $17,300,162.
This is a CMHC construction mortgage to facilitate the construction of the
proposed 12 storey building containing a 60 bed nursing home and 89
individual condominium nnits being sold as life leases,
We have completed a study of the documentation submitted in support of your request for
mortgage financing on the captioned property. Based on the information on hand we are
pleased to advise you that Peoples Trust Company has approved the loan application on -
the following terms and conditions:
1. BORROWER
Rose of Sharon (Ontario) Retirement Comnmumnity
2. GUARANTOR
None

3. LENDER

Peoples Trost Company (“Lender™)

4. LOAN AMOUNT: Gross Loan Amount $17,300,162.50

CMHC Premium - 433,812.50 .

CMHC Application Fee 25,350.00

Net Loan Amount $16,841,000.00 /

y

Head Offic. o0 ~ BC.Regim - o Praifie Region; o ~ Ontario Region: ﬂ
Suite 1400, 888 Dunsmuir S, Suile 920, 864 Dungmui St St 955, 808-h fve. .0, " Sulle 326, 130 Adaleide 51 We
Vancouver B.C. VAG 34 Vancotiver, 8.C. VB0 K4 Galgay, AB. TaP 368 Toronty, ON. b5H 3r5
Telophiono: 604-683-2081 » Fax: 604-683-5110 Telaphone: 804-605-1068 » Fax 604-683-a787 Tofephone: 403-237-8875 @ Fax: 463-266-5000 Telenhcite; 416-368-3268 » Fax: 416-368-3928

Ental: people@penplestrust.com Email: vanceuier@penplastrust.com Ermal: calyary@peaplestrsk.oort Erall: boronto@ypecplestrastoom



, Rose of Sharon
March 17, 2005 . Page 2

5. PURPOSE OF LOAN

To provide a CMHC insured interim construction mortgage for $17,300,162.50
(which includes CMHC mortgage premium and application fee) to facilitate the
construction of a 12 storey building containing a 60 bed licensed nursing home and
89 Individual condominium units which are to be gold on a life lease basis.

6. TERM

The first advance must occur on or before September 30, 2005 and the final
construction draw must be taken before December 30, 2006.

7. PREPAYMENT

Prepayment will be permitted on a unit-by-unit basis, provided that the Lender
Teceives the proceeds, less reasonable amm’s length sales coimissions and Jegal fees
as approved by CMHC, from each respective sale and that the Lender, upon sich
receipt, will provide discharges of the security on the respective units. A Discharge
Fee of $150.00 per unit is required by Peoples Trust Company.

8. MONTHLY PAYMENT / INTEREST RATE

Interest on construction advances at an interest rate of Bank of Monireal Prime + 1
/a% calculated daily and payable monthly from and including the date of the
immediately preceding advance but excluding the date of the then current advance,
shall be deducted from the proceeds of the then cument advance. In the event there
are not sufficient finds remaining in the budget, in the Lender’s opinion acting
reasonably, then the Borrower must make monthly interest payments when invoiced.

9. PROJECT ECONOMICS

Based on the Borrower’s submission, the project’s economics shall be as follows:

Sources

Construction Loan $17,300,162
Grant from Minisiry of Health 2,363,000
Equity from Rose of Sharon 288,869
Life care deposits used during construction 4,043,990
Total Sources $23,996,021
Uses

Total project costs (re Appendix A) $23,536,859
CMHC Premium 433,812
CMHC Application Fee 25,350
Total Uses $23,9956,021

47



Rose of Sharon
March 17, 2005 Page 3

10.

L

REAL ESTATE TAXES

The Borrower prior to, or at the time that advances are made shall pay all
outstanding taxes, assessments and other sums, charged or levied against the lands.
We shall be at Liberty to deduct such amounts from any advances to pay the taxes,
in such event the amount of taxes so paid will be repaid by the Borrower from the
Borrower’s own resources.

CONDITIONS PRECEDENT

The Lender shall not be obliged to provide any disbursement of funds unless the
Borrower has conformed to all his obligations and until the Lender has received and
he and his legal counsel are satisfied with the following documentation which the
Borrower hereby undertakes to provide:

(1) Compliance with CMHC’s undertaking to insure and special conditions
attached thereto, Certificate of Insurance #90-260-530 dated March 10, 2005.

(i)  Phase I Environment Report addressed to Peoples Trust and CMHC.

(i}  All security documentation deemed necessary by the Lender and the Lender’s
solicitors.

(iv)  An opinion from the Lendet’s solicitors confirming that the Lender has a good
and valid first mortgage on the property, free of any encumbrances, which
materially, adversely affect the Project.

(v)  An up-to-date Survey and Plot Plan prepared by a registered Ontario land
surveyor providing an adequate description of the property and certifying that
the building to be erected thereon are to be entirely within the lot boundaries,
that there are no encumbrances other than utility easements or other similar
tights judged to be acceptable in the aggregate by the Lender’s legal counsel
and that the Project conforms to all building codes, nrunicipal zoning by-laws
and applicable health and other regulations. The said Survey shall have a
clause stating that it is prepared for the purpose of the present Loan;

(vi}  Confirmation from the lendet’s solicitor that the deposits supporting the life
leage presales can be used to pay project costs incurred.

(vii) Project cost consultants for the project will be Pelican Woodcliff and Stratex
International.

The cost consultants prior to the first advance will review all final working drawings and
specifications and any other relevant material related to the project. The lender is to be
provided with opinions from both cost consultants certifying the adequacy and approval
of the following: :

a) Final plans and specifications

b) Design criteria for the use of the project

c) Compliance with building codes and zonin g regulations
d) Adequacy of structural, electrical and mechanical systems
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. Rose of Sharon
March 17, 2005 Page 4

e) Construction schedule submitted by the borrower
1} 'Project budget submiited by the borrower
g) Adequacy and approval of the survey and plot plan

(viii)

(i)

x)

(xi)
(xii}

(1iL)
(xiv)
(xv)

(xvi)

(xvii)

(xviii)

(xix)

o2, it conivactir aceugblis T Pouplin Trugt 00

A fixed pri€e contract from Mikal—Cm Construction and Ball
Construction*for $17,619,571, Said terms and conditions of contract must be
satisfactory to the cost consultant and fill bonding of Iabour, materials and
performance will be required as required by the Ministry of Health,
Confirmation 80 of the proposed 89 life lease units have been sold at prices
and terns satisfactory to Peoples Trust. Not limiting the terms required for a
presale to qualify, but for all non arm’s length sale, the non refundable deposit
required must not be less than 40% of the selling price. The borrower will be
required to obtain written confirmation of the anthenticity the agreement of
purchase and sale provided to Peoples by way of an estoppel certificate
executed by the purchasers. '

Aggregate total of the 80 presales must not be less than $14,246,000 and
provisions for non refundable cash deposits of $4,170,000.

Construction schedule to be prepared by general coniractor.

Monthly construction draw schedule and cash flow projection forecasting the
amount and time of the draw requests.

Confirmation all necessary building and development permits are available.
Copy of a soil report confirming capacity for the execution of the project,
Confirmation the three proposed penthouse units on the 12" floor will be
changed to yield 8 individual units.

Confirmation the monies from the Ministry of Health in the amount of °

$2,363,000 has been provided to the borrower and used on the project to pay
approved costs. '

Confirmation all licenses required to operate the proposed 60 bed nursing
home are in place and a management coniract with MetCap Living
Management Inc. has been executed. _

Confirmation the non refundable deposits supporting the 80 presold as life
leases have deposits totalling not less than $4,170,000. For arm’s length sales
non refundable deposits supporting cach sale is to be 30% and for non arm’s
length sales (cannot be more than 18 sales) the non refundable deposit must be
40% of the sale price. Said proceeds have been used in the project fo pay
approved costs.

Confirmation the required documents to confirm condominium status for the
project has been completed to the satisfaction of Peoples solicitors. The
project is to be condominiumized so that the musing home is one
condominium corporation and the R9 life lease umits have individual
condomininm status.
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12, SPECIAL CONDITIONS
(a) Stratex International will inspect the property and give the lender a monthly
report of the construction process whether a draw is required or not. All change
orders from the above referred fixed price contract must be approved in writing by
Stratex International or they will not be allowed, The general contractor and
borrower will sign acknowledgement that a change order must be confitmed by
Stratex it is valid or no payment is required. ‘
()  Borrower is not allowed to cancel any existing life lease presales without
Peoples consent.
{c) Botrower cannot accept an agreement of purchase and sale of a life lease unit
without Peoples consent. Said consent or rejection will be given within 3 business
days,
(d) For each draw under this facility, Peoples will charge a fee of $500.

13, AVAILABILITY

It is a condition for the disbursement of funds that in the opinion of the Lender, the
financial position of the borrowing company and the property given as security and
the Borrower’s representations and warranties shall not have suffered any material
adverse changes; not shall there be any action, suits or pending proceedings of which
the Borrower has knowledge; and that no event shall have occurred which mater ally
and adversely affects the value of the mortgaged property or any part thereof, or the
financial position of the company borrowing the fiunds.

Funds will be made available as per CMHC’s recommendation to advance and
subject to all terms and conditions mentioned in the commitment letter, the Mortgage
Document and the CMHC Certificate of Insurance (Appendix “B”) or other
documents following the later all to be to the satisfaction of the Lender and its
solicifor; '

Subject to the herein conditions funds will be made available on a “cost to complete™
basis as follows:

i) The Project Cost Consultant shall make a site inspection at least once a month at
the cost of the Borrower and will submit a report to the Lender certifying that:
a) all constraction work is being carried out in accordance with the approved
plans and specifications and in a good workmanlike manner;
b) construction work is progressing within the original construction schedule;
¢) that portion of the Borrower’s requisition covering direct construction
costs represents work completed and incorporated into the projeot:
d) the remaining fimds still to be advanced under the Loan are sufficient to
complete the Project ;
¢) All fimds previously advanced have been used to pay approved costs of the
project. '

i1) During the term of the Loan, the Borrower will:
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a) remove any liens or new encumbrances or charges againt the Project
within seven days of written notice by the Lender.

b} request and utilize the borrowed funds solely for the Project;

¢) allow the Lender and its Cost Consultants to have access to the Project at
all imes;

d) permit the Lender (at its discretion) to make advances joinily to the
Borrower and the General Contractor and/or its sub-confractors and/or
suppliers; o _

&) provide a Project expense summary ontlining itemized budget, cost-to-
date, application of procesds from the specific request and cosi~to-complete;

f} provide billing statements and invoices from suppliers, architects, etc., to
support non-major sub-contract jtems.

) before each advance, provide statutory declarations to the effect that all
accounts payable in respect to the Project have been paid since last advance
(30 days). All necessary legal work to ensure that the Construction Lien Act
has been complied with in all matters,

h) Monthly up-date of presales and deposits held to support sales

i) provide a writien request indicating the amount and to whom funds are to
be disbursed (general contractor, sub-contractors, etc.) to such entities for
work of the Project within the Project budget and confirming that, hased on
latest estimates, the unused portion of the construction financing will be
sufficient to fully complete the Project and to retire all payables relating to the
Project, and that cost with respect to which advances pertain are properly
incurred in accordance with the approved budget,

(i) No advance is to be legs than $100,000.00 each, with no more than one

(iv)

7

advance per month;

In the ovent that the Project Cost Consultant is unable to reconcile the
Project expense statements as provided by the Borrower, the Lender
reserves the right to suspend further construction advances until the
discrepancy has been resolved to the satisfaction of the Project Cost
Consultant

There will be deducted from each advance a holdback of 10% of the value
of the work, services and supplies actually performed from each advance.
The holdback will be released upon written confirmation by the Project
Cost Consultant and project architects and engineers fhat all work refated
to the Project has been completed as per plans and all specifications no
earlier than 45 days following the required posting has besn made.

In addition, provided that no default exists, the 10% holdback in relation
to each sub-contractor, supplier, ete... maybe released upon written

confirmation by the project engineer/architect and cost consultant that the

work of said particular sub-contractor, supplier, etc... has been completed
as per plans and specifications no earlier than 45 days following the
required posting, .
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vi)  Inthe event of a cost overrun, the Borrower will contribute an additional

vii)

viii)

equity amount in the Project and/or with the Lender’s approval use the
contingency fund prior to any further advances so that at all times the
remaining fimds left to disburse portion of the Loan is sufficient in the
Lender’s opinion to complete the Project and cover all amounts payable.
The first advance shall oceur at the latest on September 30, 2005 failing
which the Lender at its sole discretion may revise, extend or cancel this
commitment.

The interest reserve portion of the Budget is calculated on the basis of
interest commencing from the date of the first advance and does not
provide for interest carrying costs for the Project prior to that date. Such
prior catrying costs will not be paid as part of the first advance, unless
previously agreed wpon in wriling by the Lender, and will be the
responsibility of the Borrower. The Lender reserves the ri ght, at its sole
discretion, (o stop advancing from the interest reserve account in the event
of any default inder the terms of this Commitment, Deed of Loan or
CMHC's Certificate of Insurance or in the event of construction delays or
€OSiS overruns,

It is understood and agreed that until an event of defauit oceurs, interest
will be deducted from advances up to an amount not to exceed the amount
allocated as intorest reserve within the Loan amount. Prompt monthly
payment of interest after exhaustion of the interest reserve is the
Borrower’s responsibility. Failure to do so will constitute defanlt under
this Commitment, Deed of Loan or CMHC's Certificate of Insurance, In
addition, the Lender reserves the right, at its sole option, to bill for accrued
interest on a monthly basis in the absence of any draw for a 30-day period
and the amount so billed will be acerued as though there had been a draw
made by the Borrower. .

14. SECURITY

The following security shall be in form and content satisfactory to the Lender and
its legal counsel:

i)

ii)
1ii}
1v).

V)

vi)

a bulk first CMEC mortgage on the Project for $17,300,162

a first mortgage on all present and future income of the Project and on the
msurance indemnity of the said income;

assignment of Agresments of Purchase and Sale inclusive of Purchasers
deposits;

assignment of the architectural contract together with all plans relating to
the Project;

assignment of all property management and service contracts.

assignment of the bonds relating to the General Confractor and sub-
contractors and supplicrs.
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15.

(8)

(b)
(c)

@

vi) 2 general security agreement, for a sum equal to the Loan amount on the
' chattels relating to the Project which general security agreement shall
contain a cross default clause with the s{ggp d mortgage;

viii)  Assignment of all security deemed necessary by Peoples Trust solicitor
concerning the nursing home and the grant from the Ministry of Health,

ix)  Letter of Undertaking signed by the borrower, committing the borrower, to
take Peoples Trust offer of financing for the long term (10 yoars) CMHC
mortgage, for the nursing home when the construction mortgage has been
reduced to $4,466,000. Pricing of the mortgage will be Peoples Trust’s
costs plus 35 basis points. If the rate had been fixed on March 16, 2003,
the rate would have been 5.47%. ‘ _

X) any other security documents which our counsel may require,

INSURANCE COVERAGE

The Borrower shall provide the Lender with certified copies of insurance policies. AH
insurance policies must contain the Standard Mortgape Clause approved by the
Insurance Bureau of Canada (IBC 3000 Mortgage Clause). Coverage terms and
conditions as well as the insuring companies most be entirely satisfactory to the
Lender and its insurance advisors. The polieies shall provide: :

Al-Risk Insurance (including flood & earthquake and sewer back-up) with
extended coverage for full replacement value of the improvements (including all
fixtures and firniture);

Course of Consiruction Insuramce: The Borower will provide course of .

construction insurance in an amouont, form and content satisfactory to the Lender.
Liability Insurance: The Borrower will maintain general comprehensive liability
insurance for personal injury and/or death or damage to the property of a third party
for a minimum amount of $2,000,000 per occurrence; ' _

By-Law Insurance: In a form satisfactory to the Lender.

The amount of this insurancs is to be determined by the Lender’s insurance consultant.

All claims must be made payable firstly to the Lendet as its interest may appear and a
standard mortgage clause must be attached to all policies. Peoples Trust will require
insurance consultants to review your insurance policies and provide their
recommendations. The costs will be for the Borrower's account for which we provide the
following schedule:

Loan Value Consultan{s Cost
Up to $2.0 Million $300.00 + G.S.T.
Over $2.0 Million to $4.9 Million $350.00+ G.8.T.
Over $4.9 Million to $8.0 Million $500.00 + G.8.T.
Over $8.0 Million t0$10.0 Million $800.00 + G.8.T.
Over§10.0 Million to $15.0 Million $1100.00+G.S.T,
Over $15.0 Million to $19.0 Million $1350.00+G.S.T.
It excess of $19.0 Million To be negotiated
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16. AFFIRMATIVE COVENANTS
The Boirower will:

i) maintain the Project adequately insured against such perils as would
prudent owners of similar properties;

i) maintain the property in good repair;

iii)  complete the Project and never stop construction or abandon the Projsct
for more than 15 days.

iv)  maintain a competent and professional management conmpany

V) allow the Lender or his representative to visit the Project.

17. NEGATIVE COVENANTS

So long as the Loan remains unpaid, the Borrower shall not, without the prior
written consent of the Lender, perform the following:

i) create, incur, assume or suffer to exist any new pledge or other charge, or
encumbrance upon or in any respect of the Project, without the prior
written consent of the Lender and CMHC. Excluded from the above are
any servitude granted on the property in favour of utilities, the City and/or
public bodies with respect to the development.

ii) alienate the property in whole or in part without the prior wriften consent
of the Lender..

ili) change the character of the property except for improvemenis to be
performed from time fo time in accordance with zoning and mlmicipal
approvals,

iv) ass1gn the proceeds of the Loan or any part thereof, nor any rights
accruing to the Borrower as a result of the acceptance of a commitment
letter without the Lender’s prior consent.

18. ENVIRONMENTAL

The Lender hereby retains the right to refuse to advance funds if at any time there is
an adverse material change relating to environmental matters or risk to the subject
property.

15. EVENTS OF DEFAULT
The occurence of any of the following events shall constitute an Event of Default:

i) the Borrower shall be in default in any payment of principal, interest or of
taxes under this mortgage;

i} any statement, certificate or representation given in or pursuant to this
agreement shall prove to be at any (ime incorrect in any material way;
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iii)  the Borrower shall default in the performance of any other term, covenant

or agreement under the commitment, mortgage or CMHC's Certificate of |

Insurance; ,

iv)  the Borrower shall become insolvent or bankrupt or cease paying their
debis as they mature or shall make an assignment for the benefit of a
trustee or receiver.

Upon occurrence and existence of an Bvent of Default, the Lender shall have the
right to exercise all of its rights and recourses, without limitation and, the balance
of the Loan outstanding and interest thercon shall, at the Lender's option,
immediately become due and payable.

20. LEGAL WORK

21.

All documents shall be prepared by the Lender’s solicitors. Our solicitors are:

Elaine Hatris
Traub Moldaver

4 King Sireet West
Suite 700

Toronte, Ontario
MS5H 1B6

(416) 214-6500

The Borrower shall be responsible for all legal costs involved in the preparation of

the mortgage documentation and other docnmentation related to the T.oan.
The law of the Province of Ontario shall apply to this transaction.
GOOD FAITH DEPOSIT

The Borrower shall provide the Lender a Good Faith Deposit in the amount of
$25,000 upon acceptance of this commitment letter, said fee shall not be refimded
to the Borrower in the event that:

1) the Borrower has for any reason whatsoever failed to comply with any of
the terms or conditions of the commitment Ietter and consequently has not
requested or received the first advance of funds under this Loan by

- September 30, 2005, if approved by CMHC;

The said Good Faith Deposit will be retained by the Lender on account of
liquidated damages and the Lender’s obligations under the commitment shall be
terminated. The agreement referred to the payment of the Good Faith Deposit by
the Borrower and the right of the Lender to keep it shall become valid and in

effect upon acceptance by the Borrower of this commitment Iotter and will not /
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22.

23.

24,

25.

depend nor be conditional to a subsequent agreement or to the signature of an
‘additional document,

The Lender shall keep the said amount as complete liquidated damages caused to
it in the event the Borrower does not comply to the terms and conditions herein
stipulated.

The said Good Faith Deposit shall be returned to the Borrower with the first -
advance of funds and upon confirmation that all documents have been registered
and that the terms and conditions of this Loan have been met, unless such failure
arises from any event of default or action by the lender.

REGISTRATION OF DOCUMENTS

All documents relating fo this Loan shall be signed and registered by September 30,
2005 provided CMHC approves same, in favour of Peoples Trust Company, a
company having its office in the city of Toronto, Province of Ontario.

NON-MERGER

The Borrower’s obligations as contained in this commitment (and to the extent that
those obligations are not repeated in the mortgage and other security referred to in
this letter) shall survive the execution and registration of the mortgage and other
security documentation and all advances of funds under the mortgage and the
Borrower agrees that those obligations shall not be deemed to be merged in the
execution and registration of the mortgage and other sccurity. All terms and
conditions of our mortgage and other security documentation shall be deemed to be
incorporated in and form part of this commitment except to the extent provided for
in this letter. In the event of conflict, the terms of such mortgage and other security
documentation and supporting documents shall prevail, :

WAIVER
The Lender’s failure to insist upon a strict performance of any obligation or

covenant of this commitment by the Borrower or to exercise any option or right
herein shall not be a waiter or relinquishment for the future of such obligation or

-covenant, option or right, but the same shall remain in full force and effect and the

Lender shall have the right to insist upon the strict performance by the Borrower of
any and all of the terms and provisions of this commitment and the documents.

MISCELLANEOUS CONDITIONS
i) the Lender and CMHC shall have the right to install on the Project, at the

Borrower’s expense, a sign indicating the source of financing, the location .
of which shall be mutually agreed by the parties;
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i) it is understood that the Lender may be acting as ant agent for other lenders
and retains the right not to divulgs the identity of these lenders.

26. NOTICE

Any notice shall be sufficiently given if served personally or if mailed by prepaid
registered post addressed to: '

To the Borrower:

Rose of Sharon (Ontario) Retirement Community
c/o Strategic Mortgage Investments

4950 Yonge Street, Ste. 908

Toronto, Ontario

M2N 6K1

To the Lender:

Peoples Trust Company

¢/o Mr. Jim Dysart, Vice President & Regional Manager
130 Adelaide Strect West

Suite 920

Toronto, Qntatio

MSH 3P5

Every such notice shall be deemed to have been given upon the day it was personally
served or if mailed, opon the second postal date after it was mailed. Fither party may
designate in writing a substitute address for that set forth above and thereafter notice shail
be directed to such substituted address. In the event of 2 postal strike or in-the event of
mferraption of mail service, then all notices must be delivered to the address set out or
such other address as may have been designated.

27. DISCLOSURE

The Bortower represents and warrants that all information pertaining to the current
use and availability of the Project and the Botrower's and Guarantor's financial
conditions have been fully disclosed to the Lender.

28. OTHER FEES
All fees in connection with this financing shall be for the Borrower's account. This

ncludes all monies required to be paid to Stratex Iuvestments and Pelican
Woodcliff. '
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29. ACCEPTANCE

30.

31.

Should the enclosed ferms and conditions be acceptable to you, please sign the
original of {his letter and return same together with the Good Fajth Deposit in the
amount of $25,000 by 3:00 P.M. March 30, 2005, to the undersigned, failing which
the terms of this commitment shall be null and void.

OTHER CONDITIONS

All other terms and conditions required by CMHC in its Special Conditions, and
our solicitors, and other information requested by Peoples acting reasonably, must
also be met.

FURTHER MORTGAGING
The Borrower shall not grant financing subsequent fo this Loan secured by a

mortgage over the Lands and improvements without the express writien consent
of the Lender.

Sincerely

ACCEPTED this _2¢.ghday of Mol 2005

BORROWER:
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APPENDIX “A”
THE BUDGET
Calculation of Project Costs and Methodology of Loan Repayment
Budgeted Costs of Proposed Project
Land (mortgage debt to be repaid) $302,434
Fees & Charges 225,092
Bank Charges 3,600
Realty Taxes During Consiruction 17,000
Development Charges 449,496
Architect Engineering 1,381,468
Legal 128,000
Functional Programming 35,000
Development Consulting & Management 490,000
Andit, Quantity Surveyor 40,540
Project Manager 100,000
Direct costs (Marketing) 220,000
Environment 29,713
CMHC Application Fee $27,700
Operational Start-Up 150,000
Hard Construction Costs 17,619,571
Furnishings 800,000
GST (net of rebate) 812,245
Hard Contingency 325,000
Soft Contingency 380,000
*Total $23,536,859
*Note:

(1) Total costs assimes Turfpro mortgage for $721,000 is not paid by the proceeds

from this mortgage.

(2) The $45,000 which is to be paid to CMHC as repayment for the CMEC interim
development loan is included in this budget and must be repaid with the first advance.



THIS IS EXHIBIT “D” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 23RP DAY OF SEPTEMBER, 2011.

.

A Commissioner for taking Affidavits, etc.
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! LRO#80 Charge/Mortgage

e The app!fcant(s) hereby applies to the Land Regisirar.

T
i
1
i
i

1
i

Raceipted as AT1450426 on 2007 05 18 at 15:09
yyyymmdd Pageof13

Properties

PIN 10468 - 0554 LT inferest/Estale Fee Simple

Description  LOTS 25, 26 AND PART OF LOT 24, BLOCK F, PLAN 875 DESIGNATED AS PARTS 1
AND 2 ON PLAN 66R-22215, CITY OF TORONTO (FORMERLY CITY OF YORK). 5/T A
RIGHT OF WAY OVER PART 2 ON PL 66R-22215 AS IN TB374581 IN FAVOUR OF PT
LTS 23 AND 24 BLOCK F PL 875. S/T A RIGHT AS IN CA439308 OVER PART 2 PL
66R-22215 IN FAVOUR OF PT LTS 23 AND 24 BLOCK F, PL 875 .

Address 15 & 17 MAPLEWOGD AVENUE

TORCNTO

Chargor(s}

The chargor(s) heraby charges the land to the chargee(s). The chargor(s) acknowladges the receipt of the charge and the standard

charge terms, if any. .

‘ (—i This document is not autharized undar Power of Attorney by this party.

. Name ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
Address for Service 920 Yonge Street :
Suite 500
Toronto, Onlario
M4AW 3C7

" |, Richard Yoon, President, I, Jehn Yoon, C.E.O., and |, Olivia Yoon, Treasurer, have the authority fo bind the corporation,

H [chargsets)

il

Capacity Share
_| | Name PEOPLES TRUST COMPANY
' Address for Sarvice 130 Adelalde Skeet West
Suite 1801
Taronto, Ontario
M5H 3P5
’ ﬂ IProw'sions
ﬂ Principal $ 17,300,162.50 Currency  CDN
' Calouletion Pariod SEE SCHEDULE
P Baiance Due Date SEE SCHEDULE
I Interest Rate SEE SCHEDULE
Paymenls
1
n Interest Adjusiment Date
Payment Date SEE SCHEDULE
I' First Payment Dale
]
Last Payment Date
P Standard Charge Terms B616
! Insurance Amount {ull insurable value
Guarantor
ﬂ IAdd’itiona.' Provisions |
ﬂ See Schedules
I Signed By |
Cheryl Ellzabeth Cochrane 1801-4 King St. West acting for Signed 2007 05 18
Toronto Chargor(s)
M5H 188

1
[

Tel 4162146500
Fax 4162147275
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. LRO# 80 Gharge/Morigage

Recelpted as AT1450426 on 2007 05 18 at 15:09

" The applicant(s) hereby applias fo the Land Reglstrar. yyyymmdd Page 2of 13

A I I—

—J

1 T T 1 T

Submitted By

TRAUB MOLDAVER

Tal 4162146500
Fax 4162147276

1801-4 King St. West ' 2007 05 18
Toronlo
M5H 1B6

Fees/Taxes/Payment |
Statutory Registratlon Fee $60.00
Totel Paid $60.00

l File Number

Chargee Client File Number :

PT LOAN NO. 41600 TM FILE 05-0155
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Schedule to Chargeanrrgége
Page 1 0of 11

PAYMENT PROVISIONS

PROVIDED THIS CHARGE/MORTGAGE OF LAND TO BE VOID upon payment at the office of
the Chargee at Toronto, Ontario of SEVENTEEN MILLION, THREE HUNDRED THOUSAND,
ONE 'HUNDRED AND SIXTY-TWO 50/100 DOLLARS ($17.300,162.50) of lawful money of
Canada with interest at the prime lénding rate of interest announced, quoted or charged from
time to time by the Bank of Montreal at its main branch in Toronto, Ontario as a reference rate
then in effect for determining interest rates on Canadlan dollar commercial loans in Canada,

_ plus 1.25%, which interest shall be calculated monthly and adjusted daily as to fiuctuations in

such prime rate of interest from time to time and payable on the earlier of demand ar monthly as
herein set forth, as well after as before maturity and both before and after default as follows;

INTEREST calcutated monthly at the aforesaid rate on the amount advanced from time to time -

shail becomé due and be payable monthly on the 1st day of each and every manth In each and
every year from and including the 1st day of the menth immediately following the month in which
the first advance of funds is made hereunder to and including the 1st day of June, 2008 and the
balance of SEVENTEEN MILLION, THREE HUNDRED THOUSAND, ONE HUNDRED AND
SIXTY-TWO 50/100 DOLLARS ($17,300,162.50) together with interest thereon at the aforesald
rate shall become due and payable on the 1st day of June, 2008. The first payment of interest to
be computed from the daie of the first advance of funds to become due and payable on the first
day of the month immediately following the month in which the first advance takes place. The
Chargor acknowledges that the prime commercial lending rate as hereinbefore defined on the
23rd day of March, 2007, was 6.00% per annum;

AND taxes and performance of Statute Labour; and obsarvance and performance of all
covenants, provisos and conditions herein contained.

COMPOUND INTEREST

AND it is hereby agreed thal In case default shall be made In payment of any sum to become
due for interest at any time appointed for payment thereof as aforesaid, compound interest shall
be payable and the sum in arrears for interast from time to time, as well after as before maturity,
shall bear interest at the rate aforesald, and in case the interest and compound Interest are not
paid in ane (1) month from the time of default a rest shall be made, and compound interest at
the rate aforesald shall be payable on the aggregate amount then due, as well after as befors
maturity, and so on from time to time, and all such Inferest and compound Interest shall be a
charge upon the said lands.

INVEREST PAYMENTS : .

THE CHARGEE shall have the option, to be exerclsed at its sole discretion, but wilf not be
obliged, 1o deduct and pay any interest dug and payable pursuant to the provisions hereof, from

.any or all of the advances fo be made by the Chargee hereunder, In the event that advances

are not requested by the Chargor on a monthiy basis, or in the event lhat the Chargee does not
exercise its opfion to pay interest out of advances pursuant hereto, the Chargor shall make all
payments of [nterest hereunder timely in accordance with the provisions of thls Charge,
immedlately upon receipt of the Chargee’s invoice with respect to same. It Is undarstood and
agreed that the Chargee shall have tha opfion not to pay Interest from the interest reserve
account. .

ADDITIONAL PROVISIONS
1. DEFINED TERMS

{a) Unless otherwise expressly defined or olherwise required by the context, all capitalized
terms used herein shall have the same meanings as defined in Standard Charge Terms

8616 (the "Charge Terms");

(b} "CMHC" means Canada Morigage and Housing Corporation and its successors and
: assigns; :

(c) "Environmental Laws" means, in respect of any Person, property, transaction or event,
all applicable laws, statuies, rules, by-laws and regutations, and all applicable directives,
orders, codes, judgments and decrees of Governmental Bodles, whether now in
existence or hereafier arising, intended to regulate and/or protect the environment
and/or any living thing and/or relating to Hazardous Substances; .
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Schedule to Charge/Mortgage
Page 2 of 11

_1

{d)  "Governmental Body” means any govemment, patliament, legislalure, or any regulatory
authority, bureau, tribunal, department, instrumentallty, agency, cornmission or board of
any government, parllament or legislature, or any court, and without Bmiting the
foregoing, any other law, regulation or rule-making entity having or purporting to act
under the authority of any of the foregoing (Including, without limitation, any arbitrator)
and "Governmenta] Bodies™ means any one or more of the foregoing collectively;

{e) "Hazardous Substance" means any hazardous or dangerous waste or substance,
pollutant, contaminant, waste or other substance, whether solid, liquid or gaseous in
form, which when released into the natural environment may, based upon reasonably
authoritative Information then available concerning such substance, immedlately or In
the future directly or indirectly cause material harm or degradation 1o the natural
environment or to the health or welfare of any Innng thing and includes, without limiting
the generailty of the foregoing, .

()] any such substance as defined or designated under any Environmental Laws;

(i asbestos, urea formaldehyde, poly-chlorinaied bypheny| (PCB) and materials
manufaciured with or containing the same; and,

(ili} radloactive and toxlc substances.

and "Hazardous Substances" means any one or more of the foregoing callectively; and,

{f) "Person” means an individual, sole proprietorship, partnership, joint venture, syndicate,
association, trust, body corporate, a natural person in his capacity as trustee, personal
representative or other legal representative, the Crown qr any agency or Instrumentality
thereof, andfor any other entily recognized by law.

)

2. ENVIRONMENTAL WARRANTY AND INDEMNITY

The Chargor covenants, represénts. warrants, and aicknowledges, as follows:

N

(c) It has not, and 1o the best of Its knowledgs, Information and bellef after making due
irlquiry, no other Person has caused or permitted any Hazardous Substance io be
placed, stored, located or disposed of, on, under, at or near the Charged Premises nor
fo be released from the Charged Premises;

(d} The Charged Premises have never heen used as a land fill site, waste disposal site or
coal gasification site, or to store Hazardous Substanoes elther above or below ground in
storage tanks or otherwise;

{e} It and, to the best of its knowledge, Information and belief after making due inguiry, the
tenants, invitees and all other occupiers of the Charged Premises have at all times
carrted out all business and other activities upon the Charged Premlses In strict
compliance with all Environmental Laws;

() It will at all imes carry out all business and other activities upen the Charged Premises
In strict compliance with all Environmental Laws, and will at all times take ali necessary
measures to ensure that those for whom it is liable in law will also at all imes cary out
all business and other activities upon the Charged Premises in strict compliance with all
Environmental Laws.

{9} To the best of its knowledge, information and belief after making due inquiry, the use
and occupation of the Charged Premises have at all imes heen in strict compliance with
all Environmental Laws;

(h) No notice, order, stop work order, inspection fiie, investigation, directive, enforcement
action, regulatory action, suit, claim, actlon, proceeding or charge relating io any
Hazardous Substance or to a breach or non-compliance with any Environmental Laws
has been issusd by any Governmental Body with respect to the Chargor or the Charged
Premises, or is otherwise threatened fo be [ssued; X

(i) It will provide the Chargee with full and oomplete coples of all communications received
from time to ime fror all Governmental Bodles with respect to the Charged Pramlses

-
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[0)] It will provide to the Chargee on request and from fime to time, information with respect to
‘the status of the environmental matters referred to herein and wilt complete and deliver, on
request, the Chargee's standard form of report, if any, an environmental matters; :

(k) . The representations and warranties contained in this paragraph 2 will be frue and
accurate in all respects as of the date of the first advance made pursuant to the Charge;
and,

(] The Chargee may delay or refuse to make any advance to the Chargor if i belleves that
any of the representations and warranties set out in this contained In this paragraph 2
are not trus and accurate in all respects as of the date of lhe first advance made
pursuant to the Charge; and,

The Chargee and CMHC and their respective agents may, at any time, before and after default,
and for any purpose deemed necessary by the Chargee or CMHC, enter upon the sald Charged
Premises to Inspect the land and the bulldings thereon. Without In any way limiting the
generality of the foregolng, the Chargee and GMHC and their respective agents may enter upon
the Charged Premises to conduct any environmental testing, site assessment, investigation or
study deerned necessary from time to time by the Chargee or CMHC and the cost of such
testing, assessment, investlgation or study, as the case may be, with Interest at the rate in the
Charge shall be a charge upcon the Charged Premises. The exercise of any of the powers

. enumerated in this clause shall not deem the Chargee or CMHC or their respective agents to be
in possesslon, management or control of the Charged Premises. The Chargee shall also have
the right to 'review and copy any records relating to the Charged Premises andfor to the
businesses and other activitias conducted thereon.

The Chargor agrees to Indemnlfy and save fully and completely harmless the Chargee and lts
officers, directors, employees, agents and shareholders from and against any and all losses,
damages, demands, claims, actions, charges, orders, directives, undertakings, costs, legal fees
and expenses, of every nature and kind, whatsoever and howsoever, which at any time or from
time to time may be paid by, or incurred by, or sufferad by, or asserted agalnst, any of them as
a direct or Indirect rasult of: .

. /0

(a) a breach of any of the representations, warranties ar dovenants hereinbefore set out;

R

(b} the presence of any Hazardous Substance in, on, under or about the Charged Premises;
(c) the breach of any Environmental Laws; and/or,
{d) the discharge, emisslon, release, spill or disposal of any Hazardous Substance from the

Charged Premises into or upon any land, the aimosphere, any watercourse, body of
water or wetland or any other property. ’

The representations, warranties, covenants, acknowiedgments and Indemnifications sel out in
thls paragraph 2 shall survive the release and discharge of the Charge and of any other securlty
held by the Chargee and the repayment and satisfaction of the indebtednass secured by this

" Charge.

PRE-AUTHORIZED PAYMENT PLAN

Provided that, at the option of the Chargee, all payments to be made under this Charge shall be
made by a pre-authorized payment plan as appraved by the Chargee. The Chargee shail not be
obligated to accept a payment by any other method. Failure to make all payments by a pre-
authorized plan shall be an act af default within the meaning of this Charge and the Chargee
shall be antitled to pursue any and all of its remedies herein and/or at law as it may deem
necessary at its option.

o

FINANCIAL AND OPERATING STATEMENTS

&

. The Chargor covenants that, within the periods of time hereinafter specified, or withln such other
. ' perlad(s) of ime as may be specified by the Chargee, the Chargor shall dellver or cause o be
: delivered to the Chargee the following: .

" (a) within one hundred twenty (120) days after the end of each {lscal year of operatlon of the
Charged Premises, an annual operating statement in respect of the Charged Premises
prepared on a stand alone basls for the Charged Premises for the Immediately
preceding fiscal year setting forth the gross rents and other income derived from the
Charged Premises, the cost and expenses of operation and maintenance of the Charged
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Premises and such other Information and explanations in respect of the same as may be
required by the Chargee;

() within one hundred twenty {(120) days after the end of each flscal year of each Chargor
and Covenantor which Is a corporation, the annual audited financial statements of each
such corporation for Its Immediatsly preceding flscal year inciuding, without limitation,
the balance sheet of the corporation as at ifs fiscal year end with comparative figures for
prior years, statements of eamings, retained earnings and changes in financial position
as al the fiscal year end with comparative figures for prior fiscal years, any supporting
schedules and notes thereto and such other information and explanations as may be
required by the Chargee;

{c) if the Charged Premises contain residential apartment units, an up-to-date, detailed rent

rofl, certified by the Chargor identifying each vacant unit, each occupied unit, each
tenant's name, each unit number, the stze of each unit, monthly base rent paid by each
tenant, monthly additional rént paid by each tenant, start date of lease, expiry date of
lease, any other terms and conditions of {he lease pertinent to the operations of ihe
Charged Premises together with a schedule outlining any defaults by the tenanti(s)
including rental amrears;

(d)  within one hundred and twenty (120) days after the ending of sach fiscal year of
operation of the Charged Premises, or more frequently If required by the Chargesa,
confirmation satisfactory to the Chargee that the Chargot is not in arrears with respect to
any employee pensions andfor benefils including but not limited to workers' safety
insurance premiums, employar health tax premium, Canada Pension Plan contributions,
Employment Insurance Commisslon premiums and all statutory remitlances [ncluding
but not limited 1o incorme tax, province sales tax, goods and services tax or where
applicable, harmonized sales tax.

" {e} ‘with respect to each bhargor and Covenantor who is an Individual and within thirty (30)

days after each annlversary of the date of the reglatration of this Charge, an annual
updated financlal statement and/or net worth statement of each such indlvidual in such
form and including such content and other information and explanations. as may be
required by the Chargee; and, . .

() all other information reasonably requested by the Chargee with respect to the operation
of the Charged Premises including copies of all leases and rent rolls, and the Chargor
will allow the Chargee access to the Charged Premlses and its financial and computer
records with respect to such information.

All such operating and financial statements shall be prepared at the expense of the Chargor and
in accordance with generally accepted accounting principles applied on a consistent basis and-
by a duly qualified chartered accountant cr certified publlc accountant which is acceptable to the
Chargee, on a minimum review engagemenl basis (and shall be submilted in audited form if so
required by the Chargee at its optlon) and the completeness and comeciness of such
statements shall be supported by an affidavit of an authorized officer of the Chargor or
Covenantor, as the case may be.

In the event of default by tha Chargor under the Charge, o if the Chargor seeks refief under the
provisions of the Companies’ Creditors Amangement Act (Canada) or other debtor's relief
legislation, the Chargor shall be required to establish a separate bank account for the Charged
Premises.

5. PRE-PAYMENTS

Section 6 of the Standard Charge Terms is hereby deleted and the foliowing substituted
therefor; ' .

“THE CHARGOR shall be -required 1o pay the net proceeds recalved on the closings of the

Right to Occupy Agreements (the “Agreements”) for the apariment units to be constructed .

on the Charged Lands to the Chargee, and the Chargee, upon receipt of such net
proceeds together with the Chargee's discharge fee of $150.00 per unit and its solicitors’
discharge fees and subject to compliance with the Flanning Act (Ontario), will provide a
partial discharge of this Charge with respect to such apariment units for which net
proceeds have been recelved. "Net procesds’ means the proceeds received on each
closing less reascnahle arm's length’s commissions and legal fees as approved by the
Chargee and CMHC. The Chargor shall have no other right to prepay all or any pari of the

66



Schedule to Charge/Morigage
Paga 50f {1

amount outstanding under this Charge prior to the maturity date of this Charge, nor shalt
the Chargor have any right to obtain further partial discharges of this Charge.”

6. REGEIPT OF PAYMENT

Any payment recelved after 1:00 p.m. on any date shall be deemed, for the purpose of calculallon
of inlerest to have been made and received on the next bank business day and the Chargse shall
be entltled to interest on the amount due I, to and including the date on which the payment Is
deemed by this provision 1o have been recaived.

7. CONSTRUCTION LOANS

Section 14 of the Charge Terms is hereby deleted and the following is substituted therefor:

“In the event that'any of the monies advanced or to be advanced under this Charge are
Intended to finence any Improvement to the Charged Prémises, the parfles hereto
covenant and agree that the following conditions shall apply:

(@)

&

{c}

(d)

(e)

U}

The Chargor will commence, carry out and complete the development and
construction upon the Charged Premises as contemplated by the Commitment
{the "Project"}, substanfially in accordance with the plans, specifications and
other material approved by the Lender, all with due diligence, in a good and
workmanlike manner and in accordance with all agreements made with,
undertakings glven to and ell statutory and regulatory reguirements of all
Governmental Bodies having jurisdiction;

All constructlon on the Charged Premises shall be carred .out by reputéble

_ contractors having experlence which is commensurate to nature and size of the

Project to be consiructed, which contractors must be' prior approved by the
Chargee int writing, such approvat not to be unreasonably withheld.

The renovations to the building and structures located on the Charged Premises
hadving been commenced shall be ¢ontinued in a good and workmanlike manner,

‘with all due diligence and In accordance with the plans and speciflcations

delivered to the Chargee and to the safisfaction of all Govemmental Bodies
having jurisdiction.

The Chargdr shall pay, from the Chargor's 0\-Nn resources, all amounls incurred
or arising on account of any of the following (hereinafter collectively called “Cost
Overruns™):

(i) the amount, if any, by which the aggregate of all hard and soft costs
Incurred and required to be Incurred In order to complete the Project:
exceeds the amount allocaled therefor in the budget for the Project
approved by the Chargee; and,

(i) any and all amounts. as determined in the reasonable opinion of the
Chargee in consultation with the Prolect architect, ‘engineer or other
consuitant, required to pay then unpaid Project costs so that, after making
such payment, the aggregate hard and soft costs required to be incurred
in arder to complete the Project will not exceed the unadvanced portion of
the loan secured by the Charge.

The Chargor shall pay all Cost Overruns when and If the same arise and, in any -

event, upon demand for samea by the Chargee or its authorized agent. [ any Cost
Qverruns are not promplly paid by the Chargor forthwith after demand therefor by
the Chargee or its authorized agent, the Chargee may, at its option, make any
such payment on the Chargor's behalf and any amount so pald shall become
immediately due and payable to the Chargee together with interest thereon at the
rale then payable under the loan calculated from the date of payment by the
Chargee untii the date of repayment by the Chargor and same shal! be added to
the principal of this Charge and secured hereunder.

Providad that should construction of the Project on the Charged Premises cease
for any reason whatsoever (strikes, materlal shortages and weather conditions
beyond the conirol of the Chargor excepled), for a perlod of fifieen (15)
consecutive Hays (Saturdays, Sundays and stalutory holidays excepted), then, at
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the option of the Chargee, this Charge shall Inmediately become due and
payable. In the event that consiruction dees ceass, then the Chargee shall have
the right, at Its scle opilon, to assume complete contral of the construction of the
Prolect In such manner and on such terms as it deems advisable. The cost of
completion of the Project by the Chargee and all expenses incidental therato
shall be added fo the principal amount of this Charge, together with a
management fee of fifleen percent (15%) of the costs of the construction
completed by the Chargee. All costs and expenses, as well as the management
fee of fifteen perceni (15%) added fo the principal amount of this Charge shall
bear intsrest at the rate as hereln provided for and shall form part of the principai
surn herein and the Chargee shall have the same rights and remedies with
respect lo collection of same as it would have with' respect to collection of
prln(:lpal and interest hereunder or af law,

At all times there shall be sufficlent funds unadvanced under this Charge and
retained by the Chargee to complete the construction andfor renovation of the
Project and as may be necessary to retaln the Chargee's priority with respect to
any deficiency In the holdbacks required to be retained by the Chargor under the
Construction Lien Act (Ontario).

This Charge will be advanced in stages as construction upen the Charged
Premises proceeds or as the conditions as enumerated by the Commitment are
complled with.

i
i

All advances which are made from time to time hereunder shall be based on
certificates of a duly qualifled architect, engineer, quantity surveyor, cost
consultant or other consultant(s) retained for the purpose of reviewing and
advising the Chargee with respect to the Project and the progress thereof, whose
fees and cosis shall be for the account of the Chargor regardless of by whom
such Person has been retained. All such certificales shall without {imitation cartify
the value of the work compieted and the estimated costs of any uncompleted
woark and such certificates shall further certify that such completed construction
andfor renovation to the date of such certificate shall be In accordance with the
approved plans and specifications for the said construction and further, in

-accordance with the bullding permits Issued for such construction and In

accordance with all municlpal and other requirements of all Governmental Bodies
having Jurisdiction ‘pertaining to such construction and that there shall be no
outstanding work orders or other requirements pertaining to construction on the
Charged Premises, Such certificates with respect to any values shall not include
materials on the site which are not incorporated info the Project.

The Chargor shall pay to the Chargee on each occaslon when an inspection of
the Charged Premises Is required to confirm construction costs to date and
compliance with condltions for further advances, an [nspection fee In such
reasonable amount as the Chargee may charge from time to time for each such

Inspection and the Chargee’s soliciiors shall be paid their fess and

disbursements for each subsearch and work done prior to each such advance
and all such monies shall be deemed to be secured hereunder and the Chargee
shall be entitted to all rights and remedies with respect to collection of same in
the same manner as it would have with respect to collection of principal and
Interest hersunder or at law.

The Charger shall pay an advancing fes of $350,00 to CMHC commencing with
the third advance of funds hereunder.

The Chargor shall iJay an advarnicing fee of $500.00 to the Chérgee with the first
and second advance of funds hereunder and an advancing fee of $150.00 for

- every further advance.”
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8. CHANGE OF USE

Sectlon 16 of the Charge Terms is hereby amended by adding the following at the end of the
section;

"...or as a hotel, nor will he permit the Charged Premises to be occupied by any person
other than as the principal residence of such persen.”
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9. SALE OR CHANGE OF CONTROL I

Section 26 of the Charge Terms Is heraby deleted and the following substiluted therefor:

“Provided that in the event of a further sale, conveyance or transfer of the Charged_

Premises or any portion thereof, or a change in control of the Chargor or a change In the
beneficial ownership of the Charged Premises or any portfion thereof or a lease of the
whole of the Charged Premises, afl sums secured hereunder shall, at the Chargee's
option, become due and payable forthwlth unless the writlen consent of the Chargee has
been first abtained, which consent may be arbitrarlly or unreasonably withheld, The
rights of the Chargee pursuant to this provision shall not be affected or Imited In any
way by the acceptance of payments due under this Charge from the Chargor or any

" Person clziming through or under him and the rights of the Chargee hereunder shall
continue withaut diminutlon for any reason whatsosver until such time as the Chargee
has consented in writing as required by thls provision.

Provided further that no permitted sele or other dealing by the Chargor with the Charged -

Preinises or any parl thereof shall in any way change the liabiily of the Chargor or
Covenantors or In any way alter the rights of the Charges as against the Chargor or the
Covenantors or any other Person lfable for payment of the' monies hereby secured.”

10. FURTHER ENCUMBRANGES

Provided that In the event that the Chargor enters Inlo, creates, incurs, assumes, suffers or
permits to exist any.addftional charge, encumbrance, pledge or other financing of the Charged
Premises, or of the chattels, equipment or parsonal properly related to the Charged Premises,
all sums secured heretmder shall, at the Chargee's option, become due and payable forthwith
unless the prlor written consent of the Chargee has been cbtained, which consent may be
arbitrarily or unreasanably withheld. .

11. RECEJVERSHIP

(@)  The first sentence of the first paragraph of Secllon 34 of the Charge Terms is hereby
amended by the Insertion of the words, *...and without any objection or abstruction on
the part of the Chargor..” after the words "Notwithstanding anything herein
contained...”: .

"...and without any objection or obstruction on the part of the Chargor...”

(b) Subsection 34(d) of the Charge Terms is hareby deleted and the following is substituted
thearefor;

Every such receiver shall be the agent or attorney of the Chargor and the Chargee shall
not be responsible for his acts or omisslons. ’

12. PROFESSIONAL MANAGEMENT

The Charged Premises must at all tmes be professionally managed by property managers
acceptable to the Chargee. Any changes In the property managers for the Charged Premises
shall require the. pricr written consent of the Chargee, which consent shall not be unreasonably
withheld. If, at any time, the Chargee becomes dissatisfied with the current or future property
managers for the Charged Premises, and the reasons for such dissatisfaction are not remedied

. within thirty (30) days notice detailing such dissatisfaction, the Chargor shall, at the request of the

Chargee and at the sole expense of the Chargor, change the properly managers to such other
properly managers acceplable to the Charges. Defaull under this covenant shall be deemed a
default under this charge and the principal sum secured together with accrued interest and cosis
shall become due and payable at the option of the Chargee.

The Chargor covenants and agrees that, in the event that the Chargor or any non-arms length
company is or becomes the property managers for the Charged Premises, it will provide evidence
satisfactory to the Chargee annually showing that the fees charged by the Chargor, or non-arms
length company, are comparable o the then cument rates charged by local third party fee-based
property management firms for properties similar to the Charged Premises.

The Chargor shall permit the Chargee or its authorized representatives (without in any way
being in control of the same) to inspect the Charged Premises {Including all and any buildings
situate on the Charged Premises) at all reasonable fimes. In the event that the Chargee, acting
reasonably, determines that the Charged Premises ({including any and all buildings situate on -
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the Charged Premises} raquire repair, replacement, maintenance or cleaning, the Chargee shail
request that the Chargor pay to the Chargee and the Chargor shall pay to the Chargee in each
year during the currency of this Charge, in equal monthly Instalments (together with and in
addifion to the regular monthly payments of princlpal and interest), such amounts as the
Chargee may estimafte as being necessary to carry out and conduct such repair, replacement,
maintenance or ¢leaning; provided that If the Chargor Is in default under this Charge, then such
payments of the fund, if any, created by the accumuiation of such payments, may be applied
towards the principal amount outstanding under this Charge, Nothing set out above shall require
the Chargee to make or conduct any such repairs, replacements, maintenancs or cleaning,

The Chargee may (wiihodt In any way belng in control of the Charged Premises} appoint a .

monitor having the power to altend at the Charged Premises to review the physical status of the
said lands and ail improvements thereon and the financlal operation of the Charged Premises
and consents and agrees that the monifor will report to the Chargee with respect to such
inspections.

13. NON-MERGER

Notwithstanding the registration of this Charge and the advance of funds pursuant hereto, the
terms and conditions of the Istter of commitment (the “Cormitment®) dated March 17, 2005, as
may be amended from time o fime, Issued by the Chargee to or on behalf of the Chargor and
the certificate of insurance (the “Certificate”) issued by CMHC under account number 90-260-
530, shail remain binding and effective on the partles hereto, and shall not merge in this Charge
nor in any document executed and dellvered to the Chargee in connection with the transaction
canternplated by the Commitrnent and the Certificate, and the terms of the Commitment and the
Certificate are incorporated hereln by reference.

14. SPECIFIC ASSIGNMENT OF LEASES

As further securlty to this Charge, the Chargor covenants and agrees to grant to the Charges,
upon thirty days prior written notice, a specific assignment of ail leases of premlses in the
building on the Charged Premises.

15. MATERIAL ADVERSE CHANGES

In the event that at any lime while any indebtedness remains outstanding pursuant to the
provisions of this Charge, the Chargea discovers a discrapancy or Inaccuracy in any written
information, statements or representations made or furnished to the Chargee by or on behalf of
the Chargor or any Covenanior conceming the Charged Premises or the financlal condition and

responsibiiiy of the Chargor or any covenant or in the event of any materlal adverse change in .

the value of the Charged Premises or the financial status of the Chargor or any lessee on which
the Chargee relied upon In making any advances hereunder, which maierial change,
discrepancy or inaccuracy cannet be rectified by the Chargor or such Covenantor (if applicable)
within 30 days after writlen nofification thereof by the Chargee to the Chargor or such
Covenantor, the Chargee shall be entitled to decline to advance any further funds pursuant
hereto and {0 declare any and all amounis advanced pursuant hereto together with interest
thereon to be forthwith due and payable.

16. CONDbM!Nlle PROVISIONS
Section 33 of the Charge Tenms Is hereby dsleted and the following substituted therefor:

"Pravided that If all or any part of the Charged Premises is or becomes & condominium
unit pursuant to the provisions of the Condominium Aci, 1938 {Ontaric), the following
covenanis and provisions shall apply in addition to all other covenants and provisions set
-forth in this Charge: . ; ’

(2) For the purposes of all parts of the Charged Premises comprising ohe or more
such condominium units, all references in this Charge o the Charged Premises
shall Include the Chargor's appurtenant undivided Interest in the common
elements and other assets of the Condominium Corporation;

{b) The Chargor shall at all fimes comply with the Condominium Act, 1998 (Ontario)
and shall forward to the Chargee proof of such compllance as the Chargee may
request from time fo time including, without limitation, status certificates issued

" by the Gondominiium Corporation; and If the Chargor fails 1o so comply in any
respect, the Chargee may do so at its option and all costs and expenses incurred
by the Chargee in connection therewith shall be secured by this Charge and
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payable by the Chargor fo the Chargee forthwith upon demand, together with
Interesi therson as hereln provided;

The Chargor shall pay, when due, all monies payab[e by the Chargor or with
respect to the Charged Premises In accordance with the provisions of the
Condominium Act, 1998 (Ontario) and the declaration, by-laws and rules of the
Condominium GCorporation, including all required contributions !¢ common

expenses and any special levies, charges and assessments, and shall provide .

proof of such payment fo the Chargee upon request; and If the Chargor fails to
make any such payment, the Chargee may do 5o at its option and all amounts so
paid.by the Chargee shall be secured by this Charge and shall be payable by the

Ghargor to the Chargee forthwith upon demand, together with interast thereon as
herein provided; .

The Chargor hereby irrevocably appoints, authorizes and empowers the Chargee
{o exercise the rights of the Chargor to vote or 1o consent as an owner within the
meaning of the Condominfum Act, 1998 (Ontario) with respect to all matters
relating to the affairs of the Condominlum Corporation, of fo abstain from doing
s, provided that:

() - the Chargee may-at any time and from time fo time give notice in writing
to the Chargor and to the Condominlum Corporalion that the Chargee
doss not Intend to exerclse such right fo vote or to consent, in which case
the Chargor may exercise its right to vote or to consent for so long as
such notice remains effective or until such notice is revoked by the
Chargee; and any such notice may be for an Indeterminate period of time,
a limited period of time or for a specic meseting or matter;

—{ii) the Chargee shall not be under any obligation to vote or to consent or lo
protect the Interests of the Chargor; and,

(i)  the exercise hy the Chargee of its right to vote or to consent or to abstain
from dolng so shall not conslifule the Chargee as a morigagee or chargee

in possession and-shail not give rise to any liability on the part of the
Chargee; .

The Chargor shail forward to the Chargee by delivery or by prepaid registered
mail copies of every notice, assassment, claim, demand, by-law, rule, request for
consent and other communication relating o all or any part of the Charged
Premises or the common elements or affairs of the CondomInfum Corporation on
or before the date which is the earlier of:

() fourteen (14) days after recelpt of the same by the Chargor;

(i) seven (7) days prior {o the date set for any meeting of the Condominium
Corporation or any committee therecf;

(i)  seven {7) days prior to the due date of any claim or demand for payment;
and,

(v} within twenty-four (24) hours after becoming aware of any information
concerning termination of any insurance policy, insurance trust agreement -
or management agreement relating to the Condominium Corporation or
any of its assets;

The Chargor hereby authorizes and directs the Condominium Corporation to
permit the Chargee 1o Inspect the records of the Condominium Corporation al
any reasonable fime;

In addltion to and notwithstanding any other provisions of this Charge, the
outstanding principal amount and all accrued interest and other charges secured -
by this Chargse -shall, at the Chargee's option, become frmmediately due and
payabte without notice er demand If any of the following events ar circumstances
shall occur and be continuing:

(i) the government of the Condominium Carporation or the government of
the Charged Premises by the Condominlum Corparation Is terminated:
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(i) a' vote of the Condominium Corporation authorizes the sale of all or
substantially all of its property or assets or all or any part of its cornmon

‘elements or alf or any part of the Charged Premises, or any part o the
same is expropriated; .

)  the Condominium Corporation fails to comply with any provision of the
Condaminium Act, 1998 (Ontario) or fts declaration or any of Its by-laws
and rules; )

(v}  the Condominium Corporation fails to Insure its assels, including the
Charged Premises, in accordance with the Condominium Act 19098
Ontarlo) and the declaration and hy-Jlaws of the Condominium
Corporatlon, or any insurer thereof cancels or threatens cancellation of
any existing obligation to insure the same.”

17. CONSENT TO REGISTRATION OF CONDOMINIUM PLAN

Provided the Chargor is not in default of the provisions of the Charge or the Commitment, the
Chargee hereby agrees that it will consent to the Chargor reglstering a plan or plans of
condominium and declaration (the “Condominiums®) pursuant to the Condominium Act, 1998

{Cntarlo), as amended, with respect to the Charged Premises or a portion thereof provided that -

the Chargee has received and approved the draft plans of condominium and the declaration and
provided furlher that the Chargor, if requested by the Charges, shall daliver to the Chargee prior
to the registration of the Condominiums, a further charge of the Charged Premises (the
*Replacement Charge"} on the same terms and conditions save and except for the new egal
description of the Charged Premises. It Is agreed that the Replacement Charge shall securs the
same indebtedness as the within Charge. In connection with the provision of the Replacement
Charge, the Chargor shall also provide a replacement general assignment of rents (the
"Replacement Asslgnment of Rents”}, a re-confirmation of all existing security and such further
and other documantation as may then be required by the Chargee’s solicitors.

Provided furthar that this Charge and the original assignment of rents and leases relating
thereto shafl not be released or discharged from the Charged Premises (save and except for
any partial discharge provisions provided for herein) until the explration of ninety (90) days
immediately following the later of the registration of the Condominlums and the registration of
the Replacement Charge and Replacemént Assignment of Rents. Provided further that at the
time of the request for a discharge of this Charge and the original assignment of rents and
leases the Chargor shall not be in default of the provisions of this Charge, the Replacement

Charge andfor the Commitment, failing which the Chargee shall not be obliged to discharge
same. . )

18. CONDOMINIUM REGISTRATION

The Chargor agrees that if the Chargor fails to reglster the required documentation and take
whatever other steps are requirad to create two (2) condominlum corporations en the Charged
Premises no later than June 1, 2007, all monles owing under this Chargs, including principal
and interest, shall, at the option of the Chargee, immediately become due and payabls,
provided that if the Chargor fails to bring two (2) condominium corporations into existence by the
said date for reasons that are, in the opinion of the Chargee, beyond the Chargor's control, the

Chargee may, at its sale oplion extend the said date for suth period of ime as it deems
necessary, - ' :

19. SALE OF CONDOMINIUM UNITS

The Chargor agrees, that no sale of individual units will be permitted, uniess specifically agreed
to be the Chargee and CMHC, and according to terms and conditlans issued by the Chargee.
Any attempt to sell individuat units without the Chargee's consent shall, at the sole discretion of
the Chargee, be deemed a breach of this charge and all moneys owing under this Charge,
including principal and interest, shall Immediately become due and payable.

20, REPLACEMENT RESERVE

The Chargor shall establish a reserve fund (the “Replacement Reserve”) for capital
replacements at the Charged Premises. The Replacement Reserve Is to be funded annually
commencing four (4) months after the first figeal year end following the interest adjustment date
of the CMHC insured long term charge/morigage in favour of the Lender which Is to be
registered on the portion of the Charged Premises on which a nursing home Is to be constructed
(the “‘Permanent Charge") and Is {o be maintained for the fixed term of the Permanent Charge
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with an amount equal fo at least 2.0% of the actual accommodation envelope revenue for the
nursing home based on its audited income statement The use and disposition of the
Replacement Reserve shall be subject to the approval or diractlon of the Chargee. The
Replacement Regerve is to be comprised of moneys deposited in a segregated bank account
Identified for it¢ intended purpose and/or Invested In such cther securitles as may be acceptable
to the Chargee. Non-compllance with this funding requirement shall constitute a default under
this Charge and the Permanent Charge. In the event of default under this Charge and/ar the
Permanent Charge, any amount remaining in the Replacement Reserve must be made
available to reduce a claim against the CMHC Marigage Insurance Fund,

21. ADDITIONAL EVENTS OF DEFAULT

WITHOUT limiting any of the provisions of thls Charge, each-of the following events shali alsa be
considered an event of default hereunder upon the happening of which the whale of the principal
sum outstanding and all interest aceruing thereon shall immediately become due and payable at
the option of the Chargee exercised by notlce in writing to the Chargor: '

a. Failure or refusat of the Chargor to make all statutory remitiances including but not
limited to workers’ safely Insurance premiums, employer health tax premium,
Canada Pension Plan confributions, Employment Insurance Commission
premiums and all statutory remittances inciuding but not limited fo income tax,

province sales tax; goods and services tax or where applicable, harmonized
sales tax;

b. - The buliding plan of the bullding constructed on the Charged Premises ls
. physically altered without the written approval of the Chargee and CMHC;

c. -the building constructed on the Ch'afged Premises ceases to be occupled- by
persons utillzing the accommodation for purposes of a princlpaf residence.

NOTWITHSTANDING the foregoing, except In the event of a voluntary petition In bankruptcy by
the Charger or any guaranior, the Chargee may, at its option, provide a period of grace not o
exceed sixty (60) days for the comrection of such default, including any fegally required grace
period. Delay by the Chargee in the exercise of any of its rights in the event of a default shall not

. be construed as a waiver of such rights or of the defauit, and the fallure of the Chargee 1o act in

any such event shall not be construed as a walver of its rghts as to any subsequent event or

defaull. In the event that a default remains uncotrected, the Chargee may exercise any and/or all
of the remedies available to it. ' :

22, DUE ON SALE

SECTION 26 of the Charge Terms Is hereby amended by adding the following:

"The Chargor covenants and agrees with the Chargee that in the event of the Chargor selling,
conveylng, transferfing or entering into an agreemenl for sale or of transfer of title to the
Charged Premises (including, but not limited to, the sale of shares or other interest resulting in a
fransfer of majority ownership Interest) or any part of It to a purchaser or transferee not
approved of In writing by the Chargee, which approval shall not unreasonably be withheld, all
monles hereby secured with accrued Interest thereon shall forthwith become due and payable at
the Chargee's option. Any such conveyance, transfer or entry Into an agreement for sale or of
transfer shall not (even if the Chargor receives the Chargee's consent) release the Chargor from
any of its obligations under this Charge. . o

23.  ENVIRONMENTAL INSPECTIONS

The Chargee or agent of the Chargee or agent of CMHC may, at any time, before and after
default, and for any purpose deemed nacessary by the Chargee or GMHC, enter upon the
Charged Premises to inspect the said lands and buildings thereon. Without in any way limiting
the generality of the foregoing, the Chargee or CMHG; or their respective agen(s, may enter
upon the Charged Premises lo conduct any environmental testing, site assessment,
investigation or study deemed necessary by the Chargee-or CMHC and the reasonable cost of
such testing, assessment, investigation or study, as the case may be, with interest at the
mortgage rate, shall be a charge upon the Charged Premises. The exercise of any of the
powers enumerated In this section shall not deem the Charges, CMHC or their respective
agents to be in possession, management or control of the said lands and buildings,

3



Director of Land Registration
Standard Charge Terms e
Filing No. 8&/6  Filing Date $'€/o4 /0.

Page.One of, 17 Pages .
’z : Koz.,-a-—, % Dir.

LAND REGISTRATION REFORM ACT, 1984
SET OF STANDARD CHARGE TERMS
Filed by CANADA MORTGAGE AND HOUSING CORPORATION

The following set of Standard Charge Terms shall be deemed to be
included in every charge in which the set is referred to by its filing
number, as provided in Section 9 of the Land Registration Reform Act,
1984,

1. CHARGE

The chargor or chargors (herein called the “Chargor") named in
any charge of which this set of Standard Charge Terms forms a part by
reference to 1its filing number in such charge ({(herein called the
“Charge") charges the lands descrided in the Charge (herain called the
"Charged Premises”) with the payment to the Chargee of the principal and
interest and all other monies secured by the Charge upon the terms as
set out in the Charge including this set of Standard Charge Terms and
whenever reference is made in this set of Standard Charge Terms to the
Charge- 1t shall include this set of Standard Charge Terms.

2. DEFEASANCE

{a) The provisions relating to defeasance contained in subsec-
tion 6(2) of the Land Registration Reform Act, 1984, shall
be and are hereby expressly excluded from the terms of the
Charge. ‘

(b) The following proviso shall apply if and only if a specific
proviso for defeasance is not included in a schedule to the
Charge: Provided that this Charge shall be void upon the
Chargor, his heirs, executors, administrators, successors
er assigns or any of them paying or causing to be paid to
the Chargee, its successors or assigns the principal sum
set forth in the Charge and interest thereon as well after
as before maturity and default and judgement at the rate
set forth in the Charge at the days amd times and in the
manner set forth ia the Charge and .all other amounts pay-
able by the Chargor hereunder anmd paying any taxes, rates,
levies, charges or assessments upon the Charged Premises no
matter by wham or what authority imposed and observing and
performing all covenants, provisos and conditions herein
contained,

3. APPLICATION OF PAYMENTS

Provided that if the Charge is repayable by blended instalments
of principal and interest the instalments payable under the Charge are
to be applied firstly to interest calculated as provided 1n the Charge
on the principal monies from time to time outstanding and the balance of
the said instalments shall be applied onm account of principal; except
howeaene e bikn «--2 of default by the Chargor, the Chargee a3, *'
apply any payments received during the period of default in whatever
order it may elect as between principal, taxes, interest, repairs,
tnsurance premiums or other advances made on behalf of the Chargor.

4. COMPOUND [NTEREST

It 1s agreed that in case default shall be made in payment of
any sum to become due for interest at any time appointed for payment
thereof as aforesaid, compound interest shall be payable and the sum in
arrears for interest from time to time, as well after as before matur-
ity, shall bear interest at the rate aforesaid, and in case the interest
and compound interest are not paid on the next interest payment date
after the date of default a rest shall be made, and compound
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interest at the rate aforesaid shall be payable on the aggregate amount
then due, as well after as before maturity, and so on from time to time,
and all such interest and compound interest shall be a charge upon the
Charged Premises. :

5. TAXES

With respect to municipal taxes, school taxes and local improve-
ment rates (hereinafter referred to as “taxes") chargeable against the
Charged Premises, it is MUTUALLY AGREED between the parties to the
Charge that:

{a)} The Chargee may deduct from the final advance of the
monies secured by the Charge an amount sufficient to
pay the taxes which have become or will become due and
payable at the Interest Adjustment Date referred to in
the Charge and are unpazid at the date of such final
advance

{b) After the Interest Adjustment Date the Chargor shall
pay to the Chargee in monthly instaiments on the dates
on which instalments of principal and {nterest are
payable hereunder, sums sufficlent to enable the
Chargee to pay the whole amount of taxes on or before
the due date for payment thereof or, if such amount is
payable In instalments, on or before the due date for
payment of the first instalment thereof,

{¢) Where the period between the Interest Adjustment Date
and the next following annual due date or first
instalment date s less than one year the Chargor
shall pay to the Chargee 1n equal monthly instalments,
during such period and during the next succeeding 12
months period, an amount estimated by the Chargee to
be sufficient to pay, on or before the expiration of
the said 12 months period, all taxes which shall
become due and payable during the said two periods and
during the batance of the year in which the said 12
months period expires; and the Chargor shall also pay
to the Chargee on demand the amount, if any, by which
the actual taxes exceed such astimated amount.

(d) Except as provided in the last preceding clause, the
Chargor shall, in each and every month, pay to the
Chargee one-twelfth of the amount (as estimated by the
Chargee) of the taxes next becoming due and payable;
and the Chargor shall alsa pay to the Chargee on
demand the amount, if any, by which the actual taxes
exceed such estimated amount,

(e) The Chargee shall allow the Chargor {interest at not
less than the prevailing rate allowed by the chartered
banks on personal savings deposits with chequing
privileges on the minimum monthly baiances stanaing in
the mortgage account from time to time to the credit
of the Chargor for payment of taxes, such interest to
be credited to the mortgage account not less frequent-
1y than once each year; and the Chargor shall be
charged interast at the mortgage rate, on the debit
balance, if any, of taxes in the mortgage account out-
standing after payment of taxes by the Chargee, until
such debit balance is fully repaid. -
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The Chargee agrees to apply such deduction and payments on the
taxes chargeable against the said lands so lang as the Chargor is not in
default under any covenant, proviso or agreement contained herein, but
nothing herein contained shall obligate the Chargee to apply such pay-
ments on account of taxes more often than yearly. Provided, however,
that if, before any sum or sums so paid to the Chargee shall have been
so appiied, there shall be default by the Chargor in respect of any pay-
ment of principal or interest as herein provided, the Chargee may apply
such sum or sums in or towards payment of the principal and or interest
in default. The Chargor further covenants and agrees to transmit to the
Chargee the assessment notices, tax bills and other notices affecting
the imposition of taxes forthwith after the receipt of same by him,

Notwithstanding the provisions of clause 5, the Chargee may,
with the approval of Canada Mortgage and Housing Corparation, request
the Chargor to pay the taxes as and when such taxes become due and to
submit to the Chargee tax receipts evidencing the payment of the said
taxes within 30 days after they become due, and in such case, the
aforesaid monthly instalment, where applicable, will be adjusted
accordingly.

6. PREPAYMENTS

(a) PROVIDED that the Chargor when not in dafault hereunder shall
have the privilege of paying an additional amount of prin¢cipal, not in
excess of 10% of the original amount of this charge, on the first
anniversary of the interest adjustment date, and a similar amount of
principal on the second anniversary of the said date, upon payment, by
way of bonus of three months interest on the amount of any such addi-
tional payment, it being agreed that such privilege shall not be cumula-
tive.

(b) PROVIDED that on the third aaniversary of the interest adjust-
ment date and on any monthly instalment date thereafter, the Chargor,
when not in default hereunder, shall have the privilege of paying the
whole amount owing hereunder, or any part thereof, upon payment by way
of bonus of three months interest on the principal amount of any such
additional payment.

(c) PROVIDED, however, that if this mortgage covers a rental housing
praject, as defined in the National Housing Act, the foregoing addition-
al payment privileges shall not apply, but the Chargor when not in
default hereunder, shall have the privilege of paying, on the fifth
anniversary of the interest adjustment date or on any monthly instalment
date thereafter, the whole amount owing hereunder, upon payment by way
of bonus, of an additional three months interest on the principal amount
then outstanding.

{d) PROVIDED that when any partial additional payments are made the
amount thereof shall be equal to the sum of the principal portions of a
number of consecutive monthly instalments which would otherwise become
due hereunder next following the date upon which such additional payment
is made, and the payment dates of all remaining instalments and of the
balance owing hereunder shall be accelerated so that the Chargor shall
pay the aforesaid monthly instalment in each and every month, commencing
with the month immediately following the month in which the addfitional
payment is made and continuing until all monays owing hereunder shall
have been fully repaid.

7. DEEMED COVENANTS EXCLUDED
The covenants deemed to be included in a Charge by subsection

7(1) of the Land Registration Reform Act, 1984 shall be and are hereby
expressly excluded from the terms of the Charge,
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8. COVENANTS IN LIEW OF STATUTORY COVENANTS

The Chargor doth hereby, for himself, his heirs, executors
administrators and successors covenant, promise and agree to and with
the Chargee, its successors and assigns, as follows:

(a) To Pay and Observe Covenants

That the Chargor, his heirs, executors, adminfstrators and
successors or some or one of them shall pay or cause to be paid to the
Chargee, 1ts successors or assigns without deduction or abatement the
principal money secured by the Charge with interest as set out in the
Charge at the times and in the manner therein limited for payment there-
of, and shall do, observe, perform, fulfil and keep all the provisions,
covenants, agreements and stipulations particularly set forth in the
Charge, and, without limitation, shall pay any taxes, rates, levies,
chirges or assessments upon the Charged Premises or in respect thereof,
no matter by whom or by what authority imposed, which the Chargee has
paid or have been rendered 1iable to pay and shall also pay all other
sums as the Chargee may be entitled to under the Charge.

{b) For Good Title

That the Chargor, at the time of execution and delivery of the
Charge, is, and stands solely, rightfully and lawfully seized of a good,
sure, perfect, absolute and indefeasible title in fee simple to the
Charged Premises free of any trusts, reservations, limitations, provisos
or conditions (except those contained in the original grant thereof from
the Crown) or any other matter or thing to alter, charge, change, encum-
ber or defeat the same.

(c) Right to Charge

That the Chargor has good right, full power and lawful and
absolute authority to charge the Charged Premises with their appurten-
ances unto the Chargee, its successors and assigns, in the manner sat
out in the Charge.

(d) Quiet Possession on Default

That from and after default in the payment of the principal
money mentioned in the Charge, or the interest thereof, or any part
thereof, or 1in the doing, observing, performing, fulfilling or keeping
of one or more of the provisions, agreements or stipulations contained
in the Charge, contrary to the true intent and meaning thereof, then in
every such case, it shall be lawful for the Chargee, 1ts successors and
assigns, peaceably and quietly to enter into, have, hold, use, occupy,
possess and enjoy the lands and premises described in the Charge or
intended so to be, with their appurtenances, without the Jet, suit,
hindrance, interruption or denial of the Chargor, his heirs, executors,
administrators, successors or assigns or any other person or persons
whomsoever, free and clear of all arrears of taxes and assessments what-
soever due or payable upon or in respect of the Charged Premises or any
part inereo and of and from all former conveyances, mortyayes, cnaryes,
rights, annuities, debts, executions and recognizances and of any other
charges or encumbrances whatsoever.

(e) Further Assurances

That from and after default shall happen to be made of or in the
payment of the principal amount, or the interest' thereon, or any part of
the principal or interest, as set forth in the Charge or of or in the
doing, observing, performing, fulfilling or keeping of one or more of
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the provisions, agreements or stipulations in the Charge contrary to the
true intent and meaning hereof, then and in every such case the Chargor,
his heirs, executors, administrators and assigns and all and every
person or persons whosoever having, or lawfully claiming, or who shall
or may have or lawfully claim any estate, right, titie, interest or
trust of, in, to or out of the Charged Premises by, from, under or in
trust for him, shall and will, from time to time, and at all times
thereafter, at the proper costs and charges of the Chargee, its
successors and assigns make, do, suffer and execute or cause or procure
to be made, done, suffered and executed, all and every such further and
other reasonable act or acts, deed or deeds, devices, conveyances, and
assurances in the law for the further, better and more perfectly and
absolutely conveying and assuring the Charged Premises unto the Chargee,
1ts successors and assigns, as by the Chargee, its syccessors and
assigns, or its or their solicitor shall or may be lawfulliy and reasaon-
ably devised, advised, or required.

(f) Insurance

{1) And that the Chargor (which in this Section includes his
heirs, executors, administrators, successors or assigns} will forthwith
Insure and during the continuance of the Charge keep insured in favour
of the Chargee (which in this Section includes Its successors or
assigns) against loss or damage by fire, and, as the Chargee may
require, insure against loss or damage by tempest, tornado, cyclone,
Yightning and other risks or hazards, each and every building on the
Charged Premises and which may hereafter be erected thereon, both during
erection and thereafter, for the full insurable value thereof in lawful
money of Canada 1n a company duly authorized to carry on business as
such and shall pay all premiums and sums of money necessary for such
purpose as the same shall become due; each policy of insurance shall
provide that loss, if any, shall be payable to the Chargee as its inter-
est may appear, subject to a standard form of mortgage clause or other
mortgage clause approved by the Chargee and the Chargor will forthwith
assign, transfer and deliver over. unto the Chargee the policy of insur-
ance and receipts thereto dppertaining; and if the Chargor shall neglect
to keep the sajd buildings or any of them insured as aforesaid, or to
deliver such policies and receipts or to produce to the Chargee at lsast
fifteen days before the termination of any insurance, evidence of renew-
al thereof, the Chargee shall be entitled but shall not be obliged to
insure the said bufldings or any of them, and if the Chargee shall pay
‘any premiums or sums of money for insurance for the premises or any part
thereof the amount of such payment shall be added to the debt secuyred by
the Charge and shall bear interest at the same rate applicable to prin-
cipal as set out in the Charge from the time of such payments and shall
be payable at the time appointed for the next ensufng paying of interest
on the said debt; and the Chargor shall forthwith on the happening of
any loss or damage, furnish at his own axpense all necessary proofs and
do all necessary acts to enable the Chargee to obtain payment of the
insurance monies and the production of the Charge shall be sufficient
authority for the said insurance company to pay any such loss to the
Chargee, ond the said insurance company 1s hereby directed thereupon to
pay the same tn the Chargee: and anv insurance monies received may, at
the option of the Chargee, be applied 1in rebuilding, reinstating or
repairing the Charged Premises or be paid to the Chargor or any other
person appearing by the registered title to be or to have been the owner
of the Charged Premises or be applied or paid partly in one way and
partly in another, or it may be applied, in the sole discretfon of the
Chargee, in whole or in part on the Charge debt or any part thereof
whether due or not then due.
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(ii) If the Charged Premises are part of a condominium the
insurance provisions set out in paragraph (i) above will not apply and
the following will apply to the Charge:

And that the Chargor {which in this Section includes his
heirs, executors, administrators, successors or assigns) or the
Condomintum Corporation or both of them will forthwith insure and during
the continuance of the Charge keep insured in favour of the Chargee
(which in this Section includes 1ts successors or assigns) against loss
or damage by fire and, as the Chargee may require, insure agatnst loss
or damage by tempest, tornado, cyclone, lightning and other risks or
hazards, each and every building on the Charged Premises and which may
hereafter be erected thereon, both during erection and thereafter, for
the full insurable value thereof in lawful money of Canada in a company
approved by the Chargee; and the Chargor or the Condominium Corporation
or both of them will forthwith assign, transfer and deliver unto the
Chargee the policy or policies of insurance and receipts thereof apper-
taining and if the Chargor or Condominium Corporation or both af them
shall neglect to keep the said buildings or any of them insured afore-
said, or to deliver such policy or palicies, and receipts or produce to
the Chargee at least fifteen days before the termination of any insur-
ance, evidence of renewal thereof, the Chargee shall be eatitled but
shall not be obligated to insure the said buildings or any of them; and
the Chargor or the Condominium Corporation or both of them shall forth-
with on the happening of any loss or damage comply fully with the terms
of tle policy, or policies, of $nsurance and, without limiting the
generality of the obligation of the Chargor to observe and perform all
the duties and obligations imposed on him by the Condominium Act and by
the Declaration and By-laws of the Condominium Corporation as herein-
after provided, shall comply with the {nsurance provisions of the
Declaration; and the Chargor as a member of the Condominfum Corporation
shall seek the full compliance by the Condominium Corporation of the
aforementioned covenants.

9. RELEASE

And the Chargor hath released, remised and for ever quitted
claim, and by these presents doth release, remise, and for ever quit
claim unto the Chargee, its successors and assigns, all right, title,
interest, claim and demand whatsocever, of, unto and out of the said
lands and premises hereby charged or intended so to be, and every part
and parcel thereof, so as that neither the Chargor, his heirs,
executors, administrators, successors or assigns, shall or may at any
time hereafter have, claim, pretend to, challenge or demand the said
Charged Premises or any part thereof, in any manner howsoever, subject
always to the proviso for defeasance.

10. ENTRY AFTER DEFAULT AND POWER OF SALE

Provided that the Chargee (which in this section includes its
successors or assigns) on default by the Chargor (which in this section
includes his heirs, executors, administrators, successors or assigns)
of payment of the principal and interest or any part thereof as hecein
and by the Charge required or in the observing, performing, fulfiliing
or keeping of one or more of the covenants of the Chargor provided 1in
the Charge may enter into possession of the lands and premises hereby
charged or intended so to be and take the rents, issues and profits and
whether in or out of possession maka such lease or leases as he ar they
shall think fit, and also on fifteen days' default as aforesaid and
after giving at least thirty-five days' written notice to the persons
and in the manner and form prescribed by Part 11! of the Mortgages Act,
~R.5.0. 1980, c. 296 as it may be amended from time to time may sell the
lands and premises charged by the Charge or intended so to be or any
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part or parts thereof by public auction or private contract, or partly
the one and partly the other, and may convey amd assure the same when so
sald to the purchaser or purchasers thereof, his or their heirs,
successors or assigns, or as he or they shall direct and may do all such
assurances, acts, matters and things as may be found necessary for the
purposes aforesaid, and the Chargee shall not be responsible for any
loss which may arise by reason of any such leasing or sale as aforesaid
unless the same shall happen by reason of its or their wilful neglect or
default. In the event that the giving of such notice shall not be
required by law or to the extent that such requirements shall not be
applicable 1t is agreed that notice may be effectually given by leaving
it with an adult person on the Charged Premises, 1f occupied, or by
placing it on some portion of the Charged Premises if unoccupled, or at
the option of the Chargee, by wmailing it in a registered letter
addressed to the Chargor at his ltast known address, or by publishing it
once in a newspaper published in the county or district in which the
Charged Premises are situate, and such notice shall be sufficient
although not addressed to any person or persons by name or designation
and notwithstanding that any person or persons to be affected thereby
may be unknown, unascertained or under disabiifty. And it is hereby
further agreed that the proceeds of sale hereunder may be applied in
payment of any costs, charges and expenses incurred in taking, recover-
ing or keeping possession of the Charged Premises or by reason of non-
payment or procuring payment of monies, secured hereby or otherwisa, and
that the Chargee may sell all or any part of the Charged Premises on
such terms as to c¢redit and otherwise as shall appear to it most advan-
tageous and for such prices as can reasonably be obtained therefor and
may make any stipulations as to title or evidence or commencement of
title or otherwise which it shall deem proper, and may buy in or rescind
or vary any contract for the sale of the whole or any part of the
Charged Premises and resell without being answerable for loss cccastoned
thereby, and jn the case of a sale on credit the Chargee shall be bound
to pay the Chargor only such monies as have been actually received from
purchasers after the satisfaction of the claims of the Chargee and for
any of sald purposes may make and execute all agreements and assurances
as it shall think fit, Any purchaser or lessee shall not be bound to
see to the propriety or regularity of any sale or lease or be -affected
by express notice that any sale or lease is fmproper and no want of
notice or publication when required hereby shall invalidate any sale or
lease hereunder; and that the title of a purchaser or lessee upon a
sale or lease made in professed exercise of the above power shall not be
1i1able to. be impeached on the ground that no case had arisen to author-
ize the exercise of such power .or that such power had been improperly or
irregularly exercised, or that such notice had not been given, but any
person damnified by an unauthorized, improper or irregular exercise of
the power shall have his remedy against the person exercising the power
in damages only; and the above powers may be exercised by the
successors and assigns of the Chargee and against the heirs, executors,
administrators, succzssors and assigns of the Chargor. The Chargee may
sel]l fixtures, machinery, crops and standing or fallen trees apart from
the. lands, and the purchaser as well! as the Chargee shall have all
necessary access for securing, cutting and removal, It is agreed
between the parties to the Charge that nothing in this section contained
shall prejudice or diminish any oiher rights and remedies and powers of
the Chargee hereunder or in the Charge contained or existing at law by
virtue thereof.

And it is further agreed between the parties to the Charge that
unttl such sale or sales shall be made as aforesaid, the Chargee shall
and will stand possessed of the rents and profits of the said Charged
Premises in case it shall take possession of them on default as afore-
said and after such sale or sales shall stand possessed of the monies to
arise and be produced from such sales, or which might arise from any
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insurance upor the Charged Premises or any part thereof upon trust
firstly in payment of ail the expenses incident to the sales, leases,
conveyances, or attempted sales, or leases, secondly all costs, charges,
damages and expense of the Chargee relating to taxes, rents, insurance,
repairs, utilities and any other amounts which the Chargee may have paid
retating to the Charged Premises, thirdly in discharge of all interest
and costs then due in respect of the Charge, fourthly in discharge of
the principal money secured by the Charge, fifthly in payment of the
subsequent encumbrancers according to thelr priorities and the residue
shall be paid to the Chargor as he may direct and shall also, in such
event, at the request, cests and charges of the Chargor transfer, re-
tease and assure unto the Chargor or to such person or persons as he
shall direct and appoint, all such parts of the Charged Premises as
shall remain unsold for the purposes aforesald, discharged from all the
Charge, but no person who shall be required to make or execute any such
assurances shall be compelled for the making thereof to go or travel
from his usual place of abode. Provided always, and it 1is hereby
further declared and agreed by and between the parties to these pre-
sents, that notwithstanding the power of sale and the other powers and
provisions contained in the Charge the Chargee shall have and be
entitled to its right of foreclosure of the fee interest or equity of
redemption of the Chargor in the lands hereby charged as fully and
effectually as it might have exercised and enjoyed the same in case the
power of sale, and the other former provisos and trusts incident thereto
had not been herein contained.

11. DISTRESS

Provided that and it is further stipulated,provided and agreed
by and between the parties to the Charge that the Chargee, its
successors or assigns, may distrain for arrears of interest against the
Charged Premises or any part thereof and recover by way of rent reserved
as in the case of a demise the arrears of interest and all costs and
expenses incurred in such levy or distress and may also distrain for
arrears of principal and monthly payments of taxes, if required, in the
same manner as if the same were arrears of interest.

12. PRINCIPAL DUE ON DEFAULT

Provided that, and it is hereby further expressly declared and
agreed, that if any default shall occur in the payment of the interest
money secured by the Charge, or any part thereof, or in payment of any
instalment of principal as the same mature or of any instrument, promis-
sory note, bill of exchange or other obligation now or at any time held
by the Chargee in respect of or representing or securing the money here-
by secured or any part thereof, or in the performance of any covenant,
proviso or agreement herein contained or if any waste be committed or

.suffered on the Charged Premises then at the eption of the Chargee, the
principal money secured by the Charge or intended so to be shall forth-
with become due and payable in like manner and with the like consequen-
ces and effects as if the time herein mentioned for payment of such
principal money had fully come and expired, subject to any relief affor-
ded to the Chargor at law. The Chargee may, however, waive its right to
call in the principal and shall not be therefore debarred from asserting
and exercising its right to call in the principal upon the happening of
any future default or breach.

13, CHARGOR 'S QUIET POSSESSION UNTIL DEFAULT

And provided and it is agreed that until default in the payment
of principal or interest secured by the Charge or intended so to be, or
any part of either of the same or in the performance of any of the pro-
visions set forth in the Charge contrary to the true intent and
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meaning thereof, it shall be lawful for the Chargor, his helrs, execu-
tors, administrators, successors and assigns, peaceably and quietly to
have, hold, use, occupy, possess and enjoy the Charged Premises, and
receive and take the rents and profits thereof to his and their own use
and benefit, without let, suit, hindrance, interruptfon, or denial by
the Chargee, its successors or assigns, or of or by any other person or
persons whomsoever lawfully claiming, or who shall, or may lawfully
claim by, from, under or in trust for it, them or any or either of them.

14, CONSTRUCTION

The Chargor covenants and agrees with the Chargee to construct a
building or buildings and other improvements on the said land in accor-
dance with plans and specifications which have been or are hereafter
approved by Canada Mortgage and Housing Corporation and by the Chargee
and to carry on diligently to completicn the construction of the said
building, buildings and other improvements.

15. WASTE

The Chargor covenants and agrees with the Chargee that he will
not permit waste to be committed or suffered on the Charged Premises and
will maintain the buildings and other improvements on the said premises
tn good order and repair to the satisfaction of the Chargee.

16, ALTERATIONS

The Chargor covenants amd agrees with the Chargee that he will
not make or permit to be made any alterations or additions to the
Charged Premises without the consent of the Chargee and will not use the
said premises or permit them to be used for the purpose of any business,
trade or manufacture of any description.

17, INSPECTION

The Chargee or agent of the Chargee or agent of Canada Mortgage
and Housing Corporation, may, at any time, enter upon the said lands to
inspect the lands and buildings thereon,

18. ADVANCES

It is the intentton of the parties hereto that the building now
erected, being erected or to be erected on the Charged Premises forms
part of the security for the full amount of the moneys secured by this
mortgage and that all advances on this mortgage are to be made from time
to time fn the future in accordance with the progress of such building
and or upon its completion and occupation or sale; and the Chargor
agrees that neither the execution nor registration of this mortgage nor
the advance of part of the said moneys shall bind the Chargee to advance
the said moneys or any unadvanced part thereof, and that the advance of
the said moneys or any part thereof from time to time shall be in the
sole discretion of the Chargee.

19, FIXTURES

It is hereby mutually covenanted and agreed by and between the
parties hereto that all erections and improvements fixed or otherwise
now on or hereafter put upon the Charged Premises, including but without
limiting the generality of the foregoing, all fences, heating, piping,
plumbing, aertals, air-conditioning, ventilating, 1ighting and water
heating equipment, cooking and refrigeration equipment, window blinds,
radiators and covers, fixed mirrors, fitted blinds, storm windows and
storm doors, window screens and screen doors, shutters and awnings,
floor coverings, and. all apparatus and equipment appurtenant thereto,

8?2
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and all farm machinery and improvements, fixed or otherwise and even
though not attached to the lands otherwise than by their own weight, are
and shall, in addition to other fixtures thereon, be and become fixtures
and form part of the realty and shall be a portion of the security for
the indebtedness herein mentioned.

20, PARTIAL RELEASE

Provided that the Chargee may at all times release any part or

parts of the Charged Premises or any other security or any surety for
payment of all or any part of the monies hereby secured or may release
the Chargor or any other person fram any covenant or other 1jability to
pay the said monies or any part thereof, either with or without any con-
sideration therefor, and without being accountable for the value thereof
or for any monies except those actually received by the Chargee and
without thereby releasing any other part of the Charged Premises, or any
other securities or covenants herein contained, 1t being especially
agreed that notwithstanding any such release the Charged Premises,
securities and covenants remaining unreleased shall stand charged with
the whole of the monies secured by the Charge.

21. CHARGEE NOT BOUND TO ADVANCE

The Chargor agrees that neither execution nor registration of
the Charge nor the advancement in part of the monies shall bind the
Chargee to advance the monies or any unadvanced part thereof, but that

the advance of the monies or any part thereof from time to time shall be’

in the sole discretion of the Chargee, but nevertheless the expenses of
the examination of the title and of the Charge and valuation are to be
secured by the Charge, the same to be charged hereby upon the Charged
Premises and shall be without demand thereof, payable forthwith with
tnterest at the rate provided in the Charge, and in default the
Chargee's power of sale and all other remedies under the Charge shall be
exercisable.

22. LIENS AND CONSTRUCTION

Provided also that upon the registration of any lien against the
Charged Premises, or in the event of any buildings being erected thereon
being allowed to remain unfinished or without any work being done on
them for a period of ten (10) days, the principal and interest hereby
secured shall, at the option of the Chargee, forthwith become due and
payable.

23. NON-MERGER

Provided and it 1is agreed, that the taking of a judgment or
judgments on any of the covenants herein contained shall not operate as
a merger of the sald covenant or affect the Chargee's right to interest
at the rate and times herein provided; and further that said judgment
shall provide that intererst thereon shall be computed at the same rate
and in the same manner as herein provided until the said judgment shall
imee Leen fully paid and satisfied.

24, RIGHTS ON DEFAULT

And the Chargor cavenants and agrees with the Chargec that in
the event of default in the payment of any instalment of principal, in-
terest or taxes hereby secured or any other monies payable hereunder by
the Chargor or on breach of any covenant proviso or agreement hereln
contained after all or any part of the monies hereby secured have been
advanced, the Chargee may at such time or times as it may deem necessary
and without the concurrence of any other person enter upon the said

83



Director of Land Registration
Standard Charge Terms

Filing No. Bo1bh .

- 11 -

lands and may make such arrangements for completing the construction of,
repairing or putting in order any buildings or other improvements on the
said lands, or for inspecting, taking care of, leasing, collecting the
rents of, and managing generally the property hereby secured as it may
deem expedient, and all reasonable costs, charges. and expenses including
allowances for the time and service of any employee of the Chargee or
other person appointed for the above purposes shall be forthwith payable
to the Chargee, and shall be a charge upon the said lands and shall bear
interest at the rate aforesaid until paid.

25. OBLIGATIONS SURVIVE SALE

Provided further that no sale or other dealing by the Chargor
with the Charged Premises or any part thereof shall in any way change
the 1iability of the Chargor or in any way alter the rights of the
Chargee as against the Chargor or any other person Vtable for payment of
the monies hereby secured.

26. DUE ON SALE
Provided that in the event of

(a) The Chargor selling, conveying, transferring, or en-
tering into any agreement of sale or transfer of the
title of the lands heraby charged to a purchaser,
grantee or transferee not approved in writing by the
Chargee; or

(b) If such a purchaser, grantee or transferee should fail
to (i) apply for and receive the Chargee's written
approval as aforesaid, (11) personally assume all the
obligations of the Chargor under this charge, and
(i11) execute an Assumption Agreement 1in the form
required by the Chargee,

then at the option of the Chargee all monies hereby secured with accrued
interest thereon shall forthwith become due and payable. ’

27. PRIOR ENCUMBRANCES

It is further stipulated, provided and agreed, that the Chargee
may pay the amount of any encumbrance, lien or charge now or hereafter
existing, or to arise or to be claimed upon the said lands having prior-
ity aover this charge, including any taxes or other rates on the said
lands or any of them, or any amounts payable to the Condominium
Corporation, and may pay all costs, charges and expenses and al}
solicitors' charges or commissions, as betweeen a solicitor and his
client, which may be incurred in taking, recovering anmd keeping posses-
sfon of the Charged Premises and generally in any proceedings or steps
of any nature whatever properly taken in connection with or to realize
this security, or in respect of the collection of any overdue interest,
principal, insurance premiums or any other monies whatsoever payable by
the Chargor hareunder whether any action or any judicial proceedings to
enforce such payments has been taken or not, and the amount so paid and
insurance premiums for fire or other risks or hazards and any other
monies paid hereunder by the Chargee shall be added to the debt hereby
secured and be a charge on the Charged Premises and shall bear interest
at the rate aforesaid, and shall be payable forthwith by the Chargor to
the Chargee, and the non-payment of such amount shall be a default of
payment within the meaning of those words in the paragraph dealing with
power of sale and shall entitle the Chargee to exercise the power of
sale and all other remedies hereby given. In the event of the Chargee
paying the amount of any such encumbrance, lien or charge, taxes
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or rates, elther out of the monies advanced on the security or other-
wise, it shall be entitled to all the rights, equities and securities of
the person or persons, company, corporation, or Government so paid off,
and is hereby authorized to retain any discharge thereof, without regis-
tration, for a longer period than six months 1f it thinks proper to de
S0,

28. EXTENSIONS

Provided that no extension of time given by the Chargee to the
Chargor, or anyone claiming under the Chargor or any other dealing with
the owner of the Charged Premises, shall in any way affect or prejudice
the rights of the Chargee against the Chargor or any other person 1iable
for the payment of the monies hereby secured.

29, DISCHARGE

The Chargee shall have a reasonable time after payment in full
of the monies secured by the Charge within which to prepare and execute
a discharge of the Charge, and interest as aforesaid shall continue to
run and accrue until actual payment in full has been received by the
Chargee and all legal and other expenses for the preparation and execu-
tion of such discharge shall be borne by the Chargor.

30. SPOUSE'S CONSENT

And the spouse of the Chargor so named in the Charge hereby con-
sents to the transaction evidenced by the Charge and releases all inter-
est in the Charged Premises to the extent necessary to give effect to
the rights of the Chargee hereunder, and agrees that the Chargee may,
without further notice, deal with the Charged Premises and the debt
hereby created as the Chargee may see fit.

31. FAMILY LAW ACT, 1986
The Chargor covenants and agrees that

(a) he or the owner from time to time of the Charged
Premises will advise and keep advised the Chargee as
to whether he (i.e. the Chargor or the owner from
time to time) is a spouse as defined by Section 1(1)
of the Family Law Act, 1986 {the Act), and, if so, the
name of his spouse, and of any change in his spousal
status or in the status of the Charged Premises as a
matrimonial home within the meaning of the Act, and

{b) forthwith on request he will furnish the Chargee with
such evidence in connection with any of the matters
referred to 1in clause {(a) above as the Chargee may
from time to time require, including, without limita-
tion, his and his spouse's name, address and birth
date and his and his spouse's autharizatinn fa th-
Registrar under the Vital Statistics Act of Ontario to
provide the Chargee fram time to time on request all
information 1in its possession relative to any
marriage, divorce or death of the Chargor or his
spouse,

and on default the principal money, interest and all other monies hereby
securcled shall, at the option of the Chargee, forthwith become due and
payable,
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32. SEVERABILITY OF ANY INVALID PROVISIONS

It is agreed that in the event that at any time any prov1_51on of
these presents is 1llegal or invalid under or fnconsistent with the
provisions of any applicable statyte or regulation thereunder or would
by reason of the provisions of any such statute or regulation render the
Chargee unable to collect the amount of any loss sustained by it as a
result of making the above recited loan which 1't ‘wuu'ld otherwise be able
to collect under such statute, then such provision shall not apply and
shall be construed so as not to apply to the extent that it is so
i1legal, invalid or inconsistent or would so render the Chargee unable
to collect the amount of any such loss,

33. CONDOMINIUMS

If the Charged Premises is a condominium unit, the followling
provisions shall apply:

(a) The Charge is made in pursuance of the Condominium Act.

(b) The Chargor covenants and agrees at all times and from time
to time to observe and perform all duties and obligations imposed on him
by the Condominfum Act and by the Declaration and the By-laws, as
amended from time to time, of the Condominium Corporation, by virtue of
his ownership of the said lands, Any hreach of the said duttes and
obligations shall constitute a breach of covenant under the Charge.

(c)  without Timiting the generality of the foregoing, the
Chargor covenants and agrees that he will pay promptly when due any
contributions to common expenses required of him as an Owner of the
Charged Premises and in the event of his default 1in doing so the
Chargee, at its option, may pay the same and the amount s¢ paid shall be
added to the debt secured by the Charge and shall be a charge on the
Charged Premises and shall bear interest at the same rate from the time
of such payments and shall be payable forthwith by the Chargor to the
Chargee whether or not any payment fn default has priority to the Charge
or any part of the monfes secured thereby,

(d} The Chargee is hereby irrevocably authorized and empowered
to exercise the right of the Chargor as an Owner of the Charged Premises
vote or to consent in all matters relating to the affafrs of the
Condominium Corporation provided that,

(1) The Chargee may at any time or from time to time give
notice in writing to the Chargor and the said
Condominium Corporation that the Chargee does not
intend to exercise the said right to vote or consent
and in that event until the Chargee revokes the said
notice the Chargor may exercise the right to vote.
Any such notice may be for an indeterminate period of
time or for a 1imited period of time or for a specific
meeting or matter.

(1) The Chargee shall not by virtue of the assignment to
the Chargee of the right to vote or consent be under
any obligation to vote or consent or to protect the
interests of the Chargor.

{iti) The exercise of the right to vote or consent shall not
constitute the Chargee a Chargee in possession.
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34, RECEIVERSHIP

Notwithstanding anything herein contained, it §s declared and
agreed that any time and from time to time when there shall be default
under the provisions of these presents, the Chargee may, at such time
and from time to time and with or without entry into possession of the
Charged Premises, or any part thereof, by instrument in writing appoint
any person, whether an officer or officers or an employee or employees
of the Chargee or not, to be a receiver (which term as used herein
includes a receiver manager and 21so includes the plural as well as the
singular) of the Charged Premises, or any part thereof, and of the
rents and profits thereof, and with or without security, and may from
time to time by similar writing remove any receiver and appoint another
in his stead, and that, in making any such appointment or removal, the
thargee shall be deemed to be acting as the agent or attorney for the
Chargor, but no such appointment shall be revocable by the Chargor.
Upon the appointment of any such receiver from time to time the follow-
ing provisions shall apply:

(2) Every such receiver shall have unlimited access to the
Charged Premises as agent and attorney for the Chargor (which
right of access shall not be revocable by the Chargor) and shall
have full power and unlimited authority to -

(i) collect the rents and profits from tenancies
whether created before or after these presents,

(i1) rent any portion of the Charged Premises which
may become vacant on such terms and conditions
as he considers advisable and enter into and
fxecute leases, accept surrenders and terminate

ease,

(iii} complete the construction of any building eor
buildings or other erections or improvements on
the Charged Premises left by the Chargor in an
unfinished state or award the same to others to
complete and purchase, repair and maintain any
personal - property including, without 1imitation,
appliances and equipment, necessary or desirable
to render the premises operable or rentable, and
take possession of and use or parmit others to
use all or any part of the Chargor's materials,
supplies, plans, tools, equipment {including
-appliances) and property of every kind and
description,

(1v)  manage, operate, repair, alter or extend the
Charged Premises or any part thereof.

The Chargor undertakes to ratify and confirm whatever any such
receiver may do in the premises,

(b} The Chargee may at its discretion vest the receiver
with all or any of the rights and powers of the
Chargee.

(c) The Chargee may fix the reasonable remuneration of the

receiver who shall be entitled to deduct the same out
of the revenue or the sale proceeds of the Charged
Premises.
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Every such receiver shall be deemed the agent or
attorney of the Chargor and, in any event, the agent
of the Chargee and the Chargee shall not be responsi-
ble for his acts or omissions.

The appointment of any such receiver by the Chargee
shall not result in or create any 1iability or obliga-
tion on the part of the Chargee to the receiver or to
the Chargor or to any other person and no appointment
or removal of a receiver and no actions of a receiver
shall constitute the Chargee a Chargee in possession
of the Charged Premises.

No such receiver shall be l1iable to the Chargor to
account for moneys other than moneys actually received
by him in respect of the Charged Premises, or any part
thereof, and out of such moneys so received every such
receiver shall, In the following order, pay:

(i) his remuneration aforesaid;

(ii) a1l costs and expenses of every nature and kind
incurred by him in connection with the exercise
of his powers and authority hereby conferred;

(191) interest, principal and other maney which may,

. from time to time, be or become charged upon the
Charged Premises In priority to these presents,
including taxes;

(iv) to the Chargee all interest, principal and other
moneys due hereunder to be paid in such order as
the Chargee in its discretion shall determine;

{v) and thereafter, every such receiver shall be
accountable to the Chargor for any surplus,

The remuneration and expenses of the receiver shall be
paid by the Chargor on demand and shall be a charge on
the Charged Premises and shall bear interest fram the
date of demand at the same rate as applies to the
principal hereby secured.

Save as to claims for accounting under clauses (f) of
this paragraph, the Chargor hereby reteases and dis-
charges any such receiver fram every claim of every
nature, whether sounding in damages or not which may
arise or be caused to the Chargor or any person claim-
ing through or under him by reason or as a result of
anything done by such recetver unless such claim be
the direct and proximate result of dishonesty or
fraud.

The Chargee may, at any time and fram time to time,
terminate any such receivership by notice in writing
to the Chargor and to any such receiver,

The statutory declaration of an officer of the Chargee
as to default under the provisions of these presents
and as to the due appointment of the receiver pursuant
to the terms hereof shall be sufficient proof thereof
for the purposes of any person dealing with a receiver
who is ostensibly exercising powers herein provided
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for and such dealing shall be deemed, as regards such
person, to be valid and effectual.

(i) The rights and powers conferred herein in respect of
the receiver are supplemental to and not in substitu-
tion of any other rights and powers which the Chargee
may have.

35. COMPLIANCE WITH LAW

The Chargor covenants and agrees to promptly observe, perform,
execute and comply with all laws, rules, requirements, orders, direc-
tions, ordinances and regulations of every governmental authority and
agency concerning the Charged Premises and will at its own expense make
any and all improvements thereon or alterations thereto, structural or
otherwise, which may be required at any time by any such present or fu-
ture law, rule, requirement, order, direction, ordinance or regulation.
The Chargee, whenever it deems necessary, may by its surveyor or agent
enter upon and inspect the Charged Premises and make such improvements
and alterattons as the Chargee deems necessary to render the Charged
Premises in compliance with such laws, rules, requirements, orders,
directions, ordinances or regulations and the reasonable cost of such
inspection, improvements and alterations with interest at the rate set
forth in the Charge shall be payable forthwith and be a charge upon the
Charged Premises.

36. CHARGEE EXPENSES

The Chargor agrees to pay the reasonable and necessary costs,
charges and expenses of and incidental to this Charge, and to amy and
all other documents required in connection therewith, and any amendment
or renewal thereof, and of anything done in connection with the enforce-
ment of the security granted thereby or the procuring or the payment of
any moneys payable hereunder incuding, without limiting the generality
of the foregoing, all solicitor's fees, costs and expenses of examina-
tion of title, and the obtaining of the opinion of counsel for the
Chargee thereon and all costs and expenses valuing the Charged Premises
in connection with the foregoing. The Chargor further agrees that such
amounts shall be paid forthwith upon demand and until paid shall bear
interest at the rate provided for in the Charge and shall be a charge on
the Charged Premises.

37. INTERPRETATION

And it fs hereby agreed and declared that the expression “the
Chargor” used in these presents shall include the heirs, executors,
administrators, successors and assigns of the Chargor and the expression
“the Chargee" shall include the successors and assigns of the Chargee
and (if the Charge affects the Condominium) the expression “the
Condomintum Corporation” shall mean the Condominium Corporation referred
to in the description and the expression "Declaration" shall mean the
declaration registered in connection with the Condominium Corporation,
and words in the singular include the plural, and words in the plural
include the singular, and wurds importing the masculine gender include
the feminine and neuter genders where to context so requires, and that
211 covenants, 1iabilities and obligations entered into or imposed here-
under upon the Chargor shall be equally binding upon his, her or their
respective heirs, executors, administrators, successors and assigns and
that all such covenants, 1iabilities and obligations shall be joint and
several, and that &)1 rights, advantages, privileges, immunities, powers
and things hereby secured to the Chargee shall be equally secured to and
exercisable by its successors and assigns.
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38. PARAGRAPH HEADINGS
The paragraph headings herein are inserted for convenience of
reference oily and are deemed nut to form part of the Charge and are not
to be considered in the construction or interpretation of the Charge or
any part thereof,
39. DATE OF CHARGE

This Charge, unless otherwise specifically provided, shall be
deemed to be dated as of the earliest date of signature by a Chargor.

40, NATIONAL HOUSING ACT
The Charge is made in pursuance of the Natfonal Housing Act,
41, TRUE COPY

The Chargor acknowledges receipt of & true copy of the within
Charge,

DATED THE [B7TH day of MALCH, 1946

AND HOUSTRG CORPORATION
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THIS IS EXHIBIT “E” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 23R° DAY OF SEPTEMBER, 2011,

bl

A Commissioner for taking Affidavits, etc.
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GENERAL SECURITY AGREEMENT
(slte specific) ' :
THIS AGREEMENT made as of the %/1day of April, 2007,

8Y: '

ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY

hereinafter called the "Debtor"
IN FAVOUR OF:

' PEOPLES TRUST COMPANY

hereinafter called the "Secured Party"

IN CONSIDERATION of the Secured Party extending credit and making or agreeing to make one
or more advances fo the Debtor and for other good and valuable conslderation, the Debtor
covenants with the Securad Party as follows:

-ARTICLE | - DEFINITIONS

1.01 Definitions: Capitalized terms used in this Agreement that are not defined in this
Section have the respective meanings ascribed thereio in the Act and all other caplialized term
used In this Agreement have the respective meanings ascribed thereto in this Section: -

{a) “Act" means the Personal Froporty Segurity Act {Ontario);

{b) "Buildings" means all structures, bulldings and cother improvements constructed,
being constructed or to be constructed on the Lands;

{c) “Collateral® means all Personal Property (including, without limitation, each
Account, Chattel Paper, Document of Title, Equipment, Instrument, Intangible,
Inventory, Money, Security and Goods) and the Contracis, Insurance Policies,
Licences and Permiis and Service Agreements, which is now ar hereafter owned
or acquired by or an behalf of the Debtor or in respect of which the Debtor now or

- hereafter has any rights and which is now or hereafter may become located on,
affixed or attached fo, placed upon, situate in or on, or which may arise out of, from
or in connection with the ownership, use or disposition of, -the Lands or the
Buildings or any part thereof indluding, without limitation, all increases, additions, -
substitutions, repalrs, renewals, replacements, Accessions, accretions and
improvemenits to any such Personal Property and all Proceeds and other amounts
derived directly or indirectly from any dealings with any such Personal Property;

{d) "Confracts” means all present and fuiure contracts, professional contracts,
management contracts and subcontracts entered into by or on behalf of the Debtor
for the supply of services or materials to the Lands and the operation of any
business or undertaking thereon including, without limitation, all agreements,

" invoices and other writings related thereto;

(e) "Expenses” means all costs, fees and expenses (including legal fees and
disbursaments on a full indemnity basis) incurred by or on behalf of the Secured
Party in connection with or arising out of or from any one or more of the following:

{i) any act done or taken by the Secured Party or any Recelver, or any
. proceeding instituted by the Secured Party, the Debtor or any other
Person in connection with or in any way relating to any one or mare of the
Act, this Agreement or any part herecf, the preservation, protection,
enforcement or realization of the Callateral or the Security Interest or
both, the recovery of the Indebtedness and responding to enquiries
regarding the scope of the Security Interest perfected by the registration

of a Financing Staternent under the Act; ]

(i) the remuneration of the Recelver, if any; and,
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{iii} all amounts incurred or paid by or on behalf of the Secured Party
pursuant to Section 5.03 hereof;

N

f) "Event of Default” or "Events of Default® has the meaning ascribed in Section 4.01
hereunder; .

@) "Indebtedness” means all present and future debts and liabilities due or to become
due, absolute or contingent, diract or indirect, now existing or hereafier arising,
owing by the Debtor to the Secured Party, whether pursuant fo or under the Letter
of Cornmitment, the Loan Documents or otherwise and includes any extensions,
renewals or replacements thereof and includes the Expenses,

(h} “Insurance Policies” means all present and fLﬁure builder's risk, hazard, damage,
- rental or business income loss and public liabilify policies of insurance now or
hereafter abtained or maintained in connection with the Project;

(i} "_ands" means the lands and premises described on Schedule "A" annexed
hereto;

) “Letter of Commitment" means that certain commitment leiter dated March 17,
2005, issued by the Secured Parly in favour of the Debior, as same may be
amended from time to time;

(k) "Licences and Parmits" means all present and future approvals, licences, building
permits and other permits now or hereafter [ssued or required to be issued by any
public or governmental authority in order to pemmit the construclion and operatlon
of a nursing home, long term care facility, sheltered care facility, rest home or any
other similar such undertaking and business on the Lands and shall include any
Licences and Permils issued by MOH; ‘

()] "Loan Documents" means all agreements, instruments and othér documents made

' or assigned by the Debtor in favour of the Securéd Party in connection with the

loan transaction contemplated in the Letter of Commitment, as same may be
amended or replaced from time to time;

{(m) "MOH" means the Ministry of Health and Long Term Care for Ontario or any other
governmental authority having jurisdiction from time to time over the operations of
the Debtor;

{n} "Person” includes an individual, sole proprietorship, partnership, joint venture,
syndicate, association, trust, body corporate, a natural person in his capacity as
trustee, personal representative or other legal representative, the Crown or any
agency or instrumentality thereof, and/er any other entity recognized by law. ’

(o) "Receiver” means a receiver or a recelver and manager or any other Person
{including the Secured Party) appointed by the Secured Party or by any court of
competent Jurlsdiction for all or any part of the assets of the Debtor or for all or any
part of the Collateral, and includes the agents, servants and employees of such
Receiver;

{9)] "Sacurity Interest" means the assignment, transfer, morigage, charge and security
interest pravided for in Section 2.01 hereof and "security interest” has the meaning
ascribed therefo in the Act; and,

C{g) "Service Agreermnenis” means the Long-Term Care Facility Agreement and the
Agreement to Develop Long-Term Facility Beds entered into between the Debtor
and MOH and all other agreements from time to time with respect to the allocation
of beds in the facility and the payment of subsidies therefor.

ARTICLE Il - GRANT OF SECURITY INTEREST AND ATTACHMENT

2. Securify Interest: As continuing secx'Jrity for the payment of the Indebtedness and
the performance, fulfiiment and satisfaction of all-covenants, obligations and conditions on the part
of the Debtor set out herein, in the Letter of Commitment and in the Loan Documents, the Debfor:

(a) assigns, transfers, mortgages and charges to and in favour of the Secured Party ail
of the Debtor's rights, tifle and interest in and to the Collateral; and,
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(b) . grants to and in favour of the Secured Party a security interest in the Collateral;
as and by way of a fixed charge.

2.02 Exclusion of Last Day of Leasehold Interest from Security Interest: The

Security Interest referred to in Section 2.01 hereof shall not extend to or apply fo the last day of -

the term of any lease or agreement therefor that is now or may hereafter be heid by the Debtor;
provided, however, if the Security Interest becomes enforceable, the Debtor shall thereafier stand
possessed of the last day of each such lease or agreement therefor and shall hold the same in
trust for, and shall, upon receipt of a written request to that effect from the Secured Parly assign
the same to, any Person who acquires the term of any such lease or any agreement therefor in
the course of any enforcement of the Security Inlerest or in the course of any realization upon the
Collaterat or any part thereof. '

2.03 Attachment: The Debtor and Secured Party confirm that they have not postponed
or agreed to postpone the time for attachment of the Security Interest and that the Debtor has
received Value. :

2.04 Amalgamation: The Debtor acknowledges and agrees that in the event that it

amalgamatss with any other company or companies it is the irtention of the parties hereto that *

the term Debtor when used herein shall apply to each of the amalgamating companies and to
the amalgamated company, such that the Security Interest granted hereby:

(a) shall extend to the Collateral owned by each of the amalgamated companies and
the amalgamated company at the time of amalgamation and to all Collateral
thereafter owned or acquired by the amalgamated company,; and,

((5}] shall secure the Indebtedness of each of the amalgamating companies and the
arnalgamated company to the Lender at the time of amalgamation and any
Indebtedness of the amalgamated company thereafter arising.

And for greater partlcuiarity, the Security Interest shall attach to the Collateral owned by each

company amalgamating with the Debtor, and by the amalgamated company, at the time of

amalgamation, and shall attach to any Collateral thereafter owned or acgulred.

ARTICLE lll - REPRESENTATIONS, WARRANTIES AND COVENANTS

. 3.01 Representations and Warrantjes: The Debtor represents and warrants to the

Secured Party as of the date of this Agreement as follows:

{a} the Callateral is awned by the Debtor with good and marketable title thereto, free

and clear of any assignments, executions, mortgages, charges, hypothscations,
pledges, security interests, liens, demands, adverse claims and any other
encumbrances whatsaever;,

{b) the Debtor has the full pbwer. capacity and authority fo execute and deliver this
Agreement and to observe and perform all of the Debtor's obligations thereunder;

© if the Debtor is.a corporation or parinership, the Debtor is duly constituted, validly
existing and in good standing under the laws of its governing jurisdiction; and,

(d) the name of the Debtor as set out on the first page of this Agreement is the full and
correct legal name of the Debtor. .

3.02 Covenants: The Debtor covenants and agrees with the Secured Party that so long
as any of the Indebtedness remains outstanding:

(a) if applicable, the Debtor will at all times maintain its existence as a corporation or a
parinership, as the case may be;

{b} the Debtor will diligently maintain and operate the Coliateral and shall conduct its
operations in a reasonable and prudent manner so as to maintain, preserve and
protect the Collateral; ' .

(c) the Debtor will pay all taxes, rates, levies, government fees and dues levied,
assessed or imposed in respect of the Coliateral or any part thereof, as and when

94
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{d)

(e)

)

{0)

(h)

M

0

(k)

(UR
(m)
(n)

(0

the same become due and payable, and shall forthwith upon request by the
Secured Parly deliver such evidence as may safisfy the Secured Parly that such
taxes, rates, levies, fees and dues have been pald;

the Debtor will at all times repair and keep in good order and condition any part ar
parts of the Collateral that constitutes tangible personal property, and renew and
replace all and any of the same which may become unrepairable or destroyed;

the Debtor will insure, at its own expense, on a replacement cost basis, all items of
Collateral for which insurance coverage is purchasable, at all times during which
any Indebtedness exists, with insurers and pursuant fo policies approved by the
Secured Party, for such risks and perils as a reasonable owner of simitar Collateral
would consider prudent and for such other insurable risks and penls as the
Secured Party may from ime to time consider advisable or desirable and in
respect of which insurance coverage may be available. All cancellation clauses in
such policies are o provide for at least thirty (30} days' prior nofice of such
cancellation to the Secured Party;

the Debtor will deliver to the Secured Party original or cerlified true copies of all
policies of insurance required to be maintained by the Debtor pursuant hereto and
the Debior will, at least thirty (30} days prior to the expiry of any such insurance
policy, deliver to the Secured Party a renewal receipt, binder or new policy
replacing such expiring insurance policy, or otherwise satisfy the Secured Party
ihat such insurance has been renewed,

the Debtor will cause all proceeds payable under all policies of insurance required
to be maintained by the Debtor hereunder fo be made payable to the Secured
Party, as its interest may appear, and will otherwise deal with such policies in such
manner so as to enable all proceeds payable thereunder to be collected by the
Secured Party from the insurer. The Secured Parly may elect to have such
insurance money applied in the reinstatement of the relevant Collateral or towards
repayment of the Indebtedness whether then due or not; .

the Debtor will not create, gramt, assume or otherwise permit fo exist any
assignment, execution, mortgage, charge, hypothec, pledge, lien, security interest
or other encumbrance upon the Collateral or any part thereof or the Debtor's
interest therein that ranks or Is capable of being enforced in priority to, or pari
passi with, or subsequent to, the Security Inferest; . .

the Debtor will from time to time at the request of the Secured Parly and at the

expense of the Debtor, make and do all such acts and things and execufe and

deliver all such instruments, security agreements and other wiitings and

assurances as may be necessary or desirable or recommended by counsel to the

Secured Party with respect to this Agreement or the Collateral or In order to

‘perfect, keep perfecled, mairtain and preserve the Security Inferest;

the Debtor will pay or reimhurse the Secured Parly upon demand for all Expenses
together with interest thereon from the dalte of payment by the Secured Party until
paid In full to the Secured Parly by the Debtor at the highest rate of interest
payable under the Loan Documents, calculated and compounded monthly before
and after demand, maturity, default and judgment, together with interest on
averdue interesi at the same rate; )

the Debtor will nat transfer, convey, sell, sublease, assign, otherwise alienate the
Coliateral or any part thereof;

the Debtor will not change the location of the Collateral or any part thereof;

the Debtor will not amalgamate, continue, restructure or dissolve;

the Debtor will not permit or suffer by operation of law any change in control or
beneficial ownership of the Debtor;

the Debtor will not, except upon thirty (30) days prior written nofice to the
Secured Party:

(i change its legal name; and/for,

oy
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(i) change its registered head office; and,

in the event of any change of the Debtor's name or in the location of the Collateral,
the Debtor will pay to the Secured Parly forthwith all legal and other costs
associated with amending all registrations related to the Loan Documents and of
providing any other assurances to the Secured Party as may be reasonably
required in the circumstances. .

ARTICLE IV - EVENTS OF DEFAULT AND REMEDIES

Events of Default: The Debtor shall be in default hereunder upon the occurrence

of any one or more of the following events {which shall collectively be called "Events of Default”
and individually an "Event of Default™). .

(a)

(b)

4.02

if the Debtor is in default under or pursuant to, or otherwise fails to perform, fulfill or
satisfy any covenanf, obligation or condition set out in, or upon the occurence of
an event described as an "Event of Defauit" or a "Default’ in, this Agreement, the
Letter of Commitment or any of the Loan Documents; and, |

if the Debtor or any guaramtor or covenantor of the Indebtedness or any part

thereof dies or commits an act of barkruptcy or becomes Insolvent or has a
Receiver appointed for it or over any of its assets, or if any creditor takes
possession of any of its assets, or if any execution, distress or other like process is
levied or enforced upon the Collateral or any part thereof, or if any compromise or
arrangement with creditors is made by any of them.

Remedies Upon Default: Upon the occurrence of an Event of Default the full

amaunt of the Indebtedness shall, at the optlon of the Secured Parly, become due and payabie
wheraupon the Security Interest shall immediately be enforceable by the' Secured Parly, and the
Secured Parly shall have, In addition to all other righls, powers and remedies available at law and

in equity, the following rights, powers and remedies:

(a)

)

©)

(d)

the Sacured Party may immediately sue for the Indebtedness;

the Secured Party may appoint and reappoint by instrument in writing, or. institute
proceedings in any court of competent jurisdiction for the appolntment or
reappoiniment of, any Person (including the Secured Party) to be a Receiver of all
or any part of the Collateral. The Secured Party may remove or replace the
Receiver from time to fime, and appoint another Receiver in his stead or make
application to a court of competent jurisdiction to do so. Subject to the provisions
of the Instrumerit or court order appointing the Recelver, the Receiver so appointed

or replaced shall have, possess and may exercise ail or any part of the rights, -

powers and remedies of the Secured Party (whether conferred upon the Secured
Party by this Agreement or otherwise). For greater certainty, where the Secured
Parly Is referred to in this Agreement, the term shall, where the context permits,
Include the Receiver so appointed or replaced and the officers, employees,
servants or agents of the Secured Party and the Recelver;

the Secured Party may, without notice, take such steps as it considers necessary

or desirable to obtain possession of all or any part of the Collateral by any method

permitled by law, and to that end the Debtor agrees:

0 to deliver possession of the Collateral fo the Secured Party forthwith upon '

its receipt of a written or verbal demand therefor, at such place or places
specified by the demand; and,

(i) that the Secured Party may, at any time during the day or night, by any
lawful means, enter upon the Lands and Bulldings and upon any other
premises where any of the Collateral may be found for the purpose of
rendering unusable any part of the Collateral which canstitutes equipment
or for the purpose of taking possession of and removing the Collateral or
any part thereof or both; :

subject to the Act, the Secured Party may without notice, advertisement, demand
for payment or any other formality (all of which are hereby waived) do any act or
thing to preserve the Collateral or its value, or seize, collect, realize upon, lease,
dispose of, rejease to third parties, sell by public or private sale or any other mode

36
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of disposition as the Secured Party may consider advisable or otherwise deal with
the Collateral or any part thereof in such manner, for such consideration, upon
such terms and condifions and at such time or times as may, in the absolute
discration of the Secured Party, seem to it necessary or advisable,

(e) subject o the Act, the Secured Party may without nofice, retain the Collateral or
any part thereof and postpone the sale or any other disposifion or dealing with the
Collateral or any part thereof for such period as may, in the absolute discretion of
the Secured Party, seem to it necessary or advisable;

(f) subject to the Act, the Secured Party may without notice, elect to retain all or any
part of the Collateral in satisfaction of the Indebtedness or any part thereof,

(g) subject to the Act, the Secured Party may purchase all or any part of the Collateral
at any public or private sale, auction, tender or by way of any other made of
disposition;

(h) the Secured Party may borrow money con the security of the Collateral and create
security interests in ihe Collateral, whether or not in priorily to the Security Interest,
which, in the absolute discretion of the Secured Party, may impair the Debtor's
right to redeem the Collateral;

(i) the Secured Party may carry on or concur in the carrying on of all or any pari of the

: business of the Debtor and may enter upon, occupy and use all or any of the

Buildings and buildings occupied or used by the Debtor, or in which the Collateral

or any part thereof is situate for such time as the Secured Party sees fit, free of
charge, to the exclusion of the Debtor; and, :

)] the Secured Party may pay any indebtedness of the Debtor, post any security or
otherwise deal with any other creditors of the Debtor in order to obtain the
discharge of any morigage, charge, hypothecation, pledge, security interest, lien,
claim or other encumbrance that may exist against the Collateral or any part
thereof.

403 Receiver as Agent: The Recelver shall be the agent of the Debtor for all purposes
except possessian of the Callateral only, which possession shall be on behalf of and as agent of

the Secured Party and not the Debtor.

4.04 Risk of Loss: Where all or any part of the Collateral Is In the possession of the
Secured Party or the Receiver the risk of loss or damage, whether caused by the negligence of
the Secured Party, the Receiver or otherwise, shall be the sole responsibility and obligation of the
Debior. :

ARTICLE V - GENERAL CONTRACT PROVISIONS

501 Secured Party Not Liable: Neither the Secured Party nor the Receiver shall be
bound to do any one or more of the following: .

(&) give any notice;

{b) make or do any repair, processing or preparation for disposition of the Collateral
(whether commercially reasonable or nat);

{c) use reasonable care in the custody or preservation of any of the Collateral in its
possesslon;

(d) keep the Collateral identifiable;

(e) proceed in a commercially reasonable manner in the collection from debtors of the
Debtor;

{H exercise any rights, powers and remedies whatsoever including, without limitation,
seize, collect, realize upon, lease, sell or otherwise dispose of, borrow meney on
the security of, release to third parties, obtain possession of, obtain payment for,
maintain or preserve or protect, the Collateral or any part thereof or its vaiue; and

(@) institute” proceedings for the purpose of seizing, collecting, realizing . upon,
disposing of or obtaining possession of or payment for, the Collateral or any part

97
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thereof or for the purpose of preserving any rights of the Secured Party, the Debtor
or any other Person in respect of same; '

nor shall the Secured Party or the Receiver be liable or accountable for doing or for failing o do
any one or more of the foragoing. Notwithstanding Section 4.03 hereof, the Debtor shali be liable
for all actions, causes of action, proceedings, debts, demands, claims, losses, damages and other
liabilities incurred or suffered by the Debtor, the Secured Party or the Receiver by reason of or on
account of any act or failure to act of the Receiver.

5.02 Application of Funds: All amounts realized from the Collateral upon the
enforcement of the Security Interest shall be applied by the Secured Party or the Recelver firstly,
to the payment of Expenses, secondly, to the payment of such part of the Indebledness as
conslitutes interest, and thirdly, fo the payment of the balance of the Indebtedness; and any
deficiency shall be and remain payable by the Debtor to the Secured Party. If any surplus remains
after the payments itemized herein, such surplus shall be appilied in the manner provided for in the
Act. Notwithstanding the foregolng, the Secured Party reserves the right to interplead or make any
appropriate application pursuant to the Trustee Acf (Ontario).

5.03 Performance by Secured Party: If the Debtor fails to perform, fulfill or satisfy any-
covenant, obligation or condition herein set out including, without limitation, the payment of
money, the Secured Party may, in its absolute discretion, but withoui being bound to do so,
perform any such covenant, obligation or condition capable of being performed by the Secured
Party. No such performance or payment shall relieve the Debtor from any, default under this
Agreement or any consequence of such default.

5.04 Rights, Powers and Remedies: Each right, power and remedy of the Secured
Party provided for in this Agreement or avallable at law or In equity may be exercised separately
“from or in combination with, and is in addition to and not In substitution for, any other right, power
and remedy of the Secured Party however created. Without limiling the generality of the
foregoing, the faking of judgment or judgments by the Secured Party shall not operate as a
merger or affect the right of the Secured Party to interest as provided herein.

5.05 Waiver: No consent or walver, express or implied, by the Secured Party to or of
any breach or default by the Debtor in the performance of it obligations hereunder shall be
deemed or construed to be a consent to or a waiver of any other breach or default in the
performance of the Debtor's obligations hereunder. Failure on the part of the Secured Parly to
complain of any act or failure to act of the Debtor or fo declare the Debtor in default, lirespective of
how long such failure continues, shall not constifute a waiver by the Secured Party of its rights
" hereunder. ;

5.06 Dealings with Persons: The Secured Party may grant extensions of time and
other indulgences, take and give up securities, accept compositions, grant releases and
discharges, release any part of the Collateral to third parties and otherwise deal with the ’
Collateral, the Debtor; debtors of ihe Debtor, guarantors, sureties and others, as the Secured
Parly may see fit, without -prejudice to the Secured Parly's rights, powers and remedies
whaisoever.

5.07 Notices: Any notice or demand which may or is required to be given pursuant to
this Agreement shall be in writing and shall be sufficiently given or made If served personally or by
facsimile upon the party for whom it Is intended, or (except in the case of an actual or pending
disruption of postal service) malled by registered mail, in the case of the Debtor, addressed to It at
any address for service provided by the Debtor to the Secured Party under any of the Lean
Documents and in the case of the Secured Parly, addressed to it at the address set out in the
Letter of Commilment. The date of receipt of such notice or demand, if served personally or by
facsimile, shall be deemed to be the date of the delivery thereof, or if malled as aforesald, the
fourth business day following the date of mailing. For the purposes hereof, personal service on the
Debtor shall be effectively given by delivery to any officer, director or employee of the Debtor. The
Secured Parly or the Debtor may, from time to time, change its address or stipulate another
address from the address described in this Agreement by giving notice in the manner provided in
this Section and in respect of the Debtor provided that it has complied with the terms of
Subsection 3.02 (o) hereof, ‘

5.08 Successors and Assigns: This Agreement and each of the covenants, wamanties
and representations herein set out shall enure to the benefit of the Secured Party and the Secuted
Party's successors and assigns and shall be binding upon the Debtor and the Debtor's heirs,
personal representatives, successors and assigns of the Debtor. The term "successors" shall
include, without limiting its meaning, any corporation resulting from the amalgamation of a
corporation with another corporation, any trustee in bankruptcy and, where any party is a
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partnership, any riew partnership resulting frem the admission of new partners or any other
change in the composition of such partnership, including, without [imiting the generality of the
faregoing, the death or resignation of any or all of the pariners.

5.09 Survival: Al covenants, undertakings, agreements, representations and
warranties made by the Debtor in this Agreement shall survive the execution and delivery of this
Agreement and shall continue in full force and effect until the Indebtedness is paid in full. All
representations and warranties made by the Debtor herein shall be deemed to have been relied
upon by the Secured Party.

5.10 Entire Agreement: This Agreement constitutes the entire agreement between the
Debtor and the Secured Party relaiing to the Security interest and may not be amended in any
manner except by written instrument signed by both of them.,

5.11 Apglicéhle Law: This Agreement shall be governed by and construed in
accordance with the laws of the Province of Ontarlo and the federal laws of Canada applicable
therein and the parties hereto imevocably atiorn to the laws of the courts of this Province sitling at

‘Toronto, Ontario.

512 Legislation References: Any references in this Agreement to any law, by-law,
rule, regulation, order or act of any govemment, governmental body or other regulatory body shall
be consirued as a reference thereto as amended or re enacted from time to time or as a reference
to any successor thereto.

5.13 Time of the Essence: Time is and shall confinue to be of the essence of this
Agreement.
5.14 Headings: The insertion of headings in this Agreement is for the convenience of

reference only and shal not affect the construction or interpretation of this Agreement.

5.156 Number and Gender: In this Agreement, words importing the singular number
shall include the piural and vice versa, and words importing the use of any gender shall include
the masculine, feminine and neuter genders,

516 ° JoInt and Several: If two or more Persons have executed this Agreement as
Debtor, all covenants and obligations of such Persons hereunder shall be joint and several

. covenants and obligations.

5.17 Acknowledgement: The Deblor acknowledges receipt of a duplicate executed
copy of this Agreement.

IN WITNESS WHEREOF the undersigned has execuied this Agreement as of the date first

above written.

ROSE OF SHARGN (ONTARIO)
RETIREMENT COMMUNITY

Per:
Name: Richarll ¥ogh - President

Per:
Name: Jolifi Yoon&C.E.O.

Per_ 7 -

Name:~Qlivia Yo Teasirer
We have authdrity to bind the corporation
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SCHEDULE "A"

LEGAL DESCRIPTION

Lots 25 and 26 and Part Lot 24, Block F, Plan 875
Deslgnated as Parts 1 and 2, Plan 66R-22215
City of Toronto

PIN: 10468-0554 LT

MUNICIPAL ADDRESS

15 and 17 Maplewood Avenue
Toronto, Ontario

00



THIS IS EXHIBIT “F” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 23%° DAY OF SEPTEMBER, 2011.

7 furb]

A Commissioner for taking Affidavits, etc.
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Rocoeipted as AT1450427 on 2007 05 18 at 15:08
" The applicant{s) hereby applies to the Land Ragistrar. yyyy mm dd Page 10f6

LRO# 80 Notice Of Asslgnment OF Rents-General

| Properties

i PIN 10468 - 0554 LT

Description  LOTS 25, 26 AND PART OF LOT 24, BLOCK F, PLAN 875 DESIGNATED AS PARTS 1
AND 2 ON PLAN 66R-22215. CITY OF TORONTO (FORMERLY CITY OF YORK). ST A
RIGHT OF WAY OVER PART 2 ON PL 66R-22215 AS IN TB374581 IN FAVQUR OF PT
LTS 23 AND 24 BLOCK F PL 875. ST A RIGHT AS IN CA439308 OVER PART 2 PL.
66R-22215 IN FAVOUR OF PT LTS 23 AND 24 BLOCK F, PL 875,

Address 15 & 17 MAPLEWOOD AVENUE
l" TORONTO
| Applicant(s)

| The assignor(s) hereby assigns thelf Interest in the rents of the above described land. The notice is based on or affects a valid and
* exlsting estate, right, interesl or equity in land.

. Name ROSE OF SHARON {ONTARIO) RETIREMENT COMMUNITY ’
r' Address for Service 920 Yonge Street ' ,
Suite 500
Toronto, Ontario

Maw 3C7
’ 1, Richard Yoon, President, and |, John Yoon, C.E.O. and ], Qlivia Yoon, Treasurer, have the authority to bind the corporation.

n This documentis not authorized under Power of Attorney by this party.

ﬂ Party To(s) J " Capacity Share
(1Amma PEOPLES TRUST COMPANY
Addrass for Service 130 Adelalde Streel West
Suite 1801
' ! Toronlo, Ontarlo
M5H 3P5
r Istatements ‘ I

I_ The applicant applies for the entry of a notice of genaral assignment of rents.

* This notice may be deleted by the Land Registrar when the régistered ingtrumant, AT1450426 registered on 2007/05/18 to which.this
notice relates is deleted ]

Schedule: See Schedules

I— | Signed By
: Cheryl Elizabslh Cochrane

i
I—J Tel 4162146500
Fax 4162147275

r; Cheryl Ellzabeth Cochrane

Tel 4162146500
i Fax 4162147275

1801-4 King St. West
Torontg
M5H 1B6

1801-4 King St. West
Toranto
M5H 1B6

acting far Signed 2007 0518
Applicant(s)

acling for Parly  Signed 20070518
Tals)

P |Submitted By

TRAUB MOLDAVER

E Tel 4162446500
Fax 4162147275

1801-4 King St West
Toronto
M5H 1B6

2007 0518

| Fees/Taxes/Payment

r‘ Stafutory Registration Fee

" Total Paid

$60.00

$60.00



LRO# 80 Notice Of Assignment Of Rents-General Receipted as AT1450427 on 2007 0518 at 15:08

The applicant(s) hereby applics to the Land Reglstrar. yyyymmdd  Page2of 6
| Fite Number
Parly To Cllent File Number : PT LOAN NO. 41600 TM FILE 05-0155
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GENERAL ASSIGNMENT OF RENTS
THIS ASSIGNMENT made this ¢/fA day of Aprll, 2007.
BETWEEN:

ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
hereinafter called the "Assignor”,

-and -

PEOPLES TRUST COMPANY
hereinafter called the "Assignee”

- THIS ASSIGNMENT s given as additional securlty for the payment for all obligatians,
* indebtedness and lfability: of the Assignor fo the Assignee under a certain Charge/Morigage of

even date in the principal amount of SEVENTEEN MILLION, THREE HUNDRED THOUSAND,
ONE HUNDRED AND SIXTY-TWO 50/100 DOLLARS ($17,300,162.50) registerad in the Land
Titles Division of the Toronto Registry Office, given by the Asslgnor, as chargor, fo the Assignee,
as charges, (the “Charge”) charging those lands and premises legally describad in the Properties
Section of page ohe of this document and municipally known as 15 and 17 Maplewcod Avenus,
Toronto, Ontario {the "Property”) whether such obligations, indebtedness or liabilitiss are incumed
prior to, at the time of, or subsequent ta, the execution of thls assignment.

1. FOR VALUE RECEWED, the Assignor hereby grants, assigns and transfers to the
Assignee:

{a}  All leases, offers to lease, licences and other agreements permitting the occupation
or use of the Property or any part thereof, whether now in existence or hereafter
created, and whether written or oral, and all amendments, extensions, renewals,
modiflcaticns and replacements therecf (collectively, the "Leases"™);

(b) - Al rents, issues, income, receipts, profits, subsidies, grants, rates, charges, fees,
credits, inducernents, proceeds of early termination or surrender, payments recsived
from govermnmental authorities, proceeds of Insurance indemnities, and all other
monies payable to or received by or on behalf of the Assignor under the Leases,
and/or payable to or received by or.on behalf of the Assignor in respect of all other
occupants, residents andfor patients now or hereafter residing on the Property and

" . whether or not the Property is used as a rest home, nursing home, long term care
facility, sheltered care faclity or other similar facility; all of the foregoing., whether
now in existence or hereafter owing, and ali of the present and future revenues,
incomes, monies, book debts and accounts receivable received or derived from the
Property andfor the operation of all present and future businesges therefrom
{collectively, the “Rents"™); : .

{c) All-rights, prlvlléges, aptions, advantages, security interests and other benefiis of the
Assignor whalsoever pursuant to the Leases and whether now in existence or
hereafter created (collectively, the “Rights™); and,

(d) All guarantees of the Leases, whether now in existence or hereafter created, and
the rights, powers and privileges of the Assignor pursuant to the same (collectively,
the “Guarantees”).

2. The security of this Assignment is and shall be piimary security to the Assignee and on a
parity with the real estaie charged by the Charge, and shall not in any way be constued as
secondary security. All amounts collected hereunder, after dedueling the expenses of collection
and costs. thereon, shall be applied an account of the indebtedness secured by the Charge, or In
such other manner as may be provided in the Charge. Nothing harein contained shall be construed
as constituting the Assignee as trustes, mortgagee or chargee In possesslon.

3. The Assignor does hereby empower the Assignee, ils agents or attomeys, to collect, sue
for, settle, compromise and give acquittances for any or all of the Rents which may become due
under the Leases and to avail itself of and pursue all remedies for the enforcement of the Leases
and the Assignor's rights In and under the Leases as the Asslgnor may be entitied to have pursued
but for this Assignment. )

4, The Asslgnor warrants that:
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the Leases are in full force and effect;

the copies of the Leases which have been delivered to the Assignee ara true and
correct copies;

the Assngnor has not assigned or pledged tha Leases or any Interest therein save
and except as disclosed by registered tllle,

no default exists on the part of the lessees thereunder ("the Lesseeé") under the

. Leases or the Assigner, as lessor, in the performance on the part of either, of the

terms, covenants, provisions or agreements contained in the Leases;

other than last month's rents, no Rents have been paid by any of the Lessees more

" than thirty (30) days in advance;

rione of the Rents has been or will be waived, releésed. reducad, disoountéd or
otherwise discharged or compromised by the Assignor, directly or indirectly, or by
assuming any Lessee's obligations with respect to other premises; and,

no security deposit has been made by the Lessees under any of the Leases, save
and axcapt as disclosed to the Asslgnee. ’

The Assignor waives any rights of set-off agalnst the Le;*.sees.

The Assignor covenants_and agrees that;

{a)

(&)

(c)

(d)

{e)

i

" {9)

)

M

o

(k)

the Leases shall remain In full force and effect imespective of any merger of any of
the interest of the lessor and Lessees thereunder;

it will not transfer or convey the litle In fee fo any of the, premises described in the .

Leases {the "Premises™) to any of the Lessees without the prior written consent of
the Assignee which may be unreasonably withheld;

if the Leases provided for the abatement of Rents during the repair of the Premises
by reasaon of fire or other casualty, the Asslgnor shall fumnish rental insurance to the
Asslgnee, the policies to be in an amount and form and written by such insurance
companies as shall be satisfactory to the Assignee; .

it will not terminate, modiy or amend the Leases, or any of the terms thereof, or
grant any concesslons in connection therewith, either orally or in writing, or accept a
surrender thereof without the prior written consent of the Assignee, and that any
atternpted terminatlon, modification or amendments of the Leases withaout such prior
wiitien conserit shall be null and void;

it will not collect any of the Renis in advance of the ime when such Rents shall
become due under the terms thereof,

it will not distount any Rents not yet due and owing to the Assignar;

it will not exscute any other assignments of the Leases, Rents, Rights and/or
Guarantees; ’

it will perform all of the Assignor's covenants and agreements as lessor under the
Leases, and it will not suffer or permit to occur any release of fiabliity of the Lessees,
or any rights of the Lessees to withhold payment of Rents;

It will give prompt nofice to the Assignee of any nolice of default on the part of the
Assignor with respect to the Leases received from the Lessees, and it will
immediately furnish the Assignee with complete coples of all such notlces;

all Leases shall be bona fide, the tenris of which are fo be approved by the
Assignee priar to execution, and shall be at rental rales and terms consistent with
comparable space in the area of the Property; .

the Assignor will provide to the Assignee leasing activity reports nat less frequently
than yearly after registration of the Charge;
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{1 if requested by the Assignee, it will enforce the Leases and all remedies available fo
the Assignor against the Lessees, In the event of default under the Leases by the
Lesseas,; . .

(m)  none of the rights or remedies of the Asslgnee under the Charge shall be delayed or
" in any way prejudiced by this Assignment;

{n) notwithstanding any varlation of the terms of the Charge or any renewal or
extension of time for payment thereunder, the Leases, Rents, Rights and
Guarantees hereby assigned shall continue as additional securlty in accordance
with the terms hefeof; :

- {o) it will not alter, modify or change the terms of any Guarantees or cancel or terminate
such Guarantees without the prior written consent of the Assignae;

) it will not consent to’any assignment of the Leases, or any subletting thereunder,
' whethar or not In accordance with thelr terms, or to any aseignment of Rents, Rights
andfor Guarantees, without the prior written consent of the Assignes;

{a) it will not request, consent to, agree to or accept a subordination of the Leases fo
any morigage or other encumbrance now or hereafter affecting the Property;

(r) it will not exercise any right of elaction, whether specifically set forth in any such
Leases or otherwlse which would in any way diminish the any of the Lessees'
liabillty or have the effect of shortening the term of the Leases;

{(s) il will pay the costs, charges and expenses ‘of and incidental to the taking,
preparation and flling of thls Assignment or any notlce hereof which may be
required, and of every renewal related thersto; and,

{t) it will not enfer i_ntd any Leases affecting the Property in the following circumstances:
(3] with a party not at arm's-length from the Assignor;

(if) which would have the effect of decreasing the Lessee’s financial obligations
under.any Lease or Increasing the responsibllity of the landlord thereunder;

(i}  which is not in accordance with a standard form of lease for the Property
which has been approved by the Assignee without any material
modifications thereto; :

" {iv)  which would permit the use of the Premises for any use not In keeping with a
high quallty building and/or development for which the Charge was glven as
security, or which would materially adversely affect the market value of the
Property; and/or, .

) which would commit the Asslgnee to fulfil any obligations of the Assignor

" with respect to the Leases In the event that the Assignee exercises any of ils
remedles in respect of the Property.

7. Upon any vesting of title to the Properly in the Assignee or other parly by court order,
operation of law, or otherwise, or upon delivery of a transfer or conveyance pursuant to the
Assignee's exerclse of remedies under the Charge, all right, title and interest of the Assignor in and
to the Leases, Rents, Rights and Guarantses shall by virlue of this Assignment, Immediately vest
in and become the absclute property of the parly vested with such itle or the transferee(s) named
in such ransfer or conveyance, without any further act or assignment by the Assignor. The
Assignor hereby imevocably appoints the Assignee and its successors and assigns, as iis agent
and attomey, to execute all instruments of assignment cr further assurances in favour of such party
vested with litle or the transferee(s) as may be required In the circumstances.

8. In the exercise of the powers herein granted 1o the Assignee, no liability shall be asserted
ar enforced against the Assignee, all such liability being hereby expressly waived and released by
the Assignor. The Assignee shall not be obiigated fo perform or discharge any cobligation, duty or
liability under the Leases, or under or by reason of this Assignment, and the Assignor shall and
does hereby agree to indemnify the Assignee for, and {0 save and hold it harmiess of and from,.
any and all liabillty, loss or damage which it may or might Incur under the Leases or under or by
reason of this Assignment and of and from any and all claims and demands whatsosver which may
be asserled against it by reason of any obligations or undertakings on ifs parf to perform or
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discharge any of the ferms, coverants or agreements contained in the Leases. Should the
Assignee incur any such liability, loss or damage under the Leases or under or by reason of this
Assignment, or in the defence of any such claims or demands, the amount thereof, including costs,
expenses and legal fees on a fulf indemnity basis, shall be secured hereby, and the Assignor shafl
reimburse the Assignee therefore immedlately upon demand.

9, Allhough it Is the intention of the parlies that this Assignment shall be a present
assignment, It is expressly understood and agreed, anythlng herein contained to the contrary
notwithstanding, that the Assignee shall not exercise any of the rights or powers herein conferred
upon i untit a default shall cccur under the terms and provisions of this Assignment or of the
Charge, but upon the occurrence of any such default, the Assignee shall be entifed, upon notice to
the Lessees, to the Leases, and to all Rents and other amounis then due under the Leases and .
thereafter accruing, and to the Rights and Guarantees, and this Assmnment shail constitute a |
direction to and full authority to. the Lessees to pay all Rents to the Agsigneé without proof of the
default relied upon by the Assignee, The Lessees are by thiz Assignment hereby irrevocably
authorized to rely upon and comply with any notica or demand by the Assignee for the payment to
the Assignee of any Rents which may be or thereafter become due under the Leases, regardless
whether any default under the Charge has actually occurred or Is then existing. .

10. in the event that the Assignee collects any payments of Rents due to the Assignor's default,
the Assignee shall be entitled to receive from such Rents, in addition to any other fees chargeable,
a management fee of 5.0% of the gross receipts from such Rents, it being understood for greater
cerfainty that the Assignor and 1he Assignes have agreed that such management fee is a just and
equltable fee having regard to the circumstances.

11.  Any receiver or receiver-manager appointed pursuant to the Charge or by any court shalt
be deemed to be the agent of the Assignor and the Assignor shall be solely responsible for the
acts of such receiver ur receiver-manager and its remuneration and expenses, and the Assignee

shall not in any way be responsible for any misconduct or negligence on the part of such receiver
- Or receiver-manager.

12, This Assignment Is intended o be additional to and not in substitution for or in derogation of
any assignment of Rents contained in the Charge or in any other documenl

13. A discharge of the Charge shall operate ag an automatic reasslgnrnent to the Ass:gnor of
this Assignment and the Rents, Leases, Rights and Guarantees assigned therchy,

14.  This Assignmeant shall be govarnad by and interpreted In accordance with the laws of the
Province of Ontaric and the laws of Canada applicable therein, and the parties hereto irrevocably
attorn to the jurisdiction of the courts of this province sitting at Toronta, Ontario.

15.  In thls Asslgnment, words importing the singular number shall inciude the plural and vice
versa, and words imporfing the use of any gender shall Include the masculine, feminine and neuter
genders.

16.  This Assignment shall be binding upon and enure to the beneflt of the parties and their
respective helrs, personal representatives, successors and assigns.

IN WITNESS WHEREOQF the Assignor has executed thié Assignment ae of the date fitst above
‘written.

ROSE CF SHARON (ONTARIO)
RETIREMENT COMMUNITY

Per:

Name: &iia Yoon - Freasurer

We have authority fo bind the c:ofporaiion



THIS IS EXHIBIT “G” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 23R° DAY OF SEPTEMBER, 2011,

O sl

A Commissioner for taking Affidavits, etc.



»

BY:

ASSIGNMENT OF RIGHTS UNDER OCCUPANCY AGREEMENTS

THIS AGREEMENT made the &/, day of April, 2007,

ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
hereinafter called the "Assignor”

IN FAVOUR OF:

PEOPLES TRUST COMPANY
hereinafter called the "Lender”

WHEREAS the Lender has agreed to extend a loan or establish one or more credit facilities in the
maximum amount of SEVENTEEN MILLION, THREE HUNDRED THOUSAND, ONE HUNDRED
AND SIXTY-TWO 50/100 DOLLARS ($17,300,162.50) (collectively the “"Loan") in favour of the
Assignor-on the terms and subject to the conditions set out in a letter of commitment dated March
17, 20065 issued by the Lender with respect to the Loan and' a Certificate of Insurance issued by

Canada Mortgage and Housing Corporation ("CMHC"} under CMHC account number 90-260-530,

as both may be amended from time to time (collectively the "Commitment”) with respect to a
residential project located at 15 and 17 Maplewcod Avenue, Toronto, Ontario (the “Property™);

. AND WHEREAS as secuwrity for amounts owing to the Lender on account of the Loan, the

Assignor agreed, among other things, to execute and deliver this agreement in favour of the
Lender; .

NOW THEREFORE, in consideration of the Lender extending credit a-nd making or agreeing to

make one or more advances of the Loan and for other good and valuable consideration, the -

Assignor covenants with the Lender as follows:

1.01

ARTICLE | - DEFINITIONS AND INTERPRETATIONS

Definitions: Capitalized terms used in this Agreement have the respective

meanings ascribed thereto in this section:

(a)

(b)

(©

(@
(o)

(f

"Closing Proceeds’ means all amounts paid or to be paid by any Purchaser to the

Assignor at the time of ocoupancy under a Right to Occupy Agreement.

“Deposits” means all amounts paid or fo be paid by any Purchaser fo the Assignor as a
deposit pursuant to a Right fo Occupy Agreement;

"Indebtedness™ means all present and fufure debts and liabifities due or to becomie due,
absolute or contingent, direct or indirect, now existing or hereafter arising owing by the
Assignor {or if more than one Assignor, by any one or more of them) to the Lender,
whether pursuant to the Loan Documents or otherwise and includes any extensions,
renewals or replacements thareof and includes the Loan;

"t ands™ means those lands and premises described in Schedule "A" attached_hereto:
"Loan Documents” means all agreements, instruments and other documents made or
assigned by the Assignor in favour of the Lender in connection with the Loan and includes

any letter of commitment or loan agreement relating thereto, as same may be amended
from time to time;

"Net Proceeds” means 100% of the Closing -Procesds payable to or on behalf of the

" Assignor by a Purchaser pursuant to a Right to Occupy Agreement and whether such

amount is payable before, contemporancously with or at any time after the
commencement of such Right to Occupy Agreement, less:

] reasonable legal fees and disbursements payable by the Assignor fo counsel for
the Assignor for legal services rendered on behalf of the Assignor in connection
with the Right to Occupy Agreement;
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(i) reasonable commissions payable by the Assignor to arm's length third parly real
estate brokers in connection with the Right to Occupy Agreement; and

(iki) such other amounts, if any, approved in writing by the Lender;
and Net Proceeds includes, without limitafion;

(v)  all present and future incoms, rents, profits and other amounts including insurance
proceeds and expropriation awards payable with respect fo a Right to Occupy
Agreement and .

(\)] any promissory note, letter of credit or Istter of guarantee, and any charges,
assignments, security agreements or other encumbrances that are given by any
Purchaser in order to evidence or secure any portion of the amounts payable
under a Right to Occupy Agreement;

(@) - "Project" means, collectively, the Lends and all improvements now or hereafter
constructed on or made to the Lands; . :

(h) “Purchaser’ shall mean the purchaser under a Right to Occupy Agreement, and
“Purchasers” shall mean all such purchasers; and

()] “Right to Occupy Agreements” means all present and future agreesments entered into
between the Assignor or on the Assignor's behalf with a Purchaser to purchasa the right to
occupy a portion of the Project, and “Right to Occupy Agreement” shall mean any such

agresment.

1.02 Number and Gender: All nouns and personal pronouns relating thereto shall be
read and construed as the number and gender may require and the verb shall be read and
construed as agreeing with the noun and pronoun,

1.03 Recitals Correct: The Assignor confims the validity and truth of the above-noted
recitals, which have the same force and effect as if repeated herein at length,

ARTICLE Il - ASSIGNMENT AND ATTACHEMENT

2.01 Assignment: As confinuing security for the payment of the Indebtedness and the
performance, fulfilment and satisfaction of all covenants, obligations and conditions on the part of
the Assignor set out herein or set out in the Loan Documents, the Assignor assigns, sets over and

transfers to the Lender all its rights, title and Interest in and te, and all claims of every nature or -

kind which the Assignor now or hereafter may have under or pursuant to, the Right to Occupy
Agreements and the Deposits and the Net Proceeds including, without fimitation:

{a)  the benefit of any and all present and future guarantees and indemnifies with respect to
any Right to Occupy Agreement and the performance of any or all of the obligations of any
Purchaser thereunder; . .

{b) all other debts, demands, choses in action and claims which are now or may hereatter be
or become due, owing or accruing due to the Assignor under the Right to Occupy
Agreements or the Deposits or the Net Proceeds; and

{c) all baoks, accounts, invoices, letiers, papers and documents in any way evidencing or
relating to any of the foregoing;

all of the foregoing described in this Section 2.01 together with all proceeds therefrom are
hereinafter collectively called the "Collateral™

ARTICLE Ili - ACKNOWLEDGEMENTS, COVENANTS, REPRESENTATIONS AND
WARRANTIES

3.01 Buydens Not Asslgned: The Assignor expressly acknowledges and agrees that
all liabilities, obligations and other burdens of the Collateral are reserved exclusively to the
Asslgnor and are not included in the property and assets that are hereby assigned, transfermed
and otherwise encumbered to or in favour of the Lender. s
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3.02

Acknowledgement of Asslgnor: The Assignor acknowledges that nsither this

Agreement nor the assignment set out herein:

(@)
(b)

©

3.03
@

()

| {c)

(@)

(e)

®

(@

(h)

shall in any way lessen or relleva the Assignor from lis obligations fo perform, fulfilt and
satisfy its covenants, obligations and all other pravisions set out in the Collateral or any
part thereof;

impases any obligation on the Lender to assume any obligation under, or to observe,
perform or satisfy any covenant, obligation or other provision set out in, the Collateral or
any part thereof, or :

imposes any liability on the Lender for any act or omission on its part in connection with
this Agreement, the assignment constituted hereby, the Céllateral or any part thereof.

Positive Covenants of Assignor: The Assignor covenants and agrees:

to perform, fulfill and satisfy all covenants, obligations and all other provisions set out in
the Collateral or any part thereof,

to dellver to the Lender a copy of all written notices, demands or requests given in
connection with or pursuant to the Collateral or any part thereof that are received by the
Assignor, forthwith upon receipt of same and that are delivered by the Assignor,
contemporaneously with the delivery of same; ‘ .

to indemnify and save the Lender harmiess from and against any losses, damages, costs
and expenses (including legal fees and disbursements on a solicitor and his own client
basis) suffered or incurred by the Lender in connection with, on’ account of or by reason of:

)] the assignment to the Lender of the Collateral and any ohligation of the Lender
resulting therefrom to perform, fulfill or satisfy any covenant, obligation or other
provision set out in the Collateral or any part thereof;

(i) any failure of the Assignor to observe, perform or satisfy its covenants, obligations
and all other provisions set out in this Agreement or set out in the Collateral or any
part thereof, and :

(iy  the enforcement by the Lender of the assignment constituted by this Agreement;

to notify the Lender In writing as soon as the Assignor becomes aware of any Dispute (as
hereinafter defined), claim or litigation in respect of the Collateral or any part thereof or of
any breach or default by the Assignor, any Purchaser or any other person, firm or
corporation in the performance or satisfaction of any of the covenants, obligations or other
provisions set aut in the Collateral or any part thereof;

to obtain such consents from third parties including, without limitatlon, Purchasers, as may
be necessary or required In connection with the assignment constituted by this Agreement
and, in addition, such other consents from ihird parties as the Lender may require or
desire; .

upon the written request of the Lender, to execute and deliver to the Lender specific
assignments of any of the Right to Qccupy Agreements duly acknowledged by the
respective Purchasers thereunder, which specific assignments shall be in form and
substance acceptable fo-the Lender;

that each of ths Right to Occupy Agreements shall be an uncondiiional {to the Purchaser)
agreement-entered into by the Assignar In good faith, at arm's length, at a price and
otherwise upon such termis and conditions as are reasonable and proper in the
circumstances and upon prevailing market terms and conditions; :

to deliver to the Lender, on a monthly basis, an updated sales report for the Project
detailing all Life Lease Occupancy Agreements, all Deposits and other amounts paid and
payable under such Right to Occupy Agreements, the name, address and telephone
number of each Purchaser and his or her solicitor, and, in addition, at the request of the

. Lender from time to time, a notarial copy of each Right fo Occupy Agreement and of any

guarantee or indemnity in respect of the obligations of any Purchaser thereunder,;
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{) 1o execute and deliver to each Purchaser, at the request of the Lender from time to time, &
written notice directing such Purchaser to pay the Net Proceeds and all other amounts
owing under the Right to Occupy Agreements {o the Lender; :

i) without limiting the generality of subsection 3.03(f) hereof, if any Closing Proceeds or other
amounts owing to the Assignor under the Right fo Occupy Agreements are received by the
Assignor, to pay to the Lender all such Closing Proceeds and other amounts, forthwith
upon Teceipt of same by the Assignor,

(k) that it will pay to the Lender upon demand all costs, fees and expenses including, without
limitation, legal fees and disbursements on a sollcltor and his own client basis, incurred by
or on behalf of the Lender in connection with or arising out of or from this Agreement
including, without limitation, any one or more of the fallowing:

()] any act done or taken by or on behalf of the Lender, or any proceeding instituted
by or on behalf of the Lender, the Assignor or any other person, fim or
corporation, in connection with or in any way reiating to any one or more of this
Agreement or any part thersof, the preservation, protection, enforcement or
realization of the Coliateral or any part thereof, the recovery of the Indebtedness or
any part thereof and responding to enquiries regarding the scope of the security
interest perfected by the registration of a financing statement under the Personal
Property Security Act of Ontario (the "Act"); and

(i) alt ambunts incurred or paid by the Assignor pursuant fo Section 4.01 hereof; and

together with Interast thereon from the date of the incurring of such expenses at the
highest rate of interest provided for in any of the Loan Documents. Whether any action or
any judicial proceedings to enforce the aforesaid payments has been taken or not, the
amount owing to the Lender under this subsection shall be added to the Indebtedness;

{ fumish to the Lender in writing all infermation requested by the Lender relating to the
: Collateral or any part thereof; and

(M)  to the extent that the Assignor has received from any Purchaser, prior to the execution of
this Agreement, any Deposiis or other amounts on account of the Right to Occupy
Agreements, and to the extent that further Deposits are received, the Assignor shall only
utilize any such ameunts fo pay cosis and expenses associated with the Project that have

been approved by the Lender
3.04 Negative Covenants_of Assignor; The Assignor covenants and agrees that it
- shall not: '

(a) without the prior written consent of the Lender, enter into Right to Occupy Agreements
with any Purchaser on monetary termns less than those in the pro forma Right 1o Qceupy
Agreement presented to the Lender; ’

(b) sell, assign, transier, dispose of, collect, receive or accept any of the Collateral or any part
thereof nor do, nor permit to be done, any act of thing whereby the Lender may be
prevented or hindered from so doing;

(c} pledge, charge, morigage, hypothecate, create a security interest in or ofherwise
encumber the Collateral or any part thereof,

(d) cancel of terminate any of the Right to Occupy Agreements or do any act or thing allowing
any Purchaser under any of the Right to Occupy Agreements to cancel or terminate any of
the Collateral or any part thereof;

(e)  ‘waive, amend, modify or vary any of the covenants, obligaticns and other provisions set
out in the Collateral or any part thereof, or otherwise agree or consent to any waiver,
amendment, modification or varlation of any of them, whether by way of collateral
agreement or otherwise; :

] waive or agree o waive any failure of any Purchaser under any of the Right to Occupy
Agreements to perform, fulfill or satisfy any of the covenants, obligations and other
provisions sst out in any of the Right to‘Occupy Agresments or any part thereof, or

{g) settle or resclve Disputes.
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3.05 Representations and Warranties of Assignor: The Assignor represents and
warrants to the Lender that:

(a)  the Collateral including, without limitation, each of the Right to Occupy Agreements in
effect as of the date hereof, is in good standing and in full force and effect, unamended,
and there are no defaults thereunder;

N i

(b) the Assignor has good, valid and legal right to absolutely assign and transfer to the Lender

the Collateral, free and clear of all assignments, morigages, charges, pledges, security,

Interests and other encumbrances;

{c) the Assignor has not received notice of any default or claim for set-off from any Purchaser
or any cther party to the Collateral or any part thereof;

(d) none of the Collateral in existence on the date herecf is incapable of assignment to the
Lender in accordance with the provisions of this Agreement, nor is the consent of any third
party required for any assignment set out in this Agreement or in connection with any
further assignment by the Lender; and

(8)  no Net Proceeds, payments, proceeds, receipts or other distributions due or to become
due on any date subsequent to the date of this Agreement have been collected in advance
of the time when the same hecome due under the terms of the Coliateral or any part
thereof.

ARTICLE IV - DEFAULT

4.01 Enforcement Upon Default: Without limiting in any manner whatsoever the
Lender's rights, remedies and recourses pursuant fo this Agreement, by operation of law or
otherwlise, if any of the representations and warraniies set out In this Agresment or in any of the
Loan Documents is untrue or if the Assignor has defaulted under or pursuant to or ctherwise failed
to perform, fulfill or safisfy any covenant, obligation or condition set out in, or upon the occurrence
of an event of default describad as an “Event of Default™ or a "Default” in, this Agreement, or in
any of the Loan Documents (hereinafter collectively called a "Defaull”} the Lender and may, from
time 1o time and at any time, at its sole discretion, in its own name or in the name of the Assignor
and without notice to the Assignor, do any one or more of the following: ,

(a)' perform, fulfill or satisfy any covenant, obligation or other provision set out in any of the
Collateraf which could have been performed, fulfllled or satisfied by the Assignor;

(b} exercise any of the rights, powers, authority and discretion which, pursuant to any of the
Collateral, could have been exercised by the Assignor including, without limitation,
amending and renewing any one or mare of the Right to Occupy Agreements and
otherwise dealing with the Purchasers and others and parficipating in all settlement
negotiations and arbitration proceedings resulting from a dispute (the "Dispute”) arising out
of, in connection with or pursuant to any of the Collateral; and

{c) collect any Nst Proceeds, proceeds, receipts or incame arising from or out of the Collateral
including, without limitation, the institution of proceedings, whether in the name of the
Assignor or the Lender or both, for the collection of same;

and in the event that the Lender does any one or more of the foregoing, for such period of time
that the Lender continues to do so, the rights, benefiis, powers and advantages of the Assignor
with respect thereto shall thereupon be extinguished.

The Assignor further acknowledges and agrees that all costs, charges and expenses incurrad by
the Lender in connection with doing anything permitted in this Section 4.01 including, without
imitation, lagal fees and disbursements on & solicitor and his own client basis, shall be forthwith
paid by the Assignor to the Lender.

4,02 Application of Funds: Al amounts realized from the Collateral upon the
enforcement of this Agreement shall be applied by the Lender firstly, to the payment of expenses
owing under the Loan Documents, secondly, to the payment of such part of the Indebtedness as
constitutes interest, and thirdly, to the payment of the balance of the Indebledness; and any
deficiency shall be and remain payable by the Assignor to the Lender. If any surplus remains after
the payments itemized herein, such surplus shalt be applied in the manner provided for in the Act.
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Notwithstanding the foregoing, the Secured Party reserves the right to interplead or make any
appropriate application pursuant to the Trustee Act (Ontario) or any successor legislation thereto.

4.03 Authority of Assignor Prior to Default: Prior {o the commencement of the term
of each Right to Occupy Agreement and until a Default ocours the Assignor shall have the
authority to collect any monies payable or arising out of or from the Collateral and, subject fo
section 3.04 hereof, the Assigner shall have the authority to exercise, in good faith, all of the

rights, powers, authority and discretion under the Collataral. However, upon the occurrence of a

Defauit, such authority shall immediately cease without further notice to the Assignor.
Notwithstanding the generality of the foregoing, all Net- Proceeds payable upon the
commencement of occupancy under the Right ta Occupy Agresments are directed to be paid to
the Lender {and this shall be each Purchaser's good and sufficient imevocable authority to do so).
Any monies payable or arising out of or from the Collateral recsived by or on behalf of the
Assignor after a Default has accurred or upon or after occupancy by a Purchaser under a Right to
Occupy Agreement shall be received and held in trust for the Lender and forthwith remitted fo the
Lender. The Lender may, at any time or times, by notice to any Purchaser, direct such Purchaser
to pay Net Proceeds and other menies to the Lender and such notice shall be good and sufficient
authority for any Purchaser so doing. Any payment of Net Proceeds and other monies by a

‘Purchaser to the Lender shall not constitute a default under such Purchaser's Right to Occupy

Agreement. The receipt by the Lender of Net Proceeds or other monies from a Purchaser shall
constitute and be deemed recsipt thereof by the Assignor.

4.04 Lender Not Llable: The Lender shall not be bound to do any ane or maore of the
following:

(a) give any notice;

b) exercise any rights, powers, authority, discretion or remedies whatsoever; and

{c} institute proceedings for the purpose of seizing, realizing upon, disposing of or obtaining
possession aof the Collateral or any part thereof or for the purpose of collecting or obtaining
payment of the Net Proceeds or of the Indebtedness or any part thereof or for the purpose
of preserving any rights of the Lender, the Assignor or any other, person, firm or
corporation in respect of same;

not shall the Lender be liable or accountable for doing or failing to do any one or more of the
foregoing. The Assignor shall be liable for all actions, causes of action, proceedings, debts,
demands, claims, losses, damages and other liabilities incurred or suffered by the Assignor or the
Lender by reasan of or on account of any act or failure to act of the Lender.

ARTICLE V - GENERAL CONTRACT PROVISIONS

501 Further Assurances: The Assignor agrees to execute all such further
assignments and other documents and to do all such further acts and things including obtaining
any donsents which are required by the Lender, from time to time, to more effectively assign and
transfer the Collateral to the Lender and the Lender Is imevocably constituted the true and lawful
attorney of the Assignor, with full power of substitution, to execute in the name of the Assignor any
assignment or other document for such purposes. :

5.02 No Novation: This assignment and transfer to the Lender of the Collateral is
continuing security granted to the Lender, without novation or impairment of any other.existing or
future sacurity held by the Lender in order to secure, among other things, payment to the Lender
of the indebtedness. . :

5.03 Rights, Powers and Remedies: Each right, power and remedy of the Lender

provided for in this Agreement or availzble at law or in equity may be exercised separately fromor

in combination with, and Is in additioh to and not in substitution for, any other right, power and
remedy of the Lender however created. Wilhout limiting the generality of the foregoing, the taking
of judgment or judgments by the Lender shall not operate as a merger or affect the right.of the
Lender to interest as provided herein.

5.04 Re-assignment: Upon the Indebtedness being paid in full the Lender shall, within
a reasonable time following Its receipt of a written request from the Assignor and at the sole cost
and expense of the Assignor, reassign the Collateral to the Assignor.

5.05 Waiver: No donsent or waiver, express or implied, by the Lender to or of any
breach or defauit by the Assignor in the performance of ifs obligations hereunder shall be deemed
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or canstrued to be a consent to or waiver of any other breach or default in the performance by the
Assignor of its obligations hereunder. Failure on the part of the Lender to complain of any act or
failure to act of the Assignor or to declare the Assignor in default, imrespective of how long such
failure continues, shall not constitute a waiver by the Lender of its rights hereunder,

5.06 Dealings with Persons: The Lender may grant extensions of time and other
indulgences, take and give up securities, accept compositions, grant releases and discharges,
release any part of the Collateral to third parties and otherwise deal with the Collateral, the
Assignor, deblors of the Assignor, guarantors, sureties and cthers, as the Lender may see fit,
without prejudice to the Lender's rights, powers and remedies whatsoever. .

5.07 Notices: Any notice or demand which may or is required to be given pursuant to
this Agreement shal! be in writing and shall be sufficiently given or made if served personally or by
telefax upon the party for whom it is infended, or {except in the case of an actual or pending
disruption of postal service) mailed by registered mail addressed to the Assignor ai its address set
out in any of the Loan Documents and addressed to the Lender at its address set out in any of the
Loan Documents. The date of receipt of such notice or demand, if setved personally or by telefax,
shall be deemed to be the date of the delivery thereof, or if mailed as aforesaid, the fourth
business day following the date of mailing. For the purposes hereof, personal service on the
Assignor shall be effectively given by delivery to any officer, director or employee of the Assignor.
The Lender or the Assignor may, from time fo time, change its address or stipulate another
address from the address descnbed in this Agreement by giving noftice in the manner provided in
this section.

5.08 Entire Agreement: This Agreement constitutes the entire agreeme_nt between the
Lender and the Assignor pertaining to the assignment of the Collateral and may not be amended
in any matter except by written instrument signed by them. This Agreement shall enure to the
beneflt of the successors and assigns of the Lender and shall be binding upeon the SUCCessors and
pemmitted assigns of the Assignor.

5.09 Survival: All covenants, . undertakings, agreements, representations and

- warranties made by the Assignor in this Agreement and any Instruments delivered pursuant to or

in connection herewith, shall survive the execution and delivery of thls Agreement and any
advances made by the Lender to the Assignor, and shall continue in full ferce and effect until the
Indebtedness is paid in full. All representations and warranties made by the Assignor shall be
deemed to have been relied upon by the Lender.

510 Applicable Law: This Agreement shal be governed by and construed in
accordance with the laws of the Province of Ontario.

511 - Receipt of Copy: The Assignor acknowledges receipt of a copy of this Agreement.

IN WITNESS WHEREOF the undersigned has executed this Agreement as of the date first

above written.

ROSE OF SHARON (ONTARIO)
RETIREMENT COMMUNITY

Per: )
Name: Richard Yogn - President

Per___ %
Name: JobkiYoon<C.E.O.

Name: vig -“Treasurer

rity to bind the corporation
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SCHEDULE "A"

LEGAL DESCRIPTION

Lots 25 and 26 and Part Lot 24, Block F, Plan 875
Designated as Parts 1 and 2, Plan 66R-22215
City of Toronto

PIN: 10468-0554 LT

MUNICIPAL ADDRESS

15 and 17 Maplewood Avenue
Toronto, Ontario
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THIS IS EXHIBIT “H” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 23%° DAY OF SEPTEMBER, 2011.

lurb]

A Commissioner for taking Affidavits, etc.
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ROSE OF. SHARON (ONTARIO) RETIREMENT COMMUNITY
920 Yonge Street, Ste. 500
Toronto, Ontario
M4AW 3C7

DATE:-April _‘f , 2007

Peoples Trust Company
130 Adelaide Street West
Suite 1801

Toronto, Ontario

M5H 3P5

Dear Sirs:

RE: PEOPLES TRUST COMPANY (the "Lender”)

loan to ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
(thie "Borrower")

15 and 17 Maplewood Avenue, Toronto, Ontario (the "Property™)

We refer to a letter of commitment dated March 17, 2005 issued by the Lender to the Borrower
and the Certificate of Insurance issued by Canada Mortgage and Housing Corporation ("CMHC")
under CMHC Account Number 90-260-530, as both may be amended from time to time
{collectively, the "Commitment") for the making of a loan by the Lender to the Borrower in the
armount of $17,300,162.50.

Pursuant to the terms of the Commitment and all security documents delivered by the Borrower to

the Lender in connection therewith (the "Security Documents™), we are delivering to you herewith -

a direction and authorization addressed to the Ministry of Health and Long Term Care (Ontario),
the Minister thereof, and the Director under the Nursing Homes Act (Onitario) which direction and

“authorization constitutes the irrevocable authorization to the addressees therefo to cancel and

revoke the licence referred to therein (such direction and authorization is hereinafter referred to as
the "Letter of Revocation™),

You have requested the Letter of Revocation in order that, in realizing upon the security granted
by us pursuant to the Commitment and the Security Documents, you, your receiver and manager
or a purchaser of the business, the Property, or any part or parts thereof, shalt be in a position to
apply for a new licence.

In consideration of the making by you of the loan pursuant to the Commitment and other good
and valuable consideration (the receipt and sufficiency whereof is hereby acknowledged), we
agree as follows:

1. Upon the occurrence of an Event of Default as defined in the Commitment and the

Security Documents, you, your receiver and manager or a purchaser of the business, the
Property, or any part or parts thereof, may forthwith and at any time thereafter date the
Letter of Revocation, deliver the Letter of Revocation to the addressees thereto and take
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such action as may be necessary to accomplish the revocation of the licence fe,ferred to
therein and, for the purposes of so doing, we hereby irevocably constitute and appoint

you our duly authorized attorney to take such steps and perform such actions in our name -

or otherwise as may be necessary or advisable to effect the revocation of the licence
referred to in the Letter of Revocation.

2. We shall not revoke, countermand or otherwise amend these Instructions or the provisions
of the Letter of Revocation and any attempt fo do so shall be null and void.

Yours very truly,

ROSE OF SHARON (ONTARIQ)
RETIREMENT COMMUNITY

Per:

Per: A

Name: Olivia Yoo/ Treadurer
We have authority to bind the corporation

The undersigned hereby acknowledges receipt of this letter this day of April, 2007 and
agrees that its entittement hereunder only arises upon the occurrence of an event of default as
defined in the Commitment or the Security Documents.

PEOPLES TRUST COMP.

Per; N ﬁv

Name: Jfirh Dyéart
Title: Vice President

Per, () ; . rd
Name: Tara Rolston
Title: Regional Manager
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- CONSENT

TO: PEOPLES TRUST COMPANY
AND TO: TRAUB « MOLDAVER, its solicitors

RE: PEOPLES TRUST COMPANY (the "Lender")
loan to ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
{the "Borrower™) -
17 Maplewood Avenue, Toronto, Ontario (the "Property™

IN CONSIDERATION of the advance of the above noted fransaction and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the undersigned
hereby consents to the Lender and its successors and assignees, having access fo any and_ all
Ministry of Health and Long Term Care for Ontario (the "Ministry") records pertaining to the
nursing home located at the Property.and any other nursing home facu[mes which are licensed by
the Ministry and which are owned by the undersigned.

DATED this 4/ day of April, 2007.

ROSE OF SHARCN (ONTARIO)
RETIREMENT COMMUNITY

Per: - W%"

Name: Richard Yoon - President

Per
Name: Jehh Yaon LC .E. 0.

Per_ocZ %

Name: Ollway/ﬁeashrer '
We have authbrity to bind the corporation




DIRECTION RE RELEASE OF INFORMATION

TO: THE MINISTRY OF HEALTH AND LONG TERM CARE
AND TO: THE MINISTER THEREOF

AND TO: THE DIRECTOR UNDER THE
NURSING HOMES ACT (ONTARIO)

RE: .. PEOPLES TRUST COMPANY {(the "Lender"}

loan to ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
(the "Borrower")

17 Maplewood Avenue, Toronto, Ontario { the "Property")

" THIS IS TO advise that the undersigned is the owner of the above noted Property and has made

arrangements to obtain or has obtained mortgage financing for the Property from the Chargee.

UPON REQUEST therefor from time to time by the Chargee or by its solicitors, Traub * Moldaver,

~ or by any other agent thereof, YOU ARE HEREBY AUTHORIZED to disclose or reléase to the

Chargee or its solicitors any and all information maintained by you in your records as to
outstanding work orders, notices, violations, infractions or any other matters requiring attention
which are within your jurisdiction affecting the subject Property and, generally, whether the subject
Property meets with your approval and complies with any statutes, by-laws or regulations which

are within your jurisdiction,
AND FOR SO DOING this shall be your good, sufficient and irrevocable authority; and you are

hereby released from any and all claims, demands, actions or proceedings arising from your
release of such information.

DATED this ¥ /% day of April, 2007.

ROSE OF SHARON (ONTARIO)
RETIREMENT COMMUNITY

Per: W/

Name: RichaVoon- President

Per:
Name: Jefin YoonZC.E.O.

Per: / %ﬂ

Name: Olivi%eﬁn - Treasurer

We have autharity to bind the corporation
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DIRECTION AND AUTHORIZATION

RE LETTER OF REVOCATION
TO: THE MINISTRY OF HEALTH AND LONG TERM CARE
AND TO: THE MINISTER THEREOF
ANDTO:  THE DIRECTOR UNDER THE

NURSING HOMES ACT (ONTARIO)

revoke Licence No.

| THE UNDERSIGNED hereby irrevocably directs and authorizes you to forthwith terminate and
granted to ROSE OF SHARON (ONTARIO) RETIREMENT-

COMMUNITY pursuant to the Nursing Homes Act (Ontario) to operate and maintain a nursing
home at 17 Maplewood Avenue, Toronto, Ontario (the "Property") and for so doing this shall be

your full and sufficient authority.

WE HEREBY consent to the issuance of a new licence pursuant to the Nursing ‘Homes Act
(Ontario) to operate and maintain a nursing home on the Property to Peoples Trust Company
(including its successors and assigns) or as it further directs in writing.

AND WE HEREBY release each of you from any and all claims that the undersigned may have in

connection with Licence No.

DATED this  day of

and the termination thereof in accordance herewith.

ROSE OF SHARON (ONTARIO)
RETIREMENT COMMUNITY

Per: W '

Name: Richdsd Yoon - President

Per;
Name: Jéfin Yoon¥' C.E.O.

Per: ,47 %ﬂ

Name: 6livia :?(Treasurer '
We have authority to bind the corporation
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TO:

AND TO:

AND TO:

RE:

NOTICE OF SURRENDER OF LICENCE

THE MINISTRY OF HEALTH AND LONG TERM CARE
THE MINISTER THEREOF

THE DIRECTOR UNDER THE
NURSING HOMES ACT (ONTARIO)

NURSING HOME LICENCE
17 Maplewood, Toronto (the "Property™)

IN ACCORDANCE with the Nursing Homes Act (Ontario), the'undersigned licensee hereby give
you notice of its intention to surrender the above-noted Nursing Home Licence to the Director
effective the

day of . :

DATED this day of

ROSE OF SHARON (ONTARIO)
RETIREMENT COMMUNITY

Per; W/

Name: Rich?ﬂ Yoon - President

" Per:

Name: JohfrYoon - C.E.O.

Per:

7 .
Name: @lifia Yoo - Arédsurer

We have authofity to bind the corporation
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DIRECTION TO TRANSFER

TO: THE MINISTRY OF HEALTH AND LONG TERM CARE
AND TO: THE MINISTER THEREOF

ANDTO:  THE DIRECTOR UNDER THE
NURSING HOMES ACT (ONTARIO)

RE: NURSING HOME LICENCE
' 17 Maplewood Avenue, Toronto (the "Property”)

%

THE UNDERSIGNED hereby Irrevocably directs and authorizes you to forthwith transfer Licence
No. granted to ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
pursuant to the Nursing Homes Act (Ontario) to operate and maintain a nursing home. at 17
Maplewood Avenue, Toronto, Ontario (the "Property”) to PEOPLES TRUST COMPANY, and its
successors and assigns, or as it further directs in writing and for so doing this shall be your full

and sufficient authority .

DATED this  day of

ROSE OF SHARCN (ONTARIO)
RETIREMENT COMMUNITY

Per:
Name:

Per:
Name: John Yaon'- C.E.O.

Per: 12 f%ﬂ

Name: Olivia Yo%/ Treastrer

We have authority o bind the corporation
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THIS IS EXHIBIT “I” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME
THIS 23RP DAY OF SEPTEMBER, 2011.

A Commissioner for t}aking Affidavits, etc.



Personal Property Lien Page 1 of 7

&) Ontario

Main Menu > New Enguiry

Web Page ID: WEnqResult File Currency: 19SEP 2011 System Date: 20SEP2011
e ”@”i All Pages
Note: All pages have been returned.
j“:‘\.rpta of Search Business Debtor
i Search Conducted On {ROSE OF SHARON {ONTARIO) RETIREMENT COMMUNITY
File Currency 19SEP 2011
i File Number |Family of Families | Page of Pages | Expiry Date Status
) K 633774177 1 5 1 8 27MAR 2012
{ FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
- - - Total Motor Vehicle - N Registered Registration
File N
ile Number Caution Filing { Page of Pages Schedule Registration Number Under Period
633774177 001 1 20070327 0956 7085 1923 P PPSA 05
H o Date of Birth First Given Name Initial Surname
: Individual Debtor
: Business Debtor Name Ontario Covporation No.
Business Debtor
ROSE OF SHARON {ONTARIO) RETIREMENT COMMUNITY
Address City Province Postal Code
920 YONGE STREET, SUITE 500 TORONTO ON MaWw 3C2
Date of Birth First Given Name Initial Surname
ndividual Debtor
: . Business Debtor Name Ontario Corporation Neo.
: Business Debtor
Address City Province Postal Code
T
Secured Party Secured Party / Lien Claimant
PECPLES TRUST COMPANY
< Address City Province Postal Code
: 130 ADELAIDE STREET WEST, SUITE 1801 ' TORONTC ON M5H 3PS5
. Date of - -
Collateral gc;gzzmer Inventory | Equipment { Accounts }Other ;dnlgzz:dehtcle Amount Maturity No le?;:“l::aturlty
Classification or
H X X X X
; Year Make Model V.LN.
Motor Vehicle
Bescription
; General Collateral Description
| General Collateral PROPERTY USED IN CONNECTION WITH, SITUATE AT, OR ARISING FROM THE
Description OWNERSHIP, DEVELOPMENT, USE OR DISPOSITION OF THE LANDS KNOWN A% 15
) AND 17 MAPLEWOOD AVENUE, TORONTO, ONTARIC
Registering Agent Registering Agent
p TRAUB, MOLDAVER (E. HARRIS 05-0155)
; Address City Province Postal Code
; 4 KING STREET WEST, SUITE 1801 TORONTO ON M5H 1B6
END OF FAMILY
Business Debtor
fsearch Conducted On {ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page _index=6&resNum=0&... 20/09/2011




Personal Property Lien Page 2 of 7
| File Currency 19SEP 2011
File Number [Family of Families | Page of Pages [Expiry Date Status
644731335 2 5 2 8 01MAY 2014
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
" . . TFotal Motor Vehicle . . Registered Registration
File Number Caution Filing |Page of Pages Schadule Registration Number Under Period
;644731335 a0t 2 20080501 1201 6005 8032 P PPSA (o=
Date of Birth First Given Name Initial Surname
iIndividual Debtor
) Busi Debtor N Ontario Corporation No.
iBusiness Debtor
H ROSE OF SHARON (ONTARIQO} RETIREMENT COMMUNITY
Address City Province Postat Code
165 VAUGHN RD TCRONTO ON M6C 2L
. Date of Birth First Given Name Initial Surname
- Individual bebtor
| . Business Debtor Name Ontario Corporation No.
; Business Debtor
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
! NATIONAL LEASING GRCUP INC. L# 2418790
Address City Province Postal Code
1558 WILLSON PL WINNIPEG MB R3T OY4
. Date of " .
Collateral gzgz:mer Inventory| Equipment j Accounts |Other ﬂzzﬂ;:gh'de Amount Maturity No lee;fatb:atu rity
Classification or
[ X
|
: Year Make Maodel V.LN.
i Motor Vehicle
i Description
: General Collateral Description
General Collateral ALL POWER SUPPLY, WIRES, ELECTRICAL BOX, TELEPHONE SYSTEM, MONITORS
Description OF EVERY NATURE OR KIND DESCRIBED IN LEASE NUMBER 2416790 BETWEEN THE
SECURED PARTY, AS LESSOR AND THE DEBTOR AS LESSEE, AS AMENDED FROM
Registering Agent Registering Agent
Address City Province Postal Code
CONTINUED
nype of Searcl-; ' Business Debtor
:Search Conducted On | ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
File Currency 19SEP 2011
File Number !Family of Families | Page of Pages [ Expiry Date Status
644731333 2 5 3 8 01MAY 2014
. FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
- : 13 Total Motor Vehide " - Registered Registration
File Number Caution Filing | Page of Pages schedule Registration Number Under Period
1644731335 Q02 2 20080501 1201 6005 8032
; Date of Birth First Given Name Initial Surname
1Individual Debtor
Busi Debtor N Ontario Corporation No.
Business Debtor
: Address City Province Postal Code

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=6&resNum=0&... 20/09/2011
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Personal Property Lien Page 3 of 7
; Date of Birth First Given Nam iti
iIndividual Debtor =r Tame Initial Surname
H Busi Debtor N i i ) !
_EBusiness Debtor Ontario Corporation No,
Address City Province Postal Code
i Secured Party Secured Party / Lien Claimant
Address City Province Postal Code
| Consumer - Motor Vehicle bate ?f No Fixed Maturity
: Collaterat Goods Inventory| Equipment | Accounts | Other Included Amount Maturity Date
Classification or
Year Make Model V.ILN.
Motor Vehicie
Pescription
General Collateral Description
General Collateral TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES AND
Description SUBSTITUTIONS.
§Registeri ng Agent Registering Agent
Address City Province Postal Code
END OF FAMILY
§Type of Search Business Debtor
;Search Conducted On | ROSE OF SHARON {ONTARIO) RETIREMENT COMMUNITY
{File Currency 185eP 2011
File Number Family of Families | Page of Pages [Expiry Date Status
651340926 3 5 4 8 03FEB 2015
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
- - - Total Motor Vehicle - . Registered Registration
;,Flle Number Caution Filing | Page of Pages Schedule Registration Number Under Period
i651340926 001 1 20090203 1428 2203 3938 P PPSA 05
Date of Birth First Given Name Initial Surname
: Individual Debtor
: Business Debtor Name Ontario Corporation Na.
: Business Debtor
3 ROSE OF SHARON {ONTARIO) RETIREMENT COMMUNITY
Address City Province Postal Code
165 VAUGHAN RD TORONTO ON MG6C 2L
: Date of Birth First Given Name Initial Surname
iIndividual Debtor
Busi Debtor N Ontario Corporation No.
Business Debtor
Address City Province Postal Code
!Secured Party Secured Party / Lien Claimant
INDCOM LEASING INC,
: Address City Province Pastal Code
5061 URE STREET COLDCASTLE on NOR 1LO
s Pate of . N
- No Fixed Maturit:
Collateral gzgz:mer Inventory| Equipment {Accounts :Other ;ﬁz:]::mc;e Amount Maturity ! Date ¥
‘Classification or
; X X

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page _index=6&resNum=0&... 20/09/2011
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https://www personalproperty.gov.on.ca/ppsrweb/InterimController?page _index=6&resNum=0&... 20/09/2011

i Year Make Model V.IL.N.
Maotor Vehicle
Description
General Collateral Description
General Collateral COMMERICIAL KITCHEN EQUIPMENT WITH ACCESSORIES AND ATTACHMENTS
Description .
‘Registering Agent Registering Agent
INDCGM LEASING INC,
Address City Province Postal Code
5061 URE STREET OLDCASTLE ON NOR 1LO
CONTINUED
3!'i'y'we of SIeéréh “ Business Debtor
:Search Conducted On |ROSE OF SHARON {ONTARIQ) RETIREMENT COMMUNITY
iFile Currency 195EP 2011 )
File Number |Family of Families |Page of Pages
: 651340926 3 5 5 8
: FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
¢ Cautign Motor Vehicle Schedule - . .
Fifing Page of ‘fotal Pages Attached Registration Number Registered Under
001 H 20091026 1622 2203 4466
Record Referenced - Page No Specific Page - Renewal n
i File Number Amended Amended Change Required Years Correct Period
551340926 B RENEWAL a1
‘Reference Debtor/ First Given Name Initial Surname
:Transferor
Business Debtor Name
ROSE OF SHARQON {(ONTARIQ) RETIREMENT COMMUNITY
{ Other Change Other Change
iReason / Description :Reason / Description
Debtor/ Transferee Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario Corporation No.
Address City Province  Postal Code
Assignor
| Assignor
. Secured Party/ Lien Claimant/ Assignee
. Secured Party
Address City Province | Postal Code
ﬁco]lateral Consumer - Motor Vehicle Date of Maturity No Fixed
gclassification Goods Inventory | Equipment | Accounts Qther Included Amount or Maturity Date
Year Make Model V.LN.
i
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Page 5 of 7

3

‘ General Collaterat
| Deseription

General Collateral Description

. Registering Agent

Registering Agent or Securad Party/ Lien Claimant

INDCOM LEASING INC.

CONTINUED

Address City Province|Pastal Code
5061 URE STF_{EET OLDCASTLE ON MNOR 1L0O
END QF FAMILY
iType of Search Business Debtor
iSearch Conducted On | ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
:File Currency 19SEP 2011
; File Number |Family of Families { Page of Pages i Expiry Date Status
: 651340589 4 5 6 8 0O3FEB 2015
: FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
- - - Total Motor Vehicle N . Ragisterad Registration
File Number Caution Filing { Page of Pages Schedule Registration Number Under Period
651340489 oot 1 20090203 1430 2203 3937 P PPSA 05
: - Date of Birth First Given Name Initial Surname
: Individual Debtor
3 _ Business Debtor Name Ontaric Corporation No.
: Business Debtor
: ROSE OF SHARCON (ONTARIC) RETIREMENT COMMUNITY
Address City Province Postal Code
165 VAUGHN RD TORONTQ ON M6C 2L3
: . Date of Birth First Given Name Initial Surname
: Individual Debtor
: Business Debtor Name Ontario Corperation No.
Business Debtor
Address City Province Postal Code
Secured Party Secured Party / Lien Claimant
INDCOM LEASING INC.
H Address City Province Postal Code
= 5061 URE STREET OLDCASTLE ON NOR 1L0
§ Pate of
QCollateral gc;r;z:mer Inventory | Equipment | Accounts |Other ;‘:ﬁz‘;:{?hlde Amount Maturity Mo F'x?;latl:atu"tv
Classification or
X X
: Yeat Make Medel V.I.N.
: Motor Vehicle
. Description
] General Collateral Description
General Collateral COMMERICIAL KITCHEN EQUIPMENT WITH ALL ACCESSORIES AND ATTACHMENTS
Dascription
:Registaring Agent Registering Agent
INDCOM LEASING INC.
Address City Province Postal Code
i 5961 URE STREET QLDCASTLE ON NOR 1LO

Type of Search

Business Debtor

earch Conducted On

ROSE OF SHARON {ONTARIQ) RETIREMENT COMMUNITY

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=6&resNum=0&... 20/09/2011




Personal Property Lien

:File Currency

15

Page 6 of 7

195EP 2011
File Number |Family of Families :Page of Pages
651340989 4 5 7 8

- FORM 2C FINANCI

NG CHANGE STATEMENT / CHANGE STATEMENT

Caution

Motor Vehicle Schedule

: Filing Page of |Total Pages Attached Registration Number Registered Under
o1 1 20091026 1821 2203 4465
:Record Referenced " Page No Specific Page . Renewal .
£ File Number Amended Amended Change Required Years Carrect Period
651340989 B RENEWAL 01
éReference Debtor/ First Given Name Initial Surname
;Transferor
Business Debtor Name
ROSE OF SHARON (ONTARIC) RETIREMENT COMMUINTY
i Other Change : Other Change
eason / Description |Reason / Description
i bebtor/ Transferee DPate of Birth First Given Name Initial Surname
Business Debtor Name Ontario Corporation No.
Address City Province | Postal Code
: Assignor
Assignor
Secured Party/ Lien Claimant/ Assignee
;Secured Party
Address City Province! Postal Code
. Collateral Consumer - Motor Vehicle Date of Maturity No Fixed
Classification Goods Inventory| Equipment }Accounts Other |y, cluded Amount or Maturity Date
H
iMotor Vehicle Year Make Model V.L.N.
i Dascription
3
EGenera[ Collateral General Collateral Description
i Description
i Registering Agent Registering Agent or Secured Party/ Lien Claimant
INDCOM LEASING INC,
H Address City Province | Postal Code
; 5061 URE STREET OLDCASTLE ON NOR. 1LO
END OF FAMILY
g;rype of Séarch Business Debtor
fSearch Conducted Gn | ROSE OF SHARON {ONTARIQ) RETIREMENT COMMUNITY
{File Cutrency 19SEP 2011
i File Number |Family of Families | Page of Pages | Expiry Date Status
] 651385143 5 5 8 8 05FEB 2014

i FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=6&resNum=0&... 20/09/2011
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Personal Property Lien Page 7 of 7
- . . Total Motor Vehicle - . Registerad Registration
.Fule Number Caution Filing |Page of Pages Schedule Registration Number Under period
5?651385143 001 1 20090205 1054 2988 0320 P PPSA 0%
o Date of Birth First Given Name Tnitial Surname
:Individual Debtor
: Busi Debtor N Ontaric Corporation No.
;Business Debtor
3 ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY
Address City Province pPostal Code
165 VAUGHN RD TOROGNTO ON MeC 2t9
i . Date of Birth First Given Name Initial Surname
Individual Debtor
¢ Business Debtor Name Ontario Corporation Na.
Business Debtor
Address City Province Postal Code
i Secured Party Secured Party / Lien Claimant
H ESSEX CAPITAL LEASING CORP,
Address Chy Province Postal Code
3280 DEVON DRIVE WINDSOR ON N8X 4L4
; Consumer . Motor Vehicle Date of No Fixed Maturity
;Collateral Goods Inventory| Equipment { Accounts | Other Tncluded Amount Maturity Date
i Classification or
: X X X
i Year Make Model V.LN.
 Mator Vehicle
Description
General Collateral Desceription
General Collateral VARIOUS KITCHEN EQUIPMENT AS PER LEASE #10048
Description
i
;;Registering Agent Registering Agent
Address City Province Postal Code
:
LAST PAGE
Note: All pages have been returned.
BACK TO TOP #
i e S
“Bhiw Al Pages

ServiceOntario Privacy Statement | PPSR Telephone Service

CONTACT US | ACCESSIBILITY | PRIVACY | HELP © QUEEN'S PRINTER FOR ONTARIO, 2008 | IMPORTANT NOTICES
WOULD YOU LIKE TO RATE OUR SERVICE? LAST MODIFIED: APRIL 11, 2011

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page _index=6&resNum=0&... 20/09/2011




THIS 1S EXHIBIT “J” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 23R° DAY OF SEPTEMBER, 2011.

A Commissioner for taking Affidavits, etc.
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41600
BANKRUPTCY AND INSOLVENCY ACT (the "Act")

The Act requires, in certain circumstances, that an insolvent borrower be served with the
following Notice of Intention to Enforce Security. This Notice provides a 10-day period for you to
deliver a Proposal or a Notice of Intention to Make a Proposal, in the absence of which the
Creditor may then proceed to enforce its security.

This Notice is being served only because it may be applicable and Is not an admission by the
Creditor that Part Xl of the Bankrupfcy and !nso!vency Act applies to this Property. If the
Creditor determines at any time that this part of the Act is not applicable, it may proceed at any
time without regard to this notice or Part XI.

FORM 86

Notice. of intention to Enforce Security

(Rule 124)

To: Rose of Sharon (Ontaric) Retiremerit Community, an insolvent person

Take nictice that:

1. Peoples Trust Company, a secured creditor, intends to enforce its security on the
property of the insolvent person described below:

i) 15-17 Maplewood Avenue, Toronto, Ontario (the "Property")

i) Rents and other income from the Property
iii) Security Agreement over all assets on or used in connhection with the Property.
iv) ‘Material Contracts
2. The security that is to be enforced is in the form of a mortgage, general assignment of

rents, security agreement and -assignment of material contracts.

3. The total amount of indebtedness secured by the security is $1,379,865.20.

4, The secured creditor will not have the right to enforce the security until after the expiry of
the 10-day period following the sending of this notice, unless the insoivent person consents to
an earlier enforcement.

Dated at Toronto this 25" day of August, 2010,

Peoples Trust Company, Secured Creditor

by its solicitors
Gowling Laflieur Menderson LLP

HwamMW%wj&

FOR__ LAWY 74514364
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Harry R. VanderLugt

_ Direct (416) 862-6723
August 25, 2010 harry.vanderlugt@gowlings.com
File No. T974002

BY REGISTERED MAIL AND BY ORDINARY MAIL
Rose of Sharon (Ontario) Retirement Community

Suite 500-920 Yonge Street

Toronto, ON M4W 3C7

Attention: Richard Yoon

Dear Sirs:

Re: Peoples Trust Company (“Peopies™) Mortgage Nos, 41600
Rose of Sharon (Ontario) Retirement Community
15-17 Maplewood Avenue, Toronte, Ontario

We are solicitors for Peoples with respect to its mortgage and related security on the above-noted
property. The above noted mortgage is in default for:

I Failure to pay interest monthly.

2. Failure to continue and complete without interruption construction of the building on the
property in accordance with the project budget and schedule.

3. Failure to achieve occupancy of the property in accordance with project schedule and the
requirements in the agreements related to the use of the property.

4, Failure to vacate a construction lien registered on title to the property.

Peoples requires payment of the mortgage arrears as follows:

Interest (May to August 2010) * $ 147,316.46
Sundry Account $ 3,968.81
Late Interest $ 51541
Legal fees and costs ineluding GST $§ 325000
Total $ 151,800.68

TOR_LAWLT4513720

Gewding Laflewr Hendersontie - Lawyars + Patent and Trade-mark Agents
1 First Canadian Piace - 100 King Street West - Suite 1800 - Taronte - Ontarky - MBX 1G5 - Canada T416-862-7525 F410-862.7661 gowlings.com

-
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*Note: Peoples acknowledges receipt of cheque for $35,000 which, when cleared by the bank, will.

reduce these arrears.

Peoples also requires evidence of completion in compliance with budget, schedules and material
agreements and that the liens are satisfied and removed from title. Unless payment is received and
satisfactory evidence provided by September 20", Peoples may proceed with such action as it
considers appropriate.

Enclosed is a Notice of Intention to Enforce Security being served on you pursuant to the
Bankruptey and Insolvency Act with respect to the mortgage, and other security.

Yours very truly,

GOWLING LAFLEUR H’ENDERS?LLP

Harry R. VanderLugt

HRV:lca

Encls.

cc,  Peoples — Martin Mallich

TOR_LAWY 45137204

I
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THIS 1S EXHIBIT “K” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME
THIS 23%° DAY OF SEPTEMBER, 2011.

A Commissioner for taking Affidavits, etc.
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_ _ Hacker Gignac Ries LI?
Midlaid, Orillia, Penetanguishene & Wasnga Beach

HACKER GIGNAC RICE

September 16, 2011

BY FAX 1-605-850-9146

Dredi Alexiou Kuchar
TO50 Weston Road
Suite 307

Vaughan, ON LAL 8C7

Atention: Joel Kuchar
Dear Sir:

RE: Rose of Shaven (Oniarie) Retivement Community
(herein “Rose™)
Mortgage toa IWOK Corporation
163 Vaughan Road Drive, Toronte, ON
OUR FILE NO. RC49.569.006LL,

I have just been advised by my client that you have sent in a receiver and I have just spoken fo
Charles Daley who identified himself as 2 rsceiver instructed by you vnder the ferms of the
mortgage 1o take control of the building,

My client has recently spoken to litigation counse] and was in the process of instruciing him to deal
with the IWOK maiter among othegs.

Assuming your client has the legal authority to take this action, which is not admitted, I also
assume that you realize the obligations your client Is assuming if they become a morigages in
possession, In addition the first mortgagee, who has been patiently working with our client, will
undaubtedly take action in accordance with thelr mortgage which has priority to your client’s.

You are aware that the building consists of an operational long term care facility under 2 Ministry
licence and residential units and I again assume you are aware of the responsibilities and risks your
¢chent would assume in that regard.

My client is not prepared to abandon it’s obligations to the tenants and to the first mortgagee and
simply let the receiver walk in. If physical force is used my client will eall the police and My, John
Yoon is in the process of advising all the other interested parfies of the action taken.

T would suggest that this action be called off and I bave suggested a meeting be arrenged with all
the main parties to try and resolve the outstanding issues, There iy a clear and present danger that
the first mortgage will treat this as the straw that breaks the camel’s back and what chance there is
to get the project’s finances resolved will evaporate,

;:‘Qu};%rﬁs%aa D Cuy ;L.i‘ma. ;f:;:” §§§};§§;§{"“* Mid;ﬂf’%’;‘;; 015':? S

Lysaame Choiette LLL., LL.B.  Pru} Peterson B.So., LLB. e

Qg B BA 1L, Aoy Lawyer: RomaldA. Crme 7055262232 ext 248 / Ron@ligr.ca
DorPemry B.A.LLE. Eellio Beastey B.A, LLB, Assistant: Lot Larmand Web ifﬁ;%Z &0 236 ¢ LoriL@hgr.ca

Tracey Rynard B.A., B.S¢,, 513, John Wallker B.A, LL.B,
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105-526-0318

03:53:24 p.m.

09~ 16-20711

Yours very truly,

RAC:H
Copy: Rose. -
MO0, 56040.662.0064-2011-00-18 (ras to kuchar).doa {rac)
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e DRUDI* ALEXIOU * KUCHAR LLP <
BARRISTERS-AT-LAW
Writer’s Ext. 227
Assistant’s Ext, 228
Emeil: jkuchar@torlaw.com
File #110040
HAND BELIVERED

September 14, 2011

Rose of Sharon (Ontario) Retirement Community
165 Vaughan Road
Toronto, Ontario — M6C 219

Dear Sir/Madam:

Re:  Second Mortgage to IWOK Corporation
Instrument No.AT1949790 — Registered November 14, 2008

As we have previously advised, we are lawyers for IWOK Corporation, which is the second

mortgagee of the Rose of Sharon property, at 165 Vaughan Road, Toronto, Ontario (the
“Mortgaged Property™).

As aresult of the ongeing default by Rose of Sharon (Qutario) Retirement Community under
the provisions of the above-noted Mortgage, we hereby advise that, by instrument in writing
(copy attached), IWOK Corporation has appointed Charles Daley to be Receiver and Manager

of the Mortgaged Property, including all parts thereof, and including all rents and profits
derived from that Property.

Pursuant to the provisions of the Mortgage, and of the attached Appointment, Mr. Daley is to
be given unlimited access to the Mortgaged Property as agent and attorney for Rose of Sharon

(Ontaric) Retirement Community, and he shall have the full power and unlimited authority as
set out in those instruments.

Any attempt by Rose of Sharon (Ontario) Retivement Community, or its agents, officers or
persons under its control or influence to prevent or hinder Mr. Daley in any way in carrying

out his rights and obligations as Receiver and Manager of the Mortgaged Property will be met
with the most severe consequences.

DRUDIFALEXIOU-KUCHAR LLFP
7050 WESTON ROAD, SUITE 6810, VAUGHAN, OMTARIO L4l 8G7 TEL (F0%) 8650-6116 FAX {905} 850-9146




Page 2

Kindly govern yourselves accordingly.

Yours very truly,

DRUDFALEXIOU KUCHAR LLP

JOEL S. KUCHAR
JSK/1s
Enecl.

ce; client

: __DRUDIFALEXiIQU*KUCHAR LLLP
7030 WESTON ROAD SUITE 307, VAUGHAN, ONTARIQ, L4L 8G7 TEL {707) 850-6116 FAX [905) 8509145




APPOINTMENT

TO: CHARLES DALEY

RE:  APPOINTMENT AS RECEIVER OF ROSE OF SHARON (ONTARIO)
RETIREMENT COMMUNITY

[WOK CORPORATION (the “Mortgagee™), a secured creditor of Rose of Sharon
(Ontario) Retirement Community (the “Mortgagor”™), by virtue of a second ranking
mortgage of 165 Vaughan Road, Toronto Ontario, more particularty described in
Schedule A hereto (the “Lands™), as registered against title to the Lands in the Land
Registry Office for the Land Titles Division of Toronto on November 14, 2008 as
Instrument No. AT 1949790 (the “Mortgage’)

HEREBY APPOINTS CHARLES DALEY as Receiver and Manager of the Lands, and
of the tents and profits thereof, as described in the said instrument and owned by the
Mortgagor, pursuant to the provisions contained therein for the appointment of a receiver
and manager with the powers, rights and obligations deseribed and enumerated therein,
and such powers as may exist at law, including the full and unlimited power to:

(8)  have unlimited access to the Lands as agent and attorney for the Mortgagor,
which right of access shall not be revocable by the Mortgagor;

{bY . collect the rents and profits from tenancies whether created before or after this
Appointment;

(c) rent any portion of the Lands which may become vacant on such terms and
conditions as he considers advisable and enter into and execute leases, accept
surrenders and terminate leases;

(d)  sell or otherwise dispose of all or any portion of the assets, collateral and
undertaking of the Mortgagor, pursuant to the power of sale contained in the
aforesaid instrument, and the laws of the province of Ontario;

{e) comply with all statutory duties imposed on a receiver, including compliance
with taxation statutes, withholdings for employees and governments and
adherence to environmental 1aws and orders;

¢ purchase, Tepair and maintain any personal property including, without
limitation, appliances and equipment, necessary or desirable to render the
Lands or any portion of them operable or rentable, and take possession of and
use or permit others to use all or any part of the Mortgagor’s materials
supplies, plans, tools equipment {including appliances) and property of every
kind and description; and

(e) manage, operate, repair, alter or extend the Lands or any part thereof.

The Receiver and Manager shall be deemed to be the agent or aftorney of the Mortgagor

and, In 1o event, the agent of the Mortgagee, and the Mortgagee shall not be responsible
for his acts or omissions;

?




The appointment of the Receiver and Manager by the Mortgagee shall not result in or
create any liability or obiigation on the part of the Mortgagee to the Receiver and
Manager or to the Mortgagor or to any other person, and no appointment or removal of
the Receiver and Manager, and no actions by the Receiver and Manager, shall constitute
the Mortgagee as a Mortgages in possession of the Lands;

The Mortgagee may fix the reasonable remuneration of the Receiver and Manager, who
shall be entitled to deduct the same out of the revenue or the sale proceeds of the Lands;

The Receiver and Manager shall not be liable to the Mortgagor to account for monies
other thean monies actually received by him in respect of the Lands, or any part thereof,

and out of such monies so received the Receiver and Manager shall, in the following
order, pay:

1. his remuneration aforesaid;

it all costs and expenses of every nature and kind incurred by him in
connection with the exercise of his powers and suthority hereby conferred;

iii. interest, principal and other money which may, from time to time, be or
become charged upon the Lands in priority to the Mortgage, including
taxes;

iv. to the Mortgagee all interest, principal and other monies due under the
Mortgage, to be paid in such order as the Mortgagee in its discretion shall
determine;

V. and thereafter, the Receiver and Manager shall be accountable to the
Mortgagor for any surplus.

The statutory declaration of an officer of the Mortgagee as to default under the provisions
of the Mortgage and as to the due appointment of the Receiver and Manager pursuant to
the terms thereof shall be sufficient proof thereof for the purposes of any person dealing
with the Receiver and Manager who is ostensibly exercising powers herein provided for
and such dealing shall be deemed, as regards such person, to be valid and effectual.

DATED at Mar E(ﬂﬂ’? ,Ontariothis /3 day of w , 2011

TWOK CORPORATION
27 Landmark Court
Markham, Ontario

L3R 9N7
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CONSENT TO APPOINTMENT

CHARLES DALEY hereby consents to being appointed Receiver and Manager pursuant
to an appointment by IWCOK. CORPORATION pursuant to a mortgage registered in the Land
Registry Office for the Land Titles Division of Toronto on November 14, 2008 as Instrument
No. AT 1949790.

Bty
DATED at gq%&&.f Omiario this 3 day of 5e_§~\fm\»w 2011
Mo,r'\{\\w“\

oy

CHARLES DALEY
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THIS IS EXHIBIT “L” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 237%° DAY OF SEPTEMBER, 2011,

i

A Commissioner for taking Affidavits, etc.
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September 20, 2011

Harry R, Vanderbugt

BY COURIER AND BY E-MAIL JOHN.YOON@SYMPATICO.CA Direct s 410 o02-5723

harry.vanderlugt@gowlings. com
Rose of Sharon (Ontario) Retirement Community Inc, File No. T980143
Attention: John Yoon

165 Vaughan Road

Toronto, ON

M6C 21.9

Dear Sirs:
Re: Peoples Trust Company (“Peoples™) Mortgage No, 41600

Rose of Sharon (Ontario) Retirement Community
15-17 Maplewood Avenue, Toronto (the “Property™)

As you know, we are solicitors for Peoples with regard to the above-noted mortgage.

Default continues. You have been provided an ample oppoitunity to develop a proposal for work out
and payment of Peoples and arrangements with other creditors that would permit the project to
proceed. Nothing satisfactory has been produced. Mikal-Calladan Construction Inc. is proceeding
with its action for enforcement of its Jien claim. The second mortgagee has appointed a receiver.

In the circumstances, Peoples. is proceeding forthwith with enforcement of its security. Peoples
expect to make an application to court for appoiniment of a receiver. You will be served with the
materials shortly.

Yours truly,

GOWLING LAFLEUR HENDERSON LLP
N | |

Hérry R. VanderLugt

HRV:drm

c.c.  Peoples - Martin Mallich
Gowlings — CLiff Prophet

TOR_LAW\ 7742757\

Gowiing Lafleur Henderson up - Lawyars - Palent and Trade-mark Agems
4 Firat Canadian Place - 10O King Sirest West - Suie G0 - Toronto - Ontarie - M5 165 - Canads T 416-862-7625 F 016-8682-7661 gowlings.com




THIS IS EXHIBIT “M” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME
THIS 23%P DAY OF SEPTEMBER, 2011,

gy

A Commissioner for taking Affidavits, etc.




Fraser Milner Casgrain up
F M C 77 King Street West, Suite 400

Taronto-Deminion Centre
—_— L AW — Toronto, ON, Canada Mgk oAl

MaiN 416 863 4511
FAX 416 863 4592

September 22, 2011 R. Shayne Kukulowicz
shayne.kukulowicz@fmc-law.com

SENT VIA E-MAIL: jkuchar@torlaw.com DIRECT 416 863 4740

Drudi Alexiou Kuchar
7050 Weston Road
Suite 307

Vaughan, Ontario
141 8C7

Attention: Joel Kuchar

Dear Sir,
RE: Rose of Sharon {Ontario) Retirement Community ("ROS")

Yesterday afternoon we were retained by ROS. At that time, it was brought to our attention
that on September 13, 2011, in response to an alleged default by ROS in the amount of
approximately $28,000, your client, IWOK Corporation ("IWOK") purported to appoint Charles
Daley as receiver and manager of ROS on September 13, 2011,

Further to our telephone conversation with you late yesterday, we confirm that:

1. IWOK did not deliver to ROS a notice of intention to enforce security in accordance with
section 244 of the Bankruptcy and Insolverncy Act (the "BIA"); and

2. Charles Daley does not appear to be a licensed trustee in bankruptcy as required by
section 243 of the BIA {a search of the Office of the Superintendent of Bankruptcy’s
website does not list Mr. Daley as holding a license, nor were you able to confirm his
qualifications).

As a result, we advised you the purported appointment by IWOK of Mr. Daley was in violation of
the BIA and improper.

At this time, we hereby demand that Mr. Daley immediately leave the ROS premises and return
alt property of ROS to ROS (including copies of documents taken improperly by Mr. Daley).
Please confirm by end of day today that Mr. Daley has done so. ROS will hold IWOK responsible
for all damages caused by the improper appointment of Mr. Daley, the improper seizure of
assets, books and records by Mr. Daley and ali other actions of Mr. Daley,

MONTREAL OTYAWA TORGNTO EDMONTON CALGARY VANCOUVER fme-law.com

10304584 _t|TorDocs

e




Fraser Milner Casgrain tip

Should you wish to discuss the above, please feel free to contact the undersigned.

Yours truly,
Fraser Milner Casgrain wp

/w eI

R. Shayne Kukulowicz
Partner
RSK/lbd

cc: John Yoon
Ronald Crane
Cliff Prophet (Gowlings)
lane Dietrich

fme-law.com

10304584_1|TorDocs

Page 2
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THIS IS EXHIBIT “N” TO THE
AFFIDAVIT OF MICHAEL LOMBARD
SWORN BEFORE ME

THIS 23%° DAY OF SEPTEMBER, 2011.

A Commissioner for taking Affidavits, etc.




Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
PEOPLES TRUST COMPANY

Applicant

- and -

ROSE OF SHARON (ONTARIO) RETIREMENT COMMUNITY

Respondent

APPLICATION UNDER section 243 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢. B-3, as amended, and under section 101 of the
Courts of Justice Act, R.S.0. 1990, ¢, C.43

CONSENT TO ACT

WE, DELOITTE & TOUCHE INC., hereby consent 1o act as receiver and manager in

respect of Rose of Sharon (Ontario) Retirement Community.

Dated at Toronto this 22nd day of September, 2011.
DELOITTE & TOUCHE INC.

Name: Daniel R. Weisz
Title: Senior Vice President

I have the authority to bind the Corporation




TWLLEPLLAMYT dOL

Aueduwro)) 1sniy sepdoag
queosiiddy o4} 10] s10Ame]

199.-298 (91§) :o[rusoey
605€-798 (91§) Duoydapa],

MSHPE ON DNST
1eydoig woyrD

$OT XS
OLEIIQ) “*OINOYOL
0091 d1ng IsoM 122118 FUTy 00T
20B[J UBTpEUL)) ISH.] |
SIOJIQI[OS PUB SISSLITEY
411 NOSHAANAH MNATAV [ ONIIMOL)

IOV OL INASNOD

LSTT TVIDEEININOD
HILLSOL A0 LAN0D HOIMEd S OIRVINO

"ON 2t 107y

juspuodsay
ALINNWINGD INTIWTILLAY (OTIVINCG) NOUVHS A0 HSOY

A

Jueorjddy
ANVJANOD LS(IYUL SH'IdOHd




Aueduio’y ysnay sapdosy
quedddy a) 1o saopIoq

199.-798 (91F) :S[NuISoR]
605€-298 (91+) :auoydaja],

(ISHSPE "ON 3OS
yoydoag wossyy

$OT XS
oEIuQ ‘OLNOYOL
0091 21ng 1S9\ 1001§ FUTH (0|
90B[J UBIpRUER)) 1SIL] |
SIONIOI[0S PUB SIDISLITEE
dTT NOSHIANIH YNATAVT ONIIMOD

QAOIJHI NOILVOTIddV

LSTT TVIDYRININOD
HIOLLSAC AQ LEN0D HOM™Hd (S ORIVING

juapuodsay Juestpddy
ALINOIWWOD INTATILLAYE (ONIVINO) NCUVHS 40 IS0d A ANVANOD LSOUL SATdOHd

'ON 9[1] 1IN0




	Application Record Part 1
	Cover Page
	Index
	Tab 1
	Tab 1A
	Tab 2
	Tab 2A
	Tab 2B
	Tab 2C
	Tab 2D
	Tab 2E
	Tab 2F
	Tab 2G
	Tab 2H
	Tab 2I
	Tab 2J
	Tab 2K
	Tab 2L
	Tab 2M
	Tab 2N

	Application Record Part 2
	Cover Page
	Index
	Tab 1
	Tab 1A
	Tab 2
	Tab 2A
	Tab 2B
	Tab 2C
	Tab 2D
	Tab 2E
	Tab 2F
	Tab 2G
	Tab 2H
	Tab 2I
	Tab 2J
	Tab 2K
	Tab 2L
	Tab 2M
	Tab 2N


