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Hfx No. 539955
Supreme Court of Nova Scotia

IN THE MATTER OF THE RECEIVERSHIP OF ANNAPOLIS MANAGEMENT, INC.
RUBY, LLP, BSL HOLDINGS LIMITED, 3337151 NOVA SCOTIA LIMITED and 4551650
NOVA SCOTIA LIMITED

Between:

DUORO CAPITAL LIMITED, GRAYSBOOK CAPITAL LIMITED,
LEAGUE SAVINGS AND MORTGAGE COMPANY, ATLANTIC
CREDIT, ASSUMPTION MUTUAL LIFE INSURANCE COMPANY, and
3046475 NOVA SCOTIA LIMITED

Applicants
-and-
ANNAPOLIS MANAGEMENT, INC., RUBY, LLP, BSL HOLDINGS
LIMITED, 3337151 NOVA SCOTIA LIMITED and 4551650 NOVA
SCOTIA LIMITED
Respondents

Affidavit of Joanne Caryi
Volume 1 of 2

I make oath and give evidence as follows:

1.

I am the sister of the deceased Steven Caryi (“Mr. Caryi”), and the executor of his Canadian
estate. [ have about thirty plus years as a federal government employee and have worked in
accounting and business valuations for most of my career. My Brother had consulted me
over the years, and I provided my assistance whenever possible. I have Bachelor of
Commerce degree with major in accounting.

I have personal knowledge of the evidence sworn to in this affidavit except where otherwise
stated to be based on information and belief.

I state, in this affidavit, the source of any information that is not based on my own pefsonal
knowledge, and I state my belief of the source.

A. Parties

Mr. Caryi had a vision to revitalize heritage properties by combining both the modern and
historic elements of each, resulting in a new purpose and life for the older buildings Mr.
Caryi purchased over the years and specific to this proceeding.

PL# 179571/15215994_3



10.

11.

12.

13.

14.

Annapolis Management, Inc., (“Annapolis”) is an extra-provincial corporation incorporated
pursuant to the laws of the State of Florida in the United States of America on or about May
5, 2008.

Laurie Caryi is the sole officer and director following the death of her husband, Mr. Caryi.
Attached hereto as Exhibit “A” is a true copy of the Registry of Joint Stocks snapshot for
Annapolis.

Ruby, LLP, (“Ruby”) is an extra-provincial partnership created pursuant to the laws of the
State of Florida in the United States of America on or about May 5, 2008. Attached hereto
as Exhibit “B” is a true copy of the Registry of Joint Stocks snapshot for Ruby.

Annapolis is the general partner and the limited partner of Ruby with a partnership interest
of .001%. Mr. Caryi has a 99.999% ownership interest in Ruby which has devolved to his
estate. Mrs. Caryi is the executor of his estate in the United States of America.

BSL Holdings Limited (“BSL”) is a corporation incorporated pursuant to the laws of Nova
Scotia on or about October 28, 1992. I am now the sole officer and director of BSL.
Attached hereto as Exhibit “C” is a true Registry of Joint Stocks snapshot for BSL.

Comvest Commercial Real Estate Inc. (“Comvest”) is a corporation incorporated pursuant
to the laws of Nova Scotia on or about July 4, 2006. Mrs. Caryi is the sole officer and
director of Comvest. Attached hereto as Exhibit “D” is a true Registry of Joint Stocks
snapshot for Comvest.

3337151 Nova Scotia Limited (“333 NSL”) is a corporation incorporated pursuant to the
laws of Nova Scotia on or about May 22, 2020. I am now the sole officer and director of
331 NSL. Attached hereto as Exhibit “E” is a true Registry of Joint Stocks snapshot for
331 NSL.

4551650 Nova Scotia Limited (“455 NSL”) is a corporation incorporated pursuant to the
laws of Nova Scotia on or about October 13, 2023. I am now the sole officer and director of
455 NSL. Attached hereto as Exhibit “F” is a true Registry of Joint Stocks snapshot for
445 NSL.

B. Properties and Mortgages

On or about January 7, 2013, Annapolis acquired the property located at 1572, 1574 and
1576 Barrington Street, Halifax, Nova Scotia, more particularly described as PID No.
41353202 which is known as the National Film Board Building, and it has been designated
Canadian National Historic Place (“INational Film Board Building”).

On or about January 1, 2022, Annapolis leased the National Film Board Building to 329844
Nova Scotia Limited to operate the Cameo Hotel and Suites (“Cameo™), a true copy of which
is attached hereto as Exhibit “G”. '
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15.

16.

17.

18.

19.

20.

21.

22,

23.

24,

The Cameo has twenty-one (21) rooms that are rented on as needed basis. The Cameo
occupies 80% of the leased premises. The remaining 20% was developed as a shared
workspace and café. As aresult of the COVID-19 Pandemic, the shared workspace and café
is empty and not leased out.

Because the units have kitchenettes, they can be converted into residential units.

League Savings and Mortgage Company (“League”) extended a loan to Annapolis on or
about August 6, 2020, May 18, 2022, and October 31,2024, The loans are each respectively
secured by a mortgage and the first two by an assignment of leases and rent too, which are
recorded with the Halifax County Land Registration Office, true copies of which are attached
hereto as Exhibit “H”, “H1” and “H2”.

On or about July 29, 2015, Annapolis acquired the property located at 1673, 1675, 1677
Granville Street and 1680, 1682 and 1684 Hollis Street, Halifax, Nova Scotia, more
particularly described as PID No. 00003228, which is known as the Halifax Club, and is a
Halifax Regional Municipality Registered Heritage Property (“Halifax Club”).

The Halifax Club is a private social club which offers fine dining options and social events
for members daily. It also has a retail cigar store, private cigar club and hosts weddings and
other functions.

Ruby as the general partner of Annapolis leased the operations of the Halifax Club on July
1, 2017, retail cigar shop on October 1, 2017, and private cigar club on January 1, 2016 to
Comvest on or about, a true copies of which are attached hereto as Exhibit “I”, “I1” and
“12”

Assumption Mutual Life Insurance Company (“Assumption”) extended a loan to Annapolis
on or about August 4, 2020. The loan was secured by a mortgage and an assignment of
leases and rents over the Halifax Club which are registered with the Halifax County Land
Registration Office, a true copy of which is attached hereto as Exhibit “J”.

Graysbrook Capital Ltd. (“Graysbrook™) also extended a loan to Annapolis on or about
June 15, 2023. The loan was secured by a mortgage and an assignment of leases and rents
which are registered with the Halifax County Land Registration Office, true copies of which
is attached hereto as Exhibit “K”.

On or about May 9, 2008, Annapolis acquired the property located at 1532 and 1536,
Granville Street, 1533 Barrington Street and 5187 Salter Street, Halifax, Nova Scotia, more
particularly described as PID No. 00444141, which is known as the Free Mason’s Building,
and is a Halifax Regional Municipality Registered Heritage Property (“Free Mason’s
Building”).

The Free Mason’s Building has five (5) commercial units leased to four (4) commercial
tenants. Currently, it has eleven (11) residential units, three of which are rented, and once
completed the Free Mason’s Building will have fifty-four (54) residential units. Currently,
no construction is on-going but, if it began, the units may be brought to market in late 2026
early 2027.
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25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

Atlantic Central extended a loan to Annapolis on or about December 11, 2020. The loan
was secured by a mortgage and assignment of leases and rents which were registered with
the Halifax County Land Registration Office, true copies of which are attached hereto as
Exhibit “L”.

Graysbrook also extended a loan to Annapolis on or about October 1, 2023. The loan was
secured by a mortgage and an assignment of leases and rents which are registered with the
Halifax County Land Registration Office, true copies of which are attached hereto as Exhibit
“M”’

On or about October 1, 2012, Annapolis acquired 545 Young Avenue, Halifax, Nova Scotia,
more particularly described as PID No. 00047183 (“Young Property”). It also contains two
apartments which are leased to four tenants.

On or about January 16,2016, CIBC extended a loan to Annapolis which was secured against
the Young Property by a mortgage which is registered with the Halifax County Land
Registration Office, a true copy of which is attached hereto as Exhibit “N”.

Graysbrook also extended a loan to Annapolis on or about August 2, 2023. The loan was
secured by a mortgage and an assignment of leases and rents which are registered with the
Halifax County Land Registration Office, a true copy of which is attached hereto as Exhibit
“O”.

On or about April 13, 2007, BSL acquired the property located at 1665 Granville Street,
Halifax, Nova Scotia, more particularly described as PID No. 40042087 and 1669 Granville
Street, Halifax, Nova Scotia, more particularly described as PID No. 00003251, which is
known is the Granville Hall Student Residences (“Granville Hall™).

On or about September 1, 2016, Granville Hall was leased to and operated by 3298944 Nova
Scotia Limited, a true copy of which is attached hereto as Exhibit “P”.

It is the premier student residence in Halifax, Nova Scotia. It has thirty-three (33) dormitory
style rooms (both single and double rooms) that can be rented for one day or for a term. It
almost never has vacancies.

Atlantic Central extended a loan to BSL on or about June 21, 2022. The loan was secured
by a mortgage and assignment of leases and rents which are registered with the Halifax
County Land Registration Office, true copies of which are attached hereto as Exhibit “Q?”.

Graysbrook also extended a loan to Annapolis on or about June 13, 2023. The loan was
secured by a mortgage and an assignment of leases and rents which were registered with the
Halifax County Land Registration Office, true copies of which are attached hereto as Exhibit
“R”.

On or about August 23, 2019, BSL acquired the property located at 165 Prince Street,
Charlottetown, Prince Edward Island. The building has mixed-use residential offices and
commercial spaces. Currently, it has three commercial tenants and a tenant renting office
space on a month-to-month lease.
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36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

46.

Saltwire Network Inc. extended a loan to BSL on or about August 2, 2019. The loan was
secured by a mortgage which is registered with the Prince Edward Island Registry of Deeds
a true copy of which is attached hereto as Exhibit “S”.

Assumption extended a loan to BSL on or about June 22, 2022. The loan was secured by a
mortgage and assignment of leases and rents which are registered with the Prince Edward
Island Registry of Deeds a true copy of which is attached hereto as Exhibit “S1”.

On or about June 1, 2020, 333 acquired the property located at 1598 Barrington Street,
Halifax, Nova Scotia, more particularly described as PID No. 00076455, which is known as
the Tramway Building, and is a Halifax Regional Municipality Registered Heritage Property
(“Tramway™).

The Tramway has one (1) commercial unit leased. Currently, it is in mid-build and when
completed it will have thirty-five (35) residential units.

League extended a loan to Annapolis on or about May 28, 2020. The loan is secured by a
mortgage and assignment of leases and rent, which have been recorded with the Halifax
County Land Registration Office, true copies of which are attached hereto as Exhibit “T?”.

On or about October 25, 2023, 455 acquired the property located at 1674 Hollis Street,
Halifax, Nova Scotia, more particularly described as PID No. 00003236, which is known as
the Sonic Building, and is a Halifax Regional Municipality Registered Heritage Property
(“Sonic Building”).

The Sonic Building is empty. It was acquired to form part of the Halifax Club development.

4518276 Nova Scotia Limited extended a loan to 455 NSL on or about October 16, 2023.
The loan is secured by a mortgage and assignment of leases and rent, which are recorded
with the Halifax County Land Registration Office, true copies of which are attached hereto
as Exhibit “U”.

3046475 Nova Scotia Limited extended a loan to 455 NSL on or about October 16, 2023.
The loan is secured by a mortgage, which has been recorded with the Halifax County Land
Registration Office, true copies of which are attached hereto as Exhibit “V”.

The Halifax Club, Granville Residence and Sonic Building represent the entire block
between the Centennial Building and the Joseph Howe Building extending from Hollis Street
to Granville Street, Halifax, Nova Scotia. A true copy of a survey plan is attached hereto as
Exhibit “W” which is registered with the Halifax County Land Registration Office.

Pursuant to the Halifax Regional Municipality Centre Plan, the entire block referenced above
is an as-of-right development to a maximum height of 16 stories, which would allow
construction of at least 143 residential and various commercial units based on a preliminary
drawing.
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47.

48.

49.

50.

51.

52.

53.

54.

55.

C. Mortgage Amounts

Below is a table demonstrating the outstanding amounts on the various credit facilities on or
about December 27, 2024, which are owed by the Respondents:

Mortgagee Balance

Atlantic Central Credit Union $16,102,160
Leacue Savines 513,033,831
ssumption Life 36,570,838

IBC _ 1,631,000
sraysbrook Capital 7,102,618
518276Nova Scotia Limited $l 800 000

046475 Nova Scotia Limited 7 ~
altwire :
Cotal 47, 62§ 447

Mr. Caryi guaranteed approximately $29,000,000.00 of the outstanding amount in the table
above.

D. Demands and Meetings

Because of the COVID-19 Pandemic, Mr. Caryi began an ambitious plan to rehabilitate and
build rental units in the Free Mason’s Building and Tramway. However, due to the rising
interest rates, costs to complete and lack of skilled trades Mr. Caryi began to experience
liquidity issues across the Caryi Group of Companies in March 2020 and 2021.

As a result of these liquidity issues, the Caryi Group of Companies had to cease all
construction across its portfolio following his death.

The Caryi Group of Companies recognizes the significant financial challenges it faces and
has attempted to sell its properties, but no acceptable offers have been received as of the date
of this affidavit. Since Mr. Caryi’s death, the offers received have been extremely low and
well below market value.

Following the death of Mr. Caryi, Mrs. Caryi and I reached out to counsel for the Applicants
at that time, Marc Beaubien, to advise the secured creditors that Mr. Caryi died.

I have been operating the Caryi Group of Companies since his death.

In or about January 2024, Mrs. Caryi, Mr. Beaubien and I met separately with each secured
creditor to advise them that we intended to maximize the value the portfolio of properties by
assessing the buildings and strategically divesting of properties in order to satisfy the amount
outstanding in order to sell them and satisfy the amount outstanding to each creditor.

Mrs. Caryi believed that given the values of the portfolio of buildings that the strategic sale
would allow her to maintain the Free Mason’s Building.
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56.

57.

58.

59.

60.

61.

62.

63.

64.

65.

66.

From our initial meeting, Mrs. Caryi and I had various conversations and/or correspondence
with secured creditors to provide them updates on the progress of the sales process and our
efforts to maximize the value of the buildings, in addition to obtaining feedback from the
lender(s). The frequency of these updates varied dependent on the lender and were as
frequent as bi-weekly in some cases.

Mrs. Caryi has invested in excess of $150,000.00 of personal capital to the Caryi Group of
Companies.

Mrs. Caryi and I executed a Forbearance Agreement in favour of League and Atlantic Central
on April 11, 2024. A further Forbearance Agreement was provided in June 2024, but it was
not signed.

After the maturity date in October of the Duro Capital debt, Laurie and I entered into
discussions to extend the loan, which was to include a forbearance agreement. This process
was not completed as a result of the onerous terms proposed of $18,000.00 plus 16% interest
for a 2.5-month extension.

During this time, the Applicants had the support of the secured creditors for the plaﬁ to
maximize the value of each building and continued to have their support until January 13,
2025, as set out below.

We did accept an offer for the Halifax Club and Tramway but eventually the intended
purchaser chose not to clear conditions and sale fell through. All of this information was
communicated to the secured creditors except CIBC and Douro.

On or about December 12, 2024, the Applicants have an informative meeting with the
various secured creditors and counsel. The Applicants answered questions posed and
provided informative information to the secured creditors regarding the various buildings
and its plan of filing for protection under the Companies’ Creditors Arrangements Act.

On or about December 17, 2024, the Applicants forwarded correspondence to the secured
creditors that contained the details regarding the CCAA and the process regarding the
various properties together a corporate organizational chart and cash flow forecast, a true
copy of which is attached hereto as Exhibit “X”.

On or about December 19, 2024, the Applicants have another informative meeting with the
secured creditors and their counsel. They also answered thereafter via email any questions
the secured creditors or their counsel had regarding the CCAA.

At no time at either meeting or during the exchange of correspondence did the secured
creditors advise the Applicants that they intended to oppose the CCAA or that they would
proceed with a motion for an interim receivership.

Nonetheless, on January 11, 2025, Douro sent via email its demand letter and notice to
enforce security pursuant to section 244 of the BIA to 455 NSL. The Applicants
acknowledged receipt on January 12, 2025.
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67.

68.

69.

70.

71.

72.

73.

74.

75.

76.

77.

78.

And on January 13, 2025, Douro forwarded an email at 2:55 p.m. which contained, among
other things, an interim receivership application.

Following receipt of that email on January 13, 2025, I was informed by Joshua J. Santimaw,
which I verily believe to be true that League and Atlantic Central would seek the appointment
of a receiver as well.

The Caryi Group of Companies withdrew its CCAA Application on the return date of The
CCAA application was withdrawn for, among other things, the concerns raised by the
lenders about delays, tenant issues and costs of CCAA.

On January 14, 2025, Assumption forwarded an email which contained its demand letters
and notices pursuant to section 244 of the BIA to Annapolis and BSL.

On January 15, 2025, League and Atlantic Central forwarded an email which contained its
demand letters and notices pursuant to section 244 of the BIA to Annapolis, Ruby, BSL and
333 NSL.

On January 17, 2025, Graysbrook forwarded an email which contained its demand letters
and notices pursuant to section 244 of the BIA to Annapolis, Ruby, and BSL.

On January 17, 2025, 3046475 Nova Scotia Limited forwarded an email which contained its
demand letter and notice pursuant to section 244 of the BIA to 455 NSL.

On January 17, 2025, Liam Murphy at Doane Grant Thornton Limited forwarded an email
to Mr. Santimaw requesting, among other things, various information regarding the various
buildings and the name and contact number for the property manager, a true copy of which
is attached hereto as Exhibit “Y”. This request demonstrates an overall lack of knowledge
and understanding of the buildings and the operations of the Caryi Group of Companies.

The Caryi Group of Companies have each filed a Notice of Intention to Make a Proposal
(“NOI”) pursuant to its statutory right under the BIA , which are attached hereto as Exhibit
[13 Z”‘

During the stay, I will continue to: (a) pay insurance as it becomes due which is February 1,
2025, for all of the buildings save the Tramway which is due June 2025; (b) collect rents; (¢)
collect receivables; maintain the properties; deal with tenants and concerns; (d) pay utilities
and (d) do all those other jobs a landlord undertakes which has been done for the past eleven
months.

The Caryi Group of Companies, in consultation with Deloitte, in its capacity as the Proposal
Trustee is refining its proposed sales and investment solicitation process (“SISP”) to address
the concerns of the secured creditors which were never formally brought to the Caryi Group
until the CCAA Application was scheduled and two meetings were held with them.

The Caryi Group of Companies proposes to commence its SISP under a similar or shorter
time frame than that which is proposed by Doane Grant Thornton, the proposed receiver.
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79. The Caryi Group of Companies own various properties with heritage designations and that
are mid build and the timeline of 130 days proposed by Doane Grant Thornton as the
proposed receiver to sell these properties seems optimistic at best. The Tramway for
example had an offer but the due diligence period was 120 days. Eventually, the offer fell

through.

80. I make this affidavit in opposition to the application of the Applicants and for no other

purpose.
Sworn to before me /|
on January 23 2025 / [‘
at Dartmouth, NS / ]
Signature of authority nf}ﬁﬁ\ine J oanne Caryi
N
EMMA R. VOSSEN / §
A Barrister of the Supreme
Court of Nova Scotia j
4

¥
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Form 39.09
Exhibit Stamp

Hfx No. 539955
This is Exhibit “A” referred to in the

affidavit of Joanne Caryi, sworn to before
me on January 83 ,2025.

Signature

EMMA R. VOSSEN
A Barrister of the Supreme
Court of Nova Scotia
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ANNAPOLIS MANAGEMENT, INC.

Profile  Relationships  Events (19)

Reg. Number
3228040

Reg. Name
ANNAPOLIS MANAGEMENT, INC.

Type
Extra-provincial Corporation international (UNITED STATES)

Status Effective Date
Active 21-Mar-2024

Registered on
05-May-2008

Next Annual Return
31-fan-2025

Addresses

Reg. Address
15001625 GRAFTON STREET, HALIFAX, NOVA SCOTIA, B3] OE8, CANADA

Mailing Address
127 WEST FAIRBANKS AVE, #433, WINTER PARK, FLORIDA, 32789, UNITED STATES

Home Jurisdiction
127 WEST FAIRBANKS AVE, #433, WINTER PARK, FLORIDA, 32789, UNITED STATES

Documents (12) Reports (4)

Type to filter

Extra-provincial Reinstatement (SR535619)
Registered on: 21-Mar-2024, Effective from: 21-Mar-2024

( Standard $12.45

Certified $12.45

Extra-provincial Renew My Registration - International (SR332826)
Registered on: 02-Feb-2023, Effective from: 02-Feb-2023

( Standard §12.45

{ Certified §12.45

\»

Extra-provincial Renew My Registration - international (SR182292)
Registered on: 18-Feb-2022, Effective from: 18-Feb-2022



Standard $12.45
Certified $12.45
Extra-provincial Renew My Registration - International (SR10113)
Registered on: 08-Feh-2021, Effective from: 08-Feb-2021
Standard $12.45

(

v
{
%

Cerlified $12.45

Reinstated: Annual Statement (ML5673650)
Registered on; 09-Mar-2020, Effective from: 09-Mar-2020

C

Standard $12.45

C

Certified $12.45
Reinstated: Annual Statement (ML5464411)
Registered on: 15-Mar-2019, Effective from: 15-Mar-2019
Standard §12.45
Certified $12.45

Annual Statement Filed: Annual Statement (ML3669017)
Registered on: 28-Mar-2011, Effective from: 28-Mar-2011

C

Standard $12.45

Certified $12.45

Annual Statement Filed: Annual Statement (ML3473561)
Registered on: 22-Mar-2010, Effective from: 22-Mar-2010

C

Standard §12.45

Certified $12.45

Annual Statement Filed: Annual Statement (ML3173779)
Registered on: 02-Mar-2009, Effective from: 02-Mar-2009

C

Standard §12.45

Certified $12.45

Registered: Appointment Agent for an Extra-Provincial Registration (ML3021080)

Registered on: 05-May-2008, Effective from: 05-May-2008

C

Standard $12.45




Certified $12.45

{tems per page 10 1-100f 12 £

PrivacyTermsCookies Crown copyright © Government of Nova Scotia



ANNAPOLIS MANAGEMENT, INC.

Profile Relationships  Events (19)
Name: LAURIE CARYI
Relationship: Director

Effective From: 21-Mar-2024

Name: LAURIE CARY!
Relationship: Officer( President )

Effective From: 21-Mar-2024

Name: PATRICK G.E. FITZGERALD (1500-1625 GRAFTON STREET, HALIFAX, NOVA SCOTIA, B3J OE8, CANADA )

Relationship: Recognized Agent

Effective From: 11-Mar-2020

Name: 3228041 - RUBY, LLP
Relationship: General Partner-Corporation

Effective From: 07-May-2008

Name: 3337988 - RUBY, LLP.
Relationship: General Partner-Corporation

Effective From: 19-Jun-2020

Documents (12)  Reports (4)

ltems per page 5

1-50f5

Type to filter

<



Extra-provincial Reinstatement (SR535619)
Registered on: 21-Mar-2024, Effective from: 21-Mar-2024

C

C

o
H
%

..

Standard $12.45
Certified $12.45
Extra-provincial Renew My Registration - International (SR332826})
Registered on: 02-Feb-2023, Effective from: 02-Feb-2023
Standard $12.45
Certified $12.45
Extra-provincial Renew My Registration - International (SR182292)
Registered on: 18-Feb-2022, Effective from: 18-Feb-2022
Standard §12.45

Certified $12.45

Extra-provincial Renew My Registration - international (SR10113)
Registered on: 08-Feb-2021, Effective from: 08-Feb-2021

c

(

-

(

Standard $12.45
Certified §12.45
Reinstated: Annual Statement (ML5673650)
Registered on: 09-Mar-2020, Effective from: 09-Mar-2020
Standard §12.45
Certified $12.45
Reinstated: Annual Statement (M1L.5464411)
Registered on: 15-Mar-2019, Effective from: 15-Mar-2019
Standard $12.45
Certified $12.45
Annual Statement Filed: Annual Statement (ML3669017)
Registered on: 28-Mar-2011, Effective from: 28-Mar-2011
Standard §12.45
Certified $12.45

/*”“\

Annual Statement Filed: Annual Statement (ML3473561)
Registered on; 22-Mar-2010, Effective from: 22-Mar-2010



( Standard $12.45

i

{ Certified $12.45
A

Annual Statement Filed: Annual Statement (ML3173779)

Registered on: 02-Mar-2009, Effective from: 02-Mar-2009

( Standard §12.45
{ Certified $12.45

Ry

Registered:; Appointment Agent for an Extra-Provincial Registration (ML3021080)
Registered on: 05-May-2008, Effective from: 05-May-2008

( Standard $12.45

Certified §12.45

ftems per page 10

PrivacyTermsCookies Crown copyright ® Government of Nova Scotia

1-100f12
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Registry of Joint Stock Companies

Entity Snapshot

Entity details

Information as of 22 January 2025

Registry ID 3228040

Business/Organization Name ANNAPOLIS MANAGEMENT, INC.

incorporation Date 05 May 2008

Annual Return due Date 31 January 2025

Type Extra-provincial Corporation International

Status Active

Jurisdiction United States

Registered Office 1500-1625 GRAFTON STREET, HALIFAX, NOVA SCOTIA, B3J 0E8, CANADA
Mailing Address 127 WEST FAIRBANKS AVE, #433, WINTER PARK, FLORIDA, 32789, UNITED

STATES

Directors and Officers

Name Position

LAURIE CARYI Director, President

Recognized Agent

Name Position Civic Address Mailing Address
PATRICK G.E. Recognized Agent 1500-1625 GRAFTON PO BOX 2380 HALIFAX
FITZGERALD _ STREET HALIFAX NOVA  NOVA SCOTIA B3J 3E5

SCOTIA B3J OE8 CANADA  CANADA

Related Registrations

Relationship Registry ID Name Status
Is General Partner of 3228041 RUBY, LLP Revoked (> 1 year)
Is General Partner of 3337988 RUBY, LLP Active

fisc.ca | Registry of Jaint Stock Companies, PO Box 1529, Halifax, NS B3J 2Y4 | 902-424-7770 | 1-800-225-8227 Page 1 of 1






Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “B” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January A3 , 2025,

Signature
EMMA R. VOSSEN

A Barrister of the Supreme
Court of Nova Scotia
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RUBY, LLP

Profile  Relationships  Events (14)

Reg. Number
3228041

Reg. Name
RUBY, LLP

Type
Extra-provincial Limited Partnership (UNITED STATES)

Status Effective Date
Revoked (> 1 year) 23-jan-2023

Registered on
05-May-2008

Next Annual Return
31-May-2020
Addresses

Mailing Address
127 W, FAIRBANKS AVE, #433, WINTER PARK, FLORIDA, 32789, UNITED STATES

Home Jurisdiction
127 W. FAIRBANKS AVE, #433, WINTER PARK, FLORIDA, 32789, UNITED STATES

Documents (7)  Reports (4)

Type to fiiter

Revoked on Request: Request for Revocation (ML5717098)
Registered on: 11-Jun-2020, Effective from: 11-Jun-2020

< Standard $12.45

{ Certified $12.45

Reinstated: Reinstate Limited Partnership Document (ML3996915)
Registered on: 22-Aug-2012, Effective from: 22-Aug-2012

C Standard $12.45

Certified $12.45

Reinstated: Reinstate Limited Partnership Document (ML3888675)
Registered on: 07-Mar-2012, Effective from: 07-Mar-2012

( Standard §12.45




PrivacyTermsCookies

Certified §12.45

e,

Reinstated: Reinstate Limited Partnership Document (ML3288797)
Registered on: 21-Aug-2009, Effective from: 21-Aug-2009

C Standard §12.45

-

{ Certified $12.45

Registered: Extra-Provincial Limited Partnership Agreement (ML3021086)
Registered on; 05-May-2008, Effective from: 05-May-2008

( Standard $12.45

Certified $12.45

Registered; Extra-Provincial Limited Partnership Certificate (ML3021086)
Registered on: 05-May-2008, Effective from: 05-May-2008

( Standard $12.45

Certified $12.45

Registered: Extra-Provincial Limited Partnership Declaration (ML3021086) »
Registered on: 05-May-2008, Effective from: 05-May-2008

( Standard $12.45
'
{\ Certified §12.45

Crown copyright ® Government of Nova Scotia



RUBY, LLP

Profile  Relationships  Events (14)

Name: PATRICK FITZGERALD (1100-1959 UPPER WATER ST., HALIFAX, NOVA SCOTIA, B3J 174, CANADA )

Relationship: Recognized Agent

Effective From: 07-May-2008

Name: 3228040 - ANNAPOLIS MANAGEMENT, INC,
Relationship: General Partner-Corporation

Effective From: 07-May-2008

Documents (7)  Reports (4)

Type to filter

Revoked on Request: Request for Revocation (ML5717098)
Registered on: 11-Jun-2020, Effective from: 11-Jun-2020

( Standard $12.45

{ Certified $12.45

Reinstated: Reinstate Limited Partnership Document (ML3996915)
Registered on: 22-Aug-2012, Effective from: 22-Aug-2012

( Standard $12.45
d N

{ Certified $12.45
AN

e

Reinstated: Reinstate Limited Partnership Document (ML3888675)
Registered on: 07-Mar-2012, Effective from: 07-Mar-2012

( Standard $12.45

{ Certified $12.45
.

N

Reinstated: Reinstate Limited Partnership Document (ML3288797)
Registered on: 21-Aug-2009, Effective from: 21-Aug-2009

( Standard $12.45




PrivacyTermsCookies

{ Certified $12.45

Registered: Extra-Provincial Limited Partnership Agreement (ML3021086)
Registered an: 05-May-2008, Effective from: 05-May-2008

( Standard $12.45
o :
{\ Certified $12.45

R

Registered: Extra-Provincial Limited Partnership Certificate (ML3021086)
Registered on: 05-May-2008, Effective from: 05-May-2008

( Standard §12.45

{ Certified $12.45

Registered: Extra-Provincial Limited Partnership Declaration (ML.3021086)
Registered on: 05-May-2008, Effective from: 05-May-2008

( Standard $12.45

p

Certified $12.45

e

e,

Crown copyright © Government of Nova Scotla



it

Registry of Joint Stock Companies

Entity Snapshot

Entity details

Information as of 22 January 2025

Registry ID 3228041

Business/Organization Name RUBY, LLP

Incorporation Date 05 May 2008

Annual Return due Date 31 May 2020

Type : Extra-provincial Limited Partnership

Status Revoked (> 1 year)

Jurisdiction United States

Mailing Address 127 W. FAIRBANKS AVE, #433, WINTER PARK, FL, 32789, UNITED STATES

Directors and Officers

Name Position

ANNAPOLIS General Partner-Corporation

MANAGEMENT, INC.

Recognized Agent

Name Position Civic Address Mailing Address

PATRICK FITZGERALD Recognized Agent 1100-1959 UPPER WATER PO BOX 2380 HALIFAX NS

ST. HALIFAX NOVA B3J 3E5 CANADA
SCOTIA B3J 124 CANADA

fjsc.ca | Registry of Joint Stock Companies, PO Box 1529, Halifax, NS B3J 2Y4 | 902-424-7770 | 1-800-225-8227 Page 1 of 1






Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “C” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January g% , 2025,

Ao

Signature

EMMA R. VOSSEN
A Barrister of the Supreme
Court of Nova Scotia

PL# 179571/15232721



BSL HOLDINGS LIMITED

Profile  Relationships Events (33)

Reg. Number
2218218

Reg. Name
BSL HOLDINGS LIMITED

Type
Limited Company

Status Effective Date
Active 08-Jan-2025

Registered on
28-0ct-1992

Next Annual Return
31-0ct-2025

Addresses

Reg. Address
99 WYSE ROAD SUITE 600, DARTMOUTH, NOVA SCOTIA, B3A 4S5, CANADA

Mailing Address
P.O. BOX 876, DARTMOUTH MAIN, DARTMOUTH, NOVA SCOTIA, B2Y 3Z5, CANADA

Documents (36)  Reports (4)

Type to filter

Company Change of Directors and Officers (SR680494)
Registered on: 17-Jan-2025, Effective from: 17-Jan-2025

( Standard $12.45

Certified $12.45

Company Change of Directors and Officers (SR678087)
Registered on: 14-Jan-2025, Effective from: 14-Jan-2025

( Standard §12.45

Certified §12.45

Company Change of Directors and Officers (SR678086)
Registered on: 14-Jan-2025, Effective from: 14-Jan-2025 o

C Standard $12.45




Certified $12.45

Company Change of Recognized Agent (SR674561)
Registered on: 08-Jan-2025, Effective from: 08-Jan-2025

Standard $12.45

Certified $12.45

Company Reinstatement (SR674465)
Registered on: 08-Jan-2025, Effective from: 08-Jan-2025

(

Standard $12.45

Certified $12.45

Company Annual Renewal Statement (SR466645)
Registered on: 17-Nov-2023, Effective from: 17-Nov-2023

C

Standard §12.45

Certified $12.45

Company Annual Renewal Statement (SR319482)
Registered on: 09-Jan-2023, Effective from: 09-Jan-2023

(

Standard $12.45

e

{ Certified $12.45
Annual Statement Filed: Annual Statement (ML5825516)

Registered on: 02-Dec-2020, Effective from: 02-Dec-2020

< Standard $12.45
I X

i\ Certified $12.45
Annual Statement Filed: Annual Statement (ML5355809)

Registered on: 30-0¢t-2018, Effective from: 30-0ct-2018

C Standard $12.45

Certified §12.45

Annual Statement Filed: Annual Statement (ML4929614)
Registered on: 02-Dec-2016, Effective from: 02-Dec-2016

C

Standard $12.45

e

Certified $12.45




items per page 10 1-100f 36 <
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BSL HOLDINGS LIMITED

Profile  Relationships  Events (33)

Name: JOANNE CARYI

Relationship: Director

Effective From: 17-Jan-2025

Name: JOANNE CARYI

Relationship: Officer( President, Secretary )

Effective From: 17-Jan-2025

Name: KELLY J, POWELL (99 WYSE ROAD SUITE 600, DARTMOUTH, NOVA SCOTIA, B3A 485, CANADA )

Relationship: Recognized Agent

Effective From: 08-Jan-2025

Name: 2472181 - BEACON TRAVEL SERVICES
Relationship: Business Name

Effective From: 04-Jul-1995

Documents (36)  Reports (4)

Type to filter

Company Change of Directors and Officers (SR680494)
Registered on: 17-Jan-2025, Effective from: 17-Jan-2025

( Standard $12.45

L Certified §12.45

Company Change cf Directors and Officers (SR678087)
Registered on: 14 12n-2025, Effective from: 14-Jan-2025

( Standard $12.45




{ Certified $12.45 3

Company Change of Directors and Officers (SR678086)

Registered on: 14-Jan-2025, Effective from: 14-Jan-2025

C Standard $12.45 )

- -

{ Certified §12.45 3

S /

Company Change of Recognized Agent (SR674561)

Registered on: 08-Jan-2025, Effective from: 08-Jan-2025

( Standard $12.45 )

T -

{ Certified $12.45 3

Y o

Company Reinstatement (SR674465)

Registered on; 08-Jan-2025, Effective from: 08-Jan-2025

( Standard $12.45 >
. -~

{ Certified $12.45

\ A

Company Annual Renewal Statement (SR466645)
Registered on: 17-Nov-2023, Effective from: 17-Nov-2023

C

Standard §12.45

—

C

N

P

C

Certified $12.45 }
e
Company Annual Renewal Statement (SR319482)
Registered on: 09-Jan-2023, Effective from: 09-Jan-2023
Standard $12.45 )
™
Certified $12.45
7
Annual Statement Filed: Annual Statement (ML5825516)
Registered on: 02-Dec-2020, Effective from: 02-Dec-2020
Standard $12.45 )
N,
Certified $12.45 )
e
Annual Statement Filed: Annual Statement (ML5355809)
Registered on; 30-0ct-2018, Effective from: 30-0ct-2018
Standard $12.45

Certified §12.45




Annual Statement Filed: Annual Statement (ML4929614)
Registered on: 02-Dec-2016, Effective from: 02-Dec-2016

Standard $12.45

Certified $12.45

PrivacyTermsCookies

ltems per page 10

Crown copyright © Government of Nova Scotia
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NOVA SCOTIA

Registry of Joint Stock Companies

Entity Snapshot

Entity details

Information as of 22 January 2025

Registry ID 2218218

Business/Organization Name BSL HOLDINGS LIMITED

Incorporation Date 28 October 1992

Annual Return due Date 31 October 2025

Type Limited Company

Status Active

Registered Office 99 WYSE ROAD SUITE 600, DARTMOUTH, NOVA SCOTIA, B3A 485, CANADA
Mailing Address P.0. BOX 876, DARTMOUTH MAIN, DBARTMOUTH, NOVA SCOTIA, B2Y 375,

CANADA

Directors and Officers

Name Position
JOANNE CARY! Director, President, Secretary
Recognized Agent
Name Position Civic Address Mailing Address
KELLY J. POWELL Recognized Agent 99 WYSE ROAD SUITE 600 P.O. BOX 876,
DARTMOUTH NOVA DARTMOUTH MAIN
SCOTIA B3A 4S5 CANADA DARTMOUTH NOVA
SCOTIA B2Y 325 CANADA
Related Registrations
Relationship Registry ID Name Status
Business Name 2472181 BEACON TRAVEL SERVICES Revoked (> 1 year)
Page 1 of 1

rjsc.ca | Registry of Joint Stock Companies, PO Box 1529, Halifax, NS B3J 2Y4 | 902-424-7770 | 1-800-225-8227






Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “D” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January 73 ,2025.

Signature

EMMA R. VOSSEN
A Barrister of the Supreme
Court of Nova Scotia

PL# 179571/15232721



COMVEST COMMERCIAL REAL ESTATE INC.

Profile  Previous Names Relationships  Events (23)

Reg. Number
3156397

Reg. Name
COMVEST COMMERCIAL REAL ESTATE INC,

Type
Limited Company

Status Effective Date
Active 24-Sep-2018

Registered on
04-)ul-2006

Next Annual Return
31-Jul-2025

Addresses

Reg. Address
1533 BARRINGTON STREET, SUITE 300, HALIFAX, NOVA SCOTIA, B3] 124, CANADA

Mailing Address
71 HALLMARK AVENUE, LOWER SACKVILLE, NOVA SCOTIA, B4C 3P7, CANADA

Documents (22)  Reports (4)

Type to filter

Company Annual Renewal Statement (SR584736)
Registered on: 25-Jun-2024, Effective from: 25-Jun-2024

( Standard $12.45

r'/

{ Certified $12.45

Company Annual Renewal Statement (SR412430)
Registered on: 27-Jul-2023, Effective from: 27-Jul-2023

C Standard §12.45

Certified $12.45

Company Annual Renewal Statement (SR249736)
Registered on: 19-Jul-2022, Effective from: 19-Jul-2022

( Standard $12.45




s

R

Certified $12.45
.

Company Annual Renewal Statement (SR79693)

Registered on: 06-Jul-2021, Effective from: 06-Jul-2021

C Standard $12.45
/ Certified $12.45
R

Reinstated: Appointment of Agent (ML5326136)

Registered on: 21-Sep-2018, Effective from: 21-Sep-2018

< Standard $12.45
’ Certified §12.45
Reinstated: Notice of Officers and Directors (ML5326136)

Registered on: 21-Sep-2018, Effective from: 21-Sep-2018

C Standard $12.45
e

{ Certified $12.45
\

S’

Reinstated: Notice of Registered Office (ML5326136)
Registered on: 21-Sep-2018, Effective from: 21-Sep-2018

¢

Standard §12.45

i \‘
{ Certified $12.45 i
Change of Directors: Notice of Officers and Directors (ML4903654)

Registered on: 14-0ct-2016, Effective from: 14-0¢t-2016

( Standard $12.45

e N,
{ Certified $12.45
i e

Filed Name Change: Special Resolution - Change Name of Corporation (ML4448542)

Registered on: 17-Jul-2014, Effective from: 17-Jut-2014

C

Standard $12.45

e

!
3

Certified §12.45

Annual Statement Filed: Annual Statement (ML3761650)
Registered on: 27-Sep-2011, Effective from: 27-Sep-2011

C

Standard $12.45

AN

Certified $12.45
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COMVEST COMMERCIAL REAL ESTATE INC.

Profile  Previous Names Relationships  Events (23)

Name: STEVEN CARYI|
Relationship: Director

Effective From: 24-Sep-2018

Name: LAURIE CARYI
Relationship: Director

Effective From: 24-Sep-2018

Name: AFFAF Ei -JAKL (71 HALLMARK AVENUE, LOWER SACKVILLE, NOVA SCOTIA, BAC 3P7, CANADA )

Relationship: Recognized Agent

Effective From: 24-Sep-2018

Name: 3318348 - HALIFAX CLUB CIGAR SHOP

Relationship; Business Name

Effective From: 20-Jun-2018

Name: 3305886 - RUBY'S RHINESTONE RECEPTION & LOUNGE

Relationship: Business Name

Effective From: 14-Mar-2017

ltems per page 5 1-50f9

Documents (22) Reports (4)

Type to filter



Company Annual Renewal Statement (SR584736)
Registered on: 25-Jun-2024, Effective from: 25-Jun-2024

c

Standard $12.45

;
i
A

Certified $12.45

Company Annual Renewal Statement (SR412430)
Registered on: 27-Jul-2023, Effective from: 27-Jul-2023

C

RN

Ry

Standard $12.45
Certified $12.45
Company Annual Renewal Statement (SR249736)
Registered on: 19-Jul-2022, Effective from: 19-Jul-2022
Standard $12.45

C

{

s,

Certified §12.45

Company Annual Renewal Statement (SR79693)
Registered on: 06-Jul-2021, Effective from: 06-Jul-2021

Standard $12.45

Certified $12.45

Reinstated: Appointment of Agent (ML5326136)
Registered on: 21-Sep-2018, Effective from: 21-Sep-2018

C

Standard $12.45

RN

Certified §12.45

Reinstated: Notice of Officers and Directors (ML5326136)
Registered on: 21-Sep-2018, Effective from: 21-Sep-2018

(

Standard $12.45

C

Certified $12.45
Reinstated: Notice of Registered Office (ML.5326136)
Registered on: 21-Sep-2018, Effective from: 21-Sep-2018
Standard $12.45
Certified $12.45

.,

Change of Directors: Notice of Officers and Directors (ML4903654)

Registered on: 14-0ct-2016, Effective from: 14-0ct-2016



C Standard $12.45

{ Certified $12.45

Filed Name Change: Special Resolution - Change Name of Corporation (ML4448542)
Registered on: 17-Jul-2014, Effective from: 17-Jul-2014

( Standard §12.45
e N

{ Certified $12.45
.

Annual Statement Filed: Annual Statement (ML3761650)
Registered on: 27-Sep-2011, Effective from: 27-Sep-2011

C Standard §12.45 )
Certified $12.45
v

items per page 10 1-100f22 < >
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NOVA'SCOTIA

Registry of Joint Stock Companies

Entity Snapshot

Entity details

Information as of

Registry ID
Business/Organization Name
Incorporation Date

Annual Return due Date
Type

Status

Registered Office

Mailing Address
Name History

22 January 2025

3156397

COMVEST COMMERCIAL REAL ESTATE INC.
04 July 2006

31 July 2025

Limited Company

Active

1533 BARRINGTON STREET, SUITE 300, HALIFAX, NOVA SCOTIA, B3J 174,

CANADA

71 HALLMARK AVENUE, LOWER SACKVILLE, NOVA SCOTIA, B4C 3P7, CANADA

AVISON YOUNG (NOVA SCOTIA) INC. 25 August 2006 22 July 2014
3156397 NOVA SCOTIA LIMITED 04 July 2006 25 August 2006

Directors and Officers

Name Position
LAURIE CARYI Director
STEVEN CARYI Director

Recognized Agent

Name Position Civic Address
AFFAF EL-JAKL Recognized Agent 71 HALLMARK AVENUE

risc.ca | Registry of Joint Stock Companies, PO Box 1529, Halifax, NS B3J 2Y4 | 902-424-7770 | 1-800-225-8227

LOWER SACKVILLE NOVA
SCOTIA B4C 3P7 CANADA

Mailing Address

71 HALLMARK AVENUE
LOWER SACKVILLE NOVA
SCOTIA B4AC 3P7 CANADA

Page 1 of 2



NOVA SCOTIA

Registry of Joint Stock Companies

Related Registrations

Relationship

Business Name
Business Name
Business Name
Business Name
Business Name

Business Name

Registry ID
3305886
3317287
3318348
3326803
3326804
3326806

Name

RUBY'S RHINESTONE RECEPTION & LOUNGE
CATCH SEAFOOD & ASIAN FARE

HALIFAX CLUB CIGAR SHOP

EMBER RESTAURANT

1862 TEPPANYAKI AND STEAKHOUSE
HALIFAX HOSPITALITY CATERING

risc.ca | Registry of Joint Stock Companies, PO Box 1529, Halifax, NS B3J 2Y4 | 902-424-7770 | 1-800-225-8227

Status

Revoked (> 1 year)
Revoked {> 1 year)
Revoked (> 1 year)
Revoked (> 1 year)
Revoked (< 1 year)
Revoked (< 1 year)

Page 2 of 2






Form 39.09
Exhibit Stamp

Hfx No. 39955

This is Exhibit “E” referred to in the
affidavit of Joanne Caryi, sworn to
before me on January 4% ,2025.

Signature

EMMA R. VOSSEN
A Barrister of the Supreme
Court of Nova Scotia

PL# 179571/15232721



3337151 NOVA SCOTIA LIMITED

Profile  Relationships Events (7)

Reg. Number
3337151

Reg. Name
3337151 NOVA SCOTIA LIMITED

Type
Limited Company

Status
Active

Registered on
22-May-2020

Next Annual Return
31-May-2025

Addresses

Reg. Address

Effective Date
08-Jan-2025

99 WYSE ROAD SUITE 600, DARTMOUTH, NOVA SCOTIA, B3A 4S5, CANADA

Mailing Address

P.0. BOX 876, DARTMOUTH MAIN, DARTMOUTH, NOVA SCOTIA, B2Y 3Z5, CANADA

Documents (12)  Reports (4)

Company Change of Directors and Officers (SR680492)
Registered on: 17-Jan-2025, Effective from: 17-Jan-2025

Type to filter

C

Standard $12.45

Certified $12.45

Company Change of Directors and Officers (SR678083)
Registered on; 14-Jan-2025, Effective from: 14-Jan-2025

C

Standard $12.45

Certified $12.45

e’ NS

Company Change of Recognized Agent (SR674544)
Registered on: 08-Jan-2025, Effective from' 08-Jan-2025

C

Standard $12.45




Certified $12.45

Company Reinstatement (SR674476)
Registered on: 08-Jan-2025, Effective from: 08-Jan-2025

C

‘\\,/"

C

Standard $12.45
Certified $12.45
Company Reinstatement (SR398420)
Registered on: 27-Jun-2023, Effective from: 27-Jun-2023
Standard $12.45
Certified $12.45

™,

Special Resolution: Special Resolutions - Acquire Own Shares, Normal Powers, Borrowing (ML5705195)

Registered on: 26-May-2020, Effective from: 26-May-2020

AN—4

( Standard §12.45

Certified $12.45

S

Change of Directors: Notice of Officers and Directors (ML5705192)

Registered on: 26-May-2020, Effective from: 26-May-2020

( Standard $12.45
Certified $12.45

Appoint an Agent: Appointment of Agent (ML5705191)

Registered on: 26-May-2020, Effective from: 26-May-2020

( Standard $12.45

s

{ Certified $12.45

A

Address Change: Notice of Registered Office (ML5705190)

Registered on: 26-May-2020, Effective from: 26-May-2020

C Standard $12.45

{ Certified §12.45

Incorporated and Registered: Articles of Association (ML5704245)

Registered on: 22-May-2020, Effective from: 22-May-2020

( Standard $24.95

Certified $24.95
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3337151 NOVA SCOTIA LIMITED

Profile Relationships  Events (7)

Name: JOANNE CARYI

Relationship: Director

Effective Fram: 17-Jan-2025

Name: JOANNE CARYI

Relationship: Officer( President, Secretary )

Effective From: 17-Jan-2025

Name: KELLY J. POWELL (99 WYSE ROAD SUITE 600, DARTMOUTH, NOVA SCOTIA, B3A 4S5, CANADA )

Relationship: Recognized Agent

Effective From: 08-Jan-2025

Documents (12)  Reports (4)

Type to filter

Company Change of Directors and Officers (SR680492)
Registered on: 17-Jan-20235, Effective from: 17-Jan-2025

Standard $12.45

Certified $12.45
Company Change of Directors and Officers (SR678083)
Registered on: 14-Jan-2025, Effective from: 14-Jan-2025
( Standard §12.45
{ Certified $12.45

A,

Company Change of Recognized Agent (SR674544)
Registered on: 08-Jan-2025, Effective from: 08-Jan-2025

-
k Standard $12.45




Certified $12.45

P
N

Company Reinstatement (SR674476)
Registered on: 08-Jan-2025, Effective from: 08-Jan-2025

( Standard $12.45 )

Certified $12.45

Company Reinstatement (SR398420)
Registered on: 27-Jun-2023, Effective from: 27-Jun-2023

( Standard $12.45 )

pr -

L Certified $12.45 /3

{

Special Resolution: Special Resolutions - Acquire Own Shares, Normal Powers, Botrowing (ML5705195)
Registered on: 26-May-2020, Effective from: 26-May-2020

( Standard §12.45 >

Certified $12.45 i

o

Change of Directors: Notice of Officers and Directors (ML5705192)
Registered on: 26-May-2020, Effective from: 26-May-2020

( Standard $12.45 )

o “
{ Gertified $12.45 :
X, . . v

Appoint an Agent: Appointment of Agent (ML5705191)
Registered on: 26-May-2020, Effective from: 26-May-2020

( Standard $12.45 )

Certified $12.45

Address Change: Notice of Registered Office (ML5705190)
Registered on: 26-May-2020, Effective from: 26-May-2020

( Standard $12.45 >

Certified $12.45

N
S

Incorporated and Registered: Articles of Association (ML5704245)
Registered on: 22-May-2020, Effective from: 22-May-2020

( Standard $24.95 w

Certified §24.95

TN
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Reglstry of Joint Stock Companies

Entity Snapshot

Entity details

Information as of 22 January 2025

Registry ID 3337151

Business/Organization Name 3337151 NOVA SCOTIA LIMITED

incorporation Date 22 May 2020

Annual Return due Date 31 May 2025

Type Limited Company

Status Active

Registered Office 99 WYSE ROAD SUITE 600, DARTMOUTH, NOVA SCOTIA, B3A 4S5, CANADA
Mailing Address P.O. BOX 876, DARTMOUTH MAIN, DARTMOUTH, NOVA SCOTIA, B2Y 3Z5,

CANADA

Directors and Officers

Name Position

JOANNE CARY!1 Director, President, Secretary

Recognized Agent

Name Position Civic Address Mailing Address

KELLY J. POWELL Recognized Agent 99 WYSE ROAD SUITE 600 P.O.BOX 876,
DARTMOUTH NOVA DARTMOUTH MAIN
SCOTIA B3A 4S5 CANADA DARTMOUTH NOVA

SCOTIA B2Y 3Z5 CANADA

risc.ca | Registry of Joint Stock Companies, PO Box 1529, Halifax, NS B3J 2Y4 | 902-424-7770 | 1-800-225-8227 Page 1 of 1






Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “F” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January 4% , 2025.

EMMA R. VOSSEN
A Barnister of the Supreme
Court of Nova Scotia

PL# 179571/15232721



4557650 NOVA SCOTIA LIMITED

Profile  Relationships  Events (11)

Reg. Number
4551650

Reg. Name
4551650 NOVA SCOTIA LIMITED

Type
Limited Company

Status Effective Date
Active 08-Jan-2025

Registered on
13-0ct-2023

Next Annual Return
31-0ct-2025
Addresses

Reg. Address
99 WYSE ROAD SUITE 600, DARTMOUTH, NOVA SCOTIA, B3A 4S5, CANADA

Mailing Address
P.O. BOX 876, DARTMOUTH MAIN, DARTMOUTH, NOVA SCOTIA, B2Y 325, CANADA

Documents (14)  Reports (4)

Company Change of Directors and Officers (SR680495)
Registered on: 17-Jan-2025, Effective from: 17-Jan-2025

Type to filter

( Standard $12.45

Certified $12.45

-

Company Change of Directors and Officers (SR678088)
Registered on: 14-Jan-2025, Effective from: 14-Jan-2025

( Standard $12.45

Certified §12.45

Company Change of Recognized Agent (SR674565)
Registered on: 08-Jan-2025, Effective from: 08-Jan-2025

( Standard §12.45




Certified $12.45

-

Company Reinstatement (SR674436)
Registered on: 08-Jan-2025, Effective from: 08-Jan-2025

( Standard §12.45

/.

o,

Certified §12.45

Company Change of Directors and Officers (SR448458)
Registered on: 13-0ct-2023, Effective from: 13-0¢t-2023

( Standard $12.45

-

e,

. Certified $12.45

St

Company Change of Directors and Officers (SR448454)
Registered on: 13-0¢t-2023, Effective from: 13-0ct-2023

( Standard §12.45
p
{ Certified §12.45
..

Company Special Resolution - Normal Powers (SR448447)
Registered on: 13-0c¢t-2023, Effective from: 13-0ct-2023

( Standard $12.45

{ Certified $12.45

Company Special Resolution - General Borrowing (SR448445)
Registered on: 13-0ct-2023, Effective from: 13-0ct-2023

< Standard $12.45
/ .

{ Certified $12.45
RS

e

Company Special Resolution - Acquire Own Shares (SR448442)
Registered on: 13-0¢t-2023, Effective from: 13-0ct-2023

( Standard $12.45

-

{ Certified $12.45

Application to Incorporate a Company (Address, Director/Officer, Agent Update Forms) (SR445258)
Registered on; 13-0ct-2023, Effective from: 13-0¢t-2023

( Standard §12.45

Certified $12.45
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4551650 NOVA SCOTIA LIMITED

Profile Relationships Events(11)

Name: JOANNE CARY!

Relationship: Director

Effective From: 17-Jan-2025

Name: JOANNE CARYI

Relationship: Officer( President, Secretary )

Effective From: 17-Jan-2025

Name: KELLY J. POWELL (99 WYSE ROAD SUITE 600, DARTMOUTH, NOVA SCOTIA, B3A 4S5, CANADA )
Relationship: Recognized Agent

Effective From: 08-Jan-2025

Documents (14) Reports (4)

Type to filter

Company Change of Directors and Officers (SR680495)
Registered on: 17-Jan-2025, Effective from: 17-Jan-2025

( Standard $12.45

{ Certified §12.45

Company Change of Directors and Officers (SR678088)
Registered on: 14-Jan-2025, Effective from: 14-Jan-2025

( Standard $12.45

{ Certified $12.45

%,

Company Change of Pannanized Agent (SRA74565)
Ragictored or: 09 Jan 2025, Effactive from: 08-Jan-2028

( Standard §12.45




.

Certified $12.45

Company Reinstatement (SR674436)
Registered on: 08-Jan-2025, Effective from: 08-Jan-2025

( Standard §12.45 >

Certified $12.45

p
N

Company Change of Directors and Officers (SR448458)
Registered on; 13-0ct-2023, Effective from: 13-0c¢t-2023

C Standard $12.45 )

4 Certified $12.45 ;

Company Change of Directors and Officers (SR448454)
Registered on: 13-0ct-2023, Effective from: 13-0ct-2023

< Standard $§12.45 >

%
{\ Certified §12.45 i

Company Special Resolution - Normal Powers (SR448447)
Registered on: 13-0c¢t-2023, Effective from: 13-0ct-2023

( Standard §12.45 )

{ Certified $12.45

—"

Company Special Resolution - General Borrowing (SR448445)
Registered on: 13-0ct-2023, Effective from: 13-0ct-2023

( Standard §12.45 >

Certified $12.45

Company Special Resolution - Acquire Own Shares (SR448442)
Registered on: 13-0ct-2023, Effective from: 13-0ct-2023

( Standard §12.45 )

s s

{ Certified $12.45

5

Application to Incorporate a Company (Address, Director/Officer, Agent Update Forms) (SR445258)
Registered on: 13-0ct-2023, Effective from: 13-0¢t-2023

( ' Standard $12.45

Certified $12.45
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Registry of Joint Stock Companies

Entity Snapshot

Entity details

Information as of 22 January 2025

Registry ID 4551650

Business/Organization Name 4551650 NOVA SCOTIA LIMITED

Incorporation Date 13 October 2023

Annual Return due Date 31 October 2025

Type Limited Company

Status Active

Registered Office 99 WYSE ROAD SUITE 600, DARTMOUTH, NOVA SCOTIA, B3A 4S5, CANADA
Mailing Address P.O. BOX 876, DARTMOUTH MAIN, DARTMOUTH, NOVA SCOTIA, B2Y 375,

CANADA

Directors and Officers

Name Position
JOANNE CARYI Director, President, Secretary
Recognized Agent
Name Position Civic Address Mailing Address
KELLY J. POWELL Recognized Agent 99 WYSE ROAD SUITE 600 P.O.BOX 876,
DARTMOUTH NOVA DARTMOUTH MAIN
SCOTIA B3A 485 CANADA DARTMOUTH NOVA
SCOTIA B2Y 3Z5 CANADA
Page 1 of 1

risc.ca | Registry of Joint Stock Companies, PO Box 1529, Halifax, NS B3J 2Y4 | 902-424-7770 | 1-800-225-8227






Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “G” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January &% , 2025.

Signature

EMMA R. VOSSEN
A Barrister of the Supreme
Court of Nova Scotia
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THIS AGREEMENT is miade as of the 1% day of January, 2022 between ANNAPOLIS
MANAGEMENT INC. in its capacity as general partner of RUBY LLP, (the “Landlord”)
and 3298944 NOVA SCOTIA LIMITED (the “Tenant”) and ISSMAT AL-AKHALI
(“Issmat™).

WHEREAS the Landlord and the Tenant have agreed to enter into'a lease (the. “Lease”) béaring
even date herewith for certain premises located at 1572 Batrington Stréet, Halifax, Nova Scotia;

THEREFORE in consideration. of the respective covenants and agreémients herein, the sum of
one dollar ($1.00) and other good and valuable consideration, the receipt and sufficiency of which
is hereby ackniowledged by each of the parties, the Landlord and the. Tenant agree as follows:

The Landlord agrees to co-sign or guarantee aloan (the “FF&E Loan”) to be'entered into by the
Tenant with respect to the purchasé of furniture, fixtures and equipment (the “FF&E”) for the
Premises (as defined ini th¢ Lease), which FF&E Loan is anticipated to be apprommately $150,000.

Notwithstanding anythmg contained in the Léase, Issmat may, at. any time, and at his sole .and
absolute discretion, terminate: the Lease and all obligations and liabilities of the Tenant to' the
Landlord thereunder shall ferminate and be irrevocably released by the Landlord,

In the event that the Lease is terminated: as. permitted. by this Agreement, the Landlord shall
indemnify anid hold harmless the Tenant, its officer(s) and directors, and Issmat from any liabilities
rélating to the términation.

Ttie Landlord shall, upon the request of Issmat, indemnify (the “FR&E: Indemnity”) the Tenant
and any. other guarantors under the FF&E Loan for any claims relating to the FF&E Loan.

Upon exercising its right to receive the FF&E Indemnity, the Tenant shall quxt claim to all of its
right and interest in the FF&E to the Landlord. ‘

IN WITNESS WHEREOF the partics have duly executed this Lease as of the day and year first
above written.

ANNAPOLIS MANAGEMENT
s general partner '
3298944 NOVA SCOTIA LIMITEED.
, Per: ‘
Steve O’ary/ t}ks:dent Issmat Al-Akh
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THIS LEASE is made as of the 1% day of January, 2022.

BETWEEN:
ANNAPOLIS MANAGEMENT INC: in its capacity as geneéral
partner of RUBY LLP. ' ‘
(the “Landlord”)
OF THE FIRST PART
=and-
3298944 NOVA SCOTIA LIMITED
(the “Tenant™).
OF THE SECOND PART

WHEREAS the Landlord and the Tenant have agreed 1o enter into a lease for certain premises as
more fully described herein;

THEREFORE in consideration of the respective covenants and agreements herein, the sum of
one dollat ($1.00) and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged by each of the parties, the Landlord and the Tenant agree as follows:.

ARTICLE 1
INTERPRETATION

1.1  Definitions. In this Ledse, unless there is’ something in the: subject matter or context
inconsistent therewith, the following terms have the following respective meanings:

(8  *“Additional Rent” means payments for utilities, and all othef amiounts, excluding
Basic Rent and Rental Taxes; payable by the Tenant in accordarice with the terms
of this Lease;.

(b}  “Basic Reént” means the rent payable by the Tenant pursuant to Section 3.7;

(c)  “Capital Taxes” means any tax or taxes levied against the Landlord and any owner
of the Property by any governmental authority having jurisdiction (including,
without limitation, the Large Corporations. Tax imposed under the Income Tax Act
{(Canada) and the: tax imposed under any applicable provincial corporate tax
legislation) based. on or computed by reference to the paid-up capital or place of
business of the Landlord or any owner of the Property -or the taxable capital
employed in Canada by the Landlord or any owner of the Property as determined
for the purposes of such tax or taxes;
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“Commiencement Date” means the day after the expiry of the Fixturing Period;

“Common Areas” méans those areas, famlmes, utllltlcs, improvements, equipment
and-installations within, adjacent to or outside thé Property which serve or are for'

the benefit of the Property, which do not comprise part of the Premises and which,

from time to {ime, are not designated or intended by the Landlord to be for the
Landlord’s exclusive tse, and are not designated or intended by the Landlord to be
Jeased to thé Tenant or dny othéf tenants of the Property, and which include- all
corridors; hallways, lobbies and stairwells, all walkways and sidewalks, all

landscaped and planted areas; the toof and exterior walls of the Property, extetior

and interior structural elements:and walls of the Property, common washrooms, all
parking and loading areas and all entrances and exits thereto and all structural
elements, thereof, all access ways, truck’ coiirts,. driveways, delivery passages,
loading docks and related areas, all electrical, telephorie, meter, valve, mechanical,

mail, storage, service and janitorial rooms, fire: prevention, security and

communication systems, and generally all areas’ formmg part of the Property which
do not constitute rented or rentable premises;

“Deposit” means the deposit in the amount of $42,550.00, inclusive of HST, paid

by the Tenant to.the Landlord to be held by the Landlord as follows:

().  asaRent Deposit, the sum of $42,550.00 which shall be applied to the first
months rent as due in accordance with Section 3.4.

“Event of Default” has the mieaning set out in Section 13.1;

“Kxtension Rights and Options” the rights to extend and renew the Term of this
Lease, if any:

“Fixturing Period™ means the period of snxty (60) days, commencing on the date
the Landlord has delivered vacant possession of the Premises to the Tenant with
the Landlord’s Work substantially completed (the “Possession Date™).

“HVAC Equipment” means heating, ventilating and,air-conditioning equipment,
facilities and installations;

“Lands” means the lands described in Schedule-“A” attached hereto, and all rights
and easements which aré or may hereafter be appurtenant thereto;

“Leasehold Improvements means all fixtures, improvements, installations,
alterations and additions from time to time made, erected or installed by or on
behalf of the Tenant or any former occupant of the Premiises, mcludmg doors,
hardware, partitions (including moveable partitions) and wall-to-wall carpeting, but
excluding trade fixtures and furniture and equipment not in the nature of fixtures;

- *10000000/00190/4267285/v3.
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“Mortgage means any mortgage or other secunty against the Property and/or the
Landlord’s interest in this Lease, from time fo tife;

“Mortgagee” meaiis the holder of any Mortgage from time to time;

“Normal Business: Hours” rmieans, with respéct to the Tenant, 24 hours a day; 7
days a week;

“Operating Costs” means,. for any period, the total of all costs and expénses
attributable to the following:

()  Unless the Premises is separately mietered, all charges for utilities and

similar services to the Property including, without limiting the generality of
the foregoing, water, gas, heat, electrical power or energy, steam or hot
water used upon of in respect of the Property;

provided that Operating Costs shall exclude:

@)  all such costs determined by separate metering or assessment, or otherwise

’ incurred. for: the exclusive benefit of the premises leased by the Tenant or
any other tenant of the Property and billed to and paid for directly by the
Tenant or such other tenant, iricluding charges to tenants for above-formal
utilization of utilities;

(i)  the cost to the Landlord of debt service in éonnect’ion with any Mortgage;
(iv)  taxes on the income of the Landlord; and

(v)  the cost of improvements to particular premises intended for leasing and
teal éstate, or other commissions relating to leasing premises within the
Property;

“Permitted Use” means the use of the Preriises for the purpose of operating as
residential rentals of varying terms and durations;

“Premises™ +/- 17,000 sq ff (tncluding 21 apartments, entrances, hallways and
service rooms) and all rights and easements appurtenant thereto; more specifically,
1572 Barrington Street, Halifax NS;

“Property” means the project which is comprised of the Lands together with the
improvements, buildings, fixtures and equipment (whether chattels or fixtures) ori
such Lands (but not including. ténants’ fixtures, improvements or chattels) from
time to time;
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“Proportfionate Share” means the fraction which has as its numerator the Rentable

Area of the Premises and has as its denominator the total Rentable ‘Area of the

Property, whether rented or not;

“Realty Taxes™ means all real property taxes, rates, duties and assessments

(including local improvement rates), impost charges or levies, whether general or
special, that are levied, charged or assessed from time to time by any lawful
authomy, wheéther federal, provmclal municipal, school or otherwise, and: any
taxes payable by the Landlord which are imposed in lieu of or in addition to, any

such real property taxes, whether of the foregoing character or not, and whether or

not in existence at the commencement of the Term, and any such real property taxes

15V1ed or assessed against the Landlord on account of its ownership of the Property
o its interest therein, but specifically excluding any taxes assessed on the income

of the Landlord;
“Rent” means all Basic Rent and Additional Rent;

“Rentable Area of the Prémiseés” means the Premises measured to the outside
surface of the outer building wall and to the center line of any interior walls
separating the Premises from adj oining premises intended for leasing or separahng
the Premises from corridors or other parts of the Common Areas in accordance with
BOMA standards;

“Rentable Aréa of the Property” means the aggregate of the rentable area of all
premises in the Property- that are.rented, or designated or intended by the Landlord
to be rented (whether actually tented or not), calculated in the same manner as the.
Rentable Area of the Premises;

“Rental Taxes” means any and all taxes or duties imposed on the Landlord or the
Tenant measured by or based.in whole or in part on the Rent payable under the:
Ledse, whether existing: at the date. hereof or hereinafter 1mposed by any
governmental authority, including, without limitation, goods and services tax, value
added tax, business transfer tax, retail salés tax, federal sales tax, excise taxes. or
duties, or any tax similar to any of the foregoing;

“Rules and Regulations” means the rules and regulatxons promulgated by the
Landlord from time to time pursuant to the terms of this Lease;

“Term” has the meaning provided in Section 2.3 hereof;

“Transfer” means an assignment of this Lease in whole or in part, a sublease of all
or any part of the Premises, any transaction whereby the rights of the Tenant under
this Lease or to. the Premises are. transferred to another person, any transaction by
which any right of use or occupancy of all or any part of the Premises is shared with
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or conferred on any person, any mortgage, charge or encumbrance of this Lease or
the Premises: or any part thereof, and any transaction or occurrence whatsoever
which has changed or will change the identity of the person having lawful use or-
occupancy of any part of the Premises; and.

(cc)  “Transferee™means any person or entity to whom a Transfer i$ or is to be made.

1.2 Schedules. The following Schedules form part of this Lease:
Schedule “A” — Lands
Schedule “B” ~ Landlord’s Work
Schedule “C” — Additional Provisions

ARTICLE 2
DEMISE AND TERM

2.1  Demise. Inconsideration of the rents, covenants and agreements hereinafter reserved and
contained on the part of the Tenant to be paxd observed and performed, the Landlord demises and
leases to the Tenant and the Tenant rents from the Landlord the Premises.

2.2 Construction of the Leased Premises. The Landlord will complete the work designated
as the: "Landlord's Work" in accordance with Schedule "B". The Tenant shall commence the
Tenant's Work in the Premises no later than five (5) Business Days after receipt of the Landlord's
notice of substantial completion of the Landlord's Work and will thereafter continuously and
diligently proceed o complete the Tenant's Work.

2.3 Term, The Teérm shall beé the period commencing on the Commencement Date and
expiring 10 years after (i) the Commencement Date, if the Commencement Date is the first day of
a calendar month, or (ii) the last day of the month in which the Term comimenced if thé
Commencement Date is other than the first day of a calendar month, where the context requxres,
any renewal, éxtenision or overholding thereof; unless terminated earlier pursuant to the provisions
of this Lease.

2.4:  Delay in Possession. Should the Tenant be delayed by any fault of the Landlord or any
other reason (other than the fault of the Tenant) in taking possession of the Premises at the start of
the Fixturing Period or on the Commencement Date (if there is no Fixturing Period), then and only
then shall the start of the Fixturing Period’ (if any), the Commencement Date and the Term be
postponed for the same number of days that the Tenant is delayed in taking: possession of the
Premises.

2.5  Overholding. If, at the expiration of the initial Term or any subsequent renewal or
extension thereof; the. Tenant shall continie to occupy the Premises without further written
agreement, there shall be no tacit renewal of this Lease, and the tenancy of the Tenant thereafter
shall be from month to- month only, and may be terminated by either party on one (6) month’s
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notice: Rent shall be payable iri advance on the first day of each month equal to the sum of one
hundred percent (150%) of the monthly instalment of Basic Rent payable during the last year of
the Term, determined in the same manner as if the Lease had been renewed, and all terms and
conditions-of this Lease shall, so far as applicable, apply to such monthly tenancy.

2.6  Fixturing Period. During any Fixturing Period provided for herein all terms and
conditions of this Lease shall apply, except the Tenant shall not be responsible for the payment
of Basic Rént or Additional Rént (except for utilities, if applicable). The Tenant shall have
access to the Premises at all reasonable times immediately following execution of the Lease
for the purpose of constructing its Leasehold improvements.

ARTICLE 3
RENT

3.1  Covenant to-Pay Rent and Acknowledgement of Net Lease. The Tenant covenants to
pay Rent as provided in this Lease. It is the intention of the parties that the Basic Rent provided to.
be paid shall be niet to the Landlord and does not include costs and charges arising from or relating
to-the Premises; property tax, building insurance, management fees, snow removal, oil fired heat,
water and other common area building expenses. And that the Tenant shall pay occupancy taxes,
utilities. used on Premises and insurance as sét out in the manner hereinafter provided, and the
Tenant covenants with the Landlord accordingly.

32  Rental Taxes. The Tenant will pay to the Landlord the Rental Taxes assessed on: (a) the
Rent (HST); (b) the Landlord (Property Taxes); and/or (¢) the Tenant pursuant to the laws, rules
and regulations governing the administration of the Rental Taxes by the. authority having
jurisdiction, and as such may. be amended from time to time during the Term of this Lease or any
extension thereof.’

33  Payment Method, The Landlord may at any time, and from time to time, requite the:
Tenant to provide to the Landlord either: (a) a series of monthly postdated cheques, each cheque
in the amount of the monthly instalment of Rent; or (b) authorization and documentation required
to automatically debit the Tenant’s bank account for such amounts.

34  Deposit. The portioni of such Deposit that is referred to as a “Rent Deposit” in Section
1.1(f) shall be applied to Rent during the first month of the Term of this Lease.

3.5  Rent Past Due. If the Tenant fails to pay any Rent when the $ame is due and payable
such unpaid amount shall bear interest at an annual rate 5 percentage points above the minimur.
lending rate to prime commercial borrowers current at. that time charged by the Landlord's
chartered bank, and such. interest shall be calculated from the time such Rent becomes due until
paid by the Tenant.

3.6  Partial Periods. If the Term commences on any day other than the first day: of the month
or ends on any day other than the last day of the month, Rent for the fractions of a month at the
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commencement and at the end of the Term shall be calculated on a pro rata basis and shall be:
payable on the first day of the partial month.

3.7  Basic Rent. The Tenant covénants and agrees to-pay, from and after the Commencement
Date, to the Landlord at the office of the Landlord, or to such other petson or at such other location.
as thé Landlord shall direct by notice in writing, in lawful money of Canada, without any prior
demand therefor and without'any deduction, abatement or set-off whatsoever as annual Rent, the
arnounts set out in this Section 3.7 payable in equal monthly instalments in advance in the amounts
set out in this Section 3.7, plus goods and services tax (GST), harmonized sales tax (HST) and any
other applicable federal, provincial or municipal taxes, on the first day of each and every month
during the Term:

Period Annual Rent  Monthly Instalment

Years 0-through 10 $444,000.00.  $37,000:00

Basic. Rent to be adjusted for the annual CPI percentage change on
each anniversary of the Commencement Date, to a maximum of 2%.

ARTICLE 4
ADDITIONAL RENT

41 Payments Constitute Rent. All of the payments set out in this Lease (other than
Rental Taxes) which are required to be made by the Tenant shall constitute Basic Rent or
Additional Rent, and shall be deemed to be and shall be paid as rent, whether or not paid and
whether ‘or not any such payments are payable ta the Landlord or otherwise, and whether or
not as compensation to the Landlord for expenses to which it has been put. The Landlord has.
all the rights against the Tenant for default in payment of Additional Rent that it has against
the Tenant for default in payment of Basic Rent.

4.2  Realty Taxes. The Tenant will pay to the Landlord, or to the taxing authorities if the
Landlord directs, all Taxes for the Leased Premises together with the Tenant's Proportionate Share,
of Realty Taxes for the Common Areas and Facilities. The Landlord shall furnish the Tenant with
a copy of the original tax assessment used to calculate the Tenant’s proportional payment.

4.3  Operating Costs, In each rental Year, the Tenant will pay to the Landlord, in accotdance
with Article 4.4, as Additional Rent, its Proportionate Share of Operating Costs incurred by the
Landlord ‘dunngs such rental Year.

44  Payment of Taxes and Operating Costs

a)  The amounts payable by the Tenant under- Article 4.2 and 4.3 may be estimated. (and
estimates may be revised) by the Landlord, and the Tenant agrees to pay the Landlord the
Tenant's Proportionate Share of Operating Costs and Tenant's share of taxes determined
pursuant to Article 4.2, as estimated, in monthly instalments in advance. If bills for Taxes
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or Operating Costs are received during the course of a rental year and the costs incurred by
the Landlord according to- the bills exceed the estimated payments received to that date,
then the Landlord can immediately bill the Tenant for its share of the deficiency..

b) Within one hundred and eighty (180) days after the end of the period for which the:
estimated payments have been made, the Landlord will determine and advise the Tenant.
by statement of the exact amount of the Taxes and Operating Costs payable by the Tenant,
and if necessary, an adjustment will be made (equal to the difference between the exact
amount payable and the estimated payments received by the Landlord) betweeén the parties
within thirty (3 0) days after the Tenant has been advised of the actual amounts, provided,
however, that in the event the Landlord owes the Tenant any amount on account of the
aforesaid adjustment; the Landlord may, at its sole option, retain such amount to be applied
to the next succeeding instalment or instalments of Addifional Rent due. The Landlord's
failure to furnish any statements within the time period set out herein doés. not limit,
constitute a waiver of, or otherwise affect the Landlord's rights or the Tenant's obligations
to re-adjust on account of the Tenant's Taxes and Operating Costs.

4.5 Business and Other Taxes. In each and every year during the Term, the Tenant shall
pay as Additional Rent, discharge within fifteen (15) days after they become due, and
indemnify the Landlord from and against payment of, and any interest or penalty in respect
of, of the following;:.

a) Bvery tax, license fee, rate, duty and assessment of every kind with respect to
any business carried on by the Tenant in the Premises or by and subtenant,
licensee, concessionaire or franchisee or anyone else, or in respect of the use or
occupancy of the Premises by the Tenant, its subtenants, licensees,
concessionaires or franchisees, or anyone else (other than such taxes as income,
profits or similar taxes assesséd on the income of the Landlord); and

b) All Realty Taxes in respect of tenant’s fixtires, Leasehold Improvemients,
cqmpmcnt or facilities on or about the Premises, and any Realty Taxes
occurring as.a result of any reason to the Tenant;

ARTICLE 5
UTILITIES AND HVAC

51  Payment for Utilities and Services. The Tenant shall pay promptly when due all charges

costs, accounts and any other sums payable by reason of the supply of the utilities and services fo.
the Premises including, without limiting the generality of the foregoing, gas, electricity, telephone;
premises upkeep and maintenance: The Tenant at its option may, and on request of the Landlord
shall, install a separate meter to measure consumption of any utilities and services. If separate:
meters hiave been or shall be installed, the Tenant shall contract with and pay the supplier directly.
The Tenant shall 1mmed1atcly advise the Landlord of any installations, appliances or machines
used by the Tenant which consume or are likely to consume large amounts of electricity or other
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utilities and, on request, shall’ promptly provide the Landlord with a list of all installations,
appliances and machines used in the Premises.

52  Above-Normal Utilization. If there are special circimstances. within the Premises
causing utilization of any utilities or services in excess ofthat reasonably expected for theuse of
thePremises (mcludmg, withoutlimitation, requirements outsideofNormal Business Hours), the
Landlord may, in its sole discretion, designate a professional ehgineer or other consultant to
review such above-normal utilization and determine the extent thereof and, on such
determination and delivery of a copy of the engineer's or consultant's report to the Tenant,
theLandlord may, if such report so indicates, increase the Tenant's payments on account of such
Additional Rent by an amount equal to such above-normal utilization as long as such utilization
shall continue. The Tenant shall pay to the Landlord, as long as sich utilization shall continue, the
amount determined by the Landlord, in its sole opinion and in accordance with the engineer's or
consultant's report, to be attributable to such above-normal utilization, The Tenant shall'also pay
to the Landlord, as Additional Rent, any extra insurance costs resulting from such above- normal
utilization.

5.3  Additional Utilities, The Tenant shall make arrangements, at its own cost and expense,
directly with the utility or service supplier in respect of any utilities and services not supplied by
the Landlord. The Ténant, at its own cost and expense, shall procure each and every permit, license
or other authorization required, and shall comply with the provisions of Article 8 of this Lease
pertaining to any work required in respect of such additional utilities and services.

54  No Overloading. The Tenant will not install any equipment which would exceed or
overload the capacity of the utility facilities in the Premises or the electrical wiring and service in
the Property, and agrees that if any équipment installed by the Tenant shall require additional
utility facilities, such facilities shall be installed, if available, and subject to the Landlord’s prior
written approval thereof (which approval may not be unreasonably withheld), at the Tenant’s sole
cost and expense in accordance with plans and specifications to be approved in advance by the
Landlord, in writing.

5.5 No Liability. In no event shall the Landlord be liable for any injury to the Tenant, jts
emponees, agents or invitees, or.to the Premises, or to any property of the Tenant or-anyone else,

for any.loss of profits or business interraption, indirect or consequentlal damages, or for any other
costs, losses or damages of whatsoever kind arising from any interruption or failure in the supply
of any utility or service to the Premises.

5.6 HVAC. The Tenant shall, throughout the Term, operate, maintain, and regulate the HVAC
Equipment within and exclusively serving the Premises in such a manner as to maintain reasonable
conditions of temperature and hiimidity within the. Premises and so as to maintain the HVAC
Equipment in a good and working order.
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ARTICLE 6 |
CONTROL AND OPERATION BY LANDLORD

6.1  Property Operation and 'Repalr The Landlord shall supply, operate, maintain and repair
the Property, any HVAC Equipment serving the entire building contammg the Premiises that is not
the Tenant’s. respons1b1hty under Section 5.6 and any other’ service facilities not within. or
excluswely serving the Premises, to the extent required to keep the Property, equipment and
facilities in a state of good répair and maintenance: in accordance with normal property
management standards for a similar building in the vicinity, For gréater certainty:

(a)  the Landlord’s obligations shall not extend to any matters that are the responsibility
of the Tenant herein; and

(b)  the Landlord shall promptly make-all repairs to the structural components of the
Property including, without limitation, the roof (including the roof membrane),
interior concrete slab floors and exterior walls.

62 Common Areas and Property. The Tenant shall have the right of non-exclusive use, in
common with others entitled thereto, for their proper and intended purpeses of those portions of
the Common Areas intefided for common use by tenants of the Property, provided that such use
by the Tenant shall always:be subject to such reasonable Rules and Regulations as the Landlord
may from time to time determine.. At times other than during Normal Business Hours, the Tenant
and the employees of the Tenant and persons. lawfully requiring communication with the Tenant
shall have access to the Property only in accordance with the Rules and Regulations and other
secutity requirements of the Landlord. The Common Areas shall at all times be subject to the
exclusive management and control of the Landlord. The Landlord réserves the right to léase parts
of the Common Areas from time to time, to alter the layout or configuration of and/or reduce or
enlarge the size of the Common Areas and/or the Rentable Area of the Property, to cease to treat
as part of the Property any buildings or lands now forming part of the Property and/or to add
additional lands or buildings to the Property, and to make othér changes to the Property as the
Landlord shall from time to time reasonably det¢rmine.

In the exercise of its rights under this Section 6.2, the Landlord will use its best efforts to ensure
that ingress and. egress to and from the Premises is not unreasonably interfered with and the
Landlord agrees that it will proceed as expeditiously as possible to complete its: work-and other
activities so as to minimize: interference with the' Tenant's business and the Tenant's use and
enjoyment of the Prémises.

6.3  Rules and Regulations. The Tenant and its employees and all persons visiting or doing
business ‘with it on the Premises shall be bound by and shall obsetve any teasonable Rules and
Regulations made hereafier by the Landlord of which notice in writing shall be given to the Tenant,

which are of general apphcatlon to all tenants of the Property, and which do not disproportionately
impact the Tenant’s operations. All such Rules and Regulations shall be deemed to be incorporated
into and form part of this Lease:
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ARTICLE 7
USE OF PREMISES

7.1 Use of the Premises. The Tenant acknowledges that the Premises will be used solely for
the Permitted Use as set out in Section 1.1(q), and for no other purpose.

7.2 Observance of Law. The Tenant shall, at its own expense, comply with all laws, by-laws,
ordinances, regulations and directives of any public anthority having jurisdiction affecting the
Premises or the use or occupation thereof including, without limitation, police, fire and health
regulations and requirements of the fire insurance underwriters. Without limiting the generality of
the foregoing: '

(a)  where, during the Term, the Tenant has, through its usé or occupancy of ‘the
Premises, caused or permitted arelease of a contaminant at, from or to the Premises,
the Tenant shall immediately clean up such contaminant from the Premises, and.
any affecfed areas, at the Tenant’s expense; and

(b)  on the termination of the Lease for any reason, the Tenart shall remove, at its
éxpense, any contaminant or contamination which, through the Tenant’s. use: or
occupancy of the Premises, it has brought to or created at the Property.

73  Geneéral Indemnity by Tefiant.  Thee Tenant shall be liable. for and shall indemnify
and save harmless the Landlotd and its officers, employées and agents from all liabilities, fines,
suits, claims, demands and actions, of any kind and nature for which the-Landlord or its officers,
employees or agents- shall or may become: liable or suffer by reason of any breach, violation or
non-performance by the Tenant of any covenant, term or provision hereof or by reason of any
death or injury of any person 6r anty damage or destruction of any property resulting from any act,
neglect or default on the part of the Tenant or- any of its servants, employees, agents, invitées or
licensees whatsoever. Such indemnification iti respect of any such breach, violation or non-
performance damage to property, injury or death, occurring during the Term of this Lease shall
survive the termination of this Lease, anything in this Lease to the contrary notwithstanding.

74  Environmental Indemnity. Without limiting the: generality of the obligations of the
Tenant as-set out elsewhere in this Lease, the Landlord and Tenant agree that the Tenant is.subject.
to the obligatioris of the Tenant set out in this Article (the "Environmental Obligations"), In this
Article:

(@) “"Hazardous Substance" means any product of waste, contaminant, pollutant,
dangerous substance; potentially dangerous substance; noxious substance, toxic
substance, hazardous waste, flammable, explosive, .or radioactive: matetial,
chlorofluotocarbons (CFC's), radon gas, urea formaldehyde foam insulation,
asbestos, PCBs, gasoline, fuel oil, and’ any other substances or materials, and
includes any Container (as heréinafter defined), declared ot defined, at any time
and from time to time; to be or to potentially be hazardous, toxic, contaminants or
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1)

(©)

pollutants in or pursuant to any applicable federal, provinicial, mumc1pal or quasi-
governmental law, statute; regulatmn, order; by-law or requirement in force from
time to time (collectively, in this Article, "Legislation") including, without
limitatiof, envifonmental, land use, building, occupational, or health and safety
Legislation, Legislation in respect to demiolition of buildings, éxcavation of soil,

bmldmg materials and component fixtures and fittings, and storage and dlsposal of
waste or effluent, and Legislation with respect to the maintenance, conversion and
replacement of Containers; and

"Container" means any equipment, plant, pump, tank, container, receptacle, and
any manner, method or procedure,. which generates, manufactures, refines, treats,
transports, stores, contains, uses, handles, disposes of; transfers, produces or
procésses Hazardous Substanices; and

"Remove" mieans to remiove any Hazardous Substance from all or part of the
Premises and includes, without limitation, the' rémoval, cleanup, treatment,
transportation, storing, containment, handling, disposal, transfer and/or processing
thereof, and "Removed" and "Removals" have similar meanings.

The Tenant shall not use or permit or suffer the use, directly or mdlrectly, of all or part of
the Prémises for any acts or omissions ("Actlvmcs") that are not in compliance with all
Liegislation and permits granted thereunder.. It shall be the responsibility of the Tenant to
obtain all permits necessary for the use of Hazardous Substances on the Premjses.

The Tenant shall:

® ensure that all construction work which is the responsibility of the Tenant
under this Lease will comply with all Legislation and without limiting the
generality thereof will ensure that anyene: working with Hazardous
Substances is, where necessary, duly qualified, accredited and registered
with all bodjes having jurisdiction thereover; and

(i)  ensure that all construction work whichi is the responsibility of the Tenant
under this Lease, will comply with all Legislation; and.

(i) remove at its sole cost and risk any Hazardous, Substances-
not stored in a. Container kept in accordance with all
Legxslatlon If any such Hazardous Sybstance is nof
Removed forthwith by the Térant: the Laridlord shall be
entitled but shall not be obligated, to Remove same on the
Tenant's behalf and the Tenant shall reimburse the Landlord
for the cost thereof together with administrative costs. equal
to fifteen (15%) percent of such ¢osts to the Landlord. The
Tenant shall also notify the Landlord if the Tenant receives
notice of any violation or alleged violation -of any
Legislation or that any administrative order is made or is
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proposed to be made against the Tenant or the Landlord or
in respect of any part of the Premiises or the building in which
the Premises are located with respect to any Hazardous
Substance and otherwise ensure that the entire premises
comply with all Legislation with respect to Hazardous
Substances..

In the event of a violation of Legislation or a release of a Hazardous
Substance on or from the Premises, or of the discovery of an
environmental condition requiring response which violation,
release, or condition i$ in any way attributable to. the negligence,
wilful misconduct, or illegal action of the Tenant, its agents,
employees, or invitees, the Landlord shall have the right to enter the
Premises, to supervise and approve any actions taken by the Tenant
to address the violation, telease, or environmental condition; and in
the event the Tenant fails to fully and properly address such
violation, release, or environmental condition, the Landlord may
perform, at the Tenant's expense and without unreasonable
interference with the Tenant's business activity, any lawful actions
necessary to: address the violation, release, or environmental
condition. )

The Tenant shall indemnify the Landlord and its ¢fficers, directors,
employees and agents and save it and them harmless from and
against any and all claims, demands and losses in connection with
loss of life, personal injury, damage to property or any other loss or
injury whatsoever. (collectlvely, the "Losses"), arising froni or out
of any occurrerice’ in, on, or over the Premises (including the
occupancy and use by the Tenant of the Premises, ot any part
thereof, except-as hereinafter provided) caused or arising, directly
or mdtrectly, in whole or in part, by any acts or omissions permitted
or done by the Tenant or by anyone permitted fo be on the Premises
by the Tenant, (and without limiting, the generality thereof any
contractors retained, either expressly or 1mphed1y by Tenant or on
behalf of the Tenant) including, without limitation, Losses related to
Hazardous Substances. If the Landlord shall be made a party to any
proceeding commenced by or against the Teiiant, the: Tenant shall
protect;, indeminify and hold harmless the Landlord and shall pay all
costs, expenses and professional fees (on asolicitor and client basis)
incurred or paid by the Landlord in connection, with such
proceeding. The Tenant shall also pay all such costs, expenses-and.
professional fees that may be incurred or paid by the Landlord in
interpreting, amending or enforcing the terms, covenants and
conditions in this Article, unless a court shall decide otherwise.

The provisions set-out in this Section shall survive the expiration or
earliet termination of the Term of this Lease.
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7.5  Representations and Warranties of Landlord. The Landlord represents, warrants and
covenants to the Tenant as follows:

@)

)

©

(d)

O

6]

(®).

the Premises are in compliance with all laws, by-laws, ordérs, ordinances, rulings,
regulations, certificates, approvals, consents and directives of any applicable

federal, provincial or municipal goverrimerit, governmental department, agency or

regulatory: authority or any court of competent jurisdiction relating to: (i) pollution.

or the protection of human health or the environment; (ii) dealing with filings,

registrations, emissions, discharges, spills, releases ‘or threatened releases of
Hazardous' Substances or materials containing Hazardous Substances; and/or (jii)
regulating thé import, storage, distribution, labelling, sale; use, handling, transport
or disposal of a Hazardous Substance (collecuvely “Euvnronmental Laws”) and
does not contain any hazardous waste, asbestos, PCBs or underground storagé tanks
or any ‘other Hazardous Substances, other than in compliance Wwith all
Environmental Laws;;

there are no outstanding governmental orders, notices of violation, deficiencies
notices or outstanding files with respect to Environmental Laws. affecting the
Premises:;

the Premises are not located on land that is a former waste disposal site or landfill
site;,

the Landlord has delivered: to the Tenant copies of all existing environmental
reports, studies, tests and assessments relating to the Premises. that are in the
Landlord’s possession or control;

the Landlord will comply with all applicable Environrental Laws in respect of its
ownership, operation and management of the Premises;

the: Landlord has not given, nor does it have any cbligation to give; nor has it
received, any notice or claim or communication regarding: any' past, present or
planned storage; disposal, presence, telease or spill of any contaminant that, in the
Landlord"s judgment, did or will affect the Premises; and

the Landlord will give noticé to the Tenant of any: spills ot illegal discharges of a
contaminant if, in the Landlord’s judgment, the Tenant is or will be affected.

7.6  Waste, Nuisance, Overloading. The Tenant shall not do or suffer any waste, damage,
disfiguration of injury to.the Premises, nor permit or suffer any overloading of the floors, roof
deck, walls or any other part of the Property, and shall not use or pemut to be used any part of the
Premises for any illegal or unlawful purpose or any dangerois, noxious or offénsive trade: or
business, and shall not cause or permit any nuisance in, at or on the Premises.

*10000000/00150/4267285/v3




ARTICLE 8 L
MAINTENANCE, REPAIRS AND ALTERATIONS OF PREMISES

8.1  Maintenance, Repair and Cleaning of Premises. Except ds set out in this Axticle 8, the.
Tenant shall, at its own expense-and cost, operate, maintain and keep in good arid substantial repair,
order and condition the Premises and all parts thereof (including, without limitation, all plumbing,
drains, electrical and other utility services within or exclusively serving the: Preinises), save and
except repairs required to be made by the Laridlord pursuant to Section 6.1. All repairs shall be in
all respects equal in quality and workmanship to the original work and materials in the Premises
and shall meet the requirements of all authorities having jurisdiction. and the insurance
underwriters. Addltlonally, and subject to the requirement that the Landlord shall be responsible
for any ‘structirtal repairs to the Building, including without limitation to the Leased Premises and
Commion Areas; the building envelope, roof, and all exterior doors all of which the Landlord
agrees to be responsible for, the Tenant shall b responsible for the following:

(1)  Providing garbage removal and maintenance services;

(2)  Providing security, supetvision, waste collection, dlsposal and recycling, and show
removal services, and the costs of machinery, supplies, tools, equipmient and materials used in
connection with such services or any rentals thereof, and the amount of salaries, wages and fringe
benefits paid to employees engaged in the maintenance or operation of the Premises, and amounts
paid to independent contractors for any services in connection with such maintenance ot operation;

8.2  Inspection and Repair on Notice. The Landlord, its sérvants, agents and contractors shall
be entitled to enter upon the Premises at any time withoit notice - for the. purpose of making
emergency repairs, and during Normal Business Hours on reasonable prior written notice, for the
purpose of inspecting and making repairs, alterations or improvements to the Premises or to thie
Property; or for the purpose of having access to the under-floor ducts, or to the access panels to
miechianical shafts (wlnch the Tenant agrees not to obstruct). The Tenant shall not be entitled to
compensation for any inconvenience, nuisance or discomfort occasioned thereby. The Landlord,
its servants, agents and contractors may at any time, and from time to time, on reasonable prior
written notice, enter upon the Premises to remove any article or remedy any condition which, in
the opindon of the Landloid, would likely lead to the cancellation of any policy of insurance. The
Landlotd shall take reasonable précautions and attempt to schedule such wotk so as not. to
unreasonably interfere with the operation of the Tenant’s businéss and to minimize. mterference
with the Tenant’s use and enjoyment of the Premises. The Tenant shall promptly effect all repairs
necessitated by the Tenant’s negligence or wilful misconduct or the negligence. or wilful
misconduct of the Tenant’s agents, servants, contractors, invitees, employees or others for whom
the Tenant is in law responsible.

83 Repair where Tenant at Fault. If the Property, includirig the Premises; or any furnaces,
boilers, engines, controls, pipes and other apparatus used for the purpose of heating: or air-
conditioning the Property, the water and draipage pxpes the electric lighting, any other equipment
or the roof or outside walls of the Property are put in a state of disrepair or are' damaged or
destroyed through the ncghgence, carelessness or misuse of the Tenant, ifs servants, agents;
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employees or anyorie permitted by it to be in the Property, the expenise of the necessary repairs,
replacements or alterations shall be borne by the Tenant and paid to the Landlord forthwith on
demand..

84  Alterations. The Tenant will not make or erect in or to the Premises any installations,
alterations, additions or partitions without first submitting drawings and specifications to the
Landlord and obtaining the Landlord’s prior written consent, which thé Landlotd shall not
unreasonably withhold, The Tenant must further obtain the Landlord’s prior writteri consent to any
change or changes in such drawings and specifications. The Tenant will pay to the Landlord the
Landlord’s reasonable, out-of-pocket costs of having its architects approve such ‘drawings and
specifications and any- changes. Such work shall be performed by qualified contractors engaged
by the Tenant (and approved by the Landlord), but in each case only under a written' contract
approvcd in writing by the Landlord and subject to all reasonable conditions which the Landlord
may impose, provided nevertheless that the Landlord may, at its option, require that the Landlord’s
contractors be engaged for any. structural, mechanical or electrical. work. Any changes to the
lighting tindertaken by the Tenant as part of ah approved alteration must result in energy efficient
lighting compatible with the: Property. standard.. Without limitirig the generality of the foregoing,
any work performed by or for the Tenant shall be performed by competent workers whose labox
union affiliations are not incompatible with those of any workers who may be employed in the
Property by the Landlord, its contractors or subcontractors. The Tenant shall submit to the
Landlord’s reasonable supervision over construction and promptly pay to the Landlord’s or the
Tenant’s contracfors, as the case may be, when due, the ¢ost of all such work. and of all materials,
Jabor and services involved therein and of all decoration and all changes to the Property, its
equipment or services, necessitated thereby. ' '

8.5  Signs, The Tenant shall not paint, display, inscribe, place or affix any sign, picture,
advertisement; notice, lettering or direction on any part of the.outside of the Property or that is
visible from the outside of the Property without the prior consent of the Landlord; not to be
unreasonably withheld. The Landlord may prescribe a uniform pattérn of idéntification signs for
tenants.

8.6  Construction Liens. If any constniction or other lien or ordér for the payment of money
shall be filed against the Property by reason of or arising out of any labour or inaterial furnished
to the Tenant or to anyone claiming through the Tenant, the Tenant, within ten (10) business days
after receipt of notite of the filing thercof, shall cause the same to be discharged by bonding,
deposit, payment, court order or otherwise. The Tenant shall deferid all suits to enforce such liens,
or oiders, against the Tenant, at the Tenant’s sole expense. The Tenant indemnifies the Landlord
against any expense or damage incurred as a result of such liéns or orders:

8.7 Removal of Improvemenis and Fixtures. All Leasehold Improvements shall
imriediately on their placement become the Landlord’s property, without compensation to. the
Tenant. Except as otherwise agreed by the Landlord in writing, no Leasehold Improvements or
trade fixtures shall be removed from the Preinises by the Tenant, eithe’ during or on the expiry or
earlier termination of the Term except that the Tenant may, during the Term, in the usual course
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of its business, remove its trade fixtures, provided that the Tenant is not in default under this Lease,
and at the end of the Term, the Tenant may remove its trade fixtures;

8.8  Repair of Damage. The Tenant shall, at its own expense; repair any damage caused to the
Property by the Leasehiold Improvements or trade fixtures or the removal thereof, In the event that
the Tenant fails to femove its ttade fixtures prior to the expiry or earlier termination of the Term;
such trade fixtures shall, at the option of the Landlord, become the property of the Landlord and
may be removed from the Premises and sold. or d1Sposed of by the Landlord in such manner as it
deems advisable. For greater certainty, the Tenant’s trade fixtures: shall not include any HVAC
Equipment serving the Premises or light fixtures, Notwithstanding anything in this Lease, the
Landlord shall be under no obligation to repair or maintain the Tenant’s installations.

8.9  Surrender of Premises. At the expiration or earlier termination of this Lease, the Tenant
shall peaceably surferider and glve up to the Landlord vacant possession of the Premises in the
same condition and state of repair as the Tenant is required to maintain the Premises throughout
the Term and in accordance with its obligations in Section §.8.

ARTICLE 9
INSURANCE AND INDEMNITY

9.1 Tenant's Insurance.

(1)  The Tenant shall, at its sole cost and expense, take out and maintain in full force and effect,
at all times throughout the Term, the following insurance:

(@  “All Risks” insurance on property of every description- and kind owned by the
Tenaiit, or for which the Tenant is legally liable, or which is installed by or on
behalf of the Tenant, within the Premisés or on the Property, including, without
limitation, stock-m—trade furniture, equipment, partitions, trade fixtures and
Leasehold Improvements, in an amount not léss than the fiill replacemient cost:
thereof from time to time;

(b)  general liability and property. damage insurance, including personal liability,
contractual liability, tenants’ legal hablhty, non-owned automobile. liability, and-
owners’ and contractors’ protective insurance coverage with respect to the Premises.
and the Common Areas, which coverage. shall include- the business operations
conducted by the Tenant and any other person on the Premises. Such policies shall
be written on a comprchensxve basis with coverage for any one occurrence or claim.
of not less than five million dollars ($5,000,000) or such higher limits as the
Landlord may reasonably require from time to time;

(c)  business interruption insuranice in an amount sufficient to cover the Tenant’s Rent
for a period of not less than twelve (12) moriths;
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(d)  plate glass insurance with respect to all glass windows and glass doors in or on the
Premises for the. full replacement value thereof; and

(e)  such other forms of insurance as may be reasonably required by the Landlord and
any Mortgagee from time to time.

(2) All sch insurance shall be with insurers and shall be on such terms and conditions as the
Landlord reasonably approves. The insurance described in Sections 9.1(a) and 9.1(c) shall name
as loss payee the Landlord and anyone else with an interest i the Premises from time to time
designated in writing by the Landlord, and shall provide that any proceeds récoverable in the event
of damage to Leasehold Improvements shall be payable to the Landlord. The insurance described
in Sections 10.1(b) and 10.1(d) shall name as an additional insured the Landlord and anyone else
with an interest in the Propeity from time to time designated in writing by the Landlord. The
Landlord agiees to make available such procéeds toward repait or replacement of the insured
propcrty if this Lease is not terminated pursuant to the. terms of this Lease. All public liability-
insurance shall contain a provision for cross-liability or severability of inferest as between the
Landlord and the Tenant.

(3)  All of the foregoing property policies shall contain a waiver of any. right of subrogation or
recoiwse. by the Tenant’s insurers against. the Landlord or the Landlord’s mortgagees, their
contractors, agents and employees, whether or not any loss is caused by the act, omission or
negligence of the Landlord, its mortgagees; their contractors, agents or employees. The Tenant
shall obtain from the insurers under such policies undertakings to notify the Landlord in writing at
least thirty (30) days prior to-any cancellation thereof. The Tenant shall furnish to the Landlord on
written request, certificates of all such policies.. The Tenant agrees that if it fails to take out or to
keep in force such insurance or if it fails to provide a certificate of every policy and evidence of
continuation of coverage as herein provided, the Landlord shall have the right to take out such
insurance and pay the premmm therefor and, in such event, the Tenant shall pay to the Landlord
the amount pa1d as premium plus fifteen percent (15%), payable on the:first day of the next month
following payment by the Landlord.

92  Landlord’s Insurance. The Landlord shall previde and maintain insurance on the whole
of the Property against loss, damage or destruction: caused by fire and extended perils under a:
standard extended form of fire insurance policy in such amounts and ot such terms and conditions-
as would be carried by a‘prudent owner of a similar building, having régard to the size, age and
location -of the Property. The amount of insurance fo be obtained shall be determined: at the sole
discretion of the Landlord The Landlord may maintain such other insurance in ‘Tespect of the:
Property. and its operation and management as the Landlord determines, acting reasonably. The
Tenant shall not be an insured under the pohcles with respect to the Landlord’s insurance, tior shall
it be deemed to have any insurable interest in the property covered by such policies, or any ‘other
right or interest in such policies or their proceeds.

93  Increase of Landlord Premiums. If the occupancy of the Premises, the conduct of
business in the Premises, or any acts or omissions of the Tenant in the Property or any part thereof
causes or results in any increase in premiums for the insurdnce carried from time to time by the
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Landlord with respect to the Property, the Tenant shall pay. any such increase in premiums
forthwith after invoices for such additional premiums are rendered by the Landlord. In determining
whethier incréased prémiums are caused by or result from the use and occupancy of the Premises,
a schedule issued by the orgamzatlon computmg the. insurance: rate on the Property showing the
various components of such rate shall be conclusive evidence of the several items and charges
which make up such rate. The: Tenant shall comply promptly with. all requitemients and
‘recommendations of the Insurer’s Advisory Organization of Canada (or any successor thereof), or
of any insiirer now or hereafter in effect, pertaining to or affécting the Premises.

94  Tenant Indémnity. The Tenant will indemnify the Landlord and save it harmless from
any and all losses of claims, actions, démands, liabilities and expenses in connection with loss of
life; personal injury dnd/or damage to or loss of property: (a) arising out of any occurrence in or
about the Premises; (b) occasioned or caused wholly or in part by any act or omission of the Tenant
Or anyone: for whom it is-in law responsible; or (c) arising from any. breach by the Tenant of any
provision of this Lease.

9.5  Mutual Release. Each of the Landlord and the. Tenant releases the:other and waives all
claiins against. the other and those for. whom the other is in law résponsible: with respect to
occurrences insured against or required 10 be insured against by the releasing party, whether any
such. claims arise as a result of the negligence or otherwisé of the other or those for whom it is in
law responsible, subject to the following::

(@)  suchrelease and waiver shall be effective only to the extent of proceeds of insurance
received by the releasing party or proceeds which would have been received if the
releasing paity had obtained all insurance required to be obtained by it under this
Lease (whichever is greater) and, for this purpose, deductible amounts shall. be
deemed to be proceeds of i insurance received (subject to the right of the Landlord
to include such deductible amounts in Operating Costs); and

(b)  to the extent that both parties have insurance or are required to have insurance for
any occurrence, the Tenant’s insurance shall be primary.

Notwithstanding the foregoing or anything else herein contained; in no event, whether or not the
result of the willful act or the negligence of the Landlord, its agents, officers, employees or others
for whom it is legally responsible, and irrespective of any insirance that may or may not be carried
‘or required to be carried, shall the Landlord be liablé for:

(c)  damage to property of the Tenant ot others located on the Premises;

(d)  any injury or damage to pexsons or property resultmg from fite, explosion, steam,
water; rain, snow or gas which may leak into or issue or flow from any part of the
Property or from the water, steam or drainage pipes or plumbing works of the
Property or from any other place or quarter;.
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(¢)  any damage caused by or attributable to the: condition or arrangement of any
' electrical or other wiring;

(fy  any damage caused by anything done or omitted to be done by any other tenant of
the Property; or ‘

(g)  any indirect or consequential damages suffered by the Tenant.

~ ARTICLE 10
ASSIGNMENT AND SUBLETTING-

10.1  Assigriment, Sublettinig. The Tenant shall not effect any Transfer without the prior written
cotisent of the Landlord, which shall not be unreasonably withheld. No consent to any Transfer
shall relieve the Tenant from its obligation to pay-Rent and to perform all of the covenants, terms
and conditions herein contained. In the event of a Transfer, the Landlord may collect Rent or sums
on account of Rent from the Transferee and apply the net amount collected to the Rent payable
hereunder, but no such. Transfer or collection or acceptance. of the Transferee as tenant, shall be-
desmed to be a waiver of this covenant.

10.2 Landlord’s Consent. If the Tenant desires to effect a Transfer; then and so often as such
event shall occur; the Tenant shall make its request to thé Land! ord in writing. The Tenant’s request
shall contain the information required by Section 10,3 of this Lease, and the Landlord shall, within
fourteen (14) days after receipt of such request, notify the Tenant in writing either that: (a) the
Landlord consents 6r does riot consent; as the case may be; or (b) the Landlord elects to cancel and
términate this Lease if the request is to assign the Lease of to sublet or otherwise transfer all of the.
Premises or, if the request is to sublet or otherwise transfer a portion of the Premises only, to cancel
and terminate this Lease with respect to such portion. If the Landlord elects to cancel this Lease as
aforesaid and so advises the Tenant in writing, the Tenant shall then notify the Landlord in writing
within fifteen (15) days thereafier of the Tenant’s intention either to refrain from such Transfer or
fo accept the cancellation of the Lease (in whole or in part; as the case may be). Failure of the
Tenant to deliver notice to the Landlord within such fiftieen (15) day period advising of the
Tenant’s desire to refrain from such Transfer shall be deemed to-be an acceptance by the Tenant
of the Landlord’s cancellation of this Lease (in whole: or in part, as the case may be). Any
cancellation of this Lease pursuant to this Section 10.2 shall be effective on the later of the date
originally proposed by the Tenant as being the effective date of the Transfer and the last day of the
month sixty (60) days following the date of the Landlord’s notice to caricel this Lease,

10.3 Requests for Consent, Requests by the Tenant for the Landlord’s corisent to a Transfet
shall be in writing and shall be accompanied by the name, address, telephone numbers, business
_ experience, credit and financial information and banking references of the Transferee, and shall

inchide a true copy of the document evxdencmg the proposed Transfer, and any agreement relating
thereto. The Tenant shall also provxde such additional information pertauung to the Transferee as.
the Landlord may reasonably require. Thé Landlord’s consent shall be conditional on the
following: ' '
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(a)  the Tenant remaining fully liable to pay Rent and to perform all of the covenants,
terms and conditions herein contained;

(b)  the Landlord being satisfied, acting reasonably, with the financial ability and good.
crédit rating and standmg of the Transferee and the ability of the Transferee to carry
on the penmtted use;

(¢)  the Tenant having regularly and duly paid Rent and performed all the covenants
contained in this Lease;

(dj  the Transferee having entered into an agreement with the Landlord agreeing to be
bound by all of the tertns, covenants and conditions of this Lease; and

(¢) the Tenant paying to the Landlord, prior to: receiving such consent, an
administrative fee and all reasonable legal fees and disbursements incurred by the
Landlord in connection with the Transfer.

10.4 Change of Control. Any transfer or issue by sale, assignment, bequest, inheritance,

operation of law, of other disposition, or by subscription, of any part or all of the corporate shares
of the Tenanit or any other corporation which would result in any change in the effective direct or
indirect conitrol of the: Tenant, shall be deemed to bé a Transfer, and the provisions of this Article
10 shall ‘apply mutatis mutandis. The Tenant shall make available to the Landlord or to its fawfial
representatives such books and records for inspection at all reasonable times in order to ascertain
whether there has; in effect, been a change in control. This provision shall not apply if the Tenant
is a public comipany or is controlled by a pubhc company listed on a recognized stock exchange
and such change occurs as a result of trading in the shares of a corporation listed on such exchange:.

10.5 No Advertising. The Tenant shall not advertise that the whole or any part of the Premises
is available for assignment or sublease; and shall not permit any broker or other person to do so’
unless the text and format of such advertiserent is approved in writing by the Landlord. No such
advertisement shall contaii any reference to the renial rate of the Premises.

10.6 Assignment by Landlord. In the event of the sale or lease by the Landlord of its interest
inthe Propeérty .or any part of parts theéreof, and in conjunction therewith the assignment by the
Landlord of this Lease or ariy interest of the Landlord herein, the Landlord shall be relieved of any
liability under this Lease in respect of matters arisirig from and after such assignment.

10.7 Status Certificate, The Tenant shall, on ten (10) days’ notice from the Landlord, execute
and deliver to the Landlord and/or as the Landlord may direct a statement as preparcd by the
Landlord in writing certxfymg the following: (a) that this Lease is unmodified and in full for¢e and
effect; or, if modified, stating the modifications and. that the same is in full force and effect as
modified; (b) the amount of the Basic Rent then being paid; (c) the dates to. which Basic Rent, by
instalments or otherwise, and other charges have been paid; (d) whether or not there is any existing
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default on the part of the Landlord of which the Tenant has notice ; and (e) any other information
and particulars.as the Landlord may réasonably request.

10.8 Subordination and Non-l)istur.bance. ‘This Lease and all of the rights of the Tenant
hereunder are ind shall at all times be subject and subordinate to any and all Mortgages and any
renewals of extensions thereof, now or hereinafter in force against the Premises. Upon the request
of the Landlord; the Tenant shall promptly subordinate this Lease and all its rights hereunder in
such form or forms as the Landlord may require to any such Mortgage or Mortgages, and to all
advances made or hereinafter to be made on the security thereof and will, if required, attorn to the
holder thiereof. No suboidination by the Tenant shall have the effect of permitting a Mortgagee to
distirb the occupation and possession by the Tenant of the Prenises or of affecting the rights of
the Tenant pursuant to the terins of this Lease, provided that the Tenant performs all of its
covenants, agreements and conditions contained in this Lease and contemporaneously executes a
documént of attornment as required by the Mortgagee. Upon the request of the Tenant, the
Landlord will use its reasonable efforts to obtain a non-disturbance agreement from all mortgagees
holding enicumbrances registered in priority to this Lease.

ARTICLE11l
QUIET ENJOYMENT

11,1  Quiet Enjoyment. The Tenant, on paying the Rent hereby reserved, and performmg and
observing the covenants and provisions herein required to be performed and observed on its part,
shall peaceably enjoy the Premises for the Term.

ARTICLE 12
'DAMAGE AND DESTRUCTION

12.1 Damage or Destruction to Premises. If the Premises or any portion thereof are damaged
or destroyed by fire or by othier casualty, Rent shall abate in proportion to the area of that pomon
of the Premises which, in the opinion of the Landlord’s architect or professional engineer, is
thereby rendered unfit for the purposes of the Tenant until the Premises are repaired and rebuilt,

and the Landlord shall repair and rebuild the Premises. The: Landlord’s obligation to repair and
rebuild shall not include the obligation to repalr and tebuild any chattel, fixture, leasehold
improvement, installation, addition or partition in respect of which. the Tenant is required to
maintain’ insurance hereurider, or any other property of the Tenant. Rent shall recominence to be
payable one (1) day after the Landlord notifies the Tenant that the Tenant may reoccupy the
‘Premises for the purpose of undertaking its work.

12.2 Rights to Termination. Notwithstanding Section 12,1

(a)  if the Premises or any portlon thereof are damaged or destroyed by any cause
whatsoeveér and cannot, in the opinion of the Landlord’s architect or professional
engineer, be rebuilt within one hundred and twenty (120) days of the damage or
destruction; the Landlord may, instead of rebuilding the Premises, terminate this
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Lease by giving to the Tenant within thirty (30) days after such damage or
destruction notice of termination and thereupori rent and other payments hereunder
shall ‘be apportioned and paid to the date of such damage or destruction and the
Tenant shall immediately deliver up vacant possession of the Premises to the
Landlord; and

(by  if the Propérty: shall, at any time, be wholly or partially destroyed or damaged
(whether or not the Premises. have been: affected) to the extent that twenty-five
percent (25%) or more of the gross floor area of the Property has become unfit for
use, the Landlord may elect; within thirty (30) days from the date of such damage,
to terminate this Lease on thirty (30) days’ notice to the Tenant, in which event rent
shall rémain payable until the date of termination (unless it has abated under Section
12.1).

123 Certificate Conclusive. Any decisions regarding the extent to which the Premises or any
portion of the Property hias become unfit for use shall be made by an architect or professional
engineer appointed by the Landlord, whose decision shall be final and binding on the parties.

12.4 Insurance Proceeds. Notwithstanding Sections. 12.1 and 12.2, in the event of damage or
destriction occurring by reason of any cause in respect of which proceeds of insurance are
substantially insufficient to pay for the costs of rebuilding the Property or the Premises, or are not.
payable to or received by the Landlotd, or in the event that any mortgagee or other person entitled
thereto shall not consent to the payment to the Landlord of the proceeds of any insurance policy
for such purpose, or in the event that the Landlord is not able to obtain all necessary governmental
approvals and permits to rebuild the Property or the Premises, the Landlord may elect, on written
notice to the Tenant, within thirty (30) days of such damage or destruction, to terminate this Lease,
and the. Tepant shall immediately deliver up vacant possession of the Premises to the Landlord,

12.5 Reconstruction. or Repair Followmg Damage or Destruction to Premises. In
performing any reconstruction or repair, the Landlord may effect changes to the Property and its
equipment and systems and minor changes in the location or area of the Premises. The Landlord
shall have no obligation to grant to the Tenant any Tenant’s allowances to which it may have been
entitled at the beginning of the Term, and shall have no obligation to repair any damage to
Leasehold Improveriients o the Tenant’s fixtures.

ARTICLE 13
DEFAULT

13.1 Default and Right to' Re-enter. Any of the following constitutes an Event of Default
under this Lease;

(a)  any Rent is not paid on the date when it is due;
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(b)

()

(d)

(e)

®

(&)

()

®

@

the Tenant has breached any of its obligations in this Lease and, if such breach is
capable of being remedied and is not otherwise listed in this Section 13.1, after
notice in writing. from the Landlord to the Tenant:

) the Tenant fails to remedy such breach within ten (10) days.(or ,suchv shorter
period as may be provided in this Lease); or

(i)  if such breach cannot reasonably be remedied within ten (10) days (or such
shorter period), the Tenant fails to comumnence to remedy stch breach within
ten (10)- days of such breach, or thereafter fails to proceed diligently to
remedy such breach;

the Tenant becomes bankrupt or insolvent or takes the benefit of ary statute for
bankrupt or insolvent debtors or makes any proposal, an assignment or arrangement
with its ¢reditors, or any steps are taken or proceedings commenced by any person
for the dissolution, windifig-up or other termination of the Tenant’s existence or the
liquidation of ifs assets;

a trustee, receiver, receiver/manager or a person acting in a similar capacity is
appointed with respect to the business or assets of the Tenant;

the Tenant makes a sale in bulk of all or a substantial portion of its assets, other
than in conjunction with an assignment or sublease approved by the Landlord;

this Lease or any of the Tenant's assets are takén under a writ of execution and such
writ is not stayed or vacated within fifteen (15) days after the date of such taking;

the Tenant makes an assignment or sublease, other than in compliance with the
provisions of this Lease;

the Ténant abandons or attempts to abandon the Premises or the Premises become
vacait or substantially unioccupied for a period of five (5) consecutive days or more
without the conisent of the Landlord;

the Tenant moves or commences, attempts or threatens to move: its trade fixtures,
chattels and equipment out of the Premises; or

any insurance policy covering any part of the Property is, or is threatened to be,
cancelled: or adversely changed (including a substantial premium increase) as a.
result of dily action ot omission by the Tenant or any person for whom it is legally
responsible.
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13.2 Default and Remedies, If and whenever an Event of Default occurs, then, without
prejudwe to any other rights which it has pursuant to this Lease or at law, the Landlord shall have
the following riglits and remedies; which are cumulative and not alternative:

(b)

©

@

to terminate this. Lease by notice to the Tenant of to re-enter the Premises ‘and
tepossess them and, in either case, enjoy them as of its former estate, and to remove
all persons and property’ from the Premises and store such property at the expense
and risk of the Tenant or sell or dispose of such property in such manner as the
Landlord sees fit without notice to.the Tenant. If the Landlord enters the Premises
without notice to the Tenant as to. whether it is terminating this Lease under this
Section 13.2(a) or proceeding under Séction 13.2(b) or any other provision of this
Lease, the Landlord shall be deemed to be proceeding under Section 13 2(b), and.
the Lease shall not be terminated, nor shall there be any surrender by operation of
law, but the Lease shall remain in full force and effect until the Landlord notifies
the Tenant that it has elected to terminate this Lease. No entry by the Landlord
during the Term. shall have the effect of ferminating this Lease without notice to
that effect to the Tenant;

to enter the Premises as agent of the Tenant to do any or all of the followmg [0}
relet the Premises for whatever length and on such terms as the Landlord, in jts
discretion, may determine and to receive the rent therefor; (ii) take possession of
any property of the- Tenant on the Premises; store such property at the expense and
risk of the Tenant, and sell or otherwise dispose of such property in such manner
as-the Landlord sees fit without notice to the Tenant; (iii) make alterations to the

Premises to facilitate their reletting; and (iv) apply the proceeds of any such sale or

reletting first; to the payment of any expenses incurred by the Landlord with respect
to any such reletting or sale, second, to the payment of any indebtedness of the:
Tenant to the Landlord other than Rent, and third, to the payment of Rent in arrears,
with the residue t6 be held by the Landlord and applied to payment of future Rent.
as it becomes due and payable, provided that the Tenant shall remain liable for any
deficiency to the Landlord;

to remedy or attempt to remedy any default of the Tenant under this Lease for the
accotnt of the Tenant and to enter upon the Premises for such purposes. No riotice
of the Landlord’s intention to remedy or attempt to remedy such default need be
given to the Tenant unless expressly required by this Lease, and the Landlord shall
not be liable to the Tenant for any loss, injury or damages caused by acts of the
Landlord in remedying or attempting to remedy such default, The Tenant shall pay
to the Laridlord all expenses inicurred by the Landlord in connection therewith;

to récover from the Tenant all damages, costs and expenses incurred by the
Landlord as a result of any default by the Tenant including, if the: Landlord
terminates this Lease, any deficiency between those amounts which would have
been payable by the Tenant for the portion of the Term following such termination
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and the net amounts actually received by the Landlord during such period of time
with respect to the Premises; and

(e) to recover from the Tenant the full amount of the current month’s Rent together
with the next thrée (3) months’ instalments of Rent, all of which shall immediately
become due and payable as accelerated rent.

13.3 Distress. Notwithstanding any provision of this Lease or any provision of any applicable
legislation, nione of the goods and chattels of the Tenant on the Premises at any time during the
Term shall be exempt from levy by distress for Rent in arrears, and the Tenant waives any such
exemption, If the Landlord makes any claim against the goods and chattels of the Tenant by way
of distress, this provision may be pleaded as an estoppel against the Tenant in any action brought
to test the right of the Landlord to levy such distress.

134 Costs. The Tenant shall pay to the Landlord all damages, costs and expenses (including,
without limitation, all legal fees on a solicitor-and-client basis) incurfed by the Landlord in
enforcing the terms of this Lease, or with respect to any matter or thing which is the obligation of
the Tenant under this Lease; or in respect of which the Tenant has agreed to insure or to indemnify
the Landlotd.

135 Remedies Cumulative. Notwithstanding any other provision of this Lease, the Landlord
may from titne to time resort to any or all of the rights and remedies available to it in the event of
any default hereunder by the Tenarit, either by any provision of this Lease, by statute or comumon
law, all of which rights and remedies are intended to be cumulative and not alternative. The express:
provisions contained in this Lease as to certain rights and remedies are not to be interpreted as
excluding any other or additional rights and remedies available to the Landlord by statute or
common law.

ARTICLE 14
GENERAL

14.1 Entry. Provided that the Tenant has not exercised any option to extend. this Lease as
provided herein, the Landlord shall be entitled, at any time during the last nine (9) months of the
Term:

(a)  without notice to or consent by the Tenant, to place on the exterior of the Premises,
the Landlord’s usual notice(s) that the Premises are for rent; and

(b)  on reasonable prior notice, to enter upon the Premises during Normal Business
“Houts for the purpose of exhibiting samie to prospective tenants.

The Landlord may enter the Premises at any time during the Term on

reasonable notice for the purpose of exhibiting the Premises to prospective
Mortgagees and/or purchasers or for the purpose of inspecting the Premises.
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14,2 Force Majeure. Notwithstanding any other provision contained herein, in the event that
either the Landlord or the Tenant should be delayed, hindered or prevented from the performance
of any act required hereunder by reason of any unavoidable delay, including strikes, lockouts,
unavailability of materials, inclement weather, acts of God or any other cause beyond its
reasonable care and control, but not inclyding insolvency or lack of funds, then performance of
such act-shall be postponed for a period of time equivalent to the time lost by reason of such delay..
The provisions of this Section 14.2 shall not under any circumstances operate to excuse the Tenant
from prompt payment of Rent and/or any other charges payable under this Lease.

143 Effect of Waiver or Forbearance. No waiver by any party of any breach by any other
party of any of its covenants, agreements, or obligations contained in this Lease shall be or be
deemed to be a waiver of any subsequent breach thereof or the breach of any other covenants,
agreements or obligations nor shall any forbearance by any party to seek a remedy for any breach
by any other party be a waiver by the party so forbearing of its rights and remedies with respect to
such. breach or any subsequent breach. The subsequent acceptance of Rent by the Landlord shall
not be déemed a waiver of any preceding breach by the Tenant of any term, covenant or condition
regardless of the Landlord’s knowledge of such preceding breach at the time of the acceptance of
such Rent, All Rent and other charges payable by the Tenant to the Landlord hereunder shall be
paid without any deduction, set-off or abatement whatsoever; and the Tenant waives the benefit of
any statutory or other right in respect of abatement or set-off in its favour at the time hereof or at
any future time.

14.4 Notices. Any notice, delivery, payment or tender of money or document(s) to the parties
herennder may be delivered personally or sent by prepaid registered or certified mail or prepaid
courier to the-address for such party as set out below, as applicable, and any such notice, delivery
or payment so' delivered or sent shall be deemed to have been given or made and received on
delivery of the same or on the third business day following the mailing of same, as the case may
be. Bach party may, by notice in writing to the others from time to time, designate an alternative
address in Canada to which notices given more than ten (10) days thereafter shall be addressed.

To the Landlord at the followinig address:
Suite 300, 1533 Barrington, Halifax, Nova Scotia

To the Tenant at the address. of the Premises
Notwithstanding the foregoing; any notice, delivery, payment or tender of money
or documeni(s) to be given or made fo any party hereunder during any disruption
ini the service of the Canada Post Office shall be deemed to have been received only
if delivered personally or sent by prepaid eourier.

14.5. Registration. Neither the Tenant nor anyone on the Tenant’s behalf or claiming under the
Tenant (including any Transferee) shall register this Lease or any. Transfer against the Property.
The Tenant may register a notice or caveat of this Lease provided that: (a) a copy of the Lease is.
not attached; (b) no financial terms are disclosed; (c) the Landlord gives its prior written approval
to the notice or caveat; and (d) thé Tenant pays the Landlord’s reasonable costs on account of the
matter. The Landlord may limit such registration to one or more parts of the Property. Upon the
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expiration or earlier termination of the Term, the Tenant shall immediately. dxscharge or otherwise
vacate any such notice or caveat. If any part of the Property which, in the opinion of Landlord, is
surplus is transférred, the Tenant shall forthwith, at the request of the Landlord, discharge or
otherwise vacate any such notice or caveat as it relates to such part, If any part of the Property is
made subject to any easement, right-of-way or similar right, the Tenant shall immediately, at the
request of the Landlord, postpone its registered interest to such easement, right-of-way or similar
right.

14.6. Number, Gender, Effect of Headings. Words importing the singular number only shall
include the plural and vice versa, words importing the masculine gender shall include the feminine
and heuter genders, and words importing persons shall include firms and ¢orporations and vice
versa. The division of this Lease into Articles and Sections and the insertion of headings are. for
convenience of reference only, and shall not affect the construction or interprétation of this Lease.

14.7 Severablllty, Subdivision Control. If any Article or Section or part or parts of an Article
or Section in this Lease is or is held to be illegal or unenforceable, it or they shall be considered:
separate and severable from the Lease and the remaining provisions of this Lease shall remain in
full foree and effect and shall be binding on the Landlord and the Tenant as though such Article
or Section or part or parts thereof had never been included in this Lease. It is an ekpress condition
of this Lease that the subdivision control provisions of the applicable provincial legislation be
complied with, if necessary. If such compliance is necessary, the Tenant covenants and agrees to
diligently proceed at its own expense, to obtain the required consent and the Landlord agrees to
cooperate with the Tenant in. bringing such application.

14.8  Siccessors and Assigns. The rights and liabilities of the parties shall enure to the benefit:
of their respective heirs, executors, administrators, successors and assigns, subject to any
requiremrient for consent by the Landlord hereunder.

14.9 Confidentiality. The contents, terms and conditions of this Lease shall be kept strictly
confidential by the Tenant. The Tenant shall not, under any circumstances, discuss or reveal the
details of this Lease with any arm’s-length partjes including, but not limited to, any other tenants
in the Property, prospective tenants, real estate agents or others except the Tenant’s legal and
financial advisors, any bona fide Transferee, and except as may be required by law.

14.10 Personal Information. Any Tenant that is an individual person consents to the collection.
and use of their personal information; as provided directly or collected from third parties, for the
purposes of the Landlord considering the Tenant’s offer in respect of this Lease and determining
the sultablhty of thé Tenant (both initially and on an on-going basis), including the disclosure. of
such information to existing and potential lenders, investors and purchasers.

14.11 Option to Renew. Provided the Tenant is not in default of this Lease and the Tenant
gives the Landlord written notice to renew not less than 6 months prior to the expiry of this
Lease the Tenant shall have the right to renew for a further 10 year Term provided. Renewal
shiall be on thé same Teris and conditions save for Rent, which shall be deterniined by the
market.
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IN WITNESS WHEREOF the parties have duly executed this Lease as of the day and year first

above written. 4
ANNAPOLIS ANAGEMENT INC., in
its capacity gf#¢neral partner of RUBY
‘ !
Per:

Namé: Stevé Caryi
Title: President

1 have the authority fo bind
the Corporation

3298944 NOVA SCOTIA LIMITED

Title: CEO.

I have the authority to bind
the Corporation
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SCHEDULE “A”
- LANDS
PID 41353202

Registration County: HALIFAX COUNTY

Street/Place Name: BARRINGTON STREET /HALIFAX

Title of Plan: PLAN OF SURVEY OF LOT CPR-E1A S/D OF LOT CPR-E1 LANDS
CONVEYED TO ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A S/D.OF LOT
CPR-E2 LANDS CONVEYED T0:3000425 NOVA SCOTIA LIMITED

Designation of Parcel on Plan: LOT CPR-E1A

Registration Number of Plan: 105491279

Registration Date of Plan: 2014-07-25 15:46:20

*++ Municipal Government Act, Part IX Compliance ***

Compliance:

The parcel is created by a sibdivision (details below) that lias been filed under the Registry Act
or tegistered under the Larid Registration Act

Registration District: HALIFAX COUNTY

Registration Year: 2014
Plan or Document Number: 105491279
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SCHEDULE “B”
LANDLORD’S WORK

Landlord's Obligation

The Landlord shall at its cost and expense construct the Leased Premises for the Tenant's use and
occupancy incorporating in such construction all items of work described as Landlord's Work:
hérein and in accordance with the plans agreed to between the Landlord and Tenant, Landlord’s
Work shall include the following:

1.

2.

‘Ventless washers/dryers purchased and installed by the landlord in all assigned floors/units.

Central cooling and AC heads/controls for each unit
Carpet tiles in all common hallways

Management office in the building's 1obby of approximately 100 square feet, as per tenant's
specs, including heat, power and internet connections.

Power outlets in the lobby area for a vending machine, hotel check-in kiosk, apartment

buzzer/intercom, and other equipment.

Individual utility metering for individual apartments.
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~ SCHEDULE “C”
ADDITIONAL PROVISIONS

1. Provided the Tenant is in possessxon of the Premises, has exccuted this Lease in a form
satisfactory to the Landlord and is not in default thereunder, the Tenant shall not be:
responsible for any Realty Taxes for the first twelve (12) months of the Term cominencing:
on the Commencement Date, provided the Tenant shall pay all Minimum Rent and other
Additional Rent provided for in this Lease throughout such period.
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Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “H” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January &% , 2025.

Qs

Signature

EMMA R. VOSSEN

A Barrister of the Supreme
Court of Nova Scotia
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BETWEEN:

COLLATERAL MORTGAGE

“This MORTGAGE made this &day of July, 2020

ANNAPOLIS MANAGEMENT, INC.? in its capacily as general partnér of RUBY, LLP
(hereinafter called the "Mortgagof")

- and -

'LEAGUE SAVINGS AND MORTGAGE COMPANY

hereinafter called the "Mortgagee™)
g

L. Definitions.  In this Mortgage, unless something. in the subject matter or context is inconsistent
therewith:

(a).

(b)
(e

(d)

(e)

6}

Applieable. Laws means all applicable federal, provincial or municipal laws, statutes,
regulations, rules, by-laws, policies and guidelines, all notices, proceedings, judgments, orders,

‘ordinaiices, directives; permits, authorizations, licenses or requirements of every governmental

authority.
Interest means the interest payable at the Interest Rate under this Mortgage.

Interest: Rate means the interest rate payable by the Mortgagor to the Mortgagee on.the
Obligations piirsuant to any agreement, contract or term in relation to the Obligations.

Mortgage means this Mortgage of real property and any amendments. thereto, to which the
Mortgagor and the Mortgagee are parties.

Obligations means any and all present and future indebtedness, liabilities and obligations of the
Mortgagor to the Mortgagee (including interest thereon), of whatsoever nature or kind, including

without limitation, pursuait to any promissory note, loan agreement, ling of credit agreement or

guarantee, whether incurred prior to or at the time of or after the signing of this Mortgage,

absolute or contingent, joint or several, direct or indirect, matured or not, extended or renewed,

as principal or as surety, liquidated -or unliquidated, alone- or. witli others, wheresocever- and
howsoever incurted, and any ultimate balance thereof, including all future advances and re-

advariées and for all obligations of the Mortgagor to the Mortgagee whether or not contained in

this Mortgage..

Property means the real property described in Schedule "A" to this Mortgage, and includes all
buildings, fixtures, équipment, machinery, furniture, furnishings and chattels and improvements
now or hereafter brought or erected thereon.

2, GRANT OF MORTGAGE

For ‘consideration and as sbcu1‘ity for the payment and performance of the Obligations, the Mortgagor
hereby mortgages;.charges, assigns, pledges, grants and transfers to the Mortgagee all the Mortgagor's right, title
and interest in and to the Property.

RN
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K} INTEREST

The Mortgagor agrees to pay the Mortgagee Interest on the Obligations from time to time.

4, SECURITY

This Mortgage is in addition to and not in substitution for any other mortgage, charge, assignment or
security interest now or hereafter held by the Mortgagee from the Mortgagor or from any other person
whomsoever and shall be general and continuing security for the payment and performance of the Obligations.

5. REPRESENTATIONS AND WARRANTIES

The Mortgagor represents and warrants to the Mortgagee that:

(a)

(b)

©

@
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if it is a corporation, the Mortgagor is a corporation incorporated and organized and validly
existing and in good standing under the laws of the jurisdiction of its incorporation; it has the
corporate power to own or lease its property and to carry on the business conducted by it; it is
qualified as a corporation to carry on the business conducted by it and to own or lease its
property and is in good standing under the laws of each jurisdiction in which the nature of its
business or the property owned or leased by it makes such qualification necessary; and the
execution, delivery and performance of this Mortgage are within its corporate powers, have been
authorized and do not contravene, violate or conflict with any law or the terms and provisions of
its constating documents or its by-laws or any shareholders agreement or any other agreement,
indenture or undertaking to which the Mortgagor is a party or by which it is bound;

if it is a corporation, the Mortgagor's name as set forth on the first page of this Mortgage is its
full, true and correct name as stated in its constating documents and if such name is in English, it
does not have or use a French language form of its name or a combined English language and
French language form of its name and vice versa, and the Mortgagor has provided a written
memorandum to the Mortgagee accurately setting forth all prior names under which the
Mortgagor has operated;

if it is a partnership, the Mortgagor's name as set forth on the first page of this Mortgage is its
full, true and correct name and where required or voluntarily registered its registered name; it is
a partnership validly created and organized and validly existing under the laws of the jurisdiction
of its creation; it has the power to carry on the business conducted by it is qualified as a
partnership to carry on the business conducted by it and is in good standing under the laws of
each jurisdiction in which the nature of its business makes such qualification necessary; and the
execution, delivery and performance of this Agreement are within its powers, have been
authorized, and do not contravene, violate or conflict with any law or the terms of its partnership
agreement or any other agreement, indenture or undertaking to which the Mortgagor is a party or
by which it is bound, and a complete list of the names, addresses and (if individuals) the dates of
birth of the partners of the partnership have been delivered to the Mortgagee;

if the Mortgagor is an individual, the Mortgagor's full name as set out on the first page of this
Mortgage is the Mortgagor's full and correct name as described on the individual's birth
certificate a true copy of which has been provided to the Mortgagee or, if no birth certificate
issued from any jurisdiction in Canada exists, as described on the documents provided to the
Mortgagee; the Mortgagor's address as set out on the first page of this Mortgage is the
Mortgagor's full and correct address;
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(8)

(h)

(D

@

there is no litigation or governmental proceedings commenced or pending against or affecting
the Property or the Mortgagor, in which a decision adverse to the Mortgagor would constitute or
result in a material adverse change in the business, operations, properties or assets or in the
condition, financial or otherwise, of the Mortgagor; and the Mortgagor agrees to promptly notify
the Mortgagee of any such future litigation or governmental proceeding;

the Mortgagor does not have any information or knowledge of any facts relating to the
Mortgagor's business, operations, property or assets or to its condition, financial or otherwise,
which it has not disclosed to the Mortgagee in writing and which, if known to the Mortgagee,
might reasonably be expected to deter the Mortgagee from extending credit or advancing funds
to the Mortgagor;

the Mortgagor has good title and lawfully owns and possesses the Property, free from all
security interests, charges, encumbrances, liens and claims except as disclosed to and approved

by the Mortgagee;

this Mortgage is granted in accordance with resolutions of the directors (and of the shareholders
as applicable) of the Mortgagor, if the Mortgagor is a corporation, or, if the Mortgagor is a
partnership, of the partners of the Mortgagor, and all other requirements have been fulfilled to
authorize and make the execution and delivery of this Mortgage, and the performance of the
Mortgagor's obligations valid and there is no restriction contained in the constating documents
of the Mortgagor or in any shareholders agreement or partnership agreement which restricts the
powers of the authorized signatories of the Mortgagor to borrow money or give security;

there are no restrictions affecting title to the Mortgagor's interest in the Property except any the
Mortgagor has reported to the Mortgagee in writing and except for building and zoning by-laws
which have been and will continue to be complied with or with respect to which the Property is a
legal non-conforming use;

no part of the Property is, has ever been or will in the future be insulated with urea formaldehyde
foam insulation.

6. COVENANTS OF THE MORTGAGOR

(@
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The Mortgagor covenants that at all times while this Mortgage remains in effect the Mortgagor
will:

Q) promptly pay and satisfy the Obligations as they become due or are demanded and shall
observe all conditions and covenants herein contained;

(ii) defend the title to the Property for the benefit of the Mortgagee against the claims and
demands of all persons;

(iii)  maintain insurance on the Property with an insurer, of kinds, for amounts and payable to
such person or persons, all as the Mortgagee may require; -

(iv)  maintain the Property in good condition, order and repair and not permit the value of the
Property to be impaired and not to demolish any part of the buildings now or at any time
located on the Property without the prior written consent of the Mortgagee and not to
proceed with any substantial alterations, remodeling or rebuilding of or any addition to
the buildings on the Property without the prior written consent of the Mortgagee;



)

(vi)

(vii)

(viii)
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forthwith pay and satisfy;

A. all taxes, assessments, rates, duties, levies, government fees, claims and dues
lawfully levied, assessed or imposed upon the Mortgagor or the Property when
due, unless the Mortgagor shall in good faith contest its obligations so to pay
and shall furnish such security as the Mortgagee may require; and

B. all security interests, charges, encumbrances, liens and claims which rank or
could in any event rank in priority to the Mortgage, other than the charges or
security interests, if any, consented to in writing by the Mortgagee;

if required by the Mortgagee make installment payments to the Mortgagee on account of
taxes, rates, levies and assessments upon the lands and premises, such payments to be an
estimate by the Mortgagee of the sum required to accumulate a fund sufficient to pay
such taxes, rates, levies and assessments when they become due; the Mortgagee may
apply any such payment against the indebtedness secured or any money payable
hereunder;

forthwith pay and satisfy all costs, charges, expenses and legal fees and disbursements
(on a solicitor and his own client basis) which may be incurred by the Mortgagee in:

A. inspecting the Property;

B. negotiating, preparing, perfecting and registering this Mortgage and other
documents, whether or not relating to this Mortgage;

C. maintaining the intended priority of the Mortgage;

investigating title to the Property;

Mg

taking, recovering, keeping possession of and insuring the Property;

maintaining the Property in good repair and preparing the Property for
disposition; any inspection, appraisal, investigation or environmental audit of
the Property and the cost of any environmental rehabilitation, treatment,
removal or repair necessary to protect, preserve or remedy the Property
including any fine or penalty the Mortgagee becomes obligated to pay by reason
of any statute, order or direction of competent authority;

™

G. any sums the Mortgagee pays as fines, or as clean up costs because of
contamination of or from the Property; and

H. all other actions and proceedings taken in connection with the preservation of
the Property and the Mortgage and the enforcement of this Mortgage and of any
other security interest held by the Mortgagee as security for the Obligations;

at the Mortgagee's request at any time and from time to time, execute and deliver such

further and other documents and instruments and do all acts and things as the Mortgagee
in its absolute discretion requires in order to better and more perfectly and absolutely
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(ix)

)

(xi)

(xii)

(xiv)

(xv)

(xvi)

convey and assure the Property with the appurtenances, unto the Mortgagee as the
Mortgagee or his counsel may reasonably require;

notify the Mortgagee promptly of:

A, any change in the information contained herein relating to the Mortgagor, its
address, its business or the Property;

B. any material loss or damage to the Property;

C. any claims against the Mortgagor relating to the Property or any part thereof;
deliver to the Mortgagee from time to time promptly upon request:

A. any documents of title or instruments relating to the Property;

B. all financial statements prepared by or for the Mortgagor regarding the
Mortgagor's business;

C. all policies and certificates of insurance relating to the Property; and

D. such information concerning the Property, the Mortgagor and the Mortgagor's
business and affairs as the Mortgagee may require;

observe and conform to all valid requirements of any governmental authority relative to
any of the Property and all covenants, terms and conditions upon or under which the
Property is held;

carry on and conduct its business and undertaking in a proper and businesslike manner
so as to preserve and protect the Property and the earnings, income, rents, issues and
profits of the Property, including maintenance of proper and accurate books of account
and records;

observe and perform all its obligations under:
A. leases, licenses, undertakings, and any other agreements to which it is a party;

B. any statute or regulation, federal, provincial, territorial or municipal to which
the Mortgagor is subject;

without the consent of the Mortgagee, not create or permit to exist any mortgage,
charge, assignment or security interest in, charge, encumbrance or lien over, or claim
against the Property or any part thereof which ranks or could rank in priority to or pari
passu with this Mortgage;

if the Mortgagor is an individual, advise the Mortgagee of any change in marital status;

not at any time, directly or indirectly, sell, transfer, convey or dispose of the Property or
parts thereof or interest therein or enter into any agreement to do so or change or permit
a change in the legal or beneficial ownership of the Property without the prior written
consent of the Mortgagee;



(b)

(xvii) not apply for or attempt to amend or change the zoning by-law applicable to the
Property without prior written approval of the Mortgagee and satisfaction of any
conditions imposed by the Mortgagee;

(xviii) not allow the Property to be used for a use other than the uses disclosed to the
Mortgagee;

(xix) not lease or rent the Property without the consent of the Mortgagee.

The Mortgagor, if a corporation, covenants that at all times while this Mortgage remains in
effect, without the prior written consent of the Mortgagee:

(xx) it will not declare or pay any dividends;

(xxi) it will not purchase or redeem any of its shares or otherwise reduce its share capital;

(xxii) it will not become guarantor of any obligation;

(xxiii) it will not become an endorser in respect of any obligation or otherwise become liable
upon any note or other obligation other than bills of exchange deposited to the bank
account of the Mortgagor;

(xxiv) it will maintain its corporate existence; and

(xxv) it will not change its name, merge or amalgamate with any other entity.

7. ENVIRONMENT

The Mortgagor represents and agrees that:

(a)

(b)
©

d

(€)

)

LSM C78 (Apr/16)

it operates and will continue to operate in conformity with all applicable environmental laws,
regulations, standards, codes, ordinances and other requirements of any Jjurisdiction in which it
carries on business and will ensure its staff is trained as required for that purpose;

it has an environmental emergency response plan and all officers and employees are familiar
with that plan and their duties under it;

it possesses and will maintain all environmental licenses, permits and other governmental
approvals as may be necessary to conduct its business and maintain the Property;

there has been no complaint, prosecution, investigation or proceeding, environmental or
otherwise, respecting the Mortgagor's business or assets including without limitation the

Property;

it will advise the Mortgagee immediately upon becoming aware of any environmental problems
relating to its business or the Property;

it will provide the Mortgagee with copies of all communications with environmental officials
and all environmental studies or assessments prepared for the Mortgagor and it consents to the
Mortgagee contacting and making enquiries of environmental officials or assessors; and



(2 it will from time to time when requested by the Mortgagee provide to the Mortgagee evidence of
its full compliance with the Mortgagor's obligations in this section.

8. INSURANCE
(a) The Mortgagor covenants that while this Mortgage is in effect the Mortgagor shall:

(i) maintain or cause to be maintained insurance on the Property with a reputable insurer, of
kinds, for amounts and payable to such person or persons, all as the Mortgagee may
require, and in particular maintain insurance on the Property to its full insurable value
against loss or damage by fire and all other risks of damage, including an extended
coverage endorsement;

(i) cause the insurance policy or policies required by this Mortgage to be assigned to the
Mortgagee, including a standard mortgage clause or a mortgage endorsement, as the
Mortgagee may require;

(iii)  pay all premiums respecting such insurance, and deliver all policies to the Mortgagee, if
it so requires.

(b) If proceeds of any required insurance becomes payable, the Mortgagee may, in its absolute
discretion, apply these proceeds to the Obligations as the Mortgagee sees fit or release any
insurance proceeds to the Mortgagor to repair, replace or rebuild, but any release of insurance
proceeds to the Mortgagor shall not operate as a payment on account of the Obligations or in any
way affect this Mortgage.

(©) The Mortgagor will forthwith, on the happening of loss or damage to the Property, notify the
Mortgagee and furnish to the Mortgagee at the Mortgagor’s expense any necessary proof and do
any necessary act to enable the Mortgagee to obtain payment of the insurance proceeds, but
nothing shall limit the Mortgagee's right to submit to the insurer a proof of loss on its own

behalf.

(d) The Mortgagor hereby authorizes and directs the insurer under any required policy of insurance
to include the name of the Mortgagee as loss payee on any policy of insurance and on any
cheque or draft which may be issued respecting a claim settlement under and by virtue of such
insurance, and the production by the Mortgagee to any insurer of a notarial or certified copy of
this Mortgage (notarized or certified by a notary public or solicitor) shall be the insurer's
complete authority for so doing.

(e) If the Mortgagor fails to maintain insurance as required, the Mortgagee may, but shall not be
obliged to, maintain or effect such insurance coverage, or so much insurance coverage as the

Mortgagee may wish to maintain.

9. PERFORMANCE OF OBLIGATIONS

If the Mortgagor fails to perform its Obligations hereunder, the Mortgagee may, but shall not be obliged
to, perform any or all of such Obligations without prejudice to any other rights and remedies of the Mortgagee
hereunder, and any payments made and any costs, charges, expenses and legal fees and disbursements (on a
solicitor and his own client basis) incurred in connection therewith shall be payable by the Mortgagor to the

LSM C78 (Apr/16)



Mortgagee forthwith with interest until paid at the highest rate borne by any of the Obligations and such amounts
shall be a charge upon the Property in favour of the Mortgagee prior to all claims subsequent to this Mortgage.

10. QUIET POSSESSION

Until default in payment of some part of the money payable hereunder or on breach of any covenant,
agreement o proviso herein contained, the Mortgagor shall have quiet possession of the land and premises.

L SUMS OWING

The Mortgagor covenants with the Mortgagee that any sum owing or required by this Mortgage to be
paid by the Mortgagor to the Mortgagee shall be added to the indebtedness secured and shall form a charge upon
the lands and premises and shall bear interest at the highest rate borne by any of the Obligations until paid.

12. FEES

The Mortgagor further agrees and it is expressly understood that prepayment in whole or in part of this
Mortgage may be subject to the provisions of the Prepayment Privileges as set forth in Schedule "C1". The
attached Schedule “C2” outlines fees currently in effect for this mortgage. If you do not pay any of these fees
when due, we may add them to the balance owing on your mortgage and additional interest will accrue on such
unpaid fees at the rate set herein.

13. SCHEDULES
All schedules to this mortgage shall form part of this mortgage.

14, APPROPRIATION OF PAYMENTS

Any and all payments made respecting the Obligations and monies realized on any enforcement of this
Mortgage may be applied to such part or parts of the Obligations as the Mortgagee sees fit, and the Mortgagee
may at any time change any appropriation as the Mortgagee sees fit,

15. EXTENSION OF TIME

No extension of time given by the Mortgagee to the Mortgagor, or anyone claiming under him or any
other person, or any other dealing by the Mortgagee with the owner of the equity of redemption shall in any way
affect or prejudice the rights of the Mortgagee against the Mortgagor or any other person liable for performance
of the Obligations.

16. CONDOMINIUMS
If this Mortgage is of a unit within a plan of condominium the following provisions shall apply:

(a) The Mortgagor covenants and agrees at all times and from time to time to observe and perform
all duties and obligations imposed on the Mortgagor by Applicable Laws applying to
condominiums and by the condominium declaration, the by laws and the rules, as amended from
time to time, of the condominium corporation that governs the Property (the “Condominium
Corporation™), by virtue of the Mortgagors ownership of the Property. Any breach of such duties
and obligations shall constitute a breach of covenant under this Mortgage.

LSM C78 (Apr/16)
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(c)

Without limiting the generality of the foregoing, the Mortgagor covenants and agrees that the
Mortgagor will pay promptly when due any contributions to common expenses required of the
Mortgagor as owner of the Property and in the event of the Mortgagor's default in doing so the
Mortgagee, at its option, may pay the same and the amount so paid shall be added to the
amounts secured by this Mortgage and bear interest at the Interest Rate from the time of such
payments and the amounts so paid shall be a charge on the Property and shall be payable
forthwith by the Mortgagor to the Mortgagee whether or not any payment in default has priority
to this Mortgage or any part of the amounts secured hereby.

The Mortgagor by this Mortgage irrevocably authorizes and empowers the Mortgagee to
exercise the Mortgagor's right as owner of the Property to vote or to consent in all matters
relating to the affairs of the Condominium Corporation provided that:

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

(ii) the Mortgagee shall not by virtue of the assignment to the Mortgagee of the right to vote
or consent be under any obligation to vote or consent or to protect the interests of the

Mortgagor; and

(iii)  the exercise of the right to vote or consent shall not constitute the Mortgagee a
mortgagee in possession.

17. DEFAULT

The Mortgagor shall be in default under this Mortgage and shall be deemed to be in default under all
other agreements between the Mortgagor and the Mortgagee, unless waived by the Mortgagee, in any of the
following events:

(a)

®

©

(d)
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the Mortgagor defaults, or threatens to default, in payment when due of any of the Obligations of
the Mortgagor to the Mortgagee; or

the Mortgagor is in breach of; or threatens to breach, any term, condition or covenant of the
Obligations to the Mortgagee, whether or not contained in this Mortgage; or

the Mortgagor or a guarantor of the Mortgagor declares itself to be insolvent or admits in writing
its inability to pay its debts generally as they become due, or makes an assignment for the
benefit of its creditors, is declared bankrupt, makes a proposal or otherwise takes advantage of
provisions for relief under the Bamkruptcy and Insolvency Act (Canada), the Companies
Creditors' Arrangement Act (Canada) or similar legislation in any jurisdiction, or makes an
authorized assignment or any order of judgment is issued by a court granting any of the
foregoing; or

a receiver, receiver and manager or receiver-manager of all or any part of the Property is
appointed; or



(e)

®
(®
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(m)
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()]

(p)

(a)
)
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the Mortgagor or a guarantor of the Mortgagor ceases or threatens to cease to carry on all or a
substantial part of its business or makes or threatens to make a sale of all or substantially all of
its assets; or

distress or execution is levied or issued against the Property or any part thereof; or

without the prior written consent of the Mortgagee, the Mortgagor creates or permits to exist any
charge, encumbrance or lien on or claim against or any security interest in the Property which
ranks or could in any event rank in priority to or pari passu with any security interest created by
this Mortgage; or

the holder of any other charge, encumbrance or lien on or claim against, or security interest in,
any of the Property does anything to enforce or realize on such charge, encumbrance, lien, claim
or security interest; or

any representation or warranty made by the Mortgagor to the Mortgagee, whether or not
contained in this Mortgage is untrue; or

a default occurs under any agreement, promissory note, debt obligation, guarantee or other
document now or hereafter granted to any other bank or financial institution by the Mortgagor;
or

if the Mortgagor or a guarantor of the Mortgagor is a company or a partnership, an order is made
or an effective resolution is passed for the dissolution, liquidation or winding up of the
Mortgagor or the guarantor of the Mortgagor; or

the Mortgagor, if a company, enters into any reconstruction, reorganization, amalgamation,
merger or other similar arrangement with any other person, without the Mortgagee's prior

- written consent; or

the Mortgagor, if an individual, dies or is declared incompetent by a court of competent
jurisdiction; or

if the Mortgagor or a guarantor of the Mortgagor is a corporation and its voting control changes
without the Mortgagee's written consent; or

the Mortgagor uses any monies advanced by the Mortgagee to the Mortgagor for any purpose
other than as agreed upon by the Mortgagee; or

the Mortgagor cause ot allows hazardous materials to be brought upon any lands or premises
occupied by the Mortgagor or to be incorporated into any of its assets, or the Mortgagor causes,
permits or fails to remedy any environmental contamination upon, in or under any of its lands or
assets, or fails to remedy any environmental contamination upon, in or under any of its lands or
assets, or fails to comply with any abatement or remediation order given by a responsible

authority; or

if any encumbrance or construction lien is registered upon the Property and is not discharged
within 10 days of being registered; or

if any part of the Property is condemned or expropriated, provided that in respect of any
expropriation, only if such expropriation gives rise to proceeds of expropriation in excess of



(s)

20% of the appraised value of the Property established as of the date of this Mortgage or if such
expropriation materially impairs (i) the value of the Property or any other security delivered to
the Mortgagee in connection with the Mortgage or (ii) the ability of the Mortgagor to fulfill its
obligations under this Mortgage; or

the Mortgagee in good faith believes and has commercially reasonable grounds to believe that
the prospect of payment or performance of any of the Obligations is impaired or that any of the
Property or any part thereof is or is about to be placed in jeopardy.

18. ENFORCEMENT

(a)
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Upon any default under this Mortgage, the Mortgagee may withhold any future advances and
may declare the full amount of any or all of the Obligations, whether or not payable on demand,
to become immediately due and payable. To enforce and realize on the Mortgage, the Mortgagee
may take any action permitted by law or in equity, as it may deem expedient, and in particular
without limiting the generality of the foregoing, the Mortgagee may do any of the following:

(i) appoint by instrument a receiver, a receiver and manager or a receiver-manager (the
person so appointed is hereinafter called the "Receiver") of the Property, with or without
bond as the Mortgagee may determine, and from time to time in its absolute discretion
remove such Receiver and appoint another in its stead;

(i)  enter upon any premises of the Mortgagor and take possession of the Property with
power to exclude the Mortgagor, its agents and its servants therefrom, without becoming
liable as a mortgagee in possession;

(iiiy  hold, preserve, protect and maintain the Property and make such replacements thereof
and repairs and additions thereto as the Mortgagee may deem advisable;

(iv)  if the Mortgagee enters into and takes possession of the Property, it shall be entitled to
have, hold, use, occupy, possess and enjoy the Property without let, suit, hindrance,
interruption or denial of the Mortgagor or any other person and without charge. The
Mortgagee may maintain, repair and complete the construction of any improvements
thereon, inspect, manage, take care of, collect rents and lease the Property for such terms
and on such conditions and provisions (including providing any leasehold improvements
and tenant inducements) as the Mortgagee may determine in its sole discretion, which
lease shall have the same effect as if made by the Mortgagor, and all costs, charges and
expenses incurred by the Mortgagee in the exercise of such rights (including allowances
for the time, service or effort of any person appointed by the Mortgagee for the above
purposes, and all reasonable legal fees and disbursements incurred as between a solicitor
and his own client), together with interest thereon at the highest rate applicable to the
Obligations shall be payable forthwith by the Mortgagor to the Mortgagee, and until
paid shall be added to the Obligations and shall be secured by this Mortgage. Each lease
or renewal of lease made by the Mortgagee while in possession of the Property shall
continue for its full term notwithstanding the termination of the Mortgagee's possession;

W) whether or not the Mortgagee has entered into possession the Mortgagee may in its
discretion, carry on, or concur in the carrying on of all or any part of the business or
undertaking of the Mortgagor relating to the Property;



(b)

(c)
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(vi)

(vii)

(viii)

raise money on the security of the Property or any part thereof in priority to this
Mortgage or otherwise, as reasonably required for the purpose of the maintenance,
preservation or protection of the Property or any part thereof or to carry on all or any
part of the business of the Mortgagor relating to the Property;

sell, lease or otherwise dispose of all or any part of the Property, whether by public or
private sale or lease or otherwise, in such manner, at such price as can be reasonably
obtained therefor and on such terms as to credit and with such conditions of sale and
stipulations as to title or conveyance or evidence of title or otherwise as to the
Mortgagee may seem reasonable, provided that if any sale, lease or other disposition is
on credit the Mortgagor will not be entitled to be credited with the proceeds of any such
sale, lease or other disposition until the monies therefor are actually received;

the Mortgagee may sell the Property or any part thereof, subject to any notice periods
under any Applicable Laws, by foreclosure, public auction, public tender, power of sale
or private sale approved by the court in accordance with Applicable Laws.

A Receiver appointed pursuant to this Mortgage shall be the agent of the Mortgagor and not of
the Mortgagee and, to the extent permitted by law or to such lesser extent permitted by its
appointment, shall have all the powers of the Mortgagee hereunder, and in addition shall have

power to:

(1)

(i)

(iii)

(iv)

carry on the business of the Mortgagor and for such purpose from time to time to borrow
money on any of the Property; such security interest may rank before or pari passu with
or behind the Mortgage, and if it does not so specify such security interest shall rank
before the Mortgage;

make an assignment for the benefit of the Mortgagor's creditors or a proposal on behalf
of the Mortgagor under the Bankruptcy and Insolvency Act (Canada);

commence, continue or defend proceedings in the name of the Receiver or in the name
of the Mortgagor for the purpose of protecting, seizing, collecting, realizing or obtaining
possession of or payment for the Property; and

make any arrangement or compromise that the Receiver deems expedient.

Subject to the claims, if any, of the creditors of the Mortgagor ranking in priority to this
Mortgage, all amounts realized from the disposition of Property pursuant to this Mortgage will
be applied as the Mortgagee, in its absolute discretion, may direct as follows:

)

in payment of all costs, charges and expenses (including legal fees and disbursements on
a solicitor and his own client basis) incurred by the Mortgagee in connection with or

incidental to:

A the exercise by the Mortgagee of all or any of the powers granted to it pursuant
to this Mortgage; and

B. the appointment of the Receiver and the exercise by the Receiver of all or any of
the powers granted to it pursuant to this Mortgage, including the Receiver's
reasonable remuneration and all outgoings properly payable by the Receiver;



(ii) in or toward payment to the Mortgagee of all principal and other monies (except
interest) due in respect of the Obligations; and

(iii)  in or toward payment to the Mortgagee of all interest remaining unpaid in respect of the
Obligations,

Subject to Applicable Laws and the claims, if any, of other creditors of the Mortgagor, any
surplus will be paid to the Mortgagor.

19.  SET OFF

Without limiting any other right the Mortgagee may have, the Mortgagee may, in its sole discretion at
any time and without notice, set off any and all amounts owed to the Mortgagor by the Mortgagee in any
capacity and, whether or not due, against the Obligations.

20. DEFICIENCY

If the amounts realized from the disposition of the Property are not sufficient to pay the Obligations in
full the Mortgagor will immediately pay to the Mortgagee the amount of such deficiency.

21 RIGHTS CUMULATIVE

All rights and remedies of the Mortgagee set out in this Mortgage, and in any other agreement or
document held by the Mortgagee from the Mortgagor or any other person to secure payment and performance of
the Obligations, are cumulative and no right or remedy contained herein is intended to be exclusive but each will
be in addition to every other right or remedy contained herein or in any existing or future Mortgage now or
hereafter existing at law, in equity or by statute, or pursuant to any other agreement between the Mortgagor and
the Mortgagee that may be in effect from time to time,

22, APPOINTMENT OF ATTORNEY

The Mortgagor hereby irrevocably appoints the Mortgagee or the Receiver, as the case may be, with full
power of substitution, to be the attorney of the Mortgagor for and in the name of the Mortgagor to sign, endorse
or execute under seal or otherwise any deeds, documents, transfers, cheques, instruments, demands, assignments,
assurances ot consents that the Mortgagor is obliged to sign, endorse or execute and generally to use the name of
the Mortgagor and to do all things as may be necessary or incidental to the exercise of all or any of the powers
conferred on the Mortgagee or the Receiver, as the case may be, pursuant to this Mortgage.

23. LIABILITY TO ADVANCE

None of the preparation, execution, perfection and registration of this Mortgage or the advance of any
monies shall bind the Mortgagee to make any advance or loan or further advance or loan, or renew any note or
extend any time for payment of any indebtedness or liability of the Mortgagor to the Mortgagee.

24, RENEWAL

The Mortgagor covenants with the Mortgagee that any agreement in writing between the Mortgagor and
the Mortgagee for renewal or extension of the term for payment of the Obligations or any money payable
hereunder, or any part thereof; or for any change in the terms herein, prior to the execution by the Mortgagee of a
discharge or release of this Mortgage, need not be registered, but shall be effectual and binding to all intents and
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purposes on the lands and on the Mortgagor, and on any mortgagee, assignee or transferee who acquires an
interest in the lands or any part thereof subsequent to the date of this Mortgage and shall take priority as against
such mortgagee, assignee or transferee when deposited with or held at the office of the Mortgagee and shall not
release or affect any covenant or agreement herein or collateral hereto.

25, SUBDIVISION RELEASE AND REPLACEMENT OF PROPERTY

The Mortgagor hereby agrees with the Mortgagee that:

(a) Every ‘part or lot into which the Property is or may hereafter be divided does and shall stand
charged with the whole of; the Obligations hereby secured and no person shall have any right to
require the Obligations to be apportioned upon or in respect of any such part or lot.

(b) The rights of the Mortgagee hereunder shall not be prejudiced nor shall the liability of the
Mortgagor or any other person liable hereunder be reduced in any way or discharged by the
taking of any other security, evidence of indebtedness or covenant for payment of any nature or
kind whatsoever either at the time of execution of this Mortgage or at any time hereafter.

(©) The Mortgagee may from time to time release or discharge the whole or any part or parts of the
Property or any other security or any surety for the Obligations payable hereunder for such
consideration as the Mortgagee shall think proper or without any or any sufficient consideration
without being accountable for the value thereof or for any monies except those actually received
by the Mortgagee and may at any time and from time to time without notice to or any consent or
concurrence by any person make any settlement, extension or variation in terms of any
obligation hereunder and no such release, discharge, settlement, extension or variation in terms
nor any carelessness or neglect by the Mortgagee in asserting its rights nor any other thing
whatsoever, including, without in any way limiting the generality of the foregoing, the loss by
operation of law of any right of the Mortgagee against the Mortgagor or any other person or the
loss or destruction of any security shall in any way release, diminish or prejudice the security of
this Mortgage as against any Property remaining undischarged or release or prejudice any
covenants herein contained or release or diminish the liability of the Mortgagor or any other
person liable hereunder so long as any Obligations expressed by this Mortgage to be payable
remains unpaid, and no security or surety shall be deemed to be released or discharged save by a
formal release or discharge executed by the Mortgagee.

: 26, WAIVER

The Mortgagee may from time to time and at any time waive in whole or in part any right, benefit or
default under any clause of this Mortgage but any such waiver of any right, benefit or default on any occasion
shall be deemed not to be a waiver of any such right, benefit or default thereafter, or of any other right, benefit or
default, as the case may be. No waiver shall be effective unless it is in writing and signed by the Mortgagee. No
delay or omission on the part of the Mortgagee shall operate as a waiver of such right or any other right.

27.  NOTICE

Notice may be given to either party by delivering the same to the party for whom it is intended, at the
principal address of such party provided herein or at such other address as may be given in writing by such party

. to the other.

LSM C78 (Apr/16)



28. EXTENSIONS

The Mortgagee may grant extensions of time and other indulgences, take and give up security, accept
compositions, compound, compromise, settle, grant releases and discharges, refrain from perfecting or
maintaining perfection of security interests, and otherwise deal with the Mortgagor, sureties and others and with
the Property as the Mortgagee may see fit without prejudice to the liability of the Mortgagor or the Mortgagee's
right to hold and realize on the security constituted by this Mortgage.

29. NO MERGER

This Mortgage shall not operate so as to create any merger or discharge of any of the Obligations, or any
assignment, transfer, guarantee, lien, contract, promissory note, bill of exchange or security interest of any form
held or which may hereafter be held by the Mortgagee from the Mortgagor or from any other person
whomsoever. The taking of a judgment with respect to any of the Obligations will not operate as a merger of any
of the covenants contained in this Mortgage.

30. = ASSIGNMENT

The Mortgagee may, without further notice to the Mortgagor, at any time assign, transfer or grant a
security interest in any of the Obligations or this Mortgage. The Mortgagor expressly agrees that the assignee,
transferee or secured party, as the case may be, shall have all of the Mortgagee's rights and remedies under this
Mortgage and the Mortgagor will not assert any defense, counterclaim, right of set-off or otherwise against any
party in any action commenced by such assignee, transferee or secured party, as the case may be, and will pay
the Obligations to the assignee, transferee or secured party, as the case may be, as the Obligations become due.

31 SATISFACTION AND DISCHARGE

Any partial payment or satisfaction of the Obligations, or any ceasing by the Mortgagor to be indebted to
the Mortgagee from time to time, shall be deemed not to be a redemption or discharge of this Mortgage. The
Mortgagee may in its sole discretion grant partial discharges or releases in respect of any of the Property on such
terms and conditions as it shall deem fit and no such partial discharges or releases shall affect the Mortgage on
the remainder of the Property or alter the Obligations of the Mortgagor, The Mortgagor shall be entitled to a
release and discharge of this Mortgage upon full payment and satisfaction of all Obligations and upon written
request by the Mortgagor and payment of all costs, charges, expenses and legal fees and disbursements (on a
solicitor and his own client basis) incurred by the Mortgagee in connection with the Obligations and such release

and discharge.
32. ENUREMENT

This Mortgage shall enure to the benefit of the Mortgagee and its successors and assigns, and shall be
binding upon the respective heirs, executors, personal representatives, successors and permitted assigns of the

Mortgagor.

33. INTERPRETATION
In this Mortgage:

(a) "Mortgagor" and the personal pronouns "he", "his", "it" or "its" and any verb relating thereto and
used therewith shall be read and construed as required by and in accordance with the context in
which such words are used depending upon whether the Mortgagor is one or more individuals,
corporations or partnerships;
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(b) each of the provisions contained in this Mortgage is distinct and severable and the invalidity or
unenforceability of the whole or any part of any clause of this Mortgage shall not affect the
validity or enforceability of any other clause or the remainder of such clause;

(c) the headings of the clauses of this Mortgage have been inserted for reference only and do not
define, limit, alter or enlarge the meaning of any provision of this Mortgage;

(d) words in the singular shall include the plural, and vice versa, and the masculine, feminine and
neuter genders are used interchangeably and shall be deemed to include the other genders;

(e) this Mortgage shall be governed by the laws of the jurisdiction in which the Property is situated.

E

34.

=

Time shall in all respects be of the essence.

35. JOINT AND SEVERAL

If more than one Mortgagor executes this Mortgage, the obligations of such Mortgagors shall be joint
and several.

36. WHO IS BOUND BY YOUR MORTGAGE

You agree to observe and be bound by all of the terms and obligations contained in this mortgage. This
mortgage will also be binding on your legal or personal representatives, our legal representatives and anyone
else to whom your interest is transferred. As well, it will be binding on anyone to whom it is transferred from
us. All Borrowers signing this mortgage are collectively and individually (that is jointly and severally) bound to

comply with all obligations under this mortgage.

37. SIGNING THIS MORTGAGE

If you have read this mortgage and you agree to its terms, sign in the spaces provided for your signatures.
Witnesses must sign in the space provided for the witnesses signatures. Necessary legal seals should be added

next to your signatures.
You acknowledge receiving a copy of this mortgage.

[signature page follows]
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IN _WITNESS WHEREOF {lis Mortgage has been signed and deliveied on the date firsywitién above,

ANNAPOLIS MANAGEMAENT, ANC,, in its

Y,LLP
L= ..

!

WAtnéssed by vitioconference "Name: Steven Ca?/i 7
: Tille: President
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PROVINCE OF NOVA SCOTIA

T HEREBY CERTIFY that o 1his 70 day of July, 2020, ANNAPOLIS MANAGEMENT, INC., in its capacity
as general pariner of RUBY, LLP, one of (he parties to-the forégbitig mortgage execiited and delivered the same
in'my presence by videoconference, and I have signed as withess to the same.

Mafc Beaubich
A Bartster of the Supreme Courl of
Nova Scotia
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CANADA
PROVINCE OF NOVA SCOTIA

AFFIDAVIT

1, Steven Caryi, of Winter Park, Rlorida, make oath and say that:

L

SWORN TO by videoconference from
Halifax, Nova Scotia to Halifax, Nova Scotia
this /) day of July, 2020

before me:

I am the President of ANNAPOLIS MANAGEMENT, INC. (the "Carporation”), gencral partner of
RUBY, LLP (the “Partnership™), and have a personal knowledge of the matfers herein deposed to,

I executed fhe foregoing instrument for and on behalf of the Cotporation and the Parinership,

1 am authorized lo exccute the foregoing instrument on behalf of the Corporation and the Partnership and
thercby bind them. '

I acknowledge that the foregoing instrument was executed by its proper officer(s) duly authorized in that
regard on the dale of this affidavit.

The Corporation is not a non-resident of Canada. undér the licome Tax Acl (Canada). L_ikcwisc,{ the'
Parinesship is not a non-resident of Canada under the Jncome Tax Act (Canada).

That property described in the within mortgage has ncver been occupied A a Matrimonial Home by atiy
of the sharcholders of the Corporation nor does the ownership of a share in the Corporation or an inierest
in the Partnership entitle the-shareholder; partner ar owner of a share or iriterest (o occupy the aforesaid
property as a Matimonial Homie: For the piirpose of this my Affidavit, “Mafrimonial Home™ means a
divelling and real property occupied by a person and that person’s spouse gs their family residence and in
which either or both of them have a properfy inierest,

Marc Beaubien »
A Barrister of the Supreme Court of
Nova Scotis

Steven Caryi / U ]

e Mt Nl N ot S Al N N s
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Schedule "A" - Property

PID 41353202

Registration County: HALIFAX COUNTY

Street/Place Name: BARRINGTON STREET /HALIFAX

Title of Plan: PLAN OF SURVEY OF LOT CPR-El1A S/D OF LOT CPR-El LANDS CONVEYED TO
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A S/D OF LOT CPR-E2 LANDS CONVEYED TO
3000425 NOVA SCOTIA LIMITED

Designation of Parcel on Plan: LOT CPR-E1A

Registration Number of Plan: 105491279

Registration Date of Plan: 2014-07-25 15:46:20

*+* Municipal Government Act, Part IX Compliance **#
Compliance:

The parcel is created by a subdivision (details below) that has been filed under the Registry Act or registered
under the Land Registration Act

Registration District: HALIFAX COUNTY

Registration Year: 2014

Plan or Document Number: 105491279
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SCHEDULE “C1"

PREPAYMENT OPTIONS FOR COMMERCIAL MORTGAGES
As at the executlon date of this mortgage and/or mortgage renewal

1. Propayment Prvilogos
"Pleasa refer to your Offer of Financing for the prepayment privileges assoclated with this commercial mortgage.”

2. Propaymant Charges
“|f the terms of your mortgage penmit you to payout all or a postion of your mortgage balance before the end of your morigage

term subject to the payment of a prepayment penalty, as set out in the Motgage Commitment, the penalty wil be the greater
of: three (3) monihs Interest at your confracted interest rate OR an Interest rate differential on the amount of prepaymert. The
interast rate differential is calculated on the date the payout stalement is prepared by mulliplying the following: a? the
difference between your contracted interest rate and the curent posted interest rate** of a mortgage with a similar term to
maturity (fe. a term equal to the ime remaining on your mortgage - as shown in Table 1 below); b) the amourt you wart to
prepay; and c) the number of months remaining on your mortgage term untll maturity. For a detalled example of a comparison
between the three (3) months Inferest calcutation and the (nterest rate differential calcutation see Table 2 below.

** For more information on posted Interest rates, financiat calculators of to oblaln balance and payout information, please call
us toll free at 1-800 668-2879 or visit our web site at www.lsm.ca

Tahbte 1 -Similar Tarmto Matusity

Time Remaining on Your Mortgage Mo o with Similar Term to Matu
Greater than 6 months and less than or equal to 18 months (l.e. 0.5 to 1.5 yaars) 1 year

Greater than 18 months and fess than or equal to 30 months {l.e. < 1.5t0 2.5 years) 2 years

Grealer than 30 months and Jess than or equal to 42 months (Le. < 2.5 to 3.5 years) 3 years

Greater than 42 months and less than or equal to 54 months (l.e. < 3.6 to 4.5 years) 4 years

Greater than 54 months and less than or equal {0 60 months (.. < 4.5 to 5.0 years) 5 years

Tabla 2 - Propayrmont Chasyie Caloutation
In this exampla, a mamber has a mortgage of $100,000 that he/she wands to pay off 40 months and 15 days early. Tha member's
contracted annual interest rate is 6%, and the current 3 year Interest rate (mortgage with a simitarterm to maturity) Is 5.50%.

- The 3 month intarest penalty would be calculated using the member's contracted annual inferest rate of 6%.

- The interest rate differential panalty would be calculated using the difference betwaen the member's contracted annial Interest
rate and the current posted interest rate on a mortgage with a similar term to maturity, in this example, as the term remalning on
the member's mortgage Is 40 months and 15 days (or 3.375 years) it has a similar term to matuiity as a 3 year morigage (see
Table 1). The intarest differential Is therefore equal to the difference batween the member's Interes! rate of 6% and the current 3
year Interest rate of 5.50% (.a. 0.50%),

Examples of the calculations for the 3 monthinterest penaity and the Interest rate differential penalty are shown below.

3 Monthsintorost: OR interest Rate Difforential (IRD)

Amount youwant to prepay $100.0-er A) Your Interestrate 6.000% (A)

Your interestrate 6.000% (B) Simllar term to maturity rate (3 yrs) 5.500% (B)

(A) x (B) = Annual Interest $6,000(C) (A} - (B) = Rate Differential 0.500% (C)

(C)Annual interest /12x3Mos  $1,500 (3 mos interest penalty) Amount youwantto prepay $100,000(D)
Yaurterm to maturity 40.5 months(€)
{C)x (D)) x ((E)} /12) $1,667.50(IRD penaity)

inthe above example, the greater of the 3 months inferast penally ($1,500) or the Interest rate differential penaity ($9 ,687.50) would
be the Interest rate diffarerdial penalty. Therefore, the morlgage prepayment penalty that would be charged In the above example
wouid be the Interest rate differentiat penalty of $1,687.50.

SCHEDULE"C2" FEES
AS AT THE EXECUTION DATE OF THIS MORTGAGE AND/OR MORTGAGE RENEWAL

1. Fire Ingurance Administration Fes - $100.00 plus cost of Insurance premium

2. Maximum Renewal Fee - The greater of $200.00 or 1110 of 1% of the balance at the time of renewal
- $150,00 If refinancing with League Savings

- $300.00 if loan paid out prior to belng fully amortized

« $150.00 if loan fully amortized

3. Release Fees

4,NSF Cheque Feea - $50.00 per occurrence
5.Audit Confirmation Fee -~ $25,00 par statement
6.Max Morigage Amendment Fee - The greater of $200,00 or 1/10 of 1% of the balance at the time of amendmernt

7.General Security Agreement (PPSA)

(if required)

8. Maximum Annual Review Fee

- The documeant will be registered for the amortized period of the loan
and a fee charged to the moartgage account In accondance with

Provinclallegislation.

~The greater of $200,00 or 1710 of 1% of the balance at the {ime of review.

9.Praperty Tax Adminisiration Fee, where applicable - As billed by your municipality

NOTE: Loaguo Savings and Mortgago Company resorves the right to make changes to the abovo foos from time to
time, in the evont of fee changes, we will provide you with 30 days notice
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@  LEAGUE SAVINGS
AND MORTGAGE

et 1 . .
A Credit Unlon Conipany

GENERAL ASSIGNMENT OF RENTS AND LEASES.

THIS AGREEMENT made this 10 day of July, 2020
BETWEEN:

ANNAPOLIS MANAGEMENT, INC., in its capacity as general partner of RUBY, LLP
(the "Assignor”)

- and -

LEAGUE SAVINGS AND MORTGAGE COMPANY

(the "Assignee”)

WHEREAS the Assignor is the registered owner of the Property (hereinafter defined), subject
to the Mortgage (hereinafter defined) and has agreed to enter into this Agreement with the
Assignee as collateral security for the due payment of the Mortgage (hereinafter defined).

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the making of the
loan represented by the Mortgage (hereinafter defined), the sum of Ten Dollars ($10.00) and
other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged by the Assignor), it is hereby covenanted and agreed and declared by the
Assignor as follows: B

1. In this Agreement, unless there is something in the subject matter or context
inconsistent therewith:

(a)  “"Agreement” shall mean this agreement.
(b) “Leases” shall mean:

(i) each and every existing and future lease of, and agreement to lease of,
the whole or any portion of the Property (hereinafter defined);

(iiy  each and every existing and future tenancy agreernent as to use or
occupation and licence: in respect of the whole or any portion of the
Property (hereinafter defined), whether or not pursuant to any written
lease, agreement. or licence, and including any. such lease, agreement. or
licence granting or permitting occupancy to any of the members of the
Assignor;.

(ifi)  each and every existing and future guarantee of all or any of the
obligations of any existing or future tenant, user, occupier or licensee of
the whole or any portion of the Property (hereinafter defined); and

(iv) each and every existing and future assignment and agreement to
assume the obligations of tenants of the whole or any portion of the
Property (hereinafter defined).

()  "Mortgage" shall mean a charge of the Property (hereinafter defined) from the
Assignor to and in favour of the Assignee and registered against the Property
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(hereinafter defined) at the Land Registration Office for Halifax County on or
about the date hereof.

(d)  “Property” shall mean the lands and premises described in Schedule “A”
attached hereto, together with any buildings or structures now or hereafter
erected thereon.

(e) “Rents” shall mean all rents, charges and other moneys (including, without
limitation, any subsidies payable by any governmental bodies or agencies) now
due and payable or hereafter to become due and payable and the benefit of all
covenants of tenants, users, occupiers, licensees and guarantors under or in
respect of the Leases.

The Assignor hereby assigns, transfers and sets over unto the Assignee, its successors
and assigns (as security for payment of the principal, interest and other moneys
secured by the Mortgage and for performance of the obligations of the Assighor
thereunder and until the moneys due under and by virtue of the Mortgage having been
fully paid and satisfied) all of the Assignor’s right, title and interest in the Leases and
the Rents, with full power and authority to demand, collect, sue for, recover, receive
and give receipts for the Rents and to enforce payment thereof in the name of the
Assignor or the owner from time to time of the Property, and their respective heirs,
executors, administrators, successors or assigns.

The Assignor shall be permitted to collect and receive the Rents as and when they
shall become due and payable according to the terms of each of the Leases, unless
and until the Assignor is in default under any of the provisions of the Mortgage and,
thereafter, the Assignee gives notice to the tenant, user, occupier, licensee or
guarantor thereunder requiring the same to pay the Rents to the Assignee, which
notice shall be binding upon the Assignor and may not be contested by it. It is further
agreed that a statement of default purporting to be made by or on behalf of the
Assignee shall be deemed to be, for all purposes, sufficient evidence of default having
been made in the payment of principal moneys and interest or some part thereof
secured by the Mortgage or in the observance, performance or keeping of any of the
terms, covenants or agreements therein contained on the part of the Assignor to be
observed, performed or kept and the continuance of such default, and notice of such
default shall be deemed to be well and sufficiently given to the lessees named in the
Leases if such notice is sent by mail addressed to the lessees.

Provided further, and it is hereby expressly agreed, that nothing herein contained shall
have the effect of making the Assignee, its successors or assigns, responsible for the
collection of Rents or any of them or for the performance of any of the covenants,
obligations, provisions or conditions under or in respect of the Leases or any of them
to be observed or performed by the Assignor, and the Assignee shall not, by virtue of
this Agreement or its receipt of the Rents or any of them become or be deemed a
charge in possession of the Property or the charged premises and the Assignee shall not
be under any obligation to take any action or exercise any remedy in the collection or
recovery of the Rents or any of them or to see to or enforce the performance of the
obtigations and liabilities of any person under or in respect of the Leases or any of
them, and the Assignee shall be liable to account only for such moneys as shall -
actually come into its hands, less all costs and expenses, collection charges and other
proper deductions and that such moneys may be applied on account of any
indebtedness of the Assignor to the Assignee,

In the event, however, that the Assignor shall reinstate the Mortgage completely in
good standing, having complied with all the terms, covenants and conditions of the

- Mortgage, then the Assignee shall within one month after demand re-deliver possession
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of the Property to the Assignor and the Assignor shall remain in possession unless and
until another default occurs, at which time the Assignee may, at the Assignee’s sole
option, again take possession of the Property under authority of this Agreement.

If the Assignee shall have exercised its rights under Section 3 and shall have received
any of the Rents and if the Assignor shall cure the default under the Mortgage which
gave rise to such exercise and shall have resumed collection of the Rents, the Assighee
will provide the Assignor with details of all Rents received by it prior to such
resumption.

The Assignee shall not be responsible or accountable for any failure to collect, realize,
sell or obtain payment of the Rents or any part thereof and shall not be bound to
institute proceedings for the purpose of collecting, realizing or obtaining payment of
same or for the purpose of preserving any rights of the Assignee, the Assignor or any
other person, firm or corporation in respect of the Rents or any part thereof.

The Assignee may grant extensions, take and give up securities, accept compositions,
grant releases and discharges and, generally, deal with the Rents in its absolute
discretion without the consent of or notice to the Assignor, but otherwise in
accordance with the provisions hereof.

In furtherance of the foregoing assignment, the Assignor hereby authorizes the
Assignee, by its employees or agents, at its option, after the occurrence of a default
hereunder or under the Mortgage, to enter upon the Property and to collect in the
name of the Assignor or in its own name as Assignee the Rents accrued but unpaid and
in arrears at the date of such default, as well as the Rents thereafter accruing and
becoming payable during the period of the continuance of the said default or any
other default and, to this end, the Assignor further agrees that it will facilitate in all
reasonable ways the Assignee’s collection of said Rents and will, upon request by the
Assignee, execute a written notice to each tenant under any of the Leases directing
the tenant to pay rent to the said Assignee.

The Assignor also hereby authorizes the Assignee upon such entry, at its option, to take
over and assume the management, operation and maintenance of the Property and,
for such purpose, to retain such agents or employees as it may deem advisable and to
perform all acts necessary and proper and to expend such sums out of the income of
the Property, the Leases and the Rents as may be needful in connection therewith in
the same manner and to the same extent as the Assignor theretofore might do,
including the right to effect new Leases, to cancel or surrender existing Leases, to
alter or amend the terms of existing Leases, to renew existing Leases or to make
concessions to tenants. The Assignor hereby releases all claims against the Assignee
arising out of such management, operation and maintenance.

The Assignee shall, after payment of all proper charges and expenses, including
reasonable compensation to any agent or employee as it shall select and employ and
after the accumulation of a reserve, to meet taxes, assessments, water rates and
other public utility charges and fire and liability insurance in the requisite amounts,
credit the net amount of income received by it from the Property by virtue of this
Agreement and to any amounts due and owing to it by the Assignor under the terms of
the Mortgage, but the manner of the application of such net income and what items
shall be credited shall be determined in the sole discretion of the Assignee.

it is understood and agreed that this Agreement is being taken as collateral security
for the due payment of any sum due under the Mortgage and that none of the rights or
remedies of the Assignee under the Mortgage shall be delayed or in any way
prejudiced by. these presents and that following. registration of a cessation of the
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whole of the Mortgage, this Agreement shall be of no further force or effect and, if
requested by the Assignor, the Assignee will execute and deliver a separate
reconveyance of this Agreement and the land registrar is hereby authorized to delete
reference to this Agreement from the title to the Property. Following registration of a
cessation of the Mortgage, this Agreement shall be of no further force or effect only in
respect oL that part or parts of the Property in respect of which the Mortgage has been
discharged.

The provisions of this Agreement shall be construed according to the laws of the
province in which the Property is situated.

This Agreement and everything herein contained shall bind and enure to the benefit of
the parties hereto and their respective heirs, executors, administrators, successors

and assigns.

[signature page follows]



SIGNED and DELIVERED in the
presence of: '

| J,Uw,. (Q—

Witnessed by videoconference

ANNAPOLIS MANKGEMENT, INC,, in its
capacity a Ei) I)partner of RUBY, LLP
/ / \

“Namet stéveh Cryi

Title: Presiﬁ?ent



@ LEAGUE SAVINGS
! AND MORTGAGE

A Credls Unlon Company

PROVINCE OF NOVA SCOTIA

| HEREBY. CERTIFY that on this]g day of July, 2020, ANNAPOLIS MANAGEMENT, INC., in its
capacity-as general partner of RUBY, LLP, one of the parties to the foregoing indenture
executed and delivered the same in my presence by videoconference, and | have signed as

witness to the same:

Marc Beaubien

A Barrister of the Supreme Court of
Nova Scotia

*10030433/00043/3472189/V1



CANADA
PROVINCE OF NOVA SCOTIA

AFFIDAVIT

|, Steven Caryi, of Winter Park, Florida, make oath and say that:

L.

o

SWORN TO by videoconference from
Halifax, Nova-Scotia to Halifax, Nova Scotia
this 25 __ day of July, 2020
before me:

filu@. B—

| am the President of ANNAPOLIS MANAGEMENT, INC. (the "Corporation’), general
partner of RUBY, LLP (the “Partnership”), and have a personal knowledge of the
matters herein deposed to, '

| executed the foregoing instrument for and on bebalf of the Corporation and the
Partnership.

I am authorized to execute the foregoing instrument on behalf of the Corporation and
the Partnership and thereby bind them.

| acknowledge. that the foregoing instrument was executed by its proper officer(s) duly
authorized in that regard on the date of this affidavit.

The Corporation is not a non-resident of Canada under the Income Tax Act (Canada),
Likewise, the Partnership is not a non-resident of Canada under the Income Tax Act
(Canada). '

That property described in the within assignment has never been occupied as a
Matrimonial Home By any of the shareholders of the Corporation nor does the
ownership. of a share in the Corporation or an interest in' the Partnership entitle the
shareholder; partner or owner of a share or interest to occupy the aforesaid property
as a Matrimonial Home. For the purpose of this my Affidavit, “Matrimonial Home”
means a dwelling and real property occupied by a person and that person’s spouse as
their family residence and in which either or both of them have a‘fjroperty interest.

i Fa /'
/7
v

/17

Marc Beaubien |
A Barrister of the Supreme Court of
Nova Scotia

)
)
)
)
)
)
)
)
)
)

-y
even Cagyi /(/ 7



SCHEDULE “A”

PID 41353202

Registration County: HALIFAX COUNTY

Street/Place Name: BARRINGTON STREET /HALIFAX

Title of Plan: PLAN OF SURVEY OF LOT CPR-E1A S/D OF LOT CPR-E1 LANDS CONVEYED TO
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A 5/D OF LOT CPR-E2 LANDS CONVEYED TO
3000425 NOVA SCOTIA LIMITED :

Designation of Parcel on Plan: LOT CPR-E1A

Registration Number of Plan: 105491279

Registration Date of Plan: 2014-07-25 15:46:20

* Municipal Government Act, Part IX Compliance ***
Compliance:

The parcel is created by a subdivision (details below) that has been filed under the Registry
Act or registered under the Land Registration Act

Registration District: HALIFAX COUNTY

Registration Year: 2014

Plan or Document Number: 105491279



@ LEAGUE SAVINGS
. AND MORTGAGE

e ——
A Credit Unlon Coampauy

THIS AGREEMENT made this0_day of July, 2020
BETWEEN:
ANNAPOLIS. MANAGEMENT, INC., in its capacity as general partner of RUBY, LLP
(the "Assignor”)
- and -
LEAGUE SAVINGS AND MORTGAGE COMPANY

(the "Assignee")

WHEREAS the Assignor is the registered owner of the Property (hereinafter defined), subject
to the Mortgage (hereinafter defined) and has agreed to enter into this Agreement with the
Assignee as collateral security for the due payment of the Mortgage (hereinafter defined).

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the making of the
loan represented by the Mortgage (hereinafter defined), the sum of Ten: Dollars ($10.00) and
other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged by the Assighor), it is hereby covenanted and agreed and declared by the

Assignor as follows:

1. In this Agreement, unless there is something in the subject matter or context
inconsistent therewith:

(@)  "Agreement" shall mean this agreement.
(b)  “Leases” shall mean:

(i)  eachand every existing and future lease of, and agreement to lease of,
the whole or any portion of the Property (hereinafter defined);

(i)  each and every existing and future tenancy agreement as to use or
occupation and licence in respect of the whole or any portion of the
Property (hereinafter defined), whether or not pursuant to any written
lease, agreement or licence, and including any such lease, agreement or
licence granting or permitting occupancy to any of the members of the
Assignor;

(iif)  each and every existing and. future guarantee of all or any of the

obligations of any existing or future tenant, user, occupier or licensee of
the whole or any portion of the Property (hereinafter defined); and

(iv) each and every existing and future assignment and agreement (o
assime the obligations of tenants of the whole or any portion of the
Property (hereinafter defined)..

(c)  “Mortgage" shall mean. a charge of the Property (hereinafter defined) from the
Assignor to and in favour of the Assignee and registered against the Property

*10027822/00030/3533669/v1



(hereinafter defined) at the Land Registration Office for Halifax County on or
about the date hereof,

(d)  “Property” shall mean the lands and premises described in Schedule “A”
attached hereto, together with any buildings or structures now or hereafter
erected thereon,

(e) “Rents” shall mean all rents, charges and other moneys (including, without
limitation, any subsidies payable by any governmental bodies or agencies) now
due and payable or hereafter to become due and payable and the benefit of all
covenants of tenants, users, occupiers, licensees and guarantors under or in

respect of the Leases.

The Assignor hereby assigns, transfers and sets over unto the Assignee, its successors
and assigns (as security for payment of the principal, interest and other moneys
secured by the Mortgage and for performance of the obligations of the Assignor
thereunder and until the moneys due under and by virtue of the Mortgage having been
fully paid and satisfied) all of the Assignor’s right, title and interest in the Leases and
the Rents, with full power and authority to demand, collect, sue for, recover, receive
and give receipts for the Rents and to enforce payment thereof in the name of the
Assignor or the owner from time to time of the Property, and their respective heirs,
executors, administrators, successors or assigns.

The Assignor shall be permitted to collect and receive the Rents as and when they
shall become due and payable according to the terms of each of the Leases, unless
and until the Assignor is in default under any of the provisions of the Mortgage and,
thereafter, the Assignee gives notice to the tenant, user, occupier, licensee or
guarantor thereunder requiring the same to pay the Rents to the Assignee, which
notice shall be binding upon the Assignor and may not be contested by it. It is further
agreed that a statement of default purporting to be made by or on behalf of the
Assignee shall be deemed to be, for all purposes, sufficient evidence of default having
been made in the payment of principal moneys and interest or some part thereof
secured by the Mortgage or in the observance, performance or keeping of any of the
terms, covenants or agreements therein contained on the part of the Assignor to be
observed, performed or kept and the continuance of such default, and notice of such
default shall be deemed to be well and sufficiently given to the lessees named in the
Leases if such notice is sent by mail addressed to the lessees. ;

Provided further, and it is hereby expressly agreed, that nothing herein contained shall
have the effect of making the Assignee, its successors or assigns, responsible for the
collection of Rents or any of them or for the performance of any of the covenants,
obligations, provisions or conditions under or in respect of the Leases or any of them
to be observed or performed by the Assignor, and the Assignee shall not, by virtue of
this Agreement or its receipt of the Rents or any of them become or be deemed a
charge in possession of the Property or the charged premises and the Assignee shall not
be under any obligation to take any action or exercise any remedy in the collection or
recovery of the Rents or any of them or to see to or enforce the performance of the
obligations and tiabilities of any person under or in respect of the Leases or any of
them, and the Assignee shall be liable to account only for such moneys as shall
actually come into its hands, less all costs and expenses, collection charges and other
proper deductions and that such moneys may be applied on account of any
indebtedness of the Assignor to the Assignee,

In the event, however, that the Assignor shall reinstate the Mortgage completely in
good standing, having complied with all the terms, covenants and conditions of the
Mortgage, then the Assignee shall within one month after demand re-deliver possession



10.

11,

12.

of the Property to the Assignor and the Assignor shall remain in possession unless and
until another default occurs, at which time the Assignee may, at the Assignee’s sole
option, again take possession of the Property under authority of this Agreement.

If the Assignee shall have exercised its rights under Section 3 and shall have received
any of the Rents and if the Assignor shall cure the default under the Mortgage which
gave rise to such exercise and shall have resumed collection of the Rents, the Assignee
will provide the Assignor with details of all Rents received by it prior to such

resumption.

The Assignee shall not be responsible or accountable for any failure to collect, realize,
sell or obtain payment of the Rents or any part thereof and shall not be bound to
institute proceedings for the purpose of collecting, realizing or obtaining payment of
same or for the purpose of preserving any rights of the Assignee, the Assignor or any
other person, firm or corporation in respect of the Rents or any part thereof.

The Assignee may grant extensions, take and give up securities, accept compositions,
grant releases and discharges and, generally, deal with the Rents in its absolute
discretion without the consent of or notice to the Assignor, but otherwise in
accordance with the provisions hereof.

in furtherance of the foregoing assignment, the Assignor hereby authorizes the
Assignee, by its employees or agents, at its option, after the occurrence of a default

" hersunder or under the Mortgage, to enter upon the Property and to collect in the

name of the Assignor or in its own name as Assignee the Rents accrued but unpaid and
in arrears at the date of such default, as well as the Rents thereafter accruing and
becoming payable during the period of the continuance of the said default or any
other default and, to this end, the Assignor further agrees that it will facilitate in all
reasonable ways the Assignee’s collection of said Rents and will, upon request by the
Assignee, execute a written notice to each tenant under any of the Leases directing
the tenant to pay rent to the said Assignee.

The Assignor also hereby authorizes the Assignee upon such entry, at its option, to take
over and assume the management, operation and maintenance of the Property and,
for such purpose, to retain such agents or employees as it may deem advisable and to
perform all acts necessary and proper and to expend such sums out of the income of
the Property, the Leases and the Rents as may be needful in connection therewith in
the same manner and to the same extent as the Assignor theretofore might do,
including the right to effect new Leases, to cancel or surrender existing Leases, to
alter or amend the terms of existing Leases, to renew existing Leases or to make
concessions to tenants, The Assignor hereby releases all claims against the Assignee
arising out of such management, operation and maintenance.

The Assignee shall, after payment of all proper charges and expenses, including
reasonable compensation to any agent or employee as it shall select and employ and
after the accumulation of a reserve, to meet taxes, assessments, water rates and
other public utility charges and fire and liability insurance in the requisite amounts,
credit the net amount of income received by it from the Property by virtue of this
Agreement and to any amounts due and owing to it by the Assignor under the terms of
the Mortgage, but the manner of the application of such net income and what items
shall be credited shall be determined in the sole discretion of the Assignee.

It is understood and agreed that this Agreement is being taken as collateral security
for the due payment of any sum due under the Mortgage and that none of the rights or
remedies of the Assignee under the Mortgage shall be delayed or in any way
prejudiced by these presents and that following registration of a cessation of the



13.

14.

whole of the Mortgage, this Agreement shall be of no further force or effect and, if
requested by the Assignor, the Assignee will execute and deliver a separate
reconveyance of this Agreement and the land registrar is hereby authorized to delete
reference to this Agreement from the title to the Property. Following registration of a
cessation of the Mortgage, this Agreement shall be of no further force or effect only in
respect of that part or parts of the Property in respect of which the Mortgage has been

discharged.

The provisions of this Agreement shall be construed according to the laws of the
province in which the Property is situated.

This Agreement and everything herein contained shall bind and enure to the benefit of
the parties hereto and their respective heirs, executors, administrators, successors

and assigns.

[signature page follows]

/



SIGNED and DELJVERED in the
presence of:

wlbmg '

Withessed by videoconference

Per:

AGEMENT, INC., in its
spartner of RUBY, LLP

ANNAPOLIS MA|
capacity ay'g¢n

Name: St!\{ﬁ c/éry.i
Title: Presigent



AND MORTGAGE

P ————
A Credit Untan Cosnpany

@ LEAGUE SAVINGS

PROVINCE OF NOVA SCOTIA

| HEREBY CERTIFY that on this]Q day of July, 2020, ANNAPOLIS MANAGEMENT, INC., in its
capacity as general partner of RUBY, LLP, one of the parties to the foregoing indenture
executed and delivered the same in‘my presence by videoconference, and | have signed as

witness to the same,
[LUV o —

Marc Beaubien

A Barrister of the Supreme Court of
Nova Scotia

*10030133/00043/3472189/v1



CANADA
PROVINCE OF NOVA SCOTIA

AFFIDAVIT

|, Steven Caryi, of Winter Park, Florida, make oath and say that:

L

SWORN TO by videoconference from
Halifax, Nova Scotia to Halifax, Nova Scotia
this 206 day of July, 2020 '
before me: L

“1 .Iu@Q —

1 am the President of ANNAPOLIS MANAGEMENT, INC. (the "Corporation’), general

partner of RUBY, LLP (the “Partnership”), and have a personal knowledge of the
matters herein deposed to.

| executed the foregoing instrument for and on behalf of the Corporation and the
Partnership.

| am authorized to execute the foregoing instrument on behalf of the Corporation and
the Partnership and thereby bind them.

| acknowledge that the foregoing: instrument was executed by its proper officer(s) duly
authorized in that regard on the date of this affidavit.

The Corporation is not a non-resident .of ‘Canada under the Income Tax Act (Canada).
Likewise, the Partnership is not a non-resident of Canada under the Income Tax Act

(Canada).

That property described in the within assignment has never been occupied as a
Matrimonial Home by any of the shareholders of the Corporation nor does the
ownership of a share in the Corporation or an interest in the Partnership entitle the
shareholder, partner or owner of a share.or interest to occupy the aforesaid property
as a Matrimonial Home. For the purpose of this my Affidavit, “Matrimonial Home”
means a dwelling and real property occupied by a person and that person’s spouse as
their family residence and in which either ot both of them have /a roperty interest,

Marc Beaubien
A Barrister of the Supreme Court of
Nova Scotia

)
)
)
)
)
)
)
)
)
)

Steven Ca{yi//(? / .



SCHEDULE “A”

PID 41353202

Registration County: HALIFAX COUNTY

Street/Place Name: BARRINGTON STREET /HALIFAX ‘
Title of Plan: PLAN OF SURVEY OF LOT CPR-E1A S/D OF LOT CPR-E1 LANDS CONVEYED TO
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A S/D OF LOT CPR-E2 LANDS CONVEYED TO
3000425 NOVA SCOTIA LIMITED

Designation of Parcel on Plan: LOT CPR-E1A

Registration Number of Plan: 105491279

Registration Date of Plan: 2014-07-25 15:46:20

+ Municipal Government Act, Part IX Compliance ***

Compliance:

The parcel is created by a subdivision (details below) that has been filed under the Registry
Act or registered under the Land Registration Act

Registration District: HALIFAX COUNTY

Registration Year: 2014

Plan or Document Number: 105491279
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Exhibit Stamp

Hfx No. 539955

This is Exhibit “H1” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January Q% , 2025.

Signature

EMMAR. VOSSEN
A Barrister of the Supreme
Court of Nova Scotia
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BETWEEN:

COLLATERAL MORTGAGE

This MORTGAGE made this 10" day of May, 2022

ANNAPOLIS MANAGEMENT, INC., in its capacity as general partner of RUBY, LLP
(hereinafter called the "Mortgagor")

-and -

LEAGUE SAVINGS AND MORTGAGE COMPANY

(hereinafter called the "Mortgagee")

1. Definitions. In this Mortgage, unless something in the subject matter or context is inconsistent
therewith:

@

(b)
(©

@

(©

®

Applicable Laws means all applicable federal, provincial or municipal laws, statutes,
regulations, rules, by-laws, policies and guidelines, all notices, proceedings, judgments, orders,
ordinances, directives, permits, authorizations, licenses or requirements of every governmental
authority.

Interest means the interest payable at the Interest Rate under this Mortgage.

Interest Rate means the interest rate payable by the Mortgagor to the Mortgagee on the
Obligations pursuant to any agreement, contract or term in relation to the Obligations.

Mortgage means this Mortgage of real property and any amendments thereto, to which the
Mortgagor and the Mortgagee are parties.

Obligations means any and all present and future indebtedness, liabilities and obligations of the
Mortgagor to the Mortgagee (including interest thereon), of whatsoever nature or kind, including
without limitation, pursuant to any promissory note, loan agreement, line of credit agreement or
guarantee, whether incurred prior to or at the time of or after the signing of this Mortgage,
absolute or contingent, joint or several, direct or indirect, matured or not, extended or renewed,
as principal or as surety, liquidated or unliquidated, alone or with others, wheresoever and
howsoever incurred, and any ultimate balance thereof, including all future advances and re-
advances and for all obligations of the Mortgagor to the Mortgagee whether or not contained in
this Mortgage.

Property means the real property described in Schedule "A" to this Mortgage, and includes all
buildings, fixtures, equipment, machinery, furniture, furnishings and chattels and improvements
now or hereafter brought or erected thereon.

2. GRANT OF MORTGAGE

For consideration and as security for the payment and performance of the Obligations, the Mastgagor
hetéby mortgages, charges, assigns, pledges, grants and transfers to the Mortgagee all the Mortgagor's right, title
and interest in and to the Property.

3. INTEREST



@

(b)

(©

(d)

©

)

(g)

(h)

if it is a corporation, the Mortgagor is a corporation incorporated and organized and validly
existing and in good standing under the laws of the jurisdiction of its incorporation; it has the
corporate power to own or lease its property and to carry on the business conducted by it; it is
qualified as a corporation to carry on the business conducted by it and to own or lease its
property and is in good standing under the laws of each jurisdiction in which the nature of its
business or the property owned or leased by it makes such qualification necessary; and the
execution, delivery and performance of this Mortgage are within its corporate powers, have been
authorized and do not contravene, violate or conflict with any law or the terms and provisions of
its constating documents or its by-laws or any shareholders agreement or any other agreement,
indenture or undertaking to which the Mortgagor is a party or by which it is bound,

if it is a corporation, the Mortgagor's name as set forth on the first page of this Mortgage is its
full, true and correct name as stated in its constating documents and if such name is in English, it
does not have or use a French language form of its name or a combined English language and
French language form of its name and vice versa, and the Mortgagor has provided a written
memorandum to the Mortgagee accurately setting forth all prior names under which the
Mortgagor has operated;

if it is a partnership, the Mortgagor's name as set forth on the first page of this Mortgage is its
full, true and correct name and where required or voluntarily registered its registered name; it is
a partnership validly created and organized and validly existing under the laws of the jurisdiction
of its creation; it has the power to carry on the business conducted by it is qualified as a
partnership to carry on the business conducted by it and is in good standing under the laws of
each jurisdiction in which the nature of its business makes such qualification necessary; and the
execution, delivery and performance of this Agreement are within its powers, have been
authorized, and do not contravene, violate or conflict with any law or the terms of its partnership
agreement or any other agreement, indenture or undertaking to which the Mortgagor is a party or
by which it is bound, and a complete list of the names, addresses and (if individuals) the dates of
birth of the partners of the partnership have been delivered to the Mortgagee;

if the Mortgagor is an individual, the Mortgagor's full name as set out on the first page of this
Mortgage is the Mortgagor's full and correct name as described on the individual's birth
certificate a true copy of which has been provided to the Mortgagee or, if no birth certificate
issued from any jurisdiction in Canada exists, as described on the documents provided to the
Mortgagee; the Mortgagor's address as set out on the first page of this Mortgage is the
Mortgagor's full and correct address;

there is no litigation or governmental proceedings commenced or pending against or affecting
the Property or the Mortgagor, in which a decision adverse to the Mortgagor would constitute or
result in a material adverse change in the business, operations, properties or assets or in the -
condition, financial or otherwise, of the Mortgagor; and the Mortgagor agrees to promptly notify
the Mortgagee of any such future litigation or governmental proceeding;

the Mortgagor does not have any information or knowledge of any facts relating to the
Mortgagor's business, operations, property or assets or to its condition, financial or otherwise,
which it has not disclosed to the Mortgagee in writing and which, if known to the Mortgagee,
might reasonably be expected to deter the Mortgagee from extending credit or advancing funds
to the Mortgagor;

the Mortgagor has good title and lawfully owns and possesses the Property, free from all

— security interests, charges, encumbrances, licns and claiis except as disclosed-to and approved

by the Mortgagee;

this Mortgage is granted in accordance with resolutions of the directors (and of the shareholders
as applicable) of the Mortgagor, if the Mortgagor is a corporation, or, if the Mortgagor is a



)

no part of the Property is, has ever been or will in the future be insulated with urea formaldehyde
foam insulation.

6. COVENANTS OF THE MORTGAGOR

(@)

The Mortgagor covenants that at all times while this Mortgage remains in effect the Mortgagor

will:

(®

(i)

(iii)

(iv)

™)

(vi)

(vii)

promptly pay and satisfy the Obligations as they become due or are demanded and shall
observe all conditions and covenants herein contained;

defend the title to the Property for the benefit of the Mortgagee against the claims and
demands of all persons;

maintain insurance on the Property with an insurer, of kinds, for amounts and payable to
such person or persons, all as the Mortgagee may require;

maintain the Property in good condition, order and repair and not permit the value of the
Property to be impaired and not to demolish any part of the buildings now or at any time
located on the Property without the prior written consent of the Mortgagee and not to
proceed with any substantial alterations, remodeling or rebuilding of or any addition to
the buildings on the Property without the prior written consent of the Mortgagee;

forthwith pay and satisfy;

A, all taxes, assessments, rates, duties, levies, government fees, claims and dues
lawfully levied, assessed or imposed upon the Mortgagor or the Property when
due, unless the Mortgagor shall in good faith contest its obligations so to pay
and shall furnish such security as the Mortgagee may require; and

B. all security interests, charges, encumbrances, liens and claims which rank or
could in any event rank in priority to the Mortgage, other than the charges or
security interests, if any, consented to in writing by the Mortgagee;

if required by the Mortgagee make installment payments to the Mortgagee on account of
taxes, rates, levies and assessments upon the lands and premises, such payments to be an
estimate by the Mortgagee of the sum required to accumulate a fund sufficient to pay
such taxes, rates, levies and assessments when they become due; the Mortgagee may
apply any such payment against the indebtedness secured or any money payable
hereunder;

forthwith pay and satisfy all costs, charges, expenses and legal fees and disbursements
(on a solicitor and his own client basis) which may be incurred by the Mortgagee in:

A. inspecting the Property;

B. negotiating, preparing, perfecting and registering this Mortgage and other
documents, whether or not relating to this Mortgage;

C. maintaining the intended priority of the Mortgage;

b. investigating title-to the Property;

E. taking, recovering, keeping possession of and insuring the Property;

F. maintaining the Property in good repair and preparing the Property for



(viii)

(ix)

()

(x1)

(xii)

(xii)

(xiv)

(xv)

(xvi)

at the Mortgagee's request at any time and from time to time, execute and deliver such
further and other documents and instruments and do all acts and things as the Mortgagee
in its absolute discretion requires in order to better and more perfectly and absolutely
convey and assure the Property with the appurtenances, unto the Mortgagee as the
Mortgagee or his counsel may reasonably require;

notify the Mortgagee promptly of:

A. any change in the information contained herein relating to the Mortgagor, its
address, its business or the Property;

B. any material loss or damage to the Property;
C. any claims against the Mortgagor relating to the Property or any part thereof;

deliver to the Mortgagee from time to time promptly upon request:

A. any documents of title or instruments relating to the Property;

B. all financial statements prepared by or for the Mortgagor regarding the
Mortgagor's business;

C. all policies and certificates of insurance relating to the Property; and

D. such information concerning the Property, the Mortgagor and the Mortgagor's

business and affairs as the Mortgagee may require;

observe and conform to all valid requirements of any governmental authority relative to
any of the Property and all covenants, terms and conditions upon or under which the
Property is held;

carry on and conduct its business and undertaking in a proper and businesslike manner
so as to preserve and protect the Property and the earnings, income, rents, issues and
profits of the Property, including maintenance of proper and accurate books of account
and records;

observe and perform all its obligations under:

A. leases, licenses, undertakings, and any other agreements to which it is a party;
B. any statute or regulation, federal, provincial, territorial or municipal to which
the Mortgagor is subject;

without the consent of the Mortgagee, not create or permit to exist any mortgage,
charge, assignment or security interest in, charge, encumbrance or lien over, or claim
against the Property or any part thereof which ranks or could rank in ptiotity to or pari
passu with this Mortgage;

if the Mortgagor is an individual, advise the Mortgagee of any change in marital status;

not-at any time, directly or indirectly, sell, transfcr, convey-or dispose of the Property or
parts thereof or interest therein or enter into any agreement to do so or change or permit
a change in the legal or beneficial ownership of the Property without the prior written
consent of the Mortgagee;



(xx) it will not declare or pay any dividends;

(xxi) it will not purchase or redeem any of its shares or otherwise reduce its share capital;

(xxii) it will not become guarantor of any obligation;

(xxiii) it will not become an endorser in respect of any obligation or otherwise become liable
upon any note or other obligation other than bills of exchange deposited to the bank
account of the Mortgagor;

(xxiv) it will maintain its corporate existence; and

(xxv) it will not change its name, merge or amalgamate with any other entity.

7. ENVIRONMENT

The Mortgagor represents and agrees that:

(a)

(b)

©

(d)

©

&)

(8)

it operates and will continue to operate in conformity with all applicable environmental laws,
regulations, standards, codes, ordinances and other requirements of any jurisdiction in which it
carries on business and will ensure its staff is trained as required for that purpose;

it has an environmental emergency response plan and all officers and employees are familiar
with that plan and their duties under it;

it possesses and will maintain all environmental licenses, permits and other governmental
approvals as may be necessary to conduct its business and maintain the Property;

there has been no complaint, prosecution, investigation or proceeding, environmental or
otherwise, respecting the Mortgagor's business or assets including without limitation the

Property;

it will advise the Mortgagee immediately upon becoming aware of any environmental problems
relating to its business or the Property;

it will provide the Mortgagee with copies of all communications with environmental officials
and all environmental studies or assessments prepared for the Mortgagor and it consents to the
Mortgagee contacting and making enquiries of environmental officials or assessors; and

it will from time to time when requested by the Mortgagee provide to the Mortgagee evidence of
its full compliance with the Mortgagor's obligations in this section.

8. INSURANCE

(a)

The Mortgagor covenants that while this Mortgage is in effect the Mortgagor shall:

) maintain or cause to be maintained insurance on the Property with a reputable insurer, of
kinds, for amounts and payable to such person or persons, all as the Mortgagee may
require, and in particular maintain insurance on the Property to its full insurable value
against loss or damage by fire and all other risks of damage, including an extended
coverage endorsement;

(i1) cause the insurance poﬁcy or policies required by this Mortgégé to be assignéd to the
Mortgagee, including a standard mortgage clause or a mortgage endorsement, as the
Mortgagee may require;



nothing shall limit the Mortgagee's right to submit to the insurer a proof of loss on its own
behalf.

(@ The Mortgagor hereby authorizes and directs the insurer under any required policy of insurance
to include the name of the Mortgagee as loss payee on any policy of insurance and on any
cheque or draft which may be issued respecting a claim settlement under and by virtue of such
insurance, and the production by the Mortgagee to any insurer of a notarial or certified copy of
this Mortgage (notarized or certified by a notary public or solicitor) shall be the insurer's
complete authority for so doing.

(e) If the Mortgagor fails to maintain insurance as required, the Mortgagee may, but shall not be
obliged to, maintain or effect such insurance coverage, or so much insurance coverage as the
Mortgagee may wish to maintain.

9. PERFORMANCE OF OBLIGATIONS

) If the Mortgagor fails to perform its Obligations hereunder, the Mortgagee may, but shall not be obliged
to, perform any or all of such Obligations without prejudice to any other rights and remedies of the Mortgagee
hereunder, and any payments made and any costs, charges, expenses and legal fees and disbursements (on a
solicitor and his own client basis) incurred in connection therewith shall be payable by the Mortgagor to the
Mortgagee forthwith with interest until paid at the highest rate borne by any of the Obligations and such amounts
shall be a charge upon the Property in favour of the Mortgagee prior to all claims subsequent to this Mortgage.

10. QUIET POSSESSION

Until default in payment of some part of the money payable hereunder or on breach of any covenant,
agreement or proviso herein contained, the Mortgagor shall have quiet possession of the land and premises.

11. SUMS OWING

The Mortgagor covenants with the Mortgagee that any sum owing or required by this Mortgage to be
paid by the Mortgagor to the Mortgagee shall be added to the indebtedness secured and shall form a charge upon
the lands and premises and shall bear interest at the highest rate borne by any of the Obligations until paid.

12. FEES

The Mortgagor further agrees and it is expressly understood that prepayment in whole or in part of this
Mortgage may be subject to the provisions of the Prepayment Privileges as set forth in Schedule "C1". The
attached Schedule “C2” outlines fees currently in effect for this mortgage. If you do not pay any of these fees
when due, we may add them to the balance owing on your mortgage and additional interest will accrue on such
unpaid fees at the rate set herein.

13. SCHEDULES
All schedules to this mortgage shall form part of this mortgage.

14. APPROPRIATION OF PAYMENTS

Any and all payments made respecting the Obligations and monies realized on any enforcement of this _
Mortgage may be applied to suck part or parts of the Obligations-as the Mortgagee sees fit, and the Moitgagee
may at any time change any appropriation as the Mortgagee sees tit.

15. EXTENSION OF TIME




®)

©

condominiums and by the condominium declaration, the by laws and the rules, as amended from
time to time, of the condominium corporation that governs the Property (the “Condominium
Corporation”), by virtue of the Mortgagors ownership of the Property. Any breach of such duties
and obligations shall constitute a breach of covenant under this Mortgage.

Without limiting the generality of the foregoing, the Mortgagor covenants and agrees that the
Mortgagor will pay promptly when due any contributions to common expenses required of the
Mortgagor as owner of the Property and in the event of the Mortgagor's default in doing so the
Mortgagee, at its option, may pay the same and the amount so paid shall be added to the
amounts secured by this Mortgage and bear interest at the Interest Rate from the time of such
payments and the amounts so paid shall be a charge on the Property and shall be payable
forthwith by the Mortgagor to the Mortgagee whether or not any payment in default has priority
to this Mortgage or any part of the amounts secured hereby. ,

The Mortgagor by this Mortgage irrevocably authorizes and empowers the Mortgagee to
exercise the Mortgagor's right as owner of the Property to vote or to consent in all matters
relating to the affairs of the Condominium Corporation provided that:

@) the Mortgagee may at any time or from time to time give notice in writing to the
Mortgagor and the said Condominium Corporation that the Mortgagee does not intend
to excrcise the said right to vote or consent and in that event until the Mortgagee revokes
the said notice the Mortgagor may exercise the right to vote. Any such notice may be for
an indeterminate period of time or for a limited period of time or for a specific meeting
or matter;

(i) the Mortgagee shall not by virtue of the assignment to the Mortgagee of the right to vote
or consent be under any obligation to vote or consent or to protect the interests of the
Mortgagor; and

(iii)  the exercise of the right to vote or consent shall not constitute the Mortgagee a
mortgagee in possession. '

17. DEFAULT

The Mortgagor shall be in default under this Mortgage and shall be deemed to be in default under all
other agreements between the Mortgagor and the Mortgagee, unless waived by the Mortgagee, in any of the
following events: '

(@

(b)

©

(d)

the Mortgagor defaults, or threatens to default, in payment when due of any of the Obligations of
the Mortgagor to the Mortgagee; or

the Mortgagor is in breach of, or threatens to breach, any term, condition or covenant of the
Obligations to the Mortgagee, whether or not contained in this Mortgage; or

the Mortgagor or a guarantor of the Mortgagor declares itself to be insolvent or admits in writing
its inability to pay its debts generally as they become due, or makes an assignment for the
benefit of its creditors, is declared bankrupt, makes a proposal or otherwise takes advantage of
provisions for relief under the Bankruptcy and Insolvency Act (Canada), the Companies
Creditors' Arrangement Act (Canada) or similar legislation in any jurisdiction, or makes an
authorized assignment or any order of judgment is issued by a court granting any of the
foregoing; or ' : :

a receiver, receiver and manager or receiver-manager of all or any part of the Property is
appointed; or



18.

®
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(k)

O

(m)
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(0)

(p)

@

@

(s)

the holder of any other charge, encumbrance or lien on or claim against, or security interest in,
any of the Property does anything to enforce or realize on such charge, encumbrance, lien, claim
or security interest; or

any representation or warranty made by the Mortgagor to the Mortgagee, whether or not
contained in this Mortgage is untrue; or

a default occurs under any agreement, promissory note, debt obligation, guarantee or other
document now or hereafter granted to any other bank or financial institution by the Mortgagor;
or

if the Mortgagor or a guarantor of the Mortgagor is a company or a partnership, an order is made
or an effective resolution is passed for the dissolution, liquidation or winding up of the
Mortgagor or the guarantor of the Mortgagor; or

the Mortgagor, if a company, enters into any reconstruction, reorganization, amalgamation,
merger or other similar arrangement with any other person, without the Mortgagee's prior
written consent; or

the Mortgagor, if an individual, dies or is declared incompetent by a court of competent
jurisdiction; or

if the Mortgagor or a guarantor of the Mortgagor is a corporation and its voting control changes
without the Mortgagee's written consent; or

the Mortgagor uses any monies advanced by the Mortgagee to the Mortgagor for any purpose
other than as agreed upon by the Mortgagee; or

the Mortgagor cause or allows hazardous materials to be brought upon any lands or premises
occupied by the Mortgagor or to be incorporated into any of its assets, or the Mortgagor causes,
permits or fails to remedy any environmental contamination upon, in or under any of its lands or
assets, or fails to remedy any environmental contamination upon, in or under any of its lands or
assets, or fails to comply with any abatement or remediation order given by a responsible
authority; or

if any encumbrance or construction lien is registered upon the Property and is not discharged
within 10 days of being registered; or

if any part of the Property is condemned or expropriated, provided that in respect of any
exproptiation, only if such expropriation gives rise to proceeds of expropriation in excess of
20% of the appraised value of the Property established as of the date of this Mortgage or if such
expropriation materially impairs (i) the value of the Property or any other security delivered to
the Mortgagee in connection with the Mortgage or (ii) the ability of the Mortgagor to fulfill its
obligations under this Mortgage; or

the Mortgagee in good faith believes and has commercially reasonable grounds to believe that
the prospect of payment or performance of any of the Obligations is impaired or that any of the
Property or any part thereof is or is about to be placed in jeopardy.

ENFORCEMENT

@)

Upon any default under this Mortgage, the Mortgagee may withhold any future advances and
may declare the full amount of any or all of the Obligations, whether or not payable on demand,
to become immediately due and payable. To enforce and realize on the Mortgage, the Mortgagee
may take any action permitted by law or in equity, as it may deem expedient, and in particular



(b)

(iii)

(iv)

™)

(vi)

(vii)

(viii)

hold, preserve, protect and maintain the Property and make such replacements thereof
and repairs and additions thereto as the Mortgagee may deem advisable;

if the Mortgagee enters into and takes possession of the Property, it shall be entitled to
have, hold, use, occupy, possess and enjoy the Property without let, suit, hindrance,
interruption or denial of the Mortgagor or any other person and without charge. The
Mortgagee may maintain, repair and complete the construction of any improvements
thereon, inspect, manage, take care of, collect rents and lease the Property for such terms
and on such conditions and provisions (including providing any leasehold improvements
and tenant inducements) as the Mortgagee may determine in its sole discretion, which
lease shall have the same effect as if made by the Mortgagor, and all costs, charges and
expenses incurred by the Mortgagee in the exercise of such rights (including allowances
for the time, service or effort of any person appointed by the Mortgagee for the above
purposes, and all reasonable legal fees and disbursements incurred as between a solicitor
and his own client), together with interest thereon at the highest rate applicable to the
Obligations shall be payable forthwith by the Mortgagor to the Mortgagee, and until
paid shall be added to the Obligations and shall be secured by this Mortgage. Each lease
or renewal of lease made by the Mortgagee while in possession of the Property shall
continue for its full term notwithstanding the termination of the Mortgagee's possession;

whether or not the Mortgagee has entered into possession the Mortgagee may in its
discretion, carry on, or concur in the carrying on of all or any part of the business or
undertaking of the Mortgagor relating to the Property;

raise money on the security of the Property or any part thereof in priority to this
Mortgage or otherwise, as reasonably required for the purpose of the maintenance,
preservation or protection of the Property or any part thereof or to carry on all or any
part of the business of the Mortgagor relating to the Property;

sell, lease or otherwise dispose of all or any part of the Property, whether by public or
private sale or lease or otherwise, in such manner, at such price as can be reasonably
obtained therefor and on such terms as to credit and with such conditions of sale and
stipulations as to title or conveyance or evidence of title or otherwise as to the
Mortgagee may seem reasonable, provided that if any sale, lease or other disposition is
on credit the Mortgagor will not be entitled to be credited with the proceeds of any such
sale, lease or other disposition until the monies therefor are actually received;

the Mortgagee may sell the Property or any part thereof, subject to any notice periods
under any Applicable Laws, by foreclosure, public auction, public tender, power of sale
or private sale approved by the court in accordance with Applicable Laws.

A Receiver appointed pursuant to this Mortgage shall be the agent of the Mortgagor and not of
the Mortgagee and, to the extent permitted by law or to such lesser extent permaitted by its
appointment, shall have all the powers of the Mortgagee hereunder, and in addition shall have
power to:

®

- (1)

(iif)

carry on the business of the Mortgagor and for such purpose from time to time to borrow
money on any of the Property; such security interest may rank before or pari passu with
or behind the Mortgage, and if it does not so specify such security interest shall rank
before the Mortgage;

make an assignmeni for the benelif of the Mortgagot's creditors or a proposal on behalf
of the Mortgagor under the Bankruptcy and Insolvency Act (Canada);

commence, continue or defend proceedings in the name of the Receiver or in the name
of the Mortgagor for the purpose of protecting, seizing, collecting, realizing or obtaining



A, the exercise by the Mortgagee of all or any of the powers granted to it pursuant
to this Mortgage; and

B. the appointment of the Receiver and the exercise by the Receiver of all or any of
the powers granted to it pursuant to this Mortgage, including the Receiver's
reasonable remuneration and all outgoings properly payable by the Receiver;

(i) in or toward payment to the Mortgagee of all principal and other monies (except
interest) due in respect of the Obligations; and

(ili)  in or toward payment to the Mortgagee of all interest remaining unpaid in respect of the
Obligations.

Subject to Applicable Laws and the claims, if any, of other creditors of the Mortgagor, any
surplus will be paid to the Mortgagor.
19. SET OFF
Without limiting any other right the Mortgagee may have, the Mortgagee may, in its sole discretion at
any time and without notice, set off any and all amounts owed to the Mortgagor by the Mortgagee in any
capacity and, whether or not due, against the Obligations.
20.  DEFICIENCY
If the amounts realized from the disposition of the Property are not sufficient to pay the Obligations in

full the Mortgagor will immediately pay to the Mortgagee the amount of such deficiency.

21. RIGHTS CUMULATIVE

All rights and remedies of the Mortgagee set out in this Mortgage, and in any other agreement or
document held by the Mortgagee from the Mortgagor or any other person to secure payment and performance of
the Obligations, are cumulative and no right or remedy contained herein is intended to be exclusive but each will
be in addition to every other right or remedy contained herein or in any existing or future Mortgage now or
hereafter existing at law, in equity or by statute, or pursuant to any other agreement between the Mortgagor and
the Mortgagee that may be in effect from time to time.

22. APPOINTMENT OF ATTORNEY

The Mortgagor hereby irrevocably appoints the Mortgagee or the Receiver, as the case may be, with full
power of substitution, to be the attorney of the Mortgagor for and in the name of the Mortgagor to sign, endorse
or execute under seal or otherwise any deeds, documents, transfers, cheques, instruments, demands, assignments,
assurances or consents that the Mortgagor is obliged to sign, endorse or execute and generally to use the name of
the Mortgagor and to do all things as may be necessary or incidental to the exercise of all or any of the powers
conferred on the Mortgagee or the Receiver, as the case may be, pursuant to this Mortgage.

23. LIABILITY TO ADVANCE

None of the preparation, execution, perfection and registration of this Morigage ot the advance of any -
monies shall bind the Mortgagee to make any advance or loan or further advance or loan, or renew any note or
extend any time for payment of any indebtedness or liability of the Mortgagor to the Mortgagee.



25. SUBDIVISION RELEASE AND REPLACEMENT OF PROPERTY

The Mortgagor hereby agrees with the Mortgagee that:

(a) Every part or lot into which the Property is or may hereafter be divided does and shall stand
charged with the whole of, the Obligations hereby secured and no person shall have any right to
require the Obligations to be apportioned upon or in respect of any such part or fot.

(b) The rights of the Mortgagee hereunder shall not be prejudiced nor shall the liability of the
Mortgagor or any other person liable hereunder be reduced in any way or discharged by the
taking of any other security, evidence of indebtedness or covenant for payment of any nature or
kind whatsoever either at the time of execution of this Mortgage or at any time hereafter.

(©) The Mortgagee may from time to time release or discharge the whole or any part or parts of the
Property or any other security or any surety for the Obligations payable hereunder for such
consideration as the Mortgagee shall think proper or without any or any sufficient consideration
without being accountable for the value thereof or for any monies except those actually received
by the Mortgagee and may at any time and from time to time without notice to or any consent or
concurrence by any person make any settlement, extension or variation in terms of any
obligation hereunder and no such release, discharge, settlement, extension or variation in terms
nor any carelessness or neglect by the Mortgagee in asserting its rights nor any other thing
whatsoever, including, without in any way limiting the generality of the foregoing, the loss by
operation of law of any right of the Mortgagee against the Mortgagor or any other person or the
Joss or destruction of any security shall in any way release, diminish or prejudice the security of
this Mortgage as against any Property remaining undischarged or release or prejudice any
covenants herein contained or release or diminish the liability of the Mortgagor or any other
person liable hereunder so long as any Obligations expressed by this Mortgage to be payable
remains unpaid, and no security or surety shall be deemed to be released or discharged save by a
formal release or discharge executed by the Mortgagee.

26. WAIVER

The Mortgagee may from time to time and at any time waive in whole or in part any right, benefit or
default under any clause of this Mortgage but any such waiver of any right, benefit or default on any occasion
shall be deemed not to be a waiver of any such right, benefit or default thereafter, or of any other right, benefit or
default, as the case may be. No waiver shall be effective unless it is in writing and signed by the Mortgagee. No
delay or omission on the part of the Mortgagee shall operate as a waiver of such right or any other right.

217. NOTICE

Notice may be given to either party by delivering the same to the party for whom it is intended, at the
principal address of such party provided herein or at such other address as may be given in writing by such party
to the other.

28. EXTENSIONS

The Mortgagee may grant extensions of time and other indulgences, take and give up security, accept
compositions, compound, compromise, settle, grant releases and discharges, refrain from perfecting or
maintaining perfection of security interests, and otherwise deal with the Mortgagor, sureties and others and with
the Property as the Mortgagee may see {it without prejudice to the liability of the Mortgagor or the Mortgagee's -
right to hold and realize on the security constituted by this Mortgage.

29. NO MERGER



30. ASSIGNMENT

The Mortgagee may, without further notice to the Mortgagor, at any time assign, transfer or grant a
security interest in any of the Obligations or this Mortgage. The Mortgagor expressly agrees that the assignee,
transferee or secured party, as the case may be, shall have all of the Mortgagee's rights and remedies under this
Mortgage and the Mortgagor will not assert any defense, counterclaim, right of set-off or otherwise against any
party in any action commenced by such assignee, transferee or secured party, as the case may be, and will pay
the Obligations to the assignee, transferee or secured party, as the case may be, as the Obligations become due.

31. SATISFACTION AND DISCHARGE

Any partial payment or satisfaction of the Obligations, or any ceasing by the Mortgagor to be indebted to
the Mortgagee from time to time, shall be deemed not to be a redemption or discharge of this Mortgage. The
Mortgagee may in its sole discretion grant partial discharges or releases in respect of any of the Property on such
terms and conditions as it shall deem fit and no such partial discharges or releases shall affect the Mortgage on
the remainder of the Property or alter the Obligations of the Mortgagor, The Mortgagor shall be entitled to a
release and discharge of this Mortgage upon full payment and satisfaction of all Obligations and upon written
request by the Mortgagor and payment of all costs, charges, expenses and legal fees and disbursements (on a
solicitor and his own client basis) incurred by the Mortgagee in connection with the Obligations and such release
and discharge.

32. ENUREMENT

This Mortgage shall enure to the benefit of the Mortgagee and its successors and assigns, and shall be
binding upon the respective heirs, executors, personal representatives, successors and permitted assigns of the
Mortgagor.

33. INTERPRETATION

In this Mortgage:
(a) "Mortgagor" and the personal pronouns "he", "his", "it" or "its" and any verb relating thereto and
used therewith shall be read and construed as required by and in accordance with the context in

which such words are used depending upon whether the Mortgagor is one or more individuals,
corporations or partnerships;

(b) each of the provisions contained in this Mortgage is distinct and severable and the invalidity or
unenforceability of the whole or any part of any clause of this Mortgage shall not affect the
validity or enforceability of any other clause or the remainder of such clause;

(©) the headings of the clauses of this Mortgage have been inserted for reference only and do not
define, limit, alter or enlarge the meaning of any provision of this Mortgage;

(d) words in the singular shall include the plural, and vice versa, and the masculine, feminine and
neuter genders are used interchangeably and shall be deemed to include the other genders;

(e this Mortgage shall be governed by the laws of the jurisdiction in which the Property is situated.
34. TIME
Time shall in all respects be of thé essence.

35. JOINT AND SEVERAL




37. SIGNING THIS MORTGAGE

If you have read this mortgage and you agree to its terms, sign in the spaces provided for your signatures.
Witnesses must sign in the space provided for the witnesses’ signatures. Necessary legal seals should be added

next to your signatures.
You acknowledge receiving a copy of this mortgage.

[signature page follows]



IN WITNESS WHEREOF this Mortgage has been signed and delivered o X

L.

dafe (iest written whove:

AGEMENT, ING., it its

ANNAPOLIL Y
purtner of RUBY, LLP

A}

Withessed By videoebisterence
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PROVINCE OF NOVA SCOTIA

' HEREBY CERTIFY that on this _[_ day of May, 2022, ANNAPOLIS MANAGEMENT, INC.,, in-its capacity
as general partner of RUBY, LLP, one of the parties to the foregoing mortgage executed and delivered the same
in my presence.by videoconference, and I have signed as witness to the same.

b2 —

Marce Beaubxen
A Barrister of the Supreme Court of
Nova: Scotia.




CANADA .
PROVINCE OF NOVA SCOTIA

AFEIDAVIT
T, Steven Curyi, of Winier Park, Floridu, make oath and say thut:

L. am the President of ANNAPOLIS MANAGEMENT, ING, (ile "Corporation®), peneral pariner of
' RUBY, LLP (thie "Partacrship™), and have s personsl knowledge of the matters hevein deposed to.

2. 1executed the [oregoing instrument {orand on behalt of the Corporation and the Pannership.

3 { s authorized to exeeuie the foregoing instrument on behalf of the Corpocation und the Partnership and
thereby bind them.

4 I acknowledge that the foregoing instrument was executed by its proper officer(s) duly smhorized fn that
regard on the daw of thiy affidayit.

5. The Corporation s not a non-resident of Cunadn: under the Income Tax Act (Canada),  Likewise, the
Partisership is not 4 pon-residentof Canada under the Ineamiz Tax et {Canada),
6. ‘That property deseribed in the Wilhin mortgage has never been oceupied as a Matrimonial Home by any

of the sharcholders of the Corporution nor does Wi twnership of a share i the Carporition or an {iterest:
in the Pannership entitle the shareholder, puriner or awner of 8 shire or interest W oecupy e wforesald
property a5 a Matrimanial Home, For the purpase ol this my Aflidavil, “"Matrimonial Home" means o
dwelling und real propenty oceupied by a persan and thstperson’s spouse s their family resldence ond in
which either or botl of them have a property interest,

bWORN TO by videoconferenice front
Winter I’nrk, Florida (o Halilix, Nova Scotiy
lhlb du} of May 2022

belgre me:

Marc Bc.xubu.n
A Burrister of the Supreme Court of
Novd Scotia

Stevén GmV /

)
)
J
)
)
)
)
)
)
)

LSMCT8 {Apri 18}




Schedule "A" - Property

PID 41353202

Registration County: HALIFAX COUNTY

Street/Place Name: BARRINGTON STREET /HALIFAX

Title of Plan: PLAN OF SURVEY OF LOT CPR-E1A S/D OF LOT CPR-E1 LANDS CONVEYED TO
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A S/D OF LOT CPR-E2 LANDS CONVEYED TO
3000425 NOVA SCOTIA LIMITED

Designation of Parcel on Plan: LOT CPR-E1A

Registration Number of Plan: 105491279

Registration Date of Plan: 2014-07-25 15:46:20

##% Municipal Government Act, Part IX Compliance ***
Compliance:

The parcel is created by a subdivision (details below) that has been filed under the Registry Act or registered
under the Land Registration Act

Registration District: HALIFAX COUNTY

Registration Year: 2014

Plan or Document Number: 105491279



SCHEDULE “C1™

PREPAYMENT OPTIONS FGR COMMERCIAL MORTGAGES
A% at the execution data of this mortgage and/or mortgage renawal

1. Prepayment Privileges )
“Planss refar to your Offer of Financing for ifie prepayment privileges associated with this commergial morgags.”

2, Prapaymsnt Charges .

“"if the terma of your mortgage permil you o payaut alf or m portion of your morigage halance befors tha and of your riortgage
1enm subjact to the payment of a prepayment panally, as set out in the Morlgage Commitment, the penalty will be the.groater
of: three (3) months interest at your contractéed intarast rate OR an interest cate ditfarential on the amount of prepayment. The
Irlerest cate ditferantial is calculated on the date the payowt statement ts prepared by multiplying the following: &) the
difference between your contracted inlernst rate ‘and tha current posted interest rate™ of & morigags with a similar term {o

-maturily (i, 8 tarm equal to the time remaining on your morigage - ax shawn in Table 1 balow); b} tha amount you want to

_prepgy; and c) tha numbar of months remaining on your morigage tarm until maturity. For & detailed sxample of a comparison
between tha thres (3) months Interast ealiydation and the interast yate differantial calculation sea Table 2 below,

* For more information an posted interest rates, financial calculators or to obiain balancs and payout information, please call
us foll fres at 1-800 868-2679 of vislt our wab sits sl Www.lsm.ca

Table 1 - Similar Term to Maturity L
" Tine Remaining on Your Mottgage . Movtgage with Similar Teqm to Maturity
- Groater than 6 months and less than or equal to 18 mpnths (Le, 0.510 1.5 years) 1 year )

Greater thafy 18 manths and lass then ar egusl o 30 months (i.e, < 1.5 10 2.5 ysars) 2 years

Greater than 30 months and less than or equai to 42 months e < 2.5 to 3.5 yearsy 3 years

Greatar ihan 42 months and less than of eqial to 54 months (i.e. < 3.5 to-4,5 yaars) 4 yearn

Greatsr than 54 months and lss than or egiiel 16 60 manths (Le. <4.5 o 5,0 ysars) 5 yaars
Table 2. Pregisyyent. Chege Colctsat :

In this examplé;, a mambBer has & morigage of $100,000 that he/she wants to pay off 40 months and 15 days early. The membar's

contractad anhual interest rate Is 6%, and the current 3 yaar interest rate (mortgage with a similar ferm to maturity) is 5.50%.

- The 3 month interest psnalty would be calculated using the miember's contracted annual interest rate of 6%..

- The inferest rate differentinl panalty would be calculsted using the differance batwean tHe membar's coniracted annuaj interest
rata and tha current posied interast rate on a mortgage wih a afmilar term ta maturity, in this sxaniple, s the term remaining on

the member's mortgage is 40 months and 15 daya {or 3,376 years) it has u similar tenn o matutily 48 a 3 year mortgaga (see
Table 1). The interest ditférential is therefora aqual to the.differsnce betwien ths member’s intarest rata of 8% and the cyrrent 3
yest interast rate of 5.50% (i.0. 0.50%).

Examples of the calculitions for the 3 month interest penalty and the interest rate diﬂursntial ponally are shown below,

3 Moiths{ntorest:. L OR Interost Rute Ditferentlal {IRD)
Amount you wantto prepay 3100,000(A) Your interestrate 6.000% (A)
Your [riterestréte’ ’ 8.000% (B) Simitar term to maturity rale {3 yrs). 5.500% (B)
(A) x.{B) = Annual Interest $6,000(C) (A} - (B) = Rate Differentiat 0,500% (C)
©) Annusl Interast/ 12x 3 Mos 33,500 (3 mos literest penalty) Amount you want to prepay- $100,000 (D)
) Yourtorm to maturity 40,5 months (E)
(Cyx DN X ((E)/12) . $1,687.50 (IRD penalty)

In the: above éxample, the greater of the 3 months Interest penalty ($9,500) or the infarest rate differential panalty (31,687:50) would|
be the imerest rate differential penafty. Therefore, the mortgage prapayment psnatty thaf woufd be charged in ths above examplé
would be the interest rate diffecential penalty of $1,687.50

SCHEDULE"“C2" FEES

AS AT THE EXECUTION DATE OF THIS MORTGAGE AND/OR MORTGAGE RENEWAL
‘4; Fire lisuranés Administration Fea' <. $100.00 plus cost of insuranca premium
2, Maximum Renswal Fea. - The greater of $200,00 or 1/10 of 1% of tha. batance at the time of renewal
3. Relense Fees - $150.00 if refinancing with Langue Savings’
- $300.00 if loan paid put prior to being Jully amortized
« $150.00 # loan fully amortized
4.NSF Cheque Fens - 850,00 peraccumence
5. Audit Corfirmalion Fee - $25.00 per atatement
&.MaxMorgage Amendment Fee - The gréster of $200.00 or 1/10°of 1% of the balance at the tima of amendmnt
7.Gonorsl Securlly Agreement (PPSA) - The document will ba registered for the amoriized peried of the loan
(il roquired) and i fee charged to the mongage account in accordance with
: Provincis] legislation. T
8. Maximum Annual Review Fee -Thé greater of $200.00 of 1/10 of 1% of the balance &t the tima of reviaw..

9.Proparty Tax Administration Fes, where applicable - As billed by your municipality

NOTE: League Savings and Mortgage Compeny resarves the right to make changes to ths above fees from time to'
time, in tha avent of fes changaa, We will provide you with 30 days nofice .

LSM C78 (Aprf46)




@ LEAGUE SAVINGS
. AND MORTGAGE

A Credit Union Company

e ——————————

GENERAL ASSIGNMENT OF RENTS AND LEASES

THIS AGREEMENT made this 10™ day of May, 2022

BETWEEN:

ANNAPOLIS MANAGEMENT, INC., in its capacity as general partner of RUBY, LLP

(the "Assignor")

-and -

LEAGUE SAVINGS AND MORTGAGE COMPANY -

(the "Assignee")
WHEREAS the Assignor is the registered owner of the Property (hereinafter defined), subject to the
Mortgage (hereinafter defined) and has agreed to enter into this Agreement with the Assignee as
collateral security for the due payment of the Mortgage (hereinafter defined).
NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the making of the loan
represented by the Mortgage (hereinafter defined), the sum of Ten Dollars ($10.00) and other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged by the

Assignor), it is hereby covenanted and agreed and declared by the Assignor as follows:

1. In this Agreement, unless there is something in the subject matter or context inconsistent
therewith:

(a) "Agreement” shall mean this agreement.
() “Leases” shall mean:

(i) each and every existing and future lease of, and agreement to lease of, the
whole or any portion of the Property (hereinafter defined);

(i) each and every existing and future tenancy agreement as to use of
occupation and licence in respect of the whole or any portion of the Propetty
(hereinafter defined), whether or not pursuant to any written lease,
agreement or licence, and including any such lease, agreement of licence
granting or permitting occupancy to any of the members of the Assignor;

iii) each and every existing and future guarantee of all or any of the obligations

of any existing or future tenant, user, occupier or licensee of the whole or any
portion of the Property (hereinafter defined); and

*10030133/00072/4444633/v1



(iv) each and every existing and future assignment and agreement to assume the
obligations of tenants of the whole or any portion of the Property (hereinafter
defined).

(¢) "Mortgage" shall mean a charge of the Property (hereinafter defined) from the
Assignor to and in favour of the Assignee and registered against the Property
(hereinafter defined) at the Land Registration Office for Halifax County on or about
the date hereof.

(d) “Property” shall mean the lands and premises described in Schedule “A" attached
hereto, together with any buildings or structures now or hereafter erected thereon.

(e) “Rents” shall mean all rents, charges and other moneys (including, without limitation,
any subsidies payable by any governmental bodies or agencies) now due and payable
or hereafter to become due and payable and the benefit of all covenants of tenants,
users, occupiers, licensees and guarantors under or in respect of the Leases.

The Assignor hereby assigns, transfers and sets over unto the Assignee, its successors and
assigns (as security for payment of the principal, interest and other moneys secured by the
Mortgage and for performance of the obligations of the Assignor thereunder and until the
moneys due under and by virtue of the Mortgage having been fully paid and satisfied) all of
the Assignor’s right, title and interest in the Leases and the Rents, with full power and
authority to demand, collect, sue for, recover, receive and give receipts for the Rents and to
enforce payment thereof in the name of the Assignor or the owner from time to time of the
Property, and their respective heirs, executors, administrators, successors or assigns.

The Assignor shall be permitted to collect and receive the Rents as and when they shall
become due and payable according to the terms of each of the Leases, unless and until the
Assignor is in default under any of the provisions of the Mortgage and, thereafter, the
Assignee gives notice to the tenant, user, occupier, licensee or guarantor thereunder
requiring the same to pay the Rents to the Assignee, which notice shall be binding upon the
Assignor and may not be contested by it. It is further agreed that a statement of default
purporting to be made by or on behalf of the Assignee shall be deemed to be, for all
purposes, sufficient evidence of default having been made in the payment of principal
moneys and interest or some part thereof secured by the Morigage or in the observance,
performance or keeping of any of the terms, covenants or agreements therein contained on
the part of the Assignor to be observed, performed or kept and the continuance of such
default, and notice of such default shall be deemed to be well and sufficiently given to the
lessees named in the Leases if such notice is sent by mail addressed to the lessees.

Provided further, and it is hereby expressly agreed, that nothing herein contained shall have
the effect of making the Assignee, its successors or assigns, responsible for the collection of
Rents or any of them or for the performance of any of the covenants, obligations, provisions
or conditions under or in respect of the Leases or any of them to be observed or performed
by the Assignor, and the Assignee shall not, by virtue of this Agreement or its receipt of the
Rents or any of them become or be deemed a charge in possession of the Property or the
charged premises and the Assignee shall not be under any obligation to take any action or
exercise any remedy in the collection or recovery of the Rents or any of them or to see to or
enforce the performance of the obligations and liabilities of any person under or in respect of
the Leases or any of them, and the Assignee shall be liable to account only for such moneys
as shall actually come into its hands, less all costs and expenses, collection charges and
other proper deductions and that such moneys may be applied on account of any
indebtedness of the Assignor to the Assignee.



10.

11.

In the event, however, that the Assignor shall reinstate the Mortgage completely in good
standing, having complied with all the terms, covenants and conditions of the Mortgage, then
the Assignee shall within one month after demand re-deliver possession of the Property to
the Assignor and the Assignor shall remain in possession unless and until another default
occurs, at which time the Assignee may, at the Assignee’s sole option, again take possession
of the Property under authority of this Agreement.

If the Assignee shall have exercised its rights under Section 3 and shall have received any of
the Rents and if the Assignor shall cure the default under the Mortgage which gave rise to
such exercise and shall have resumed collection of the Rents, the Assignee will provide the
Assignor with details of all Rents received by it prior to such resumption.

The Assignee shall not be responsible or accountable for any failure to collect, realize, sell or
obtain payment of the Rents or any part thereof and shall not be bound to institute
proceedings for the purpose of collecting, realizing or obtaining payment of same or for the
purpose of preserving any rights of the Assignee, the Assignor or any other person, firm or
corporation in respect of the Rents or any part thereof.

The Assignee may grant extensions, take and give up securities, accept compositions, grant
releases and discharges and, generally, deal with the Rents in its absolute discretion without
the consent of or notice to the Assignor, but otherwise in accordance with the provisions
hereof.

In furtherance of the foregoing assignment, the Assignor hereby authorizes the Assignee, by
its employees or agents, at its option, after the occurrence of a default hereunder or under
the Mortgage, to enter upon the Property and to collect in the name of the Assignor or in its
own name as Assignee the Rents accrued but unpaid and in arrears at the date of such
default, as well as the Rents thereafter accruing and becoming payable during the period of
the continuance of the said default or any other default and, to this end, the Assignor further
agrees that it will facilitate in all reasonable ways the Assignee’s collection of said Rents and
will, upon request by the Assignee, execute a written notice to each tenant under any of the
Leases directing the tenant to pay rent to the said Assighee.

The Assignor also hereby authorizes the Assignee upon such entry, at its option, to take over
and assume the management, operation and maintenance of the Property and, for such
purpose, to retain such agents or employees as it may deem advisable and to perform all
acts necessary and proper and to expend such sums out of the income of the Property, the
Leases and the Rents as may be needful in connection therewith in the same manner and to
the same extent as the Assignor theretofore might do, including the right to effect new
Leases, to cancel or surrender existing Leases, to alter or amend the terms of existing
Leases, to renew existing Leases or to make concessions to tenants. The Assignor hereby
releases all claims against the Assignee arising out of such management, operation and
maintenance.

The Assignee shall, after payment of all proper charges and expenses, including reasonable
compensation to any agent or employee as it shall select and employ and after the
accumulation of a reserve, to meet taxes, assessments, water rates and other public utility
charges and fire and liability insurance in the requisite amounts, credit the net amount of
income received by it from the Property by virtue of this Agreement and to any amounts due
and owing to it by the Assignor under the terms of the Mortgage, but the manner of the
application of such net income and what items shall be credited shall be determined in the
sole discretion of the Assignee.
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13.

14.

It is understood and agreed that this Agreement is being taken as collateral security for the
due payment of any sum due under the Mortgage and that none of the rights or remedies of
the Assignee under the Mortgage shall be delayed or in any way prejudiced by these presents
and that following registration of a cessation of the whole of the Mortgage, this Agreement
shall be of no further force or effect and, if requested by the Assignor, the Assignee will
execute and deliver a separate reconveyance of this Agreement and the land registrar is
hereby authorized to delete reference to this Agreement from the title to the Property.
Following registration of a cessation of the Mortgage, this Agreement shall be of no further
force or effect only in respect of that part or parts of the Property in respect of which the
Mortgage has been discharged.

The provisions of this Agreement shall be construed according to the laws of the province in
which the Property is situated.

This Agreement and everything herein contained shall bind and enure to the benefit of the
parties hereto and their respective heirs, executors, administrators, successors and assigns.

[signature page follows]



SIGNED and DELIVERED in the presence
of:

HM@') |

“Withessed by videoconference

Per:

MANAGEMENT, INC., in its
frferal partner of RUBY, LLP

ANNAPOL]
capacity ¢

Narﬁe‘f éven Caryi
Title: Président



@ LEAGUE SAVINGS
' AND MORTGAGE

A Uredit nlen Company

PROVINCE OF NOVA SCOTIA

N :
| HEREBY CERTIFY that on this _\aday of May, 2022, ANNAPOLIS MANAGEMENT, INC., in its capacity-
as general partner of RUBY, LLP, one of the parties to the foregoing indenture executed and
delivered the same in my presence by videoconference, and | have sig_ned as witness o the same.

QI 1‘(,17/( A g
" &fc Beaublen
A Barrister of the Stipreme Caurt of
Nova Scotid.
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CANADA
PROVINCE OF NOVA SCOTIA

AFFIDAVIT

I, Steven Caryi, of Winter Parls, Florida, make oath and say that:

3

Lo

SWORN TO by videaconference from
Winter Park, Florida to Halifax, Nova Scotia
this _|O. _ day of May, 2022

before me:

i am the President of ANNAPOLIS MANAGEMENT, INC: (ihe "Corporation"); general paitner of
RUBY, LLP (the “Partnership™, and have a personal knowledge of the matters: herein
deposed. to.

{ executed the foregoing instrument for and on behalf of the Corporation and the Partnership.

| am authorized 1o execuite the foregoing instrument on bebalf of the. Corporation and the
Partnership and thereby bind them.

| acknowledge that the foregoing instrument was. executed by, its proper officer(s) duly
authorized in that regard on the date of this affidavit,

The Corporation is not @ non-resident of Canada under the lncome Tax Act (Canada).
Likewise, the Partnership is not a non-resident of Canada under. the /ncome Tax Act
{Canada):

That property described in the within assignment has never been occupied as a Matrimonial
Home by any of the shareholders of the Corporation nor does the ownership of a share in the
Corporation or an Interest in the Partnership-entitle the shareholder, partner or owner of a
share or interest to_occupy the aforesaid property as a Matrimonial Home. For the purpose
of this my Affidavit, “Matrimonial Home" mieans a dwelling and real property occupied by a
person and lhat person’s spouse as their family residence and in which either or both of
them have a property interest.

fo=

ﬁéré Beaubien .
A Barrister of the Supreme Court of
Nova Seotia

Stevenfaryl ‘ /an




SCHEDULE “A”

PID 41353202

Registration County: HALIFAX COUNTY

Street/Place Name: BARRINGTON STREET /HALIFAX

Title of Plan: PLAN OF SURVEY OF LOT CPR-E1A S/D OF LOT CPR-E1 LANDS CONVEYED TO
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A S/D OF LOT CPR-E2 LANDS CONVEYED TO
3000425 NOVA SCOTIA LIMITED

Designation of Parcel on Plan: LOT CPR-E1A

Registration Number of Plan: 105491279

Registration Date of Plan: 2014-07-25 15:46:20

**%% Municipal Government Act, Part IX Compliance ***
Compliance:

The parcel is created by a subdivision (details below) that has been filed under the Registry Act or
registered under the Land Registration Act

Registration District: HALIFAX COUNTY

Registration Year: 2014

Plan or Document Number; 105491279



@ LEAGUE SAVINGS
. AND MORTGAGE

e
~ A Credit Unlon Company

GENERAL ASSIGNMENT OF RENTS AND LEASES

THIS AGREEMENT made this 10™ day of May, 2022

BETWEEN:
ANNAPOLIS MANAGEMENT, INC., in its capacity as general partner of RUBY, LLP

{the "Assignor")
-and -
LEAGUE SAVINGS AND MORTGAGE COMPANY

(the "Assignee")

WHEREAS the Assignor is the registered owner of the Property (hereinafter defined), subject to the
Mortgage (hereinafter defined) and has agreed to enter into this Agreement with the Assignee as
collateral security for the due payment of the Mortgage (hereinafter defined).

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the making of the loan
represented by the Mortgage (hereinafter defined), the sum of Ten Dollars ($10.00) and other good
and valuable consideration (the receipt and sufficiency of which are hereby acknowledged by the
Assignor), it is hereby covenanted and agreed and declared by the Assignor as follows:

1. in this Agreement, unless there is something in the subject matter or context inconsistent
therewith:
(a) "Agreement” shall mean this agreement.

(b) “Leases” shall mean:

Q) each and every existing and future lease of, and agreement to lease of, the
whole or any portion of the Property (hereinafter defined);

(ii) each and every existing and future tenancy agreement as to use or
occupation and licence in respect of the whole or any portion of the Property
(hereinafter defined), whether or not pursuant to any written lease,
agreement or licence, and including any such lease, agreement or licence
granting or permitting occupancy to any of the membets of the Assignor;

(iii) each and every existing and future guarantee of all or any of the obligations

of any existing or future tenant, user, occupler or licensee of the whole or any
portion of the Property (hereinafter defined); and

*10030133/00072/4444633/v1



(iv) each and every existing and future assignment and agreement to assume the
obligations of tenants of the whole or any portion of the Property (hereinafter

defined).

(c) "Mortgage" shall mean a charge of the Property (hereinafter defined) from the
Assignor to and in favour of the Assignee and registered against the Property
(hereinafter defined) at the Land Registration Office for Halifax County on or about

the date hereof.

(d) “Property” shall mean the lands and premises described in Schedule “A” attached
hereto, together with any buildings or structures now ofr hereafter erected thereon.

(e) “Rents” shall mean all rents, charges and other moneys (including, without limitation,
any subsidies payable by any governmental bodies or agencies) now due and payable
or hereafter to become due and payable and the benefit of all covenants of tenants,
users, occupiers, licensees and guarantors under or in respect of the Leases.

The Assignor hereby assigns, transfers and sets over unto the Assignee, its successors and
assigns (as security for payment of the principal, interest and other moneys secured by the
Mortgage and for performance of the obligations of the Assignor thereunder and until the
moneys due under and by virtue of the Mortgage having been fully paid and satisfied) all of
the Assignor's right, title and interest in the Leases and the Rents, with full power and
authority to demand, collect, sue for, recover, receive and give receipts for the Rents and to
enforce payment thereof in the name of the Assignor or the owner from time to time of the
Property, and their respective heirs, executors, administrators, Successors or assigns.

The Assignor shall be permitted to collect and receive the Rents as and when they shall
become due and payable according to the terms of each of the Leases, unless and until the
Assignor is in default under any of the provisions of the Mortgage and, thereafter, the
Assignee gives notice to the tenant, user, occupier, licensee or guarantor thereunder
requiring the same to pay the Rents to the Assignee, which notice shall be binding upon the
Assignor and may not be contested by it. It is further agreed that a statement of default
purporting to be made by or on behalf of the Assignee shall be deemed to be, for all
purposes, sufficient evidence of default having been made in the payment of principal
moneys and interest or some part thereof secured by the Mortgage or in the observance,
performance or keeping of any of the terms, covenants or agreements therein contained on
the part of the Assignor to be observed, performed or kept and the continuance of such
default, and notice of such default shall be deemed to be well and sufficiently given to the
lessees named in the Leases if such notice is sent by mail addressed to the lessees.

Provided further, and it is hereby expressly agreed, that nothing herein contained shall have
the effect of making the Assignee, its successors or assigns, responsible for the collection of
Rents or any of them or for the performance of any of the covenants, obligations, provisions
or conditions under or in respect of the Leases or any of them to be observed or performed
by the Assignor, and the Assignee shall not, by virtue of this Agreement or its receipt of the
Rents or any of them become or be deemed a charge in possession of the Property or the
charged premises and the Assignee shall not be under any obligation to take any action or
exercise any remedy in the collection or recovery of the Rents or any of them or to see to or
enforce the performance of the obligations and liabilities of any person under or in respect of
the Leases or any of them, and the Assignee shall be liable to account only for such moneys
as shall actually come into its hands, less all costs and expenses, collection charges and
other proper deductions and that such moneys may be applied on account of any

indebtedness of the Assignor to the Assignee.
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11.

In the event, however, that the Assignor shall reinstate the Mortgage completely in good
standing, having complied with all the terms, covenants and conditions of the Mortgage, then
the Assignee shall within one month after demand re-deliver possession of the Property to
the Assignor and the Assignor shall remain in possession unless and until another default
occurs, at which time the Assignee may, at the Assignee’s sole option, again take possession
of the Property under authority of this Agreement.

If the Assignee shall have exercised its rights under Section 3 and shall have received any of
the Rents and if the Assignor shall cure the default under the Mortgage which gave rise to
such exercise and shall have resumed collection of the Rents, the Assignee will provide the
Assignor with details of all Rents received by it prior to such resumption.

The Assignee shall not be responsible of accountable for any failure to collect, realize, sell or
obtain payment of the Rents or any part thereof and shall not be bound to institute
proceedings for the purpose of collecting, realizing or obtaining payment of same or for the
purpose of preserving any rights of the Assignee, the Assignor or any other person, firm or
corporation in respect of the Rents or any part thereof.

The Assignee may grant extensions, take and give up securities, accept compositions, grant
releases and discharges and, generally, deal with the Rents in its absolute discretion without
the consent of or notice to the Assignor, but otherwise in accordance with the provisions

hereof.

In furtherance of the foregoing assignment, the Assignor hereby authorizes the Assignee, by
its employees or agents, at its option, after the occurrence of a default hereunder or under
the Mortgage, to enter upon the Property and to collect in the name of the Assignor er in its
own name as Assignee the Rents accrued but unpaid and in arrears at the date of such
default, as well as the Rents thereafter accruing and becoming payable during the period of
the continuance of the said default or any other default and, to this end, the Assignor further
agrees that it will facilitate in all reasonable ways the Assignee's collection of sald Rents and
will, upon request by the Assignee, execute a written notice to each tenant under any of the
Leases directing the tenant to pay rent to the said Assignee.

The Assignor also hereby authorizes the Assignee upon such entry, at its option, to take over
and assume the management, operation and maintenance of the Property and, for such
purpose, to retain such agents or employees as it may deem advisable and to perform all
acts necessaty and proper and to expend such sums out of the income of the Property, the
Leases and the Rents as may be needful in connection therewith in the same manner and to
the same extent as the Assignor theretofore might do, including the right to effect new
Leases, to cancel or surrender existing Leases, to alter or amend the terms of existing
Leases, to renew existing Leases or to make concessions to tenants. The Assignor hereby
releases all claims against the Assignee arising out of such management, operation and

maintenance.

The Assignee shall, after payment of all proper charges and expenses, including reasonable
compensation to any agent or employee as it shall select and employ and after the
accumulation of a reserve, to meet taxes, assessments, water rates and other public utility
charges and fire and liability insurance in the requisite amounts, credit the net amount of
income received by it from the Property by virtue of this Agreement and to any amounts due
and owing to it by the Assignor under the terms of the Mortgage, but the manner of the
application of such net income and what items shall be credited shall be determined in the

sole discretion of the Assignee.
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13.

14,

It is understood and agreed that this Agreement is being taken as collateral secutity for the
due payment of any sum due under the Mortgage and that none of the rights or remedies of
the Assignee under the Mortgage shall be delayed or in any way prejudiced by these presents
and that following registration of a cessation of the whole of the Mortgage, this Agreement
shall be of no further force or effect and, if requested by the Assignor, the Assignee will
execute and deliver a separate reconveyance of this Agreement and the land registrar is
hereby authotized to delete reference to this Agreement from the title to the Property.
Following registration of a cessation of the Mortgage, this Agreement shall be of no further
force or effect only in respect of that part or parts of the Property in respect of which the
Mortgage has been discharged.

The provisions of this Agreement shall be construed according to the laws of the province in
which the Property is situated.

This Agreement and everything herein contained shall bind and enure to the benefit of the
parties hereto and their respective heirs, executors, administrators, successors and assigns.

[signature page follows]



SIGNED and DELIVERED in the presence
of:

1 0“1@?

“Witnessed by videaconference

ANNAPOLI
capacity i

NAGEMENT, INC., in its
peral partner of RUBY, LLP

./,
Na’n(\epzté &ven Caryi
Title: Président



@ LEAGUE SAVINGS
’ AND MORTGAGE

’ 4 A Credlt Pulon Lornpany
PROVINCE OF NOVA SCOTIA

| HEREBY CERTIFY that on this-ié%ay'of. May, 2022, ANNAPOLIS MANAGEMENT, INC., in its capacity
as general partner of RUBY, LLP, one of the partiesto the foregoing Indenture executed and
delivered the same in my presence by videoconference, and | have signed as witness to the same.

ﬂj[ l M[{(Qj

Métc Beaublen
A Barrister of the Supreme Court of
Nova Scotia
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CANADA
PROVINCE OF NOVA SCOTIA

FEIDAVIT

I, Steven Caryi, of Wintér Park, Florida, make oath-and say that:

I

SWORN TO by videoconference from
Winter Patlk, Florida to Halifax, Nova Scotia
this _{0 _ day of May, 2022

before me:

=

I .am the President of ANNAPOLIS MANAGEMENT, INC. (the “Corporation"), genéral partner of
RUBY, LLP (the “Partnership”), and have a personal knowledge of the matters herein
deposed 9.

| executed the foregoing instrument for-and on behalf of the Corporation and the Partnership.

| am authorized to executé the foregoing instrument on behalf of the Corporation and the
Partnership and thereby bind them.

| acknowledge that the foregoing instrument was executed by its proper officer(s) duly
authorized in that regard on the date of this affidavit.

The Corporation Is not a non-resident of Canada under t'he Income Tax Act (Canada).
Likewise, the Partnership Is not a non-resident of Canada under the Income Tax Act

(Canada).

That property described: in the within assignment has never been occupied as-a Matrimonial
Home by any of the shareholders of the.Corperation nor does the ownership of-a share In the
Corporation or an interest in the Partnership entitle the shareholder, partner or owner of a

‘share orinterest-to occupy the aforesaid property as a Matrimonial Home, For the purpose
.of this my Affidavit, “Matrimonial Home" means a dwelling and real properly occupied by a

person and that person's spouse as their family residence and in which either or both of
them have a property interest.

Marc Beaublen : .
A Baruster of the Supreme Court of
‘Nova Scotla

Stevenfarnyl l/ R



SCHEDULE “A”

PID 41353202

Registration County: HALIFAX COUNTY

Street/Place Name: BARRINGTON STREET /HALIFAX
Title of Plan: PLAN OF SURVEY OF LOT CPR-E1A S/D OF LOT CPR-E1 LANDS CONVEYED TO

ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A $/D OF LOT CPR-E2 LANDS CONVEYED TO
3000425 NOVA SCOTIA LIMITED

Designation of Parcel on Plan: LOT CPR-E1A

Registration Number of Plan: 105491279

Registration Date of Plan: 2014-07-25 15:46:20

*%* Municipal Government Act, Part IX Compliance Lk

Compliance:

The parcel is created by a subdivision (details below) that has been filed under the Registry Act or
registered under the Land Registration Act

Registration District: HALIFAX COUNTY

Registration Year: 2014

Plan or Document Number: 105491279






Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “H2” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January §§ , 2025.

Signature

EMMA R. VOSSEN
A Barrister of the Supreme
Court of Nova Scotia

PL# 179571/15232721



This MORTGAGE made this 31% day of October, 2024.

BETWEEN:

ANNAPOLIS MANAGEMENT, INC., Irvits capacity as general partner of RUBY, LLP:
(hereinafter called the "Mortgagor")

~and -

LEAGUE SAVINGS AND MORTGAGE COMPANY:

(heréinafter called the "Mortgagee")

1. Definitions. In this Mortgage, unless something in ‘the: subject. matter or context Is
inconsistent therewith:

(a)

(c)

(d)

(€)

(f)

Applicable Laws means all applicable federal, provincial or municipal laws, statutes,
regulations, rulés, by-laws, policies and guidelines, all notices, proceedings;
judgments, orders, ordinances, diréctives, permits, authorizations, licenses or
requirements of every governmental authority.

Interest means the interest payable at the.Interest Rate under this Mortgage.

Interest Rate means the Interest rate payable by the Mortgagor to the Mortgagee on
the Obligations pursuant to any agreement,: contract, or term in relation to the
Obligatians.

Mortgage means: this Mortgage of: réal property and any amendments thereto, to
which the Mortgagor and the Mortgagee are parties.

Obligations means any and all present and’ future indebtedness, liabilities and
obligations of the Mortgagor to the Mortgagee (mcludmg interest thereon), of
whatsoever nature or Kind, including without imitation, pursuant to any promissory
note, loan agreement; line of credit agreement or guarantee, whether incurred prior
fo of at the time of dr after the-signing of this Mortgage, absolute or contingent, Jomt
o Several, direct or indirect, matured of not, extended or renewed, as principal of as.
surety, liquidated or unliquidated, alone or with others, wheresoever and howsoever
incurred, and any' ultimate balance: thereof, including all future advances and re-
advances and for all obligations of the Mortgagar to the-Mortgagee whether. or not
coritained in this Mortgage.

Property means thé: real property described in Schedule "A" to this Mortgage, and
includes all buildings, fixtures, equipment, machinery, furniture, furnishings and
chattels and improvements now or hereafter brought or erected thereon.

2 GRANT OF MORTGAGE

For consideration and as security for the payment and performance of the Obligations, the
Mortgagor hereby mortgages, charges, assigns, pledges, grants and transfers t6 the Mortgagee all
the Mortgagor's right, title and interest in and to the Property.

1377-5294-1584, v, 1



3. INTEREST

The Mortgagor agreés to pay the Mortgagee Interest on the Obligations from time to time.

4. SECURITY

This Mortgage is in. addition to and not in substitution for any other mortgage, charge,
assignment or security interest now or hereafter held by the Mortgagee from the Mortgagor or from
any ather person whomsoever and shall be géneral and continuing security for the payment and
performance of the Obligations. '

5. REPRESENTATIONS AND WARRANTIES.

The Mortgagor represents and warrants to the Mortgagee that:

(a)

(b)

if it is & corporation, theé Mortgagor is a corporation incorporated and organized and
validly -existing: and in good standlng under the laws of the jurisdiction of its
Incorporatlon it has the corporate power to own or lease. its property and to carry 6n'
the business conducted by it; it Is qualified as a corporation to carry on'the bisiness
conducted by it and to-own or lease its property and is.in good standing under the
laws of each jurisdiction in which the nature of its business or the property owned or
leased by it makes such -qualificatiort necessary; and the execution, delivery and
perfarmarice of this Mortgage are within its corporate powers; have been authorized

and do not cantravene, violate or conflict with any law or the terms and provisions of

its constating documents or its by laws or-any shareholders agreement or any other
agreement; indenture or undertaking to which the Mortgagor is a party or by which it
is bound;

if it is a corporation, the Mortgagors name as set forth on the first page. of this

Mortgage is its full, true and correct name as stated in its constating documents and
if such name: Is in English, it does not have or use a French language form of its
name or a combined English language and French language form of its name and
vice versa; and the Mortgagor has provided a written memoranduim to the Mortgagee
accurately’setting forth all prior names under which the Mortgagor has operated;

if it is a partnership, the Mortgagor's name as set forth on the first' page of this
Mortgage is its full, true and correct name and where required or voluntarily
registered its registeéred name; it is a partnership validly. creatéd and organized and
validly existing under the laws of the jlrisdiction of its creation; it has the power to
carry on the business conducted by'it is qualified as a partne(ship to carry. on the
business. conducted by it and is in good standing under the laws of each jurisdiction
In which the: nature of jts business makes such quahﬂcat;on necessary; and the
execution, delivery and performance of this Agreement are within its powers,. have
been authorized, and do not coritravene, violate or conflict-with any law or the terms.

of its partnership agreement or any other agreement,. indenture or undertaking to

which the Mortgagor is a party or by which it Is. bound, and a complete list of the
names, addresses and (if individuals) the dates of birth of the partners of the-
partnership have been delivered to the Mortgagee;

if the Mortgagor is an individual, the Mortgagor's full name as-set out on the first
page of this Mortgage is the Mortgagor's full and correct name as described on the
individual's birth certificate a true ‘copy of which has been provided to the Morigagee
or, if no birth certificate issued from any jurisdiction in Canada exists, as described
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(h)

0

oi the documents provided to the Mortgagee; the' Mortgagor's address as set out on
the first page of this Mortgage is the Mortgagor's full and correct address;

there is no litigation or governmental proceedings.commenced or pending against of
affecting the Property or the Mortgagor, in which a decision-adverse to the Mortgagor.
would constitute or result in a material adverse change in the business, operations,
properties or assets or in the condition, financial-or otherwise, of the Mortgagor; and
the Martgagor agrees to promiptly. rotify the Mortgagee of any such future litigation or
governmental proceeding; '

the Mortgagor does not have any information or knowledge of any. facts: relating to
the Mortgagor's business, operatlons propefty.or assets or to'its condition, financial
or otherwise;. whnch It has' not disclosed to the: Mottgagee in writing and which, if
known to the Mortgagee, might feasonably bé expectéd to deter the Mortgagee from
extending credit or- advancmg funds to the Mortgagor;

the Mortgagor has good title and lawfully owns and possesses the. Ptoperty, free from
all security. interests, charges, encumbrances fiens and claims except as disclosed to
and approved by the Mortgagee;

‘this Mortgage is granted in accordance with: resolutions: of the-directors (and of the

shareholders as applicable) of the Mortgagor, if the Mortgagor is a corporation, or, if
the Mortgagor is a partnership, of the partners of the. Mortgagor, and all other
requirements have been fulfilled to authorize and make the execution anhd delivery of
this Mortgage, and the performance of the Mortgagor's obligations valid and there is
no. resttictioni contained in the coristating. documents of the Mortgagor or in any

‘shareholders agresment or partnership agreement which. restricts the powers of the

authorized signatories of the Mortgagor-to borrow money or give security;

there are no restrictions affecting title to the: Mortgagor's. interest ini the Property
except any the Moitgagor has reported to the Mortgageé in wrlting and except for
buildihg and zoning by-laws which have been and will continueto be complied with or
with respect to which the Property is a legal non-conforming use;

no. part of the Property is, has ever been or will In the future be insulated with urea

‘formaldehyde foam insulation.

COVENANTS OF THE MORTGAGOR

(a)

The Mortgagor covenants that at all times while this Mortgage. remains in effect the
Mortgagor will:

M promptly pay and satisfy the Obligations as they become due of are
demanded and shall.observe all gonditions and covenants hergin contalned;

(i), defend the title to the Property for the benefit of the Mortgagee agalnist the:
claims and demands of all persons;

(i)  maintain insurance on the Property with an insurer, of kinds, for amounts and
payable to such person or persons, all as the Mortgagee may.require;

(iv) malntain the Propeity in good condition, order and repair and not permit the
value of the- Propérty to be impaired and not to demoatish any part of the
buildings how or at any time located on the Property without the prior written
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(vi)

(vil)
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consent of the Mortgagee and nét to proceed with any. substantial

alterations, remodeling or rebuilding of or-any ‘addition to'the buildings on the.
Property without the prior written consent of the Mortgagee;

forthwith-pay and satisfy;.

A all taxes, assessments, rates, duties, levies, goverment fees; claims
and dues lawfully levied, assessed or imposed upon the Mortgagor or
the Properly when due, unless the Mortgagor shall: in good faith
contest its obligations so-to pay and shall furnish such security as the
Mortgagee may require; and

B.  -alt security Interests, charges; encumbrances; Jiens and claims which
rank or could in any event rank in priority to the Mortgage, other than

the charges or security interests; if any, consented to-in writing by the
Mortgagee;

if required by the Mortgagee make Installment payments 10 the Mortgagee on

-account of taxes, rates, levies and assessments upon the lands. and

premises, such payments to be an estimate by the Mortgagee of the sum
required to accumulate a fund sufficient to.pay such taxes, rates, fevies and
assesspients when they become due; the Mortgagee may apply any such
payment against the' indebtedness secured or any money payable hereunder,

forthwith pay and satisfy all: éosts, charges, expenses and legal fees and
disbursements (on a solicitor-and his own client basis) which may be incurred
by the Mortgagée in:

A. inspecting the Property;

B. negotiating, preparing, perfécting and registering this Mortgage and
other documents, whethet or not relating to this Mortgage;:

C. maintaining'the Intended priority of the Mortgage;.
D. investigating title fo the Property;
E. taking, recovering, keeping possession of and insuring the Propeénty;

F, mairitaining the Property i goad repair and preparing the Property for
disposition; any inspection, apptaisal, investigation or envirenmental
audit of the Property and the cost of ahy environmental rehabilitation,
treatment, removal or repair necessary to protect; preserve or remedy
the Property including any'fine or penalty. the: Mortgagee becomes.
obligated. to pay by reason of any statute, order or direction of
competent authority;.

G. any sums the Mortgagee pays as fines, or as clean up costs because
of contamination of or from the Property; and

H. all other actions and proceedings taken in connection with the

* preservation of the Property and the' Mortgage and the enforcement

of this Mortgage and of ary other security interest held. by the
Mortgagee as security for the Obligations;



(Vi)

(x)

(xi)

(i)

(xiii}

(%iv)

(xv)
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at:tHe Mortgagee's request at-any time and from time to time, execute and
deliver such further-and other documents and’ Instruments and do all acts
and things as the Mortgagee in its absolute discretion; requires in order to
better and more perfectly and absolutely cohvey and assure thé Property with
the appurtenances, unto the Mortgagee as the Mortgagee or his. counsel may
reasonably require; o

notify the Mortgagee promptly of:

A any change .in the information containéd herein relating to the
Martgagor, its address, its business or the Property;

B. any material loss or damage to the Property;.

C. any-claims against the Mortgagor relating to the Property of any part -
“thereof;

deliver to the Mortgagee from time to time promptly upon request:
A. any documents of title or instruments relating to the Property;

B. all financial statements prepared by or for the Mortgagor regarding
the Mortgagor's business;

C. all policies and certificates of insurance relating to the Property; and

D. -such information .concerning the: Property, the' Mortgagor and the
Mortgagor's business and affairs-as the Mortgagee may require;

observe and conform to all valid requirements of any governmental authority
relative to any of the Property and all.covenants, terms and conditions upon

~or under which the Property is held;

carry .on and conduct its business and undertaking in a proper and

businesslike manner so as to preserve  and protect the Property and the.
earnings, income, rents, issues and profits of the Property, including
maintenance of proper and accurate books of account and records;

observe and-perform all its obligations under:

A. leases, licenses, undertakings, and any other agreements to which. it
is a party; '
B. any statute or regulation, federal, provincial, territorial or municipal to

which the Mortgagor is subject;

‘without the -¢onsent of the Mortgagee, not create or: permit to exist any

mortgage, eharge, assignment or security intérest in, charge, encumbrance or
lien over, or dlaim against the Property or any part thereof which ranks or
could rank in priotity to or pari passu with this Mortgage;

if the Mortgagor Is an individual, advise the Mortgagee of any change in
marital status;



(xvij  not at any time, directly or indirectly, sell, transfer, convey or dispose of the

Property or parts thereof or interest»there(n or enter into any agreement to do
so of change of pérmit'a change in the legal or beneficial ownership of the
Property without the prior written consént of the Mortgages;

(xvil)  not apply for or attempt to-amend or change the zoning by-law applicable to
the Property without prior written approval of the Mortgagee and satisfaction
of any conditions imposed by the Mortgagee;

(xviii) not allow the Propérty té be used for a use other than the uses disclosed to
the Mortgagee; '

(Xix)  not lease or rent the Property without the consent of the Mortgagee.

‘The Mortgagor, if a ‘corporation, covenants that at all times while this Mortgage

remains in effect, without the prior written consent of the Mortgagee!

(xx) it will not declare or pay any dividends;

(xi) it will not purchase or redeem any of it¢ shares. or otherwise reduce its share
capital;
(xxii) it will not become guarantor of any obligation;

(xxiii) it will not become ‘an. endorser in. respect of any obligation or otherwise
become. liable upon any note or other obligation other than bills of exchange
deposited to the bank account of the Mottgagor;

(xxiv) it will maintain its corporate existence; and

(xxvj it will not change its name, merge or amalgamate with any other entity.

7. ENVIRONMENT

The Mortgagor represents and agrees that:

()

(b)

(c)

it operates and will continue to operate in conformity with all applicable
environmental: laws, regulations, standards, codes, ordinances and other
requirements of any jurisdiction. in. which it carries on business and-will ensure its
staff is'trained as required for that purpose;

it has: an e‘nyiro_nmental emergency response plan and all officers-and employees are
familiar with that »plan and thelr duties under it;

it possesses and will maintain all environmental licenses, permits and other
governmental approvals as may be' necessary t6. conduct its business and maintain
the Property;

there has been no complaint, prosecution, investigation or proceeding,
environmental or otherwise, respecting the Mortgagor's business or assets including
without limitation the Property; '
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9.

©
(f)

(€)

(a)

(b)

(cy

(e)

it wifl advise the Mortgagee lmmedrately upon becoiming aware of any environmental
problems relatmg to its business-or the Property;

it will provide the Mortgagee with copies. of all communications with environmental
officials and: all. envirohmental studies or assessments prepared for the Mortgagor
and it consents-to the Mortgagee contacting and making enquiries of environmental
officials or assessors; and

it will from time to tirme when requested by the Mortgagee provide to the Mortgagee
evidence of its full compliance with the Mortgagor's obligations In this sectlon..

INSURANCE

The Mortgagor cavenants that while this Mortgage is in effect the Mortgagor shall;

0] maintain or cduse to, be maintalned insurance. on the Property with a
reéputable Insurer, of kinds, for amounts- and payable to such person or
persons, all as the Mortgagee may. require, and in particular maintain
insurance on the Property to its full insurable value agalnst loss or damage by
ﬂre and. all other risks of damage, including an extended coverage
endorsement;

(i calise the- insurance: policy or policies required by this Mortgage to be
assigned to the Mortgagee, Including a standard mortgage: clause or a
mortgage endorsement, as the Mortgagee may require;

(ifi) pay all premiums respecting such irisurance, and deliver all policies to the
Mortgédgee, if It 50 requires.

If proceeds of any required insurance becomes payable, the Mortgagee may, in its
absolute discretion, apply these proceeds to the Obligations as the Mortgagee sees
fit or release any insurance- proceeds to the Mortgagor t0 repair, replace or rebuild,
but any release of insurance proceeds to the Mortgagor shall not operaté as a
payment on account of the Obligations orin any way affect this Mortgage.

The. Mortgagor will forthwith, on the happening of loss or damage to the: Property,
notify the Mortgagee and furnish to the: Mortgagee at the Mortgagor's expense any
necessary proof and do -any necessary. act to enable thé Mortgagee to obtain
payment of the insurance proceeds, but nothing shall. limit the Mortgagee's right to
subrmit to the instivera proof of loss 6n its own behalf.

The Mortgagor hereby authorizes and directs the insurer under any required policy of
insurance: to include the name of the. Mortgagee as loss payee on any policy of
insurance and on any cheque or draft which may be issiied respecting a claim,
settlefient ‘undér and by virtue of such insurance; and the production by the
Mortgagee to-any insurer of a notarial or certified copy of this Mortgage (notarized or
certified by a notary public or'solicitor) shall be the insurer's complete authority for so
doing.

If the Mortgagor fails to maintain insurance as required, the Mortgagee may, but
shall not be obliged to, maintain: or effect such insurance coverage, or so much
insurarnce covérage as the Mortgagee may wish to majntain,

PERFORMANCE OF OBLIGATIONS
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If the Mortgagor falls to perform its Obligations hereunder, the Mortgagee may, but shall not
be obliged to, perform. ariy or all of such. Obligations: without prejudice to any other rights and
remedies of the Mortgagee hereunder, and any payments made and any costs, charges, expenses
and legal fees and disbursements (on a solicitor and his. own client basis). incurred in connection
therewith shall be payable by the Mortgagor. to the Mortgagee forthwith with interest until paid at the
highest rate bome: by any of the Obligations and such amounts shall be a charge upon.the Property
in favour of the Mortgagee prior.to all claims subsequent to this Mortgage.

10,  QUIET POSSESSION.

Until default in payment of some part of the money payable hereunder or on breach of any.
covenant, agreement or proviso herein contained, the Mortgagor shall have quiet possession of the
land and premises.

11, SUMS OWING

The Mortgagor caovenants with the Mortdagee that any sum owing or -required by this
Mortgage to. be pald by the Mortgagor to the Mortgagee shall be added to the Indebtedness secured
and shall: form a charge upon the lands and premises and shall bear interest at the highest rate
borne by any of the Obligations until paid.

12.  EEES

The Mortgagor further agrees and it.is expressly understood that prepayment in'whole or in
part of this.Mortgage may be subject to the provisions of the Prepayment Privileges as set forth in
Schedule "C1", The attached Schedule “C2” outlines fees currently in effect for this mortgage. If you
do not pay any of these féees when due, we may add them to the’ balance owing on your mortgage

and additional interest will accrue on such unpaid fees at the rate set herein.

13.. SCHEDULES
All schedules to this mortgage shall form part of this mortgage.

14,  APPROPRIATION OF PAYMENTS

Any and all paymients made respéecting the Obligations: and monies: realized on any
enforcemient of this Mortgage may be applied to such part or parts of the Obligations as. the
Mortgagee sees fit; and the Mortgagee may at any time change any appropriation as the Mortgagee
sees fit,

15,  EXTENSION OF TIME

No extension of time given by.the Mortgagee to the Mortgagor, or anyone claiming under him
or ‘any other person, or any other dealing by the: Mortgagee with the owner of the equity of
redemption shall in any way affect or. prejudice the rights of the Mortgagee against the Mortgagor or
any other person liable-for performance of the Obligations.

16.  CONDOMINIUMS.

If this Mortgage Is of a unit within a plan of condominium the following provisions shall apply:
(a) The Mortgagor covenants and agrees at all times and from time ta time to observe

and perform all dutiés and obligations imposed on the Mortgagor by Applicable Laws
applying to condomiiniums and by the condominium declaration, the by laws and the
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(b)

(c)

rules, as amended from time to timé, of the condominium corporation that governs
the Property (the “Condominium Corporation”), by virtue of the Mortgagors ownership
of the Property. Any breach of such duties and obligations shall constitute a breach of
covenant under this Mortgage.

Without limiting the generality. of the: foregoing, the Mortgagor covenants and agrees
that the Mortgagor will pay promptly. when due any: contributions to common
expenses requiréd of the Mortgagor as owner of the Property and in.the event of the
Mortgagor's default in doing so ‘the: Mortgagee, at its option, may pay the same and
thé amount so paid shall be added to the amounts secured by this Mortgage and
bear interest af the lnterest Rate from the time of such payments and the amounts
so paid shall be a charge on the Property and shall be payable forthwith by the.
Mortgagor to the Mortgagee whether 6r not any payment in default has priority to this.
Mortgage or-any part of the amounts secured héreby.

“The Mortgagor by this Mortgage irrevocably authorizes and empowers the Mortgagee

to exercise the Mortgagor's right as: owner of the Property to vote or to consent in all
matters relating to-the affairs of the Condominium Corporation provided that:

§0)] the Mortgagee. may at any. time or froni time to time give notice in writing to

thé Mortgagor and the said Condominium Corporation that the Mortgagee
does not intend to exercise the sald right to vote or consent and in that event
.until the Mortgagee revokes the sald notice the Mortgagor may exercise the
right to vote. Any such notice may be for an indeterminate period of time or
for a limited period of time or for a specific meeting or matter;

(i’ the Mortgagee shall hot by virtue of the assignment to the Mortgagee of the
right to vote or.consent be under any obligation to vote or consent or to
protect the interests of the Mortgagor; and

(iily  the exercise of the right to vote or consent shall not constitute the Mortgagee
a mortgagee in possession.

17.  DEFAULT

The Mortgagor shall be jn default under this Mortgage and shall be deemed to be ini default
under all other agreements between the Mortgagor and the Mortgagee, unless. waived by the
Mortgagee, inany of the following events (each, an "Event of Default”):

@

(b)

(e)

the Mortgagor defaults, or threatens to default, in payment when due of any of the
Obligations of the. Mortgagor to the Mortgagee; or

the Mortgagor Is in breach of, or threaténs to breach, any term, condition or covenant
of thé Obligations to the Mortgagee, whethier or not contained'in this Mortgage; or

the: Mortgagor or @ guarantor of the Mortgagor declares itself to be Insolvent or
admits In writing its inability to pay its debts generally as they’ become due, or makes
an assignment for the benefit of its creditors, is declared bankrupt, makes a proposal
or otherwise takes advantage of provisions for relief under the Bankruptcy and
Insolvency Act (Canada), the Companies Creditors' Arrangement Act (Canada) or
similar legislation in any jurisdiction, or makes an authorized assignment or any order
of judgment is issued by a court granting any of the foregoing; or

1377-5294-1584, v. 1



0)

(k)

a receiver, receiver and manager. of receiver-manager of all or any part of the
Property is appointed; or

the Mortgagor or a guarantor of the Mortgagor ceases or threatens to cease to carry
on-all or a substantial part of Its business or makes or threatens to make a sale of all
or substantially all of its assets; or

distress or execution is levied or issued against the Property or any part thereof; or

without the prior written consent of the Mortgagee, the Mortgagor creates or permits
to exist any charge; encumbrance or lien on or claim against or any-security Interest
in the Property which ranks or could in any event rank in priority to or pari passu with
any security interest created by this Mortgage; or

the holder of any other charge, encumbrance or lien on or claim against, or security
interest in, any of the Property does anything to enforce or realize on such charge,
encumbrance, lien, claim or securlty interest; or

any fepresentation or warranty made Dy the Mortgagor to the Mortgagee, whether or
not contalned In this Mortgage is untrue; or

a default occurs under any agreement, promissory note, debt obligation, guarantee
or other docurment now or hereafter granted to any other bank or financial Institution
by the Mortgagot; or

if the Mortgagor or a guarantor of thé Mortgagor is a company or a partnership, an
order is made or an effective resolution is passed for the dissolution, liquidation of
winding up of the Mortgagor or the guarantor of the Mortgagor; or

the Mortgagor, if a company, enters into- any teconstruction, reorga‘ni'zation,
amalgamation, merger or other similar arrangement with any other person, without
the Mortgagee's prior written consent; or

the Mortgagor, if an individual, dies or is declared Incompetent by a court of
competent jurisdiction; or

if the Mortgagor or a guarantor of the Mortgagor is & corporation and its voting
control changes without the Mortgagee's written consent; or

the Mortgagor uses any monies advanced by the Mortgagee to the Mortgagor for any
purpose other than as agreed upon by the Mortgagee; or

the Mortgagor cause or allows hazardous materials to be brouglit upon any lands or
premises occupled by the Mortgagor or to be incorporated into any of its assets, or
the Mortgagor causes, permits or fails to remedy any environmental. contamination
upon; in or under any of its lands or assets; or fails t0 remedy any environmental
contamination upon, in or under any of. its fands or assets, or fails to comply with any-
abatement or remediation order given by a responsible authority; or

if any encumbrance. or construction lien. is registered upon the Property and is not.
discharged within 10 days of being registered; or

if any part of the Property is condemned or expropriated, provided that in respect of
any expropriation, only if such expropriation gives rise to proceeds of exproprigtion in
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(s)

excess of 20% of the appraised value of the: Property established as of the date of
this Mortgage or if such expropriation materially impairs (i) the value of the Property
or any other security delivered to the Mortgagee:in connectlon with the Mortgage or
(ii) the ability of the Mortgagor to fulfill its obligations under this Mortgage; ot

the Mortgagee in good faith believes and has commercially. reasonable grounds to
believe that the prospect of payment or performance of any of the Obligations is
impaired or that any of the Property or any part thereof is or is about to be placed in
Jeopardy.

18,  ENFORCEMENT

(a)

Upon any default under this Mortgage, the Mortgagee may- withhold any future
advances and may declare the full amount of any or all of the Obligations, whether or
nat payable on demand, to become immediately due and payable.. To enforce and
realize on the Mortgage, the Mortgagee may take any action permitted by law or I
equity, as it may deem expedient, and in particular without fimit] ing the generality of
the foregoing, the Mortgagee may do any of the following:

(i) .appoint by instrument a receiver, a receiver and manager or a receiver-
manager (the person so appointed is herelnafter called the "Receiver") of the
Property, with or without bond as the Mortgagee may determine, and from
time to time in its absolute discretion remove. such' Receiver. and appoint
another inits stead;

(i) enter upon any premises- of the Mortgagor and take possession of: the
Property with power to exclude the Mortgagor, its agents and its servants,
therefrom, without becoming liable as a mortgagee in possession;

(i) hold, preserve, protect and maintain the Property and make such
replacements thereof and fepairs and additions thereto as the Mortgagee
may deem advisable;

{iv) if the Mortgagee enters into and takes possession of the Property, it shall be-

entitled to have, hold, use, occupy; possess and enjoy the. Property without,
let, suit; hindrance, interruption or denial of the. Mortgagor or any- other
person and without c¢harge. The Mortgagee may. maintain, repair and
complete the construction of any improvements; thereon, inspect; manage,
take care of, collect rents and lease the Property for such terms and on such
conditions: and provisions (including providing any leasehold improvements
and tenant inducements) as the: Mortgagée may deteinine in its sole:
discretion, which lease shall have the same éffect as' if made by the
Mortgagor, and all costs, charges and expenses incurred by the Mortgagee'in.
the exercise-of such rights (including allowances for the time, service or effort
of any person appointed by the Mortgagee for the above purposes, and all
reasonable legal fees and disbursements incurred as between a solicitor and
‘his own client), together with interest thereon, at the highest rate applicable:
to the Obligations shall be payable forthwith by the Mortgagor to the.
Mortgagee, and until paid shall be' added to the Obligations. and shall be
secured by this Mortgage. Each lease or renewal of lease made by the
Mortgagee whife in possession of the Property shall continue for its full term
notwithstanding the termination of the Mortgagee's possession;
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(viy

(vi)

(viiiy

whether of not the: Mortgagee has entered into possession the Mortgagee
may in Its discretion, carry on, or concur in the carrying on of all or any part of
the business or undertaking of the Mortgagor relating to.the Property;

raise money .on the security, of the Property or any part thereof in priority to
this Mortgage or otherwise, as reasonably required for the purpose of the
maintenance, preservation or protection of the Property or any part thereof or
to carry on all or any part of the business of the Mortgagor relating to.the

Property;

sell;, lease. or otherwise dispose of all or any part of the Property, whether by
public or private sale or lease or otherwise, in such manner, at such price as
can be reasonably obtained therefor and on such terms as to_credit and with
such conditions of sale and stipulations as to title or conveyance or evidence
of title or othérwisé as to the Mortgagee may seem reasonable, provided that
if any sale, lease or other disposition is on credit- the Mortgagor will not be
entitied to be credited with the proceeds of any such sale, lease or other
disposition until the monies therefor are actually recelved;

the Mortgagee may sell the Property of any part thereof, subject to any notice
periods undet any Applicable Laws, by foreclosure, public auction, public
tender, power of sale of private.sale approved by the court.in accordance
with Applicable Laws.

(b) A Receiver appointed pursuant to this Mortgage shall be the agent of the Mortgagor
' and not of the Mortgagee and, to the extent permitted by law or to such lesser extent
permitted by its appointment, shall have all the powers. of the Mortgagee hereunder,

and In addition shall have power to:

(1)

(i)

(ift)

(iv)

carry on the business of the Mortgagor and for such purpose from time to
time to borrow money on any of the Property; such security interest may rank
before or pari passu with or behind the Mortgage, and if it doées not so specify
such security interest shall rank before the Mortgage;

make an assignment for the benefit of the Mortgagor's creditors or a
proposal on behalf of the Mortgagor under the Bankruptcy and Insolvency Act
(Canada);

commence, continue or defend proceedings.in the name of the Receiver or in
the name of the Mortgagor for the purpose’ of protecting, seizing, collecting,
realizing or obtalning possession of or payment for the Property; and

make any arrangement or compromise that the Receiver déems expedient.

(c) Subject to the claims; if any, of the creditors of the Mortgagor ranking in priority to.
this Mortgage, all amounts realized from the disposition of Property pursuant to this
Mortgage will be applied as the Mortgagee, in its absolute discretion, may direct as-

follows:

(i)
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in payment of all costs, charges and. expenses (including legal fees and
disbursements on a: solicitor and. his own client. basis) incurred by the
Mortgagee In. connection with or incidental to:



A the exercise by the Mortgagee of all or any of the powers granted to it
pursuant to this Mortgage; and

B. the appointment of the Recelver and the exercise by the: Receiver of
all or any of the powers granted to it pursuant to this Mortgage,
including the Receiver's reasonable remuneration and all outgoings
properly payable by the Receiver, '

(i) in or toward payment to the Mortgagee of all principal @nd other monies
(except:Interest) due In respect of the Obligations; and

(lii) in ot toward payment to-the Mortgagee of all interest remalning: unpaid in
respect of the Obligations,

Subject to Applicable Laws and the claims, if any, of other creditors of the Mortgagot,
any surplus will be pald to the Mortgagor.

19, SETOFE

Without limiting any other right the Mortgagee may have, the Mortgagee may, in its sole
discretion at-any time and without notice, set off any and all amounts owed to the Mortgagor by the
Mortgagee in any capacity-and, whether or not due, against the Obligations..

20.  DEFICIENCY

If the amounts realized from the disposition of the Property are rot sufficlent to pay the
Obligations in full the Mortgagor will immediately pay to the Mortgagee the amount of such
deficiency.

24, RIGHTS CUMULATIVE

All rights and remedies of the Mortdagee set out:in this Mortgage, and in any other
agreement or document held by the: Mortgagee from the Mortgagor or any other person to secure
payment and performance of the Obligations, are cumulative. and no right or remedy contalned
herein is intended to be exclusive. but each will be in addition to every ather right or remedy
contained hereln orin any existing of future Mortgage NowW or hereafter existing at law, In equity orby
statute, or pursuant to any other agreement between the Mortgagor and the Mortgagee that miay be
in effect from time to time..

22.  APPOINTMENT OF ATTORNEY.

The Mortgagor hereby irrevocably appoints the Mortgagee or the Receiver, as'the caseé may
be, with full power of substitution; to be the attorney of the Mortgagor for and: in the hame.of the
Mortgagor to sign, endorse or execute under seal or otherwiss- -any deeds, documents, transfers,
cheques, instruments, demands, assignments, assurances of conserits that the Mortgagor is obliged
to sign, endorse or execute and generally to use the name of the Mortgagor and to do all things as
may be necessary or incidental to the exercise of all or any of the. powers. conferred on the
Mortgagee or the Recelver, as the case may be, pursuant to this Mortgage..

23, LIABILITY TO ADVANCE.

None of the preparation, exécution, perfection and registration of this: Mortgage or the
advance of any monies shall bind the Mortgagee to make any advance or loan or further advance or
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loan, or renew any note or extend any time for payment of any indebtedness or liability of thé
Mortgagor to the Mortgagee.

24,  RENEWAL

The Mortgagor covenants with the Mortgagee that any agreement in writing between the
Mortgagor and the Mortgagee for renewal or extension of the term for payment of the Obligations or
any money payable hereunder, or any part thereof, or for any change in the terms herein, prior to the
execution by the Mortgagee of a discharge or release of this Mortgage, need not be registered, but
shall be efféctual and binding to all intents and purposes on the lands and on the Mortgagor, and on
any mortgages, assignee or transferee who acquires an Interest in' the lands or any part-thereof
suibsequent to the date of this Mortgage and.shall take priority as against such mortgagee, assigneé
of transferee when deposited with or held at the office of the Mortgagee:and shall not release. or
affect any covenant or agreement herein or collateral hereto.

o5, SUBDIVISION RELEASE AND REPLACEMENT OF PROPERTY .

The Mortgagor hereby agrees with the Mortgagee that:

(a) Every part or ot into which the Property Is or. may hereafter be divided does and shall
stand charged with the whole of, the Obligations hereby secured and no person shall
have any fight to require the Obligations to be apportioned upon.or in respect of any
such part of lot.

(b) The rights of the Mortgagee hereunder shall not be prejudiced nor shall the liability of
the Mortgagor or any other person liable hereunder be reduced in any way or
discharged by the taking ef any other securlty, evidence of indebtedness or covenant.
for payment of any nature or kind whatsoever either at the time of execution of this
Mortgage or at any time hereafter.

(c) The Mortgagee may from time to time release or discharge the whole or any part or
parts of the Property or any other security or any: surety.for the Obligations payable
hereunder-for such consideration as the Mortgagee shall think proper or without any
or any sufficient consideration without being accountable for the value thereof or for:
any monies except those actually received by the Mortgagee and may at any time
and from tinie t6 time without notice to or any consent ot concurrence by any person
make any settlement, extension or variation in-terms.of any obligation hereunder and
no such release, discharge, settlement, extension or variation in terms nor any
carelessness or neglect by the Mortgagee in asserting its rights nor-any other thing
whatsoever, in¢luding, without in‘any way fimiting the generality of the foregoing, the
loss by operation of law of any right of the. Mortgagee against the Mortgagor or any’
other persoh or the. loss or destruction of any security. shall in any way release,
diminish or prejudice the security of this Mortgage as against any Property remaining
undischarged or release or prejudice any covenants herein contained or release or
diminish the liability of the Mortgagor or any other person liable hereunder so long as
any Obligations expressed by this Mortgage to be payable remains- unpaid, and no
security or surety shall be deemed 1o be released or discharged save by a formal
release or discharge executed by the Mortgagee.

26.  WAIVER

The Mortgagee may from time to time and at any time waive. in whole or In part any right,
benefit or default under any clause of this Mortgage but any such waiver of any right, benefit or
default on any occasion shall be deemed not.to be a waiver of any such right, benefit or default
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thereafter, or of any other right, benefit or default, as the case may be. No waiver shall be éffective
unless it is In writing and signed by the Mortgagee. No delay or omission on the- part of the
Mortgagee shall operate as a waiver of such right or any other right.

27, NOTICE

Notice may be given to either party by delivering the same to. the party for whom it is
intended, at the principal address of such party provided herein or.at such other address as may be
given. in writing by such party to the other.

28.  EXTENSIONS

The Mortgagee may grant extensions of time and. othet indulgences, take. and give up
security, accept compositions, compound, compromise, settle, grant releases and discharges, refrain
from. perfecting or maintaining perfection of security interests, and otherwise deal with the
Mortgagor, sureties and others and with the Property as the Mortgagee may see fit witheut prejudice
to the liability of the Mortgagor or the Mortgagee's right to hold and realize on the security
constituted by this Mortgage.

29,  NOMERGER

This Mortgage shall not operate so as to create any merger or discharge of any of the Obligations, or
any assignment, transfer, guarantee llen, contract, promissory note, bill of exchange or security
interest of any form held or which may hereafter be held. by the- Mortgagee from the Mortgagor or
from any other person whomsoever. The taking of a judgment. with respect to any of the Obligations
will not operate as a merger of any. of the covenants contalned in this Mortgage.

30.  ASSIGNME

The Mortgagee may, without further notice to the Mortgagor, at-any time assign, transfer of
grant a security interest in any of the Obligations or this Morigage. The Mortgagor expressly agrees
that the assignee, transferee or secured party, as the case may be; shall have all of the Mortgagee's
rights and remedies under this Mortgage and the Mortgagor  will not assert any defense,
counterclaim, right of set-off or otherwise against any party in any action commenced by such
assignee, transferee or secured party, as the case may be, and will pay the Obligations. to the
assignee, transferee or secured party, as the case may be, as the Obligations become due.

31.  SATISFACTION AND DISCHARGE

Any partial payment or satisfaction of the Obligations, or any ceasing by the Mortgagor to be
indebted to the Mortgagee fromi time to time, shall be- deemed not to be a redemption or discharge
of this Mortgage:. The Mortgagee may in its sole discretion grant.partial discharges: or releases in
respect of any of the Property on such terms and conditions as it shall deem fit and no such partial
discharges or releases shall affect the Mortgage: on the: remainder of the Property- or alter the
Obligations of the Mortgagor, The Mortgagor shall be entitled to & release aid discharge of this
Mortgage upon full payment and satisfaction ‘of all Obligations and upon written réquest by the
Mortgagor and payment of all costs, charges, expenses and legal fees and disbursements (on a
solicitor and his own client basis) incurred by the Mortgagee in conriection with the Obhgatlons and
such release and. discharge.

32.  ENUREMENT
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This Mortgage shall ehure to the benefit of the: Mortgagee and its: successors and assigns,
and shall. be.binding upon the respective heirs, executors, personal representatives, successors and
permitted assigns of the Mortgagor.

33. INTERPRETATION

In this Mortgage;

(a)

(b)

—

e)

34. TIME

"Mortgagor" and the personal pronotns "he", "his", ‘it* or "its" and any verb relating’
thereto. and used therewith shall be read and construed as. required by .and. in
accordance with the context in which such.words are used depending upon-whether
the Mortgagor Is one or more individuals, corporations or partnerships;

each of the provisions contained in this Mortgage is distirict and_ severable and the
invalidity or unenforceability of the whole of any part of any clause of this Mortgage
shall not affect the validity or enforceability of any other clause or the remainder of
such clause;

the headings of the clauses of this Mortgage have been inserted for reference only
and do not define, limit, alter or enlarge the meaning of any: provision. of this
Mortgage;

words in the singular shall include the plural, and vice versa, and the masculing;
feminine and neuter genders are used interchangeably’ and shall be deemed. to.
include the other genders;

this Mortgage shall be governed by the. laws. of the jurisdiction in which the Property
is situated.

Time shall in all respects be of the essence.

35,  JOINT AND SEVERAL

f more than one Mortgagor executes this Mortgage, the obligations of such Mortgagors shall
be joint and several.

36.  WHO IS BOUND BY YOUR MORTGAGE

You agree to observe and be bound by all of the terms and obligations contained in this
mortgage. This mortgage will also be binding on your legal or personal representatives, our legal
representatives and anyone else to-whom. your interest is transferred. As well, it will be binding on
anyone to whom it is transferred from us. All Borrowers signing this mortgage are collectively and
individually (that is jointly and severally) bound to comply with all obligations under this mortgage.

37.  SIGNING THIS MORTGAGE

If you have read this mortgage and you agree to its terms, sign in the spaces provided for
your signatures, Witnesses must sign in the space provided for the witnesses' signatures.
Necessary legal seals should be added next to your signatures: You acknowledge recelving a copy
of this mortgage. h
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IN WITNESS WHEREOF this Mortgage has been signed and delivered on the date first wiitten above:
SIGNED AND DELIVERED in the presence ANNAPOLIS MANAGEMENT, INC;, in its capacity

of: as general partner of RUBY, LLP

Per:

Name: Laurie Caryi |

Witness by video éon.fere‘nce, ar ‘
Title; President.

I have authority to bind the Mortgagor.
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PROVINCE OF NOVA SCOTIA

| HEREBY: CERTIFY that on this 31st day of October, 2024, ANNAPOLIS MANAGEMENT, INC., in its
capacity as general partner of RUBY, LLP., one of the parties to the foregoing indenture executed and
delivered the same in my. presence by video conference, and | have signed agsaitness to the same.

e

'w
(4

~ M8rcBeaublen
A Barrister of the Supreme Court:
of Nova Scotia

| SM G78 (Apr/16)
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CANADA -
PROVINCE OF NOVA SCOTIA

AFFIDAVIT

I; Laurie-Caryi, make oath and say thatv

L

‘SWORN TO

From Winter Park, Florida to Halifax,

Ndva Scotia this 313t day of October, 2024
before me: ‘

ke

1 am the President of ANNAPOLIS MANAGEMENT, INC. (the "Corporation®), gerieral partner. of
RUBY, LLP (the. 'Parlmrshlp") and have a personal knowlédge of the matters herein deposed
to.

[ executed the foregoing Instrument for and on behalf of the Corporation and the Partnetship.

I am authorized to execute the foregoing instrument on behalf of the Corporation and the
Partnership and thereby bind the Corporation and the Partnership.

i acknowledge that: the foregoing mstfument was executed: by its proper offi icer(s) duly
authorized In that regard on the date of this affidavit.

Each. of the Corporation dnd the Partnership is not a nari-residént of Canada. under the
Income Tax Act (Canada).

That the propeny’ described in the within, instrument has' never been occupiéd as a
Matrimonial Hgme by any shareholders of the Corporation or any holders of any interest in
Partnership nor does the ownership of a share of the Corporation or an interest:in the
Partnership entitle the holder of any such share or interest to occupy the aforesaid property
as a Matrimonial Home. For the: purpose of this my Affidavit, “Matrimonial Home" means a
dwelling angd real property occupied.by @ person and’ that person's spéuse as. their family
residence and in which either or bath of them have a property interest.

maré Beaublen
A Barrister of the Suprerne Court of
Nova Scotia-

Laurié¢ Caryi

LSM C78 {(Apr/18)
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SCHEDULE "A" - Property’
PID 41353202

Registration County: HALIFAX COUNTY

Street/Place Name: BARRINGTON STREET /HALIFAX ‘ ‘

Title of Plan: PLAN OF SURVEY OF LOT CPR-E1A'S/D-OF LOT CPR-E1 LANDS CONVEYED . TO,
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A S/D OF°LOT CPR-E2 LANDS CONVEYED TO
3000425 NOVA SCOTIALIMITED

Designation of Parcel on Plan: LOT CPR-E1A

Registration Number of Plan: 106491279

Registration Date of Plan: 2014-07-25 15:46:20

*%% Municipal Government Act, Part IX Compliance ***

Compliance:

The parcel is created by a subdivision (details below) that has been filed under the Registry Act-or
registered under the Land Registration Act -
Registration District: HALIFAX COUNTY

Registration Year: 2014
Plan or Document Number: 105491279

LSM C78 (Apr/16)
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SCHEDULE "C1”
PREPAYMENT OPTIONS
FOR COMMERCIAL MORTGAGES
As at fhie execution date of this mortgage andlor mortgage renewal

1. Pmpaymont Pr!vl!agu
Pleaso refor to your Mortgaga Commitment for the prepayment priviieges assoclated with fhls cmmerial morigage.

2. Pmpaymnmchatgat

\f tho tarms of yaur morigage pmmn you to payGut-all or a porion of your mortgage baldnce bofore the end of your morigage term subjéct {o the
payment of a propaymani ponalty, ds sof out In tha Martgage Cammifmant, tha penalty wiii ba the greatar of three (3) months intaresi at your
contractad Intarost rata OR an Intorast rals ditferential on the amount of prepaymom The indorest rate differential is calealatod on the data the
payout stateémant is prepared by multiplying tha following: a). the differoace betwoen your 2onlragted intorest tata’and the current posted interest
rate** of & roorigage with a slmllar term fo maturity (fe. a tatm equal {o the fime réniaining oa your morigago « as shown o Table 1 below); b) the
amoptnt: you want to- prapay. and &) the numbar of monihs- remaining on your mortgaga’ tarm untif matudly, For a deisilad example of 2
comparlson be\woun the mma 3 mumhs Inwms( ealculation and tha Interest rate ditferantial calculalion see Table 2 balow,

** For mord Infamation on pastad inferest ratas; financlal ealulstors of to oblaln balance and payout infarmation, please call us toll free at 1-600-
668-2679 or visit our wob sita ot www.lsm.ca.

Tabrle § - Similar Torm to Maturlty

Time Remalning on Your Mortgage o B Morigage with Similar Term te Maturity
Greater than 6 montha and less than or equal to 18 monthe (Le. 0.5 to 1.5 yaars) 1 yoar

-Groalor than 18 ivonths and less than of aqual 1o 30 months fLe. < 1502 5 years) 2 yoars.

Groaler than 30 manths and less than of aqual to 42 months (i. 6. < 2.5 o 3.5 yoars) 3 yoors

Graater than 42 months ang less than or aqial 16 54 monthe (I 6. 4351045 yoars) 4 yoors

Groziter than 54 menths and less than oc'equal {o 60 months (Le. © 4.5 1a 5,0 years). 5 years .

v'l’abla 2 + Prapsyment Charga Calculation .
In this exampla, 2 member has a mortgage of $100, 000 that he/she wants to pay oft 40 ‘months and i5 days cardy, The member's,
contracted annual intérest rala Js 8%, and the current 3 year intarost rate {morgaga with a similar 1arm to matusity} s 5.50%,

« The 3'month Interest pena"y would be caloutalod using tha members cantractad annual interest rats of 6%.

« Tha inferosi-rate differental penalty waulkl be calculated using tha: difforence between the mambers contracted annyel Intorest
rate and the current postad intarest ratd on a marigage with a similar farm to maturily, In this examplo, as tha 1en'o remaining on
the members morigage is 40 months and 15 days (or 3.375 years} it has a similad ierm O malfurity as a 3 year morigage {sce
Tabla 1), The Intarest dnferentlnl is thorofom aqual to the diffarence betwosn tha mambier's ltérest rate of 6% and the currant 3
year, lnlerest rale ols 50% (L. . 50%)

Examples of the calculations for the 3 month intorost puna!ty and the Inlarest rate diffarential penalty are shwn below,

3 Months Interest: ’ ' OR intarest Rate Ditfarandsi {IRD).
Amount you want {0 prepay 51 QO.QQO (A_) Yout interest rate. 6.000% (A)
'Yapr.ir_\terq‘slbr'a‘(q 8.000% (8) Similar ferm 1o maturity rate (3 yrs) 5.500% (B)
(A) x {8) = Annual Intiores! ] $6,000 (C) {A} - {B}) = Rata Diffarantial 0.500%. (C)
(C) Angual interast£ 12 x 3 Mos  -§1,500 {3 mos intsrast panally) Amount you wai 16 prépay §100,000 (D)
' ) “Your term to maturity 40.5 months (E)
UC) x (DN ¥ HE) 112y $1,687.50 (IRD ponalty)

In the above exampla, the groater of the 3 montha intarast panalty {$1,500) or tha intarest rate ditferential pcnalty (31,687.50) wou)d
bo the [ntorest rate differential panaliy. Thcreforo, tha mortgage prapayment penalty thal would be charged in the above
would ba the infesast rate dlﬁeronﬂal penalty of §1,687.50,

P

LSW C78 (Apr/18)
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SCHEDULE "C2”

FEES
. AS AT THE EXECUTION DATE OF THIS MORTGAGE'
ANDIOR MORTGAGE RENEWAL
1 Fira Insurance
‘Administratioh Fea < $100.00 plus costal insurance propium
2 Maximim Renowal Fea “ The grester of $200.00 or 110 of 1% of lha balance al ihe fime of renewal

3 Releass Fooy < $150.00 I refisanglng with Ledguo Savings:
. < *5300.00 if foan paid qut prior (o Belng fully amortized
«  $180.00 It Joan fully amantized

4 NSF Chotua Fops . 550,00 por.occuronoa

5 Audit Canfismalion Fes - $25,00 por statomant,

& Mak Morlgage Amendrent Foa . “Th graator of $300.00 or 1110 of 1% of the balance at tha tme of amendtmont

7 Goneral Sacurlty Agrearmant . The dociment will bo reglsterad for the amortized period of the loan and a foe chargad to
{PRSA)IT ap’pl)cablu tha martgage aceount in sogatdarics with pravinclal legislation,

8 ‘Maximuin Annual Reviaw Feo - Tho groatar of $200.00 or 1/10 of 1% of the balanco-at tha tme of raview.

'8 PiopertyTax Administration Fée, «  As billad by your municiiafty
whara'applicable
Notos Laagie Savings and Morgaga Company fesarves the right to make changas lo the above foes trom timo to fima. In the event of fee
changes, we witt provide you with 30 days notics,

EFFECTIVE DATE March 1, 2015 118 (NS, NB, PE, NL) Rev. Noy 14

LSM C78 (Apriie)
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Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “I” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January 4% 2025,

Signature
EMMA R. VOSSEN

A Barrister of the Supreme
Court of Nova Scotia
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MULTI - TENANT BUILDING LEASE
BETWEEN
Ruby LLP
-and-
ComVest Commerciai Real Estate (The Halifax Club)

-and-

Dated July 1%, 2017

COX & PALMER
Barristers and Solicitors
Suite 1100, Purdy’s Wharxf Tower One
1959 Upper Water Street
PO Box 2380 Central
Halifax NS B3J 3E5
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THIS LEASE is made as of the ___day of Octobet, 2016.

BETWEEN:

Annapolis Management Inc, in its capacity as general partner of
Ruby LLP,

(the “Landlord”)
OF THE FIRST PART

-and-
ComVest Commercial Real Estate (The Halifax Club)

(the “Tenant”)

OF THE SECOND PART

WHEREAS the Landlotd and the Tenant have agreed to enter into a lease for certain
premises ag more fully described herein

WHEREAS the Indemnifier has agreed to enter into and indemnity agreement in respect of
this lease,

THEREFORE in consideration of the respective covenants and agreements herein, the sum
of one dollar ($1,00) and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by each of the parties, the Landlord and the Tenant agree as follows:

ARTICLE 1
INTERPRETATION

1.1  Definitions, In this Lease, unless there is something in the subject matter or context
inconsistent therewith, the following terms have the following respective meanings:

(a)  “Additional Rent” means payments for utilities, and all other amounts, excluding
Basio Rent and Rental Taxes, payable by the Tenant in accordance with the terms of

this Lease;

(b)  “Basic Rent” means the basic rent payable by the Tenant pursuant to Section 4.1;

©) “Capital Taxes” means any tax or taxes levied against the Landlord and any ownet
of the Property by any governmental authority having jurisdiction (including, without
limitation, the Large Corporations Tax imposed under the Income Tux Act (Canada)
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and the tax imposed under any applicable provincial corporate tax legislation) based
on or computed by reference to the paid-up capital or place of business of the
Landlord or any ownet of the Property or the taxable capital employed in Canada by
the Landlord or any owner of the Propetty as determined for the-purposes of such tax

of taxes;

“Commencement Date” means July 1st, 2017, as such may be varied pursuant to the
terms of this Lease;

“Common Areas” means those areas, facilities, utilities, improvements, equipment
and installations within, adjacent to or outside the Property which serve or are for the
benefit of the Property, which do not comprise part of the Premises and which, from
time to time, are not designated or intended by the Landlord to be for the Landlord’s
exclusive use, and ate not designated or intended by the Landlord to be leased to the
Tenant or any other tenants of the Property, and which include all corridors,
hallways, lobbies and stairwells, all walkways and sidewalks, all landscaped and
planted areas, the roof and exterior walls of the Property, exterior and interior
structural elements and walls of the Property, common washrooms, all parking and
loading areas and all entrances and exits thereto and all structural elements thereof,
all access ways, truck courts, driveways, delivery passages, loading docks and related
areas, all electrical, telephone, meter, valve, mechanical, mail, storage, service and
janitorial rooms, fire prevention, secutity and communication systems, and generally

all areas forming part of the Property which do not constitute rented or rentable

premises;

“Deposit” means the deposit in the amount of $20,125.00 paid by the Tenant to the
Landlord to be held by the Landlord as follows:

® as a Rent Deposit, the sum of $20,125.00 which shall be applied to Rent and
Rental Taxes as they come due in accordance with Section 3.4; ‘and

“Fvent of Default” has the meaning set out in Section 14.1;

- “Expiry Date” means June 30", 2037, as such may be varied or extended, putsuant

to the terms of this Lease;

“Extension Rights and Options” the tights to extend and renew the Term of this
Lease, if any, and the option to purchase the Property or the Premises, as set out in

Schedule “BE”;

“HVAC Equipment” means heating, ventilating and air-conditioning equipment,
facilities and installations; :

“Lands” means the lands desctibed and all rights and easements which are or may
hereafter be appurtenant thereto;
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“f easehold Improvements” means all fixtures, improvements, installations,
alterations and additions from time to time made, erected or installed by or on
behalf of the Tenant or any former occupant of the Premises, including doors,
hardwate, partitions (including moveable partitions) and wall-to-wall carpeting, but
excluding trade fixtures and furniture and equipment not in the nature of fixtures;

“Mortgage” means any mortgage or other security against the Property and/or the

Landlord’s interest in this Lease, from time to time;

“Mortgagee” means the holder of any Mortgage from time to time;

means such hours as the Landlord reasonably

“Normal Business Hours”
ation of business on or from the Property;

determines from time to time for the oper

“@perating Costs” means, for any period, the total of all costs and expenses
attributable to the maintenance, repair, replacement, administration, management
and operation of the Property (including the Common Areas) during such period
including, without limiting the generality of the foregoing:

0] all charges for utilities and similar services to the Property including,
without limiting the generality of the foregoing, water, gas, heat, electrical
power or energy, steam ot hot water used upon or in respect of the Property
and for fittings, machinery, apparatus, meters, ot other things leased in
respect thereof, and for all work or services performed by any cotporation
or commission in connection with such public utilities and similar services;

(i)  all costs incurred by the Landlord in connection with the maintenance,
repair, replacement and operation of the Property (including all services,
equipment, Common Areas and other fixtures and appurtenances) and every
part thereof, and of complying with all applicable laws, directions, rules and
regulations of the governmental authorities having jurisdiction and in
connection therewith including, without limiting the generality of the
foregoing, the cost of providing garbage removal and maintenance services, -
the cost of heating and cooling and ventilating the Property and the cost of
maintaining, repaiting and replacing all HVAC Equipment, the cost of
window cleaning, and any and all othet costs incurred by the Landlord in
connection with the maintenance, repair and operation of the Property;

(iii) ~ depreciation or amortization in an amount determined by the Landlord in
accordance with general real estate industry practice on any costs incurred
by the Landlotd, whether before or after the Commencement Date, which
the Landlord has determined to be capital in nature and which the Landlord
is depreciating or amortizing in accordance with general real estate industry
practice, together with intetest on the undepteciated or unamortized capital

cost thereof;



(iv)

v)

(vi)
(vii)

(viii)

(ix)

the cost of providing security, supervision, Jandscaping, window cleaning,

waste collection, disposal and recycling, and snow removal services, and
ls, equipment and materials used in

the costs of machinery, supplies, too

connection with such services ot any rentals thereof, and the amount of
salaries, wages and fringe benefits paid to employees engaged in the
maintenance or operation of the Property, and amounts paid to independent
conttactors for any services in connection with such maintenance or

operation;

the cost of direct supervision and management and indirect expenses, to the

extent applicable to the maintenance and operation of the Property, and all
expenses of evety nature incurred in connection with the management,

maintenance and operation of the Common Areas;

the cost of insuring the Property in accordance with the terms of this Lease;

all costs and expenses (including legal and other professional fees, interest
and penalties on deferred payment) incurred in good faith by the Landlord

in contesting, resisting or appealing any Realty Taxes;

the portion of the Capital Taxes that, in the Landlord’s reasonable
discretion, is attributable to the Property, as if the Property was the only
property of the Landlord and/or any owner of the Premises; and

an administrative fee not greater than fifteen percent (15%) of the aggregate
of all Operating Costs;

provided that Operating Costs shall exclude:

L. all such costs determined by separate metering or assessment, or
otherwise incurred for the exclusive benefit of the premises leased
by the Tenant or any other tenant of the Property and billed to and
paid for directly by the Tenant or such other tenant, including
charges to tenants for above-normal utilization of utilities;

2, the cost to the Landlord of debt service in connection with any
Mortgage;

3. taxes on the income of the Landlord; and

4, the cost of improvements to particular premises intended for leasing

and real estate, or other commissions relating to leasing premises
within the Propetty;
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“Permitted Use” means the use of the premises for the putpose of operating a

private members club and related or ancillary uses thereto;

e Property illustrated in Schedule “A” and,

“Premises” means that portion of th ;
ess,

subject to Section 2.2, Taving a Rentable Area of 6,000 square feet, motre or
and all rights and easements appurtenant thereto;

is comprised of the Lands together with the
nt (whether chattels or fixtures) on
improvetnents or chattels) from

“Property” means the project which
improvements, buildings, fixtures and equipme
such Lands (but not including tenants’ fixtures,

time to time;

» means the fraction which has as its numerator the Rentable

“Proportionate Share
r the total Rentable Area of the

Area of the Premises and has as its denominato
Property, whether rented or not;

“Realty Taxes” means all real property taxes, rates, duties and assessments
(including local improvement rates), impost charges or levies, whether general or
special, that are levied, charged or assessed from time to time by any Jlawful
authority, whether federal, provincial, municipal, school or otherwise, and any
taxes payable by the Landlord which are imposed in lieu of, or in addition to, any
such real property taxes, whether of the foregoing chatacter or not, and whether or
not in existence at the commencement of the Term, and any such real property taxes
levied or assessed against the Landlord on account of its ownership of the Property
or its interest therein, but specifically excluding any taxes assessed on the income

of the Landlord,;

“Rent” means all Basic Rent and Additional Rent;

- “Rentable Area of the Premises” means the Premises measured to the outside

surface of the outer building wall and to the centre line of any interior walls
separating the Premises from adjoining premises intended for leasing or separating
the Premises from corridors or other parts of the Common Areas in accordance with

BOMA standards;

“Rentable Area of the Property” means the aggregate of the rentable area of all
premises in the Property that are rented, or designated or intended by the Landlord
to be rented (whether actually rented or not), calculated in the same manner as the

Rentable Area of the Premises;

“Rental Taxes” means any and all taxes or duties imposed on the Landlord or the
Tenant measuted by or based in whole or in part on the Rent payable under the
Lease, whether existing at the date hereof or hereinafter imposed by any
governmental authority, including, without limitation, goods and services tax, value
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added tax, business transfer tax, retail sales tax, federal sales tax, excise taxes or
duties, or any tax similar to any of the foregoing;

“Rules and Regulations™ means the rules and regulations promulgated by the
Landlord from time to time pursuant to the terms of this Lease;

«Tepm” means the period commencing on the Commencement Date and ending on
the Expiry Date and, where the context requires, any renewal, extension or

overholding thereof;

wpransfer” means an assignment of this Lease in whole or in part, a sublease of all
or any part of the Premises, any transaction whereby the rights of the Tenant under
this Lease or to the Premises are transferred to another person, any transaction by
which any right of use or occupancy of all or any part of the Premises is shared with
or conferred on any petson, any mortgage, charge of encumbrance of this Lease or
the Premises or any part thereof, and any transaction or occurrence whatsoever
which has changed or will change the identity of the person having Jawful use or

occupancy of any part of the Premises; and

“Transferee” means any person or entity to whom a Transfer is ot is to be made.

1.2  Schedules. The following Schedules form part of this Lease:

Schedule “A” Plan

Schedule “B” Legal Description

Schedule “C” Rules and Regulations
Schedule “D" Leasehold Improvements
Schedule “E” Extension Rights and Options

ARTICLE 2
DEMISE AND TERM



2.1 Demise. In consideration of the reats, covenants and agreements hereinaftet reserfled and
contained on the part of the Tenant to be paid, observed and petformed, the Landlord demises and
Jeases to the Tenant and the Tenant rents from the Landlord the Premises. Save and except for any

Leasehold Improvements set out in Schedule “D?, the Tenant accepts the Premises on an “as is”

basis.

2.2 Measurement, The Landlord may arrange for the Rentable Area of the Premises to be

measuted by its architect, surveyor or other space measurer and, if the area measured is different
than that set out in Section 1.1(w), the Rent will be adjusted in accordance with the measured area.
The Landlord will advise the Tenant in writing of the area measurement. If the Landlord does not
artange for such measurement, the Rentable Area of the Premises shall bé deemed to be the area
set out in Section 1,1(w), The Landlord may recalculate the area of the Premises in the same
manner whenever required as a result of a reartangement of partitions or other changed conditions,
The Landlotd will advise the Tenant in writing of the revised certified area measurement, and the

parties agree to be bound thereby.
23 Term. The Term shall commence on ihe Commencement Date and end on the Expiry Date,
unless terminated earlier pursuant to the provisions of this Lease.

2.4  Delay in Posscssion. Should the Tenant be delayed by any fault of the Landlord or any
other reason (other than the fault of the Tenant) in taking possession of the Premises at the start of
fhe Commencement Date then and only then shall the start of the, the Commencement Date and
the Term be postponed for the same number of days that the Tenant is delayed in taking possession
of the Premises. The Tenant acknowledges and agtees that such postponement shall be full
settlement for any claims it might have against the Landlord for such delay. ‘

25  Overholding. If, at the expiration of the initial Term or any subsequent renewal or
extension thereof, the Tenant shall continue to occupy the Premises without further written
agreement, there shall be no tacit renewal of this Lease, and the tenancy of the Tenant thereafter
shall be from month to month only, and may be terminated by eithet party on one (6) month’s
notice. Rent shall be payable in advance on the first day of each month equal to the sum of one
hundred and fifty percent (150%) of the monthly instalment of Basic Rent payable during the last
year of the Term and one-twelfth (1/12) of all Additional Rent charges provided for herein,
determined in the same manner as if the Lease had been renewed, and all terms and conditions of

this Lease shall, so far as applicable, apply to such monthly tenancy.

2.6  Parking There is no parking included in this Lease,

ARTICLE 3
RENT

31  Covenant to Pay Rent and Acknowledgement of Semi-Gross Lease. The Tenant
covenants to pay Rent as provided in this Lease, It is the intention of the patties that the Rent
provided to be paid shall be semi-gross to the Landlord and include costs and charges arising from
ot relating to the Premises. For greater certainty, Basic Rent shall include Realty Taxes, building
insurance, management fees, snow removal, oil fired heat, water and other Common Area



utilities used on Premises and {nsurance as set

expenses. The Tenant shall pay occupancy taxes, .
ants with the Landlord accordingly.

out in the manner hereinafter provided, and the Tenant coven

3.2  Rental Taxes. The Tenant will pay to the Landlord the Rental Taxes assessed on: (a) the
Rent; (b) the Landlord; and/or (c) the Tenant pursuant to the laws, rules and regulations governing
the administration of the Rental Taxes by the authority having jurisdiction, and as such may be
amended from time to time during the Term of this Lease ot any extension thereof. The Rental
Taxes shall not be deemed to be Additional Rent under this Lease, but may be recovered by the

Landlord as though they were Additional Rent.

33  Payment Method. The Landlord may at any time, and from time to time, requite the

Tenant to provide to the Landlord either: (a) a series of monthly postdated cheques, each cheque
ion and documentation required

in the amount of the monthly instalment of Rent; or (b) authorizati
to automatically debit the Tenant’s bank account for such amounts. In the event of any change in

the estimates of Additional Rent, the Landlord may require a new series of monthly postdated
cheques or new documentation (as applicable).

3.4  Deposit. The portion of such Deposit that is referred to as a “Rent Deposit” in Section

1.1(f) shall be applied to Rent and Rental Taxes during the last month of the Term of this Lease.

Should the Tenant default on payment of Rents or not complete the Term of this Lease the Security

Deposit and any interest accrued therein, shall become the property of the Landlord. No credit
shall be given towards Rents due or other outstanding obligations of the Tenant, If the Landlord
draws moneys from the Deposit for the purpose of remedying any default of the Tenant, the Tenant
shall, at the request of the Landlord, pay forthwith to the Landlord the amount of money required

to replace the moneys so drawn by the Landlord,

35  Rent Past Due, If the Tenant fails to pay any Rent when the same is due and payable, such
unpaid amount shall bear interest at the rate of eleven point five percent (11,5%) per annum and
such interest shall be calculated from the time such Rent becomes due until paid by the Tenant,

36  Partial Periods. If the Term commences on any day other than the first day of the month
or ends on any day other than the last day of the month, Rent for the fractions of a month at the
commencerment and at the end of the Term shall be calculated on a pro rafa basis and shall be

payable on the first day of the partial month,

ARTICLE 4
BASIC RENT

41 Basic Rent, The Tenant covenants and agrees to pay, from and after the Commencement
Date, to the Landlord at the office of the Landlotd, or to such other person or at such other location
as the Landlord shall direct by notice in writing, in lawful money of Canada, without any prior
demand therefor and without any deduction, abatement or set-off whatsoever as annual Basic Rent,
the amounts set out in this Section 4.1 payable in equal monthly instalments in advance in the
amounts set out in this Section 4.1, plus harmonized sales tax (FHST) and any other applicable
federal, provincial or municipal taxes, on the first day of each and every month during the Term.



Period Per Sq, Ft./Year Per Year Per Month

7/1/2017 to 6/30/2027 $35.00 $210,000.00 $17,500.00

Basic Rent to be adjusted for the annual CPI percentage change on each year’s anniversary date,

ARTICLE 5
ADDITIONAL RENT

51 Payments Constitute Rent. All of the payments set out in this Lease (other than
Rental Taxes) which are required to be made by the Tenant shall constitute Basic Rent ot
Additional Rent, and shall be deemed to be and shall be paid as rent, whether or not paid and
whether or not any such payments are payable to the Landlord or otherwise, and whether or not
as compensation to the Landlord for expenses to which it has been put, The Landlord has all the
rights against the Tenant for default in payment of Additional Rent that it has against the

Tenant for default in payment of Basic Rent.

52  Business and Other Taxes. In each and every year during the Tetm, the Tenant shall
pay as Additional Rent, discharge within fifteen (15) days after they become due, and
indemnify the Landlord from and against payment of, and any interest or penalty in respect of,
of the following:

a) Every tax, license fee, rate, duty and assessment of every kind with respect to
any business carrled on by the Tenant in the Premises ot by and subtenant,
licensee, concessionaire or franchisee or anyone else, ot in respect of the use or
occupancy of the Premises by the Tenant, its subtenants, licensees,
concessionaires or franchisees, or anyone else (other than such taxes as income,
profits or similar taxes assessed on the income of the Landlord); and

b) All Realty Taxes in respect of tenant’s fixtures, Leasehold Improvements,
equipment or facilities on or about the Premises, and any Realty Taxes occurting
as a result of any reason to the Tenant,

ARTICLE 6
UTILITIES AND HVAC

6.1  Payment for Utilities and Services, The Tenant shall pay promptly when due all charges,
costs, accounts and any other sums payable by reason of the supply of the utilities and services to
the Premises including, without limiting the generality of the foregoing, gas, electricity, telephone,
premises upkeep and maintenance. The Tenant at its option may, and on request of the Landlord
shall, install a sepatate meter to measure consumption of any utilities and services. If separate
meters have been or shall be installed, the Tenant shall contract with and pay the supplier directly.
The Tenant shall immediately advise the Landlord of any installations, appliances or machines used
by the Tenant which consume or are likely to consume large amounts of electricity or other utilities
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utilities and, on request, shall promptly provide the L'andlord with a list of all installations,

appliances and machines used in the Premises.

62  Above-Normal Utilization. If there are special circumstances within the Premises causing
utilization of any utilities or services in excess of that reasonably expected for the use of the
Premises (including, without {imitation, requirements outside of Normal Business Hours), the
Landlord may, in its sole discretion, designate a professional engineer of other consultant to review

such above-normal utilization and determine the extent thereof and, on such determinatic?n and
delivery of a copy of the engineer’s ot consultant’s report {0 the Tenant, the Landlord may, if such
f such Additional Rent by an

report so indicates, increase the Tenant’s payments on account 0
amount equal to such above-normal utilization as long as such utilization shall continue. The
Tenant shall pay to the Landlord, as long as such utilization shall continue, the amount determined

by-the Landlord, in its sole opinion and in accordance with the engineer’s or consulfant’s report,
to be attributable to such above-normal utilization. The Tenant shall also pay to the Landlord, as
Additional Rent, any extra insurance costs resulting from such above-normal utilization.

63  Additional Utilities. The Tenant shall make atrangements, at its own cost and expense,
directly with the utility ot service supplier in respect of any utilitles and services not supplied by
the Landlord. The Tenant, at its own cost and expense, shall procure each and every permit, licence
or other authorization required, and shall comply with the provisions of Article 9 of this Lease
pertaining to any work required in respect of such additional utilities and services.

6.4 No Overloading, The Tenant will not install any equipment which would exceed or
ovetload the capacity of the utility facilities in the Premises or the electrical wiring and setvice in
the Property, and agrees that if any equipment installed by the Tenant shall require additional
utility facilities, such facilities shall be installed, if available, and subject to the Landlord’s prior
written approval thereof (which approval may not be unreasonably withheld), at the Tenant’s sole
cost and expense in accordance with plans and specifications to be approved in advance by the

Landlord, in writing,

65  No Liability. In no event shall the Landlord be liable for any injury to the Tenant, its
employees, agents or invitees, or to the Premises, or to any property of the Tenant or anyone else,
for any loss of profits or business interruption, indirect ot consequential damages, ot for any other
costs, losses or damages of whatsoever kind arising from any interruption or failure in the supply

of any utility or service to the Premises,

6.6 HVAC. The Tenant shall, throughout the Term, operate, maintain, and regulate the HYAC
Equipment within and exclusively serving the Premises in such a manner as to maintain reasonable
conditions of temperatute and humidity within the Premises and so as to maintain the HVAC

Equipment in a good and working order.

ARTICLE 7
CONTROL AND OPERATION BY LANDLORD

7.1  Property Operation and Repair. The Landlord shall operate, maintain and repair the
Property, any HVAC Equipment serving the entire building containing the Premises that is not the
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Tenant’s responsibility under Section 6.6 and any other setvice facilities not within or equusi've]y
serving the Premises, to the extent required to keep the Propetty, equipment and facilities 1n a state
of good repair and maintenance in accordance with normal ptoperty management standards for a

similar building in the vicinity, For greater cettainty:

(a)  theLandlord’s obligations shall not extend to any matters that are the responsibility
of the Tenant herein; and

(b)  the Landlord shall promptly make all repairs to the structural components of the
Property including, without limitation, the roof (including the roof membrane),

interior concrete slab floors and exterior walls.

79 Common Aréas and Property. The Tenant shall have the right of non-exclusive use, in
tled thereto, for their proper and intended purposes of those portions of
the Common Areas intended for common use by tenants of the Property, provided that such use
by the Tenant shall always be subject to such reasonable Rules and Regulations as the Landlord
may from time to time determine, At times other than during Normal Business Hours, the Tenant
and the employees of the Tenant and persons lawfully requiring communication with the Tenant
shall have access to the Property only in accordance with the Rules and Regulations and other
secutity requirements of the Landlord.-The Common Areas shall at all times be subject to the
exclusive management and control of the Landlord, The Landlord reserves the right to lease paifs
of the Commion Areas from time to time, to alter the layout or configuration of and/or reduce or
enlarge the size of the Common Areas and/or the Rentable Area of the Propetty, to cease to treat
as part of the Property any buildings or lands now forming part of the Property and/or to add
additional lands or buildings to the Property, and to make other changes to the Property as the

Landlord shall from time to time reasonably determine.

common with others enti

In the exercise of its rights under this Section 7.2, the Landlord will uise its best efforts to ensure
that ingress and egress to and from the Premises is not unreasonably interfered with and the
Landlord agrees that it will proceed as expeditiously as possible to complete its work and other
activities so as to minimize interference with the Tenant's business and the Tenant's use and

enjoyment of the Premises.

7.3 Rules and Regulations. The Tenant and its employees and all persons visiting or doing
business with it on the Premises shall be bound by and shall observe the Rules and Regulations
attached to this Lease as Schedule “C”, and any further and other reasonable Rules and Regulations
made hereafter by the Landlord of which notice in writing shall be given to the Tenant, which ate
of general application to all tenants of the Property. All such Rules and Regulations shall be
deemed to be incorperated into and form part of this Lease.

ARTICLE 8
USE OF PREMISES

81  Use of the Premises, The Tenant acknowledges that the Premises will be used solely for
the Permitted Use as set out in Section 1.1(g), and for no other purpose. The Landlord
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acknowledges that the Tenant's operation of a private members club may include third-party

functions within the Premises.

The Tenant shall, at its own expense, comply with all laws, by—laws,
ordinances, regulations and directives of any public authority having jurisdiction affecting the

Premises or the use or occupation thereof including, without limitation, police, fire and health

regulations and requirements of the fire insurance underwriters. Without limiting the generality of

the foregoing:

8.2 Observance of Law.

the Tenant has, through its use or occupancy of the
Premises, caused or petmitted a release of a Hazardous Substance (as hereinafter
defined) at, from or to the Premises, the Tenant shall immediately clean up such
Hazardous Substance from the Premises, and any affected areas, at the Tenant’s

expense; and

(a)  where, during the Term,

(b) on the termination of the Lease for any reason, the Tenant shall remove, at its
expense, any Hazardous Qubstance o contamination which, through the Tenant’s
use or occupancy of the Premises, it has brought to or created at the Property.

The Tenant shall be liable for and shall indemnify and
save harmless the Landlord and its officers, employees and agents from all liabilities, fines, suits,
claims, demands and actions, of any kind and nature for which the Landlord or its officers,
employees or agents shall or may become liable or suffer by reason of any breach, violation ot
non-performance by the Tenant of any covenant, term or provision hereof or by reason of any

83  General Indemnity by Tenant,

" death or injury of any person or any damage or destruction of any property resulting from any act,

neglect or default on the part of the Tenant or any of its servants, employees, agents, invitees or
licensees whatsoever, Such indemnification in respect of any such breach, violation or non-
performance, damage to property, injury or death, occurring during the Term of this Lease shall
survive the termination of this Lease, anything i this Lease to the contrary notwithstanding.

84  Environmental Indemnity. Without limiting the generality of the obligations of the
Tenant as set out elsewhere in this Lease, the Landlord and Tenant agree that the Tenant is subject
to the obligations of the Tenant set out in this Section (the "Environmental Obligations"). In this

Section:

(a) "Hazardous Substance" means any product of waste, contaminant, pollutant,
dangerous substance, potentially dangerous substance, noxious substance, toxic
substance, hazardous waste, flammable, explosive, or radioactive material,
chlorofluorocatbons (CFC's), radon gas, utea formaldehyde foam insulation,
asbestos, PCBs, gasoline, fuel oil, and any other substances or materials, and
includes any Container (as hereinafter defined), declared or defined, at any time
and from time to time, to be or to potentially be hazatdous, toxic, contaminants or
pollutants in or pursuant to any applicable federal, provincial, municipal or quasi-
governmental law, statute, regulation, order, by-law of requirement in force from
‘time to time (collectively, in this Article, "Legislation") including, without
limitation, environmental, land use, building, occupational, or health and safety
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(c)
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Legislation, Legislation in respect to demolition of buildings, excavation of soil,
building materials and component fixtures and fittings, and storage and disposal of
waste or effluent, and Legislation with respect to the maintenance, conversion and

replacement of Containers; and

"Container” means any equipment, plant, pump, tank, container, receptacle, and
any manner, method or procedure, which generates, manufactures, refines, treats,
franspots, stores, contains, uses, handles, disposes of, transfers, produces or
processes Hazardous Substances; and

"Remove" means to remove any Hazardous Substance from all or patt of the
Premises and includes, without limitation, the removal, cleanup, treatment,
transportation, storing, containment, handling, disposal, transfer and/or processing
thereof, and "Removed" and "Removals" have similar meanings.

The Tenant shall not use or permit or suffer the use, directly or indirectly, of all or part of
the Premises for any acts or omissions ("Activities") that are not in compliance with all
Legislation and permits granted thereunder. It shall be the responsibility of the Tenant to
obtain all permits necessary for the use of Hazardous Substances on the Premises,

The Tenant shall:

(D ensure that all construction work which is the responsibility of the Tenant
under this Lease will comply with all Legislation and without limiting the
generality thereof will ensure that anyone working: with Hazardous
Substances is, where necessary, duly qualified, accredited and registered
with all bodies having jurisdiction thereover; and

(i)  ensure that all construction wotk which is the responsibility of the Tenant
under this Lease, will comply with all Legislation; and

(i) remove at its sole cost and tisk any Hazardous Substances not stored in a
Container kept in accordance with all Legislation. If any such Hazardous
Substance is not Removed forthwith by the Tenant the Landlord shall be
entitled but shall not be obligated, to Remove same on the Tenant's behalf
and the Tenant shall reimburse the Landlord for the cost thereof together
with administrative costs equal to fifteen (15%) percent of such costs to the
Landlord. The Tenant shall also notify the Landlord if the Tenant receives
notice of any violation or alleged violation of any Legislation or that any
administrative order is made or is proposed to be made against the Tenant
or the Landlord or in respect of any part of the Premises or the building in
which the Premises are located with respect to any Hazardous Substance
and otherwise ensure that the entire premises comply with all Legislation
with respect to Hazardous Substances.
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In the event of a violation of Legislation ora release of a Hazardous Substance on
or from the Premises, or of the discovery of an environmental condition requiting
response which violation, release, ot condition is in any way attributable to the
negligence, wilful misconduct, or illegal action of the Tenant, its agents,
employees; of invitees, the Landlord shall bave the right to enter the Premises, to
supetvise and approve any actions taken by the Tenant to address the violation,
release, or environmental condition; and in the event the Tenant fails to fully and
properly address such violation, release, or environmental condition, the Landlord
may perform, at the Tenant's expense and without unreasonable interference with
the Tenant's business activity, any lawful actions necessary to address the violation,

release, or environmental condition.

The Tenant shall indemnify the Landlord and its officers, directors, employees and
agents and save it and them harmless from and against any and all claims, demands
and losses in connection with loss of life, personal injury, damage to property or
any other loss or injury whatsoever (collectively, the "L osses"), arising from ot out
of any occurrence in, on, or over the Premises (including the occupancy and use by
the Tenant of the Premises, or any part thereof, except as hereinafter provided)
caused or arising, directly or indirectly, in whole or in part, by any acts or omissions
permitted ot done by the Tenant or by anyone permitted to be on the Premises by
the Tenant, (and without limiting the generality thereof any contractors retained,
either expressly or impliedly by Tenant or on behalf of the Tenant) including,
without limitation, Losses related to Hazardous Substances. If the Landlord shall
be made a party to any proceeding commenced by or against the Tenant, the Tenant
shall protect, indemnify and hold harmless the Landlord and shall pay all costs,
expenses and professional fees (on a solicitor and client basis) incurred ot paid by
the Landlord in connection with such proceeding, The Tenant shall also pay all
such costs, expenses and professional fees that may be incurred or paid by the
Landlord in interpreting, amending or enforcing the terms, covenants and
conditions in this Article, unless a court shall decide otherwise.

The provisions set out in this Clause shall survive the expiration ot earlier
tetmination of the Term of this Lease.
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8.5 Representations and Warranties of Landlord, The Land
covenants to the Tenant as follows:

lord represents, warrants and

(a)  the Landlord will comply with all applicable Environmental Laws in respect of its
ownership, operation and management of the Premises; and

(b)  the Landlord will give notice to the Tenant of any spills or illegal discharges of a
contaminant if, in the Landlord’s judgment, the Tenant is or will be affected.

8.6 Waste, Nuisance, Overloading, The Tenant shall not do or suffer any waste, damage,
disfiguration or injury to the Premises, not permit or suffer any ovetloading of the floots, roof
deck, walls or any other part of the Property, and shall not use or permit to be used any part of the
Premises for any illegal or unlawful purpose of any dangerous, noxious or offensive trade or
business, and shall not cause or permit any nuisance in, at or on the Premises.

ARTICLE 9
MAINTENANCE, REPAIRS AND ALTERATIONS OF PREMISES

91 Maintenance, Repair and Cleaning of Premises, Except as set out in this Article 9, the
Tenant shall, at its owr expense and cost, operate, maintain and keep in good and substantial repai,
order and condition the Premises and all parts thereof (including, without limitation, all plumbing,
drains, electrical and other utility services within or exclusively serving the Premises), save and
except repairs required to be made by the Landlord pursuant to Section 7.1. All repairs shall be in
all respects equal in quality and workmanship to the original work and materials in the Premises
and shall meet the requirements of all authotities having jurisdiction and the insurance

underwriters.

9,2  Inspection and Repair on Notice, The Landlord, its servants, agents and contractors shall
be entitled to enter upon the Premises at any time without notice for the purpose of making
emergency repairs, and during Normal Business Hours on reasonable prior written notice, for the
purpose of inspecting and making tepairs, alterations or improvements to the Premises of to the
Property, or for the purpose of having access to the under floor ducts, or to the access panels to
mechanical shafts (which the Tenant agrees not to obstruct). The Tenant shall not be entitled to
compensation for any inconvenience, nuisance or discomfort occasioned thereby. The Landlord,
its servants, agents and contractors may at amy time, and from time to time, on reasonable prior
written notice, enter upon the Premises to remove any article or remedy any condition which, in
the opinion of the Landlotd, would likely lead to the cancellation of any policy of insurance, The
Landlord shall take reasonable precautions and attempt to schedule such work so as not to
unreasonably interfere with the operation of the Tenant’s business and to minimize interference
with the Tenant’s use and enjoyment of the Premises, The Tenant shall promptly effect all repairs
necessitated by the Tenant’s negligence or wilful misconduct or the negligence or wilful
misconduct of the Tenant’s agents, servants, contractors, invitees, employees or others for whom

the Tenant is in law responsible.

9,3  Repair where Tenant at Fault. If the Property, including the Premises, or any fumaees,
boilers, engines, controls, pipes and other apparatus used for the purpose of heating or air-
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conditioning the Property, the water and drainage pipes, the electric lighting, any other equipment
or the roof or outside walls of the Property are put in a state of disrepair or are damaged or
destroyed through the negligence, carelessness or misuse of the Tenant, its servants, agegts,
employees ot anyone permitted by it to be in the Property, the expense of the necessary repaits,
replacements or alterations shall be borne by the Tenant and paid to the Landlord forthwith on

demand.

9.4  Alterations. The Tenant will not make ot erect in or to the Premises any installations,
alterations, additions or partitions without first submitting drawings and specifications to the
Landlord and obtaining the Landlotd’s prior written consent, which fthe Landlord shall not
unreasonably withhold. The Tenant must further obtain the Landlord’s prior written consent to any

change or changes in such drawings and specifications, The Tenant will pay to the Landlord the

Landlord’s reasonable out-of-pocket costs of having its architects approve such drawings and

specifications and any changes. Such work shall be petformed by qualified contractors engaged
by the Tenant (and approved by the Landlord), but in each case only under a written contract
d in writing by the Landlord and subject to all reasonable conditions which the Landlord
may impose, provided nevertheless that the Landlord may, at its option, require that the Landlord’s
contractors be engaged for any structural, mechanical or electrical work. Any changes to the
lighting undertaken by the Tenant as part of an approved alteration must result in energy efficient
lighting compatible with the Property standard. Without limiting the generality of the foregoing,
any work performed by or for the Tenant shall be petformed by competent workers whose labour
union affiliations are not incompatible with those of any workers who may be employed in the
Propetty by the Landlord, its contractors or subcontractors. The Tenant shall submit to the
Landlord’s reasonable supervision over construction and promptly pay to the Landlotd's or the
Tenant's contractors, as the case may be, when due, the cost of all such work and of all materials,
labour and services involved therein and of all decoration and all changes to the Property, its

equipment or services, necessitated thereby.

approve

9.5  Signs. The Tenant shall not paint, display, inscribe, place or affix any sign, picture,
_ advertisement, notice, lettering or direction on any part of the outside of the Property or that is
visible from the outside of the Property without the prior consent of the Landlord, not to be
unreasonably withheld, The Landiord may ptescribe a uniform pattern of identification signs for

tenants.
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96  Construction Liens. If any construction or other lien or order for the payment of money

shall be filed against the Property by reason of or arising out of any labour or material furnished

to the Tenant ot to anyone claiming through the Tenant, the Tenant, within ten (10) business d'ays
the same to be discharged by bonding,

after receipt of notice of the filing thereof, shall cause : :
deposit, payment, coutt order or otherwise. The Tenant shall defend all suits to enforce such liens,
* ot orders, against the Tenant, at the Tenant’s sole expense. The Tenant indemnifies the Landlord

against any expense or damage incurred as a result of such liens or orders.

97  Removal of Improvements and Fixtures, All Leasehold Improvements shall immediately

on their placement become the Landlord’s property, without compensation to the Tenant, Except
as otherwise agreed by the Landlord in wiiting, no Leasehold Improvements or trade fixtures shall
be removed from the Premises by the Tenant, either during or on the expiry or eatlier termination
of the Term except that the Tenant may, duting the Term, in the usual course of its business,
remove its trade fixtures, provided that the Tenant is not in default under this Lease, and at the end

of the Term, the Tenant shall remove its trade fixtures,

For greater certainty, all paintings and other works of art, owned by the Tenant at the time of
entering into this Lease or subsequently acquired, including but not limited to those that are affixed
to walls on the Premises, shall remain the property of the Tenant and shall not become the

Landlord’s property.

9.8  Repair of Damage. The Tenant shall, at its own expense, repair any damage caused to the
Property by the Leasehold Improvements or trade fixtures or the removal thereof. In the event that
the Tenant fails to remove its trade fixtures prior to the expiry or earlier termination of the Term,
such trade fixtures shall, at the option of the Landlord, become the property of the Landlord and
may be removed from the Premises and sold ot disposed of by the Landlord in such manner as it
deems advisable. For greater certainty, the Tenant’s trade fixtures shall not include any HVAC
Equipment serving the Premises or light fixtures, Notwithstanding anything in this Lease, the
Landlord shall be under no obligation to zepair or maintain the Tenant’s installations.

9.9  Surrender of Premises. At the expiration or earliet termination of this Lease, the Tenant
shall peaceably surrender and give up to the Landlord vacant possession of the Premises in the
same condition and state of repair as the Tenant is required to maintain the Premises throughout
the Term and in accordance with its obligations in Section 9.7.

ARTICLE 10
INSURANCE AND INDEMNITY

10.1 Tenant’s Insurance.

(1) The Tenant shall, at its sole cost and expense, take out and maintain in full force and effect,
at all times throughout the Term, the following insurance:

(a)  “All Risks” insurance on property of every description and kind owned by the
Tenant, or for which the Tenant is legally liable, or which is installed by or on
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behalf of the Tenant, within the Premises or on the Property, including, without
linitation, stock-in-trade, furniture, equipment, partitions, trade fixtures and
Leasehold Improvements, in an amount not less than the full replacement cost

thereof from time to time;

(b)  general liability and property damage insurance, including personal liability,
contractual lability, tenants® legal liability, non-owned automobile liability, ‘and
owners’ and contractors’ protective insurance coverage with respect to the Premises
and the Common Areas, which coverage shall include the business opetations
conducted by the Tenant and any othet person on the Premises. Such policies shall
be written on a comprehensive basis with coverage for any one occurfence or claim
of not less than five million dollars ($5,000,000) or such higher limits as the

Iandlord may reasonably require from time to time;

(¢)  when applicable, broad form comprehensive boiler and machinery insurance on a
blanket repair and replacement basis, with limits for each accident in an amount not
less than the full replacement costs of the property, with respect to all boilers and
machinery owned or operated by the Tenant or by others (other than the Landlord)
on behalf of the Tenant in the Premises or relating to or serving the Premises;

(d)  business interruption insurance in an amount sufficient to cover the Tenant’s Rent
for a petiod of not less than twelve (12) months;

(e)  plate glass insurance with respect to all glass windows and glass doors in or on the
Premises for the full replacement value thereof; and

63 such other forms of insurance as may be reasonably required by the Landlord and
any Mortgagee from time to time.

(2)  All such insurance shall be with insutets and shall be on such terms and conditions as the
Landlord reasonably approves. The insurance described in Sections 10.1(a) and 10.1(c) shall name
as loss payee the Landlord and anyone else with an interest in the Premises from time to time
designated in writing by the Landlord, and shall provide that any proceeds recoverable in the event
of damage to Leasehold Improvements shall be payable to the Landlord. The insurance deseribed
in Sections 10.1(b) and 10.1(d) shall name as an additional insured the Landlord and anyone else
with an interest in the Property from time to time designated in writing by the Landlord. The
Landlord agrees to make available such proceeds toward repair or replacement of the insured
propetty {f this Lease is not terminated pursuant to the terms of this Lease, All public liability
insurance shall contain a provision for cross-liability er severability of interest as between the

Landlord and the Tenant.

(3)  Allofthe foregoing property policies shall contain a waiver of any right of subrogation or
recourse by the Tenant’s insurers against the Landlord or the Landlord’s mortgagees, their
contractors, agents and employees, whether or not any loss is caused by the act, omission or
negligence of the Landlord, its mortgagees, theit contractors, agents or employees. The Tenant
shall obtain from the insurers under such policies undertakings to notify the Landlord in writing at
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thereof, The Tenant shall furnish to the Landlord on

written request, certificates of all such policies. The Tenant agrees that if it fails to take‘out or to
keep in force such insurance ot if it fails to provide a certificate of every policy and evidence of
continuation of covetage as herein provided, the Landlord shall have the right to take out such
insurance and pay the premium therefor and, in such event, the Tenant shall pay to the Landlord
the amount paid as premium plus fifteen percent (15%), which payment shall be deemed to be
Additional Rent payable on the first day of the next month following payment by the Landlord.

Jeast thirty (30) days prior to any cancellation

102 Landlord’s Insurance. The Landlord shall provide and maintain insurance on the whole
of the Property against loss, damage of destruction caused by fire and extended perils under a
standard extended form of fire insurance policy in such amounts and on such terms and conditions
as would be caried by a prudent owner of a similar building, having regard to the size, age and
location of the Property. The amount of insurance to be obtained shall be determined at the sole
discretion of the Landlord. The Landlord may maintain such other insurance in respect of the

Property and its operation and management as the Landlord determines, acting reasonably, The

Tenant shall not be an insured under the policies with respect to the Landlord’s insurance, nor shall
h policies, or any other

it be deemed to have any insurable interest in the property covered by suc
right or interest it such policies or their proceeds.

103 Increase of Landlord Premiums, If the occupancy of the Premises, the conduct of
business in the Premises, or any acts or omissions of the Tenant in the Property or any part thereof
causes or results in any increase in premiums for the insurance carried from time to time by the
Landlord with respect to the Property, the Tenant shall pay any such increase in premiums as
Additional Rent forthwith after invoices for such additional premiums are rendered by the
Landlord. In determining whether increased premiums are caused by or result from the use and
occupancy of the Premises, a schedule issued by the organization computing the insurance rate on
the Property showing the various components of such rate shall be conclusive evidence of the
several items and charges which make up such rate. The Tenant shall comply promptly with all
requirements and recommendations of the Insurer’s Advisory Organization of Canada (or any
successor thereof), or of any insurer now ot hereafter in effect, pertaining to or affecting the

Premises.

10.4 Tenant Indemnity, The Tenant will indemnify the Landlord and save it harmless from
any and all losses or claims, actions, demands, liabilities and expenses in connection with loss of
life, personal injuty and/or damage to or loss of property: (a) arising out of any occurrence in or
about the Premises; (b) occasioned or caused wholly or in part by any act or omission of the Tenant
or anyone for whom it is in law responsible; or (c) arising from any breach by the Tenant of any

provision of this Lease.

10.5 Mutual Release.

(1) Each of the Landlord and the Tenant releases the other and waives all claims against the
other and those for whom the other is in law responsible with respect to occutrences insured against
or required to be insured against by the releasing party, whether any such claims arise as a result
of the negligence or otherwise of the other or those for whom it is in law responsible, subject to

the following:
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o the extent of proceeds of insurance
1ch would have been received if the
ired to be obtained by it under this

(a) such release and waiver shall be effective only t
received by the releasing party or proceeds wh
releasing party had obtained all insurance requ
Lease (whichever is greater) and, for this purpose, deductible amounts shall be
deemed to be proceeds of insurance received (subject to the right of the Landlord
to include such deductible amounts in Operating Costs); and

(b) to the extent that both parties have insurance or are tequired to have insurance for
any occurrence, the Tenant’s insurance shall be primaty.

(2)  Notwithstanding the foregoing or anything else herein contained, in no event, whether or
1ot the result of the wilful act or the negligence of the Landlord, its agents, officets, employees or

others for whotn it is legally responsible, and jrrespective of any insurance that may ot may not be

carried or required to be carried, shall the Landlord be liable for;
(a)  damage to property of the Tenant or others located on the Premises;

(b) any injury or damage to persons or property resulting from fire, explosion, steat,
water, rain, snow or gas which may leak into o issue or flow from any part of the
Propetty or from the water, steam or drainage pipes or plumbing works of the

Property or from any other place or quarter;

(c) any damage caused by or attributable to the condition or arrangement of any
electrical or other wiring;

(d)  any damage caused by anything done or omitted to be done by any other tenant of
the Property; or .

(¢)  any indirect or consequential damages suffered by the Tenant.

ARTICLE 11
ASSIGNMENT AND SUBLETTING

11.1  Assignment, Subletting, The Tenant shall not effect any Transfer without the prior written
consent of the Landlord, which shall not be unreasonably withheld, No consent to any Transfer
shall relieve the Tenant from its obligation to pay Rent and to perform all of the covenants, terms
and conditions herein contained. In the event of a Transfer, the Landlord may collect Rent or sums
on account of Rent from the Transferee and apply the net amount collected to the Rent payable
hereunder, but no such Transfer or collection or acceptance of the Transferee as tenant, shall be

deemed to be a waiver of this covenant,

112 Landlord’s Consent, If the Tenant desires to effect a Transfer, then and so often assuch .

event shall occur, the Tenant shall make its request to the Landlord in writing. The Tenant’s request
shall contain the information requited by Section 11.3 of this Lease, and the Landlord shall, within
fourteen (14) days after receipt of such request, notify the Tenant in writing either that: (a) the
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case may be; or (b) the Landlord elects to cancel and

terminate this Lease if the request is to assign the Lease ot to sublet or otherwise transfer all of the
Premjses or, if the request is to sublet or otherwise transfer a pottion of the Premises only, to cancel
and terminate this Lease with respect to such portion, If the Landlord elects to cancel this Lease as
aforesaid and so advises the Tenant in writing, the Tenant shall then notify the Landlord in writing
within fifteen (15) days thereafter of the Tenant's intention either to refrain from such Transfer or
to accept the cancellation of the Lease (in whole or in part, as the case may be). Failure of the
Tenant to deliver notice to the Landlord within such fifteen (15) day pertod advising of the
Tenant’s desire to refrain from such Transfer shall be deemed to be an acceptance by the Tenant
of the Landlord’s cancellation of this Lease (in whole or in patt, as the case may be). Any
cancellation of this Lease pursuant to this Section 11.2 shall be effective on the later of the date
originally proposed by the Tenant as being the effective date of the Transfer and the last day of the
month sixty (60) days following the date of the Landlord’s notice to cancel this Lease.

Landlord consents ot does not consent, as the

113 Requests for Consent, Requests by the Tenant for the Landlord’s consent to a Transfer
shall be. in writing and shall be accompanied by the name, address, telephone numbers, business
experience, credit and financial information and banking references of the Transferee, and shall
include a true copy of the document evidencing the proposed Transfer, and any agreement relating
thereto. The Tenant shall also provide such additional information pertaining to the Transferee as
the Landlord may reasonably require. The Iandlord’s consent shall be conditional on the

following:

(a)  the Tenant ternaining fully liable to pay Rent and to perform all of the covenants,
terms and conditions herein contained;

(b)  the Landlord being satisfied, acting reasonably, with the financial ability and good
credit rating and standing of the Transferee and the ability of the Transferee to carry
on the permitted use;

(c)  the Tenant having regularly and duly paid Rent and performed all the covenants
contained in this Lease;

(d)  the Transferee having entered into an agreement with the Landlord agreeing to be
bound by all of the terms, covenants and conditions of this Lease,

(e)  the Tenant paying to the Landlord, prior to receiving such consent, an
administrative fee and all reasonable legal fees and disbursements incurred by the

Landlord in connection with the Transfer; and

® the Tenant paying to the Landlord, as Additional Rent, all excess rent and other
profit earned by the Tenant in respect of the Transfer.

114 Change of Control. Any transfer or issue by sale, assignment, bequest, inheritance,
operation of law, or other disposition, or by subseription, of any part ot all of the cotporate shares
of the Tenant or any othet corporation which would result in any change in the effective direct or
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indirect control of the Tenant, chall be deemed to be a Transfer, and the provisions of this Article
11 shall apply nmfctis mutandis. The Tenant shall make available to the Landlord o to its lawful
representatives stich books and records for inspection at all reasonable times in order to ascertain
whether there has, in effect, been a change in control. This provision shall not apply if the Tenant
is a public company or is controlled by a public company listed on a recognized stock exchange
and such change occurs asa result of trading in the shares of a corporation listed on such exchange.

11.5 No Advertising, The Tenant shall not advertise that the whole ot any part of the Premises
is available for assignment or sublease, and shall not permit any broker or ather person to do so
unless the text and format of such advertisement is approved in writing by the Landlord. No such
advertisement shall contain any reference to the rental rate of the Premises.
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11.6 Assignment by Laudlord. In the event of the sale ot lease by the Landlor_d of its interest
in the Property or any part or parts thereof, and in conjunction {herewith the assignment by the
Landlord of this Lease or any interest of ihe Landlord herein, the Landlord shall be relieved of any
liability under this Lease in respect of matters arising from and after such assignment.

11.7 Status Certificate, The Tenant shall, on ten (10) days’ notice from the Landlord, execute
and deliver to the Landlord and/or as the Landlord may direct a statement as prepated by the
Landlord in writing certifying the following: (a) that this Lease is unmodified and in full force and
effect, or, if moditied, stating the modifications and that the same is in full force and effect as

modified; (b) the amount of the Basic Rent then being paid; (c) the dates to which Basic Rent, by

instalments or otherwise, and Additional Rent and ofher charges have been paid; (d) whethet or
not there is any existing default on the part of the Landlord of which the Tenant has notice ; and

(€) any other information and particulars as the Landlord may reasonably request,

11.8 Subordination and Non-Disturbance. This Lease and all of the rights of the Tenant
hereunder are and shall at all times be subject and subordinate to any and all Mortgages and any
renewals or extensions thereof, now or herejnafter in force against the Premises. Upon the request
of the Landlord, the Tenant shall promptly subordinate this Lease and all its rights hereunder in
such form or forms as the Landlord may require to any such Mortgage ot Mortgages, and to all
advances made or hereinafter to be made on the security thereof and will, if tequired, attorn to the
holder thereof, No subordination by the Tenant shall have the effect of permitting a Mortgagee to
disturb the occupation and possession by the Tenant of the Premises or of affecting the rights of
the Tenant putsuant to the terms of this Lease, provided that the Tenant petforms all of its
covenants, agreements and conditions contained in this Lease and contemporaneously executes a

document of attornment as required by the Mottgagee.

Upon the request of the Tenant, the Landlord will use its reasonable efforts to obtain & non-
disturbance agreement from all mortgagees holding encumbrances registered in priority to this

Lease.

ARTICLE 12
QUIET ENJOYMENT

12,1 Quiet Enjoyment, The Tenant, on paying the Rent hereby reserved, and performing and
observing the covenants and provisions herein required to be performed and observed on its part,

shall peaceably enjoy the Premises for the Term.

ARTICLE 13 .
DAMAGE AND DESTRUCTION

13.1 Damage or Destruction o Premises. If the Premises or any portion thereof are damaged
or destroyed by fire or by other casualty, Rent shall abate in proportion to the area of that portion
of the Premises which, in the opinion of the Landlord’s architect or professional engineer, is
thereby rendered unfit for the purposes of the Tenant until the Premises are repaired and rebuilt,
and the Landlord shall repair and rebuild the Premises. The Landlord’s. obligation to repair and
rebuild shall not include the obligation to repair and rebuild any chattel, fixture, leasehold
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improvement, installation, addition or partition in r
maintain insurance hereunder, or any other propetty 0
payable one (1) day after the Landlord notifies the
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espect of which the Tenant is required to
£ the Tenant, Rent shall recommence to be
Tenant that the Tenant may reoccupy the

Premises for the purpose of undertaking its work.

13.2° Rights to Termination. Notwithstanding Section 13.1:

()

(b)

if the Premises or any portion thereof are damaged or destroyed by any cause
whatsoever and cannot, in the opinion of the Landlord’s architect ot professional
engineer, be rebuilt within one hundred and twenty (120) days of the damage or
destruction, the Landlord may, instead of rebuilding the Premises, terminate this
Lease by giving to the Tenant within thirty (30) days after such damage or
destruction notice of termination and thereupon rent and other payments hereunder
shall be apportioned and paid to the date of such damage or destruction and the
Tenant shall immediately deliver up vacant possession of the Premises to the

Landlord; and

if the Property shall, at any time, be wholly or partially destroyed or damaged
(whether or not the Premises have been affected) to the extent that twenty-five
percent (25%) or more of the gross floor area of the Property has become unfit for
use, the Landlord may elect, within thirty (30) days from the date of such damage,
to terminate this Lease on thirty (30) days’ notice to the Tenant, in which event rent
shall temain payable until the date of termination (unless it has abated under Section

13.1).

13,3‘ Certificate Conclusive, Any decisions regarding the extent to which the Premises or any
portion of the Property has become unfit for use shall be made by an architect or professional
engineer appointed by the Landlord, whose decision shall be final and binding on the parties.
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withstanding Sections 13.1 and 13.2, in the event of damage or
destruction occurring by reason of any cause in respect of which proceeds of insurance are
substantially insufficient to pay for the costs of rebuilding the Property or the Premises, or are not
payable to or received by the Landlord, or in the event that any mortgagee ot other person entitled
thereto shall not consent to the payment to the Landlord of the proceeds of any insurance policy
for such purpose, ot in the event that the Landlord is not able to obtain all necessary govetnmental
approvals and permits to rebuild the Property or the Premises, the Landlord may elect, on written
notice to the Tenant, within thirty (30) days of such damage or destruction, to terminate this Lease,
and the Tenant shall immediately deliver up vacant possession of the Premises to the Landloxd.

13.4 Insurance Proceeds. Not

13.5 Reconstruction or Repair Following Damage or Destruction to Premises, In
performing any reconstruction ot repair, the Landlord may effect changes to the Property and its
equipment and systems and minor changes in the location or area of the Premises. The Landlord
shall have no obligation to grant to the Tenant any Tenant’s allowances to which it may have been
entitled at the beginning of the Term, and shall have no obligation to repair any damage to

Leasehold Improvements or the Tenant’s fixtures.

13.6 Tenant's Contents

For greater certainty, the Tenant, and not the Landlord, shall be responsible to maintain insurance
on the Tenant's contents including, but not limited to the Tenant's artwork. In no event shall the
Landlord be responsible for any damage or destruction to the Tenant's contents including, but not
limited to the Tenant's artwork, and the Tenant hereby releases the Landlord from any claims
related to the Tenant's contents including, but not limited to the Tenant's artwork, whether such

claims arise in negligence or otherwise.

ARTICLE 14
DEFAULT

14.1 Default and Right to Re-enter. Any of the following constitutes an Event of Default under
this Lease:

(a)  any Rent is not paid on the date when it is due;

(b)  the Tenant has breached any of its obligations in this Lease and, if such breach is
capable of being remedied and is not otherwise listed in this Section 14.1, after
notice in writing from the Landlord to the Tenant:

(D the Tenant fails to remedy such breach within ten (10) days (ot such shorter
period as may be provided in this Lease); or

(i)  if'such breach cannot reasonably be remedied within ten (10) days (or such
shorter period), the Tenant fails to commence to remedy such breach within
ten (10) days of sueh breach, or theteafter fails to proceed diligently to

remedy such breach;
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the Tenant becomes bankrupt or insolvent o takes the benefit of any statute for
bankzupt or insolvent debtors or makes any proposal, an assignment ot arrangement
with its creditors, or any steps are taken ot proceedings commetced by any person
for the dissolution, winding-up or other termination of the Tenant’s existence ot the
liquidation of its assets;

a trustee, receiver, receiver/manager or a person acting in a similar capacity is
appointed with respect to {he business or assets of the Tenant;

the Tenant makes a sale in bulk of all ora substantial portion of its assets, other
than in conjunction with an assignment or sublease approved by the Landlord,
excluding a disposition by the Tenant of its art collection, in whole or in part;

this Lease ot any of the Tenant’s assets are taken under a writ of execution and such
writ is not stayed or vacated within fifteen (15) days after the date of such taking;

the Tenant makes an assignment or sublease, other than in compliance with the
provisions of this Lease;

the Tenant abandons or attempts to abandon the Premises or the Premises become
vacant or substantially unoccupied for a petiod of five (5) consecutive days or more
without the consent of the Landlord;

the Tenant moves or commences, attempts or threatens to move its trade fixtures,
chattels and equipment out of the Premises; ot

any insurance policy covering any patt of the Property is, or is threatened to be,
cancelled or adversely changed (including a substantial premium increase) as a
result of any action or omission by the Tenant ot any person for whom it is legally

responsible,

142 Default and Remedies, If and whenever an Event of Default occurs, then, without
prejudice to any other rights which it has pursuant to this Lease or at law, the Landlord shall have
the following rights and remedies, which are cumulative and not alternative:

(a)

to terminate this Lease by notice to the Tenant or to re-entet the Premises and
repossess them and, in either case, enjoy them as of its former estate, and to remove
all persons and property from the Premises and store such propetty at the expense
and risk of the Tenant or sell or dispose of such property in such manner as the
Landlord sees fit without notice to the Tenant, If the Landlord enters the Premises
without notice to the Tenant as to whether it is terminating this Lease under this
Section 14.2(a) or proceeding undet Section 14.2(b) or any other provision of this
Iease, the Landlord shall be deemed to be proceeding under Section 14.2(b), and
the Lease shall not be terminated, nor shall there be any surrender by operation of
law, but the Lease shall remain in full force and effect until the Landlord notifies
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(c)

(d)

(e)
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d 1o terminate this Lease, No entry by the Landlord

the Tenant that it has electe A :
he effect of terminating this Lease without notice to

during the Term shall have t
that effect to the Tenant;

{o enter the Premises as agent of the Tenant to do any or all of the following: (i)
relet the Premises for whatever length and on such terms as the Landlord, in its
discretion, may determine and to receive the rent therefor; (if) take possession of
any property of the Tenant on the Premises, stote such property at the expense and
risk of the Tenant, and sell or otherwise dispose of such property in such mannex
as the Landlord sees fit without notice to the Tenant; (ii1) make alterations to the
Premises to facilitate their reletting; and (iv) apply the proceeds of any such sale or
reletting first, to the payment of any expenses incurted by the Landlord with respect
to any such reletting or sale, second, o0 the payment of any indebtedness of the
Tenant to the Landlord other than Rent, and third, to the payment of Rent in arrears,
with the residue to be held by the Landlord and applied to payment of future Rent
as it becomes due and payable, provided that the Tenant shall remain liable for any

deficiency to the Landlord;

to remedy or attempt to remedy any default of the Tenant under this Lease for the
account of the Tenant and to entet upon the Premises for such purposes. No notice
of the Landlord’s intention to remedy or attempt to remedy such default need be
given to the Tenant unless expressly required by this Lease, and the Landlord shall
1ot be liable to the Tenant for any loss, injury or damages caused by acts of the
Landlord in remedying or attempting to temedy such default. The Tenant shall pay
to the Landlord all expenses incurred by the Landlord in connection therewith;

to recover from the Tenant all damages, costs and expenses incurred by the
Landlord as a result of any default by the Tenant including, if the Landlotd
terminates this Lease, any deficiency between those amounts which would have
been payable by the Tenant for the portion of the Term following such termination
and the net amounts actually received by the Landlord during such petiod of time
with respect to the Premises; and

to recover from the Tenant the full amount of the current month's Rent togéther
with the next three (3) months® instalments of Rent, all of which shall immediately

become due and payable as accelerated rent.
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143 Distress. Notwithstanding any provision of this Lease or any provision of any app}icable
legislation, none of the goods and chattels of the Tenant on the Premises at any thpe during the
Term shall be exempt from levy by distress for Rent in atrears, and the Tenant walves aiy such
exemption, If the Landlord makes any claim against the goods and chattels of the Tenant by way
of distress, this provision may be pleaded as an estoppel against the Tenant in any action brought

to test the right of the Landloxd to levy such distress.

11 damages, costs and expenses (including,
client basis) incwrred by the Landlord in
er or thing which is the obligation of
has agreed to insure or to indemnify

14.4 Costs. The Tenant shall pay to the Landlord a
without limitation, all legal fees on a solicitor-and-
enforcing the terms of this Lease, or with respect to any matt
the Tenant under this Lease, or in respect of which the Tenant

the Landlord.

145 Remedies Cumulative. Notwithstanding any other provision of this Lease, the Landlord
may from time to time resort to any or all of the rights and remedies available to it in the event of
any default hereunder by the Tenant, eithet by any provision of this Lease, by statute or commor
law, all of which rights and remedies are intended to be cumulative and not alternative. The express
provisions contained in this Lease as to certain rights and remedies are not {0 be interpreted as
excluding any other or additional rights and remedies available to the Landlord by statute ot

common law,

ARTICLE 15
GENERAL

15.1 Entry. Provided that the Tenant has not exercised any option to extend this Lease as
provided herein, the Landlord shall be entitled, at any time during the last nine (9) months of the

Term:

(a)  without notice to or consent by the Tenant, to place on the exterior of the Premises,
the Landlord’s usual notice(s) that the Premises are for rent; and

(b)  on reasonable prior notice, to enter upon the Premises during Normal Business
Hours for the purpose of exhibiting same to ptospective tenants.

The Landlord may enter the Premises at any time during the Tetm on reasonable notice for
the purpose of exhibiting the Premises to prospective Mortgagees and/or purchasers or for the
purpose of inspecting the Premises.

152 Force Majeure, Notwithstanding any other provision contained hetein, in the event that
either the Landlord or the Tenant should be delayed, hindered or prevented from the performance
of any act required hereunder by reason of any unavoidable delay, including strikes, lockouts,
unavailability of materials, inclement weather, acts of God or any other cause beyond its
reasonable care and control, but not including insolvency or lack of funds, then performance of
such act shall be postponed for a period of time equivalent to the time lost by reason of such delay.
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The provisions of this Section 15.2 shall not under any circumstances operate to excuse the Tenant
from prompt payment of Rent and/or any other charges payable under this Lease.

153 TRffect of Waiver or Forbearance. No waiver by any party of any breach by any other
party of any of its covenants, agreements or obligations contained in this Lease shall be or be

deemed to be a waiver of any subsequent breach thereof or the breach of any other covenants,

agreements or obligations not shall any forbeatance by any party o seek a remedy for any breach

by any other party be a waiver by the party so forbeating of its rights and remedies with respect to
such breach ot any subsequent breach, The subsequent acceptance of Rent by the Landlord shall
not be deemed a waiver of any preceding breach by the Tenant of any term, covenant ot condition
regardless of the Landlord’s knowledge of such preceding breach at the time of the acceptance of
such Rent. All Rent and other charges payable by the Tenant to the Landlord hereunder shall be
paid without any deduction, set-off or abatement whatsoever, and the Tenant waives the benefit of
any statutory or other right in respect of abatement or set-off in its favour at the time hereof or at

any future time,

15.4 Notices, Any notice, delivery, payment or tender of money or document(s) to the parties
hereunder may be delivered personally or sent by prepaid registered or certified mail or prepaid
courier to the address for such party as set out below, as applicable, and any such notice, delivery
or payment so delivered or sent shall be deemed to have been given or made and received on
delivery of the same or on the third business day following the mailing of same, as the case may
be, Bach party may, by notiee in writing to the others from time to time, designate an alternative
address in Canada to which notices given more than ten (10) days thereafier shall be addressed.

To the Landlord at the following address:
Suite 300, 1533 Barrington Street, Halifax

To the Tenant at the address of the Premises or the following addrgsm
°

Notwithstanding the foregoing, any notice, delivery, payment or tender of money ot
document(s) to be given or made to any party hereunder during any disruption in the service of the
Canada Post Office shall be deemed to have been received only if delivered personally or sent by

prepald courier.

15.5 Registration, Neither the Tenant nor anyone on the Tenant’s behalf or claiming under the
Tenant (including any Transferee) shall register this Lease or any Transfer against the Property.
The Tenant may register a notice or caveat of this Lease provided that: () a copy of the Lease is
not attached; (b) no financial terms are disclosed; (c) the Landlord gives its prior written approval
to the notice or caveat; and (d) the Tenant pays the Landlord’s reasonable costs on account of the
matter, The Landlord may limit such registration to one or more parts of the Property. Upon the
expiration or earlier termination of the Term, the Tenant shall immediately dischatge or otherwise
vacate any such notice or caveat, If any part of the Property which, in the opinion of Landlord, is
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surplus is transferred, the Tenant shall forthwith, at the request of the Landlord, discharge o
otherwise vacate any such notice or caveat as it relates to such part. If any part of the Property 1s

made subject to any easement, tight-of-way ot similar right, the Tenant ghall immediately, at the

request of the Landlotd, postpone its registered interest to such easement, right-of-way or similar

right,

156 Number, Gender, Effect of Headings, Words importing the singular number only shall
include the plural and vice versa, words importing the masculine gender shall include the feminine
and neuter genders, and words importing persons shall include firms and corporations and vice
versa. The division of this Lease into Articles and Sections and the insertion of headings are for
convenience of reference only, and shall not affect the construction or interpretation of this Lease.

15.7 Severability, Subdivision Control. If any Article or Section or part or parts of an Article
or Section in this Lease is ot is held to be illegal or unenforceable, it or they shall be considered
separate and severable from the Lease and the remaining provisions of this Lease shall remain in
fill force and effect and shall be binding on the Landlord and the Tenant as though such Article
or Section or part or patts thereof had never been included in this Lease. It is an express condition

of this Lease that the subdivision control provisions of the applicable provincial legislation be

complied with, if necessary. If such compliance is necessary, the Tenant covenants and agtees to
diligently proceed, at its own expense, to obtain the required consent and the Landlord agrees to

coopetate with the Tenant in bringing such application.

. 15.8 Entire Agreement, There are no covenants, representations, warranties, agreements or
other conditions expressed or implied, collateral or otherwise, forming part of or in any way
affecting or relating to this Lease, save as expressly set out or incorporated by reference herein and
this Lease constitutes the entire agreement duly executed by the parties, and no amendment,
variation or change to this Lease shall be binding unless the same shall be in writing and signed

by the parties.

159 Successors and Assigns. The rights and liabilities of the parties shall enure to the benefit
of their respective heirs, executors, administrators, successors and assigns, subject to any
requirement for consent by the Landlord hereundet.

15,10 Confidentiality. The contents, tetms and conditions of this Lease shall be kept strictly
confidential by the Tenant, The Tenant shall not, under any circumstances, discuss or reveal the
details of this Lease with any arm’s-length parties including, but not limited to, any other tenants

in the Propetty, prospective tenants, real estate agents ot others except the Tenant’s legal and
financial advisors, any bonu fide Transferes, and except as may be required by law.

15.11 Personal Information, Any Tenant that is an individual person consents to the collection
and use of their personal information, as provided directly or collected from third parties, for the
purposes of the Landlord considering the Tenant’s offer in respect of this Lease and determining
the suitability of the Tenant (both initially and on an on-going basis), including the disclosure of
such information to existing and potential lenders, investors and purchasers. :
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15.12 Art Work. The Tenant agrees to provide the Landlord with notice of its intention to sell
any ot all of the Tenant’s artwork to the general public. Such notice shall be provided in writing
not less than thitty (30) days before the artwork is publicly listed or offered for sale. In the event
that the Landlord then presents the Tenant with an offer to purchase any or all of the Tenant’s art
work, the Tenant shall have no obligation to accept the Landlord’s offer. The Landlord
acknowledges that no such notice is to be provided in the event of 2 private sale to a member of

The Halifax Club.



IN WITNESS WHEREOF the parties have duly executed this Lease.as of the'day and year

first above wiitten.

WITNESS

WITNESS

Annapoli's:Mm;:ig""i Tme:
capacity as gi}lé i party
LLP.

Per: /'

Name:.8teve faryl
Title:Presidefit

ComVest' gZ’om iféibial

(The Hall,fzug7{u )

Per: |/
Name: .
Titler < / /

TIWehave the authority to bind
the.Corporation
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SCHEDULE “A”
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SCHEDULE “B”

PARCEL DESCRIPTION REPORT
20070917 1349:06

PR 3228

CURRENT STATUS: AUTIVE

REFECTIVE RATEIMME 2007-08-27 1 1:25:27

Al that costaln 101 plecs of parcel of land sitwnts lydng and belng on the west side of Hollis $reet in the
elty of Hatifax bounded snd doscribed ws follows:

BECGINNING af the tartheast corner of the properly now ocoupied by the Westem Usilon Telograph
Company; -
THENCK to run westerly along the line of said properdy sixty ool or until it comas to property formerly

of the [nts Johin D, Mashy

THENCE notluely six foel of 1o the Nér Bast comer of stid propety of said late John D, Mash;
THENCE weatetly aong the borderTing of said property of said John [, Nash to Granvilla Steeet;
THENCE nosthedy o Granvile Streat forty-seven fet ten fiches mors ox fegs o (o the South West
cowtier of propuety of Johr Douli;

THENCE casterly alang the South Hne of said John Doulls propersy to Holtls Street;

THEMCE southerly nlong Hollls Steoct §ifey-soven feet thres nad ono half lnches more or begs to the plam
of beplnnhsg.

SUBIECT IO a Notice of Fleritage Property s ecorded at the Registry of Dosds af Halifux on
November 3, 1981 fr Book 3531 af Bage 1166 az Lrocwnent Momber 46143,

The deseription fot this parcel origlnates wit 5 Deed dated Auguat 3, 1863, tegdeeared iy the registration
dlatelet of Haflfix County I Book 143 1t Pego 97 and the subdivision Is validated by Sectlon 281 of fhe
Munioipal Government

Act,
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SCHEDULE “C”

RULES AND REGULATIONS

The sidewalks, entries, passages and staircases shall not be obstructed or used by
invitees or employees for any putpose

the Tenant, its agents, servants, contractors, ’
other than ingress to and egress from the Premises. The Landlord reserves entire

control of all parts of the Property employed for the common benefit of the tenants
and, without restricting the generality of the foregoing, the Landlord reserves entire
control of the sidewalks, entries, corridors and passages not within the Premises,
washrooms, ait-conditioning closets, fan rooms, janitor’s closets, electrical closets
and other closets, staits, flues, stacks, pipe shafts and ducts, and shall have the right
to place such signs and appliances therein as it may deem advisable, provided that
ingress to and egress from the Premises is not unduly impaired thereby.

The Tenant, its agents, servants, contractors, invitees, employees or others for
whom the Tenant is in law responsible, shall not bring in or take out, position,
construct, install or move any safe, machine or other heavy equipment without first

obtaining the consent in writing of the Landlord.

The Tenant shall not place or cause to be placed any additional locks on any doors
of the Premises without the approval of the Landlord, In addition; the placing of
any additional locks on any doots of the Premises shall be subject to any conditions

imposed by the Landlord.

The washroom facilities shall not be used for any purpose other than those for
which they were constructed, and no sweeping, rubbish, rags, ashes or other
substances shall be thtown therein, :

No one shall use the Premises for sleeping apartments ot residential purposes, ot
for the storage of personal effects or articles other than those required for business

purposes.

Canvassing, soliciting and peddling in the Property are prohibited.

Any hand trucks, carryalls, or similar appliances used in the Property shall be
equipped with rubber tires, side guards and such other safeguards as the Landlord
shall require.

No animals or birds shall be brought into the Property.

The Tenant shall, at its expense and at such reasonable intervals as the Landlord
requires, exetcise such pest eonfrel measures as directed by the Landlord using
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contractors designated by the Landlord, failing which the Landlord shall have the
right, at its option, to exeroise such pest control measures for the Premises, at the

expense of the Tenant,

The Tenant shall not misuse or damage the Premises ot any of the improvements
or facilities therein, or unreasonably deface or mark any walls or other patts of the

Premises.

The Tenant shall not: (a) install or use any radio, television ot other similar device
in the Premises which may in any manner constitute 2 disturbance or an annoyance
to any other tenant in the Property; (b) install in the Premises or elsewhere in the
Property any transmitting radio communications equipment without the Landlord’s
prior written consent; or (c) operate an electrical device from which may emanate
electrical waves that may interfere with or impair radio or television broadcasting
ot reception from or in the Property. The Tenant shall not in any case erect or cause
to be erected any aerial anywhere in the Property.

The Tenant shall not use or permit use of the Premises in such manner as to create
any noises ot odouts objectionable or offensive to the Landlord or any other tenant
ofthe Property or other nuisance ot hazard or to breach the provisions of applicable
laws or any requitement of the insurers of the Property.

If required by the Landlord, bicycles or other vehicles shall not be brought or left
in or on any part of the Property except in such area or areas as are designated by

the Landlord from time to time, :
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SCHEDULE “D"

LEASEHOLD IMPROVEMENTS

Leasehold Allowance

The Landlord does hereby agtee to provide Leasehold Improvements to the

Premises in the amount of $90.00 per Sq. Foot (the “Leasehold Allowance™). Any
unused portion of the Leasehold Allowance shall be lield by the Landlord and can
be drawn down by the Tenant for use associated with Jeasehold improvements at
any time duting the 20 year Term with sixty (60) days' prior written notice,

Interest shall accfue on the unused balance of the Leasehold Allowance during the
entirety of the Term at a fixed rate of 0.5% per annum,

Construction of Leasehold Improvement

The construction of the Leasehold Improvement shall be completed in accordance
with the following:

a) The Tenant shall prepare and be responsible for the initial drawings, plans
 and specifications for the Leasehold Improvements (the “Leasehold

Improvement Plans”).

b) The Tenant shall be responsible for the selection of all supplies, materials,
products and finishes required to complete the Leasehold Improvements in

accordance with the Leasehold Improvement Plans.

¢) The Leasehold Improvement Plans shall be settled and approved by both
the Landlord and the Tenant prior to construction of the Leasehold

Improvements.

d) The Tenant shall approve the cost of materials and labour to complete the
Leasehold Improvements, including any fees payable to the Landlord,
prior to the commencement of any work, :

e) The Landlord shall complete the Leasehold Improvements and construct
and do the work in the Premises as provided in the approved Leasehold
Improvement Plans in a good and wotkmanlike manuer and in accordance
with all municipal, building code and other applicable requirements.
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f) The Tenant shall be required to pay a supervision and management fee to
the Landlord in respect of the Leasehold Improvements being completed

by or under the supetvision of the Landlord.

Any contractor completing all or any pottion of the Leasehold Improvements

shall provide a certificate of insurance which shall names the Tenant as an
additional insured. The Landlord agrees 10 provide the Tenant with a copy of such
cettificate of insurance prior to the contractor commencing the Leasehold

Improvements.

Swing Space

The Landlord acknowledges that the Tenant may require temporaty space within
the Property for its business operations during the course of construction of the

Leasehold Improvements (the “Swing Space”).

The Swing Space may be available for the duration of the Leasehold Improvements

in order for the Tenant to use such Swing Space while it completes the Leasehold
jon requirements within its

Premises.

The Tenant agrees to receive such Swing Space on an as is basis and will be
responsible for modifying such Swing Space to meet its own needs. The Tenant
shall return such Swing Space to the Landlord on alike as is basis allowing for

normal wear during ocecupancy.

The Landlord shall have the right to pre-approve, acting teasonably, the
modifications the Tenant intends to make to such Swing Space at the Tenant’s

expense.

The Tenant acknowledges that the Landlord, from time to time, may not have
available any space which meets the Tenant’s Swing Space needs and that any
available space in the Property is subject to lease by an existing or new tenant of

the Propetty.

The Landlord agrees to provide the tenant with the Swing Space at no additional
charge to the Tenant,
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SCHEDULE “E"

EXTENSION RIGHTS AND OPTIONS

A, EXTENSION RIGHTS

1.

Provided that the Tenant is not in default and has not been in default duting the

Term, the Tenant shall have two (2) rights to extend the Term for the whole of the
Premises for a period of ten (10) years each (the "Renewal Terms"), upon delivery
of written notice exercising this right given to the Landlord not less than six (6)
months before the expiration of the Term or then current Renewal Term (as
applicable). The Renewal Terms shall be on the same terms and conditions as the

Term save and except:

a. there shall be no further right to extend the Term beyond the Renewal
Terms;

b, the Basic Rent rate for the Renewal Terms shall be calculated in
accordance with ; and :

c. there shall be no Leasehold Allowance, options for Swing Space, or
other inducements.

The Parties agtee that the Basic Rent to each of the Renewal Terms shall be
determined in accordance with Section 4.1 and that the Basic Rent shall continue
to be adjusted for the annual CP] percentage change on each yeat’s annivetrsary

date.

OPTIONS

Option to Purchase Property, The Landlord agrees to provide the Tenant with
notice of its intention to sell the Property. Such notice shall be in writing and
provided not less than thirty (30) days before the Property is publicly listed or
offered for sale. In the event that the Tenant then presents the Landlord with an
offer to purchase the Property, the Landlord shall have no obligation to accept the

Tenant's offer.

Option to Purchase Condomininm. In the event that the Landlord registers the
Property as a condominium pursuant to the Condominium Act, and the Landlord
receives a bona fides offer with tespect to the condominium unit containing the
Premises (the "Condominium Unit") from an arm's length third party which the
Landlord is prepared to aceept and whereby the Landlord would effect a disposition
for cash consideration payable on closing (a "Condominium Offer"), the Landlord
shall provide a complete copy of the Condominium Offer to the Tenant, The Tenant
shall have 15 days from receipt of the Condominium Offer to notify the Landlord .
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4 N

it elects to purchase the Condomintum Unit on the same terms as the Condominium
Offer whereupon there shall bé a binding agreement to that effect between the
Landlord and the Tenant on the Terms contained in the Condominium Offer.

3. Option to Lease Additional Space,

4. Provided that the Tenant is not in default and has not been in default during
the Term, the Landlord agrees that it will not offer any other space in the
Property for rent without first offering it to the Tenant who shall have 15
days to decide if it wishes to Jease such additional space. If the Tenant
notifies the Landlord of its decision to lease such space (such notice to be
in writing and given within such 15 day period), then such additional space
shall be added to and form part of the Premises, subject to the texms and

conditions of this Lease.

b. Provided that the Tenant is not in default and has not been in default duting
the Term, then, upon delivery of one (1) months written notice to the
Landlord, the Tenant shall have the right to expand the Premises to include
any vacant contiguous space within the Property. Such additional space
shall be added to and form part of the Premises, subject to the terms and
conditions of this Lease. For greater certainty, the Tenant agrees to pay the

" Basic Rent $35.00 Per Sq. Ft./Year in accordance with Section 4.1 of the

Lease.
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“Figls LEASE ismadeasof ihe 1™day ofOctober; 2017.

Riiby LLP:

{theLandlord™)
THE FIRST PART

and-
‘Comvest Commercial Real Estatedne.

saidx.

NA

{the “Iidémnifier")

éd 10; énter info: & lease for-certain




l l? Deﬁmtm:s. ln thlé }ease, aunless: therd fis:somethingzin {he. subject :amatier or context
temis Have the folfowing respertive-meantngs:

(b

o) “Capitil Taxes" feins aiy tax O EXES fevied agdinst. the Landlord :and. any
‘owner. of thc Property by ‘any: govcmxﬁcntal anthiotd bavmg Jurisdlcuon
. . m < "

. imps sed undg_rjﬂle

(d)

() “Deposit” meansiilie depositin thejaount of! 75pmdbyﬂaeT¢nantf°fh°

Landlord to-be-held by: thé Landlord asfollows; "
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©
@

)]

)

@iy

“Rventof Defsult’ lins the méatingsetont in-Section J4dly

“Expiry Date? means September 30“’ 9079, assoeh Ay e varied. or éxtended,

& teritis of this Leasey,

“Exiension Righits” the rightsto extend:and, vetiew, thé Temn-of this: Leage, if any,
s setout ii-Seetion:15.13;

“Futunng Penod” means ﬁw:’pmod commencmg ol N/A and endmg on the

'es and mstallgtro ,i.

“Lands” mf;ansthqi:lands 'desc

Lahdlo;-d’ lllter estm ﬂ\ls LGBS& o e 1o 1

“Mortgagee’ mieansthe hislder oy Mortgagediom time fo time;.




lib}'

@  oll charges for utilities and similar-services:
wnthout lnmlmg the gene ity-of the 1g; water; gas; beat, electncal
@ai, OF Hot ‘Watet: Aiséd upoh - Jor-in respect qf"-'the
; apparitas; méters, or pthér things.
wér‘k 0F semccs perl‘ormed ,by any

G

it

@)

)

i)

e gost of ihsuiing: the Propedty: in accordance ‘with the: temis. of this.




1. all sueh costs detemmed by Separate metenng Or-assessment, or
Wise:inclrred fi usive I - of thy

Charges to tenanitsifor aboveshommalutilization-of utilities;

i6e in: connection; with any

2. Hié cost to the Landiord: of debe weiv
‘Mbrtgage;

3. taxesontheincomeof the Dandlord; and

4 ihg cost of mymvemems to- particuldr pek ses intended for
and gstaté; of othér:commissions: re leasin;
ptclm“ ‘withiti the Property;

.(;1:}; “Peirmmed Use” means:the use:of the Préiiises: for ihe- PUIpOSH ;f,ji":,,i"j_" ating.as a
 CigarStores

® “Premxsu mcans that portlon of the Property illustrat

o

©




(v)  “Realty Taxes” means. 4l real ""mpeﬁy mx%, mfes; duties nd dssessments

Propett .'v,‘or i intrest therein, bot specifically excluding any tnxes sssesed o
the income of the:Landlard;.

&) “Renf”mieansall Basic- Renyand Adiitiond) Renty

®

t6:b% fented (Whether as
Rentable Aretiof the: Prexmses*

(a)

(oby

- person, sany mongage charge oF
- % : 1 the ‘Pre :"or any ‘part ‘thereof, and any
transation op ‘ocourrente ‘whatsoever whichhas ¢hiiniged ‘or will change: the




identity of thé-person:having lawful use-or occupmwyofany part ofthie Premises;

and:

(dd) “Transferée” means any; nore‘nﬁly to whidia Triiisfers:onds to: be made.

1.2 Schedules. Thefoﬂowmg Schedules o pirtof this b

m“"eméﬂhand tbcparhes agree to l:cbound herchy:.

2.3 Torm. The Term shiafl-cormience on the: Commcncemcnt ‘Dt #nd '€id on:the Expity:

Preailtes, ‘Thie Tenant oknowledges:x | oty
foranyclmms mi ,lhayeagainstﬂ!eLandlord for.such delay:.

of {hie “fiistial T éfin, r- any' subsequent renewnl o

) . t, e o "v oY
shall bé from month:to month only; and: ma




notice. Rent:shall be payible in-advance on

hundmd and‘ﬂﬁy pcroent (150%6) of thefmo otk

.2.6 : ﬂ'—! During any Fxxturing Penod provlded “for: herem all fermé and
ofBasxcRem he T ant:shiall have aecéss 4

- vided: in ‘this. , 'tention of the pmhesma,ttheRem
.pmd.shall.besenugro, ! the"' dl ;ana':' :

and/or (c) the Tenam P—— to ihc laWS m]es and regul, “ ns
§ enital by the authiority havmg Junsdzcuon. 4nd a8

< of al Rent;, the: Landlord-n
postdawd cheqm i fiew: documenumon (asiapplicable).




Tenant, the Teriaht shall, 4f the request of the Landlord, pay ‘forthwith: to. the Landlord. the
amount:of moiiey: required to replace the mongys:so drawniby:the:Landlord.

0141117 4 complefe the “Term l',:ﬂ;is Lesserthe
i [ shi ng; ghie: piopeity of the
No: credit whall be:given townrds Rents due of other-outstanding: obligatioris of

the Tenant,

35 Reht l‘:st‘Due. lfthe Tenant faus 1o~ any .Rent whenfthe same- 13 dize and payable,
B o _-; 1 3 OGRS / v

orends onany day other
aommmcem t-and ;at:

“Period. PerSq. Ft./Year Pei, Year PerMonth
1012017 1:9/3022027 $35,00 $21000:00: $1,750:00

ng COSS mcurred and
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‘payasAddmonalRem, within 4
the Landlord ffom, and agamst payment of
following:

@  dity and assessment.of é¥ery Kind with respect toany
‘ Tenant o Piéit any'vsub £ nant, uoensee‘

®)

g 0 the P
as axpesuliof any:fedson: peculmr 10 fhi¢ Tenant.

5.5 OperatingConts;. Are'lo beiinchided In'the Serii-Gross rental rats; Except.as specified
in‘this Lease,

.sem@ lf‘separate meters) i ,
the. supplier dm:ctly, ‘The f Y. ‘i  Lai kany mstnllanonS,
appliances ‘or’ machines tsed by the Tenant witiich, consume or are: hkely to ‘consume large




amonntsiofelectricity o otherutilities and,critequest,
alistofall: installations; appliances and machines used in

,other consxi]fan’t to
s0f and; -on suth
o the. Tenant, the
§ bri ‘dceount of stich

ich would.exceed or
Wit ng: and,servlce in

iably, ihheld), at the Tenant’s
510 be approved in’ dvaiice by

{ Eqmpmen ; thin and'.excluswely'servm misi Ay ;
! ( hunud;,tg it the: Prexmsesr;and?so asio mamtam the
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ARTICLE

(8 the Landlord's ‘obligations shall wiot; extend 16, -y miaters that -aré the
;'msponSbelxty of the: Tenafit béréir, and

{d) 1he Lzmdlgrgli,shall pramiptly: make all Tepairs to. thie. trnctinal
' ,'t'hOut limxtaimn, Jfoof (mcludmg the roof membmne),

ARTICLE 8
USE OF PREMISES
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at xts: own expense comply’ ‘with. all laws, by
- orify having jurisdiction affectitip
ti, police; fire and: healih
i limiting the-génerality

8»2 Obsenrance of Law, T'gc. Tengmt shiall;

ftbe’foregdiﬁgf T

{ay where, dinng the. Tetin, the Tenant has, throngh ity 1ige or bocupaicy of the

. Premlses,cﬂ_'rb permiued 4 igledss «of 4 contiminant at;. from -or fo the
.Prennses, thé Tenant sha]l immediately clean up such Sontamihaint from the
Premises; and any" affécted areas; at the Ténant's:expense;-and

'expense any- con,,,i ninant: or
o¢cypancy-of the: Premlses, it gy bmught.to: or created af the’ Pmperty

Gencu! lndcmmty lpy '!‘euanu '

5&3 ‘Ihe Tenant shall be hable for and shall indemaify

from all Liabilities; fines,
8 d lord or. lts offlt:ers,

8Ct, glwt:or dﬁfﬁlﬂf on part of 1

‘or licensees: whaisoever. Such indernriificati
J';pcrformahcc damage 1o property
survive:the termination ofthis L

ury lor deaih, docxirring du
;,anythmgmmlsLeasetothe,ontrarypotwi.l,.;wf‘ g

8.4 Eavironmentil Indemnity. W]thoul limiting: tbe generality 6f the obligations of the
Tenant as set out elsewhiers; i this Lease, ihe Landlord and: Tenant agree. that the- Tefit is
siib cct to tbe obhgatmns of'the’ Tenant set out in;this Article: (the ”Envnronmental Obligations"),




p oce ssmg;

or indiveetly, of all or part of
are ot in compliance-with:
responsxblh, of 'the “Fenantto

Legxslatxonandpénmts gmn‘ theré'
ecessary for the nise of Hizardoiis:Sub
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imay perfonn, at the Tenant's expense wuthom umeasdnable interference with
: Sisitesy aty lawﬁ.tl actions ‘mecessary o, addiess the

The provisxons seti out in this: Clanse shall suvive: thie: ‘expifation or earlier
terminationiof the Tem.of this Ledse,

8.5 Repmentatwns( and Warranties of Landlord.: “The Landlord répresents, warrants and
‘covenants to’the Tenant asfollows: _

iy $pxlls~re eascsnr. A
ous: S bsumces, and/or

was”) and does. not contait any hnzardous ’was(e, asbe‘stos, PCBs of
‘underground storage -fanks or any - other- Hezardous Subs ces, other than in
compliance;wiiti:afl: an:xonmntal Laws;;




®

()

()

©)

).

shall ‘bc entltled 10, emer upon the P

Slte‘

e Lanidlord will comply with all applicable Envirorimentai-Jstiws in respect ofits

ownership;. Qpemuon -and managénmeitof the Premises;

the, Landlord has- not glven, nor dOes*r havc ‘any’ obligamon to gWe nor has lt

conta:mnant that np ‘gh_e

9.2. Hispection and Kepair on Nouca Thc Landlord; its servants; iagénts’ and contractors
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mechanicalishafts (which the et dgriees hot 1o obstruet), The Tenant:shiall not: be erititlec
oompensanon forany | & Pl Sanice- of dtscomfo‘ i téne tbereb A

ce. _
*ﬂ:eopxmon of the-Laiic likely:lead.1o:
Lai ‘._,,orq shgll takg ygagomble precanﬁonsl nd; §

misconduct wofihe’ ’I’enant?s :agc its, SErvants; contractors mwtets, employgcs orothers for whom
thié Tenant is inTaw responsible,

9.3 Repuir whiere Temint a¢ Fault, 1f1hiéProperty, including the Premises,-or any- fumaces,
ileis; engi ls; P 'and other appammslused for 1hg- putposé of heating or air<
Watef. afi the -ele mc hghtmg, any other

ontrac_tors engagcd
:3 "vwfltten contratjt

1hout umlmg e geﬁerallty.'
- petformed by competent=
rkers who:
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9.6 Construetion L ns; Tt any-congtruction of-othen lign:or orderfor the payment-of money
shall'be filed apainst . perty ofor, arising ont:offany labour-or:material furnighed
to-thie Tendnt o, to anyone claimtiig (hroogh. the Tenant, the enatit, within five¢ '-=days aﬁar
receipt of notice of the filing thereof;.shall cause the'samc to be disohnrged by bondmg,, ,,,‘,;
‘paysticiit, Court. odér-or oflien ' ' ' its. i

orders; against-the T coant; at.the. Tcnan‘
apainst'afy cxpense or dadidge iticuired as: i result of such llens or orders

'I‘enént; Excep 0 . ' .wnnng, 1o, ] gasehold 'Improvemenm ur
trade fisctires shall be mmoVed from ﬂu: Prennsw by:the Tenant, either:during oron‘the expiry or
‘catlier termination of the Term except that:

(@)

®.

, rd .
beforc the:end-of the: "crm

9.8  Repiir-of Daritage. The Tenant $hall,.at-its-own expense;.repair any-damage caused to
the Property by, the: Leaséhold Tmprovements: or-tradg ﬁxtures i-the reimoval thereof. Tn the
event thatthe Tenant ;f‘aﬂs to remove its irade zdure

becqmq the roperty of the:
sed:-of by xhe Landlord iit
s tmde ﬁxtures shall notf

VL Eq 1) mg‘theq 5.0
in’ th;s Lease',: the Landlord shall. bé under io obligation 16 repmr or mamtam the Tenant’
inétallations.

lNSURANCE AND.INDE
10.1: Tenant’s:Tnsurance,

(l) The: Tenant :shall, 51.ts: sole cost. arid- expense;; take: out ‘and maintit in foll force and
effect, atall timés throughout the Term, the following insuirafice:




@
n, . stock-m‘tmde; i'urmture Eqmpmm, ' $ : .
Leasehold Improvements, i ol atneubt siot. less than the full repla¢¢ment cost
thereof fromi tinie 1o-time;
1] :general liability and ;property damiags msurance, personal halnhty,
conteactis 'nhty feriants? legal liabifity, non: wiicd, obxle liability, and.
: -contractors” protectlvc ance verage with respect to the.
: i hich. ¢ ctage shall mclude the busmess.
:polncxes shall e, wnttzen‘on a comprehensive b
ocouITence 'or,' clznm of riot Jess: than five xmlh" ;. do
©
)
@

() such other forms of insuranés fsimay-be reaspriably mqmmd by-the:Landlord and
any Moitgagée:from time to time,

(2) Al Such msuranoe shall be fith' msurcm and shall ‘be on such terms aid. condmons as_ the

SUres Pz!“’m e 1s-not teriin : termis: sgLeéée All pubhc
Ilabﬂxty insurance- shall contain. a. prov:sxon for créSs-habrhty o sev&rablhty of iinferest ag:
between the Landlord.and the Tenaiit::

iof any nght of subrogation

@) Al of the. foregoing propéry po icies shall contain:a: wax"

‘ot recouirse by the: Tenants insurers against the Landlord ort
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contrastors;. agents and-employeés, whether of ot any. !oss is caused b ’mg act, omlssxon or

-neghgence of the Landloxd 1ts monga m, 1heil

i"every policy-and:
vd:shiall hive thie right to take:
the: Tenant;shall pay to the:
(. which payment shall be:
mexts .,'onth following: payment. by

19.3 *lrgcrma of Lundlurd Pnnuums. If the, otcupancy of ihe. Premises, the conduct of

- 8ots 0 fons ftheTnantmtﬁePropertyoranypart
nCrea s:for ‘the. insurance-canvied from: tinie:to time,
byﬂxeLandlord with: rcspw_t, the_n . perty nant:shall pay dny Such inérease ini premituns
as: Addmonal Rent forththh ,.,er invoices: for stich addmor,;;ﬂ? mms are‘ rendemd by the

réqm'hﬁ“ zand r‘i"‘ﬁf’mlm'msl'emons <of the Insirer's Ady ;
successor: thieredf), or Of any; insurer now: or hereaﬁer i eﬂbci, péitainig 10!

ofany'proﬁsidn of thifs L euse:

10.5 Mutual Releasé..
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| fwiives all claims agamst the

ngible: with

Each ofkthe' andltmj 5and th@ Tmant releases the othier s

nsisred apains By 1 i r any ysucheel s arise-as
oe: or -otherwise of the: other ‘or, those for WhHoi it 38: it Jaw. responsible,

e others for Wﬁom nf 1s legaﬂy I;GSP;DDSIb €
3 1o bi-caried, shall ,_eL&ndlord be lable: for:

ey erly. of'the Tensnt o othérs locatéd on the Premises;
)

bepeﬂy or fmm any otber plaéé oF quarter; i

() dny daxnage caused by or- attributable. to: the: condition :or arranpeitient of any

any: darfiage:caiised by-anything:done oromitied:to/be:dong by, aiiy:othiet tehant of
:the Property O

@

es suffered bythie Tennt,

()  any iditeetorconsequential dama

ARTICLE 11
A&SIGNMENTAND»-SUBLE’!‘HN(;

111 Assignient,: Subléttiiig.. The Tenant shiall not efféct. ady’ Trasisfer. without: the prior
writlen consent:of the: Laridlord, which shall fiot be-unreasonably’ withhield, No- eonseit to ady
Trahsfer shall: relieve thé Ténant: from: jis. obligatioh 1 ‘pay’ Rent -and-to.perform all of the
covenants; terms: and -conditions heréin contained. In the-event ‘of a Transfer: the:Lasidlord may
¢ollect Ririt. ot sifits-on account:of Rent: from. the Teansferes.ind apply. the, net.amount collected
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to the Rent payable: hiereunder; buutino such Trinsfer:or colléction or accepiance:of the Transferee
as'ienant; shall be:deemed to-bea waiver of: ‘this-coyenant,

1.2 Landlord’sConsent. lfthe'l‘euant desm to, eﬁ‘ectq' ransfer, then

.,mquest sha]l contam '»informatwn requned by Sec ll ' 2 |
shall, within fourteen (14). days after receipt-of sueh request, Hotfy the et i Wntmg either
that ) the Landlor consents of does Bot-Consent; as-thecase may. “be;-or (b) the Landlord elects
el and- JLiea .A.lfﬁth«:requwtxstbassxgnthe[,e.... : 1o
transfer all of the Prcm:ses or, nfthereques to: sublet -or otherwis ‘transﬁ:rapomon ofthe
Pm ‘,'ses only, to ." ice] and derminate: thxs T.ease with pect 10 sucb mon lf theLandlord

init: ng the éffectlvg‘_datc of thﬁ Transfer
inget the ‘Landlord's natice to:

13 Requuta‘fqr' Consenit: Requests by thg Tedant for-the Landlord’s corisérit to.a Transfer
shall be in Wil and shall be a_ceompmued by the.nme address, telephone mimbets; business
' : saniking referénces of the Transferee, and shall

Tnehide- 8 trie " the :doc ! 1 ed Transfer,, and any dgreement
relating thereto, The Ténsnt shall .also prowde such additioral infotmation. pertaining: to ‘the
: eree the ‘Landlord friay reasonably ‘require. The Landlord’s consent: shall be: conditional

@

(®)

{¢)

(d)

:- prior: to. receiving Such. Consent; an

©
al feesand dishursements incurred by the
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i

® the Tr;nam paying:to-the L;mdlqrd a3 Additional Rent, il €x¢éssrent and other
pmﬁt stned by: the Terant in respeci of the: Transfer:

11,4 Chenge of Conirol Any transfer oF 1§giié: by sals, as,sxgnment, bequest, inheritance;

dperation of liw; or- other- disposition, or by: subscription, all of the corporaté
shares of thie' Tenant ot any-othér. corporation which would tesult in-any change in the effeefive
direct o indirect control-of the Tenant; shall e deemed fo be a Transfer, and the provnsmns of
this Article 11, shall" apply inutdtis wiutandis. The Tesant shall make available to the Landlord or
fo its awfil representatives such books and records:for inspection, atll rea uable tities:in order
to dsoertain, whether thete has, in. €ffect, beena changeyin confrol, Thisiprovision shall not apply
if the Tenant is a public-company: or. is controlled. by a pubhc ‘company: listed on 4. recognized
stock exchangc -anid $uch.change occurs as:a.result of trading in the sharsy of’a corporation; Jisted

on-such exchange:

o-do:so: .dfqmat suchizadyertisenientis Titifip by
N siichi #dvertisemetit shiall conitain any,rcfercncé foithe. rental raie of the Premises.

11,6 -Assipnment by Laidlord; In the-event ofithie sale:or 1ease by the Landiord ofits. interest
in thie Propérty or any part-or:parts thercof, and in conjunction therewith;the assigniment by the
Landlord of this Lease:of any. interest of the: Landlord hesein, the: Lanidlord shall be relieved of
any liability under this Lease:iizespect of matters arising: from and'affer:such assignment.

i1.8: Subiordination sxid Non-Disturbance. Thi and g
herounder ate and shall:atialltiies bs subject:and bordmate o ai an, o_rtgagcs and any
retiewals: or extensions ‘therepf; now or hereinafier in force -ajgainst ‘the ‘Premises. Upon the.
reqmpst of ‘the. Landlord; the: Tenaiit shafl promptly Subordinate :this: ] and -all its: rights’
Heretinder in. such. :form or forms as. the Landlord ‘may’ x‘eqmre to | iy such: Morigage or
Mortgages, and tosall:adyances made: or hereinafter to bemade.onihe:security- thereof and will, if
required. atiorn to thé liolder- thereof, No=subordir tion by: the. Tenant shall have. the effect of
-permitiing 2 Mortgage to-distiirb the: occupatioii dnd.posséssion:by the Tenant of the. Premises.
or of -afféctinig ihe rights of the Tenant, puysuant. to the 1emns. of this Lease, provided that the
Tenant performs all of its ovénanits; agreements dnd: conditio niained. in; this Lease aind
;contempomneously executes adociment of attomnient as tequiréd: by the Morigagee,
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121 Quiet Enjoyment;. The Ténant, on:paying the | Rent:h ' s .
‘observing the covenants: m\dprowsmns Terein: requxed;to be: pcrfomled and observed on its: part,

$hdll peaceably enjoy the Premiisesfor:the Ferm:

j13 1 Damage 01“ ﬁqztrucnon, 40 Prcmxses. it the Premises or any: portion: thereof are

asualty, Rentishinll abate in proportion to thé.aréa of
: i of the Laridlord's: architect or pmfessmnal
Fenant untxl the Ptemlses dre: repalred'

s pomon of the Prerms :W 'ch,‘
engineer, is: tberebyarend J-unfit for:the purp

”msurance hereunder. or an}; other ;SrOpe y:
i ifies the Tenﬂnt that fhe Teglant aiay

13:3 Rights to Terniinsition. Notwithstanding Section.131:

{8): :ﬂ‘ the Prem1ses or any portion therpof are: daimdged-or’ destroyed by any cause
: nd.cani e-opinion:of the Land' d": ;i'itrchltect of pmfessmnal

15 teiinate; ¢ on thirty (30) days’ totics to-the Tenant,
rent shall remaify payaBle il the:date of térinination (unlessz-. “has abated \mder
Sectioi 13.)).

3.3 Certificate Conclusive;- Ay decisions regardifig theextént to which the Premisés-or any
pottlon of the’ Propetty ks become unfit: for- use shall be made by i iarchitect iof professmnal
etigineer appointed by the Landlord, whose: decision shll be:final and'binding on the pastiés.
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13.4 Insurance Proceeds;. Notwi hst
rikction ovcurriig by feasof of dny-cAUsE i ¥
substantxally insufficient-to pay for the. costs of rébilding the Property or te Preifiises; or are
~ hot:payable to. or feceived by the. Landlord, . the-event-that:any:morigagee or otlier person
enititied theretn Sialk:not consent 1o the paymento, i, Landlord of the procecds of any irisurance
policy for such purpose; or-in ‘the. cvent: that. ‘he: Landlord' iy nok able to-obtain all necess
govemmcntnl approVaIs and peritiits to-rebuild the Property: or the: Praihises, the: Landlord. may
glect;-on wrifien; notice: 1o thc Tepant, within:thirty (30) days of such danfageor destriction; to.
teirinate: this Lease, and the ‘Tenanit :shall immedidtely: déliver. up. vacant ;possession of the
Premiises+o the Landlord:

N dmg Secnons 13.1 2, i the event of damage or
oﬁ‘ whxch proceeds of ‘insurance are.

I ‘thé. Jocation. or: drea
o‘gran tbe Tenant any Tenant’s

allowances for wlnch it fiay seen entitled st the | éginning of ¢ Term, and shall have no
obligation to. repair-any: damage to Leasehold lmprovements oy the: Tenant’s- fixfures:

13.5 Lanﬂ!urd’s Waork 1o performmg any: mconstmction Of mpw, the Landlord may effect
P 5 . P I - and

141 Defanili #nd Right to Re-enter. Any of the following-constitutés. ati Event-of Default
under-this Lease:

(a)  -any'Rent isiot paidion the date Whenitis due;

() the: Tenan( hias breached-any of its obligatioris i this Lease and, if sixéh breach is
ctipablé of edit is not: otherwise: listed'i i this Secfion. 4.1, aﬁcr»‘ :

sfai 1B, Coifimense 10 nemedy ‘such, “breach
h, ‘or thereafter fails 1o procesd

(©) thie; Terant-or any Indemmfier ‘becomes bankrupt or insolvent or takes thic, bernefit
of ‘any staute for barkiipt of risolvenit. debtors ot miakés any  proposal, an
:-asstgnmem or arrangement wiih its: ;ereditors, or any Steps dre: taken ot

; by any peTSOn fo‘ tbe dnssolutxon, wmdmg—up or:other

-temnnatmn of the Tehant’s exls;_ NCE

@




©

@

®

by

2

the Tenunt orary lndemmﬁer rinkes, & sale:in: bulk of:all or a Substatitial poition
oFits assets, otheér than in conjimetion’ with.an; ;assignment:or sublease, approved

Tiy-thie Tiandlosd;

iliis Lease or:any of: the Tenant’s assets ‘are: faken under & writ of :execution and
‘such wnt isriot stayed. of vacated withini fiftecn. (15)days after the date of such

the: Tenanitabindons or attempts to. abatidoni:the Premises or the Premises become
vacant ‘r 5 bgtanually um:ccupled for a peno& of*five: (9) totigecutive days or

14.2 Default A Re‘m‘edles. If and whenevcr an: 'Eveg_t of Default: ocours,, then, ‘without
‘other rig thig Lease or at‘zlaw the Landlord shall

@

to termmate t}ns Lease by notics o thc Tenant i t" re-enter the Premises. and
it [ ormer estate and to

‘ pgrty in, such matmct-'
: andlord cnters the

No entry by the Landlovd durmg th‘cT i _shall:'haw the effect of: termmanng tlns
Lesse-withoiit niotice to-that éffect to-the Tenant;

ter-the ,Prennscs as. agent of the; Tenant to do:aiiy or all ofthe. followmg' (i
2 iis as the Landlord, in.its

 take: posscssnon of

sperts at the £xg




‘apply: this pt oceéds af any such

: cof: xpensgs mcu:;‘ed by the: Landlord
With. Tespett 1. any such relqttmg of sale, second, 10 the payment of any
inde f ifie Tenant Yo ihe Landlord : "thanRgntandthxrd to. the
payment of Reil. ifi arrears, with; fhé re“stdue 16 ‘be: Held: by, thie: Laridlord .and.
applied to. ”pﬂymcn,_of future Re ey dug and payable; provided that
theé Tenaitshall.rémain Hable for: .;deﬁmency fo'the.Landlord;

sale O Té emng ﬁrst,

() ftg., emedy or: \ 1 o remedy-any default:ofithe Tenantunder thiy: Lease forthe,
.and to enter Y ”n the Premlscs for sucli pujposes No:wnotice-
: empt iich. dcfault need be

@y to: recover- frot ‘the. Tenant all. damiages, -cosis. and, éxpenses inciirred by the.
Landlord ‘as & result of any default by the Tensnt including, if the Landlord
termiinates this Lease, any: dcﬁciency ben thoge.améunts whieh; would have
been payable: by: fhe Tenant for thé: ‘portiot of the: Tefin fallowmg such:
teriidation: and. thé net: amounts: actually ‘received by the Landlord during such
pmodofhmemthrespecttothe refiises: and

8y 1o recover:from: the: Tengnt t

’ a_mount of the,-‘current month’s Rent toge;the-r
wnth the next thrée. (3) ]

14,3 Distres
legnslatlon? none:(

toitestihie right: ofthe Landlord to. levy such: dtstress

N.‘ Cou;s. ,’I'he Tenant shall pay to the Landlordf‘all’damages costsi:andiexpemkes (mcludmg.
mi : 3bpsx$) mc d by the Landlord in

enforcmg'me'terms 0 ilns Lease, or W1th respect to iy’ t ,
5 Leasg,; of it respect ‘of which; thie Tt;fwmt hias :.agreed to. insure or to-

4.5 Remedies Cumilative. Notwnhstandmg;any olher ptowsxon of thisLease, the:Landlord
; );time; e i the event of
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‘Taw, all. of whicki rights. and remédiés: afe iitended to: be cumulative and not alternative, The

express: provisions ‘contained ‘in this T.ease ias 10 cetaiii nights nd 1 s 4ré fot 1o be
ifiterpréted:as excliding; ey othér-or additional tights.and.remedies ayaﬂable to the Landlord by

statute-or common law.

ARTICLE 15
GENERAL

o extend this:Lease as

15,1 Enfry. Provided:that thé Tenant. has not exercised any ‘ot
(9) miorths of the:

‘provided herein, fhie'Landllord shiall be entitled, at any tinie; during: the 1
Teim:

(3 Wlthout hofice to. ‘or conisent: by the Tenant, (0 plice: on, the exterior of the.
Prermisés, the Landlord”s.usual nofice(s) thatthe Premises are:for rem' arid

during Normal Bugiiess

(b)  on reasondble: priot, nptice; 10 enter upors fhe Prem

Houits for the purpose-of exhibiting,same:to: prospec!

The Landlord may enter the Premises-at any tiimie during: thie: Term -on. téasonable-iotice
foirthe: purpose ofiex s thie Premises to prospective:Mortgagees and/or plirchasers;or for the:
purpose-of | mspecung 1he Premises.

158.2. Force Majenre Notwithstanding.any-other provision contained herein, in: the event that
either the Landlord orthe Tenant: should be-delayed; hindered or prévented from the- pétformance
- of any: act i‘equlred hereundér by teason-of any unavmdgble: delay, including strikes,. lockouts,
unayailability of materials, inclement. weather, 4ets of G od' or 'any otber cause beyond its
reasonable care anid cofifrol, but.not including insolyency or’ ' ANcE: 0

15.3 ‘Efféét of Waiver or Forbearance. No waiver by any party of any,’ ‘Breach by any othe

. of any of ity covensnts; agréemients or obligations contaified:ifr this Lease-shall ‘be-or be-
deemed io be & waiver oftany: subsequent breach thereof or:the bredch of any othér-coveriants,

‘ y-dny- party 1o seck = remedy for.anyxbreach.

shall ot be deemed a waiver-of:any preceding breach by the. Tenant of any: tetm, cavenant of
oondxtion regardless of. the Landlord’s kilowledge. of suih préceding breach at.the-time of the
sice ¢ of such Rent. All: Rerit and :gther charges payable By: the Tenatit 10 thié Landlord
hereunder shall be pald without any deduction, setioff of batemerit whatsoever, and the Tenant
‘whives: thie benefit:of: any’statutory or other right in respect of abatement.or: et-off it jts:favour at
the timethereof: or atany future/time,
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15.4 Notices: Any notice, délivery, payment-or: tender:of money-or. docmnent(s);»to the parties
hémmdex miay be delivered peﬁonally 0t sent'by prepald vepistered ot certified:nail or’ prépaid
courier fo-the-address for: ssuch part
o payment: so’ delivered or sent shall be.deemed
delivery of the: same or on ] the third busnm;ss day foll
be. Edch party. iy, by notice in Wntmg ‘to the others 16:time;- A
address iy Canada'to whichinotices given more than fen: (10)days thereafier shall e pddressed.

 as set-ouf belows: 1cab1e; d‘ yesuchanotxce, dehvexy

A o

Tothe:Landlofd -ﬁti}h&fdlloiﬂiﬁg’ addtess?
53 Bairington St Haliie, Nova Seoti
"To'the Ténanit.af the address oF the Preriises or-the. following;address:
1682 Hollis Street; Halifin, Noya Seotia
To:the Tndemnifier afithe-addréss:of the: Premises-or the following address:
WA

Noththstanding the foregoing, any- nonce, dehvery, payment OF fender of ‘money or
docuiment(s) 1 be given or iniddeto any pait nder durinig any-disription if the sérvice of
the Canada Post: Office shall bedeemed 10. haVe ‘Been: reccwed only: if: delivered personally or

sent by prepaid courier;

isti uon' Nenher the Tenant ROE Anyong: 0““¢"the Tenant's 'behalf ‘or clairninig vinder
: : ansf gamst the‘

iy 18 fiade § subjec:tto any eésem
y at the regnest of the Landlord,




in the Property; prpspechve tetiants, real estate::

than 6 ‘months ‘prior- 16 thee
sérfie:save for Rent, which-will be:deteriitined. by fair: mirkét value,
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18.7 Severabnhty, ‘Subdivnsmn Control, If any -Article or : Secuon Or part or parts -of an
‘Arucle or Sectan in, this ¢ s.of  be a] able, it or they sha]l bc

an. express <ol 'dm

4cg'ls auon be comphed wuh, xf n¢cessary' lf Snch comph :

o

the Landlord agtees to coopei‘ate wnh the Teﬁant i bnnging sr.wh apphdahon ‘

15,8 Entm: Agréement There are no- cpvenan" ‘represeniatlons, warrannes, agréeménts or

andtthwseconstltutbstheenm‘._ p . : y
vatiation or. changé to this Tiease:shall be binding; nless: the same -ghall e in: wntmg and s:gned

by the parties.

15:9 Siicéesiors-and Assigns, "The rights and’ Tiabilities ofthie: pzii'ues shall.enure:to the benefit

of their respectxve hexrs, executors, administrators, successors aid . asmgns, $ubjéct to any
sréquirement for.consent bythe Landlord hereunder:

15:1¢ Conﬁdennahty. ‘I’he contents,.terms- .and: conditions.of 'this Lcase shall:be-kept strictly.
.confidential by: the Te . The

, shall niot; iinder any eircumsianges, discuss-or reveal the
ny-arm?slength: parties mcludmg, but not limiitéd to, any other-fenants
énls or ottiers except the Tenant’s legal and

details of this Lease:with

ﬁnmcml advisors,.any-bona fide Transferee, and'except asynay be téquired by-law:

isnng and. potenual{

idin; the dxsclosgre ofs uph mfonnanon.to' _
ienders, mvestors and pntc haders..

15.12 Indemnification Agréement. The Indemnifier agrees fo execute dind be:bound by. the:
Iindemnity Agreement; afiackied as Schedile “E”. N/A.

Right to Renéw., Provided the Tenant. is riotin defailt 6f this L6456, the Tenant shall
‘the Tight:lo:renew for a forther 5 :year: Term. ‘The. Tenani must exercise this right nof later
‘expiry: of this Lease: Térm, Tetms:and: conditions: shall remain the




Ex

IN WITNESS WHEREQF the parties have c‘i’ul;y.' executed his Lease as ofyhe day and

year first above written. 7
CWITNESS ) Ruby LLP / | l/ ,

/)t' Pars / 1} / ‘/

' Name; / V]t

/,ﬁ% “ . Tile:
L ,;/711

Per;
Name:
Title:

FWe have (he authority {o bind
e Corporation

Comvest Cbmnn7/¢j' IR/E 1ne.

/.

/ 5 Per: . JJ/ // [/ J/

/ Name: / Ny o

Z/,{Z/ Title:
/4. |

Per

Namg:
Titls:

£

48

/e have e duthority (© bind the
corporation

Per:
Name:
Titler

Per:
Name:
Title:

I/We have the authority v bind
the Corpbration
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sles “A™ (Ganiliird’s Work), 4B7 (Tenant’s Work); “C7 (Floor Plan)]




3B

LANPLORD'S WORK

» Demiisiag Wells

Glazed Windows and Entrance on Granvillé:Street

Flooring:

- Electrical

., “The landlord. covenants and-agrees t0: complete {he above-work, 4t the Landlords
costaiid exppenise, 1o the Prethises in & good and workman.like manorin

necordince with loea] building by-laws.and codes.

2. Inadditionto: the foregoing, thelandlord: shall ensure:thal the mechianical,

hentmg, sit.conditioning, plumbmg and-electrical equipment ift aind-serving the
Premisesare in good repiif-and proper workmg order as.at the date of } possession:
of ttie leased premises;
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SCHEDULE“B"

SWORK:

TENANT
+ Al viorkrequiréd 1o prepiie Premises: for its intended use, excluding Sckiedulé
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SCHEDULE ¥C™

FLOOR PLAN







Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “I2” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January ﬁ, 2025.

Signature

EMMA R, VOSSEN
A Barrister of the Supreme
Court of Nova Scotia

PL# 179571/15232721
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Dated: Januisiry:1,2016:

JCOM/MISE /1258501
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& as-ofthie 25t day of Ocidber, 2015,

BETWEEN:

Conivest Commerdial KealEstate Inc..

{iig* Tenant™)-
OF THE SECOND.PART

-and-
NIA.

{fhe “Indemmifier”y

WHEREAS *th& Landlord anid theTenant heve agresd; to ‘enter into:a lease

-WHEREAS the Indefinifieriias agresdto enterfintoran:indeninity agteement:in respect

of this Leases

FHEREFORE inconsideration of the respective covepanty and: agreements herein; the
sum of one dollar($1:00)-and other good and valiable-donsideration, the fecelpt and-sufficiency-

of whmh is. hereby ackxiowledged by each of "the pa fies, ‘the: Yandlord, the Tenant: and the




ARTICLE 1
INTERPRETATION

stibject matier orcontext
v meanings!

1,1  Definitions. Tii- Ahifs LiesiSe, imless thert. is: something
ith; thie following terins have the Yollowing:n

iticonsistent therew.

8§ Operating Costs, payments
ts ies, afid all; other amouits,
‘.apayabie by the: Tedantinaceordance with

()

(5  “BasicRent>means the busic roit pagable by tie Tenant purstiant to:Scotion 4.1

() “Copital Taxes? means any tax or taxes lovied suinst the Landlord ac A%
erty. ‘by: ‘any goveiifliental 4 i urisdiction

.capfalemplo d- in Canadal By .
et .,';,forthepurposesofsuchtnxormcs

{4

uhlmes, iinprovements,
t 1o, of ‘Outside: thie; Property which
roperty Whl, d not ‘comprise part of the
] ite: ot -desigriated; r‘mtended by the

1€}

telephdne, meter val ) fage, ~
fire preventio secunty and. commumca n ystems;. and generally 8l areas
forming part,of- the Property whichdo: ot constitute rented Or rentable’ préxmises;

0y “Deposit”:meansthe depsitinittic amount 0£$5,250.00:paid by the Tenant to the
‘Landloxd 1o beheld by the Landlord-as follows:




@y ) Oofwhxch.sAlq).?]  be. applxed o. Rent.

:;mxd%Renial Taxeslas-thcy- ction 3.4;.and

@iy  asaSecurity Deposit. the+stim of $0. whigh shall ~b@hclc} by-the. Landlord-
as-a-security: :deposit in acéordancew tion.3:4;

(@) “Eventof Defwnlt fias themeaning setoutin Seetion14:13.

@y

od-commetcing upon- N7, didehiding on the
for ¢ Teénant for possessi ' prior to- the
purpose of fixturing andimproving the. ‘Premises;

’Commenccmcnt,;Date for

& “HVAQC Equipment™meais hiéating,: ertiladhgdud: air-conditioning equiprient,
facilities and installations;

{)y  “Landé™méinsthe lands- désoribed i Sthiedule B and afli ighits and: edsétients
whikh are o may hereafter be appurtenant/theretoy

improveitietits, -ipstallations,
fled By or on

(m) *Leaschold Improvements” medns' all fiiires,

' H’Ons aﬁd wd_lnons ﬁ-om t‘me‘xo ﬁmc mﬂdﬁ el'.,, Ve ST

(1ncludni§'movwbz‘ ; pmh
: miture and: ¢

) . Jcansany x
‘Ligndlord’ ifterestin
() Mortsnsee”meansthehaldemfwyM"I‘sﬂg"&"m“’“"“"““e

)

()




{ix)

i

()

vy

(i)

fmxes gmd regu'x;mons of; '

ar servxces to the Propetiy- ineluding;
e B yater. gas, heat, electrical
pgwe: or energy eam or r in itespect of the
for fittings;. maching , OF other things

t thiereof, and for all  OF 8, P ¥
3 comnusswu in cofinechon with: stich public. wtilities i

-.all ‘costs; ‘mcurred by thc Landlord in connecuon with the mamtenance,.
Té ncludmg all’ servu.es‘

~anﬂ in ‘connecuon themwx mciudmg, imtho ‘ltin_g the generality of
j ing . parba ’e mmoval and ‘maifitenance

rient Date, which

by the Landlord, whemcrfbefore o aﬁcr the Comme
, 5 'and Whmh thﬁ

j.ldtd hiis,. detenmned o, be Gapital in nutie
¢ or amortizing. in -ac ,
with, ifitérest. i the undeprecmted of

tof pmwdm" wcunty, supemsmn Iaidscipiiig; Winidow" c)eamng,
lix W ,w remoya ‘.:seches, and

il e)ipenses of evcty:mﬁlté., .curred in‘con
mdintenance srid operatic of the: Corfifmor AreaS'

the cost-of insurinig the Property. in accordance with, the:terms of this




®

)

(C]

Fessivinal fées, intéfest
,alth by thig Eandlord

(il the portion of ‘the Capital Taxes !hat, it the Landlord’s: redsonable
discretion, is attFibatable to' the Property; as if the: Property was: the- only
propetty-of the.Landlord and/or any: ownef of the: Prétnises; and

@)  an administrative fee- oot greafer than: fiffeen percent (15%) of ‘the
" apgregate ofall:Operating Costs;

provided that Operating Coss shallexclides

1. d by separate metering ‘gr assessment, or

: prermses Ieased

paid foF i he Tenafit -0
charges-fo-tenantsfor abovesnormal uf

2. thié «cost fo {he. Landlotd: Bf debt séivice fx connection: with any.
Morigage;

3. taxés:on thie iricomé of thé Latidlord;.afid

4 fhe vost of improvenients; 10 partacular preniises intended for

leasing and real estate; or:other :commissions: relating to leasing
preniises- within:the Property;

“Permitted Use” meang:the:useof the Premises: For thepurpose of ‘operating as a
Meeting Space;

f“Premw” ‘means that postion '

“Pmperl.y” mmslhepmject h P
improvements, buildinips, fixtiies ani ] fit '
tenants “fixtures, |mprovcmqnts or; chattels) fmm

such Tands: (But-not mcludlng
fime 10 tiime;




)y
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®
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()

(bb)

()

iy taxes, rates, duties and ‘#ssessinents
: :r{geneml or

Tormi,.and any. such: real prop@'rl}’
: 6wnershlp of the

'the ingome: of the Landlord

sRent” means all Basie Rent and Addirioral Rerit;

“Rentable Area of the Property™ means.the aggregatc‘ of the rentable aréa:of dll
tises’ Alic Pmpeny thiit are rented, or designated or' interided by: the Landlord

: ted tually. rented or not); calculated in-the same manner as. the
Rentable Avea g lie Prernises;

“Rentn]'l‘ngs”meansanyand all iaxes or:dufies imposed on-the Landlord-or ihe
Tésaint measirec besed, it tmleormpartonthe"entpayablaunderthe
: hercinafier imposed by any
govemmental Aithe v . tation, goods and sefvices. tax,
yalue:-added tax; business transfer tax, retaxl sales tax, federal wales tax, excise
faxes O dutles; or-any Tax-similar to-any.ofithe foregoing;

“Rules and. Regulationg means the miles and regilations; promulgated by the
Lanidlord from tinde:fo'fime pursuantityitheiterms ofithis Lease;:

“Perii” means the period: commenciig o the CormencenientDate and ending
on: the Expiry Dage ‘and, where the: confext, requires; any’ renewal; éxtension. or
overholding: thereof,

“Transfer" S an'assxgnment of thxs Lease in who]e rin part, a sublease.of

ises fon-whereby th"“nghts of-the Tensint
ease of - 2. “trans| to anofhier person; any
transactzon by wmch any- right -of* 1k or occtipanty: of all o aiy part: of the
‘Premises is. shared with or conférred on': person, any morigage; chiarge of
cnoubrarice: of this; Lease. or-the. PreiniSes of :ny part thereof, and any
fransaction :or- occurrence. ‘whatsoeyer which. has changed of will change the




identity of the:person having lawful use of-occuparicy-of aiy.péit of thie Premises;

(@)  “Transferes” means any:person ofseitity'to. Whiom a Transferiis. oris to-be made,

1.3  Schedules. ‘The following-Schedules form partof this Lease:

Schedule“A™ 1 .afidlord’s Work

Scheﬂulc B Tenant’s: Work
$4C Floor-Plan

Z,1  Depiise: Inconsideration: of the ferits, vovenants:aiid agieeinedits héréinafer isservedand
it to b paid;-observed. and p”erfbxmed, ﬂxe LandIord demxses

for anv Landlord’s Work sét out m Schedule “A%; the "I‘enam accepts the Prennses Gian “&s. is"

2. 2 Mepsurcment. The Lan‘ Jord may- Arrangé for thie Rentable: Area-of thé Premisés to be:
gast ‘ :Of other space measumrand if thesares measured:is;different
e Réi | d m accordance wnh ghe measured

ssame manner whenévcr reqmred as a mﬂ fa rearrangé‘:"‘ “:1 oth d
.condmons ‘The: Landlord. will advise. the Tenant i Writing of the révised cenified area

asitrenaent; and he parties:agrce to be bourid L

Hant 1§ ,delayed in takmg ‘possess'lon {)f the:
stponement: shall Te-full setilément

agreemem,tbcre. be: 1 thic | '
shall bé:from: momh 1o momh only, and:may-;beztemunated.’by exther party’ on oI .1"1‘.’ i §




notlce Rent shallbe payable in:advanceson- the" st diy oF: each monﬁ)cqualtoﬂlesumof one
y. percet (lso%)ofthemo Jasic:Rent payable during:the las

harges provided" for- herem,
sd:allterms and copditions of

X ”'ecuuon 'oftheLease for.the :
,shallbcgmntedapenbdofForty

2.7 Parking, There fonw puekivg irohidei n s Lease,

ARTICLE 3
RENT.

e Leige. ‘The Ténant
‘this Lease.. It is:the intents ¢ parties thatthe Rent.

‘1m~gtoss to the Landlord arid Arieliidé -costs i charges-arising
ng: iNSurance; managcment fees;. stiow

removal, oi] fired heat; water #ind other: comirion area bi lding expenses-and thatthe Tenant shall
ice By set owt in the. mydrnek

pay. omxpancy tixes; wiilities ‘used on Premisgs and inSuran
fler provided: and the Tenant Govenrits with'the Landlord.accordingly.

3,3 Payment Mefhod: TheLandlord iiay-t 4y tini¢
_ “Tendnt'to provide b the: Iﬁami]ord ither:
in the -amount of the prithly instalme ot (b
requited to automancany debit thie Tenant’s bank account
:change inthe vestimates O] Additional Rent,, the: Landlord:
postdated chequis:or new' docurmentation (as:applicable);

3.4 Deposit. The portion of such Deposit that i referrédito as:a “Ren
‘1.'1(' shal!beapphed.. RentandRentaI TﬂXes during e Jast momh :
tion.of the De,posxnhat is. teferred 1o’ as & “Secu A ‘Deposit
P T : ﬂ‘e .

“Landlord’s iscretion, & n:mcd\;. any defaul byt
,"'.;;._...,_‘.sltforthe puposesof rétiedying any-defay




&t Ui¢ request of thé; Landlord, pay forthwith to. the Landlord the

ired to:replace the mohieys so:drawi by thé Landiord.

amoumofmonpyreq g

Shioudd the Tensnt défault-0ii payment of Rents or not-complete the- Term of this. Lease the:
Seeurity’ Deposit and any inferest sccrtied thierdin, shall beconie the: property of the
Landlord.. No:credit shall he:giyen towsrds Rents-due-or- oilier oufstanding. 'obligations of

he Tenant.

3.5 Rent-Past Due, 1§ the Tenant-fails to pay any Rent; when the:sariie is due and payable,
sk unpaid amoum hall bear interest at the raité of elghtee" péicent, (18%): per annumy;
{calculated monthty st the ate-of .one-and: one-half percent: (1 afid.snch iiterest shall be.
¢alelated froid the timé sich Rent becornes:diie-tintil paid by the Tenant.

3,6  Partial Periody:. If the Termcommiences on any day othier:fhan thie first:day ofithe month:
orendsonanyday therﬂx&nthelastdayofj the;fractions of a month at the
commencement and agthe gid Qf the Term hill be calcolated oh-a pro:rafabasis and shall be:

£ fl¢ Rmt. Thechnant covénams afid-agrees to pay, from and afterthe Commencement
s office: of ‘the £ pErson or at such othcr‘

Period PerSq. FtilYear Per Year Per Month

01/01/2016:t0: 12/3172025; $30,00 $63,000° $5,250.00

51  Additional Reént. In.sddition to ‘the. Basic. Rent reserved in faveur of the: Laiidlocd, theé
Tenant shall, ﬁ;mughoutme Term, pay tb thie Landlord:ii lawful money. of Canada, without- -any
deduction, abatément or:set-off Whatsoever, ay-Additional Renit, the followifig:costs ihcurred and
atmbumbletoihe enfire Rentable Area-of the Premises:




in-thisLease (other hat:Rental
Additional

oy A Landlord has 11 pghtsagamstthe
-that it has against the Tenart for défault in

uty: and: assessment .of every Kifid with respeetio: any
s of by an btanant, hcensee,

of the Préiiises by, the Tenany, its: subletiants, licerisess,. concessi
.francmsccs, of anyorie: lse- {other-than suc Aaxes as mcome, profits or

faxes assessed-on:the income: of thie] Landlbrd),tand:

su.nil_.ar

(b) alk Rzalty Taxes in respest of tepant’s: fixtures; Leasehold Improvements,
‘equipment: or- facilities-on or-about:thé Premises, and i any Réalty Taxes ocourring

as a:tesultof diyrgason pecliartothe. Fendnt.

545  Operating:Costy, Are'to: be-includedyin the SemisGross; renfal wafe. ‘Except-as: gtitlined
i this Léase:

61 Payment Tow Utilities and Serviees.
chargm, ‘costs, accounts:and an; ther sums:
Seivices 1o the Premises includig, Wwithiout Jimiting

electticity, telephone, premises upkeep and mamtenanc The Tenant
fequestof the Ldndldfﬂ;shdll,,iﬂ&ihll)a Separaté fife(ér 16, mgasure. oS

the supplxer direetly. The: “Fenant- shaﬂ'ln'xin.ed'latel}; advme lhe Landlo_rd of any mstallauons,
applxanccs ‘or- machines ‘used by the: Tenant which consume or are lik 'l"y‘ fo consune Targe




i

amiounts of electricity or oftierutilitiesand; on yequest:shall promiptlyproyide the. Landford with
a listof'all installations; appliances and; ‘machines: used inthe. PmmxSes

6: 2 Abov&Nomal Utilization. 16 there sire special cironinsiances swithin. the Premisés:
cansing utilizal ruliliies or services in excess:of that reasomably expected for-the use of
the Premises’ (mc ni, withiont limitation; Pequirenénts: oitside of Notiiial, Business: Hours),
Tandlord may;. in its; sole discretion, designate: a ‘professional engineer ‘or- other consultant to
jeviéw such above-notmil utilization and defermiié: ‘the extént. theredf and, on such
determination-and-delivery of a;copy of the engineet’s or copsultant’s report-to the Tenant, the:
Landlord may, iif such report o indicates, increase: the Ténant’s: payments on: -account of such
Addmonal Rem by a1 amourit equal 0 such above-normal utxhzanon asJongay such ‘uuhzanon
ong:as such: ‘llmnon ‘_jj 2

: .tl B The Tenant shall a]so:

or ponsultant’s report, i beattubutablj o;»suc W €1 ,
résulting; frofii sitch above-

iy 1o the Landlord, &5 ‘Additional Ren, aiy extia SHSUFARGE -
normalutilization,

st and’ expense,,
ot supphed by~

6.3 Aﬂdmonal Uhht:es ﬂ:e Tenant shall make arrangements, avits Gwil. ot

hccnce\ Oi' e ‘_ uttiorization neq and sha)l R :
Lease perfaining to:any work requiredliin-respect of such: addmonal util]

Ted. - the Tehant shall requlre addlﬁonal
ilabsl andasubject 10: the Landlord’s pnor

wmten appmval thereof whxéh appmira} may not be: )
' 1-accordance: with plans and SpeOlfcatlons fo be approved in; advance by'

. HVAQ. ° & Terin,. OPRIraLe; - mamlam, and regulatc the;
HVAC: Eqmpment withinand & vely sef he Preiiiises in such:d:-manner-gs to mamtam-
reasonable conditions:of temperature and-humidity within the Premises-and:so asito naintain;the-
HVAC Equlpmcnt iha good anid WOrkmg arder.
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ARTICLET
{OPERATION BY LANDL

‘CONTROL: AND
741, A_'Propcﬂy Operatioi diid Repair, The Landlord shall opepaie; maintiin and: repair the
Property;-any HVAE Equipment serving th¢ eritire huilding; contammg the Premiises that js not
‘the enant?s Iespon$lbl under Sectwn ' angd any -other service facilities: ‘ot within or
excluswcly serving e Premises, to- thie; ¢xte requxred t6: keéep: the Property, -equipment and
facilities in # state of good. repair and miainjenance in. acéordance: ‘with riormal property
‘niatiagenment standar 15 for-a similar bmldmgmthe widinity..For.gredter.certaintys

(d)  the. Landlord’s obligationy shall not: extend to. Ay mattérs that: aré the
msponsnbxhty of the Teriant hereing.and

S 5 10 :(he mtufa] c,omponents ofithe

(b)-
ing: the roof membraie),

J alwiys be: sul ject to mchimsomble ‘Rules.and Regulﬂ ionis:as the Landlord
may from lime'to' time: determiiie: -during Nonnal Buisifies: Hours, the Ténarit
-atid.thie-emiployées of the 'l‘cnant and- pcrsons lawfully requiring: communic
shall have aceess-to; the Proper se with the. Rulés and R

1ty only in gecordance
Security. mqum:ments of th Landlordy The: Gommon: Areas: shallat all tinies be subject to the
Ve me ' ntrol of e Landlord The medlord-mserves- nght to lcaseparts

7 the Landlord -of whxcix“néuce in: wntmg shall be gWen to the
Tenant, w}nch am of geneml apphcahon to-all ‘tenants of ‘the. Property All :such Rules and.
eguli i etned 1o:bé incorpotated into:aind form part of this Lease,

81  Use ofthe' Piteriisés. The Tenants
the Permifiod Use asset ont in Section 1.1¢),a and foro ¢
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8.2 Observance of Law, The Tenant, shall,.at its owh eXpense, comply- with all. Taws, by-
Laws, ordinances rcgulatlons and-directives of dny p ithority ha\nng sdiotion:affecting
the P:ermses or thié:use oroceupation thereof .out limitation, pohoe, fire:and health

tiohs and. requiremenits.of thie fire: insurance-wnderwiiters. Withott lirsiting the: genemllty

.ofthc Iomgomg

(a)  where, duriiif - the Term, the Tenant has, 1hrough it fse o bccpangy. of the
Preimises, cavsed of peimitted . rélense of a ‘contaminant at; from.or o the
Premises; :the Tenant shall immediatély. clean. i sticl: contamiiant from the
‘Premises, dnd-afy aﬂ'ectedmas, it thie Tenant’s expense; and

()]

Seave hamles e e o apdfitsf-fo*.. oors ¢
‘suifs, claims; demands: -and-actions;;of any.
éinployees. of agents: shallior tivay: become: hable or:suffer by resson;o

momperfonnance b the; Tenant of any: covenant; term or provisioh h
. oF:aift n: dariage: or dwtructxoq .of any pmperty resultmg fmm any

ki breach; wulatlon o 1ion-
tlus Lme ;shall

(8) “Hazardous ‘Sulistarice™ nieans: ahy product of Waste, conaiminant; pollutant;
:dangexous substance, potentially dangerous substance; noxxous‘ substame, tox:c
ardols Wastc, ﬂamrnable, explosive; «

gas, ‘urea “formal __ehyde foam msulanon,
s, asolme, fuel oil, arid. ary other shbstances or matenals, and

._ntamcr (as hemmaﬁer de‘ﬁncd).

Auxm: 10 fime; (,Nllectxvely, in \his Article; °
‘lxmﬂanon, envaromnental land nsé; bmldmg, scccupan.
& ixi respe 10 demolition of 1 mldmgs; excavatnon of sml




@)
(e}

"'I‘he Tenant shall mt use or pexmxt of suffef the se; d
; ot (FACHvEt

Prépnises apd i

or froni the Premises, or.of the discovery: of an.environmental ‘condition reg

ssupervise and appro_{/c any actmns taken by the: Tehant to address tbe wolanon,

4.

"Container” means:any equipment;. plant, pump, ‘tank; cofitainét, recéplacle, and

any thahtief; iétliod: or procedure, which generates,; 1 manufactuzes, refines; treats,

u‘al’)SpOl'th stores, contains, 0Ses, handles, d1sposes of; -tranifers; produces or
processes Hazardoys. Substances;: «and ,

"Remoye s o tefiove dny Huzarddus Substance: from all or part of the
includes; without limitation, the, removal, cleanip; matment,

nt, handhngi disposal, transfor and/or processing

transpoftation, stonhg, contal

thereof; and"Removed" and "Removals" have sisilar meéanitigs.

fés" that i

tail construction werk which is:the responsxblhty ofithe: Tenant
ase-will comply with all Esgislation and without limitinig the.
gcnerahfy ;thereof wﬂ - chsure that anyo & -working with. 'Hazardous

ssaty duly quahﬁcd secredited and registered

(i)

iy y
Contamer k ’m.accordance thb all Legxsl‘ '
ubstance is. ‘niot Remioved forthwith by the.Te
1l:nof be obligated;:to'Remove: same-on the Tenant's behalf
. . ord 19 it the f :togcther

recewes nbtlce of any vmiauém or al!éggd iblation:of ar
' made or ig: roposedto be made agamst the

'.chnslauon with respect 1o Hazardous Substancw

In the event.of s violation of Legislation of:a rélease: ofia, Hizarndotis: Substance or
uiring

response which viplation; weleass, or condition is ini: diy: way - attributable: to the
begligence, wilful miscopduct, or illegal action of ﬂ:e Tenant, its: agens,

employees, or
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:télease, or environmental: conditiony.and in the-event: ‘the- Tenant fails:to fully and
‘.properly addmss.such Violation, reléase, of Envi niveital-condition, the Landlord
may perform at»fhe Tenant's expense and thhom unmasonableﬁ interference with,
the Tenant's businesy -activaty, any fawfil astions hetessary to address the
-violation, relense, oredvironmental condition:

Thé Ténant shiall ihdemnify the Landlord 4nid its officers; directors, employees

and agents and-save it and them harmless from and against any and all. clains,
_demands and: losses_m connection wﬂh Ioss of' fe; personal injury, damage 10
1 A her, Joss s ,vcl}’, the Losses"),

wsed:or gt 4s1ng, dlrectly - indive "
ous pe iiitted done by the Texant or: by anyoue penmttzd
, thie T t'hout lnml g the generalxty thereof

) 'ng commence: b y-OF against:
'the Tenant b shiall protec . fid old harmless the: Landlord.
‘and: sball"‘ y' all costs, expenses and profess nal fees; (on & solicitor and client:

- paid by the Landlord iy Sonniectit h.proceeding. The
: v GOStS; EXpEnSEs;anc ;,professxona] fees thit midy be
i nforcing the:terms;.
cide otherwise,

e ol
cOVenants and: condltxons ifi this. Artxcle, nnless i coiirt shal

The provisions ise}- ouf in. ihis Clayse shall survive the expiration or ealier
termiination of e Terin of this Lease. i

85 Repmentahons ¥ Wamhes of Landlord. The Landlord represents; watrants: and

covenants o thie Tenant 4s |

the: Pr “,“;_",'Sesam in compliange: swithudll laws, by-laws; orders; ordinanges; | g
‘ "f__ and dxrechves 0! any apphcab]e

®

;mgulamry authomy or: any. court: of -com
.polhmon or’ the pmtecuon of huian heéalth o 6 )

1 jons, discharges, § asg:sorﬂlreutznedmlmses
;of Haz YOl ‘Hazardous: Substances; and/or:
-(1u) regulatmg the; dmport; storage, distribution, labelling: sale, use, ‘handling;
‘tratispoit of dis of & Hazardous Substance: (collectively “Environmmental
'.'Lnrws”) and -does not contsin ‘any hazaxﬂous -waste, -ashestos; PCBs or
grovind storagé: tariks or any othier Hazardous -Siibstances, othier than. in

acomplmnce with all Env:ronmemal Laws;
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{b)y there are no outsumdmg governmeiital «Geders, tioticés.of ‘violation, deficiencies
notices ‘or outstanding: files ‘with respee( o Environmiental Laws affeoting the

Premises;

(€)  thePremises aremot logaled on'Tand-ihak s & former waste: disposal site or Jandfil
site;

(d) ibe: Landlord has ‘delivered to the "Tengnt copies of all: existing: envu‘onmental
reports, studiés, fests and 4ssessments; rélating, to: the Premises that are in. the
Landlord’s possession.or control;

(e) the.Landlord-will comply with all applicable: ‘Environmental Lawsdnrespect of its
ownership; operation and management of the. Premises;

W the Landlord has not given, nor-does it have any obljgation; o give; nor has:it
Any potice or claim or commumcatnon :egarding any ast, presem or

©

8.6 Whaste; Nuisanice, Overlonding: The Tenant: sshinll not-do. of suffér any waste; dariage,
dlsfgurall it or-ifijury to: thé Premiscs, nor permit or suffer any overloading ofthe floors, roof”
degk, walls or any othér part of the Propetty, and-shall nof uise or: pér ' ' pai

thePreiises for-any-illegal-or unlawful purpose orany dangerous, I
biisinéss, and: shaill riot tatse or-permit any nuisance it af or-on thé Preinises:

epan' aud Cleaning of Premises. Except s seb ot in.this Article 9, the
. maintain -and: keep in good and substannal

_' mxses anfl all paxts thereof (ini

plum mg, rais; Elec sotherutility services within.or' exclusw y-servmg the P mlses),
save-and. except repmts xeqmred to be-miade by the Landl_or‘ﬁf- it epdirs:

shall b in:all respects:equal in quality and workmanship. &
‘Premises and:shall meerthe requirements of all: authomxeS-havnng..Junsdzcnon .and the insufance

shanbeennued%td citer tpon th abgn ,
mhergency. repairs, and.during ionnaiﬁuémassﬂou:so,_reasonéb_
makm all
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';cal sbaﬁs (an'“h the Teriant igrées tiot:th-Gbstruct). Thé Ténant:shall not be-entitled to
1 n for ence, Niisance or dxscomﬁon oecasmned theréby. The: Landiord,
s: servants, agents and contractors:may. at any: time;, o time;-on reasonable pnor
Writien hotice; enter upon the; Premisés:to Temove. any  OF remedy an condmon which, in
ithe:opinion:of the- Landlord; would:likely lead to the can n of any pohcy ofinsurance. The
Landlord. shall take xeaSonablé. precautions -and. attend ediile such. xwork 50 :a8 nof 1o,
mxreasonably mtcrfere wxlh th - operation of the Tenant's: ‘bissiness and,to. minimize; interference
ritent .of the Prémises. The Tenant: shall promptly effect -all
mpau’s neoesstmted_ \ y the nant’s negligerice’or wilful misgondist ofthe:negligence.or wilful
xmsconduct cf 1hc Tcmm ‘s agcms, §ervants; contracfors; invitees; employees or -others for whom

coudmomng ‘the Property*; ~and
equiiptent of“the toofof oiitside. walls of the Projéit;
damaged or-destroyed through the negligen ,fcarelessmss orF lmsuse of the Tenant, its scrvants ,
agenis, eifiployees or-anyone permxtted by it to-be in: thes xpense-of the necessary

irs, replacemerits or aligrations shall be, borne: by ihe Tenant and paid t6. thé Landiord,

forlhwnth oi.demand..

94 Alterahons. The Tenant:will not:risgke or erect in-or o, thie. Preiinises-any installations,
; additior pmnons w:tho ﬁmx, subm)tting dmwmgs and specifications: to the.
: 1 "'hxch the Landlord shall not

dmmngsmid specxﬁcatlons “The. Tt o 1l pay'tothe Landlerd:.
pocket costs of having ité amhnccts approve sﬂch drawings'and
' " ¢ d yntra "crs engagedf

ting compau,b with'the. Property statidard: Wit '
any work pcxformad by orfor-the Tenant:shal perfom\ed by competent
i : th those ofan f‘orkerswhomay

" I,andlmd, 1ts contrd Ie
able ;supcmsxon over onstrucuon and promptly pay- fo. the
g .' : the cost of all, such work

andofall matemls, Jabour and ]
the Proplmy, its cqmpmcnt oF-$érvices, nccwsxtated thereby

i, place: or affix any ‘ign;. plotyre,

..advertisment, notlce,‘ ‘ 0 ofthc Pro or that is

~ws1ble fm : the
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9.6 Consiruction Liens. fany construction or ofhe lién or order for tie paytient of money
shall e filed against the Property by: reason-ofor arising out of any labouror material furnished
fo fhe Ténant-or to dnyone claiming tirough the Terant, the Tenanf, Within: five 5) day’s. after
receiptof notice:of the filing thereof, shall cause the same:to. be:discharged by bonding; deposit,
paynienit; court ordet or dtherwise. The Tenant shall defend all. suits i exiforce such: liens, or
orders, against fhe, Tenant, at the Tenant's:sole expense. The. Tenang ‘indemnifies e Landlord
against any éxpénse or damage incurred'as-a result of suchliens ororders.

Fistares. All Leasghold Improvements shall
§ ' ty; wittiout compensation: fo the-
tinig, 1 Eeasehold Improveinents:or
fenant, sither duritigior on thewexpiry or

{8)  ihe Tenant may; during the Term; in thewusudl course of it business; remove its
" tiafle fixtuiés, provided:that the Ténant is not i defaylt under-this- Lease, and at
{hiesend of the Term, tic Tenant shall remove jts tradeifixtures; and

() dite Tenant shall, at ifs'sole cost, romove such of the Ligasghold Improvements as
the; Landlord. shall. require :to e femoved, such-femoval to: be: cofpleted on or
before theend of the Term:

9.8  Repairof Dinaige. ‘The Tenanit shall, af its own expensé, repair-any daimage catised 16
1hie: Property. by the Leasehold Improvements or fradle fixtures or the:removal thereof; In the
everit that the Térant ils to:remove its fradé fixtures prioi-to the-expiry, or earliér terminationof
| fall, at the;option of ‘the Landlord, becom the property, of the
1 or disposed .of by the. Landlord in-
er. Ceitdinty, 1he-Tenant's trad¢ fixtures: shall not

ises or, light fixtures. Notwithstanding anything

“wiider: o -obligatiofi 10 Tepair or- maiitain the Tenmnt's

9.9 'eSﬁrrpnder'dﬁh‘éﬂiis&. At the €Xpiritionof earlier teriination ofithis L case; the-Tenant
shail pesceably surrender and give up 1o the; Landlord vacan posséssion of the Premises in the.
saivie condition and stité:of-fépair-as the Tenant iy required to:maintain the Preniises throughout
the: Texin anid iy accordance with its:obligations in Section.9.7.

_ ARTICLE 10

10;1 ‘Ténant's Tasirsnce.

sl at its sole cost aid experise; take,out aiid tiaiitains in.full force dnd
tighortithe Tei, thé: following insurance;




(8).

()

()

(d)

(@)

6]

ot less thin the full. replacement costs.of the property; with, respect to all boilers,

‘plate :glass insuran

any Morigagé Siom titne th tirhe,

19

“XiY Risks” fstifatice on property of.every. description and kind owned by the
Tenani; or for which the Tedant. is legally Tiable, of which i is.installed by ot on
béhalf of the Tenant, within the Premises; of -on the Property;. including, -without:
liniiation,, stock*lmtmde furmtum ‘equipiient, pattitions, frade fixtures and
Leasehol ‘Improvcments, in an amount not Tess than the. filll feplicement cost
thereof from tiitie to tinié;

general habl_hty and property damage insurance, mcluding pqrsonal hablhty,

il ility, téniants® legaJ habllxty, non»owned auto bile tiability, and
ers! and coritractors’ protectiv dnce coverage: ‘With respect: 1o the
§¢s: énd theé: Common: Areas : lnch 0

nelude the business.

wopcrauons condueted by e Teant and an thier person oi-the Prémises, Such.
;pdllc:cs slmll be wriften on. a ‘comprehensive basis with covemge for- any ‘orfe

£ 1ot less Ahian five: million: dollars ($5,000,000) or- such:

:hlgber lumts as the téhdlord nody masonably feqiire fron, tiie 16 tinie}.

when,applmable, Bioad form:compiehensive boiler and machivery insurance on 2
i and replacement basis; with: limits: for.cich accident in an amoxmnt

and iachinery. ownied, or-operated by the Tenant or. by grs (othiet than the

,Landlord) on -behalf-of the Tenant in: the Premises or felating fo, 'or serving the

'busmess mtcrruptxon msuxance m an amount suﬁ’ cient fo cover the Tenant’s Rent.

.....

jih- respeot to.l] glass; windows and glass:doots in ot on

,,,,,

s Pré tiscs for the full replacement value thereof; and

106 858y be reasoniably: required:by: the: Landlord arid

2).  All:such insurance shall:be-with insurers and shiall be.on sueh tetms and conditions as the
Landiord resonably approves. The insutance. described in Sestions 10, }(a): and 10;1(¢) shall

-hme (’iesignated‘m wntmg y thie. I Landiotﬂ, and shéll pro

 ifiterest in-the: Prennses from fime:to
that roceed: recoverable n

the'event of damage:to Leasehiold Iniprovements. shall be- payable 1o the Landlord The jnsurance
desctibed in. Seetiong 10,1(b) and 10.1(d) shall name as an additional insiired thie Landlord and
anyone els¢ ‘with' an ‘inferest in: the Property fron time: to: firie deszgnated in" writing by the
Landlord. The Landlord agrees.to-make available. such proceeds toward tepair or repliceinent of

Jia

:(3) Allof the féregomg !

the msurfed‘ propmy if this Lzasé isinot fermiindted pummmwmc terms:

ty: : A
between the: Landlm’d ariditic Tenaiit,

tlus_Lease All public

shall contain:a provision for cmss-habmty or severability of: interést as

ty ‘policies shall-contain.a waivet of riy right of subroggtion

or recourse: by ‘ibe Tenant’s inisoreTs dgainst the Landlord or: the Landlord®s ‘mortgagees, their
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coritractors, agents and employees; whether or:niot any loss is caused by the act, omission. of
neghgenec-of " the Tandlord, its miortgagees,. thelicontractors, agénts:or ¢mployees. The Tenant
shall obtainy from fhesinsurers under: such policies. undertakings to notify the Landlord in writing

at feast thirty (30) days ‘priot: 10. any: ciincellation: thereof. The. Tenant: shall fumish. to ihe
Landlord on wnttcn requcs’ € ;ates of all such pohcxes. The Tenan greﬁs that if it fails t6
. ‘ pohcy and

deuh be Addmonal Rent payable on the i of d : of the next month: following pay
‘{he Landiord, '

Adamage of de: i aﬂScd by ﬂre«an ex;ended penls under 8
fite: insurdnee ‘policy in sich. anmounits 24d. on sich. térm$ and
. odbyaprudentownerofa" mg,havmgxega:dtothe
=snze age and Iocamm of the Property, The amount - -of insurance

deimmned at the sole dxscretlms of the Landlord: The Landlor
0 ranon and m‘" gcment as the Land]ord

b s L “
-cgvered by such: pohcles, or any other nght or’ mkerest inssuch gohmes or theii ‘proceeds

‘1':3 Incmse oi‘ Land!ord Prcmimns. If the occupancy of the Prennses, the conduct of
iy’ he. P “"'oraanart

¥ smg ot of aﬂy occmnmce m or
part by any: act oF om;ssxon of the

of: any provxsmn ofthis Lease

10,5 MutusiRelease..




2

(1) Fach of the Landlord and the Tenant releases thie other:and waives all glaims: agamst the
othet and those for-whom thié: other is it Iavw responsible with respect 1o ogqurrences: insured
‘agamst or required 1o be'insired against by the releasing party, whether afiy stichi claimg arise:as.
4 résult-of the. ncgllgence or otherwise-of the gther: or thoge for-whom.it is in Jaw responsible,

subjett:to the followirig:

(a)  such release and- waiver shall be effecuve only to ‘the extent of proceeds of
ifistrance. received by the relcasmg ‘paity. ot progeeds ‘which woiild. have been
eived i the el arty” tained all insurance gequlted 1o beobtamed
by it;undet this: Ledsé @ hichever is - er) dnd,. for :this. purp
amounts shall be deemed to-be proceeds ¢ il Tved:
of the Tandlord 1o includesuch: deductnble amqun'h in Operating:

(5 1w theicktent that both parties e nsurance of are:required to havé ifisurance for

any.otcurrence, ilie Tenant's insurance shall’be primary-.

@) Notwithstanding the foregoing, or any i else Herein coritained; in io:évent, whether of
pot the:result of the wilful aci-or the-negligence: of the Landlord, its agent officers, employees
or offiers for whoim 8 eipslly- spms:ble, arid fivelpective; of any, fisutance that mey or mey
nof be-carried or required io be:carried, shall-the Landlord be ligble-for;

@

®)
Pm y _f fro ;inyothcr place or qua;tex,

(¢} any damage caused by or atifibitable to the condition of artangerient of any
elettrical Of: othcr wiring;:

(@ any damage cansed by anyihing done;or omittd to b doni by any othér tenknt of

the Propertys:or
(¢  any indirett ot conssquential danidges sufféred by the Teniant.

. ARTICLE XL .
ASSIGNMENT AND SUBLETTING.

1t Amgmnent, Sublcttmg. The: Tenanit: shiall. ot effect -any Transfer. without: the prior
written: consent of the Landlord,, which shall nat be: umeasonably witliheld. No-cotisent to-any
Transfer: shiall mhev' the- Tenant -from its : obhgat;on fo ;pay’ Rent and 6 perform all of e
coyenants, lerms atid conditions, hetein contaitied. In the-eveént of 4 Trangfer, the: Landlord may
collect Rent.or sums on account'of Rent:ffom:the: Tmnsfetee and apply: the net amouint collected




to'the Rent payable hereunder, but no such Transfer or collection or acceptante of the Transferee:
astenant, shiall be:deeiried 106 a waiverof this.¢ovenant.

11,2 Landlord’s Consent. If the Teniant desires to offect & Tritisfer, then:arid so ofien as:such
event shall occus; ‘the: Ténan shiall make iits requiest-fo the Landlord in writing. The Tenant’s
reque shall cantam the information required by Section 11.3 of this Eease; and; the, Landlora

jeen.(14). diiys: affer réceipt of guch request,notify b it iting either
nts_Or docs.Tiof conisent, 45 the case may be; oit(b) the Landlog eledts

transfer a pomon' of the
h o) it z;lfth'e L :.,,ord. .

case may be) Fallure Df the. Tcnap t‘_‘:dehver tme to. the Landlordiwithin sech: ("
pfmod advyisiiig of the Tenant’s désire fo-refrain from. such Transfer sha]l be deemed to be: an
acceplance by the Tenant of the:Landlord"s cancellation of ihis Lease:(in whiole or in part, as the;
dy. be)..Afry cance atioiy of this Leasepursiiafit to-this:Section; 11.2-shall-be effective on
the laier of the: date originally‘proposed by the Tenatit as'being the effectivé date of the Transfer
i | thé 'ast day’ af: 1hé month sixty {(60) days following: the date: of*the: Landlord’s notice: 1o

Requists for‘Consernt. Reguests by th Tcnant for the Landlorq 5 consem to a Tmnsfer'

1y writing and shell be aceompanied
ex EFience, créditand: ﬂnancml information and :

oh he; foﬂé\v;hg

(8)  the‘Tenantremaining fully hable 1o pay "Rent:and to perforti #ll ofithé covenants,
‘ierms:and condifions-herein confa

by the’Landlord being satisfied, acting reasonably, with the: financial-ability.and-good
Gredit rating ‘and; standing ‘of the: Transféree-and: the: ability of the: Tradisferee: to
cargy*ort. the; penmtted use;

(c) e Ténant KaVitig-regularly and duly paidRent and performed. all 1he ¢oyenants
‘contained in:this; Tease;

{dj  beTransferee having entered.ifitd.dn agtéement with the Landlord:agreeing o be
bound:by all of the terms;covenants:and conditiongiof-this Lease;,

‘‘‘‘‘

ying 10 ‘the: Landlord, prier to- rece ving. such consent; aif

() ;
and :nable legal faes afid disbursetienis incurred by the ,
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(h  the Teiiant paying to the. Landloxﬂ, as, Additional Rent, afl ekcess rent and other
profit-earied by: thie: Tenant in réspect of the Tiansfer.

11.4 Change of Coritrol. .Any. transfer-or issug by sale, assngmnenta: bequest, inheritance;

operation of Taw; or wther disposition, or by subscrption, of any part or all of the corporate
sharés of the; Tenarit-or any other corporation: which:would result, ifvany: chanige in the-effective
dxrect or: mdlrect cdmml of the Tenant, shall be: deemed be a,T ransfér and the prov:sxons of

pecmn.
control. Tlns pmvxsnon shall not apply

pubh Gmpaty. or-is o ¥
.such change ocours as aiesyltiof tradmg itithe shatés a.cozporatxon Tisted

o such exchaugc '

11,5 No Advertising, The Tenant shall not advertise that ‘the whale. or. any part of the
Prexiises is-available for assxgnment o sublease, and shall'not permit-any- broker.or other petsor
fo-do:se ynless'ibie text and. fortnat of such adyertisemént is approve iting. by:the: Landlord.
‘No:such-adverfisement shall ¢ontain any réference to thexrental:rate of the Premises..

11,6 Assignment by’ Landlord: ‘Intheevent of thie sale orlease by: the Landlord,of it interest

in the Property. or-any part;Or parts thierof,.andin conjunction: therewith:the assignment by the
Landlord of this; Lease or: any‘:mtcrest .of ‘the Tandlord heréin, thé: Eandlord shiall be relieved of
any habnhty under:this Lease in réspect of satters arising:from-and after-such-assignment

ing. the foll' ng ). dhiat ‘thxs Lease unmod:ﬁed and 4n full-
diffcal onsﬂ{and that 6 same: 1s m full; force and‘

whether ornottherexsany exxétmg dcfa‘ ; irt-of ord:of » Tenant
Hotice ; anid:(e) any othiekinformation-and: parncul : ‘as. the Landlord: may reasonably request

isturbanice; .Th‘s Leiisé aind all of the rights of the Tenant
subordmate toany anid:all Moftgages and. anyf
the m e

Mortgage‘s, and o all adVances made o here
required, atforn to the holder- thereof.. No subordingtion by

permitting 4. Moitgagee to distitb the: océupation and possdsS' .,‘I & ¢

or-of affecting the rights of ‘the: Tenant purstiaint 10; il .of thi

Tenant peiforms all of jts covenants, agreements and ‘conditions conitairied in thi

contemporaneous}y execuites:d docurrént of attornmeit as: xcqulred by:the'Morigagee:
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ARTICLE 12
OQUIET ENJOYMENT

12 1 Qiiiet Enjoyment, The Tenant; on paying the Renit:hereby reserved,-aind performing and
serying the covenants:and provisions: Hereii required-to be:performed and observed on its part,

shnll Mly enjoy the Premises for the Term,

ARTICLE 13

DAMAGE AND DESTRUCTION

13 1 Damage or Destriiction 1o: Premises, If the Premises or any pomon théreof are
: ed or destroyed by fire-ox by: other- casitalty, Rentishall abate in propomon {0 the: areg.of
‘that. pomon of: the Premises: which, ‘in ibe opinion of; the Landltrd’s atehitect -of pmfesswnal
engineer; is tbetcby vendered unfit for the: Plirposes: :0f the Tenant uniil the Premises. are repdired
ahd rébuilt, and the-Landlord-shall repairand rebuild. thie. Premises. The Landiord®s obligation to
repair and rebiild shall. tiot: inchide: the. obligation to repair: -and’ rebuild: any chattel, fixture,
;leaschold mpmvement, installation, -addition or partition. iii. fespect of which, the: Tenant is
required, to. maiiitain fisurarice ‘heréunder, or- any. -other property’ of the ‘Tefiant. Rent: stiall
: .tecommencc fo'be payable one:( 1) ddy afier the Liandlord siotifics the Tenant that the Tenant: may

‘téocaoupy the Prornises for the:purpose of underiaking its work:

132 Rightsito Termination: Notwi

(@)

if* the | ‘Premiscs ‘oF any ‘portion.

dred aid ety (120) days of e daimige or
A Pmmlscs, tenmnate thxs.;

o, 1 iniay;, instead of
Leasebx ngmgtothe.}enam withia thiry (8
destmgtion: fioticé .of “términation and hie A,,n rent and other payments
Tereunider shall be apportioned and-paid to the: date.ot siich damage:or destryction
afid ‘the, Ténant shallimmediately-deliver up-yacant possession.of the; Premises to
the:Landlord; and

if ‘the Propesty: shall, at any. time; be: wholly .or partially: destréyed: of* darriaged

®) )
% not the: Premlses have' béeir affected ) the extqnt that: twenty-five

become unﬁt for

rent shall remiaifi \payable itk the date of tenmnuuon (unless il has abated under
Section: 13.1).

tificate Concliigive, Any-desisions:regarding the-exient to which the Prem
p°m°n°f‘h°]’mwf&’hasbecomeunﬁtforusestmllbe' dé b g

engineer appointed by lig: Tiandlord, whose: decision ghall: beﬁnal . bmdmg onthe: pé:ﬁes o
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13,4 Tosurance Procéeds. Notwithstanding Sectio s 13,1 :and 132, in:ilie event of damage:or
déstructién ioccutiing by réason of any cause: i fespect. of whick procéeds of insurance- are
substantially irisufficient 1o pay. for ihi costs of rebiiilding the Property: or the. Premises, ar are
nof-payable t6: ér:xéceived by the:Landlord, or in the event that any morigagee or-other person
entitled thepeto shall notconisent to the payinent tothe Landlond of theproceedsof any insuratcé
policy: for such: purpose;: or- in thic: event that the: Landlord is not. able-to 0 i 4 STy
govermental approvals and periits to-rebuild the Property- o the Prémises, the Land! ord. hay
elect; on writien notice tg the Tenant, withiin-thirty (30)-days:of such damage ot destruction;. to
‘tefritnate. i  ind, the. Tenant shall. imediately deliver up: vagiht: possession of ‘the

PremisestotheLandlord,

148 Landiord®s Week: Tn perforiiing any reconstrictioi or repir, the Landlord mdy ffect
{0 the Property, andiiis equipment and systemsand minpr chianges in the location or area
re; o, obligation fo. grant-to eiiant any Tenant's
allowantes to: which it may: have been.entitled at the beginning of the: Term, and sliall have.no
‘:oﬁligﬁﬁon*mz-répaif‘an}fdﬁﬁlggé‘?’fé)fLéﬁséhdld'Imm.vzinérit’s;é’r—t‘hei"'Féﬂénﬁsﬁxiures.

ARTICLE 14
DEFAULT

141 ‘Defauli anil Right-to Re-enter; Any of the.following constituies an Event of Default
undér this Leaser ' '

@
(B)

s inthis Lease and, if suchbreach s
rwise:listed i this Section 14.1; afiet

@)  the Tenant fails to remedy: such breach withi

Shiter petiod s hay be provided jnithis Lease)yor

(i)  if such'breach canniot reasonably be iremedied -within fen: (16) days (or
siich shortér périod), the Tenant Fails;to cotirience 1 remedy: such breach
within ten.(10): days of such. breach, or threafter fails 1o proceed
diligesitly to remedy. sich breachy ‘

(c)  the Tenani or.any lndemnifier becomes bankmpt or insolvent or iakes the bencfit
of ‘any: stalte: for bankript or in akes: any: proposdl, é
assignmeiit -or arfangement with its S,
ceedirigs commiented: by any person f isso

Y 3

termmatlon of tbeTenant’seXI ceorthchqmdaﬁon

windingsup. or other

@ a trustes; teceiver; Teceiver/nanages of & Pérson. doting:ii a;§ifnilar capacity is
appointed withirespect to the business:or-assets of itie Tenant or any, Indemiiifier;




@

®

®

¢h)

@y

G,

the T

ihé Tenant:or any Indemmﬁer akes:4:sale ini bulk of all or-4.substantial portion
ofits fissets, ‘Gthér-than in conjiction with an:assignment-or. sublease approved
by the:Landlord;,

this Lease: of any of the Ténanit's dssets are-aken under a writ of exeoution and
such:writ is not stayed: or vacated-within fifiéen, (1 5) days affer ‘the- date-of such
taking;

t makes aty assignident of' subleass, ather thian iiv-coripliance with.the
Provisions o’ this Fezisey:

the: Tenant-abandpns:or-attemipts to abandon the/Préinises:or the Premises become
vagant or substantzally uhocetipied for:a: period of five (5) coinsecutivé days or
more without the:consent of the Landlord;

the- Teniant iroves or-commences, attempts or ihreatens to:move:its trade fixtures,
chatiels and equipment ont: of the Premises; or

tarice: policy- covering. any- part of the Property-is; oris threafenied 10 be,
ely: changed (including a subistatitial: préfiium mcrease) as a
i or oifiission by the Tenant'or any person. for whom it'is Tegally
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and yisk of the Tenait, and: sell. o otherwise dispoge of: such property in such

rianner as the. Landlord sees fitwithout:notice to the Te m) naké altérations-
: Premises 1o Tacilitate their felettinggand (iv):app proceeds of any such
aale ‘or reletting: first; to the payment of any: expenses: iRCurTe by thé Landlord

witli respect to aily siich :reletting, -or sale,. second, to the. payment of any
indebtedness of the Tenant to. thie Landiond other ihan: Reitt, and third, to the
payinent’ of Rénit ‘i arrears; with the: residue to: be ‘held. by the Landlord and.
apphcd?to payiment offuture Rent as it Becomes die: yable, provided that
thé Tenntit:shall remain liable:for any deficiency, to the Landlord;

(.g) : E L to 1€ sy & y
sccount: of this 'I‘enamand o-enter upon:the Pre
of thie Landloid’srintentiofi to-remedy or.

.h p" :‘ ':
A 16 remedy Such: default need be
giverr to:the Fenant unless. expressly rel mrad by Qus Lease, and, the.l

Iiandlord

shall ot 'be ljable 16:the Tengnt fo
thc Landlord inreme »_J"‘\goranem . j; i sich:

pay 1o the Landiord all expenses mcln‘red by: the Landlord hii3 connechon
ﬂietemﬂl

{d) 0 recover Trom the Tenant all daniages, costs and expenses ingurred by the
result of any. : ioicluding, if' the Landlord

»-which would. have
. Tény followmg such
je: Liandlord during suchi

©

Almmcdlately beconm diie: and payaﬁle as'ééceleraxed reqt

14.3. Distress. Notwithstanding any provision of this Liegseor uy’ ‘provision: of any applicable
Tegislation, none of the goods and chattals of-the; Tenant-on the Premises at.any tine duriiig the

“Term shall be exempl:from levy by distress-for Rent:iii drréars; ahd the: Tenant waives any such.
exemption, If the ].andlord miakes any-¢laim against the goods and chattels.of the Tenant by way
ofdistress, this provision may be: pleaded as.an ¢stoppel agaiiist the Teraht in any.action brought
to test the right of the Landlord tolevy such distress..

éﬁfofcmg thie torms. of thié Lcase, or thh mspcct o/ aﬁy roattet Qf ihm f
the Tenant under this: Lease; or h. resm 6t of which the Tenant hasi ag :,;; ;
mdemnli“)"meELandlord.

may frb tirie;to.6 tu'ne resortfo: -any | 6:‘ allo 'ihe gh anid férbedies available €
any-default hereumder by thie Tenant, either by siy-provision:of this Lease, by statite or'common
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faw, -all of ‘which rights. and rethediés: are intendéd to be eumulative and.not alternative, Thé
£xprés§ provisions. .contained in this ‘Lease as 10 certain nghts anid rémédies are nof to be
ﬁmterpxetcd as excluding any otheror additional-rights-and remedies-available to the Landlord-by:

statuté:.or common lIaw;

ARTICLE 15

15,3 Entry. Provided that the Teridrit’has not:exercised any option fo extend this Liase as:
providéd: herein; the Landlord shiall be-entifled; atany fine during the last nitie (9):monhs of the

Term:

(a)  without notice. 10: or :consent by ‘the Tenant, 1o place on the -éxterior of the
Premiseés, thie:Landlord’s usual notice(s) that the Premises:are-for tent; and

(b).  on reasonable prior notice, to enter upon: the Premiises Gurihg Normal Busmess
Hours for the: purpose 6f exhibiting same to. prospeouvc tenants;.

The Landlond may-enter the Premises at’any : time during the Teérm on reasonable notice
forthe; purpos of exhibiting theé Prethises to prospective Mortgagees and/or purchagers ‘orfor the

purpose:of mspectmg thePremises,

delay.' The provisipris 6f 1} Sec in 152 'shalll no under any c;mumstances dpcratc to excusc;

the; Teniant from: prompt payment of Rent anid/or 1y other charges payable under this Lease,

183 Effect of Waiver or Forbearance. No waiver by any party. of-any bresich by any other
party-of ‘any of its covenanis, agreements:or obligationis contained. in this Tease: shall be or be
decmied: tg be a waiver of any subsequent ‘breach: thereof or ihe bréach, of s auiy; other- covenants,,
agréements or obligations:nor.shall any forbearance. by any paity to seek-aremedy for any breach
by any other party be a Waiver by the party 50 forbea of;nts nghts aiid nemed:es wzth respect

: pa .able by ﬂxe ‘Tenant to the Landlord
atery er, and the Tenam




29

18,4 Notices; Any riotice, delivéry, paymentior tender of moniéy or-document(s) to the parties
hiereunder may-be delivered ‘personally or sent. by: prepaid registered or:certified mail or prepaid
cotirier to the-address for sich party. 4s setout- below; as-applicabl - such niotice, delivery
or payment S0 delivered or-sent shall be deemed to Have ben giver of made and rccenved on
delivery bf the.same or on thie thifd:biisiness day following the mailing of san
be. Ench party may; by: notice in wnnng to-the others fromi ting 16 titie, de gnate an altcmatxv¢=
atidiess. in Canada 10 which noticés given more:than ien:(10) days thereaﬁex shisll be addressed.

To'the Liandlord #tihis followingaddress:
1535 Berririgton, Halifak, Nova Scotia

To the Tenant at the:address of the Premises or thg.followirig address:
1682 Hollis Street, Halifax, Nova Scotia.

TFo.the Indemnifier atihe address.of the Premises or the following dddiess:
N/A.

Notvmhstandmg the foregoing, any notice;, delivery, payment or tetider of money of
document(s) to be given-oimade fo any, party . hereuiider-diinng, any. disruption in the service ‘of
‘the: Canada Post, Office shall be deemed o have been: received only if delivered: personally or

sent'by prepaid colirier.

15,5 Registiation. Neither the Tenant nor anyone.on the Tenant's behidlf or claimirig: uider
the: Tenant (including ady Transferee)- ghall: fegistér this .Lease or any: Transfer against the
‘Property. The Tenant may régister-a notice or. caveat of this, Lease provided that: (a) a.c0py of
the Leas is ot ‘attached; (6) no fitisncial t&fms aré dxsclosed (c) the Landlord gives its prior.
writtén. approval to: thé:notice:or: caveat; and (d). he ‘enant pays: the Lanidlord’s feasonable costs
on-account ‘of the matter; The Landlord may lirnit :such registration 1o ‘one or more parts of the
Property. Upon the expiration or-earlier termination of {tie: Term;; the Tenant shall inimediately
dxscharge ‘or otherwise vagcate’ aiiy sigh notice orcaveat: If any. pari of the-Property whichi in the
opition’ of Landlord, is: surplus is Gansferred,: the Tenarit:shail forthwith, 4t: the request of the:
Landlord, dischiarge orpthérwise vatate any such:notice or caveat lafes to such pirt. If any
pat:of: the Property is:made subject {o any easement, nght—of'w f Sirnilarright; the Tenant
shall immediately;. at the réquest of the: Landlord, ‘posipone its registered, intetest to such.
ensénieit, Hight-6f:wisy-or simjilar right;

15.6. Number; Gender, Effect of Headin frs: Words‘unportmg the smgular sumber only shall
mcude the plural and: vice versa, W porting: the l mclude the

are for oonvemencc of reference ‘o, y, an‘d‘shali hot affect tﬁe conslmcnon or mterprctatxon of

this Lease.
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187 Seveublllty, Subdivision. Control, If any. Article or Section o ‘part or ‘parts of an
Anticle or Section in-this:T.case is or is held to:b¢ xllegal ot utienforeeable, ‘it oF they shall be
-considered separate and severable from the Lies - and. the; remaining. provisions of this: Lease
shiall rernain in fll foree and effect and -shall be binding :on; the Landlord :and the Tenant as

though such Article.or Section gr part or parts thereof. ‘had never beenineluded in this Lease. It is
an: express condition of this Léa J that the subdx"‘xsnon cofitrol provxswns of the -applicable
provincial gls[ahonbe ‘ I8 1S jf.'ﬁ the’ Tenam

‘bow:nants and agrecs Lo dﬂ i

‘:.aﬂ‘ecim -0f relatmg 16, this: Léase, ive. aé"éi' 3 4 :
and'this Lease-constifutes:the entire-agreergnt duly executed by the, patié :
ralion. of chiange:1oithis Lease! shiall. be inditig unless the-same:shall be in wnnng ‘and signed

by:the:parties.
18.9 Successors-and Assigns.. The.righits and liabilities:ofithe:partiesshall enure to the benefit

of their respective: Beirs, iexecutors, admitistrators, “hecessors and: assigns, subject to any
reéquireriverit for consént by the Landlord hereunider.

.15.1! Conﬁdcnﬁnhty; The contents, terms and conditions of! thik ©ase: shall. bé-kept-strictly
nt. The: Tenant i dxscuss or rcvcal the

18.11 Persoiidl Inforfation. Any Tenant:or Indemnifier thatiiswan; findividual person conseits.
1 the collection and nse: of their personal information, 4s provnded.; or ebllected from:
vd parties, for thé: pirposes of the Landlord considering: the Tenant’s offer in-respect of this:
Leasge, detert nabxhty of theTensnt or Indeminifier, as apphcable, (both initially
iid on an on-going basis), i '!'udmg the. disclosure: of such! information to existing and potential
lenders; investorsiand purchiasers:

15.12 lndemmﬁcahon Agreement, The. Indemnifier agrees to execute-and be bound by the:

Lease and the Tenant.

15:13 Option:to Renew:
gives:the. Landlord - nolice to:renew: nipt k ! 16 the: éxpiry of this
Lease the. Tegant shallrha\'e;m nght 16 tériew: for‘n funherr» year Term provided.: Renewal shall
be.oii the:éame Terms:and conditions save for Rent, which shali'be determined. bythe:market.

meded ‘the Tcnam is not in deﬁm]t 29
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IN WITNESS WHEREOF the parties have duly’excouted this: Lease as of the day and
year first above wiilten. / /

WITNESS Ruby LLP

I
ya
= Per:

/ . /

/ ' Nane: /

?zf"l‘Zﬁ -T‘iﬂe:~ i/ {/ {
el

4 Par

Name;
Tiules

1/We hiave the authority 10 bind
the Corporation

S

v,

s

C."vnni"cs’t’ﬁ‘ﬁn}x’{ }rr rin
o
// ;’//

/ ' Per; ____/ o /r
, Name: 7 Y[
) *'ﬂ',:ﬂ? | e ' V,
L f/ 74 Title: !

v | s
..e*"/ . /s
Pers
Nome:

Titla:

1 R/E e

e have the authority to bind the
corporation

Per:_
Nume:
Tithe:

ols

Per;

Narmeé:
Title:

i A A T b R €T T

=




A2

[7W bavesthe atttiority 1o bind
the Corporation

[Attach:Schedules “A” (Lapdlord’s Work), “B”(Tennut's Work), “C™ (Floor Plun)]
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© Stairsinto-the:Prenises
Washroomssunisex

© Ventilation.

Demising Walls

~ Roughedlin plumbing for dishwasher

Private Room Enclosure

1. Thelandlord éovénafits-and agieesto complete:the above: woxk, atthie Landiords:
cost and expeinse; 1o the Premises in aigood:andiworkman liki-manor it
fccordanice with local, biiilding:by-laws and:codes,

of thedeased pxeﬁnses




o
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TENANT

iises:forits ntended use, excluding Schedule

+ Al work:required fo:prepare Prei
“ A7 andlord s work




SCHEDULE ¢

TLOOR PLAN
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Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “J” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January 4% ,2025.

Signature

EMMA R. VOSSEN
A Barrister of the Supreme
Court of Nova Scotia

PL# 179571/15232721



MORTGAGE
PRINCIPAL: TERMS
THIS MORTGAGE made as of theﬁday of July, 2020
BETWEEN; " |
ANNAPOLIS MANAQEME&T,_ mo, inits capacity as géneral parther of RUBY; LLP-

(the "Moftgagor’)

OF THE FIRST PART
ASSUMPTION MUTUAL LIFE INSURANCE COMPANY
(thé "Mortgagee') .

OF THE SECOND PART
.AND;

STEVE CARYI
(the 'G uarantor“‘)

OF THE THIRD PART

1. WITNESSETH that in the consideration of the sum of the Pnncxpal Sum (as hereinafter
defined):of lawful money’ of Canada the Mortgagor hereby charges: to the Mortgagee the lands
and premises described in Schedule A annexed hereto (the "Mortgaged Premises")..

2; rPAYMENT PROVISIONS

The fonowmg prowstons will appty to thgs Moﬁgage

Principal Sum: $4,000,000.00 i lawful money. of Canada advanced. by the~
o »mortgagee to the mortgagor (the. “Prmclpal Sum")

Intefest Raté: 3495% per annum (the."lnterest Rate")

How Interest Caleulatéd:  half-yearly- not in advance -as well after as ‘before maturity of this
- R ' :mortgage and ‘both before and after defauit and Judgment until

-paid.. ‘
lhterés;tf!\'djuétjm;ént Date:  August 1, 2’020,’(ih'e “Interest Adjustment Date")
Term:. 18 months | |
Paym'onts;- Prior to the Interest. Adjustment Date, interest at: the aforesald'

Interest, Raté on the principal amounts from time to time
-advanced, computed from the respéctive datés of such advances,
“shall. become. dus and nayable and ba paid on the Interast

Adjustment Date. The mortgagee may require payment of interest
Assumphon Life - Moﬁgage Principal Terms . '10027822/00031!3550686/v1



Payment Dates :

Maturity Date:

Place of Payment:

-2

at the Interest Rate, calculated in the manner required under this
Mortgage, on the principal amounts advanced from time to time,
computed from the respective dates of such advances, to become
due and payable and be paid on monthly instalments on the same
day of each and every month thereafter and the balance, if any, of
the aforesaid interest on the principal amounts advanced shall
become due and payable and be paid on the Interest Adjustment
Date. At the option of the mortgagee, interest so due and payable
may be deducted from such advances. After the Interest
Adjustment Date, the Principal Sum, together with interest at the
aforesaid Interest Rate, computed from the Interest Adjustment
Date, shall become due and payable and be paid in consecutive
monthly instalments of $13,059.61 each (which include principal
and interest) on the Payment Dates stipulated herein.

From and including the 1st day of September, 2020 and thereafter
on the 1%t day of each and every month in each and every year
(the "Payment Dates") to and including the Maturity Date, and the
balance, if any, of the Principal Sum and interest thereon shall
become due and payable and be paid on the Maturity Date.

February 1, 2022 (the "Maturity Date")

at such office or branch of the mortgagee as the mortgagee may
designate from time to time.

3. TERMS AND CONDITIONS

The terms, conditions and covenants set out in Schedule B annexed hereto are incorporated by
reference and form part of this Mortgage and each person who signs this Mortgage is bound to
them. Words defined in Schedule B have the meanings set out therein when used in this
Mortgage including Schedule B.

4. SPOUSAL CONSENT

If applicable, the spouse of the Mortgagor consents to this Mortgage and conveys to the
Mortgagee all the right, titie and interest of such spouse in the Mortgaged Premises, subject to
the provisions for payment described in this Mortgage. -

5. ACKNOWLEDGMENT

Each person who signs this Mortgage acknowledges receipt of a copy.

[SIGNATURE PAGE FOLLOWS]

Assumption Life ~ Mortgage — Principal Terms



IN WITNESS WHEREOF the Mortgagor and Guarantor have properly executed this Mortgage

as of the day and yeéar first written abave.

Bl

Witness

ANNAPOLIS MANA

ﬁENT. INC., inits
capacity as general

er of RUBY, LLP

/ .

Name: étff Caryi
‘Title: President

IiWe have the atthority to bind the Mortgagor

Per;

Luwfo —

A
Witness

Assumption Life ~ Mortgage — Signature Page

Steve-C/a, J j/G a(ahtor



PROVINCE OF NOVA SCOTIA

| HEREBY CERTIFY that on ‘chisZ8 day of July, 2020, ANNAPOLIS MANAGEMENT, INC., in
its capacity as general partnér of RUBY, LLP, one of the parties to the foregoing mortgage
executed and delivered the same in my presence by videoconference, and | have signed as
withess to the samie,

Marc Beaubien

A Barrister of the Supreme Court of
Nova Scotia

PROVINCE OF NOVA SCOTIA.
| HEREBY CERTIFY that on this 28 day of July, 2020, STEVE CARY], one of the parties to the

foregoing moitgage executed and delivered the same in my presence by videoconference, and |
have signed as witness to the same..

T -

Marc Beaublen

A Barrister of the Supreme Court of
Nova Scotia

Assumption Life — Mortgage ~ Affidavit (Corpbrate Guarantor — Two signatories)



CANADA
PROVINCE OF NOVA SCOTIA

AFFIDAVIT
I Steve Céryi of Winter Park, Fldrida.*mékébath and say that:
1. | am the Presidént of ANNAPOLIS MANAGEMENT, INC. (the "Corporation"), general

partner. of RUBY,. LLP (the "Partnershlp”) and have a personal knowledge of. the.
‘matters herein deposed to.

2. - executed the foregomg ‘instrument: for and on behalf of the: Corporatlon and the
Partnershnp -

3. Jam authonzed to execute the foregomg mstrument on behalf of the Corporauon and the
Partnershlp and thereby bind them,

4, F acknowledge that the foregoing instrument was executed- by its proper officer(s) duly

' authorizedin that regard on the date of this afﬂdavrt

5, .The Corporatlon is not & non-resident of Canada under the Income .Tax Act (Canada).
Likewise, the Partriership is not a non-resident of Canada under the Income Tax Act
(Canada)

6. That: property. -described. in. the “within mortgage has néver been: occupied as a

Matrimonial Home by any of the shareholders of the Corporation' hor does the. ownership:
of a share in the: Corporation or an mterest in the Partnership entitle the shareholder,

partnier or. owner of a share or interest to occupy the aforesaid property as a Matrimonial
Home; For the purpose of this my Affidavit, “Matrimonial Home” means a dwelling and
real prOperty occupied by ‘a person and that person's spouse as their family resndence
-and.in-which either or both of them have a property interest.

"SWORN TO by videoconference from
Halifax,” Nova  Scotia - to  Halifax, Nova
Scotia this Z6" day of July, 2020 before
me:

*********** "'-"M'aﬁ:'A‘ Beaublen: . - | Steve Cr i/ R
-A Barrister of the Supremie Court of S
' Nova Scaotia:

4149-8146:3337 1



CANADA
-PROVINCE OF NOVA SCOTIA

AFFIDAVIT.
|, Steven Caryi, of Winter ‘P.‘a‘rk,_‘ Florida, make oath and say that:
| aqknowledge'fhat | executed the foregding‘instrument unde‘r seal on thé dat’e of this affidavit.
2. Thi acknowledgment is made pursuant to s.31(a) of the Régistry Act, R. S.N.S. 1989,

'¢.392 or's. 79(1)(a) of the Land Registration Act as the case may be, for.the purpose of
' regustenng the instrument

3. . am nineteen years of age or older and am not a non -resident of Canada under the
Income Tax Act (Canada).
4, For the purpose of this Affidavit "spouse” means either of two people who: -

(iy = are married to each other;
(i) are married to each other by a marriage that is voidable and has not been
o annulled by a judgment of nullity;
(iiiy  have gone through a form of marriage with each other, in good fanth that is void
~ and are cohabiting or have cohabited within the preceding year; or
(iv) isaparty to a régistered domestic-partner declaration made in accordance with
Section 53 of the Vital- Statistics Act but does not lnclude a former domestic

partner
5. lam a spouse and my. spouse has never occupred the lands as a matrinmonial home,
or at all. | have no -other spouse or any foimer Domestic partier with nghts

.contemplated by Section 55 of the Vital Stafistics Act of any former. spouse with the
rlg his contemplated by the Matnmon/al Property Act.

SWORN ‘TO' by’ videoconference from
Halifax, Nova Scotia-to Halifax, Nova
Scotia thls zﬂ*‘day of July, 2020 before:

me:;-

"~ MareA. Beaublen Steve Caryif / !
A Barrister of the Suprerne Court of -V
- Nova Scotia

4149-8145-3337 vi



Schedule A
Mortgaged Premises ~ Legal Description
PID 00003228

All that certain lot piece or parcel of land situate lying and being on the west side of Hollis Street
in the city of Halifax bounded and described as follows:

BEGINNING at the northeast corner of the property now occupied by the Western Union
Telegraph Company;

THENCE to run westerly along the line of said property sixty feet or until it comes to property
formerly of the late John D. Nash;

THENCE northerly six feet or to the North East corner of said property of said late John D.
Nash; _

THENCE westerly along the borderline of said property of said John D. Nash to Granville Street;

THENCE northerly on Granville Street forty-seven feet ten inches more or less or to the South
West comer of property of John Doull;

THENCE easterly along the South line of said John Doulls property to Hollis Street;

THENCE southerly along Hollis Street fifty-seven feet three and one half inches more or less to
the place of beginning.

SUBJECT TO a Notice of Heritage Property as recorded at the Registry of Deeds at Halifax on
November 3, 1981 in Book 3531 at Page 1166 as Document Number 46143.

The description for this parcel originates with a Deed dated August 3, 1863, registered in the

registration district of Halifax County in Book 143 at Page 92 and the subdivision is validated by
Section 291 of the Municipal Government Act.

Assumption Life — Mortgage — Schedule A~ Legal Description



Schedule B

Additional Terms and Conditions

The following additional terms and conditions are attached as Schedule B to the Morigage and
are considered to be included in and form a part of the Mortgage.

1. Definitions and Interpretation

1.1.  In this Mortgage:

(@)
(b)

©

(d)
()

(f)
(9)
(h)
)
@

K
O

(m)

"Condominium Corporation" has the meaning set out in section 20.1(a).

"Environmental Claim" means enforcement or other governmental or regulatory

actions, agreements or orders threatened, instituted or completed pursuant to

any Environmental Laws, together with claims made or threatened by any third

party against the Mortgagor or in respect of the Mortgaged Premises relating to

E’le environment, health, safety, any Hazardous Materials or any Environmental
aws. '

"Environmental Law" means laws, by-laws, rules, ordinances, regulations,
notices, approvals, orders, licenses, permits, standards, guidelines and policies
from time to time of any level of government or other authorized agency relating
to the environment, health, safety or any Hazardous Materials.

"Event of Default’ has the meaning set out in section 11.1.

“Guarantor’ means the guarantor identified in the principal terms of this
Mortgage and its heirs, executors, administrators, successors and assigns.

"Guarantee" means the guarantee provided in section 18.
"Guaranteed Amount” has the meaning set out in section 18.2(a).
"Guaranteed Covenants" has the meaning set out in section 18.2(b).
"Guaranteed Oblfgaﬁons" has the meaning set out in section 18.2.

"Hazardous Materials" means wastes, materials and substances the storage,
manufacture, disposal, treatment, generation, use or transport of which is
prohibited, controlled or licensed under any Environmental Law, or the
remediation or release of which into the environment is likely, immediately or in
the future, to cause harm or degradation to any of the Mortgaged Premises or the
environment, including contaminants, poliutants, corrosive substances, toxic
substances, special wastes, substances deleterious to fish or wildlife, explosives,
radioactive materials, asbestos, urea formaldehyde, and compounds known as
chlorobiphenyls.

"Leases" has the meaning set out in section 19.1.

"Mortgage" means, collectively, the principal terms of this Mortgage, any
schedules that are attached to this Mortgage, including, but not limited to, this set
of additional terms and conditions attached as Schedule B.

"Maorigaged Premises” has the meaning set out in sectien 3.1, i

Assumption Life - Mortgage — Schedule B — Additional terms and conditions



(n)

(o)

()
(@
(n

-2.
"Mortgagee" means Assumption Mutuai Life Insurance Company and its
successors and assigns.

"Mortgagor’ means the mortgagor identified in the principal terms of this
Mortgage and its heirs, executors, administrators, successors and assigns.

"Secured Obligations" has the meaning set out in section 2
"Taxes" has the meaning set out in section 4.1(e).

"Unit Charges" has the meaning set out in section 20.1(b).

1.2.  In this Mortgage:

(@)

(b)

Capitalized words and expressions used in this Schedule B but not defined in this
Schedule B have the meaning given to them in the principal terms of the -
Mortgage.

Where the context so requires, wording importing the singular include the plural
and vice-versa, and wording importing the masculine gender includes the
feminine and neuter genders and vice-versa.

2. Secured Obligations and Application of Payments

21. In consideration of the Principal Sum lent by the Mortgagee to the Mortgagor, the
Mortgagor promises to pay to the Mortgagee:

(@)
(b)

©
(d)

(e)

(M

the Principal Sum outstanding from time to time;

interest on the Principal Sum calculated as provided for in this Mortgage, both
after as well as before maturity, default and/or judgment,

protective disbursements as provided for in section 10;

interest on interest past due at the Interest Rate and calculated in the same
manner as interest on the Principal Sum;

interest on each protective disbursement from the day the protective
disbursement is made, at the Interest Rate and calculated in the same manner
as interest on the Principal Sum; and

the Mortgagee's then current administration fee for the following services and
interest thereon at the Interest Rate and calculated in the same manner as
interest on the Principal Sum:

() an administration fee for each statement of the Mortgage account
provided by the Mortgagee at the request of the Mortgagor or the
Mortgagor's sclicitor or agent;

(i) a processing fee for each renewal of the Mortgage;

(i) an administration fee for each cheque given to the Mortgagee by the
Mortgagor or produced under the authorized chequing direction of the
Mortgagor, or for each authorized direct debit to an account of the
Mortgagor which ie not honoured or not accepted by the financial
institution;

Assumption Life — Mortgage — Schedule B - Additional terms and conditions



2.2

2.3.

24.

-3-

(iv) an administration fee for placement of insurance coverage upon
cancellation or lapse of an insurance palicy and the neglect or failure of
the Mortgagor to provide proof of replacing coverage; and

(v) aprocessing fee on repayment of the Mortgage,

it being agreed between the Mortgagor and the Mortgagee that the amount of
each such fee Is a liquidated amount to cover the administrative costs of the
Mortgagee and not a penalty.

All of the foregoing are referred to as the "Secured Obligations".
Monies received by the Mortgagee under this Mortgage shall be applied as follows:

(a) first, to bring into good standing any accounts in which funds are held pending
payment to this parties or amounts that are debited in respect of this Mortgage;
including tax accounts, if any;

(b)  second, to interest as provided for in section 2.1(b);
(c) third, to the Principal Sum then outstanding.

Notwithstanding section 2.2, if the Mortgagor is in default under this Mortgage, the
Mortgagee may apply any payments received during the period of default in whatever
order it may elect as between the Secured Obligations.

The Mortgagor acknowledges and agrees that there is no privilege or right vested in the
Mortgagor to prepay or to accelerate prepayment of the monies advanced under this
Mortgage to a date or dates earlier than the Maturity Date.

Security

The Mortgaged Premises shall be deemed to include all buildings belonging or in any
manner appertaining including all erections and improvements, and, without limiting the
general nature of the foregoing, shall be deemed to include all buildings, fences, heating,
piping, plumbing, aerals, air-conditioning, ventilation, lighting and water heating
equipment, cooking and refrigeration equipment, cleaning and drying 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 related
apparatus and equipment, and all improvements, fixed or otherwise and even though not
attached otherwise than by their own weight, now or hereafter put upon the Mortgaged
Premises.

Covenants of the Mortgagor
The Mortgagor covenants and agrees with the Mortgagee:

(a) Title — The Mortgagor has a good title in fee simple to the Mortgaged Premises
and the right to convey the Mortgaged Premises as hereby conveyed.

(b) First Mortgage — The Mortgage constitutes a first charge on the Mortgaged
Premises, except for any encumbrance that the Mortgagee approves in writing in
advance.

(o).~ Further Assurances — The Meortgagor shall, at its expense, crovide such-further-
assurances as the Mortgagee may reasonably require.

Assumption Life — Mortgage — Schedule B — Additional terms and conditions



(d)

()

M
(@)

(h)

(0

0

(k)

()

(m)

-4-

Payment — The Mortgagor shall pay the Secured Obligations payable under this
Mortgage in the manner set out in this Mortgage.

Taxes — The Mortgagor shall pay all taxes, rates and assessment chargeable

against or upon the Mortgaged Premises (the "Taxes") as and when they

become due and payable and shall provide the Mortgagee with receipts

confirming same as the Mortgagee may require. The Mortgagor shall also

transmit to the Mortgagee the assessment notices, tax bills and other notices

:ﬂﬁecﬁng the imposition of Taxes, forthwith after the receipt of same by the
ortgagor.

Insurance — The Mortgagor shall purchase and maintain insurance in favour of
the Mortgagee on every building and structure, including all fixed improvements
and chattels, now or hereafter located or erected on the Mortgaged Premises, as
more spegcifically set out in section 8.

Repair and Waste — The Mortgagor shall keep the Mortgaged Premises in good
condition and repair.

Alterations = The Mortgagor shall not make nor permit any demolition, alterations
or additions to the Mortgaged Premises without the prior written consent of the
Mortgagee, and shall not use the lands, buildings and improvements on the
Mortgaged Premises or permit them to be used without the written consent of the
Mortgagee for a purpose other than as disclosed to the Mortgagee on or before
the date of this Mortgage.

No Transfer — The Mortgagor shall not sell, convey, or transfer all or part of the
Mortgaged Premises, or enter into an agreement to do any of the foregoing,
without the prior written approval of the Mortgagee, in its sole discretion.

Parking Area — If a parking area forms part of the Mortgaged Premises, the
Mortgagor shall not allow or cause the parking area to be used for any purpose
other than the parking of motor vehicles on a daily basis, except with the prior
written approval of the Mortgagee.

Discharge of Debt or Obligation — The Mortgagor shall discharge:

(i) any debt or obligation that forms a lien, charge or other encumbrance on
the Mortgaged Premises or any part of tem or that may be the subject of
a demand upon the Mortgagee or an agent of the Mortgage in the event
the Mortgagee enforces one of the remedies; and

(i) any debt or obligation in respect of which the Mortgaged Premises or any
part of them may be deemed to be held in trust; and

(i) generally, any debt or obligation that may affect the net amount the
Mortgagee can realize through enforcement of one of the remedies.

Construction — The Mortgagor shall not allow or cause any building being erected
on the Mortgaged Premises to remain unfinished, nor allow that no work be done
on such building for a period of 10 days.

Property Management — The Mortgagor shall, at the Mortgagee's request, retain
the services of a professional independent property management firm for the
managemernit of the Mortgaged Premises. The Morigager may not retain the
services of a property management firm without the Mortgagee's prior approval.

Assumption Life - Mortgage ~ Schedule B — Additional terms and conditions
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(n) Quiet Enjoyment —~ On default, the Mortigagee may enter and have quiet
enjoyment of the Mortgaged Premises.

(o) Compliance with Laws — The Mortgagor shall at all times promptly observe,
perform, execute and comply with all applicable laws, rules, requirements,
orders, directions, by-laws, ordinances, work orders and regulations of every
governmental authority and agency whether federal, provincial, municipal or
otherwise, including, without limiting the general nature of the foregoing, those
dealing with zoning, use, occupancy, subdivision, parking, historical designations,
fire, access, loading facilities, landscaped areas, environmental pollution, toxic
materials or other environmental hazards, building construction, public health and
safety, and all private covenants and restrictions affecting the Mortgaged
Premises; and the Mortgagor shall from time to time, upon request of the
Mortgagee, provide to the Mortgagee evidence of such observance and
compliance.

(p)  Books and Records — The Mortgagor shall maintain proper records and books of
account with respect to the revenues and expenditures arising from or out of the
Mortgaged Premises, and shall not alter or destroy them or allow an incorrect
entry therein.

(@ Financial Statements with Respect to the Morigaged Premises — if the
Mortgaged Premises are used for rental purposes, the Mortgagor shall, within 60
days of the end of each calendar year, deliver to the Mortgagor detailed financial
statements of the income and expenses of the Mortgaged Premises, including a
current rent roll, for each calendar year. The statements shall be prepared by a
chartered accountant acceptable to the Mortgagee.

) Financial Statements — If they are bodies corporate, the Mortgagor and
Guarantor shall, within 120 days of the year end of their business, deliver to the
Mortgagee annual financial statements accurately stating the assets and
liabilities and the income and expenses of their business and such other
information as the Mortgagee may direct, and containing, it the Mortgagee so
requests, the opinion of an independent, qualified auditor. The Mortgagor shall
also provide such other additional financial information as may be requested by
the Mortgagee from time to time.

(s) Financial Statements — If they are individuals, the Mortgagor and Guarantor shall,
by May 30 of each year, deliver to the Mortgagee a statement of net worth, a
copy of current tax retums and a copy of Revenue Canada assessment notices.
The Mortgagor shall also provide such other additional financial information as
may be requested by the Mortgagee from time to time.

t Extensions of Time — No extension of time given by the Mortgagee to the
Mortgagor, or anyone claiming under the Mortgagor, or any other dealings with
the owner of the Mortgaged Premises, shall in any way affect or prejudice the
rights of the Mortgagee against the Mortgagor or any other person liable for
payment of the amounts hereby secured.

(u) Access — The Mortgagor shall do all acts necessary to give the Mortgagee
access from time to time to the Morigaged Premises, all property in control of the
Mortgagor and all books and records of the Mortgagor.
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Real Property Taxes

The Mortgagee may, at its discretion, deduct from the final advance of the Principal Sum
an amount sufficient to pay the Taxes that have become or will become due and payable
on that date or the Interest Adjustment Date (as the case may be).

After the Interest Adjustment Date, the Mortgagee may require that the Mortgagor pay in
monthly instalments on the Payment Dates, sums sufficient, in the Mortgagee's opinion,
to enable the Mortgagee to pay the Taxes on or before the due date for payment thereof.

The Mortgagee may allow the Mortgagor interest on any balances standing in the
mortgage account from time to time to the credit of the Mortgagor for payment of Taxes,
at a rate per annum, and at such times, as the Mortgagee may determine in its sole
discretion, and the Morigagor shall be charged interest, at the Interest Rate, on the debit
balance, if any, for Taxes in the mortgage account outstanding after payment of Taxes by
the Mortgagee, until such debit balance is fully repaid, and

Construction
In the event that the Mortgagor erects buildings upon the Mortgaged Premises:

(@) The Mortgagor agrees that it will proceed with due diligence with the erection and
completion of the said buildings in accordance with the plans and specifications
thereof approved or to be approved by the Mortgagee and any mortgage default
insurer that has insured this Mortgage;

(b)  The Mortgagee may, in its absolute discretion, advance the Principal Sum under
this Mortgage in such amounts from time to time as the inspector or valuator of
the Mortgagee may approve and the Mortgagee may deem proper, it being the
intention that the Principal Sum may be advanced as the buildings progress in
such amounts as the Mortgagee may in its absolute discretion deem prudent;

(c) The Mortgagee shall be at liberty to retain out of any and all advances made
such sums as it may deem necessary to cover any liens for work or labour done
or materials or services provided in or for the said buildings until any and all such
liens are discharged, and the Mortgagee may also retain out of any and all
advances made a sum sufficient to provide for and indemnify it against such liens
which may exist or be claimed; and it shall not be liable or responsible to the
Mortgagor for the validity or correctness of any such claim;

(d) In case the Mortgagor should fail in the erection of the said buildings or should
neglect to carry on the work of erecting said buildings with reasonable diligence,
the Mortgagee may, at its absolute discretion, enter upon the Mortgaged
Premises with power, to alter the plans and specifications if it deems it necessary
to do so in order to complete the said buildings, and may complete the same and
apply all or any unadvanced portion of the Principal Sum towards payment of the
costs (and interest thereon, if any) of completing the buildings, without thereby
becoming liable as mortgagee in possession. If it is unable to properly complete
the building(s) with the unadvanced portion of the Principal Sum, and its
advances or lays out any further sum therefore, such further sum shall be
deemed to be a further advance under this Mortgage and shall bear interest at
the Interest Rate, and shall immediately be repayable by the Mortgagor and shall
be added to the monies secured by this Mortgage and shall be a charge on the
Mortgaged Premises; .
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(e) In case of such default in the erection of the buildings, or in case any lien is
registered against the Mortgaged Premises, the monies secured by this
Mortgage shall, at the option of the Mortgagee immediately become due and
payable and the Mortgagee may (whether it proceeds with the completion of the
buildings as above mentioned or not) exercise its remedies under this Mortgage;
and

® This Mortgage shall take effect forthwith upon the execution of this Mortgage by
the Mortgagor, and the expenses of the examination of the titte and of this
Mortgage and valuation are to be secured by this Mortgage in the event of the
whole or any balance of the Principal Sum not being advanced, the same to be a
charge upon the Mortgaged Premises and shall immediately become due and
payable with interest at the stipulated Interest Rate and in default all remedies
under this Mortgage or at law shall be exercisable by the Mortgagee.

Residential Real Property

Notwithstanding anything contained in this Mortgage to the contrary, if the Mortgaged
Premises are occupied or are used as a residential rental property, the Mortgagor
represents and warrants to the Mortgagee that with respect to the Mortgaged Premises,
except as permitted under laws applicable to residential housing:

(@) No demolition, conversion, renovation, repair or severance has taken place with
respect to any part of the Mortgaged Premises;

(b)  there have been no increases in the rental charged for residential rental unit or
units on the Mortgaged Premises except as permitted by law;

and, as provided in laws applicable to residential housing:

(© all rents charged with respect to the Mortgaged Premises or any part thereof are
lawful rents and all required rebates have been paid;

(d) all required filings have been made and were timely, accurate and complete;
and, pursuant to laws applicable to residential housing:

(e) no applications, investigations or proceedings have been commenced or made;
and

K there are no outstanding orders or decisions made by any ministry, board or

commission with respect to the Mortgaged Premises or any residential rental unit
or units on the Mortgaged Premises.

The Mortgagor further agrees to comply with the provisions of all laws applicable to
residential housing during the term of the Mortgage. In the event of a breach of this
covenant or in the event that any of the representations and warranties contained in this
provision are false, the outstanding principal amount and any accrued interest shall, at
the option of the Mortgagee, become immediately due and payable.

Insurance

The amount of property insurance required under section 4.1(f) shall be at least equal to

“the full replacement value of the Mortgaged Premises on a new construction basis for
-each and every existing building or for any building being built, during construction and

after construction, and each policy shall include a specific endorsement covering 100%
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replacement cost of all such buildings, structures, improvements and chattels now or
hereafter erected on the Mortgaged Premises (the "full replacement cost endorsement"”).
Each insurance policy shall be in a form acceptable to the Mortgagee. Without limiting
the foregoing, such policy or policies shall include, as a minimum, the following
coverages and conditions:

(a) Broad Form or All Risks property insurance, including coverage for collapse,
earthquake, flood, sewer back-up and water escape and by-laws, each being
subject ta the full replacement cost endorsement;

(b) Equipment breakdown insurance providing coverage on a comprehensive basis
and insuring all objects on a blanket basis, including production machinery
coverage and repair or replacement options;

(c) Commercial general liability insurance in an amount no less than $5,000,000 per
occurrence and in the aggregate, and insuring against claims arising out of the
premises and operations of the Mortgagor, including, without limitation, non-
owned automobile coverage;

(d)  Business interruption insurance, written on Profits form or Actual Loss Sustained
form. In the event that Mortgaged Premises are entirely leased to one or more
third parties, Rental Income/Rental Value insurance is acceptable. Such
coverages shall provide for a minimum 12 month indemnity period.

8.2. Each property insurance policy shall provide that every loss, if any, shall be payable to
the Mortgagee as its interest may appear in accordance with this Mortgage, subject to
the Insurance Bureau of Canada approved Standard Mortgage Clause or similar clause
approved by the Mortgagee. The Mortgagor shall forthwith assign, transfer and deliver to
the Mortgagee the insurance policy or policies and all renewal receipts thereto
appertaining. No insurance shall be carried on improvements or buildings on the
Mortgaged Premises other than such as is made payable to the Mortgagee in
accordance with the provisions of this paragraph. The Mortgagor shall not do or omit or
cause or suffer anything to be done, omitted, caused or suffered whereby the insurance
policy or policies, as aforesaid, may be voided or become void. The Mortgagor shall pay
all premiums and sums of money necessary for such purposes promptly as the same
shall become due and shall deliver proof of renewal to the Mortgagee at least 15 days
prior to the expiration of any insurance policy.

8.3. Forthwith on the happening of any loss or damage, the Mortgagor shall furnish at his
own expense all necessary proofs and do all necessary acts to enable the Mortgagee to
obtain payment of the insurance monies. The production of this Mortgage shall be
sufficient authority for such insurance company to pay every such loss to the Mortgagee,
and such insurance company is hereby directed thereupon to pay the same to the
Mortgagee. Any insurance monies received may, at the option of the Mortgagee, be
applied in rebuilding, reinstating or repairing the Mortgaged Premises or be paid to the
Mortgagor or any other person appearing by the registered title to be or to have been the
owner of the Mortgaged Premises or be applied or paid partly in one way and partly in
another, or it may be applied, at the sole discretion of the Mortgagee, in whole or in part
on the Mortgage debt or any part thereof whether due or not then due.

8.4. Al cancellation clauses in the above referenced policies, including those contained in
the mortgage clause insurance endorsement, are to provide for at least 30 days prior
notice to the Mortgagee of such cancellation. Such policies shall also provide that the
Mortgagee shall receive at least 30 days prior notice of any material alteration of such
policy. The Mortgagor shall direct its insurer(s) {o provide certified copies of the policies-—

of insurance to the Mortgagee.
Assumption Life — Mortgage — Schedule B ~Additional terms and conditions



9.2.

10.
10.1.

Environmental Matters
The Mortgagor represents, covenants and agrees that:

(a) the Mortgagor is not aware of any environmental risks or liabilities in connection
with the Mortgaged Premises which have not been disclosed to the Mortgagee
and approved by the Mortgagee in wiiting, including, without limiting the
generality of the foregoing, the presence of Hazardous Materials in, on or under
the Mortgaged Premises;

(b) the operations on the Mortgaged Premises are and shall be kept in compliance
with all Environmental Laws;

(o) the Mortgagor possesses and shall maintain all environmental licences, permits
and other govemmental approvals as may be necessary for the conduct of its
business;

(d) the Mortgaged Premises are and shall remain free of environmental damage or
contamination;

(e) the Mortgagor shall provide the Mortgagee with copies of all communications
from or to any person relating to Environmental Laws and any Environmental
Claims in connection with the Mortgaged Premises that become known to the
Mortgagor, and all environmental studies or assessments prepared for the
Mortgagor, and the Mortgagor consents to the Mortgagee contacting and making
enquiries of environmental officials or assessors;

) the Mortgagor shall advise in writing the Mortgagee immediately upon becoming
aware of any situation which would or could cause any of the representations
and covenants contained in this section 9.1 to become untrue; and

(9) the Mortgagor shall not permit or create, nor allow anyone else to permit or
create, any circumstance on the Mortgaged Premises which would or could
constitute a violation of an Environmental Law.

The Mortgagor agrees to assume and be responsible for any and all environmental
liabilities relating to the Mortgaged Premises, including any liability for the clean-up of
any Hazardous Materials in, on or under the Mortgaged Premises, and the Mortgagor
agrees to save harmless and indemnify the Mortgagee and any receiver and the
Mortgagee's respective directors, officers, employees and agents, direct and indirect
successors and assigns, and the Mortgagee's interest in the Morigaged Premises, from
any against any and all claims, demands, liabilities, losses, damages and expenses,
including legal fees and expenses on a solicitor and client basis, suffered by any of such
persons arising out of or in connection with any and all environmental liabilities relating
to the Mortgaged Premises. The Mortgagor's liability will arise upon the earlier of the
discovery of any Hazardous Materials and the institution of any Environmental Claims,
and will not be dependent upon the realization of any loss or damage or the
determination of any liability. This indemnity and the Mortgagor's liability hereunder will
survive after this Mortgage and the charges created hereby have been discharged.

Protective Disbursements
The Mortgagee may, without notifying the Mortgagor, purchase any material or service

and make any payments fo preserve, protect or enhance the Mortgaged Premises or to |
remedy any default by the Mertgagor in-respect of any promise or covenant.contained in- -
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this Mortgage and, without restricting the generality of the foregoing, the Mortgagee may
make such purchases or payments to:

(@)

(b)

©

(d)

(€)

®
(9)

(h)

@)

0

(k)

retire fees, expenses and borrowings or a receiver;

acquire insurance against direct damage, liability to third parties or any other risk
associated with the lands on such terms and at such limits as the Mortgagee may
find advisable;

discharge any lien, morigage or encumbrance which, in the opinion of the
Mortgagee, has priority over this Mortgage;

improve the title of the Mortgagee or of any purchaser of the Mortgaged
Premises who purchases them through a sale having the effect of foreclosing the
Mortgagor's interest in the Mortgaged Premises or who purchases them from the

- Mortgagee after the Mortgagor's interest in the Mortgaged Premises has been

foreclosed;

discharge any debt or obligation which the Mortgagee may find should be
discharged in order to better market, sell or protect the Mortgaged Premises;

cause the Mortgaged Premises to be appraised, surveyed or subdivided;

cause the Mortgagor's books and records to be audited and the financial health
of the Mortgagor's business to be investigated;

retire the fees, commission or expenses of any agent retained by the Mortgagee
to market the Mortgaged Premises;

retire all costs and expenses, including legal fees on a solicitor and client basis,
in relation to the preparation, execution and delivery of this Mortgage and any
amendment or discharge of it, in relation to the collection of any amount due
hereunder and in relation to the enforcement of any remedy including the actual
fees and expenses of solicitors who act on behalf of the Mortgagee in
proceedings for the appointment of a receiver, foreclosure and sale, judicial sale,
sale by power of sale or possession of the Mortgaged Premises;

pay the fees and expenses of a trustee in bankruptcy in the event of the
bankruptcy of the Mortgagor, should the Mortgagee determine to make itself
liable for such; and

retire all costs and expenses, including fees on a solicitor and client basis, in
respect of any suit conceming this Mortgage, any lands that may be mortgaged
hereunder, the Mortgagee's title to the Mortgaged Premises, or the priority of the
Mortgagee's interest in the Mortgaged Premises.

10.2. A purchase or payment mentioned in this section 10 is referred to in this Mortgage as a
"protective disbursement’. The Morigagee is not obliged to make any protective
disbursement. All protective disbursements, including solicitor and client fees and
expenses upon foreclosure and sale, are secured by this Mortgage and are payable out
of the proceeds of the exercise of any remedy, notwithstanding that the Mortgagee's
liability for the protective disbursement arises after or is discharged after a sale of the

lands.
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Acceleration

If any of the following occur (each an "Event of Default’), all of the money hereby
secured remaining unpaid shall, at the option of the Mortgagee without notice to the
Mortgagor, become due and payable:

(a) the Mortgagor or any of its assets become subject to the control of a third party
through bankruptey, receivership, distress, winding up, execution, foreclosure or
other process;

(b) the Mortgagor fails to make any payment when due hereunder;
(© the Mortgagor breaches any promise or covenant made herein,;

(d)  the Mortgagor fails in the performance of any promise or covenant contained in
any other mortgage or charge registered against the Mortgaged Premises;

(e) the Mortgagor fails in the performance of any promise or covenant contained any
other existing or future security or agreement in favour of the Mortgagee related
to the Mortgaged Premises; or

® the Mortgagee, in its discretion, determines that the Morigaged Premises or any
part of them or any structure is in danger of being or has been seized, sold
removed, assigned, liquidated, destroyed, lost or otherwise taken out of the
control of the Mortgagor or the Mortgagee.

If, in respect of an Event of Default, the Mortgagee chooses not to exercise the option
hereby given to it or waives its right to call in the balance of the loan, such does not
constitute a waiver of the Mortgagee's rights under this section in respect of any other
default.

Notice Respecting Default and Enforcement

The Mortgagee may exercise any remedy or remedies immediately, upon the happening
of any Event of Default without making a demand for payment or giving time for payment
or notifying the Mortgagor of the Mortgagee's intention to exercise the remedy or
remedies. If the Mortgagee chooses to notify the Mortgagor or such an intention or to
demand payment, it shall not thereby be taken to have waived its rights under this
section or to have subjected itself to a duty to give a reasonable notice to the Mortgagor
respecting the Morigagee's intention or to give the Mortgagor reasonable time for
payment.

Remedies

On the happening of any Event of Default, the Mortgagee may immediately thereupon
seek or exercise any remedy as may be available to it in law or equity and it may
exercise any of the following remedies:

(@) Possession — The Mortgagee may take possession of the Mortgaged Premises
or any part of them and upon doing so the Mortgagee may do such things as it
deems advisable in order to maintain, protect or preserve the Mortgaged
Premises, it may make improvements or alterations to the Mortgaged Premises
and the Mortgagee may lease the Mortgaged Premises to third parties on such
terms as the Mortgagee deems advisable;
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(b) Power of Sale — The Mortgagee may, on giving the minimum notice required by
law, sell the Mortgaged Premises by way of public auction, private sale, tender or
any other method as the Mortgagee may choose and according to such terms as
the Mortgagee may choose to accept and any conveyance by the Mortgagee
pursuant to this power conveys to the purchaser the right, title, interest, property
and demand of the Mortgagor at the time of the making of this Mortgage or any
time since and that of any person claiming by, through, from or under the
Mortgagor of, in and to the Mortgaged Premises sold;

(c) Judgment — The Mortgagee may sue the Mortgagor or any person jointly liable
with it or any Guarantor and recover judgment, without having exhausted the
other remedies available to it and no other remedy or right of the Mortgagee
merges in any such judgment,

(d)  Receivership — The Mortgagee may appoint a receiver, including a receiver
manager, of the Mortgaged Premises, and in doing so the Morlgagee may
appoint any person it chooses including one of the Mortgagee's employees, and
the Morigagee may remove and replace the person so appointed. A receiver
appoint by the Mortgagee is the agent of the Morigagor and its actions are
binding upon the Mortgagor and not upon the Mortgagee. Notwithstanding that
the receiver is the agent of the Mortgagor, the Mortgagee may instruct the
receiver as regards the exercise of its powers and the discharge of its duties, and
the Mortgagee may make such arrangements as it may choose in respect of the
receiver's expenses and fees; and

In this Mortgage, the term "remedies” means the remedies prescribed in this section 13
and such other remedies as the Mortgagee may have in law or equity, including, but not
limited to, taking proceedings in any court of competent jurisdiction for the sale or
foreclosure of the Mortgaged Premises or any part thereof, or taking any other action,
suit, remedy or proceeding authorized or permitted under this Mortgage or by applicable
laws. The remedies are cumulative; the exercise of one does not preclude the use of
others. The Mortgagee may exercise any of the remedies against the Mortgaged
Premises in whole or in part, it may enforce one remedy against one part of the
Mortgaged Premises and other remedies against other parts and it may abandon or
discharge whatever parts of the Mortgaged Premises as it chooses. Where the exercise
of a remedy involves the sale of the lands or part of them, the party making the sale may
accept cash, credit or part cash and part credit and, if a sale is made on credit, the
Mortgagee need apply, in reduction of the Secured Obligations, only such payments as
are actually made.

Receivership

Any receiver appointed under this Mortgage may:

(a) exercise any of the powers of the Mortgagee pursuant to this Mortgage, save for
the appointment of a receiver, and make any protective disbursements as the
mortgagee may make under section 10;

(b) carry on any business for which the Mortgaged Premises are used and conduct
the affairs of the Mortgagor in respect of such business;

(o) do any act or thing as could be authorized by the board of directors or the
shareholders of the corporation if the Mortgagor is a corporation;

(d) do all-things necessary o control the Mortgaged Premises, manage them-of-
produce income from them,
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(e) where the Mortgagee holds security over personal property in respect of any of
the Secured Obligations and the Mortgagee has not appointed an agent or
receiver under such security, do any act or thing that may be done by an agent or
receiver under such security but, in so doing or acting, the receiver is agent of
the Mortgagor as provided in section 13.1(d),

® borrow money to carry on any business for which the Mortgaged Premises are
used, to carry out any power of the receiver or for protective disbursements;

(9) retain and instruct counsel, real estate agents, appraisers, property managers
and any person who the receiver may find to be helpful in the discharge of its
powers; and

(h) generally, do anything it finds to be necessary for the orderly management or
liquidation of the Mortgaged Premises.

14.2. The following conditions shall apply to the appointment of any receiver under this
Mortgage:

(a) The Mortgagee fnay 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
Mortgaged Premises. .

(b) The appointment of any receiver by the Mortgagee shall not result in or create
any liability or obligation on the part of the Mortgagee to the receiver or to the
Mortgagor or to any other person and no appointment or removal of a receiver
and no actions of a receiver shall make the Mortgagee a mortgagee in
possession of the Mortgaged Premises.

() No receiver shall be liable to the Mortgagor to account for monies other than
monies actually received by him in respect of the Mortgaged Premises, or any
part thereof, and out of such monies so received the receiver shall, in the
following order, pay:

(i) the receiver's aforesaid remuneration;

(i) all costs and expenses of every nature and kind incurred by the receiver
in connection with the exercise of the receiver's power and authority
hereby conferred;

(iii) interest, principal and other money which may, from time to time, be or
become charged upon the Mortgaged Premises in priority to this
Mortgage, including taxes;

(iv) tothe Mortgagee all interest, principal and other monies due hereunder to
be paid in such order as the Mortgagee, at its discretion, shall determine,
and thereafter, every receiver shall be accountable to the Mortgagor for
any surplus.

(d) The remuneration and expenses of the receiver shall be paid by the Mortgagor
on demand and shall be a charge on the Mortgaged Premises and shall bear
interest from the date of demand at the stipulated Interest Rate.

(e) The statutory declaration of an officer of the Mortgagee as to default under the .
: provisionz of this-Mortgage and as-to the due appointment of the recsiver

pursuant to the terms hereof shall be sufficient proof thereof for the purposes of
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any person dealing with a receiver who is ostensibly exercising powers herein
provided 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 substitution of any other rights and powers which the
Mortgagee may have.

Liability Respecting Enforcement of Security

Once the Mortgagee has determined to exercise a remedy or remedies, it may deal with
and dispose of the Mortgaged Premises as it may see fit and neither the Mortgagor nor
those claiming by, through, from or under it shall maintain any action, advance any claim
or rely on any set-off by reason of the order of enforcement of remedies against parts of
the Mortgaged Premises, the abandonment or discharge of the Mortgaged Premises or
part of them, the Mortgagee's failure to maintain or insure the Mortgaged Premises, the
Mortgagee's failure to secure an adequate price for the Mortgaged Premises or anything
relating to the manner in which the Mortgaged Premises are dealt with or disposed of. In
this section, "mortgagee” includes the receiver.

Discharges

Discharge — The Mortgagee shall have a reasonable time after payment of the amounts
secured by this Mortgage in full within which to prepare and execute a discharge or
assignment of this Mortgage. All legal and other expenses for the preparation, execution
and registration of such discharge or assignment shall be borne by the Mortgagor

Partial Release —The Mortgagee may at any time release any part or parts of the
Mortgaged Premises or any other security or surety for payment of all or any part of the
Secured Obligations or may release the Mortgagor or any other person from any
covenant or other liability to pay such amounts or any part thereof, either with or without
any consideration therefore, and without being accountable for the value thereof or for
any monies except those actually received by the Mortgagee, and without thereby
releasing any other part of the Mortgaged Premises, or any other securities or covenants
herein contained, it being agreed that notwithstanding any such release, the lands,
securities and covenants remaining unreleased shall stand charged with the whole of the
monies hereby secured.

General

Severability — If at any time any provision of this Mortgage is illegal or invalid under or
inconsistent with the provisions of any applicable law or regulation or would by reason of
the provisions of any such law or regulation render the Mortgagee unable to collect the
amount of any loss sustained by it as a result of making the loan secured by this
Mortgage which it would otherwise be able to collect under such law or regulation, then
such provision shall not apply and shall be construed so as not to apply to the extent that
it is so illegal, invalid or inconsistent or would so render the Mortgagee unable to collect
the amount of any such loss.

Assignment and Binding Effect

(a) The Mortgagor acknowledges that the Mortgagee may transfer or assign this
Mortgage without notice to the Mortgagor. In addition, the Morigagee may
_syndicate, securitize or grant participation interests in the Mortgage.- The

- Mortgagor and the Guarantor, if any, agrec that the Mortgagee may disclose fo a.
third party any information relating to this Mortgage, including financial
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information relating to the Mortgaged Premises, the Mortgagor or the Guarantor
as may be required in order to effect the aforementioned transactions.

(p)  This Mortgage is binding upon the Mortgagor, its successor, assigns, heirs,
executors and administrators and is granted to and for the benefit of the
Mortgagee, its successors and its assigns.

Preauthorized Debits — The Mortgagor agrees that all payments to be made under this
Mortgage shall, unless otherwise agreed to by the Morigagee, be made by
preauthorized debits and that the Mortgagor shall execute any documents required to
permit the preauthorized debits.

Commitment Letter — The provisions set forth in any commitment letter or other
agreement between the Mortgagor and the Mortgagee relating to the loan secured by
this Mortgage will not merge with this Mortgage but shall survive the execution, delivery
and registration of this Mortgage.

Change of Control — If the Mortgagor is a corporation, the Mortgagor covenants and
agrees that the Mortgagor shall supply to the Mortgagee, in a form satisfactory to the
Mortgagee, such information relating to the ownership of its shares as the Mortgagee
may from time to time require. The Mortgagor shall not, without the prior written consent
of the Mortgagor take or authorize any action that would result in a change of effective
control of the majority of the voting shares of the Mortgagor.

No Prejudice from Failure to Enforce Rights — No failure by the Mortgagee to enforce
any of its rights under this Mortgage shall prejudice such rights or any other rights of the
Mortgagee and no performance or payment by the Mortgagee in respect of any breach
or default of the Mortgagor shall relieve the Mortgagor from any such breach or default
under this Mortgage; and no waiver of any such rights of the Mortgagee shall prejudice
such rights in the event of any future default or breach.

Other Security — This Mortgage is in addition to, and not in substitution for, any other
security held by the Mortgagee and it is understood and agreed that the Mortgagee may
pursue its remedies thereunder and hereunder concurrently or successively at its option.
Any judgment or recovery hereunder or under any other security held by the Mortgagee
for the monies secured by this Mortgage shall not affect the right of the Mortgagee to
realize upon this or any other such security.

Obligations Survive Sale — No sale or other dealing by the Mortgagor with the Mortgaged
Premises or any part thereof shall in any way change the liability of the Mortgagor or in
any way alter the rights of the Mortgagee as against the Mortgagor or any other person
liable for payment of the amounts secured by this Mortgage.

Extension of Term <This Mortgage may be renewed or extended by an agreement in
writing at maturity for any term with or without an increased rate of interest
notwithstanding that there may be subsequent encumbrancers, and it shall not be
necessary to register any such agreement in order to retain priority for this Mortgage so
altered over any instrument registered subsequently to this Mortgage. The Mortgagor
shall pay to the Mortgagee the amount of any renewal or extension fee charged by the
Mortgagee in connection with the renewal or extension of this Mortgage and all solicitor's
charges or commissions, on a solicitor and its own client basis incurred by the
Mortgagee in connection with the renewal or extension. Nothing contained in this
paragraph shall confer any right of renewal or extension upon the Mortgagor.
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Guarantee by Guarantor

If there is a Guarantor identified in the principal terms of this Mortgage, this Section 18
shall apply.

In consideration of the Mortgagee making loans, accommodations, advances or other
exten'sions of credit to the Mortgagor, each Guarantor hereby agrees with the Mortgagee
as follows.

Each Guarantor hereby:

(a) guarantees the payment by the Mortgagor to the Mortgagee of all of the Principal
Sum and other liabilities of the Mortgagor secured or payable under this
Mortgage, present or future covenant, direct or indirect, absolute or contingent,
matured or not, including, without limitation, principal, interest, taxes, fees and
expenses as and when the same are due and payable under this Mortgage (the
"Ggaranteed Amounts"), including, without limitation, the Secured Obligations;
an

(b) covenants and agrees to perform all other covenants and obligations of the
Mortgagor under this Mortgage as and when the same are required to be
observed or performed under this Mortgage (the "Guaranteed Covenants"),

in each case without any demand required to be made. The obligations of the Mortgagor
to pay the Guaranteed Amounts and perform and observe the Guaranteed Covenants
are hereinafter collectively referred to as the "Guaranteed Obligations”, and this
guarantee is hereinafter referred to as the "Guarantee”.

If there is more than one Guarantor, the obligations of the Guarantors hereunder shall be
joint and several; and any reference herein to "the Guarantor” is to each and every such
Guarantor.

If any monies or amounts expressed to be owing or payable under this Guarantee by the
Guarantor are not recoverable from the Guarantor, or any of them, on the footing of a
guarantee for any reason whatever, such monies or amounts may be recovered from the
Guarantor, or any of them, as a primary obligor and principal debtor in respect of such
monies or amounts, regardless of whether such monies or amounts are recoverable
from the Mortgagor or would be payable by the Mortgagor to the Mortgagee, For greater
certainty, but without restricting the general nature of the foregoing, if the Mortgagee is
prevented or restricted from exercising its rights or remedies with respect to any of the
Guaranteed Obligations, including, without limitation, the right of acceleration, the right to
be paid interest at the Interest Rate in respect of the Guaranteed Obligations or the right
to enforce or exercise any other right or remedy with respect to the Guaranteed
Obligations, the Guarantor agrees to pay the amount that would otherwise have been
due and payable had the Mortgagee been permitted to exercise such rights and
remedies in accordance with the terms agreed to between the Mortgagor and
Mortgagee; provided, however, that the foregoing characterization of the liability of the
Guarantor as that of a primary obligor and principal debtor is not intended and shall not
be interpreted to confer on the Guarantor, or any of them, any right, benefit or advantage
that the Guarantor would not otherwise have in the absence of such characterization.

Without giving notice to or obtaining the consent or concurrence of any Guarantor, the
Mortgagee may:

() . grant, at any time, induigences, waivers or extensions of time for payment.of any .

of the Guaranteed Obligations;
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(b)  grant any renewals or extensions of this Mortgage with or without a change in the
stipulated Interest Rate or in any other terms or conditions of this Mortgage and
whether by express agreement signed by the Mortgagor or otherwise;

(©) change the interest rate provided in this Mortgage, either during the initial term of
this Mortgage or in any subsequent extension or renewal term, whether by way
of increase, decrease, or change in the reference rate by which the interest rate
is calculated or determined; change from a fixed rate to a variable or floating rate,
or from a variable or floating rate to a fixed rate, or otherwise;

(d) otherwise amend, supplement, modify, vary or otherwise change any of the terms
or conditions of this Mortgage in any manner whatever;

(e) release or discharge from this Mortgage the whole or any part of the Mortgaged
Premises;

4] accept compositions, compromises or proposals from the Mortgagor or otherwise
deal with the Mortgagor or any other person (including without limitation, the
Guarantor or any other Guarantor of the Guaranteed Obligations), any security
(including, without limitation, this Mortgage) or the Mortgaged Premises as the
Mortgagee sees fit, including, without limitation, realizing on, releasing, accepting
substitutions for or repiacing any of the security for the Guaranteed Obligations;
or

(@ release or discharge any Guarantor or one or more other co-covenantors or
Guarantors or Mortgagors in respect of this Mortgage whether under this
Guarantee or otherwise;

(h) release any subsequent legal or beneficial owner of the Mortgaged Premises
from any liability for the Guaranteed Obligations, or any of them, or refrain from
requiring any such owner to assume any such liability;

and none of the foregoing actions shall in any way lessen, limit or otherwise affect the
obligations or liability of any Guarantor under this Guarantee, regardless of whether any
such action has the effect of amending or varying this Mortgage or increasing,
expanding or otherwise altering the nature, effect, term, extent or scope of the
Guaranteed Obligations. The Guaranteed Obligations and the hiability of each Guarantor
hereunder shall extend to and include the obligations of the Mortgagor under this
Mortgage as so amended, renewed, extended, or varied and the Guaranteed
Obligations as so increased, expanded or altered without further action on the part of the
Mortgagee or the consent or concurrence of any Guarantor; and for greater certainty and
without limiting the foregoing, if the interest rate provided in this Mortgage is increased or
otherwise altered, the Guaranteed Obligations and the liability of each Guarantor
hereunder shall be extended to and include the obligation of the Mortgagor to pay
interest at such increased or altered rate,

18.6. The obligations of the Guarantor hereunder shall be unaffected by:

(@ any lack or limitation of status or power, disability, incapacity, death, dissolution or
other circumstances relating to the Mortgagor, any Guarantor or any cther party;

(b) any iegularity, defect, unenforceability or invalidity in respect of this Mortgage or
any indebtedness, liability or other obligation of the Mortgagor or any other party;

-{g)=- anyrelease ordischarge of the Guaranteed Obiigations except by reason of their -

irevocable payment and satisfaction in full;
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(d) any judgment obtained against the Mortgagor, or the taking, enforcing, exercising
or realizing on, or refusing or neglecting to take, enforce, exercise or realize on,
or negligence in taking, enforcing, exercising or realizing on, any security
(including without limitation any money on deposit and any guarantee) or any
right or remedy, from or against the Mortgagor or any other party or their
respective assets or releasing or discharging, or failing, refusing or neglecting to
maintain, protect, renew or perfect, any security (including without limitation any
money on deposit or any guarantee) or any right or remedy,

(e) any change in the name, control, objects, business, assets, capital structure, or
constitution of the Mortgagor or any Guarantor, or any merger or amalgamation
of the Mortgagor or any Guarantor under the laws of a jurisdiction other than the
jurisdiction under which the Mortgagor or Guarantor was originally formed, or any
change in the membership of the Mortgagor or any Guarantor, if a partnership,
through the death, retirement or introduction of one or more partners, or
otherwise; and each reference to the "Morigagor” or the "Guarantor' in this
Mortgage will be deemed to include each corporation and each partnership
resulting from any of the foregoing,

8] any law, regulation or decree now or hereafter in effect which might in any
manner affect any of the terms or provisions of this Mortgage or the Guarantee,
or the Mortgagor or any Guarantor; :

(9) any failure on the part of the Mortgagee to perfect, maintain or enforce its rights
whether due to its default, negligence or otherwise on the part of the Mortgagee
with respect to this Mortgage, or any other security granted to the Mortgagee
relating to this Mortgage; and

(h) any other circumstances whatsoever (with or without notice to or the knowledge
of the Guarantor) which may or might in any manner or to any extent vary the risk
of the Guarantor hereunder, or might otherwise constitute a legal or equitable
discharge of a surety or Guarantor;

it being the purpose and intent of each Guarantor that the liabilities and obligations of
each Guarantor under this Mortgage shall be absolute and unconditicnal under any and
all circumstances.

Unless and until all Guaranteed Obligations have been irrevocably paid and satisfied in
full, the Guarantor shall not be subrogated to any of the rights or claims of the
Mortgagee in respect of any of the Guaranteed Obligations, or under any security
agreement or guarantee or other instrument which may at any time be held by on or
behalf of the Mortgagee, and the Guarantor shall not seek any reimbursement from the
Mortgagor.

The obligations of the Guarantor under the Guarantee shall continue to be effective or
shall be reinstated, as the case may be, if at any time any payment which would
otherwise have reduced the obligations of the Guarantor or any of them under this
Mortgage (whether such payment shall have been made by or on behalf of the
Mortgagor or the Guarantor or any of them) is rescinded, or is reclaimed from the
Mortgagee, upon the insolvency, bankruptcy, liquidation, dissolution or reorganization of
the Mortgagor or the Guarantor or any of them, or for any other reason.

The Mortgagee shall have no obligation to enforce any rights or remedies or security or
guarantees or to take any other steps against the Mortgagor or any other party or any
assets of the Mortgagor or any other party before being enfitied. to demand.payment or -
performance by any Guarantor of its obligations under this Mortgage. Each Guarantor
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hereby waives all benefit of discussion and division. Any Guarantor may, by notice in
writing delivered to the manager of the branch or agency of the Mortgagee receiving this
instrument, terminate the Guarantor's liability under this Mortgage with effect from and
after the date (the "Termination Date") that is 30 days following the date of such notice in
respect of Guaranteed Obligations incurred or arising at any time on or after the
Termination Date but not in respect of any Guaranteed Obligations incurred, arising or
existing before the Termination Date, even though not then matured. Notwithstanding the
foregoing, the Mortgagee may fulfil any requirements of the Mortgagor under this
Mortgage or any advance of all or part of the Principal Sum requested by the Mortgagor
prior to the receipt of such notice and any liabilities of the Mortgagor resulting from such
fulfillment shall be added to the Guaranteed Obligations and shall be secured by this
Mortgage. Termination of the liability of one or more of the Guarantors shall not affect the
liability of any other Guarantor.

Each Guarantor shall indemnify and save harmless the Mortgagee from and against all
losses, damages, costs and expenses which the Mortgagee may sustain, incur or
become liable for by reason of:

(a)  the failure, for any reason whatever, of the Mortgagor to pay any amounts
expressed to be payable pursuant to the provisions of this Mortgage, regardless
of whether the Mortgagor’s obligation to pay such amounts is valid or enforceable
against the Mortgagor;

(b) the failure, for any reason whatever, of the Mortgagor to perform any other
obligation under this Mortgage; or

(© any act, action or proceeding of or by the Mortgagee for or in connection with the
recovery of such amounts or the performance of such obligations.

This Guarantee shall be operative and binding upon every Guarantor hereto upon
execution and delivery of this Mortgage by such Guarantor regardless of whether it has
been executed by any other proposed Guarantor or Guarantors.

Assignment of Rents and Leases

The Mortgagor does hereby assign and set over unto the Mortgagee as security for the
Secured Obligations and for the performance of the covenants contained in the
Mortgage all rents and other monies now due and payable or hereafter to become due
and payable under every existing and future lease and agreement to lease (the
"Leases") the whole or any portion of the Mortgaged Premises secured by the
mortgage, together with the benefit of all covenants, agreements and provisos contained
in the Leases with full power and authority to demand, collect, sue for, recover, receive
and give receipts for the rents and to enforce payment thereof in the name of the
Mortgagor, its successors and assigns.

Nothing contained in this section 19 shall be deemed to have the effect of making the
Mortgagee responsible for the collection of any rents and other monies now due and
payable or to become due and payable, or for the performance of any covenants, terms
and conditions either by the lessor or by the lessee contained or to be contained in the
Leases and the Mortgagee shall not, by virtue of this Mortgage, be deemed a Mortgagee
in possession of the Mortgaged Premises or any part thereof.

The Mortgagee shall be liable to account for only such monies as shall actually come
into its hands by virtue of this Mortgage, less collection charges, exigible taxes and costs
(including-solicitor and client costs). Such monies when se received by the-Mortgages
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shall be applied on account of the monies from time to time due under the Mortgage and
any renewal or extension thereof, or under any agreement collateral thereto.

The said rents and other monies now due and payable or hereafter to become due and
payable hereunder and other benefits hereby assigned or to be assigned to the
Mortgagee are being taken as collateral security only for the due payment of any sum
due under the Mortgage or any renewal or extension thereof or of any Mortgage taken in
substitution therefor, either wholly or in part, and none of the rights or remedies of the
Mortgagee under the Mortgage shall be delayed or in any way prejudiced by these
presents.

Notwithstanding any variation of the terms of the Mortgage or any agreement or
arrangement with the Mortgagor or any extension of time for payment or any release of
part or parts of the Mortgaged Premises, or of any collateral security, the said rents and
monies now due and payable or hereafter to become due and payable hereunder and
other benefits hereby assigned or to be assigned shall continue as collateral security
until the whole of the monies secured by the Mortgage shall be fully paid and satisfied.

The Mortgagor covenants and agrees from time to time and at all times hereafter, at the
request of the Mortgagee, to execute and deliver at the expense of the Mortgagor such
further assurances for the better and more perfectly assigning to the Mortgagee all rents
and monies now due and payable or hereafter to become payable hereunder, as the
Mortgagee shall reasonably advise.

Until default shall have been made in the payment of any instaliment of principal or of
interest as provided in the Mortgage or any renewal or extension thereof or until the
breach of any covenants contained in the Mortgage, the Mortgagor shall be entitled to
receive all rents or monies payable under the Leases and shall not be liable to account
therefor to the Mortgagee, but immediately upon default in payment of either the
principal or interest under the Mortgage, or upon a breach on the part of the Mortgagor
of any of the covenants contained in the Morigage, and so often as either may occur, the
Mortgagee upon notice to the lessee or to any person or persons liable for payment of
any rents or monies under the Leases, shall be entitled to all such rents or monies falling
due subsequent to the date of service of such notice.

Notwithstanding this Mortgage, the Mortgagor shall be solely responsible for performing
and complying with all the lessor's covenants and other obligations under the terms of
the Leases and shall perform, according to the true intent and meaning thereof, all such
covenants and obligations contained in the Leases so that the rights and remedies of the
Mortgagee shall not be in any way delayed or prejudiced.

The Mortgagee may, but shall not be bound to, institute proceedings for the purpose of
enforcing any Leases or collecting the rents or for the purpose of preserving any rights of
the Mortgagee, the Mortgagor or any other person, firm or corporation in respect of the
same,

The Mortgagee may waive any default or breach of covenant and shall not be bound to
serve any notice as hereinbefore set forth upon the happening of any default or beach of
covenant, but any such waiver shall not extend to any subsequent default or breach of

covenant.
Condominium Provisions

If any part the Morigaged Premises is a condominium unit:

T
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the Mortgagor shall promptly observe and perform all of its covenants, duties and
obligations under or pursuant to the Condominium Act (Nova Scotia) and the
declaration, by-laws and rules of the condominium corporation created by
registration of the declaration and the description relating thereto of which the

* condominium unit forms part (the "Condominium Corporation");

the Mortgagor will pay promptly when due any and all contributions to common
expenses and all other levies, charges and assessments made, assessed or
levied by or on behalf of the Condominium Corporation payable in respect of, or
charged to the owner of, the Mortgaged Premises (all such common expenses,
levies, charges, assessments are called "Unit Charges");

upon request by the Mortgagee from time to time, the Mortgagor shall provide
satisfactory proof to the Mortgagee that all Unit Charges have been paid in full;

if the Mortgagor does not pay any Unit Charges when due, then without limiting
any of other rights and remedies of the Mortgagee hereunder or otherwise under
Applicable Laws, the Mortgagee may (but shall not obligated to) pay the same
and the amount so paid together with interest thereon at the Interest Rate shall
be added to the Loan Indebtedness and shall be secured by the Loan
Documents and shall be payable forthwith to the Mortgagee upon demand;

promptly following receipt thereof, the Mortgagor shall deliver to the Mortgagee
copies of every notice, assessment, request, claim or demand, notice of meeting
and all other documentation or information of any kind relating to the
condominium unit or the Condominium Corporation received by the Mortgagor so
that the Mortgagee receives them at least 10 days prior to the date that any
response, payment or other action is required;

any default by the Mortgagor under this section 20.1 (regardless of any action or
proceedings taken or proposed by the Condominium Corporation) shall be an
immediate Event of Default under this Mortgage,

the Mortgagor hereby irrevocably assigns to the Mortgagee, and irrevocably
authorizes and empowers the Mortgagee to exercise, all rights of the Mortgagor
as the owner of the Mortgaged Premises to vote or to consent to all matters
relating to the affairs of the Condominium Corporation, provided however that:

() the Mortgagee may at any time and from time to time give notice in
writing to the Mortgagor and to the Condominium Corporation that the
Mortgagee does not intend fo exercise the said right to vote or consent
and in that event until the Mortgagee revokes such notice the Mortgagor
may exercise the right to vote or consent in respect of all matters not
requiring an unanimous resolution (any such notice may be for an
indeterminate period of time or for a specific meeting or matter),

(i) the Mortgagee's right to vote and consent do not impose any obligation
on the Mortgagee to consult with the Mortgagor as to the manner in which
such right to vote or consent will be exercised or not exercised or to
protect the Mortgagor's interests and the Morigagee shall not be
responsible for any exercise or failure to exercise the right to vote or
consent; and

(i) neither this assignment and authorization in favour of the Mortgagee nor
the exercise by the Morigagee of the.right to vote or consent shall
constitute the Mortgagee a chargee or mortgagee in possession nor give
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rise to any liability on the part of the Mortgagee or any other Lender
Entity;

(h) the Mortgage includes a mortgage, charge, assignment and sublease in favour of
the Mortgagee of any lease or rights to occupy any parking space or spaces in
the building of which the Mortgaged Premises forms part demised to or reserved
or designated for exclusive use by the Mortgagor or its condominium unit and of
any lease or right to exclusive use of any common property or special privileges
in respect thereof granted to the Mortgagor or its condominium unit;

(i) without limiting the obligations of the Mortgagor under section 8, the Mortgagor
shall cause the Condominium Corporation to maintain the insurance required by
Article 5 of this Mortgage with respect to all of the Mortgaged Premises which is
governed by the Condominium Act (Nova Scotia) for the benefit of the Mortgagee
and shall cause the Condominium Corporation to comply fully with the terms of
the required policies of insurance and the insurance provisions of the
Condominium Act (Nova Scotia) and the declaration, by-laws and rules of the
Condominium Corporation;

) in addition to any other Events of Default set out in this Mortgage, it shall be an
immediate Event of Default if:

() the government of the Mortgaged Premises by the Condominium
Corporation or any part thereof by the Condominium Act (Nova Scotia) is
terminated; or

(i) a vote of the Condominium Corporation authorizes the sale of all or
substantially of its property or assets or all or any part of its common
elements which are all or any part of the Mortgaged Premises, or if any
part of such common elements of the Condominium Corporation is
expropriated and in the opinion of the Mortgagee, such expropriation has
or could reasonably be expected to have a material adverse effect; or

(iiy the Condominium Corporation fails to comply with any provision of the
Condominium Act (Nova Scotia) or the declaration, by-laws or any of the
rules of the Condominium Corporation; or

(iv) the Condominium Corporation fails to insure the condominium units and
the common elements governed by it in accordance with the
Condominium Act (Nova Scotia) and declaration and by-laws of the
Condominium Corporation; or

(v) in the Mortgagee's opinion, the Condominium Corporation fails to manage
its property and assets in a prudent and business-like manner and in
keeping with the highest standards for similar properties in the locality in
which the Mortgaged Premises is located.

20.2. Notwithstanding anything contained in section 20.1, the Mortgagee may not exercise the
right to vote or consent pursuant 1o the provisions of section 20.1 unless and until the
Mortgagee is a chargee or mortgagee in possession.
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This Assignment of Rents and Leases made this ‘38 day of July, 2020,

BETWEEN:

ANNAPOLIS MANAGEMENT, INC;, in its capacity as general partner of
RUBY, LLP '

(the "Assignor”) |

-and-

ASSUMPTION MUTUAL LIFE INSURANCE COMPANY, a body
corporate, with an office located at 770 Main Street, Moncton, New
Brunswick, E1C 1E7

(the "Assignee")

The Assignor assigns to the Assignee, as collateral security, and continuing collateral
security, for the repayment of all sums due under a mortgage loan between the
Assignee and the Assignor, all present and future. leases in relation to the parcel
specified above, and all or a portion of the said parcel, and all rents and other amounts
du at any time and from time to time under the leases, in accordance with the following
terms and conditions:

1.0  DEFINITIONS.

1.4  Inthis document

(a)

(b)
)

(d)

O]

" 44G7-00A-JANZ00A

Assigned Rights and Assigned Right have the meaning set out in
Sections 2.1 and 2.2.

Default has the meaning set out in Section 4.1.

Indebtedness means at any time all of the then indebtedness, liability and
obligations, direct or indirect; absolute or contingent, matured or
unmatured, liquidated or unliquidated, of the Assignor to the Assignee,
secured by the Mortgage.

Land means the lands more particularly described in Schedule "A"
attached hereto and, includes without- limitation, all buildings, erections,
improvements and fixtures thereon.

Lease or Leases means each and all present and future lease or leases,
agreements to lease, tenancies and agreements granting a right or licence

. o9
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to occupy and all amendments, renewals or extensions thereof, in all cases
whether written or oral, of premises comprising all or any part of the Land
in respect of which the Assignor or its successors and assigns is or
becomes the landlord or is the successor of the original landlord.

() Lessee means each and every tenant under a Lease and any person
responsible for payment of Rents for any part of the Land.

(g) Lessor means the Assignor or other owner from time to time of the Land.

(h) Mortgage means the mortgage executed by the Assignors dated the 28"
day of July, 2020 and recorded at the Land Registration Office, Halifax
County as Document No. 116750614. The terms, "Assignee" and
"Assignor” mean the individuals, firms and/or corporations named as
Assignee and Assignor in the Mortgage.

(i) Rent or Rents includes all rent, additional rent, deposits as security or
otherwise, revenues, other moneys, issues, monetary benefits, rights and
profits, present and future, absolute or contingent derived or to be derived
by the Assignor from the Leases or the Land.

2.0 CONSIDERATION AND ASSIGNMENT
2.1 Consideration and Grant

In consideration of the premises, valuable consideration and the sum of One
Dollar ($1.00) now paid by the Assignee to the Assignor (the receipt whereof is
hereby acknowledged) the Assignor does hereby assign, transfer and set over
unto the Assignee the Leases, the Rents and all the Assignor's right title, estate
and interest in and to each Lease and the full benefit of all covenants and
obligations of every Lessee and each and everyone of them and the full benefit
and advantage of all covenants and obligations of and all rights against each
and every covenantor, guarantor and indemnifier of the Lessee's obligations, all
of which are sometimes hereinafter collectively referred to as the "Assigned
Rights".

2.2 Separate Assignments

Each amount of Rent and each covenant and obligation relating hereto and
under a Lease shall be deemed to be the subject of a separate and individual
assignment by the terms hereof. The Assignee may exercise its rights
hereunder in respect of each of the Assigned Rights (hereinafter individually
called an "Assigned Right") separately and whether or not the Assignee in its
discretion exercises such rights in respect of any or all of the other Assigned
Rights.

2.3 Performance by Assignor
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Nothing herein contained shall be deemed to have the effect of making the
Assignee responsible for the collection of the Rents or any part thereof or for the
performance of any covenants, terms and conditions contained in the Leases to
be performed either by the Lessor or the Lessees or any part of them and the
Assignee shall not by virtue of these presents be deemed an Assignee in
possession of the Land or any part thereof. The Assignee may however, at its
option, assume or perform any such obligations as the Assignee considers
necessary or desirable to obtain the benefit of the Assigned Rights free of any
set-off, deduction or abatement and any money expended by the Assignee in
this regard shall form part of the indebtedness and bear interest at the rate from
time to time applicable to the outstanding balance of the Indebtedness.

The Assignee shall be liable to account for only such moneys as shall actually
come into its hands by virtue of this Agreement, and such moneys when so
received by the Assignee shall be applied in the manner set out in Section 4.6.

Security

The present assignment and transfer, although absolute and intended to be so,
shall be held by the Assignee as continuing collateral security to the Assignee
for the payment of the Indebtedness and performance by the Assignor of all of
its obligations under the Mortgage, this assignment, and any other security for
the Indebtedness held at any time by the Assignee, and upon satisfaction of the
Indebtedness and performance of such obligations shall at the Assignor's
expense be re-assigned to the Assignor or as it may direct. Notwithstanding
any variation of the terms of the Mortgage or any agreements or arrangement
with the Assignor or any extension of time for payment or any release of part or
parts of the Land, or of any other collateral security, the Leases, Rents and
other benefits hereby assigned shall continue as collateral security for the
Indebtedness until the Indebtedness shall be fully paid and satisfied.

Further Assurances

The Assignor covenants and agrees from time to time and at all times hereafter
at the request of the Assignee to execute and deliver at the expense of the
Assignor such further assurances for the better and more perfectly assigning to
the Assignee of the Leases and any renewals thereof and the Rents, including,
without limitation, Form 23 - Assignments, as the Assignee shall reasonably
request. The Assignee agrees that in the event it does execute and deliver a
Form 23 - Assignment (General Assignment of Rents and Leases), the terms of
this Optional Mortgage Covenant shall apply to and govern such assignment.
The Assignor agrees to assign each Lease to the Assignee upon request should
the Assignee deem such assignment advisable for the protection of its ‘security,
such assignment to be on a form to be prepared by the Assignee’s solicitors and
shall be prepared at the sole cost and expense of the Assignor.

COVENANTS, REPRESENTATIONS AND WARRANTIES

Titlg
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The Assignor warrants that, subject only to the terms hereof and to the right, title
and interest of the Assignee in the Assigned Rights, so long as any
Indebtedness is outstanding, the Assignor will be the owner of the entire lessor’s
interest in the Assigned Rights and will have full right to assign them and each
of them; that except as agreed to by the Assignee, in writing, there will be no
other assignments of the Leases or the Assigned Rights; that the Assigned
Rights will be valid and enforceable in accordance with their terms; that the
other parties named therein are not in default under any of the terms, covenants
or conditions thereof except for minor defaults in the ordinary course which are
not material in the aggregate for the purposes of operating statements for the
Land prepared in accordance with generally accepted accounting principles;
that as of the date hereof such other parties have no defences, set-offs or
counterclaims against the Assignor of a material nature; that no Rents have
been or will be assigned in priority to this assignment except to the Assignee
subject as aforesaid; and that no Rents for any period subsequent to the date of
this assignment have been or will be collected more than two months in
advance of the accrual thereof,

Management

The Assignor covenants: (i) to observe and perform all the obligations imposed
upon the Assignor under the Leases and to maintain the Leases and the
Assigned Rights in good standing and not to do or permit to be done anything to
impair and not to omit to do anything that would impair the security or
enforceability of the Leases or of the Assigned Rights thereof; (ii) to cause the
Land to be maintained, managed and leased in accordance with sound
business practices; (i) not, without the prior written consent of Assignee
heretofore or hereafter given to alter, modify, amend or change the terms of the
Leases or Assigned Rights, or give any consent, concession or waiver or
exercise any option of the Assignor permitted by such terms, or cancel or
terminate the Leases or the Assigned Rights or accept the surrender thereof or
convey or transfer or suffer or permit a conveyance or transfer of the Land or of
any interest therein, so as to affect directly or indirectly, a merger of the estates
and rights of, or a termination, elimination or material diminution of the
obligations of other parties thereunder; (iv) at the Assignee’s request, to provide
copies and/or details of the Leases as the Assignee shall from time to time
require; and (v) in accordance with sound business practices to cause prompt
action, including legal proceedings for the protection, recovery or enforcement
of any of the Assigned Rights or the Leases and all other remedies available to
Assignor thereunder, to be commenced as soon as necessary to protect the

--Assignor’s interest,

Bankruptcy of a Lessee

The Assignor hereby covenants with the Assignee that with respect to each
Lease hereby assigned, in the event that a notice of intention to file a proposal,
or a proposal itself, is filed under the Bankruptcy and Insolvency Act (Canada),
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or a proposal or plan of arrangement under the Companies’ Creditors
Armrangement Act or similar legislation, by or in respect of the Lessee
thereunder, and such Lessee thereby seeks to terminate or repudiate that
Lease:

(a) all benefits which might otherwise accrue to or be payable to the Assignor
as landlord including, without limitation, all monies statutorily or otherwise
required to be paid as aforesaid, shall be paid to the Assignee, all of which
such benefits and monies are hereby assigned to the Assignee. All
monies received by the Assignee as aforesaid may, within ten (10) days of
receipt thereof, be paid to the Assignor in whole or in part, the amounts to
be determined at the absolute discretion of the Assignee, and such
monies as are not paid to the Assignor shall, within the said ten (10) days,
be applied firstly on account of costs and expenses of the Assignee
(including realty taxes), and secondly on account of interest owing under
the Mortgage, and thirdly on account of principal;

(b) all notices which, statutorily or otherwise may be given to the Assignor as
landlord, shall also be given to the Assignee, and if any such notice is
given to the Assignor, the Assignor shall forthwith deliver all such notices
to the Assignee, and all right of the Assignor as landlord to respond
(including the making of any objection or the taking of any other step) with
respect to the tenant's proposal, termination or repudiation of the Lease
shall be vested in the Assignee, who shall have the right (but not the
obligation), as agent and in the name of the Assignor or otherwise, to
respond in such manner as to the Assignee may seem fit with respect to
any such proposal, termination or repudiation. It is understood and agreed
that if the Assignee responds as aforesaid, the Assignee shall be entitled
to prefer its own interests (as Assignee) over that of the Assignor, and the
Assignor agrees to and does hereby indemnify the Assignee against all
costs, proceedings, claims and demands which may be made against the
Assignee in or as a result of the Assignee responding as aforesaid.

Notices

The Assignor understands and acknowledges that this is and is intended to be
an absolute, present and unconditional assignment (subject nevertheless to the
proviso for re-assignment as hereinbefore provided) and that the Assignee may,
at its option, serve on one or more Lessees under the Leases, a notice with
regard to this assignment and the disposition of future Rents, and that this
assignment is and shall constitute a security for the repayment of all moneys
owing by the Assignor to the Assignee under the Mortgage. For the
consideration aforesaid and in further consideration of the Assignee directing
one or more Lessees under the Leases to continue to pay to the Assignor, as
agent for the Assignee, until a breach on the part of the Assignor shall occur
(whether under this Optional Mortgage Covenant or under any other terms of
the Mortgage or of any of the Assignor's obligations to the Assignee under any

other security granted by the Assignor to the Assignee), the Rents and other

S5af 91

Assumption Mutuat Life Insuranca Company 770 Main Streal P,0. Box 160 Moncton NB E1C BL1 1800 765-7070 Tel.; (508) 869-9755 Fax.: (S06) 853-5449



4.0

4.1

42

monies due under the Leases, the Assignor hereby covenants and agrees with
the Assignee: '

(a)

(b)

That upon the Assignee, at its unfettered discretion, being of the opinion
that a breach as aforesaid has occurred and thereafter serving on any or
all Lessees, written notice requiring such Lessee or Lessees to thereafter
pay the Rents and other monies due under that Lessee's Lease, to the
Assignee, the Assignor shall cause payment to the Assignee of the Rents
and other monies, and no Lessees shall be obliged to inquire as to the
Assignee's right thereto.

The Assignor hereby directs any person responsible for payment of Rents
for any part of the Land to pay the Rents to the Assignee when requested
by the Assignee to do so, and the payment of such Rents to the Assignee
shall be and operate as a discharge of such Rents to the Lessee or person
so responsible. No person shall be concerned to inquire into the state of
the accounts between the Assignee and the Assignor, nor whether the
moneys owing by the Assignor to the Assignee under the Mortgage
remain secured hereby. The Assignor agrees that any third party may rely
upon any notice given or purporting to be given by the Assignee or on its
behalf pursuant to this assignment, and no deficiency in form or substance
thereof shall affect the validity of such notice. The Assignor hereby waives
as against any third party any claims it might otherwise have by reason of
the third party acting on such notice. The Assignor further agrees that no
third party shall be required to honour any re-assignment or purported re-
assignment or claim to be entitled to a re-assignment of any Lease unless
the notice of same to the third party is duly executed by the Assignee.
The Assignee agrees to provide such re-assignments and notices thereof
at the Assignor's expense upon payment in full of the moneys owing by
the Assignee to the Assignor under the Mortgage.

DEFAULT

Definition

In this assignment, “Default’ means the occurrence of any one or more of the
following events of default:

(a)

(b)

the Assignor has failed to observe or perform or is otherwise in breach of
any provision of this Optional Mortgage Covenant that is to be observed or
performed by the Assignor, or

the Assignor has failed to observe or perform or is otherwise in breach of
any provision of the Mortgage or of any other document relating to the
Indebtedness that is to be observed or performed by the Assignor.

If No Default

4467-00A-JAN2004
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Until Default, the Assignor shall be entitled to receive all Rents that are due and
payable and to exercise its rights with respect thereto and generally with respect
to the Leases as permitted by Section 3.2 and shall not be liable to account
therefore to the Assignee, but subject to the provisions hereof.

Remedies

Upon Default, the Assignee and/or any receiver appointed under the Mortgage
or otherwise shall have, in addition to any other remedy, all the remedies in
respect of the Assigned Rights as they have under the Mortgage or otherwise in
respect of the Land including foreclosure or sale. No delay or omission on the
part of the Assignee in the exercise of any remedy for a Default shall operate as
a waiver thereof. The remedies available to the Assignee under this assignment
shall be in addition to, and exercisable in any combination with, any and all
remedies available by operation of law and under the Mortgage and any other
security given to the Assignee with respect to the Indebtedness. The said
remedies shall be cumulative and concurrent and not alternative, may be
pursued separately, successively or together against the Assignor, against the
Land or any or all of them at the sole discretion of the Assignee and may be
exercised as often as occasion therefore shall arise.

Rents

In the event of Default, then in addition to the rights hereby assigned to the
Assignee the Assignee may, but shall not be obligated, to collect the Rents,
and/or manage the Property and otherwise exercise all rights of the Lessor
under the Leases or any of them.

Collection of Rents

The Assignee is authorized in the name of the Assignor (but shall not be bound
unless it sees fit) to take from time to time any proceeding which in the opinion
of the Assignee or its counsel may be expedient for the purpose of collecting
Rents or for securing the payment thereof arising under the Leases, to demand
and receive the same and to give receipts therefore, to compound, compromise
or submit to arbitration any dispute which has arisen or may arise in respect of
the Assigned Rights, and any settlement arrived at shall be binding upon the
Assignor.

Application of Proceeds

The Assignee shall have the power to apply all monies received pursuant to the
Assigned Rights in such order as the Assignee may reasonably determine, to
the payment of the Indebtedness and also toward the payment of any and all
sums, monies, costs, charges and expenses incurred by the Assignee in
exercise of any of its rights and all reasonable expenses for the care and
management of the Land, including taxes, insurance, assessments, usual and
customary commissions to a real estate broker for leasing real estate and
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collecting rents, if any, and the reasonable expenses and fees of all solicitors,
agents and servants, which expenses may be reasonably necessary to exercise
the powers granted to the Assignee hereunder. The receipt by the Assignee of
any other amounts pursuant to this agreement after a Default hereunder and the
exercise of any remedies shall not cure such Default or affect or prejudice the
exercise of such remedies.

Forbearance

If the Assignee elects to invoke any of its rights hereunder and thereafter, for
any reason, relinquishes to the Assignor such rights, this assignment shall not
be terminated but shall remain in full force and effect until the Indebtedness is
paid in full, it being the intent of the parties that the Assignee shall, from time to
time upon the occurrence of any Default under this assignment, have all the
rights granted hereby.

Limitation of Assignee’s Obligations

The Assignee's obligations as to any Rents or other amounts actually collected
shall be discharged by application of such Rents or other amounts for any of the
purposes described in this Optional Mortgage Covenant. The Assignee shall
not be liable for uncollected Rents or other amounts or for any claim for
damages or set-off arising out of the Assignee’s management of the Property.
The Assignee shall not be liable to any Lessee for the return of any security
deposit made under any Lease, unless the Assignee shall have received such
security deposit from the Lessor or such Lessee. The Assignee shall not by
reason of this assignment or the exercise of any right granted herein be
responsible for any act committed by the Assignor, or any breach or failure to
perform by the Assignor with respect to the Leases or any of the Assigned
Rights. Nothing contained herein shall be deemed to have the effect of making
the Assignee an Assignee in possession of the Land or any part thereof.

GENERAL

No Consent

Nothing herein contained shall be deemed to be a consent on the part of the
Assignee to the payment of Rent in advance by any Lessees or to an alteration
of the terms of the Leases without consent of the Assignee, whether default has
occurred under the Mortgage or not.

Successors and Assigns

This assignment shall enure to the benefit of the> Assignee, its successors and
assigns and be binding upon the Assignor, its successors and assigns.

No Merger
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Notwithstanding the conveyance or transfer of title to any or all of the Land to
any Lessee under any of the Leases, the Lessee’s leasehold estate under such
Lease shall not merge into the fee estate and the Lessee shall remain obligated
under such Lease to the Assignee.
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Security Agreement

The assignment of Rents and Leases contained herein shall be deemed to be a
security agreement covering both real and personal property and to create a
security interest under the applicable personal property security legislation, and
for such purposes the Assignee shall have a security interest in the assigned
Leases and Rents thereunder and this Optional Mortgage Covenant shall be
deemed to constitute a security agreement as defined in said legislation.

After Acquired Property

If and to the extent the Assignor's right, title and interest in any Assigned Right
is not acquired until after the delivery of this Optional Mortgage Covenant, this
Assignment shall nonetheless apply thereto, and the security interest of the
Assignee hereby created shall attach to any such Assigned Right at the same
time as the Assignor acquires rights therein, without the necessity of any further
assignment or other assurances.

Notices

Whenever the Assignee or the Assignor desires to give any notice to the other,
it shall be sufficient for all purposes if such notice is given in the manner
provided in the Mortgage.

Governing Law

This assignment shall be governed by and construed in accordance with the
laws of the Province of Nova Scotia and the laws of Canada applicable therein.

Severability

If any term or provision contained in this Assignment or the application thereof
to any person or circumstances shall, to any extent, be invalid or unenforceable,
the remainder of this Assignment or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or
unenforceable shall not be affected thereby, and each term and provision of this
Assignment shall be valid and enforceable to the fullest extent permitted by law.

Captions

The captions preceding the text of the paragraphs or subparagraphs of this
Assignment are inserted only for the convenience of reference and shall not
constitute a part of this Assignment, nor shall they in any way affect its meaning,
construction or effect.
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5.10 Time of the Essence

Time shall be of the essence in this Assignment in all respects.

5.11 Execution

It is agreed that it is not necessary for the Assignee to execute this
Assignment, and that upon execution thereof by the Assignor and delivery of
any Form 23 — Assignment to be delivered by the Assignor to the Assignee-
this Assignment shall be in full force and effect and shall be binding upon both
the Assignee and the Assignor according to its terms.

5.12 Prior and Other Agreements

This Assignment is separate and independent of any other assignment given
by the Assignor to the Assignee.
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IN WITNESS WHEREOF the Assignor has properly executed this Assignment as of the day and

year first written above,

Nuwlo —.

Witness

ANNAPOLIS MANAG
capacity as general paj)

T,INC., inits
r of RUBY, LLP

Title: Presider
1/We have the authority to bind the Assignor



PROVINCE OF NOVA SCOTIA

| HEREBY CERTIFY that on this _Z_Z day of July, 2020, ANNAPOLIS MANAGEMENT, INC., in
its capacity as general partner of RUBY, LLP, one of the parties to the foregoing assugnment
executed and delivered the same in my presence by videoconference, and | have signed as

witness to the same,

Marc Beaubien

A Barrister of the Supreme Court of
Nova Scotia



CANADA |
PROVINGE OF NOVA SCOTIA.

AFFIDAVIT
|, Steve Caryi, of Winter Park, Florida, make oath and say that:
1. | am the President of ANNAPOLIS MANAGEMENT, INC. (the "Corporation"), general

partner of RUBY, LLP (the “Partnership”), and have a personal knowledge of the
matters herein deposed to. '

2. | executed the foregoing instrument for and on behalf: of the Corporation and the
Partnership.

3. | am authorized to execute the foregoing instrument on behalf of the Corporation and the
Partnership and thereby bind them,

4, | acknowledge that the foregoing instrument was executed by its proper officer(s) duly
authorized in that regard on the date of this affidavit. .

5. The Corporation is not a non-resident of Canada under the /ncome Tax Act (Canada).
Likewise, the Partnership is not a non-resident of Canada under the Income Tax Act
(Canada).

6. That property described in the within mortgage has never been occupied as a

Matrimonial Home by any of the shareholders of the Corporation nor does the ownership
of a share in the Corporation or an interest in the Partnership entitle the shareholder,
partner or owner of a share or interest to occupy the aforesaid property as a Matrimonial
Home. For the purpose of this my Affidavit, “Matrimonial Home” means a dwelling and
real property occupied by a person and that person’s spouse as their family residence
and in which either or both of them have a property interest,

SWORN TO by videoconference from
Halifax, Nova, Scotia to Halifax, Nova

Scotia this 75 day of July, 2020 before
me;

" Marc A. Beaubien _ Steve/é il
A Barrister of the Supreme Court of
Nova Scotia -



Schedule "A"

PID 00003228

All that certain lot piece or parcel of land situate lying and being on the west side of Hollis Street
in the city of Halifax bounded and described as follows:

BEGINNING at the northeast corner of the property now occupied by the Western Union
Telegraph Company,

THENCE to run westerly along the line of said property sixty feet or until it comes to property
formerly of the late John D. Nash;

THENCE northerly six feet or to the North East corner of said property of said late John D.
Nash;

THENCE westerly along the borderline of said property of said John D. Nash to Grénville Street;

THENCE northerly.on Granville Street forty-seven feet ten inches more or less or to the South
West corner of property of John Doull;

THENCE easterly along the South line of said John Doulls property to Hollis Street;

THENCE southerly along Hollis Street fifty-seven feet three and one half inches more or less to
the place of beginning.

SUBJECT TO a Notice of Heritage Property as recorded at the Registry of Deeds at Halifax on
November 3, 1981 in Book 3531 at Page 1166 as Document Number 46143.

The description for this parcel originates with a Deed dated August 3, 1863, registered in the
registration district of Halifax County in Book 143 at Page 92 and the subdivision is validated by
Section 291 of the Municipal Government Act.
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é\\ Assumption Life

This Assignment of Rents and Leases made this ‘Q8day of July, 2020.

BETWEEN:

" ANNAPOLIS MANAGEMENT, INC, Ih its capacity as general partner of
RUBY, LLP

(the "Assignor")
-and-

ASSUMPTION MUTUAL LIFE INSURANCE COMPANY, a body
corporate, with an office located at 770 Main Street, Moncton, New
Brunswick, E1C 1E7

(the "Assignee")

The Assignor assigns to the Assignee, as collateral security, and continuing collateral
security, for the  repayment of all sums due under a mortgage loan between the
Assignee and the Assignor, all present and- future leases in relation to the parcel
specified ‘above, and all or a portion of the said parcel, and'all rents and other amounts
du at any time and from time to time under the leases,. in accordance with the following

terms and conditions:
1,0 DEFINITIONS
1.1  In this document

(a) Assigned Rights and Assigned Right have the meaning set out in
Sections 2.1 and 2.2,

(b) Default has the meaning set out in Section 4.1.

(c) Indebtedness means at-any time all‘of the then indebtedness, liability and
obligations, direct or indirect, absolute or _contingent, matured or
urimatured, liquidated- or unliquidated, of the Assignor to the Assignee,
secured by the Mortgage.

(d) Land means the lands more particularly described in Schedule "A"
attached hereto and,. includes without limitation, all buildings, erections,
improvements and fixtures: thereon..

(6) Lease or Leases means each and all present and future lease or leases,
agreements to lease, tenancles.and agreements granting a right or licence
1of 9
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to occupy and all amendments, renewals or extensions thereof, in all cases
whether written or oral, of premises comprising all or any part of the Land
in respect of which the Assignor or its successors and assigns is or
becomes the landlord or is the successor of the original jandlord.

() Lessee means each and every tenant under a Lease and any person
responsible for payment of Rents for any part of the Land. ‘

(g) Lessor means the Assignor or other owner from time to time of the Land.

(h) Mortgage means the mortgage executed by the Assignors dated the 28"
day of July, 2020 and recorded at the Land Registration Office, Halifax
County as Document No. 116750614. The terms, "Assignee" and
"Assignor” mean the individuals, firms and/or corporations named as
Assignee and Assignor in the Mortgage.

(i) Rent or Rents includes all rent, additional rent, deposits as security or
otherwise, revenues, other moneys, issues, monetary benefits, rights and
profits, present and future, absolute or contingent derived or to be derived
by the Assignor from the Leases or the Land.

20 CONSIDERATION AND ASSIGNMENT

2.1 Consideration and Grant

In consideration of the premises, valuable consideration and the sum of One
Dollar ($1.00) now paid by the Assignee to the Assignor (the receipt whereof is
hereby acknowledged) the Assignor does hereby assign, transfer and set over
unto the Assignee the Leases, the Rents and all the Assignor's right title, estate
and interest in and to each Lease and the full benefit of all covenants and
obligations of every Lessee and each and everyone of them and the full benefit
and advantage of all covenants and obligations of and all rights against each
and every covenantor, guarantor and indemnifier of the Lessee's obligations, all
of which are sometimes hereinafter collectively referred to as the "Assigned

Rights".
2.2 Separate Assignments

Each amount of Rent and each covenant and obligation relating hereto and
under a Lease shall be deemed to be the subject of a separate and individual
assignment by the terms hereof. The Assignee may exercise its rights
hereunder in respect of each of the Assigned Rights (hereinafter individually
called an "Assigned Right") separately and whether or not the Assignee in its
discretion exercises such rights in respect of any or all of the other Assigned

Rights.

2.3 Performance by Assignor
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Nothing herein contained shall be deemed to have the effect of making the
Assignee responsible for the collection of the Rents or any part thereof or for the
performance of any covenants, terms and conditions contained in the Leases to
be performed either by the Lessor or the Lessees or any part of them and the
Assignee shall not by virtue of these presents be deemed an Assignee in
possession of the Land or any part thereof. The Assignee may however, at its
option, assume or perform any such obligations as the Assignee considers
necessary or desirable to obtain the benefit of the Assigned Rights free of any
set-off, deduction or abatement and any money expended by the Assignee in
this regard shall form part of the Indebtedness and bear interest at the rate from
time to time applicable to the outstanding balance of the Indebtedness.

The Assignee shall be liable to account for only such moneys as shall actually
come into its hands by virtue of this Agreement, and such moneys when so
received by the Assignee shall be applied in the manner set out in Section 4.6.

Security

The present assignment and transfer, although absolute and intended to be so,
shall be held by the Assignee as continuing collateral security to the Assignee
for the payment of the Indebtedness and performance by the Assignor of all of
its obligations under the Mortgage, this assignment, and any other security for
the Indebtedness held at any time by the Assignee, and upon satisfaction of the
Indebtedness and performance of such obligations shall at the Assignor's
expense be re-assigned to the Assignor or as it may direct. Notwithstanding
any variation of the terms of the Mortgage or any agreements or arrangement
with the Assignor or any extension of time for payment or any release of part or
parts of the Land, or of any other collateral security, the Leases, Rents and
other benefits hereby assigned shall continue as collateral security for the
Indebtedness until the Indebtedness shall be fully paid and satisfied.

Further Assurances

The Assignor covenants and agrees from time to time and at all times hereafter
at the request of the Assignee to execute and deliver at the expense of the
Assignor such further assurances for the better and more perfectly assigning to
the Assignee of the Leases and any renewals thereof and the Rents, including,
without limitation, Form 23 - Assignments, as the Assignee shall reasonably
request. The Assignee agrees that In the event it does execute and deliver a
Form 23 - Assignment (General Assignment of Rents and Leases), the terms of
this Optional Mortgage Covenant shall apply to and govern such assignment.
The Assignor agrees to assign each Lease to the Assignee upon request should
the Assignee deem such assignment advisable for the protection of its security,
such assignment to be on a form to be prepared by the Assignee's solicitors and
shall be prepared at the sole cost and expense of the Assignor.

COVENANTS, REPRESENTATIONS AND WARRANTIES

Title
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The Assignor warrants that, subject only to the terms hereof and to the right, title
and interest of the Assignee in the Assigned Rights, so long as any
Indebtedness is outstanding, the Assignor will be the owner of the entire lessor's
interest in the Assigned Rights and will have full right to assign them and each
of them; that except as agreed to by the Assignee, in writing, there will be no
other assignments of the Leases or the Assigned Rights; that the Assigned
Rights will be valid and enforceable in accordance with their terms; that the
other parties named therein are not in default under any of the terms, covenants
or conditions thereof except for minor defaults in the ordinary course which are
not material in the aggregate for the purposes of operating statements for the
Land prepared in accordance with generally accepted accounting principles;
that as of the date hereof such other parties have no defences, set-offs or
counterclaims against the Assignor of a material nature; that no Rents have
been or will be assigned in priority to this assignment except to the Assignee
subject as aforesaid; and that no Rents for any period subsequent to the date of
this assignment have been or will be collected more than two months in

advance of the accrual thereof,

3.2 Management

The Assignor covenants: (i) to observe and perform all the obligations imposed
upon the Assignor under the Leases and to maintain the Leases and the
Assigned Rights in good standing and not to do or permit to be done anything to
impair and not to omit to do anything that would Impair the security or
enforceability of the Leases or of the Assigned Rights thereof; (ii) to cause the
Land to be maintained, managed and leased in accordance with sound
business practices; (i) not, without the prior written consent of Assignee
heretofore or hereafter given to alter, modify, amend or change the terms of the
Leases or Assigned Rights, or give any consent, concession or waiver or
exercise any option of the Assignor permitted by such terms, or cancel or
terminate the Leases or the Assigned Rights or accept the surrender thereof or
convey or transfer or suffer or permit a conveyance or transfer of the Land or of
any interest therein, so as to affect directly or indirectly, a merger of the estates
and rights of, or a termination, elimination or material diminution of the
obligations of other parties thereunder, (iv) at the Assignee's request, to provide
copies and/or details of the Leases as the Assignee shall from time to time
require; and (v) in accordance with sound business practices to cause prompt
action, including legal proceedings for the protection, recovery or enforcement
of any of the Assigned Rights or the Leases and all other remedies available to
Assignor thereunder, to be commenced as soon as necessary to protect the

Assignor’s interest.

3.3 Bankruptcy of a Lessee

The Assignor hereby covenants with the Assignee that with respect to each
Lease hereby assigned, in the event that a notice of intention to file a proposal,
or a proposal itself, is filed under the Bankruptcy and Insolvency Act (Canada),
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3.4

or a proposal or plan of arrangement under the Companies' Creditors
Arrangement Act or similar legislation, by or in respect of the Lessee
thereunder, and such Lessee thereby seeks to terminate or repudiate that

Lease:

(a) all benefits which might otherwise accrue to or be payable to the Assignor
as landlord including, without limitation, all monies statutorlly or otherwise
required to be paid as aforesaid, shall be paid to the Assignee, all of which
such benefits and monies are hereby assigned to the Assignee. All
monles received by the Assignee as aforesaid may, within ten (10) days of
receipt thereof, be paid to the Assignor in whole or in part, the amounts to
be determined at the absolute discretion of the Assighee, and such
monies as are not paid to the Assignor shall, within the said ten (10) days,
be applied firstly on account of costs and expenses of the Assignee
(including realty taxes), and secondly on account of interest owing under
the Mortgage, and thirdly on account of principal;

(b) all notices which, statutorily or otherwise may be given to the Assignor as
landlord, shall also be given to the Assignee, and if any such notice is
given to the Assignor, the Assignor shall forthwith deliver all such notices
to the Assignee, and all right of the Assignor as landlord to respond
(including the making of any objection or the taking of any other step) with
respect to the tenant's proposal, termination or repudiation of the Lease
shall be vested in the Assignee, who shall have the right (but not the
obligation), as agent and in the name of the Assignor or otherwise, to
respond in such manner as to the Assignee may seem fit with respect to
any such proposal, termination or repudiation, It is understood and agreed
that if the Assignee responds as aforesaid, the Assignee shall be entitled
to prefer its own interests (as Assignee) over that of the Assignor, and the
Assignor agrees to and does hereby indemnify the Assignee agalnst all
costs, proceedings, claims and demands which may be made against the
Assignee in or as a result of the Assignee responding as aforesaid.

Notices

The Assignor understands and acknowledges that this is and is intended to be
an absolute, present and unconditional assignment (subject nevertheless to the
proviso for re-assignment as hereinbefore provided) and that the Assignee may,
at its option, serve on one or more Lessees under the Leases, a notice with
regard to this assignment and the disposition of future Rents, and that this
assignment is and shall constitute a security for the repayment of all moneys
owing by the Assignor to the Assignee under the Mortgage. For the
consideration aforesaid and in further consideration of the Assignee directing
one or more Lessees under the Leases to continue to pay to the Assignor, as
agent for the Assignee, until a breach on the part of the Assignor shall occur
(whether under this Optional Mortgage Covenant or under any other terms of
the Mortgage or of any of the Assignor's obligations to the Assignee under any
other security granted by the Assignor to the Assignee), the Rents and other
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monies due under the Leases, the Assignor hereby covenants and agrees with
the Assignee:

(a)

(b)

That upon the Assignee, at its unfettered discretion, being of the opinion
that a breach as aforesald has occurred and thereafter serving on any or
all Lessees, written notice requiring such Lessee or Lessees to thereafter
pay the Rents and other monies due under that Lessee's Lease, to the
Assignee, the Assignor shall cause payment to the Assignee of the Rents
and other monies, and no Lessees shall be obliged to inquire as to the
Assignee's right thereto.

The Assignor hereby directs any person responsible for payment of Rents
for any part of the Land to pay the Rents to the Assignee when requested
by the Assignee to do so, and the payment of such Rents to the Assignee
shall be and operate as a discharge of such Rents to the Lessee or person
so responsible. No person shall be concerned to inquire into the state of
the accounts between the Assignee and the Assignor, nor whether the
moneys owing by the Assignor to the Assignee under the Mortgage
remain secured hereby. The Assignor agrees that any third party may rely
upon any notice given or purporting to be given by the Assignee or on its
behalf pursuant to this assignment, and no deficiency in form or substance
thereof shall affect the validity of such notice. The Assignor hereby waives
as against any third party any claims it might otherwise have by reason of
the third party acting on such notice. The Assignor further agrees that no
third party shall be required to honour any re-assignment or purported re-
assignment or claim to be entitled to a re-assignment of any Lease unless
the notice of same to the third party is duly executed by the Assignee.
The Assignee agrees to provide such re-assignments and notices thereof
at the Assignor's expense upon payment in full of the moneys owing by
the Assignee to the Assignor under the Mortgage.

4.0 DEFAULT

4.1 Definition

In this assignment, “Default’ means the occurrence of any one or more of the
following events of default:

(a)

(b)

the Assignor has falled to observe or perform or is otherwise in breach of
any provision of this Optional Mortgage Covenant that is to be observed or
performed by the Assignor, or

the Assignor has failed to observe or perform or is otherwise in breach of
any provision of the Mortgage or of any other document relating to the
Indebtedness that is to be observed or performed by the Assignor.

42 If No Default
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4.3

4.4

4.5

4.6

4467-00A-JAN2004
Assumption Mulug)

Until Default, the Assignor shall be entitled to receive all Rents that are due and
payable and to exercise its rights with respect thereto and generally with respect
to the Leases as permitted by Section 3.2 and shall not be liable to account
therefore to the Assignee, but subject to the provisions hereof.

Remedies

Upoh Default, the Assignee and/or any receiver appointed under the Mortgage
or otherwise shall have, in addition to any other remedy, all the remedies In
respect of the Assigned Rights as they have under the Mortgage or otherwise in
respect of the Land including foreclosure or sale. No delay or omission on the
part of the Assignee in the exercise of any remedy for a Default shall operate as
a waiver thereof, The remedies available to the Assignee under this assignment
shall be in addition to, and exercisable in any combination with, any and all
remedies available by operation of law and under the Mortgage and any other
security given to the Assignee with respect to the indebtedness. The said
remedies shall be cumulative and concurrent and not alternative, may be
pursued separately, successively or together against the Assignor, against the
Land or any or all of them at the sole discretion of the Assignee and may be
exercised as often as occasion therefore shall arise.

Rents

(h the event of Default, then in addition to the rights hereby assigned to the
Assignee the Assignee may, but shall not be obligated, to collect the Rents,
andfor manage the Property and otherwise exercise all rights of the Lessor

under the Leases or any of them.
Collection of Rents

The Assignee is authorized in the name of the Assignor (but shall not be bound
unless it sees fit) to take from time to time any proceeding which in the opinion
of the Assignee or its counsel may be expedient for the purpose of collecting
Rents or for securing the payment thereof arising under the Leases, to demand
and receive the same and to give receipts therefore, to compound, compromise
or submit to arbitration any dispute which has arisen or may arise in respect of
the Assigned Rights, and any settlement arrived at shall be binding upon the

Assignor.
Application of Proceeds

The Assignee shall have the power to apply all monies received pursuant to the
Assigned Rights in such order as the Assignee may reasonably determine, to
the payment of the Indebtedness and also toward the payment of any and all
sums, monies, costs, charges and expenses incurred by the Assignee In
exercise of any of its rights and all reasonable expenses for the care and
management of the Land, including taxes, insurance, assessments, usual and
customary commissions to a real estate broker for leasing real estate and
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4.7

4.8

5.0

5.1

5.2

5.3

collecting rents, if any, and the reasonable expenses and fees of all solicitors,
agents and servants, which expenses may be reasonably necessary to exercise
the powers granted to the Assignee hereunder. The receipt by the Assignee of
any other amounts pursuant to this agreement after a Default hereunder and the
exercise of any remedies shall not cure such Default or affect or prejudice the

exercise of such remedies.

Forbearance

If the Assignee elects to invoke any of its rights hereunder and thereafter, for
any reason, relinquishes to the Assignor such rights, this assignment shall not
be terminated but shall remain in full force and effect until the Indebtedness is
pald in full, it being the intent of the parties that the Assignee shall, from time to
time upon the occurrence of any Default under this assignment, have all the

rights granted hereby.
Limitation of Assignee’s Obligations

The Assignee's obligations as to any Rents or other amounts actually collected
shall be discharged by application of such Rents or other amounts for any of the
purposes described in this Optional Mortgage Covenant. The Assignee shall
not be liable for uncollected Rents or other amounts or for any claim for
damages or set-off arising out of the Assignee's management of the Property.
The Assignee shall not be liable to any Lessee for the return of any security
deposit made under any Lease, unless the Assignee shall have received such
security deposit from the Lessor or such Lessee. The Assignee shall not by
reason of this assignment or the exercise of any right granted herein be
responsible for any act committed by the Assignor, or any breach or failure to
perform by the Assignor with respect to the Leases or any of the Assigned
Rights. Nothing contained herein shall be deemed to have the effect of making
the Assignee an Assignee in possession of the Land or any part thereof.

GENERAL

No Consent

Nothing herein contained shall be deemed to be a consent on the part of the
Assignee to the payment of Rent in advance by any Lessees or to an alteration
of the terms of the Leases without consent of the Assignee, whether default has

occurred under the Mortgage or not.

successors and Assigns

This assignment shall enure to the benefit of the Assignee, its successors and
assigns and be binding upon the Assignor, its successors and assigns.

No Merger

4467-00A-JAN2004
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Notwithstanding the conveyance or transfer of title to any or all of the Land to
any Lessee under any of the Leases, the Lessee's leasehold estate under such
Lease shall not merge into the fee estate and the Lessee shall remain obligated

under such Lease to the Assignee,
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5.5

5.6

57

5.8

5.9

Security Agreement

The assignment of Rents and Leases contained herein shall be deemed to be a
security agreement covering both real and personal property and to create a
security interest under the applicable personal property security legislation, and
for such purposes the Assignee shall have a security interest in the assigned
Leases and Rents thereunder and this Optional Mortgage Covenant shall be
deemed to constitute a security agreement as defined in said legislation.

After Acquired Property

If and to the extent the Assignor’s right, title and interest in any Assigned Right
is not acquired until after the delivery of this Optional Mortgage Covenant, this
Assignment shall nonetheless apply thereto, and the security interest of the
Assignee hereby created shall attach to any such Assigned Right at the same
time as the Assignor acquires rights therein, without the necessity of any further
assignment or other assurances.

Notices

Whenever the Assignee or the Assignor desires to give any notice to the other,
it shall be sufficient for all purposes if such notice Is given in the manner

provided in the Mortgage.

Governing Law

This assignment shall be governed by and construed in accordance with the
laws of the Province of Nova Scotia and the laws of Canada applicable therein.

Severability

If any term or provision contained in this Assignment or the application thereof
to any person or circumstances shall, to any extent, be invalid or unenforceable,
the remainder of this Assignment or the application of such term or provision to
persons or circumstances other than those as to which it is held invalid or
unenforceable shall not be affected thereby, and each term and provision of this
Assignment shall be valid and enforceable to the fullest extent permitted by law.

Captions

The captions preceding the text of the paragraphs or subparagraphs of this
Assignment are inserted only for the convenience of reference and shall not
constitute a part of this Assignment, nor shall they in any way affect its meaning,

construction or effect.
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5.10 Time of the Essence

Time shall be of the essence in this Assignment in all respects.

5,11 Execution

It is agreed that it is not necessary for the Assignee to execute this
Assignment, and that upon execution thereof by the Assignor and delivery of
any Form 23 — Assignment to be delivered by the Assignor to the Assignee--
this Assignment shall be in full force and effect and shall be binding upon both
the Assignee and the Assignor according to its terms.

512 Prior and Other Agreements

This Assignment is separate and independent of any other assignment given
by the Assignor to the Assignee.
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IN WITNESS WHEREOF the Assignor has properly executed this Assignment as of the day and
year first written above,

ANNAPOLIS MANAG T, INC., inits
capacity as general paptngr of RUBY, LLP

“} /Q_;b Per
Name: S(evfi ryi
Title: Presid

thess
}/We have the authority to bind the Assignor




PROVINCE OF NOVA SCOTIA

| HEREBY CERTIFY that on this ﬁraay of July, 2020, ANNAPOLIS MANAGEMENT, INC., in
its capacity as general partner of RUBY, LLP, one of the parties to the foregoing assignment
executed and delivered the same in my presence by videoconference, and | have signed as
witness to the same.

ol —

Marc Beaubien

A Barrister of the Supreme Court of
Nova Scotia




CANADA
PROVINCE OF NOVA SCOTIA

AFFIDAVIT

|, Steve Caryl, of Winter Park, Florida, make oath and say that:

1.

SWORN TO by videoconference from
Halifax, Nova, Scotia to Halifax, Nova
Scotia this Z0% day of July, 2020 before

me:

T L —

| am the President of ANNAPOLIS MANAGEMENT, INC. (the "Corporation"), general
partner of RUBY, LLP (the “Partnership’), and have a personal knowledge of the
matters herein deposed to. )

| executed the foregoing instrument for and on behalf of the Corporation and the
Partnership.

| am authorized to execute the foregoing instrument on behalf of the Corporation and the
Partnership and thereby bind them.

| acknowledge that the foregoing instrument was executed by its proper officer(s) duly
authorized in that regard on the date of this affidavit,

The Corporation is not a non-resident of Canada under the Income Tax Act (Canada).

Likewise, the Partnership is not a non-resident of Canada under the Income Tax Act
(Canada).

That property described in the within mortgage has never been occupied as a
Matrimonial Home by any of the shareholders of the Corporation nor does the ownership
of a share in the Corporation or an interest in the Partnership entitle the shareholder,
partner or owner of a share or interest to occupy the aforesaid property as a Matrimonial
Home. For the purpose of this my Affidavit, “Matrimonial Home” means a dwelling and
real property occupied by a person and that person’s spouse as their family residence
and in which either or both of them have a property interest.

——

Marc A. Beaubien Steve/fz '

A Barrister of the Supreme Court of ;

Nova Scotia



Schedule "A"

PID 00003228

All that certain lot piece or parcel of land situate lying and being on the west side of Hollis Street
in the city of Halifax bounded and described as follows:

BEGINNING at the northeast corner of the property now occupied by the Western Union
Telegraph Company, '

THENCE to run westerly along the line of said property sixty feet or until it comes to property
formerly of the late John D. Nash;

THENCE northerly six feet or to the North East corner of said property of said late John D.
Nash;

THENCE westerly along the borderline of said property of said John D. Nash to Granville Street;

THENCE northerly on Granville Street forty-seven feet ten inches more or less or to the South
West corner of property of John Doull;

THENGCE easterly along the South line of said John Doulls property to Hollis Street,

"THENCE southerly along Hollis Street fifty-seven feet three and one half inches more or less to
the place of beginning.

SUBJECT TO a Notice of Heritage Property as recorded at the Registry of Deeds at Halifax on
November 3, 1981 in Book 3531 at Page 1166 as Document Number 46143.

The description for this parcel originates with a Deed dated August 3, 1863, registered in the
registration district of Halifax County in Book 143 at Page 92 and the subdivision is validated by

Section 291 of the Municipal Government Act.
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Form 39.09
Exhibit Stamp

Hfx No. 539955

This is Exhibit “K” referred to in the
affidavit of Joanne Caryi, sworn to before
me on January &% , 2025,

EMMAR. VOSSEN
A Barrister of the Supreme
Court of Nova Scotia

Signature
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THIS COLLATERAL MORTGAGE made this &‘ ’2 day of June, 2023.
BETWEEN:

BSL HOLDINGS LIMITED, a body corporate, and ANNAPOLIS MANAGEMENT, INC.,
a body corporate, in its capacity as general partner of RUBY, LLP

(the "Mortgagor")
OF THE FIRST PART

-and-

GRAYSBROOK CAPITAL LTD., a body corporate, doing business as ATLANTIC
SIGNATURE MORTGAGES AND LOANS

(the "Morigagee")
OF THE SECOND PART
-and-
STEVEN CARYI
(the "Guarantor”)
OF THE THIRD PART

1.0 DEFINITIONS
In this Collateral Mortgage, unless the context otherwise requires:

(a) "Condominium Corporation” means the condominium corporation of which
the Mortgagor is a member by virtue of ownership of the Mortgaged
Premises;

(b)  "Condominium Unit(s)’ means the condominium unit(s) and common
interests appurtenant thereto described in Schedule "A" annexed hereto;

(c) "Customer® means BSL HOLDINGS LIMITED, and ANNAPOLIS
MANAGEMENT, INC., in its capacity as general partner of RUBY, LLP who is
a customer of the Mortgagee. If more than one person is named as a
Customer, the term "Customer' means all and any one or more of them

| #10029736/00271/4884687/v1



(d)

(e

(f

and the liabilities of the Customer (as hereinafter defined) means the
liabilities of all or any one or more of them to the Mortgagee;

"Guarantor" means the party or parties of the third part who has executed
this Mortgage to guarantee the obligations of the Mortgagor pursuant to
the provisions of Section 16 of this Mortgage;

"Indebtedness” means all obligations, debts and liabilities, present or
future, direct or indirect, absolute or contingent, matured or not, extended
or renewed, at any time owing by the Customer to the Mortgagee or
remaining unpaid by the Customer to the Mortgagee heretofore or
hereafter incurred or arising and whether incurred by or arising from
agreement or dealings between the Mortgagee and the Customer or from
any agreement or dealings with any third party by which the Mortgagee
may be or become in any manner whatsoever a creditor of the Customer
or however otherwise incurred or arising anywhere within or outside
Canada and whether the Customer be bound alone or with another or
others, and whether as principal or surety, and any ultimate unpaid
balance thereof and whether the same is from time to time reduced and
thereafter increased or entirely extinguished and thereafter incurred
again, but it being agreed that this Mortgage at any one time will secure
only that portion of the obligations, debts and liabilities outstanding at
such time which does not exceed the sum of Two Million Dollars
($2,000,000.00) (the "Principal Sum"), together with interest from the
date of demand at the Interest Rate set out below,

'Interest Rate" means:
(a) Prime Rate

Interest at a rate equal to the Mortgagee's Prime Interest
Rate per annum in effect from time to time plus fifteen per
centum (15%) per annum calculated and payable monthly
as well after as before maturity, default and judgment, with
interest on overdue interest at the same rate as on the
Principal Sum. For the purpose hereof, the Prime Interest
Rate is the annual rate of interest announced from time to
time by the Mortgagee as a reference rate then in effect for
determining interest rates on Canadian dollar commercial
loans in Canada. In the event that it may be necessary at
any time for the Mortgagee to prove the Mortgagee's Prime
Interest Rate applicable at any time, or times, it is agreed
that the certificate in writing of the Mortgagee setting forth
the Mortgagee's Prime Interest Rate as at any time, or
times, shall be conclusive evidence as to the Mortgagee's
Prime Interest Rate as in the certificate set forth;
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3.0
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4.0

(8) "l oan" means any loan, facility or arrangement creating the Indebtedness;

- (h) "Loan Document” means any agreement or instrument evidencing the

Indebtedness;

(i) "Mongagee" means GRAYSBROOK CAPITAL LTD, doing business as
ATLANTIC SIGNATURE MORTGAGES AND LOANS;

)] "Mortgaged Premises” means the lands described in Schedule "A" annexed
hereto, together with all easements, rights of way, tenements,
hereditaments, rights, privileges and appurtenances now or hereafter
belonging or appertaining to these lands, and together with, if applicable,
all buildings, erections, structures and appurtenances, fixed or otherwise,
now or hereafter put on these lands and includes a Condominium Unit(s),
If applicable;

(k) "Mortgagor® means the party or parties of the first part.
RECITALS |

The Mortgagee has requested from the Mortgagor security for the due payment of
the Indebtedness.

The Mortgagor has agreed to execute this Mortgage for the purpose of securing to
the Mortgagee payment of the Indebtedness.

CHARGE

In consideration of the sum of $1.00, the Mortgagor assigns, conveys and
mortgages, as beneficial owner by way of a first fixed and specific charge to the
Mortgagee the Mortgaged Premises TO HOLD the Mortgaged Premises unto the
Mortgagee:

(@) as to leasehold lands, for all the residue yet to come and unexpired of the
term granted by the lease of the same except the last day thereof which is
excepted out of the Mortgaged Premises but in respect of which the
Mortgagor shall stand possessed in trust for the Mortgagee for the
purpose of this Mortgage; and

(b) as to freehold lands, forever;
(c) as security for payment of the Indebtedness.

Provided that this Mortgage shall be void upon the Mortgagor paying upon
demand to the Mortgagee the Principal Sum and all other amounts payable by
the Mortgagor hereunder and upon the due performance of all covenants and
conditions herein contained and on the part of the Mortgagor to be observed and
performed, but shall otherwise remain in full force and effect.

COVENANTS



4.1

The Mortgagor covenants with the Mortgagee that:

(@)

(b)

(c)

(d)

The Mortgagor will pay upon demand that portion of the Principal Sum
then outstanding, together with interest thereon from the date of demand
at the Interest Rate, and on default the Mortgagee may enter and have
quiet enjoyment of the Mortgaged Premises.

The Mortgagor will pay all taxes, rates and assessments and show receipts
on demand, or at the option of the Mortgagee, pay to the Mortgagee one-
twelfth of the yearly taxes as estimated by the Mortgagee on the first day
of each and every month during the term or continuance of this Mortgage
and the Mortgagee shall apply such payments on account of the taxes so
long as the Mortgagor shall not default under any covenant or agreement
contained in this Mortgage, but nothing herein contained shall obligate the
Mortgagee to apply such payments on account of the taxes more often
than yearly; or prior to discount or interest dates; provided however that if
the Mortgagor shall pay any sum or sums to the Mortgagee to apply on
account of the taxes and if before the same shall have been so applied
there shall be default by the Mortgagor in respect of any payment of the
Indebtedness, the Mortgagee may at its option apply such sum or sums in
or towards payment of the principal and/or interest in default; and in the
event that the taxes actually levied for any one year together with any
interest and penalties thereon exceed the estimated amount, the
Mortgagor shall pay to the Mortgagee on demand the amount required to
make up the deficiency; and if the Mortgagor desires to take advantage of
any discounts or avoid any penalty in connection with the payment of the
taxes, the Mortgagor shall pay to the Mortgagee such additional amounts
as are required and shall direct the Mortgagee to make such payments for
that purpose; and the Mortgagor shall transmit to the Mortgagee forthwith
after receiving them, tax bills and other notices affecting the imposition of
taxes upon the Mortgaged Premises.

The Mortgagor has a good freehold/leasehold title in fee simple to the
Mortgaged Premises and the right to convey the Mortgaged Premises as
hereby conveyed, that the Mortgaged Premises are free from
encumbrances, and that the Mortgagor will procure such further
assurances as may reasonably be required.

(i) The Mortgagor will forthwith insure and during the term or
continuance of this Mortgage keep insured in favour of the Mortgagee
against loss or damage by fire, lightning, windstorm, hail, explosion,
impact, vandalism, malicious acts, civil disturbance or riot, smoke, falling
objects and other risks, hazards and perils which the Mortgagee might
require to the full extent of their replacement cost in lawful money of
Canada, each and every building on the Mortgaged Premises and which
may hereafter be erected thereon, both during erection and thereafter and
all fixtures as herelnafter defined or referred to, and all other risks,
hazards and perils of any nature or kind which the Mortgagee might
require depending on the nature of the Mortgaged Premises or the use



thereof, in a company or 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 Mortgagee as its interest
may appear, subject to a standard form of mortgage clause or other
mortgage clause approved by the Mortgagee, and the Mortgagor will
forthwith assign, transfer and deliver over unto the Mortgagee the policy or
policies of insurance and receipts thereto appertaining; and if the
Mortgagor shall neglect to keep the said buildings or any of them insured
as aforesaid, or to deliver such policies and receipts or to produce to the
Mortgagee at least fifteen days before the termination of any insurance
evidence of renewal thereof, the Mortgagee shall be entitled but shall not
be obliged to insure the said buildings or any of them, and if the
Mortgagee shall pay any premiums or sums of money for insurance for the
buildings on the Mortgaged Premises or any part thereof the amount of
such payment shall be added to the debt secured by this Mortgage and
shall bear interest at the Interest Rate from the time of such payments
and shall be payable at the time appointed for the next ensuing payment
of interest on the said debt; and the Mortgagor shall forthwith on the
happening of any loss or damage, furnish at his own expense all necessary
proofs and do all necessary acts to enable the Mortgagee to obtain
payment of the insurance monies and the production of this Mortgage
shall be sufficient authority for the said insurance company to pay any
such loss to the Mortgagee, and the said insurance company is hereby
directed thereupon to pay the same to the Mortgagee; and any insurance
monies received may, at the option of the Mortgagee, be applied in
rebuilding, reinstating or repairing the Mortgaged Premises or be paid to
the Mortgagor or any other person appearing by the registered title to be
or to have been the owner of the Mortgaged Premises or be applied or
paid partly in one way and partly in another, or it may be applied, in the
sole discretion of the Mortgagee, in whole or in part, in payment of this
Mortgage debt or any part thereof whether due or not then due.

(ii)If the Mortgaged Premises are comprised of one or more Condominium
Units, the insurance provisions set out in subparagraph (i) above will not
apply and the following will apply to this Mortgage:

The Mortgagor or the Condominium Corporation or both of them will
forthwith insure and during the term or continuance of this Mortgage keep
insured in favour of the Mortgagee against loss or damage by fire,
lightning, windstorm, hail, explosion, impact, vandalism, malicious acts,
civil disturbance or riot, smoke, falling objects and other risks, hazards
and perils which the Mortgagee might require to the full extent of their
replacement cost in lawful money of Canada, the Condominium Unit(s),
both during erection and thereafter and all fixtures as herein defined or
referred to and all other risks, hazards and perils of any nature or kind
which the Mortgagee might require depending on the nature of the
Condominium Unit(s) or the use thereof, in a company or Company
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approved by the Mortgagee; and the Mortgagor or the Condominium
Corporation, or both of them, will forthwith provide to the Mortgagee
certificates of insurance and such other evidence of insurance as the
Mortgagee may require, and if the Mortgagor or Condominium
Corporation, or both of them, shall neglect to keep the Condominium
Unit(s) insured as aforesaid, or to deliver such certificates or evidence of
insurance to the Mortgagee at least fifteen days before the termination of
any insurance evidence of renewal thereof, the Mortgagee shall be
entitled but shall not be obligated to insure the Condominium Unit(s); and
the Mortgagor or the Condominium Corporation or both of them shall
forthwith on the happening of any loss or damage comply fully with the
terms of the policy, or policies of insurance and, without limiting the
generality of the obligation of the Mortgagor to observe and perform all the
duties and obligations imposed on the Mortgagor by the Condominium Act
and by the Declaration and By-laws of the Condominium Corporation, shall
comply with the insurance provisions of the Declaration; and the
Mortgagor as a member of the Condominium Corporation shall seek the
full compliance by the Condominium Corporation of the aforementioned
covenants.

The Mortgagor will keep the Mortgaged Premises in good condition and
repair according to the nature and description thereof and if the
Mortgaged Premises are not kept in good condition and repair or any act
of waste is committed thereon by the Mortgagor or any person, whether or
not the Mortgagor has control over the acts of that person, or if the
Mortgagor defaults the Mortgagee may enter and complete, repair or
manage the Mortgaged Premises and recover all reasonable costs with
interest at the Interest Rate as part of this Mortgage.

The Mortgagor will not make or permit to be made any demolition,
alterations or additions to the Mortgaged Premises without the consent of
the Mortgagee, and will not use the Mortgaged Premises or permit them to
be used without the consent of the Mortgagee for a purpose other than
disclosed to the Mortgagee in the application for this Mortgage.

The Mortgagee or agent of the Mortgagee may, at any time, enter upon the
Mortgaged Premises to inspect the Mortgaged Premises, and the
reasonable costs of such inspection shall be added to the Indebtedness
secured by this Mortgage.

The Mortgagor will at all times promptly observe, perform, execute and
comply with all applicable laws, rules, requirements, orders, directions, by-

_laws, ordinances, work orders and regulations of every governmental

authority and agency whether federal, provincial, municipal or otherwise,
including without limiting the generality of the foregoing, those dealing
with zoning, use, occupancy, subdivision, parking, historical designations,
fire, access, loading facilities, landscaped area, pollution of the
environment, toxic materials or other environmental hazards, building
construction, public health and safety, and all private covenants and



restrictions affecting the Mortgaged Premises or any portion thereof and
the Mortgagor will from time to time, upon request of the Mortgagee,
provide to the Mortgagee evidence of such observance and compliance,
and will at the Mortgagor's own expense make any and all improvements
thereon or alterations to the Mortgaged Premises, structural or otherwise,
and will take all such other action as may be required at any time by any
such present or future law, rule, requirement, order, direction, by-law,
ordinance, work order or regulation.

(i) In the made under any of the terms of this Mortgage, the Mortgagee shall
be entitled to send an inspector or agent to inspect and report upon the
value, state, and condition of the Mortgaged Premises and a solicitor to
examine and report upon the title to the Mortgaged Premises at the
Mortgagor's expense, and all expenses incurred in so doing, together with
all costs and charges (including solicitor and client costs) which the
Mortgagee may incur or pay in collecting or attempting to collect the
Principal Sum and any other monies secured hereunder, or in enforcing or
attempting to enforce any of the remedies and powers herein contained
for the recovery of the Principal Sum and any other monies secured
hereunder, whether the proceedings taken prove abortive or not, and in
recovering or attempting to procure possession of and keeping possession
of the Mortgaged Premises or any part thereof, shall form and be a charge
upon the Mortgaged Premises, and shall be payable forthwith to the
Mortgagee by the Mortgagor, and shall bear interest at the Interest Rate
computed from the time of payment.

(i) In the event of the Mortgagor selling, conveying, transferring, or entering
into any agreement of sale or transfer of the title of the Mortgaged
Premises to a purchaser, grantee or transferee not approved by the
Mortgagee, then at the option of the Mortgagee, the Principal Sum and
any other monies secured hereunder shall forthwith become due and
payable.

(k) The Mortgagor will not, without the prior written consent of the Mortgagee,
give any further mortgage or charge of the Mortgaged Premises while this
Mortgage is still outstanding and undischarged and if the Mortgagor
should mortgage or charge the Mortgaged Premises in contravention of
this paragraph then, at the option of the Mortgagee, the Principal Sum and
any other monies secured hereunder shall forthwith become due and
payable.

()] Any sum owing or required by this Mortgage to be paid by the Mortgagor to
the Mortgagee shall be added. to the Principal Sum and shall form a
charge on the Mortgaged Premises and shall bear interest at the Interest
Rate until paid.

5.0 APPLICATION OF PAYMENTS
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PROVIDED that, in the case of any default by the Mortgagor, the Mortgagee may
then apply any payments received during the period of default in whatever order it
may elect as between principal, taxes, interest, repairs, insurance premiums or
other advances made on behalf of the Mortgagor.

ACTS OF DEFAULT

PROVIDED that in default of the payment of the Principal Sum and any other
monies secured hereunder, or on breach of any covenant or proviso herein
contained, or if waste be committed by the Mortgagor or any other person,
whether or not the Mortgagor has control over the acts of that person, or if the
Mortgagor should make an assignment for the benefit of creditors, or a proposal
under the Bankruptcy and Insolvency Act, or Company’ Creditors Arrangement
Act or have a bankruptcy petition presented against the Mortgagor, or if the
Mortgagor should allow a creditor to enter judgment against the Mortgagor by
reason of its financial inability to pay a debt or debts, the whole of the Principal
Sum and any other monies secured hereunder remaining unpaid shall become
payable, but the Mortgagee may waive its right to demand payment of the
Principal Sum and any other monies secured hereunder and shall not be therefor
debarred from subsequently asserting and exercising its right to call in the
Principal Sum and any other monies secured hereunder by reason of such waiver
or by reason of any future default, and the Mortgagor agrees that neither the
execution nor registration of this Mortgage, nor the advancing of any part of the
Loan, shall bind the Mortgagee to advance any further part of the Loan, but the
advance of the Loan or any part thereof shall be in the sole discretion of the
Mortgagee.

PRIOR ENCUMBRANCES

PROVIDED that the Mortgagee may pay the amount of any encumbrance, lien or
charge now or hereafter existing or to arise or be claimed upon the Mortgaged
Premises, having priority over this Mortgage, including any arrears of taxes or
other rates on the Mortgaged Premises or any of them, and may pay all costs,
charges and expenses which may be incurred in taking, recovering and keeping
possession of the Mortgaged Premises and all solicitors’ charges or commissions
for or in respect of the collection of any overdue interest, principal, insurance
premiums or any other monies whatsoever payable by the Mortgagor thereunder,
as between solicitor and client, whether any action or other judicial proceeding to
enforce such payment has been taken or not and the amounts so paid shall be
added to the Indebtedness hereby secured and be a charge on the Mortgaged
Premises and shall bear Interest at the Interest Rate, and shall be forthwith
payable by the Mortgagor to the Mortgagee and the non-payment of such amount
shall entitle the Mortgagee to exercise the powers exercisable for breach .of
covenant hereinbefore contained. In the event of the Mortgagee paying the
amount of any such encumbrance, lien or charge, taxes or rates, either out of the
monies advanced on this security or otherwise, it shall be entitled to all the rights,
equities and securities of the person or persons, company, corporation or
government so paid off.
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JUDGMENT

The taking of a judgment in respect of the Indebtedness or any instrument or
instruments now or hereafter representing or evidencing the Indebtedness, or
under any of the covenants herein, or in any such instrument contained or
implied, shall not operate as a merger of the Indebtedness or such instrument,
instruments or covenants, nor affect the Mortgagee's right to interest at the
Interest Rate, nor affect nor prejudice any rights or remedies given to the
Mortgagee by the terms hereof.

FIXTURES

All machinery and improvements, fixed or otherwise, and even though not
attached to the Mortgaged Premises otherwise than by their own weight, are and
shall, in addition to other fixtures thereon, be and become fixtures and an
accession to the freehold and a part of the Mortgaged Premises as between the
parties hereto, their heirs, executors, administrators, successors, legal
representatives and assigns and all persons claiming by, through or under them
and shall be security for the Indebtedness.

AGREEMENT BETWEEN THE MORTGAGOR AND MORTGAGEE
It is agreed by and between the mortgagor and mortgagee as follows:

(@)  That no part of the Indebtedness existing at the date of this Mortgage, or
incurred or arising thereafter, shall be deemed to be unsecured by this

Mortgage.

(b)  That this Mortgage Is and shall be a continuing collateral security to the
Mortgagee for the amount of the Indebtedness as herein provided and
shall be deemed to be taken as security for the ultimate balance of the
Indebtedness and this Mortgage shall not, nor shall anything herein
contained operate so as to create any merger or discharge of any debt
owing to the Mortgagee or any lien, bond, promissory note or bill of
exchange or other security held by or which may hereinafter be held by the
Mortgagee from the Mortgagor or from the Customer or from any other
person or persons and this Mortgage shall not in any way prejudicially
affect such security held or which may hereafter be held by the Mortgagee
for the liabilities or any part thereof, or the liability of any endorser or any
other person or persons upon any such lien, bond, bill of exchange,
promissory note or other security or contract or any renewal or renewals
thereof held by the Mortgagee for or on account of the said liabilities or
any part or parts thereof, nor shall the remedies of the Mortgagee in
respect thereof be prejudiced or delayed in any manner whatsoever by the
taking of this Mortgage.

(¢) That any and all payments made in respect of the Indebtedness and
interest and the monies or other proceeds received from the sale of any
securities held therefor, including this Mortgage, may be applied and



(d)

reapplied notwithstanding any previous application on such part or parts
of the Indebtedness as the Mortgagee may see fit or may be held
unappropriated in a separate collateral account for such time as the
Mortgagee may see fit.

That the Mortgagee may grant time, renewals, extensions, indulgences,
releases and discharges to, may take securities and guarantees from and
give the same and any and all existing securities and guarantees up to,
may abstain from taking securities or guarantees from or perfecting
securities or guarantees of, may accept compositions from and may
otherwise deal with the Mortgagor, the Customer, the Guarantor and all
other persons, securities and guarantees as the Mortgagee may see fit
without prejudicing the rights of the Mortgagee under this Mortgage.

11.0 CHANGE OF CORPORATE CONTROL

11.1 Where the Mortgagor is a corporation, the Mortgagor covenants and agrees in the
event that: :

(a)

(b)

the Mortgagor fails to supply to the Mortgagee, in a form satisfactory to
the Mortgagee, such information relating to the ownership of its shares as
the Mortgagee may from time to time require, or

without the written consent of the Mortgagee first had and obtained,

(i)  the Mortgagor issues or redeems any of its shares or transfers any
of its shares;

(iy  there is a sale or sales of shares of the Mortgagor which resuits in
the transfer of the legal or beneficial interest of a majority of the
shares of the Mortgagor; or

(i)  there is a change in the effective control of the majority of the
voting shares of the Mortgagor.

The Principal Sum secured by this Mortgage together with all interest and other monies
owing hereunder shall forthwith become due and payable at the option of the Mortgagee
and the Mortgagee's powers of sale hereby given and all other remedies for enforcement
shall be exercisable.

12.0 RECEIVERSHIP

12.1 Notwithstanding anything herein contained, it is declared and agreed that if at
any time when there shall be default under the provisions of this Mortgage, the
Mortgagee may, at such time and from time to time, and with or without entry into
possession of the Mortgaged Premises, or any part thereof, by instrument in
writing appoint any person, whether an officer or officers or an employee or
employees of the Mortgagee or not, to be a receiver (which term, as used herein,
includes a receiver manager) of the Mortgaged 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 receiver, and
that, in making any such appointment or removal, the Mortgagee shall be
deemed to be acting as the agent or attorney for the Mortgagor, but no such
appointment shall be revocable by the Mortgagor. Upon the appointment of any
such receiver from time to time, the following provisions shall apply:

(@) Every such receiver shall have unlimited access to the Mortgaged
Premises as agent and attorney for the Mortgagor (which right of access
shall not be revocable by the Mortgagor) and shall have full power and
unlimited authority to:

(i) collect the rents and profits from tenancies, whether created
before or after this Mortgage;

(i) rent any portion of the Mortgaged Premises which may become
vacant on such terms and conditions as the receiver considers
advisable and enter into and execute leases, accept surrenders
and terminate leases;

(i)  complete the construction of any building or buildings or other
erections or improvements on the Mortgaged Premises left by the
Mortgagor in an unfinished state or award the same to others to
complete and purchase, repair and maintain any personal property
including, without limitation, appliances and equipment, necessary
or desirable to render the premises 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

(iv) manage, operate, repair, alter or extend the Mortgaged Premises or
any part thereof.

The Mortgagor undertakes to ratify and confirm whatever any such receiver may do in
the Mortgaged Premises.

(b)  The Mortgagee may, at its discretion, vest the receiver with all or any of
the rights and powers of the Mortgagee.

(c) The Mortgagee 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 Mortgaged Premises.

(d) Every such receiver shall be deemed to be the agent or attorney of the
Mortgagor and, in no event, the agent of the Mortgagee and the
Mortgagee shall not be responsible for his acts or omissions.

(e)  The appointment of any such receiver by the Mortgagee shall not result in
or create any liability or obligation on the part of the Mortgagee to the



)

(€

(h)

(i)

recelver or to the Mortgagor or to any other person and no appointment or
removal of a receiver and no actions of a receiver shall constitute the
Mortgagee a mortgagee in possession of the Mortgaged Premises.

No such receiver shall be liable to the Mortgagor to account for monies
other than monies actually received by the receiver in respect of the
Mortgaged Premises, or any part thereof, and out of such monies so
received every such receiver shall, in the following order, pay:

(i)  the receiver's remuneration aforesaid;

(i)  all costs and expenses of every nature and kind incurred by the
receiver in connection with the exercise of the receiver's power and
authority hereby conferred,

(ii)  interest, principal and other money which may, from time to time,
be or become charged upon the Mortgaged Premises in priority to
this Mortgage, including taxes;

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

thereafter, every such receiver shall be accountable to the Mortgagor for
any surplus.

The remuneration and expenses of the receiver shall be paid by the
Mortgagor on demand and shall be a charge on the Mortgaged Premises
and shall bear interest from the date of demand at the Interest Rate.

Save as to claims for accounting under clause (f) of this paragraph, the
Mortgagor hereby releases and discharges any such receiver from every
claim of every nature, whether sounding in damages or not, which may
arise or be caused to the Mortgagor or any person claiming through or
under the Mortgagor by reason or as a result of anything done by such
receiver unless such claim be the direct and proximate result of
dishonesty or fraud.

The Mortgagee may, at any time and from time to time, terminate any
such receivership by notice in writing to the Mortgagor and to any such
receiver.

The statutory declaration of an officer of the Mortgagee as to default
under the provisions of this Mortgage 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 for and such dealing shall be deemed,
as regards such person, to be valid and effectual.
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The rights and powers conferred herein in respect of the redeiver are

. supplemental to and not in substitution of any other rights and powers

which the Mortgagee may have,

WHERE THE MORTGAGOR IS NOT THE CUSTOMER

In the event that any one or more of the Mortgagor is not also the Customer, each
such Mortgagor which is not also the Customer (hereinafter in this Section 13.1
called "such Mortgagor®) jointly and severally covenants with the Mortgagee as
follows: ,

(a)

(b)

()

(d)

this Mortgage and the covenants, provisos, obligations and agreements on
the part of the Mortgagor herein contained shalt be the continuing
obligations and liability of each such Mortgagor and shall cover all of the
liabilities and obligations of the Mortgagor hereunder and shall apply to
and shall secure the ultimate balance of the Principal Sum, together with
all interest thereon, and any other monies secured hereunder;

the Mortgagee shall not be bound to exhaust its recourse against the
Customer or others or any securities (which term when used in this
Section 13.1 includes guarantees) it may at any time hold before being
entitled to payment from each such Mortgagor of the Principal Sum,
together with all interest thereon, and any other monies secured
hereunder and each such Mortgagor renounces to all benefits of
discussion and division;

this Mortgage and the liabilities and obligations of each such Mortgagor
hereunder shall not be affected by the death or loss or diminution of
capacity of the Customer or of any such Mortgagor or by any change in the
name of the Customer or in the membership of the Customer's firm
through the death or retirement of one or more partners or the
introduction of one or more other partners or otherwise, or by the
acquisition of the Customer’s business by a corporation, or by any change
whatsoever in the objects, capital, structure or constitution of the
Customer, or by the Customer or the Customer's business being
amalgamated with a corporation or corporations, or wound up or its
corporate existence terminated but shall notwithstanding the happening of
any such event continue to exist and apply to the full extent as if such
event had not happened; ‘

this Mortgage shall not be considered as wholly or partially satisfied by the
payment or liquidation at any time or times of any sum or sums of money
for the time being due or remaining unpaid to the Mortgagee and all
dividends, compositions, proceeds of security valued and payments
received by the Mortgagee from the Customer or from others or from
estates shall be regarded for all purposes as payments in gross without
any right on the part of any Mortgagor to claim in reduction of his liability
under this Mortgage, the benefit of any such dividends, compositions,
proceeds or payments or any securities held by the Mortgagee or proceeds
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thereof, and none of such Mortgagors shall have the right to be
subrogated in any rights of the Mortgagee until the Mortgagee shall have
received payment in full of all Indebtedness;

(e) all of the Principal Sum and any other monies secured hereunder or
intended to be secured hereby shall be deemed to form part of the
obligations, debts and liabilities of each such Mortgagor notwithstanding
any lack or limitation of status or of power, incapacity or disability of the
Customer or of the directors, partners or agents thereof, or that the
Customer may not be a legal or suable entity, and notwithstanding any
irregularity, defect or informality in the borrowing or obtaining of such
moniles, advances, renewals or creditors, or in the taking or registering of
this Mortgage or any other securities, the whole whether known to the
Mortgagee or not; and all the Principal Sum and any other monies secured
hereunder shall be recoverable from each such Mortgagor as sole or
principal debtor in respect thereof and shall be paid to the Mortgagee on
demand with interest and accessories; and

)] each such Mortgagor shall be bound by any account settled between the
Mortgagee and the Customer, and if no such account has been so settled
immediately before demand of payment hereunder any account stated by
the Mortgagee shall be accepted by such Mortgagor and each of them as
conclusive evidence of the amount which at the date of the account so
stated is due by the Customer to the Mortgagee or remains unpaid by the
Customer to the Mortgagee.

BUILDINGS, ADVANCES AND COST OF SEARCH

It is the intention of the parties hereto that the building or buildings erected or to
be erected on the Mortgaged Premises form part of the security for the Principal
Sum secured by this Mortgage; and that all advances are to be made in such
manner at such times and in such amounts up to the full amount of the Principal
Sum as the Mortgagee in its sole discretion may determine, and subject always to
the provision to which the Mortgagor hereby agrees that notwithstanding the
execution or registration of this Mortgage or the advancement of any part of the
Loan, the Mortgagee is not bound to advance the Loan or any unadvanced
portion thereof and the advance of the Loan and any part thereof from time to
time shall be in the sole discretion of the Mortgagee, but nevertheless, this
Mortgage hereby made shall take effect forthwith upon execution by the
Mortgagor and the expenses of the examination of the title and of this Mortgage
and valuation are to be secured hereby in the event of the whole or any balance
of the Loan not being advanced, the same to be charged hereby upon the
Mortgaged Premises and shall be without demand thereof, payable forthwith with
interest at the Interest Rate and in default, the Mortgagee's power of sale hereby
given and all other remedies hereunder shall be exercisable.

EXTENSIONS
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PROVIDED that no extension of time given by the Mortgagee to the Mortgagor, or
anyone claiming under the Mortgagor or any other dealing with the owner of the
Mortgaged Premises, shall in any way affect or prejudice the rights of the
Mortgagee against the Mortgagor or any other person liable for the payment of
the monies hereby secured.

GUARANTEE OF MORTGAGE

IN CONSIDERATION of the Mortgagee making loans, accommodations, advances
or other extensions of credit to the Customer which are the basis for the
Indebtedness, each Guarantor hereby agrees with the Mortgagee as follows:

(a) Each Guarantor hereby:

(i)  guarantees the payment by the Mortgagor to the Mortgagee of all
of the Principal Sum and other liabilities of the Mortgagor secured
or payable under this Mortgage, present or future covenant, direct
or indirect, absolute or contingent, matured or not, including,
without limitation, principal, interest, taxes, fees and expenses as
and when the same are due and payable under this Mortgage (the
*Guaranteed Amounts”); and

(i) covenants and agrees to perform all other covenants and
obligations of the Mortgagor under this Mortgage as and when the
same are required to be observed or performed under this
Mortgage (the "Guaranteed Covenants");

in each case without any demand required to be made. The obligations of the
Mortgagor to pay the Guaranteed Amounts and perform and observe the
Guaranteed Covenants are hereinafter collectively referred to as the "Guaranteed
Obligations”, and this guarantee is hereinafter referred to as the "Guarantee”.

(b) If there is more than one Guarantor, the obligations of the Guarantors
hereunder shall be Joint and several; and any reference herein to "the
Guarantor® is to each and every such Guarantor.

(c) If any monies or amounts expressed to be owing or payable under this
Guarantee by the Guarantor are not recoverable from the Guarantor, or
any of them, on the footing of a guarantee for any reason whatever, such
monies or amounts may be recovered from the Guarantor, or any of them,
as a primary obligor and principal debtor in respect of such monies or
amounts, regardless of whether such monies or amounts are recoverable
from the Mortgagor or would be payable by the Mortgagor to the
Mortgagee. For greater certainty, but without restricting the generality of
the foregoing, if the Mortgagee is prevented or restricted from exercising
its rights or remedies with respect to any of the Guaranteed Obligations,
including, without limitation, the right of acceleration, the right to be paid
interest at the Interest Rate in respect of the Guaranteed Obligations or
the right to enforce or exercise any other right or remedy with respect to



(d)

the Guaranteed Obligations, the Guarantor agrees to pay the amount that
would otherwise have been due and payable had the Mortgagee been
permitted to exercise such rights and remedies in accordance with the
terms agreed to between the Mortgagor and the Mortgagee; provided,
however, that the foregoing characterization of the liability of the
Guarantor as that of a primary obligor and principal debtor is not intended
and shall not be interpreted to confer on the Guarantor, or any of them,
any right, benefit or advantage that the Guarantor would not otherwise
have in the absence of such characterization.

Without giving notice to or obtaining the consent or concurrence of any
Guarantor, the Mortgagee may:

(i)  grant any time, indulgences, waivers or extensions of time for
payment of any of the Guaranteed Obligations;

(i)  grant any renewals or extensions of this Mortgage, with or without a
change in the Interest Rate or in any other terms or conditions of
this Mortgage, and whether by express agreement signed by the
Mortgagor or otherwise (including, without limitation, by way of an
automatic renewal or extension);

(i)  change the interest rate provided in this Mortgage, either during
the initial term thereof or in any subsequent extension or renewal
term, whether by way of increase, decrease, change in the
reference rate by which such Interest rate is calculated or
determined; change from a fixed rate to a variable or floating rate,
or from a variable or floating rate to a fixed rate, or otherwise;

(iv)  otherwise amend, supplement, modify, vary or otherwise change
any of the terms or conditions of this Mortgage in any manner
whatever;

(v} release or discharge from this Mortgage the whole or any part of
the Mortgaged Premises or any other security for the Indebtedness;

(vi)  advance additional principal amounts to the Customer pursuant to
any provision of this Mortgage and/or a Loan Document that
permits the Customer to borrow such additional principal amounts
from the Mortgagee;

{vii) permit the Customer to prepay the Indebtedness, in whole or in
part, or to skip any one or more scheduled instalments of payments
of principal and interest, or to pay one or more such scheduled
instalment on a scheduled payment date under a Loan Document
that permits such prepayment, skipping or muitiple payments or
otherwise;



(vili) - accept compositions, compromises or proposals from the Customer
or otherwise deal with the Customer or any other person (including,
without limitation, the Guarantor or any other guarantor of the
Guaranteed Obligations), any security (including, without limitation,
this Mortgage) or the Mortgaged Premises or any security as the
Mortgagee sees fit, including, without limitation, realizing on,
releasing, accepting substitutions for or replacing any of the
security for the Indebtedness;

(ix) release or discharge any Guarantor, or one or more other co-
covenantors or guarantors or Mortgagors in respect of this
Mortgage, whether under this Guarantee or otherwise; or

(x)  release any subsequent legal or beneficial owner of the Mortgaged
Premises from any liability for the Guaranteed Obligations, or any of
them, or refrain from requiring any such owner to assume any such
liability;

and none of the foregoing actions shall in any way lessen, limit or otherwise affect
the obligations or liability of any Guarantor under the Guarantee, regardless of
whether any such action has the effect of amending or varying this Mortgage or
increasing, expanding or otherwise altering the nature, effect, term, extent or
scope of the Guaranteed Obligations. The Guaranteed Obligations and the liability
of each Guarantor hereunder shall extend to and include the obligations of the
Mortgagor under this Mortgage as so amended, renewed, extended or varied and
the Guaranteed Obligations as so increased, expanded or altered without further
action on the part of the Mortgagee or the consent or concurrence of any
Guarantor; and for greater certainty and without limiting the foregoing, if the
interest rate provided in this Mortgage is increased or otherwise altered, the
Guaranteed Obligations and the liability of each Guarantor hereunder shall be
extended to and include the obligation of the Mortgagor to pay interest at such
increased or altered rate.

(e) The obligations of the Guarantor hereunder shall be unaffected by:

(i) any lack or limitation of status or power, disability, incapacity,
death, dissolution or other circumstances relating to the Mortgagor,
the Customer or any Guarantor or any other party;

(i)  any irregularity, defect, unenforceability or invalidity in respect of
the Indebtedness or this Mortgage or any indebtedness, liability or
A other obligation of the Mortgagor or any other party;

(ili)  any release or discharge of the Guaranteed Obligations except by
reason of their irrevocable payment and satisfaction in full;

(v)  any Judgment obtained against the Mortgagor, or the taking,
enforcing, exercising or realizing on, or refusing or neglecting to
take, enforce, exercise or realize on, or negligence in taking,



v)

- (vi)

(vii)

(viii)

enforcing, exercising or realizing on, any security (including without
limitation any money on deposit and any guarantee) or any right or
remedy, from or against the Mortgagor or any other party or their
respective assets or releasing or discharging, or failing, refusing or
neglecting to maintain, protect, renew or perfect, any security
(including without limitation any money on deposit or any
guarantee) or any right or remedy;

any change in the name, control, objects, business, assets, capital
structure or constitution of the Mortgagor, the Customer or any
Guarantor, or any merger or amalgamation of the Mortgagor, the
Customer or any Guarantor under the laws of a jurisdiction other
than the jurisdiction under which the Mortgagor, the Customer or
Guarantor was originally formed, or any change in the membership
of the Mortgagor, the Customer or any Guarantor, if a partnership,
through the death, retirement or introduction of one or more
partners, or otherwise; and each reference to the "Mortgagor”, the
"Customer”, or the "Guarantor” in this Mortgage will be deemed to
include each corporation and each partnership resulting from any
of the foregoing,

any law, regulation or decree now or hereafter in effect which might
in any manner affect any of the terms or provisions of this
Mortgage or the Guarantee, or the Mortgagor, the Customer or any
Guarantor;

any failure on the part of the Mortgagee to perfect, maintain or
enforce its rights whether due to its default, negligence or
otherwise on the part of the Mortgagee with respect to this
Mortgage, or any other security granted to the Mortgagee relating
to this Mortgage or the Indebtedness; and

any other circumstances whatsoever (with or without notice to or
the knowledge of the Guarantor) which may or might in any manner
or to any extent vary the risk of the Guarantor hereunder, or might
otherwise constitute a legal or equitable discharge of a surety or
guarantor,

It being the purpose and intent of each Guarantor that the liabilities and
obligations of each Guarantor under this Mortgage shall be absolute and
unconditional under any and all circumstances.

(f)

Unless and until all the Guaranteed Obligations have been irrevocably paid
and satisfied in full, the Guarantor shall not be subrogated to any of the
rights or claims of the Mortgagee in respect of any of the Guaranteed
Obligations, or under any security agreement or guarantee or other
instrument which may at any time be held by or on behalf of the
Mortgagee, and the Guarantor shall not seek any reimbursement from the
Mortgagor.
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The obligations of the Guarantor under this Guarantee shall continue to be
effactive or shall be reinstated, as the case may be, if at any time any
payment which would otherwise have reduced the obligations of the
Guarantor or any of them under this Mortgage (whether such payment
shall have been made by or on behalf of the Mortgagor or the Guarantor or
any of them) is rescinded, or is reclaimed from the Mortgagee, upon the
insolvency, bankruptcy, liquidation, dissolution or reorganization of the
Mortgagor, the Customer or the Guarantor or any of them, or for any other
reason.

The Mortgagee shall have no obligation to enforce any rights or remedies
or security or guarantees or to take any other steps against the Mortgagor,
the Customer or any other party or any assets of the Mortgagor, the
Customer or of any other party before being entitled to demand payment
or performance by any Guarantor of its obligations under this Mortgage.
Each Guarantor hereby waives all benefit of discussion and division.

Any Guarantor may, by notice in writing delivered to the manager of the
branch or agency of the Mortgagee receiving this instrument, terminate
the Guarantor's liability under this Mortgage with effect from and after the
date (the "Termination Date") that is 30 days following the date of such
notice in respect of Guaranteed Obligations incurred or arising at any time
on or after the Termination Date but not in respect of any Guaranteed
Obligations incurred, arising or existing before the Termination Date, even
though not then matured Notwithstanding the foregoing, the Mortgagee
may fulfil any requirements of the Mortgagor under this Mortgage or any
Indebtedness requested by the Mortgagor prior to the receipt of such
notice, and any liabilities of the Mortgagor resulting from such fulfilment
shall be added to the Guaranteed Obligations and shall be secured by this
Mortgage. Termination of the liability of one or more of the Guarantors
shall not affect the liability of any other Guarantor.

Each Guarantor shall indemnify and save harmless the Mortgagee from
and agalinst all losses, damages, costs and expenses which the Mortgagee
may sustain, incur or become liable for by reason of:

(i) the failure, for any reason whatever, of the Mortgagor to pay any

amounts expressed to be payable pursuant to the provisions of this
Mortgage, regardless of whether the Mortgagor's obligation to pay
such amounts is valid or enforceable against the Mortgagor;

(i)  the failure, for any reason whatever, of the Mortgagor to perform
any other obligation under this Mortgage; or

(i)  any act, action or proceeding of or by the Mortgagee for or in
connection with the recovery of such amounts or the performance
of such obligations.



(k)

The Guarantee shall be operative and binding upon every Guarantor upon
execution and delivery of this Mortgage by such Guarantor, regardless of
whether it has been executed by any other proposed guarantor or
guarantors.

17.0 CONDOMINIUMS

17.1 If this Mortgage charges one or more Condominium Units, the following provisions
shall apply:

(@)

(b)

(c)

The Mortgagor covenants and agrees at all times and from time to time to
observe and perform all duties and obligations imposed on the Mortgagor
by the Condominium Act, the declaration, the by-laws, and the rules, as
amended from time to time, of the Condominium Corporation, by virtue of
his ownership of the Condominium Unit(s). Any breach of the said duties
and obligations shall constitute a breach of covenant under this Mortgage.

Without limiting the generality of the foregoing, the Mortgagor covenants
and agrees that he will pay promptly when due any contributions to
common expenses required of him as an owner of the Condominium
Unit(s) and in the event of his default in doing so the Mortgagee, at its
option, may pay the same and the amount so paid shall be added to the
debt secured by this Mortgage and shall be a charge on the Condominium
Unit(s) and shall bear interest at the Interest Rate from the time of such
payments and shall be payable forthwith by the Mortgagor to the
Mortgagee whether or not any payment in default has priority to this
Mortgage or any part of the monies secured thereby.

The Mortgagor hereby irrevocably authorizes and empowers the
Mortgagee to exercise the right of the Mortgagor as an owner of the
Condominium Unit(s) to vote or to consent in all matters relating to the
affairs of the Condominium Corporation provided that:

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

(i) The Mortgagee shall not by virtue of the assignment to the
Mortgagee of the right to vote or consent be under any obligation to
vote or consent to protect the interests of the Mortgagor.

(i)  The exercise of the right to vote or consent shall not constitute the
Mortgagee a mortgagee in possession.
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DISTRESS

PROVIDED that and it is further stipulated and agreed by and between the parties
to this Mortgage that the Mortgagee, its successors or assigns, may distrain for
arrears of interest against the Mortgaged 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 payment of taxes, if required, in the same
manner as if the same were arrears of interest.

RIGHTS ON DEFAULT

The Mortgagor covenants and agrees with the Mortgagee that in the event of
default in the payment of any instalment of principal, interest or taxes hereby
secured or any other monies payable hereunder by the Mortgagor or on breach of
any covenant, proviso or agreement herein contained after all or any part of the
monies hereby secured have been advanced, the Mortgagee may, at such time or
times as it may deem necessary and without the concurrence of any other
person, enter upon the Mortgaged Premises and make such arrangements for
completing the construction of, repairing or putting in order any buildings or other
improvements on the Morigaged Premises, or for inspecting, taking care of,
leasing, collecting the rents of, and managing generally the Mortgaged Premises
as it may deem expedient, and all reasonable costs, charges and expenses
including allowances for the time and service of any employee of the Mortgagee
or other person appointed for the above purposes shall be forthwith payable to
the Mortgagee, and shall be a charge upon the Mortgaged Premises and shall
bear interest at the Interest Rate until paid.

PROVIDED also that in the event of default of payment of the Principal Sum with
interest thereon and any other monies secured hereunder, or in the due
performance of any provision in this Mortgage, the Mortgagee may, where legally
permitted or required, enter on or lease or sell the Mortgaged Premises, but no
power of sale shall be exercised until after four weeks’ notice has been given. Any
such sale may be a sale of the Mortgaged Premises as a whole or in separate
parcels at public auction, by public tender or by private sale or partly in one
manner and partly in another manner or manners, at such time and on such
terms and conditions as the Mortgagee shall appoint, having first given such
notice as it may think proper or as may be required by law, and upon such
reasonable conditions as to upset or reserve, bid or price and as to terms of
payment as it may deem proper. The Mortgagee may adjourn any such sale from
time to time and may execute and deliver to the purchaser or purchasers of the
Mortgaged Premises good and sufficient deed or deeds for the same, the
Mortgagee being hereby constituted the irrevocable attorney of the Mortgagor for
the purpose of making such sale and executing such deeds and any such sale as
aforesaid shall be a perpetual bar both at law and at equity against the Mortgagor
and all persons claiming the Mortgaged Premises, by, from, through or under the
Mortgagor; provided that the Mortgagee shall have the right exercisable and any
time and from time to time to purchase all or any part of the Mortgaged Premises
if the same are sold by public auction or by public tender.
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OBLIGATIONS SURVIVE SALE

PROVIDED further that no sale or other dealing by the Mortgagor with the
Mortgaged Premises or any part thereof shall in any way change the liability of the
Mortgagor or in any way alter the rights of the Mortgagee as against the
Mortgagor or any other person liable for payment of the monies hereby secured.

NEW HOME WARRANTY PLAN ACT

If the Mortgagee incurs any cost or expense of any nature or kind, in any way
arising from or relating to @ new home warranty act or similar legislation and the
regulations thereunder, including any amendments or replacements, or either of
them (the "Aet"), including, without any limitation whatsoever, any cost or expense
relating to registration as a vendor under the Act or enrolling the Mortgaged
Premises or entering into any agreement or agreements relating to performance
of warranty obligations or performing any warranty obligations, all such cost and
expense shall be added to the debt hereby secured and be a mortgage on the
Mortgaged Premises in priority to all other encumbrances registered or arising
subsequent to this Mortgage and shall bear interest at the Interest Rate and shall
be payable forthwith by the Mortgagor to the Mortgagee.

PARTIAL RELEASE

PROVIDED that the Mortgagee may at all times release any part or parts of the
Mortgaged Premises or other security or any surety or guarantor for payment of
all or any part of the Indebtedness hereby secured, or may release the Mortgagor
or any other person from any covenant or other liability to pay the Indebtedness,
either with or without consideration therefore, and without being accountable for
the value thereof or for any monies except those actually received by the
Mortgagee and without thereby releasing any other party to this Mortgage, or any
other securities or covenants herein contained, it being especially agreed that
notwithstanding any such release, the Mortgaged Premises, securities and
covenants remaining unreleased shall stand charged with the whole of the
Principal Sum secured by this Mortgage. 4

RELEASE

The Mortgagee shall have a reasonable time after payment in full of the amounts
secured by this Mortgage within which to prepare, execute and register, if
required, a discharge or assignment of this Mortgage; provided that interest at
the Interest Rate shall continue to run and accrue until actual payment in full has
been received by the Mortgagee. All legal and other expenses for the preparation,
execution and registration, as applicable, of such discharge or assignment and
any other administrative fee of the Mortgagee in connection therewith shall be
borne by the Mortgagor.

LIENS AND CONSTRUCTION
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PROVIDED also that upon the registration of any lien against the Mortgaged
Premises, or in the event of any buildings being erected thereon or allowed to
remain unfinished or without any work being done on them for a period of ten
(10) days, the Principal Sum, together with interest at the Interest Rate, and all
other amounts secured by this Mortgage shall, at the option of the Mortgagee,
forthwith become due and payable. In the event any lien is registered against the
Mortgaged Premises, the Mortgagee shall have the right, but not the obligation, to
pay such amounts as may be required to vacate the lien. Any amount so paid by
the Mortgagee, together with all costs, charges and expenses incurred by the
Mortgagee in connection therewith, including all solicitors’ charges or
commissions, on a solicitor and its own client basis, shall be added to the
Principal Sum secured by this Mortgage and shall bear interest at the Interest
Rate and shall, with such interest, be a charge on the Mortgaged Premises prior
to all claims thereon subsequent to this Mortgage, and shall be forthwith payable
on demand.

SEVERABILITY OF ANY INVALID PROVISIONS

It is agreed that in the event that at any time any provision of this Mortgage is
illegal or invalid under, or inconsistent with, the provisions of any applicable
statute or regulation thereunder or would, by reason of the provisions of any such
statute or regulation, render the Mortgagee unable to collect the amount of any
loss sustained by it as a result of providing the Indebtedness which it would
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 illegal,
invalid or inconsistent or would render the Mortgagee unable to collect the
amount of any such loss.

NO PREJUDICE FROM FAILURE TO ENFORCE RIGHTS

PROVIDED that no failure to enforce at any time or from time to time any of the
rights of the Mortgagee hereunder shall prejudice such rights or any other rights
of the Mortgagee; no performance or payment by the Mortgagee in respect of any
breach or default hereunder of the Mortgagor shall relieve the Mortgagor from
any default hereunder; and no waiver at any time or from time to time of any such
rights of the Mortgagee shall prejudice such rights in the event of any future
default or breach.

MORTGAGEE'S EXPENSES

The Mortgagor agrees to pay the reasonable and necessary Costs, charges and
expenses of and incidental to this Mortgage, and to any and all documents
required in connection therewith, and of any amendment or renewal thereof, and
of anything done in connection with the enforcement of the security granted
thereby or the procuring of the payment of any monies payable hereunder
including, without limiting the generality of the foregoing, all solicitors’ fees, costs
and expenses of examination of title, and the obtaining of the opinion of counsel
for the Mortgagee thereon and all costs and expenses valuing the Mortgaged
Premises in connection with the foregoing. The Mortgagor further agrees that



28.0
28.1

29.0
20.1

30.0
301

30.2

31.0

32.0

such amounts shall be paid forthwith upon demand and until paid shall bear
interest at the Interest Rate and shall be a charge on the Mortgaged Premises.

OTHER SECURITY

This Mortgage is in addition to, and not in substitution for, any other security held
by the Mortgagee, including any promissory note or notes for all or any part of the
monies secured hereunder, and it is understood and agreed that the Mortgagee
may pursue its remedies thereunder or hereunder concurrently or successively at
its option. Any judgment or recovery hereunder or under any other security held by
the Mortgagee for the monies secured by this Mortgagde shall not affect the right
of the Mortgagee to realize upon this or any other such security. Without limiting
the generality of the foregoing, this Mortgage is in addition to, and not in
substitution for, any other charges now or hereafter held by the Mortgagee over
the Mortgaged Premises as security for monies advanced hereunder or any other
monies due to the Mortgagee, and it is understood and agreed that the aggregate
principal amount secured by this Mortgage and such other charges shall be the
sum of the Principal Sum and all other monies secured hereunder and the
respective principal amounts of such other charges.

HEADINGS

The headings of sections herein are inserted for convenience or reference only
and shall not affect the construction or interpretation of this Mortgage.

INTERPRETATION

AND it is hereby agreed that where the context requires, words in the singular
include the plural, and words importing the masculine gender include the
feminine and neuter genders. All covenants, liabilities and obligations entered
into or imposed hereunder upon the Mortgagor shall be joint and several, and
shall be binding upon the heirs, executors, administrators, successors and
assigns of the Mortgagor, as the case may be.

This Mortgage is made in pursuance of any applicable enactments respecting
short forms of indentures.

SPECIAL TERMS

This Mortgage includes the special terms which are set out in Schedule "B"
attached hereto.

RECEIPT OF TRUE COPY

The Mortgagor and the Guarantor acknowledge receipt of a copy of this Mortgage.
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CANADA
PROVINCE OF NOVA SCQTIA

| CERTIFY that on the 1'5 day of Juné, 2023, BSL HOLDINGS LIMITED, onie. of thé
parties hereto, caused the foregoing indenture to be executed by its duly authorized
officer in my preserice and that | have signed as a witness to such execution by video

conference.

Ly

*" MarcX. Beaublen
A Barrister of the Supreme Court of
Nava Scotia:
CANADA
'PROVINCE OF NOVA SCOTIA

| CERTIFY that on the }S day: of June, 2023, ANNAPOLIS' MANAGEMENT,. INC.,. in its
capacity as general partner of Ruby, LLP; caused this Indenture to. be properly executed
by its duly authorized officer in my presence and that | have signed as a witness to such
execution by video conference. . /

""" Marc A. Beaubien-
A Barrister of the Supreme.Court of
Nova Scotia

CANADA -
PROVINCE OF NOVA SCOTIA

I CERTIFY that on the 95 day of June, 2023, STEVEN ‘CARYI, the Guarantor in this
indenture, signed and delivered this indenture in my presence and | have'signed as a
witness to such execution by.video conference.

7““¥Marc AlBeaubien
A Barrister of the Supreme Court of
Nova Scotia-
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SCHEDULE "A"

PID 40042087

All that certain lot in the City of Halifax which was conveyed to one William M.D. Pearman in his
lifetime by deed dated the 23rd day of October, 1903 and registered among the records of the
Deeds at Halifax in Book 383 at pages 754-760 and therein described as follows:

All that certain lot piece and parcel of land situate, lying and being on the east side of Granville
Street in sald City of Halifax, being part of lot number five (5), Letter B in Ewer's Division of the
Town of Halifax;

Beginning at the northwest angle of the lot lately owned by James W. Hutt and sold by said Hutt
to John D. Nash;

Thence easterly by the northern line of said east mentioned ot sixty-two feet (62 feet) more or
less to the northeast corner of said lot;

Thence northerly on a line parallel with said Granville Street nine feet five inches (9 feet 5
inches) more or less;

Thence westerly and parallel with the line first described sixty-two feet (62 feet) more or less to
Granville Street aforesaid;

Thence southerly by said Street nine feet five inches (9 feet 6 inches) more or less to the place of
beginning,

The description for this parcel originates with a deed dated September 28th, 1922, registered in
the registration district of Halifax in book 565 at page 53 and the subdivision is validated by
Section 291 of the Municipal Government Act..

PID 00003251

All that certain lot piece and parce! of fand situate, lying and being in said Halifax City part of said
lot number Five (5) in Ewer's Division more particularly described as follows:

Bounded westerly by Granville Street and there measuring twenty-six feet (26 feet) more or less;

Northerly by premises formerly of George Smithers now owned by the Halifax Club and there
measuring sixty feet (60 feet) more or less;

Easterly by premises formerly of George Johnstone now owned by Hunter and there measuring
twenty-six feet (26 feet) more or less;

Southerly by premises of William J. Almon and there measuring sixty feet (60 feet) more or less;

Being the lands conveyed to said James W. Hutt by James J. Morse, and others, by deed dated
June 14, 1872.



The description for this parcel origi’nates with a deed dated September 28th, 1922, registered in
the registration district of Halifax in book 565 at page 53 and the subdivision is validated by
Section 291 of the Municipal Government Act..

PID 00003228

All that certain lot piece or parcel of land situate lying and being on the west side of Hollis Street
in the city of Halifax bounded and described as follows:

BEGINNING at the northeast corner of the property now occupied by the Western Union
Telegraph Company;

THENCE to run westerly along the line of said property sixty feet or until it comes to property
formerly of the late John D. Nash;

THENCE northerly six feet or to the North East corner of said property of said late John D. Nash;
THENCE westerly along the borderline of said property of said John D. Nash to Granville Street;

THENCE northerly on Granville Street forty-seven feet ten inches more or less or to the South
West corner of property of John Doull;

THENCE easterly along the South line of said John Doulls property to Hollis Street;

THENCE southerly along Hollis Street fifty-seven feet three and one half inches more or less to
the place of beginning.

SUBJECT TO a Notice of Heritage Property as recorded at the Registry of Deeds at Halifax on
November 3, 1981 in Book 3531 at Page 1166 as Document Number 46143.

The description for this parcel originates with a Deed dated August 3, 1863, registered in the
registration district of Halifax County in Book 143 at Page 92 and the subdivision is validated by
Section 291 of the Municipal Government Act.



SCHEDULE "B"-SPECIAL TERMS
1.01 Non-Compliance

In the event of non-compliance of Section 4.1 (d), for the investigation insurance status,
making changes in insurance and other matters related to insurance of the Mortgaged
Premises the lender will be entitled to charge a $300.00 fee.

1.02 Overdue Taxes

The Mortgagee may pay any overdue taxes, which will be subjectto a $600.00 fee to be
paid by the Mortgagor to the Mortgagee.

1.03 Special Costs

If any court proceedings are taken to enforce this Mortgage, we will be entitled to special
costs including, without limitation a $1,250.00 administration fee, which shall be added
to the amount outstanding under this Mortgage on each occasion that such proceedings
are taken and said fees shall form a charge upon the Mortgaged Premises in favor of the
Mortgagee. If some of the costs recovered from you in court proceedings duplicate some
of the lawyers’ expenses incurred by us and added to the Principal Sum we will reduce
the balance outstanding under this Mortgage by the amount of those duplicate costs.

1.04 Discharge of Mortgage from Title to Mortgaged Property

Notwithstanding Section 23, when the Mortgage has been paid in full, we will, at your
request, prepare and sign a discharge of this Mortgage. We will give the discharge of
Mortgage to you when you pay the following fees and expenses:

(1)  our standard fee $350.00 fee for signing a discharge in effect at the time;
and

(2) all of our expenses of preparing and signing the discharge of Mortgage.

1.05 Returned Cheques

The Mortgagor shall, in addition to the sum due for principal and interest hereunder, pay
to the Mortgagee the sum of Two Hundred Dollars ($200.00) as liquidated damages and
not as a penalty for each of the Mortgagor's post-dated cheques which are returned to
the Mortgagee as non-negotiable after being presented for payment. Such sum shall be
a charge upon the Property and bear interest at the rate hereinbefore stated.

1.06 Prepayment Rights

The Mortgagor, not being in default hereunder, may pay, without notice or bonus, the
whole of the Principal Sum hereby secured and outstanding upon payment of interest
accrued to the date of such prepayment.



THIS ASSIGNMENT OF LEASES AND RENTS made thisB_ day of June, 2023.

BETWEEN

BSL HOLDINGS LIMITED, a body corporate, and ANNAPOLIS
MANAGEMENT, INC., a body corporate, in its capacity as general partner of
RUBY, LLP .

(the "Assignor")
OF THE FIRST PART
-and -

GRAYSBROOK CAPITAL LTD., a body corporate, doing
business as ATLANTIC SIGNATURE MORTGAGES AND LOANS

(the "Assignee")
OF THE SECOND PART

WHEREAS the Assignor and the Assignee have entered into a loan agreement
dated June 6, 2023 (the "Credit Agreement') pursuant to which the Assignor Is indebted
or is to become indebted to the Assignee;

AND WHEREAS as security for the indebtedness of the Assignor to the Assignee
the Assignor has executed or is to execute certain security including a mortgage
containing a charge on the lands and premises described in Schedule "A" annexed
hereto (the said lands and premises together with the buildings, improvements and
fixtures situate thereon being hereinafter referred to as the "Premises”) (the "Mortgage");

AND WHEREAS the Credit Agreement, the Mortgage and any other credit
documents executed by the Assignor in favour of the Assignee and any renewals or
extensions thereof and any credit agreements, Mortgages or other credit documents
taken in substitution therefor, either in whole or in part, are hereln collectively referred to
as the "Credit Documents”;

AND WHEREAS as security for the due performance by the Assignor of all the
covenants contained in the Credit Documents, the Assignor has agreed to assign,
transfer and set over unto the Assignee all the Assignor's right, title and interest in any
and all leases or agreements to lease (the "Leases"), now or hereafter existing, of any
and all portions of the Premises, and all rents, charges and other monies (the “Rents")
now due and payable or hereafter to become due and payable under the Leases.

NOW THIS INDENTURE WITNESSETH that in consideration of the Premises and
other good and valuable consideration the Assignor represents, covenants and agrees
with the Assignee as follows:

*10029736/00271/4884700/v1
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Assignment. The Assignor hereby irrevocably assigns, transfers and sets over
unto the Assignee, subject to no prior claim or assignment, the Leases and the
Rents and all benefits and advantages to be derived therefrom, including any
guarantees given to the Assignor in respect of the Leases and Rents, to hold and
recelve the same unto the Assignee, its successors and assigns, with full power
and authority to demand, collect, sue for, recover, receive receipts for the Rents
and to enforce payment of the same in the name of the Assignor.

Where Assignor not in Default. Until the Assignor defaults under the covenants,
terms and conditions contained in this Indenture or an event of default occurs
under the Credit Documents the Assignor may demand, receive, collect and enjoy
the Rents only as the same fall due and payable and not in advance, but nothing
shall permit or authorize the Assignor to collect or receive Rents contrary to the
covenants contained herein.

Remedies. The Assignor, in the event of a default hereunder or under the Credit
Documents, hereby authorizes the Assignee, as its option and in addition to any
other rights it may have hereunder or under any other agreement or at common
law or in equity, to deliver to any or all of the tenants, licensees or occupiers of
the Premises notices to pay all Rents to the Assignee and to collect such Rents
and, in addition, enter upon the Premises by its officers, agents or employees for
the purpose of collecting the Rents and/or operating and maintaining the
Premises. The Assignor hereby authorizes the Assignee generally to perform all
such acts, including any acts by way of enforcement of the covenants and
exercise the rights contained in the Leases or otherwise, as may in the opinion of
the Assignee be necessary or desirable for the proper operation and maintenance
of the Premises, which acts may be performed in the name of the Assignor or in
the name of the Assignee as in the absolute discretion of the Assignee may seem
proper or advisable. The Assignee shall, after deduction of all collection charges
and all expenses, which the Assignee in its absolute discretion shall deem
advisable to pay for the proper operation and maintenance of the Premises,
credit the remainder of the moneys which it may receive in connection with the
Premises on account of any amount or amounts due to the Assignee from the
Assignor in such manner as the Assignee shall in its sole discretion determine.
Notwithstanding anything herein, the Assignee shall be liable to account oniy for
such monies as shall actually come into its hands.

Liability of the Assignee. In the exercise of the powers herein granted to the
Assignee, no liability shall be asserted or enforced against the Assignee, all such
liability being hereby expressly waived and released by the Assignor. The
Assignee shall not be obligated to perform or discharge any obligation, 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 to hold it
harmless of and from any and all liability, 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 whatsoever which may be asserted against it by
reason of agreements contained in the Leases. Should the Assignee incur any
such liability, loss or damage under the Leases or by reason of this assignment,
or the defence of any such claims or demands, the amount thereof, including
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costs, expenses and all legal fees, shall be secured hereby, and the Assignor shall
reimburse the Assignee therefore immediately upon demand.

Receipts by the Assignee. The Assignor hereby agrees that all receipts given by
the Assignee to any lessee under the Leases on account of any Rents paid to the
Assignee in accordance with the terms of this Indenture shall constitute a good
and valid discharge therefor to each lessee.

Not Mortgagee in Possession. Nothing herein contained shall be deemed to have
the effect of making the Assignee responsible for the collection of the Rents or
any part thereof for the performance of any covenants, terms or conditions either
by the lessor or any lessee contained in the Leases and the Assignee shall not by
virtue of this Indenture be deemed a mortgagee in possession of the Premises.

Perform Covenants of Landlord. The Assignor shall at all times perform all of the
Lessor's covenants and obligations contained in the Leases and any failure on
the part of the Assignor thereunder shall constitute a default hereunder and shall
be deemed to be default under the Credit Documents. If so requested by the
Assignee, the Assignor will enforce the Leases and all remedies available to the
Assignor against the lessees, in case of default under the Leases, or any of them,
by the lessees.

Valid Leases. The Assignor hereby covenants with the Assignee notwithstanding
any act of the Assignor that the Leases are good, valid and subsisting leases and
that the Assignor now has good right, full power and absolute authority to assign
each Lease according to the true intent and meaning of this indenture.

No prepayment of Rents. The Assignor will not accept payment from any lessee
in advance and will not cause payment to be made in advance on its direction for
a period longer than provided in the respective lease and breach of this covenant
shall be deemed to be default under the Credit Documents.

Covenants. The Assignor shall not without the written approval of the Assignee
first had and obtained:

(a) do or omit to do any act having the effect of terminating, cancelling or
accepting the surrender of the Leases or any of them;

(b) amend, alter or vary the terms and conditions of the Leases or any of
them; ‘

(c) waive, reduce or abate any of its rights or remedies under the Leases or
_ the obligations of any other parties thereunder or in respect hereof;

(d) permit any material defauit or breach of covenant by any lessee under the
Leases; and

(e) enter into any Leases for any part of the Premises that are not bona fide
leases with lessees with whom the Assignor deals at arm’s length. The
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12.

13,

14.

terms of any future leases must be approved by the Assignee prior to
execution (such consent not to be unreasonably withheld or delayed) and
shall be at rental rates and terms consistent with comparable space in the
area of the Premises.

Waiver of Covenants, The Assignee may waive any default or breach of covenant
and shall not be bound to serve any notice upon any lessee under the Leases
upon the happening of any default or breach of covenant, but any such waiver
shall not extend to any subsequent default or breach of covenant.

Further Assurances. The Assignor covenants and agrees from time to time and at
all times hereafter at the request of the Assignee to execute and deliver at the
expense of the Assignor such further assurances for better and more perfectly
assigning to the Assignee any Leases whether presently existing or hereafter
created and the Rents payable thereunder in the manner aforesaid as the
Assignee may require and to execute, deliver and register, at the expense of the
Assignor, all such documents as may be required to preserve, perfect and protect
the security constituted hereby including all such renewals as may be required by
relevant legislation, including the Personal Property Security Act.

Re-assignment. The assignment, transfer and setting over herein provided shall
not be revoked or rescinded by any variation of the terms of the Credit
Documents or any extension of time for payment or otherwise but shall remain in
full force and effect until the Assignor shall have performed all of its obligations
under the Credit Documents. If the Assignee has executed a release of the
charge on the Premises it shall, at the request and at the expense of the
Assignor, execute and deliver to the Assignor a reassignment of the Leases and
Rents.

Binding Effect and Governing Law. This Indenture shall enure to the benefit of
and be binding upon the parties hereto and their respective successors and
assigns. This Indenture shall be governed by and construed in accordance with
the laws of the Province of Nova Scotia and the laws of Canada applicable
therein.

[Remainder of page intentlonally left blank.]



IN WITNESS WHEREOF the Ass:gnor has duly executed this lndenture as. of. the

,,,,,

SIGNED AND
. in the presence of

“Witnessed by Video conference

SIGNED' - AND
in tha presence of

Huu

\

'DELIVERED: |

DELIVERED

: > Per.

“Wilnessed by \ vldeo c:onference

Per:

| s_teven:éa'%ﬁresf}dent’ :

ANNAPOLIS MANAGEMENT. INC.; In its
capacity as general partn F of RUBY, LLP_»

Steveh oy, bresident




CANADA
PROVINCE OF NOVA SCOTIA

1.CERTIFY that on the. lé day of Jung, 2023, BSL HOLDINGS LIMITED, one of the

parties, hereto, caused the: foregoing indenture to be executed by its duly authorized
officer in my presence and that I have signed as a witness to such execution by video

conference.
i

( )
Y~ Marc A, Béaubien.
A Barrister of the Supreme Court.of'
Nova Scotia.
CANADA.
PROVINCE OF NOVA SCOTIA

| Cermiey that on.the Jé_ day of June, 2023, ANNAPOLIS MANAGEMENT, INC,, in its.
capacity as general partner of Ruby, LLP, caused this indenture to be properly executed
by its duly authorized officer in my presence and thatl have signed as a witness to such

‘exeécution by video conference. @

7Y Marc A”Beaublen
‘A Barrister of the Supreme Court of
Nova Scotia

CANADA
PROVINCE OF NOVA SCOTIA

I CERTIFY that on the _}é;day of June, 2023, STEVEN CARY|, the Guarantor in this
indenture, signed and delivered this indenture in my presence and | have signed as a

witness t6 such execution by video conference.

V" Maré A. Beaubien
A Barrister of the Supreme Court of
Nova Scotia



 PROVINCE OF NOVA SCOTIA

1, Steve Caryl; make oath and say that
1 lamthe Président of ANNAPOLIS MANAGEMENT; INC, (the "Corporation”), general

partner of RUBY, LLP (the: ‘Partnershlp ). and have a personal knowledge of the,
matters herein deposed (O L

-G executed’ the foregoing instrument for and on behalf of the COrporatron and the? s
: :Partnership -

3. lam athoilzed to exacute the foregnlng Instrument on behatf of the cprporatron oy
and the Partnershlp and thereby blnd them ’

: 4 i acknowledge that the foregolng instruent was executed by its proper ofrcer(s):_ :
vdury authorrzed In that regard on the date of this: afﬂdavn. '

5. The: Corp__oration Is ‘not a-non-resident of Canada under the. lncome Tax Act
" (Candda).. Likewise, the. Partnership Is not a non- resident of Canada under the.

lncame Tax Act (Canada)

6. This acknowledgment Is made pursuant to:s.31(a) of the Reglstry. Act, RS NS.
1989, 6. 392 ors. 79(1)(a) of the Land Reglstratlon Act as the’ case may be, for’

the purpose nf reglstermg the lnstrument.

T That property described In. the within indenture has. never been occupted as a -
_ ' any. of the! shareholders of the Cotpoaration nor does: the'
}ownershlp;of a share In'the CQrporatlon oran |nterest in the: Partnershlp entit!e’,_g
_older. partner or owner. ofa share or | , P
property .as.ar Matrimonlal ‘Home;- For: the purpose “of.this” my Afﬂdavlt o
““Matrimonial. Home™ means:a dweulng and real propéity ocotipied by a, person.
.and that pergan’s spouse.as thelr famlly resldence and in whlch etther or botn n_ S
“theim have:a propertylnterest. : B .

;‘SWGRNTObyvldeo conference Y
ey ( QY. to Halifax, this
ﬁ;ﬁ*day of Jung; 2023,

MarcAfBeaubten )
A Barrister of the Supreme Cotirt of R
Nova.Scotla




-f"PRoerca or= NOVASOOT!A

l, Steven Caryi make.oath and swear that.

1. 4_l am the Presrdent of BSL HOLDINGS LlMlTED (the "Company") and have personal

'knpwledge that 1 have executed the foregolng indenture on'the'date of this;f |
affidavit as President of the Company and am authorized to execute the foregoingﬁ; .
- ‘Inde ure on behalf of the Company and thereby blnd the Company S ~

3. That for the purpose of. thrs my ¢ afﬂdavtt "Matrlmonlal Hpme" means a dweumgf?_f
and. real property occupled by a person and. that person‘s spouse as therr family-’ ’

. jresidéam:e, o
-.!_,4;.«-.That the. real properly descrlbed In_the. attached: indénture: has’ never: beeh :

~ -occupled as:a ‘Matrimon(al Home by-any of the shareholders:of: the Company, nor™ -
does: the, ownershlp of a“share In_the: (:ompany ‘entitle the owner or owners*:jt;._ B

'thereof to occupy’ the aforesard property asa Matrlmonial Home

Be. Thfs'acknow!edgment Is. made; pursuant to S, Si(a) of the Reglstry ACt, RS. N S
' 5:392 or's. 79(1)(a) of. the Land. Reglstratlon Act. as'the case may be, for -

: :'the purposé of reg!sterlng the mdenture

_'\7;,
SWORN 70 by vldeoconference from 1
e e alrfax Province of
‘Nova Scotla, thls day of
-'-‘June, 2023, bafore mer >
7 : Mare, Beaublen Steven Catyi [/ [

A Barrlster of the: Supreme Court of .
Nova Scoﬂa '



SCHEDULE "A”
PID 40042087

All that certain lot in the City of Halifax which was conveyed to one Willlam M.D. Pearman
in his lifetime by deed dated the 23rd day of October, 1903 and registered among the
records of the Deeds at Halifax in Book 383 at pages 754-760 and therein described as
follows:

All that certain lot piece and parcel of land situate, lying and being on the east side of
Granville Street in said City of Halifax, being part of lot number five (5), Letter B in Ewer's
Division of the Town of Halifax;

Beginning at the northwest angle of the lot lately owned by James W, Hutt and sold by
said Hutt to John D. Nash;

Thence easterly by the northern line of said east mentioned lot sixty-two feet (62 feet)
more or less to the northeast corner of said lot;

Thence northerly on a line parallel with said Granville Street nine feet five inches (9 feet
5 inches) more or less;

Thence westerly and parallel with the line first described sixty-two feet (62 feet) more or
less to Granville Street aforesaid;

Thence southerly by said Street nine feet five inches (9 feet 5 inches) more or less to the
place of beginning.

The description for this parcel originates with a deed dated September 28th, 1922,
registered in the registration district of Halifax in book 565 at page 53 and the
subdivision is validated by Section 291 of the Municipal Government Act..

PID 00003251

Al that certain lot piece and parcel of land situate, lying and being in said Halifax City
part of said lot number Five (5) in Ewer's Division more particularly described as follows:

Bounded westerly by Granville Street and there measuring twenty-six feet (26 feet) more
or less;

Northerly by premises formerly of George Smithers now owned by the Halifax Club and
there measuring sixty feet (60 feet) more or less;

Easterly by premises formerly of George Johnstone now owned by Hunter and there
measuring twenty-six feet (26 feet) more or less;

Southerly by premises of William J. Almon and there measuring sixty feet (60 feet) more
or less;



Being the lands conveyed to said James W. Hutt by James J. Morse, and others, by deed
dated June 1, 1872,

The description for this parcel originates with a deed dated September 28th, 1922,

registered in the registration district of Halifax in book 565 at page 53 and the
subdivision is validated by Section 291 of the Municipal Government Act..

PID 00003228

All that certain lot piece or parcel of land situate lying and being on the west side of
Hollis Street in the city of Halifax bounded and described as follows:

BEGINNING at the northeast corner of the property now occupied by the Western Union
Telegraph Company;

THENCE to run westerly along the line of said property sixty feet or until it comes to
property formerly of the late John D. Nash;

THENCE northerly six feet or to the North East corner of said property of said late John D.
Nash; ’

THENCE westerly along the borderline of said property of said John D. Nash to Granville
Street;

THENCE northerly on Granville Street forty-seven feet ten inches more or less or to the
South West comer of property of John Doull;

THENCE easterly along the South line of said John Doulls property to Hollis Street;

THENCE southerly along Hollis Street fifty-seven feet three and one half inches more or
less to the place of beginning.

SUBJECT TO a Notice of Heritage Property as recorded at the Registry of Deeds at Halifax
on November 3, 1981 in Book 3531 at Page 1166 as Document Number 46143.

The description for this parcel originates with a Deed dated August 3, 1863, registered in
the registration district of Halifax County in Book 143 at Page 92 and the subdivision is
validated by Section 291 of the Municipal Government Act.



THIS ASSIGNMENT OF LEASES AND RENTS made this]}_ day of June, 2023.

BETWEEN

BSL HOLDINGS LIMITED, a body corporate, and ANNAPOLIS
MANAGEMENT, INC., a body corporate, in its capacity as general partner of
RUBY, LLP

(the "Assignor’)
OF THE FIRST PART

-and -

GRAYSBROOK CAPITAL LTD., a body corporate, doing
business as ATLANTIC SIGNATURE MORTGAGES AND LOANS

(the "Assignee")
OF THE SECOND PART

WHEREAS the Assignor and the Assignee have entered into a loan agreement
dated June 6, 2023 (the "Credit Agreement’) pursuant to which the Assignor s indebted
or is to become indebted to the Assignee;

AND WHEREAS as security for the indebtedness of the Assignor to the Assignee
the Assignor has executed or is to execute certain security including a mortgage
containing a charge on the lands and premises described in Schedule "A" annexed
hereto (the said lands and premises together with the buildings, improvements and
fixtures situate thereon being hereinafter referred to as the "Premises") (the "Mortgage"),

AND WHEREAS the Credit Agreement, the Mortgage and any other credit
documents executed by the Assignor in favour of the Assignee and any renewals or
extensions thereof and any credit agreements, Mortgages or other credit documents
taken in substitution therefor, either in whole or in part, are hereln collectively referred to

as the "Credit Documents";

AND WHEREAS as security for the due performance by the Assignor of all the
covenants contained in the Credit Documents, the Assignor has agreed to assign,
transfer and set over unto the Assignee all the Assignor's right, title and interest in any
and all leases or agreements to lease (the "Leases"), now of hereafter existing, of any
and all portions of the Premises, and all rents, charges and other monies (the "Rents")
now due and payable or hereafter to become due and payable under the Leases.

NOW THIS INDENTURE WITNESSETH that in consideration of the Premises and
other good and valuable consideration the Assignor represents, covenants and agrees

with the Assignee as follows:

*10020736/00271/4884700/v1



Assignment. The Assignor hereby irrevocably assigns, transfers and sets over
unto the Assignee, subject to no prior claim or assignment, the Leases and the
Rents and all benefits and advantages to be derived therefrom, including any
guarantees glven to the Assignor In respect of the Leases and Rents, to hold and
recelve the same unto the Assignee, its successors and assigns, with full power
and authority to demand, collect, sue for, recover, receive receipts for the Rents
and to enforce payment of the same in the name of the Assignor.

Where Assignor not in Default. Until the Assignor defaults under the covenants,
terms and conditions contained In this Indenture or an event of default occurs

under the Credit Documents the Assignor may demand, receive, collect and enjoy
the Rents only as the same fall due and payable and not in advance, but nothing
shall permit or authorize the Assignor to collect or receive Rents contrary to the

covenants contained herein.

Remedies. The Assignor, in the event of a default hereunder or under the Credit
Documents, hereby authorizes the Assignee, as its option and in addition to any
other rights it may have hereunder or under any other agreement or at common
law or in equity, to deliver to any or all of the tenants, licensees or occupiers of
the Premises notices to pay all Rents to the Assignee and to collect such Rents
and, in addition, enter upon the Premises by its officers, agents or employees for
the purpose of collecting the Rents and/or operating and maintaining the
Premises. The Assignor hereby authorizes the Assignee generally to perform all
such acts, including any acts by way of enforcement of the covenants and
exercise the rights contained in the Leases or otherwise, as may in the opinion of
the Assignee be necessary or desirable for the proper operation and maintenance
of the Premises, which acts may be performed in the name of the Assignor or in
the name of the Assignee as In the absolute discretion of the Assignee may seem
proper or advisable. The Assignee shall, after deduction of all collection charges
and all expenses, which the Assignee in its absolute discretion shall deem
advisable to pay for the proper operation and maintenance of the Premises,
“credit the remainder of the moneys which it may receive in connection with the
Premises on account of any amount or amounts due to the Assignee from the
Assignor in such manner as the Assignee shall in its sole discretion determine.
Notwithstanding anything herein, the Assignee shall be liable to account only for
such monies as shall actually come into its hands.

Liability of the Assignee. In the exercise of the powers herein granted to the
Assignee, no liability shall be asserted or enforced against the Assignee, all such
liability being hereby expressly waived and released by the Assignor. The
Assignee shall not be obligated to perform or discharge any obligation, 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 to hold it
harmless of and from any and all liability, 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 whatsoever which may be asserted against it by
reason of agreements contained in the Leases. Should the Assignee incur any
such liability, loss or damage under the Leases or by reason of this assignment,
or the defence of any such claims or demands, the amount thereof, including
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costs, expenses and all legal fees, shall be secured hereby, and the Assignor shall
reimburse the Assignee therefore immediately upon demand.

Receipts by the Assignee. The Assignor hereby agrees that all receipts given by
the Assignee to any lessee under the Leases on account of any Rents paid to the

Assignee in accordance with the terms of this Indenture shall constitute a good
and valid discharge therefor to each lessee.

Not Mortgagee In Possession. Nothing herein contained shall be deemed to have
the effect of making the Assignee responsible for the collection of the Rents or

any part thereof for the performance of any covenants, terms or conditions either
by the lessor or any lessee contained in the Leases and the Assignee shall not by
virtue of this Indenture be deemed a mortgagee in possession of the Premises.

Perform Covenants of Landlord. The Assignor shall at all times perform all of the
Lessor's covenants and obligations contained in the Leases and any failure on

the part of the Assignor thereunder shall constitute a default hereunder and shall
be deemed to be default under the Credit Documents. If so requested by the
Assignee, the Assignor will enforce the Leases and all remedies available to the
Assignor against the lessees, in case of default under the Leases, or any of them,

by the lessees.

valid Leases. The Assignor hereby covenants with the Assignee notwithstanding
any act of the Assignor that the Leases are good, valid and subsisting leases and
that the Assignor now has good right, full power and absolute authority to assign
each Lease according to the true intent and meaning of this Indenture.

No prepayment of Rents. The Assignor will not accept payment from any lessee
in advance and will not cause payment to be made in advance on its direction for
a period longer than provided in the respective lease and breach of this covenant
shall be deemed to be default under the Credit Documents.

Covenants. The Assignor shall not without the written approval of the Assignee
first had and obtained: -

(a) do or omit to do any act having the effect of terminating, cancelling or
accepting the surrender of the Leases or any of them;

(b) amend, alter or vary the terms and conditions of the Leases or any of
them;

(c) waive, reduce or abate any of its rights or remedies under the Leases or
the obligations of any other parties thereunder or in respect hereof;

(d) permit any material default or breach of covenant by any lessee under the
Leases; and

" (e) enter into any Leases for any part of the Premises that are not bona fide

leases with lessees with whom the Assignor deals at arm's length. The
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12.

3.

14.

terms of any future leases must be approved by the Assignee prior to
execution (such consent not to be unreasonably withheld or delayed) and
shall be at rental rates and terms consistent with comparable space in the

area of the Premises.

Waiver of Covenants, The Assignee may waive any default or breach of covenant
and shall not be bound to serve any notice upon any lessee under the Leases
upon the happening of any default or breach of covenant, but any such waiver
shall not extend to any subsequent default or breach of covenant.

Further Assurances. The Assignor covenants and agrees from time to time and at
all times hereafter at the request of the Assignee to execute and deliver at the
expense of the Assignor such further assurances for better and more perfectly
assigning to the Assignee any Leases whether presently existing or hereafter
created and the Rents payable thereunder in the manner aforesaid as the
Assignee may require and to execute, deliver and register, at the expense of the
Assignor, all such documents as may be required to preserve, perfect and protect
the security constituted hereby including all such renewals as may be required by
relevant legjslation, including the Personal Property Security Act.

Re-assignment. The assignment, transfer and setting over herein provided shall
not be revoked or rescinded by any variation of the terms of the Credit
Documents or any extension of time for payment or otherwise but shall remaln in
full force and effect until the Assignor shall have performed all of its obligations
under the Credit Documents. If the Assignee has executed a release of the
charge on the Premises it shall, at the request and at the expense of the
Assignor, execute and deliver to the Assignor a reassignment of the Leases and

Rents.

Binding_Effect and Governing Law. This Indenture shall enure to the benefit of
and be binding upon the parties hereto and their respective successors and
assigns. This Indenture shall be governed by and construed in accordance with
the laws of the Province of Nova Scotia and the laws of Canada applicable

therein.

[Remainder of page Intentlonally left blank.]



IN WITNESS: WHEREOF the Asslgnor: has. duly-executed thls indenture as of the

date first-above Written.

SIGNED AND. DELIVERED.

T the presence of

Mu

| Witnessed. by video conference

‘SIGNED AND. DELIVERED-

in the presence of

2=

> | 'StevehiﬁééfWPlesldent

Ws{nessed by video.conference

- Per

ANNAPOLIS. MANAGEMENT, INC, in.its

‘capacityas general partn of RUBY, LLP

éte’»zeﬁ‘w; President




CANADA
PROVINCE OF NOVA SCOTIA

|-CERTIFY that on the. l& day of Jung; 2023, BSL HOLDINGS LIMITED, one of the
parties hereto, caused the: foregoing indenture to be-executed by its duly authorized
officer In my présence -and that | have sigried as a witnéss to such execution by video

conference.
e —
7~ Marc A. Bédublen
‘A Barvister 6f the Supreme Court of
Nova Scotia
CANADA
PROVINCE OF NOVA SCOTIA

{ CerTIFy that on the E}_ day of June, 2023, ANNAPOLIS MANAGEMENT, INC., in its
capacity as general paftner of Ruby, LLP, caused this indenture to be properly executed
by its duly authorized officer in my presence and thatl have signed as a witness to such
execution by video conference. f '

UM —

7V Marc A Beaublen

A Barrister-of the Supreme Court of
Nova Scotia

CANADA |
PROVINCE OF NOVA SCOTIA

| CERTIFY that on the ‘S day of June,- 2023, STEVEN CARYl, the. Guarantor in this
indenture, signed and delivered this indenture in.my presence and. | have signed as a

witriess to such exécution by video conference.
ﬂ 4 L (Q:

V7" Marc A. Beaubien
A Barrister of the Supreme Court of
Nova Scetia




PROVINCE OF NOVA SCOTIA

I, Steve Caryl, make oath and say that:

1

SWORN T by video conference \
from AN 0l to Hallfax, this
\Y dayofJune, 2023,

| am the President of ANNAPOLIS MANAGEMENT, INC, (the "Corporation"), general

pariner of RUBY, LLP (the, “Partnership®), and have a personal knowledge of the

" matters hereln deposed to.

[ executed the foregolng Instrument for-and on behalf of the.Corporation and the

Partnership.
' am authotlzed to execute the foregoing Instrument on.behalf of the Corporation

and the Partnership -and thereby bind them,

1 acknowledge that the foregoing Instrument was executed by its proper officer(s)
duly authorized In that regard on ihe date of this affidavit.

The Corporation Is not @ non-resident of Canada under the Income Tax Act
(Canada). Likewlse, the Partnershiip-ls not a non-tesident of Canada under the
Income Tax Act (Canada):. ‘

This acknowledgment Is made p.utSUant to's;31(a) of the. Reglstry Act, RS.N.S.
1989, ¢:392 or:s. 79(1)(a) of the Land Reglstration Act as the case may be, for

the purpose-of ,regl's;éflng.tlje"lnstrument;,

‘That: property described In the within indenture has never been occupled as a
Matrimonial Home by-any of the: shareholders of the: Corporation nor does the
oviriership of a-share In the Corporation or an Interest In the. Partnership entltle
the shareholder, partner or owner of a ghare or [nterest to occupy the aforesald.

" property as -a.Matrimonlal. Home.  For. the. purpose ‘of this my Affidavit,

wMatrimonlal Home” means a dwelling and. real property ocoupled by a person .
hich elther or both of

and that person's spouse as thelr family residenceand In.w
them havea property Interest, y

Mh\ué@j

"7 'Marc AZ Beaublen )
A Barrister of the Supreme Court of

Nova.Scotla



PROVI

I, Stev
1..

NCE OF NOVA SCOTIA

en Caryl, make oath and swear that:

1am the President of B;SLH.OLQIN.GSQ_‘\_;JMITED (the *Company®) and have personal
knowledge:of the facts hereln deposed to: -

1 '-a‘c'knpwl'edvge that I have"executéd the jfg;r:egqlngglhden’ty;.e ‘on the date of this
affidavit as'President:of the. COEnpany;and5a'in'..,a.Utho.rIzéfdétoiéXeCUte‘the;fo'regol'ng
indenture on behalf of the Company.and thereby bind the Company. '

_That for the purpose of this my affidavit-"Matrimonlal Home® means a dwelling

and real property occupled by-a person and that person's spouse as their family

residence;
That ‘the. real property described In ‘the attached Indenture has never been -
‘occupled as-a Matrimonlal Home by-any:of the shareholdérs of the Company, nor
doés the ownership, of a share In" the. Company: entitle the ‘owner or owners
thereof to occupy the-aforesaid propertyas a Matrimonial Home.

This dcknowledgment Is made pursuant tois,34(a) of the Registiy-Act, RS.N:S.

- 1989, 6.392 or.s,-79(4)(a) of the. Land;Reglstration-Act as the case may. be, for

the purpose of Teglstering the Indenture.
<

NTO by videbcqnferen’ceéfrom‘
¢ Q¢ - to Halifax, Province of

Nova Scotia, this_{5¥>day of
June, 2023, before. me: >

Wufo= 7

/

 ABarrister of the Supreme Court of

“Maro Beaublen 1 Steven Cafyl |/

Nova Scotla



SCHEDULE "A"

PID 40042087

All that certain lot In the City of Halifax which was conveyed to one Willlam M.D. Pearman
in his lifetime by deed dated the 23rd day of October, 1903 and registered among the
records of the Deeds at Halifax in Book 383 at pages 764-760 and therein described as

follows:

All that certain lot piece and parcel of land situate, lying and being on the east side of
Granville Street In said City of Halifax, being part of lot number five (5), Letter B in Ewer's
Division of the Town of Halifax;

Beginning at the northwest angle of the lot lately owned by James W, Hutt and sold by
said Hutt to John D. Nash;

Thence easterly by the northern line of said east mentioned lot sixty-two feet (62 feet)
more or less to the northeast corner of said lot; -

Thence northerly on a line parallel with said Granville Street nine feet five inches (9 feet
- B inches) more or less;

Thence westerly and parallel with the line first described sixty-two feet (62 feet) more or
less to Granville Street aforesaid;

Thence southerly by said Street nine feet five inches (9 feet 5 inches) more or less to the
place of beginning.

The description for this parcel originates with a deed dated September 28th, 1922,
registered in the registration district of Hallfax in book 565 at page 53 and the
subdivision is validated by Section 291 of the Municipal Government Act..

PID 00003251

All that certain lot piece and parcel of land situate, lying and being in said Halifax City
part of said lot number Five (5) in Ewer's Division more particularly described as follows:

Bounded westerly by Granville Street and there measuring twenty-six feet (26 feet) more
or less;

Northerly by premises formerly of George Smithers how owned by the Halifax Club and
there measuring sixty feet (60 feet) more or less;

Easterly by premises formerly of George Johnstone now owned by Hunter and there
measuring twenty-six feet (26 feet) more or less; ,

Southerly by premises of William J. Almon and there measuring sixty feet (60 feet) more
or less;



Being the lands conveyed to said James W. Hutt by James J. Morse, and others, by deed
dated June 1, 1872.

The description for this parcel originates with a deed dated September 28th, 1922,
registered In the registration district of Halifax in book 565 at page 53 and the
subdivision is validated by Section 291 of the Municipal Government Act..

PID 00003228

All that certain lot piece or parcel of land situate lying and being on the west side of
Hollis Street in the city of Halifax bounded and described as follows:

BEGINNING at the northeast corner of the property now occupied by the Western Union
Telegraph Company,

THENCE to run westerly along the line of said property sixty feet or until it comes to
property formerly of the late John D. Nash;

THENCE northerly six feet or to the North East corner of said property of said late John D.
Nash;

THENCE westerly along the borderline of said property of said John D. Nash to Granville
Street;

THENCE northerly on Granville Street forty-seven feet ten inches more or less or to the
South West corner of property of John Doull;

THENCE easterly along the South line of said John Doulls property to Hollis Street;

THENCE southerly along Hollis Street fifty-seven feet three and one half inches more or
less to the place of beginning.

SUBJECT TO a Notice of Heritage Property as recorded at the Registry of Deeds at Halifax
. on November 3, 1981 in Book 3531 at Page 1166 as Document Number 46143.

The description for this parcel originates with a Deed dated August 3, 1863, registered in
the registration district of Halifax County in Book 143 at Page 92 and the subdivision Is
validated by Section 291 of the Municipal Government Act.



