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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 2 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. I 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. 

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

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

A. Parties 

4. 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. 
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5. 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. 

6. 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. 

7. 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. 

8. 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. 

9. 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. 

10. 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. 

11. 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. 

12. 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 

13. 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 ("National Film Board Building"). 

14. 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. 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 a result of the COVID-19 Pandemic, the shared workspace and café 
is empty and not leased out. 

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

17. 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", "Hl" and "H2". 

18. 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"). 

19. 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. 

20. 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", "Il" and 
"I2" 

21. 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". 

22. 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". 

23. 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"). 

24. 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. 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". 

26. 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 

27. 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. 

28. 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". 

29. 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 

30. 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"). 

31. 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". 

32. 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. 

33. 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". 

34. 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” .

35. 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. 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". 

37. 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 "Si". 

38. 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"). 

39. 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. 

40. 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". 

41. 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"). 

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

43. 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". 

44. 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". 

45. 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. 

46. 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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C. Mortgage Amounts 

47. 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: 

ortgagee 
Atlantic Central Credit Union 

Balance 
$16,102,160 

League Savings $13,933,831 
Assumption Life $6,570,838 
CIBC 81,631,000 
Graysbraok Capital $7,102,618 
4518276Nova Scotia Limited 51,800,000 
3046475 Nova Scotia Limited $275,000 
Saltwire $210,000 
Total $47,625,447 

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

D. Demands and Meetings 

49. 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. 

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

51. 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. 

52. 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. 

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

54. 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. 

55. 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. 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. 

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

58. 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. 

59. 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. 

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

61. 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. 

62. 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. 

63. 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". 

64. 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. 

65. 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. 

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

68. 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. 

69. 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. 

70. 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. 

71. 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. 

72. 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. 

73. 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. 

74. 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. 

75. 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 

76. 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; (c) 
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. 

77. 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. 

78. 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 Print n le: Joanne Caryi 

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

This MORTGAGE made this 11 day of December, 2020 

BETWEEN: ANNAPOLIS MANAGEMENT, INC., in its capacity as general partner of RUBY, LLP 

(hereinafter called the "Mortgagor") 

• and._ 

ATLANTIC CENTRAL 

(hereinafter called the "Mortgagee") 

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

(a) Applicable Laws means alt 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. 

(b) Interest means the interest payable at the interest Rate under this Mortgage. 

(c) 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. 

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

(e) 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. 
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(f) 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 
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. 

3. 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) 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; 

(b) 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; 

(c) if it is a society, the Mortgagor is a society established and organized and validly existing 
and in good standing under the laws of the jurisdiction of its establishment; it has the 
power to own or lease its property and to carry on the business conducted by it; it is 
qualified as a society to carry on the business or operations conducted by it and to own or 
lease hs 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 
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, membership 
agreement or any other agreement, indenture or undertaking to which the Mortgagor is a 
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party or by which it is bound; 

(d) if it is a society, 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; 

(e) 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; 

(f) 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; 

(i) 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; 

(j) 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 

(a) The Mortgagor covenants that at all times while this Mortgage remains in effect the 

Mortgagor will: 

• 

(i) promptly pay and satisfy the Obligations as they become due or are demanded 

and shall observe all conditions and covenants herein contained; 
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(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; 

(v) 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; 

(vi) 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, 

(vii) 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; 

D. 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 
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 
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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; 

(viii) 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; 

(ix) 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; 

(x) 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; 

(xi) 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; 

(xii) 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; 

(xiii) observe and perform all its obligations under: 

A. leases, licenses, undertakings, and any other agreements to which it is a 
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B. any statute or regulation, federal, provincial, territorial or municipal to 
which the Mortgagor is subject; 

(xiv) 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; 

(xv) if the Mortgagor is an individual, advise the Mortgagee of any change in marital 

status; 

(xvi) 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; 

(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; 

(xxiii) 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. 

(b) 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 

"Hazardous Sabstance(s)" means any substance that, if added to any water or emitted into the air, soil or 

any portion of the building or improvements on the Property, would create or contribute to the creation of a 

condition of such water, air, soil, building or improvement that is detrimental to its use by or to the health, 

safety or welfare of persons or animals or causes damage to plant life or property; any radioactive material 

or explosive; any substance declared from time to time to be hazardous, dangerous or toxic under any 

Applicable Laws, including, without limitation, asbestos, polychlorinated biphenyls, lead and petroleum 

products; and any other substance which is or may become hazardous, toxic or dangerous to persons or 

ProPertY-
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If the results of an environmental assessment conducted during the term of this Mortgage or any renewal or 
extension thereof are not satisfactory to the Mortgagee, in its sole discretion, then, at the option of the 
Mortgagee, the Indebtedness shall become immediately due and payable. The decision to accelerate this 
Mortgage shall be at the sole option of the Mortgagee. In this regard, the acceptance of payments by the 
Mortgagee at any time during or after the term of this Mortgage or any renewal or extension thereof shall 
not constitute a waiver of or otherwise prejudice the Mortgagee's right to demand and receive full 
repayment of this Mortgage as aforesaid. 

All costs of such inspections, investigations and environmental assessments shall be borne by the Mortgagor 
and shall be paid forthwith upon receipt of notice from the Mortgagee or shall be added to the Principal Sum 
secured by this Mortgage, as determined by the Mortgagee in its sole discretion. 

The Mortgagor hereby represents, warrants, covenants and agrees with the Mortgagee (which 
representation, warranty, covenant and agreement shall survive satisfaction or release of the Indebtedness (if 
the Mortgagee has been in possession or control of the Property at any time) or extinguishment of the 
Indebtedness (in the event the Mortgagee or a third party becomes owner of the Property upon default of the 
Mortgagor) that to the best of the knowledge of the Mortgagor and except as disclosed in the reports made 
available to the Mortgagee as of the date hereof: 

(a) after due and diligent inquiry, there are no Hazardous Substances on the Property, no 
Hazardous Substances have ever been used, stored or located on the Property except in 
accordance with Applicable Laws and no part of the Property is or has ever been 
contaminated in excess of levels permitted by Applicable Laws by any Hazardous 
Substances; 

(b) no Hazardous Substance shall be brought onto or used on the Property except in accordance 
with Applicable Laws without the prior written consent of the Mortgagee; 

any Hazardous Substance brought onto the Property or used by any person on the Property 
shall be transported, used and stored only in accordance with all Applicable Laws, and other 
lawful requirements and prudent industrial standards; 

The Mortgagor represents and agrees that: 

(a) 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; 

(c) 

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

(c) 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; 

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

(d) it shall promptly notify the Mortgagee as soon as it knows of or suspects that any Hazardous 
Substance has been brought onto the Property, except in accordance with Applicable Laws, 
or that there is any actual, threatened or potential escape, seepage, leakage, spillage, release 
or discharge of any Hazardous Substance on, from or under the Property. 

(e) 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 
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consents to the Mortgagee contacting and making enquiries of environmental officials or 
assessors; 

(f) 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; and 

(e) the Property will not, except in accordance with Applicable Laws, be used for the purpose 
of storing or using any Hazardous Substance and the Property will not be used in a manner 
which may cause or increase the likelihood of the escape, seepage, leakage, spillage, release 
or discharge of any Hazardous Substance on, from or under the Property, except in 
accordance with Applicable Laws or permit any policy of insurance in respect of the 
Property to be cancelled; and 

The Mortgagor hereby indemnifies the Mortgagee their officers, directors, employees, shareholders, 
subsidiaries, affiliates and agents from and against any and all losses, claims, costs, expenses, 
damages or liabilities (including, without limitation, all legal fees and disbursements) which at any 
time may be paid or incurred by or claimed against it or them for or directly or indirectly arising out 
of, resulting from or attributable to the use, generation, storage, escape, seepage, leakage, spillage, 
release, disposal or presence on, from and under the Property of any Hazardous Substance, and such 
indemnification shall survive the satisfaction or release of the Indebtedness (if the Mortgagee has 
been in possession or control of the Property at any time)or extinguishment of the Indebtedness (in 
the event that the Mortgagee or a third party becomes owner of the Property upon default of the 
Mortgagor). 

8. INSURANCE 

(a) The Mortgagor covenants that while this Mortgage is in effect the Mortgagorshall: 

(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; 

(ii) 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. 

The Mortgagor hereby authorizes and directs the insurer under any required policy of 
insurance to include the naiiie of the Mortgagee as loss payee on any policy of insurance 
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and on any cheque or draft which may be issued respecting a claim settlement under and 
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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 "CI". 
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. 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. 

14. 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. 

IS. CONDOMINIUMS 
*1003397V00036/3779778/v1 



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. 

(b) 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. 

(c) 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: 

(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; 

(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. 

16. DEFAULT 

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

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

(b) 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 

(c) 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 dun, or makes an 
assignment for the benefit of its creditors, is declared bankrupt, makes a proposal or 
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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 

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

(e) 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 

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

(g) 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 

(h) 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 

(j) 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 

(k) if an order is made or a resolution is passed for the winding-up, dissolution or the 

liquidation of the Mortgagor or for the suspension of the operations of the Mortgagor or 

if a petition is filed or other processes taken for the winding-up, dissolution or liquidation 

of the Mortgagor or for the suspension of the operations of the Mortgagor in each case 

upon the request or application of a third party, and such step or proceeding is not 

withdrawn or stayed within ten (10) Business Days; or 

(1) 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 

(m) the Mortgagor, if an individual, dies or is declared incompetent by a court of competent 

jurisdiction; or 

(n) if the Mortgagor or a guarantor of the Mortgagor is a corporation and its voting control 

changes without the Mortgagees written consent; or 

(o) the Mortgagor uses any monies advanced by the Mortgagee to the Mortgagor for any 

purpose other than as agreed upon by the Mortgagee; or 

(p) 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 
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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 

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

(r) 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 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 

(s) 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. 

17. 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 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; 

(ii) 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; 

(iii) 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 
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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; 

(vii) 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; 

(viii) the Mortgagee may sell the Property or any part thereof by foreclosure and sale 
or 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: 

(i) 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 
pad passu with or behind the Mortgage, and if it does not so specify such 
security interest shall rank before the Mortgage; 

(ii) 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); 

(iii) 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 

(iv) 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: 

(i) 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 
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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. 

18. 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. 

19. 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. 

20. 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. 

21. 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. 

22. 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. 
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23. 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 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. 

24. 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. 

(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 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. 

25. 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 tight. 
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26. 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. 

27. 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. 

28. 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. 

29. 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. 

30. 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. 

31. 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. 
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32. 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 orpartnerships; 

(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, atter 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. 

33. TIME 

Time shall in all respects be of the essence. 

34. JOINT AND SEVERAL 

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

(signature page follows) 



IN WITNESS WHEREOF this Mortgage has been signed and delivered on the date first written, above.. 

Per: 
Wit essed by vi eoconterence 

ANNAPOLIS M 
capacity as gene 

Name: Ste 
Title: Preside 

aryl 

&GEMENT, INC., in its 
riner of WAY, I,LP 



PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this Lday of December, 2020, 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. 

/ •\ARAA'
Marc eaubien 

A Barrister of the Supreme Court of 
Nova Scotia 



CANADA. 

PROVINCE OF NOVA SCOTIA 

AFFIDAVIT 

Steven Caryi, of Winter Park. Florida, make oath and say that; 

I am the President of ANNAPOLIS MANAGEMENT, 7NC. (the "Corporation"), general partner 
of RUBY, LLP (the "Partnership"), and have a personal knowledge Of the matters herein deposed 
to. 

2. I executed the foregoing instrument for and on behalf of the CorpOration and the iartnership, 

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

4, I. acknowledge that the foregoing instniment was executed by its proper officer(s) duly authorized in 
that'. reaard on the date of this affidavit. 

5. 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 theincome Tax Ac! (Canada). 

That property' described:in the within mortgage has never been occupied AS a MatriMoniai 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 
Winter Park, Florida to Halifax, Nova Scotia 
this  day of December, 2020 
before me: 

M Beauble 
A Barrister of the SOprenie Court of 
Nova Scotia 



SCHEDULE "A" — PROPERTY 

PH) 444141 

All that lot of land situate on the northeast corner of the intersection of Barrington Street and Salter Street 

in the City of Halifax and bounded and described as follows: 

Beginning at the northeast angle or junction of Barrington and Salter Streets, 

Thence muting easterly by the northern boundary of Salter Street to the northwest angle or junction of 

Salter and Granville Street, 

Thence northerly until it meets the southern boundary of property formerly owned by the Halifax Young 

Mens Christian Association, 

Thence following the southern line of the Y.M.C.A. property 67 feet 8 inches more or less, or to a point 

distant 1 foot 9 inches westerly from the northwest angle of the old Masonic building erected on the corner 

of Salter and Granville Streets in 1875, 

Thence southerly parallel to the Granville Street by a straight line distant 1 foot 9 inches from the western 

wall of said Masonic Hall a distance of 7 feet 6 inches, 

Thence at right angles westerly a distance of 12 feet 9 inches to a point, 

Thence at right angles northerly 7 feet 6 inches more or less to the southern boundary of the Y.M.C.A. 

property, 

Thence westerly by the southern boundary of the Y.M.C.A. property a distance of 44 feet, 9 and three-

quarters inches more or less to Barrington Street, 

Thence southerly by the eastern side of Barrington Street 65 feet, 8 inches more or less to the place of 

beginning. 

SUBJECT to a notice of registration of heritage designation by the City of Halifax dated September 30, 

1981 and recorded on October 6, 1981 in the Halifax Registry of Deeds in Book 3525 at Page 654 as 

Document No. 41897. 

SUBIECT to a notice of heritage designation by the City of Halifax dated October 7, 1980 and recorded on 

October 23, 1980 in the Halifax Registry of Deeds in Book 3441 at Page 1168 as Document No. 43700. 

The description for this parcel originates with a deed dated August 10, 1925, registered in the Land 

Registration Office for the Registration District of Halifax as Document 1496 in Book 600 at Page 233 and 

the subdivision is validated by Section 291 of the Municipal Government Act. 
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GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made this  \\\\' day of December, 2020. 

BETWEEN: 

ANNAPOLIS. MANAGEMENT, INC„ in its capacity as general partner of RUBY, LLP 

(the "ASsignor") 

- and — 

ATLANTIC CENTRAL 

(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) "AgreemenV shall mean this agreement. 

(b) "Leases" shall mean: 

(c) 

(I) 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 
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 

(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 collateral charge of the Property (hereinafter defined) from the 
Assignor to and in favour of the Assignee, dated on or about the date hereof, together with 
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interest thereon as therein set out, and registered against the Property (hereinafter defined) at 
the Land Registration Office. 

(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. 

"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. 

2. 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. 

(e) 

3. 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. 

4. 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. 

5. 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. 
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6. 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. 

7. 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. 

8. 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. 

9. 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. 

10. 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. 

11. 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. 

12. 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. 
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13. The provisions of this Agreement shalt be construed according to the taws of the province in which 

the Property is situated. 

14. 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. 

[the remainder of the page intentionally 
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WITN ESS WHERE° te this Mortgage has been signed and delivered on the date first written above. 

by ideoconference Wittlesse 
Per: 

ANNAPOLIS MA 'MENT, INC., in its 
capacity as getter,= to r of RUBY, LLP 

Stev n (f 
Title: President 

*10033971/00036/3i /9w)2/v1 



PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this day of December, 2020, ANNAPOLIS MANAGEMENT, INC., in 

its capacity as general partner of ROBY, 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 

Marc Beaubi en 
A Barrister of the Supreme Court of 

Nova Scotia 
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CANADA 

PROVINCE OF NOVA SCOTIA 

A FFI DAVIT 

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

1. 1.am the President ofANNAPOLIS MANAGEMENT, INC. (the "Corporation"), general partner 
of RUBY, UP (the "Partnership"), and have.a personal knowledge of the matters herein deposed 
to. 

2, I executed the foregoing instrument for and on behalf of the Corporation and the Partnership. 

3. 1 am. authorized to execute the foregoing instrument on behalf of the Corporation and the Partnership 
'and thereby bind them. 

4. 1 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 Income Tax Act (Canada). Likewise, the 
Partnership is not a non-resident of Canada under the, Income Tax Act (Canada). 

G. 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 
Honie7' 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 froth 
Winter, Park, Florida to Halifax, Nova Scotia 
this... V(̀ '  day of December, 2020 
before met 

N, arc Beaubi n 
A BarriSter of the Supreme Court of 
Nova Scotia 

Steven Caryi 
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SCHEDULE "A" — PROPERTY 

P1D 444141 

All that lot of land situate on the northeast corner of the intersection of Barrington Street and Salter Street 
in the City of Halifax and bounded and described as follows: 

Beginning at the northeast angle or junction of Barrington and Salter Streets, 

Thence running easterly by the northern boundary of Salter Street to the northwest angle or junction of 
Salter and Granville Street, 

Thence northerly until it meets the southern boundary of property formerly owned by the Halifax Young 
Mens Christian Association, 

Thence following the southern line of the Y.M.C.A. property 67 feet 8 inches more or less, or to a point 
distant 1 foot 9 inches westerly from the northwest angle of the old Masonic building erected on the corner 
of Salter and Granville Streets in 1875, 

Thence southerly parallel to the Granville Street by a straight line distant 1 foot 9 inches from the western 
wall of said Masonic Hall a distance of 7 feet 6 inches, 

Thence at right angles westerly a distance of 12 feet 9 inches to a point, 

Thence at right angles northerly 7 feet 6 inches more or less to the southern boundary of the Y.M.C.A. 
property, 

Thence westerly by the southern boundary of the Y.M.C.A. property a distance of 44 feet, 9 and three-
quarters inches more or less to Barrington Street, 

Thence southerly by the eastern side of Barrington Street 65 feet, 8 inches more or less to the place of 
beginning. 

SUBJECT to a notice of registration of heritage designation by the City of Halifax dated September 30, 
1981 and recorded on October 6, 1981 in the Halifax Registry of Deeds in Book 3525 at Page 654 as 
Document No. 41897. 

SUBJECT to a notice of heritage designation by the City of Halifax dated October 7, 1980 and recorded on 
October 23, 1980 in the Halifax Registry of Deeds in Book 3441 at Page 1168 as Document No. 43700. 

The description for this parcel originates with a deed dated August 10, 1925, registered in the Land , 
Registration Office for the Registration District of Halifax, as Document 1496 in Book 600 at Page 233 and 
the subdivision is validated by Section 291 of the Municipal Government Act. 
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GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT madethis  ‘f . day ef December, 2020. 

BETWEEN; 

ANNAPOLIS MANAGEMENT, INC„ in its capacity as general partner of RUBY, LLP 

(the "Assignor") 

-and—

ATLANTIC CENTRAL 

(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: 

(1) each anti 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 pertnitting 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 

(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 collateral charge of the Property (hereinafter defined) from the 

Assignor to and in favour of the Assignee,: dated on or about the date hereof, together with 
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interest thereon as therein set out, and registered against the Property (hereinafter defined) at 

the Land Registration Office. 

(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. 

2. 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. 

3. 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. 

4. 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. 

5. 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. 
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6, 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. 

7. 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 

8. 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. 

9. 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. 

10. 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. 

11. 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. 

12, 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. 
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13. The provisions of this Agreement shall be construed according to the laws of the province in which 

the Property is situated. 

14. 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. 

fthe remainder of the page intentionally 
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Witnessed by 6ideoconference 

IN WITNESS WHEItE01? this Mortgage has been signed and delivered on the date first written above. 

Per: 

ANNAPOLIS M MENT, INC., in its 
capacity as genes ar of RUBY, LLP 

Name: Stev n (t 
Title: President 
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PROVINCE OF NOVA SCOTIA 

\1I HEREBY CERTIFY that on this ,11 day of December, 2020, 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. 

Mare Beaubi en 
A Barrister of the Supreme. Court of 

Nova Scotia 
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CANADA 

PROVINCE OF NOVA SCOTIA 

AFFIDAVIT 

Steven Caryl, of Winter Park, Florida, make oath and say that; 

I. I am the president of ANNAPOLIS MANAGEMENT,. INC. (the "Corporation"), general partner 

of RUBY, LLP (the "Partnership"), and have a personal. knowledge of  matters herein deposed 

to. 

2. l executed the foregoing instrument for and on behalf of the  and the Partnership. 

a. I am authorized to execute the foregoing instrument on behalf of the Corporation and the Partnership 

and thereby bind them. 

4. I 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 fncome Tax Act (Canada). Likewise, the 

Partnership is not a. non-resident of Canada under the loco oe Tax ?let (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 &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 videoconferenee from 
Winter, Park, Florida to Halifax, NovitSeotia 
this  r . day of December, 2020 
before me: 

are eau b i ert 
A Barrister of the Supreme. Court of 
Nova Scotia 

Steven Caryl 

*10033971/00030/3779802/v1 



SCHEDULE "A" — PROPERTY 

P1D 444141 

All that lot of land situate on the northeast corner of the intersection of Barrington Street and Salter Street 

in the City of Halifax and bounded and described as follows: 

Beginning at the northeast angle or junction of Barrington and Salter Streets, 

Thence running easterly by the northern boundary of Salter Street to the northwest angle or junction of 

Salter and Granville Street, 

Thence northerly until it meets the southern boundary of property formerly owned by the Halifax Young 

Mens Christian Association, 

Thence following the southern line of the Y.M.C.A. property 67 feet 8 inches more or less, or to a point 

distant 1 foot 9 inches westerly from the northwest angle of the old Masonic building erected on the corner 

of Salter and Granville Streets in 187S, 

Thence southerly parallel to the Granville Street by a straight line distant 1 foot 9 inches from the western 

wall of said Masonic Hall a distance of 7 feet 6 inches, 

Thence at right angles westerly a distance of 12 feet 9 inches to a point, 

Thence at right angles northerly 7 feet 6 inches more or less to the southern boundary of the Y.M.C.A. 

property, 

Thence westerly by the southern boundary of the Y.M.C.A. property a distance of 44 feet, 9 and three-

quarters inches more or less to Barrington Street, 

Thence southerly by the eastern side of Barrington Street 65 feet, 8 inches more or less to the place of 

beginning. 

SUBJECT to a notice of registration of heritage designation by the City of Halifax dated September 30, 

1981 and recorded on October 6, 1981 in the Halifax Registry of Deeds in Book 3525 at Page 654 as 

Document No. 41897. 

SUBJECT to a notice of heritage designation by the City of Halifax dated October 7, 1980 and recorded on 

October 23, 1980 in the Halifax Registry of Deeds in Book 3441 at Page 1168 as Document No. 43700. 

The description for this parcel originates with a deed dated August 10, 1925, registered in the Land , 

Registration Office for the Registration District of Halifax as Document 1496 in Book 600 at Page 233 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 "M" 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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GRAYSKVic 
CAPITAL LTD 

• 
PSNATEMoatGA41:kt1001 

BETWEEN: 

Retail Collateral Mortgage 

THIS MORTGAGE made on this' day of September, 2023. 

ANNAPOLIS MANAGEMENT, INC., a body corporate, in its capacity as 

general partner of RUBY, LLP 
(the "Mortgagor") 

and 

GRAYSBROOK CAPITAL LTD., a body corporate 
("Graysbrook") 

- and

STEVEN CARYI 
(the "Guarantor") 

VVITNESSETH that the Mortgager in consideration of the sums of money advanced or to be advanced 

to the Mortgagor by Graysbrook, being the Obligations Secured (as that term is defined in the attached 

Set of Standard Mortgage Terms) mortgages the real property described below. Under Description of 

Property Covered to Graysbrook as security for the repayment of the Obligations Secured and the 

performance of the Mortgagor's obligations set out or referred to in this. Mortgage including, without 

limitation, the Agreements (as this is defined in the attached set of Standard Mortgage Terms). 

In this Mortgage "you" and "your" means each person who, has signed this Mortgage as MOrtgagor or 

if applicable, as Guarantor; "we, "our" and "us" mean Graysbrook. 

You agree with us: 

Firstly: That you will repay to Graysbrook the Obligations Secured and will perform all of your 

obligations, financial or otherwise, under. the Agreements. 

The debts and liabilities referred to above are all debts and liabilities, present or future, 

abSolute or contingent, matured or not, at any time owing by yoU to Graysbrook or 
remaining unpaid by you to Graysbrook, either arising from dealings betWeery you and 

Graysbrook or frorn any other dealings or proceedings by which Graysbrook may be or 

become in any manner whatever your, creditor, and wherever incurred and whether 

incurred by you alone or with another or others and whether as principal or surety (the 

"Obligations Secured"). 

Secondly: That you will pay on demand, interest on the principal amount at a rate equal to 

Graysbrook's primp lending rate from time to time plus two per cent (2%) per annum, 

calculated daily and payable monthly, both before and after maturity and default, and 

interest on overdue interest at the same rate and calculated and payable in the same 

wuy. 
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Thirdly: That you will pay all additional amounts to which Graysbrook may become entitled 

under this Mortgage or under the Agreements. 

Fourthly: That you will do everything else that you have promised to do in this Mortgage. 

(Remainder of page Intentionally left blank) 



The Mortgagor and the Guarantor confirms to have read and agreed to the terms of this Mortgage; 

including the. Set of Standard Mortgage Terms attached, acknowledges receipt of a copy of the 

IVIortgage•and has signed below as evidence of its agreement and acknowledgement 

SIGNED this  1,,s  day of September, 2023. 

Witness 

Per: 

Witness 

ANNAPOLIS MANAGEMENT, INC., 
in its capacity as n al partner of 
RUBY, LLP 

Steven C d t 

Steven Ca i • arantor 

PROVINCE OF NOVA SCOTIA 

I CERTIFY that on the  2S)  day of September, 2023, ANNAPOLIS MANAGEMENT; INC., in 
its capacity as general partner of RUBY, LLP, one of the parties hereto, caused the 
foregoing indenture to be executed by its duly authorized officer in my presenee and that 
I signed as a witness to such execution. 

arc A. Beaubien. 
A Barrister of the Supreme Court of 

Nova Scotia 

PROVINCE OF NOVA SCOTIA 

I CERTIFY that on the L day of September, 2023, STEVEN, GARY', the Guarantor in this 
Mortgage, signed, sealed and delivered this Mortgage in my presence and I signed as a 
witness to such execution. 

arc A. Beaublen 
A Barrister of the Supreme Court of Nova 

Scotia 
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AFFIDAVIT OF CORPORATE STATUS 

I, Steve. Caryl, make oath and say that: 

1. I 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: I executed the foregoing instrument for and on behalf of the Corporation and the.

Partnership. 

3. I am authorized to execute the foregoing instrument on behalf of the Corporation and 

the Partnership and thereby bind them. 

4, I 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 nen-reSident of Canada under the Income. Tax Ad (Canada).. 

Likewise, the Partnership is not a non-resident of Canada under the Income Tax Act 

(Canada). 

6. This acknowledgment is made pursdant to s.31(a) of the Registry Act, R.S.N.S. 1989, 

0.392 or s. 79(1)(a) of the Land Registration Act as the case may be, for the purpose 

of registering the instrument. 

7. That property described in the within indenture 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, "Matrirnonial 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 at Halifax, in the Province of.
Nova Scotia, this Za day of September, 
2023, before me: 

Mar's Beau bien 
A Barrister ef the Supreme Court of 

Nova Scotia 



SCHEDULE A 
DESCRIPTION OF PROPERTY COVERED 

PID 00444141 

All that lot of land situate on the northeast corner of the intersection of Barrington Street and Salter 
Street in the City of Halifax and bounded and described as follows: 

Beginning at the northeast angle or junction of Barrington and Salter Streets, 

Thence running easterly by the northern boundary of Salter Street to the northwest angle or junction 
of Salter and Granville Street, 

Thence northerly until it meets the southern boundary of property formerly owned by the Halifax 
Young Mens Christian Association, 

Thence following the southern line of the Y.M.C.A. property 67 feet 8 inches more or less, or to a 
point distant 1 foot 9 inches westerly from the northwest angle of the old Masonic building erected 
on the corner of Salter and Granville Streets in 1875, 

Thence southerly parallel to the Granville Street by a straight line distant 1 foot 9 inches from the 
western wall of said Masonic Hall a distance of 7 feet 6 inches, 

Thence at right angles westerly a distance of 12 feet 9 inches to a point, 

Thence at right angles northerly 7 feet 6 inches more or less to the southern boundary of the 
Y.M.C.A. property, 

Thence westerly by the southern boundary of the Y.M.C.A. property a distance of 44 feet, 9 and 
three-quarters inches more or less to Barrington Street, 

Thence southerly by the eastern side of Barrington Street 65 feet, 8 inches more or less to the place 
of beginning. 

SUBJECT to a notice of registration of heritage designation by the City of Halifax dated September 
30, 1981 and recorded on October 6, 1981 in the Halifax Registry of Deeds in Book 3525 at Page 
654 as Document No. 41897. 

SUBJECT to a notice of heritage designation by the City of Halifax dated October 7, 1980 and 
recorded on October 23, 1980 in the Halifax Registry of Deeds in Book 3441 at Page 1168 as 
Document No. 43700. 

The description for this parcel originates with a deed dated August 10, 1925, registered In the Land 
Registration Office for the Registration District of Halifax as Document 1496 in Book 600 at Page 
233 and the subdivision is validated by Section 291 of the Municipal Government Act. 
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SET OF STANDARD MORTGAGE TERMS 

1. DEFINITIONS 

Mortgage means the mortgage, any schedule attached to it and this set of Standard Mortgage 
Terms; you and your mean each person who has signed or is bound by the Mortgage as 
Mortgagor; we, our and us mean Graysbrook, the mortgagee including our successors and 
assigns; Property means the property described under the heading Description of Property 
Covered on the Mortgage or any schedule attached to it and anything else included under the 
heading Description of Property Covered set out herein; Obligations Secured means all debts 
and liabilities described under the heading Obligations Secured. Agreements means all of the 
contracts, agreements, promissory notes, bills, notices or other documents which govern or 
relate to the Obligations Secured and all renewals, replacements and substitutions of them. 

2. DESCRIPTION OF PROPERTY COVERED 

Any buildings now or later on the Property and any other property that is at any time attached 
or fixed to the land, including additions, alterations and improvements to the buildings are 
covered by this Mortgage. 

3. OBLIGATIONS SECURED 

The debts and liabilities secured bythis Mortgage are all debts and liabilities, present or future, 
absolute or contingent, matured or not, at any time owing by you to us or remaining unpaid by 
you to us, either arising from dealings between you and us or from any other dealings or 
proceedings by which we may be or become in any manner whatever your creditor, and 
wherever incurred and whether incurred by you alone or with another or others and whether 
as principal or surety. 

You agree to pay in accordance with the Agreements and this Mortgage all amounts including 
but not limited to all costs and other amounts due to us under this Mortgage or under any of 
the Agreements, and all interest, including compound interest, accruing on the Obligations 
Secured from time to time. These amounts are secured by this Mortgage and form part of the 
Obligations Secured. 

4. WHAT THE MORTGAGE DOES 

By signing this Mortgage, you charge your entire interest in the Property to us, and to anyone 
to whom the Mortgage is transferred in any way, as security for the payment to us, on demand, 
of the Obligations Secured. The Mortgage secures a current or running account. The Mortgage 
is not satisfied or discharged by any intermediate payment of all or part of the Obligations 
Secured but remains a continuing security for payment of the Obligations Secured, 
notwithstanding any change in the amount, nature or form of the Obligations Secured or any 
renewal, extension, amendment or replacement of the Agreements. 

Our charge upon your interest In the Property subject to the Mortgage will end when: 

(1) You have repaid the Obligations Secured including all amounts to which we may 
become entitled under the Mortgage, and 

(ii) You have done everything else you have promised to do in the Agreements and the 
Mortgage, and 

(Iii) We have signed and delivered to you a Release of the Mortgage. 

You may remain in possession of the Property as long as you are not in default under any of 
the Agreements and as long as you meet all your other obligations to us under the Mortgage. 
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5. NO OBLIGATION TO ADVANCE 

We have no obligation to advance funds to you, even though the Mortgage is prepared, signed 
or registered, and whether or not any amounts have already been advanced; however, by 
signing the Mortgage you charge all of your interest in the Property to us. You will reimburse 
us, on demand, for all our expenses incurred in investigating the title to the Property and 
preparing and registering the Mortgage. 

6. YOUR TITLE TO THE PROPERTY 

As owner of the Property, you certify that, as of the date of this Mortgage and at each 
subsequent advance of the Obligations Secured: 

(i) You are the lawful owner of the Property; 

(ii) There are no encumbrances on the title to the Property other than those disclosed on 
the registered title to the Property; and 

(iii) There are no limitations or restrictions on your title to the Property except building by-
laws, zoning regulations and registered restrictions which have been complied with. 

You promise not to do anything that will interfere with our Mortgage upon your interest in the 
Property and you agree to sign any documents which we think are necessary to mortgage to 
us your interest in the Property. 

You agree not to further mortgage, charge, hypothecate or encumber the property without our 
prior written consent 

7. YOUR RESPONSIBILITIES 

(I) Payment - You agree to pay us the Obligations Secured on demand, and to comply 
with all your other obligations under this Mortgage or under all Agreements. 

(ii) Insurance - You will insure without delay, and keep insured, in our favour and until the 
Mortgage is discharged, all buildings and improvements covered by the Mortgage 
(including those which will be built in the future both during construction and 
afterwards) (the "Buildings') against loss or damage by fire and other perils usually 
covered in fire insurance policies and against any other perils we request. Such 
insurance must be provided by a company approved by us for the replacement cost of 
the Buildings (the maximum amount for which the Buildings can be insured) in 
Canadian dollars. Your policy must be in form satisfactory to us and must include 
extended perils coverage and the Canadian Standard Mortgage Clause satisfactory to 
us stating that loss under the policy is payable to us, You shall, at our request, transfer 
to us all insurance policies and receipts you have on the Buildings and any proceeds 
from that insurance. Co-insurance is not permitted. 

If you do not 

• maintain insurance on the Buildings that, in our opinion, complies with this 
paragraph; 

• deliver a copy of any insurance policy or receipt to us at our request; or 

• provide us with evidence, at our request, of any renewal or replacement of the 
insurance, at least fifteen full days before your insurance expires or is 
terminated, 
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we can, but are not obliged to, insure any of the Buildings. What we pay for any 
insurance we obtain under this paragraph shall be added to the Obligations Secured 
and will bear interest at the interest rate provided for in the Agreements. You will pay 
this amount to us immediately. Also, if the insurance you obtain is not acceptable to 
us in our reasonable estimation, we can require you to replace it with insurance which 
is acceptable. If any loss or damage occurs, you will provide us immediately, at your 
expense, with all necessary proofs of claim. You will also do all necessary acts to 
enable us to obtain payment of insurance proceeds. Our providing a copy of this 
Mortgage will be sufficient authority for an insurance company to pay us any loss 
related to the insurance policy or to accept instructions from us dealing with the loss. 
If the Property includes a condominium unit you will seek to ensure the full compliance 
by the condominium corporation with its duties and obligations under the 
Condominium Act and the declaration and By-Laws of the condominium corporation. 

Insurance proceeds may, to the extent permitted by law, in whole or in part and, at our 
option, be applied to rebuild or repair the damaged Buildings or paid to you or paid to 
any other person who owns or did own the Property, (as established by the registered 
title) or applied, at our sole discretion, to reduce any part of the Obligations Secured, 
whether due or not yet due. 

(iii) Taxes - You agree to pay all taxes on the Property when they are due. If we require it, 
you will make monthly tax payments to us on account of Property taxes with each 
monthly loan payment. The amount of each monthly tax payment will be 1/12th of our 
estimate of a year's taxes on the Property next coming due and payable and may 
change from time to time to reflect changes in the annual taxes on the Property. The 
monthly tax payments should enable us to pay all taxes on or before their annual due 
date. Or, if the taxes are payable in instalments, the monthly payments should enable 
us to pay the full year's instalments of taxes on or before the date on which the first 
instalment is due. 

You will also pay us, on demand, any amount by which the actual taxes on the Property 
exceed our estimate of your taxes or, at our option, we may increase the payment to 
cover this amount. 

We will apply the monthly payments we receive from you towards payment of your 
property taxes as long as you are not in default under the Mortgage. We are not obliged 
to make tax payments on multiple instalment dates or more often than once a year. If 
you have not paid us enough for taxes, we may, at our option, still pay the taxes. This 
will create a debit balance in your tax account Any debit balance is immediately 
payable by you. We are under no obligation to advise you that a debit balance has been 
created. 

We will pay you interest on any credit balance in your tax account. The interest we pay 
will not be less than that paid by us on savings-chequing accounts with the same credit 
balance. We will charge you interest on the debit balance in your tax account at the 
interest rate provided for in the Agreements until the debit balance is paid to us in full. 
Any such debit balance and all accrued interest thereon will form a part of the 
Obligations Secured. 

If you fail to pay us any Obligations Secured when it is due, we may apply the credit 
balance in your tax account towards payment of the Obligations Secured. 

We can deduct from any advance of the Obligations Secured enough money to pay all 
taxes due which have not been paid. 
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You will immediately send us all assessment notices, tax bills or tax notices which you 

receive and provide us with receipted tax bills if we require. 

(iv) Other charges - You agree to pay all taxes, charges, mortgages, liens, common 

expenses and other encumbrances on the Property when they are due. If you do not 

pay any of these amounts when they are due, we can pay them. We can also pay off 

any liens, claims, common expenses or encumbrances against your Property which we 

consider to have priority over the Mortgage. If we pay on your behalf any taxes, charges, 

mortgages, liens or other encumbrances or any common expenses, you will 

immediately pay us our costs of so doing and until paid, all such costs will form part of 

the Obligations Secured and will bear interest at the interest rate provided for in the 

Agreements. You will also pay all our costs of collecting any payments not received 

from you when due. These costs will include all of our legal expenses on a solicitor and 

own client basis. All of these costs will form a part of the Obligations Secured and will 

bear interest at the interest rate provided for in the Agreements. 

(v) Keeping the property in good condition - You agree to keep the Property in good 
condition and to make any repairs that are needed. You also agree not to do anything, 

or let anyone else do anything that lowers the value of the Property. We can inspect 

the Property at any reasonable time and charge the cost of any inspections to you. 

These costs shall be payable to us immediately shall bear interest as provided for in 

the Agreements and shall form part of the Obligations Secured. 

If you don't keep the Property in good condition, or if you or anyone else does anything 

that lowers the value of the Property, we can make any repairs which we consider 

necessary and charge our cost of repairs to you. These amounts shall be payable to us 
immediately, shall bear interest as provided in the Agreements and shall form part of 
the Obligations Secured. You will not make any alterations, improvements or changes 
without our prior written consent. 

You will not use the Property for any business purposes without our consent. 

(vi) If you are a tenant of the property - You promise: 

• to pay the rents and other amounts due under the lease as they fall due; 

• to comply with all of the other terms of the lease and not to do anything that 
would cause the lease to be terminated; 

• not to surrender the lease; 

• not to make any change in the lease without first obtaining our written consent; 

• to give us a true copy of any notice or request you receive concerning the lease; 
and 

• to notify us immediately if your landlord advises you of early termination or 
takes any steps to effect early termination of the lease. 

We shall have the right to cure any default by you under the lease but are not required 
to do so. If we cure any default under the lease, you will pay to us all costs we incur. 
These costs shall be payable to us immediately, shall bear interest as provided in the 
Agreements and shall form part of the Obligations Secured. 

8. PREPAYMENT 

Your right to prepay, if any, the principal amount will be set out in the Agreements. 
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9. BUILDING MORTGAGES 

The word "Improvement" includes any construction, Installation, alteration, addition, repair or 
demolition. If any portion of the Obligations Secured is to finance an Improvement, you must 

so inform us in writing immediately and before any advances of such portion of the Obligations 
Secured. You must also provide us immediately with copies of all contracts and subcontracts 
relating to the Improvement and any amendments to them. You agree that any Improvement 
shall be made only according to contracts, plans and specifications approved in writing by us 
in advance. You must complete all such buildings or Improvements as quickly as possible and 
provide us with proof of payment of all contracts from time to time as we require. If you do not 
complete the construction, we may do so and our expenses will form a part of the Obligations 
Secured and will bear interest at the interest rate provided for in the Agreements. You will pay 
us these expenses immediately. We will make advances to you based on the progress of the 
Improvement until either completion and occupation or sale of the Property. We will determine 
whether or not any advances will be made, when they will be made and in what amount. 
Whatever the purpose is of one or more of the Obligations Secured, we may in our sole and 
absolute discretion hold back funds from advances until we are satisfied that you have 
complied with the holdback provisions of the Builders' Lien Act as amended or re-enacted. You 
authorize us to provide information about the Mortgage to any person claiming a mechanics' 
lien on the Property. 

10. TRANSFER OF LEASES AND RENTS 

As additional and separate security for the Obligations Secured, you assign to us all existing 
and future rents and leases relating to the Property. In particular you transfer and assign to us 
as security: 

(I) All leases, lease agreements and their renewals; 

(ii) All rents and other money payable under the terms of all such leases and agreements; 
however, we may allow you to receive the rents so long as there is no default by you in 
making your payments to us or In complying with your other obligations to us under the 
Mortgage; and 

(11i) All of your rights under such leases and agreements. 

In addition you confirm that: 

(iv) You must obtain our prior written consent for any future leases of the Property or for 
the renewal of any lease (other than a renewal provided for in any lease); 

(v) Nothing we do under this paragraph shall put us in possession of the Property; 

(vi) However, if you default under the Mortgage, we have the right to take possession of 
the Property, inspect, collect rents or manage the Property; and 

(vii) We are not obliged to collect any rent or other income from the Property nor to comply 
with any term of any lease or agreement. 

11. APPOINTING A RECEIVER TO RECEIVE INCOME 

If you default in making any regular loan payment or any other payment which you have agreed 
to make to us, or in complying with any of your obligations under any Agreement or the 
Mortgage, we can, in writing, appoint a receiver (which includes a receiver and manager) to 

(HFXDOCS-1/4945298-vi-Collatera Mortgage) 



collect any income from the Property. We can also, in writing, appoint a new receiver in place 

of any receiver appointed by us. The receiver is considered to be your agent and not ours and 

his defaults are considered to be solely your defaults. 

(I) The receiver has the right to: 

i) Use any available remedy (taken in your name or our name) to collect the 

income from the Property; 

ii) Take possession of the Property or part of it; 

iii) Manage the Property, maintain it in good condition and complete any 

construction or Improvements if applicable; and 

iv) Lease the Property on whatever terms considered appropriate. 

From the income collected the receiver may: 

(i) Retain a commission of 5% of the total money received or any higher rate permitted by 

a judge or other authorized officer. 

(ii) Retain enough money to pay disbursements spent on collecting the income. 

(iii) Pay all taxes, fire insurance premiums, expenses of keeping the Property in good 

condition or completing any construction or Improvements, interest on those payments 

and all charges that have priority over the Mortgage and interest on those charges. 

(iv) Pay us all interest that is due and payable under the Obligations Secured and then, at 

our option, pay us all or part of the Obligations Secured, whether due or not yet due. 

Nothing done by the receiver puts us in possession of the Property or makes us accountable 

for any money except for money actually received by us. 

12. ENVIRONMENTAL PROVISIONS 

We may inspect the Property and the Buildings on it when we consider it appropriate. We may 

do this for any purpose but particularly to conduct environmental testing, site assessments, 
investigations or studies which we consider necessary. The costs of any inspection, testing, 

assessment or study will be payable by you and you will pay us the costs immediately after we 

give you notice of them. If you do not pay us when we request it, we can add the amounts to 
the Obligations Secured under your Mortgage and these amounts will bear interest at the 

interest rate provided for in the Agreements. If we do the things permitted under this 
paragraph, we will not be considered to be in possession or control of the Property. 

13. SECURMZAT1ON 

We may, at our option, sell or deposit all or any part of the Obligations Secured, any Agreement 
or this Mortgage to one or more third party(ies) without notice to you or your consent. If we do 
so, you agree that this Mortgage shall continue to secure all Obligations Secured, including all 

amounts owing under any Obligations Secured or Agreement that has been so sold, or 

assigned or deposited and all Obligations Secured that arise under any Agreement after such 

sale, assignment or deposit. This Mortgage and any Obligations Secured or Agreement once 
sold, assigned or deposited may be repurchased by us, whether or not in default. 

14. IMMEDIATE PAYMENT 
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You will immediately, at our option, pay to us all of the Obligations Secured if any part of the 

Obligations Secured is not paid when it is due, or if you fail to comply with any of your 

obligations under the Mortgage or under any Agreement. 

15. DELAY IN ENFORCEMENT 

We can delay enforcing any of our rights under the Mortgage or the Obligations Secured 

without losing those rights and we can release others from their obligations under the 

Mortgage or any of the Obligations Secured without releasing you. 

16. ENFORCING OUR RIGHTS 

If you do not repay the Obligations Secured after we have demanded payment of them or if you 

have not corrected any other default under this Mortgage or Agreements we can take 

immediate possession of the Property. Upon giving you notice as required by law, we may sell 

the Property or lease it or pursue any other remedy available to us under Nova Scotia law. You 

will immediately pay all our expenses of enforcing or protecting our security or any of our rights 

under the Mortgage or any Agreements. Our expenses include our costs of taking or keeping 

possession of the Property, an allowance for the time and services of our employees utilized 

in so doing, our legal fees on a solicitor and own client basis and all other costs related to 

protecting or enforcing our interest under the Mortgage. These expenses will form part of the 

Obligations Secured and will bear interest as provided for in the Agreements. If the amount we 

receive from the sale or lease of the property Is less than what you owe under the Obligations 

Secured you will have to pay us the difference. 

You agree not to make any claims concerning the Property against anyone who buys it or leases 

it from us, or anyone who buys or leases the Property after that time. If you do have any claims 

concerning the Property, you agree to make them only against us and only for money damages. 

If we obtain a courtjudgement against you for your failure to comply with any of your obligations 

to us under any of the Agreements or the Mortgage, the judgement will not result in a merger 

of the terms of the judgement with our other remedies or rights to enforce your other 

obligations under the Mortgage. We will continue to be entitled to receive interest on the 

Obligations Secured in the manner established in the Agreement(s). The rate of interest 

payable on any judgement shall be calculated and payable in the same way as interest is 

calculated under the Agreement(s) and at the same rate that interest is payable until the 

judgement has been paid In full. 

17. SALE OF PROPERTY 

If you sell or transfer the Property then, at our option, you will immediately pay to us all the 

Obligations Secured. If we do not require you to pay to us the Obligations Secured, your 

obligations to us under the Mortgage, and our rights against you or anyone else who is liable 

for the payment of the Obligations Secured, are not affected. 

18. AMENDMENTS 

We may from time to time enter into one or more written agreements with you (or with anyone 

to whom the Property is transferred) to amend the Agreements or the Mortgage. It will not be 

necessary to register the agreement on title in order to retain priority for the Mortgage, as 

amended, over any instrument registered after the Mortgage for the full amount of the 

Obligations Secured. Any reference in this set of Standard Mortgage Terms to the Mortgage 

means the Mortgage as amended by any such agreement 

19. GIVING NOTICE 
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Any written notice under this Mortgage or the Agreements may be given to you and shall be 

considered to have been received by you when we send it to the last address of which we have 

received written notice from you. Written notice to any one of you shall be considered to be 

notice to all of you. Written notice shall be considered to have been received by us when it is 

received at the address of the branch indicated on the Mortgage document or any other branch 

as we may notify you in writing. 

20. EFFECT ON OTHER AGREEMENTS, OBLIGATIONS AND SECURITY 

The Mortgage does not change or release you from any of your other obligations under the 

Agreements with us. Also, the Mortgage does not affect any other security we hold for the 

repayment of the Obligations Secured, or any other rights we may have to enforce repayment 

of the Obligations Secured. 

21. CONDOMINIUM PROVISIONS 

The Condominium Act, as amended or re-enacted, is called "the Act". Expressions used below 

which are the same as those in the Act have the same meaning as those in the Act, except 

that the expression condominium property has the same meaning as the word "property" in 

the Act. 

You will comply with the Act, and with the declaration, by-laws and rules of the condominium 

corporation (the "Corporation") relating to the property and provide us with proof of your 

compliance from time to time as we may request. 

You will pay the common expenses for your Property to the Corporation on the due dates. In 

addition to our other rights and remedies contained in the Mortgage, you will pay us 

Immediately all our expenses in relation to any by-law, resolution, rule or other matter (other 

than one for which only a vote of the majority present at the meeting is required) or the 

enforcement of our right to have the Corporation or any owner comply with the Act, declaration, 

by-laws and rules and our exercising any voting rights we may have. These costs will bear 

interest in accordance with the Agreements and will form a part of the Obligations Secured. 

You irrevocably authorize us to exercise your rights in all matters concerning the Act and the 

condominium. You also authorize us to exercise your rights to demand the Corporation 

purchase the unit and common interest, where provided under the Act; elect to have the value 

of the unit and common interest or that of the condominium property determined by arbitration 
and receive your share of the Corporation's assets and the proceeds from the sale of the unit 

and common interest or of the condominium property or any part of the common elements. 

If we do not exercise your rights, you may do so according to any instructions we may give you. 
Before making such a demand or election you must obtain our prior written approval. You must 
do this even if we do not have the right to make the demand or election as between ourselves 
and the Corporation, and even if we had previously arranged for you to exercise that right. 

The above actions will not put us in possession of the Property. We are not liable for any action 

we may take in doing what you have authorized us to do or for any failure to act. 

You authorize us to inspect the Corporation's records and remedy any failure of yours to comply 
with the Act or the declaration, by-laws and rules of the Corporation. You will forward to us, if 
we require, any notices, assessments, by-laws, rules and financial statements of the 
Corporation you receive (or are entitled to receive) from the Corporation. 

The Obligations Secured will become payable immediately, at our option, if (i) the Corporation 
fails to comply with the Act and the declaration, by-laws and rules of the Corporation; (ii) the 
Corporation fails to insure all the condominium units and common elements according to law 
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and according to any additional requirements of ours or do all that is necessary to collect 

insurance proceeds; (iii) the Corporation makes any substantial modification to the common 

elements or the Corporation's assets without our approval; (iv) there has been substantial 

damage and the owners have voted for termination of the condominium; (v) a sale of the 

condominium property or any part of the common elements is authorized, or (vi) the property 

ceases to be governed by the Act. 

If the Property ceases to be governed by the Act all the terms of the Mortgage continue to apply 

to the Property. You authorize us to agree with anyone to a partition of the condominium 

property. We can pay or receive money to ensure that the partition is equal and you will 

immediately reimburse us for any money we have paid. We can also execute all documents 

and do all acts needed to carry out the partition. Your share of the Corporation's assets and 

the proceeds from the sale of the unit and common interest or of the condominium property 

or any part of the common elements shall be paid to us (unless we notify you to the contrary 

in writing) and you will do all things necessary to accomplish this and any money received by 

us (after payment of all our expenses) may be applied to reduce any part of the Obligations 

Secured. Any balance remaining after all claims have been satisfied will be paid by you. 

22. RELEASING THE PROPERTY FROM THE MORTGAGE 

We may release, or partially release, the Property from the Mortgage whether we receive value 

for our release or not. If we release part of the Property from the Mortgage at any time, the rest 

of the Property will continue to secure the Obligations Secured. 

If the Property is subdivided before our interest in the Property comes to an end, the Mortgage 

will be secured by each part into which the Property is subdivided. This means that each part 

will secure repayment of the total amount of the Obligations Secured you owe us, even if we 

release another part of the Property from the Mortgage. 

We can release you, any guarantor, or any other person from performing any obligation 

contained in the Mortgage or any other security document without releasing any part of the 

Property secured by the Mortgage or any other security document. Any such release shall not 

release any other party from their obligations under the Mortgage or Agreements. 

23. RELEASE OF MORTGAGE 

When our interest in the Property comes to an end, we will prepare for you a full release of our 

claim (which is called a Release of Mortgage). You will give us a reasonable time in which to 

prepare and sign the release and you will pay our usual administrative fee for preparing, 

reviewing or signing the document and all legal and other expenses we Incur in so doing. You 

will be responsible for registering and for the costs of registering any release. 

24. WHO IS BOUND BY THE MORTGAGE 

You agree to observe and be bound by all of the terms and obligations contained in the 

Mortgage. The Mortgage will also be binding on your heirs, personal representatives and any 

person to whom the Property is transferred and shall benefit us and our successors and 

assigns. All persons who sign or who are otherwise bound by the Mortgage as mortgagors are 

jointly and severally bound to comply with all obligations under the Mortgage. 

25. GUARANTEE 

In this paragraph, guarantor means each person who signs the Mortgage as guarantor of the 

Obligations Secured. Mortgagor means each person who signs or is otherwise bound by the 

Mortgage as mortgagor. 
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In return for us making a loan to the mortgagor, the guarantor, by signing the Mortgage, 

unconditionally guarantees to us the mortgagor's payments of the Obligations Secured 

(including interest, whether or not the interest rate is changed, and other costs and charges), 

when due and compliance with the mortgagor's other obligations under the Mortgage and 

Agreements. Each guarantor agrees that, if the mortgagor defaults in making any payment or 

in performing any other obligation under the Mortgage or Agreements, the guarantor will pay 

us upon demand all of the Obligations Secured and comply with all of the obligations under 

the Mortgage or Agreements which have not been complied with by the mortgagor. Each 

guarantor will be jointly and severally responsible with the mortgagor and with one another (if 

more than one) for all obligations under the Mortgage and Agreements, including payment of 

the Obligations Secured. 

It is understood that we can without releasing or lessening the guarantor's liability and without 

obtaining the consent of or giving notice to the guarantor: 

• Make new advances of the Obligations Secured; 

• Grant any extensions of time for payment and extensions of the term of the Obligations 

Secured, including any amendments, replacements, additions or renewals of the 

Agreements covering the Obligations Secured; 

• Increase the rate of interest payable under the Agreements, either during the initial 

term or in any subsequent renewal period; 

• Release the whole or any part of the Property from the Mortgage or any other security; 

• Otherwise deal with the mortgagor, any other person (including any guarantor), any 

security (Including the Mortgage) or the Property, including releasing, realizing on or 

replacing any security we may hold; 

• Waive any provision of the Mortgage or Agreements or change any of the terms of the 

Mortgage or Agreements at any time; 

either before or after requiring payment from any other person. We may require payment from 

any guarantor without first trying to collect from the mortgagor or any other person (including 

any guarantor) or on any security (including the Mortgage). The obligations of the guarantor 

under this guarantee shall be as principal debtor and not as surety and are not affected by the 

release of any mortgagor or any other person (including any guarantor) of its obligations under 

the Obligations Secured or any compromise or termination of any Obligations Secured, whether 

in bankruptcy proceedings or otherwise. Each guarantor's obligations shall be binding upon 

the guarantor's successors or personal representatives. 

26. HEADINGS 

The headings in the body of the Mortgage form no part of the Mortgage. They are inserted for 

convenience only. You agree that all of the provisions stated in this set of Standard Mortgage 

Terms form a part of the Mortgage. 
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This GENERAL ASSIGNMENT OF RENTS AND. LEASES made the r  day of 

September, 2023. 

BETWEEN;. 

WHEREAS: 

ANNAPOLIS MANAGEMENT, INC., a. body corporate; In its capacity as general partner 
of RUBY, LLP 

(the "Assignor") 

and - 

dRAYSBROOK CAPITAL LTD. 

(the."AsSignee").

OF THE FIRST PART 

OF THE SECOND PART 

A. The Assignor is the present owner of the lands situate at 1533 Barrington Street, 15324536 
GranyilleStreet and 5187 Salter Street, Halifax, NS, and comprised of the lands and premises 
described. in Schedule "A" hereto (hereinafter collectively called the "Property"); 

B. The Assignee has loaned certain money:to the Assignor pursuant to the terms of a term sheet 
(the "Term Sheet") among, inter alia, the Assignor and the Assignee which indebtedness is 
secured, inter. Oa, by a first mortgage of even date herewith containing a mortgage of the 
Property (the "Mortgage"); 

C. It was agreed as a condition of advancing. the sums pursuant to the Term Sheet and the 
Mortgage that the. Assignor would assign to the Assignee, its successors and assigns: (I) all 
leases, subleases, licenses, agreements to lease, options tolease, rights of renewal or other 
agreements by which the Assignor granted or will grant the right to use or occupy all or part of 
Property (whether presently existing or which may exist in the future) and includes agreements 
collateral thereto and any of the foregoing types of agreements entered into by any 
predecessor in title to the Assigner to the extent that any such agreements remain in effect 
(collectively, the "Leases"); (ii) all rents, issues and profits now due or to become due under 
and derived from the Leases and or the property (collectively, the "Rents");. and (iii) the benefit 
of all covenants and obligations of tenants, licensees and oceupants contained in any Leases, 
including without limitation, all rights and benefits of any guarantees thereof, the right to 
deMend, sue for, collect and receive all rent, to enforce the Assignor's rights under any Leases 
or any of them (collectively, the "Lease. Benefits"); as additional security of the payment of the 
moneys owed to the Assignee pursuant to the Term Sheet' and the documents contemplated 
thereby (the "Indebtedness") and for the performance of the covenants and provisos therein 
contained (the "Obligations"). The Leases, the Rents and the Lease Benefits are hereinafter 
collectively referred to as the "Assigned Rights and Benefits". 
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NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good and 

valuable consideration paid to the Assignor by the Assignee, (the receipt and sufficiency of which is 

hereby acknowledged), the parties hereto covenant and agree as follows: 

1. As continuing collateral security for the payment of the Indebtedness and performance of the 

Obligations, the Assignor does hereby sell, assign, transfer and set over unto the Assignee, all 

of the Assignor's right, title and interest, both at law and in equity, in and to the Assigned Rights 

and Benefits, to hold and receive the same unto the Assignee with full power and authority to 

demand, collect, sue for, recover and receive and give receipts for Rents and to enforce 

payment of the same and enforce performance of the obligations in accordance with and 

subject to the terms of this Assignment. 

2. This Assignment shall not extend or apply to the last day of the term, or the last day of any 

extended or renewed term, of any of the Leases and if the assignment be enforced by the 

Assignee, the Assignor shall stand possessed of each such last day and shall hold same in 

trust to assign the same at the direction of the Assignee or any person who may acquire any 

such term or renewal term or who in the course of enforcement hereof may be entitled to so 

direct. 

3. It is expressly acknowledged and agreed that nothing herein contained shall obligate the 

Assignee to assume or perform any obligation of the Assignor to any third party in respect of 

or arising out of the Assigned Rights and Benefits or any of them. The Assignee may, however, 

only after Default (as hereinafter defined), and while such Default continues, at its option, 

assume or perform any such obligations as the Assignee considers necessary or desirable to 

obtain the benefit of the Assigned Rights and Benefits free of any set off, deduction, or 

abatement and any money expended by the Assignee in this regard shall form part of and shall 

be deemed to form part of the Indebtedness and bear interest at the rate stipulated in the 

Term Sheet. 

4. The exercise by the Assignee of its rights under this Assignment or the assumption after Default 

of certain obligations of the Assignor as referred to in Section 3 above, shall not constitute or 

have the effect of making the Assignee a mortgagee in possession. Care, control and 

management of the Property shall remain and shall be deemed to be with the Assignor, in the 

absence of clear and unequivocal action by the Assignee depriving the Assignor of such care, 

control and management and the assumption thereof by the Assignee. 

5. The Assignee may, at any time and whether or not Default has occurred, without further 

request or agreement by the Assignor, reassign to the Assignor, their successors and assigns, 

the Assigned Rights and Benefits or any part or parts thereof by an instrument of reassignment 

in writing executed by the Assignee delivered to the Assignor, their successors and assigns, at 

the address for notice herein provided. Such instrument upon delivery shall constitute a good 

and sufficient reassignment of all of the Assignee's right, title and interest in and benefit of the 

Assigned rights and Benefits to which it pertains and a good and valid release and termination 

of obligations (if any) of the Assignee with respect thereto. Such reassignment shall not 

expressly or impliedly constitute any representation or warranty to the Assignor as to the 

Assigned Rights and Benefits or anything related thereto. 
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6. A statement or recital referring to this Assignment in the discharge of the Mortgage shall 

operate as a good and sufficient reassignment to the Assignor, its successors and assigns, of 

the Assignee's right, title and interest in and to the Assigned Rights and Benefits withoutfurther 

instrument or agreement by the parties and on payment of the Indebtedness upon the request 

and at the cost and expense of the Assignor, the Assignee covenants to execute and deliver to 

the Assignor instruments in registrable form effective to evidence the termination of this 

Assignment and/or reassignment to the Assignors of the Assigned Rights and Benefits. 

7. The Assignor covenants, represents and warrants to and with the Assignee that: 

(a) the Assignor has good right, full power and absolute authority to assign the Assigned 

Rights and Benefits and each of them in the manner herein provided; 

(b) other than Permitted Encumbrances referred to in the Term Sheet , there is no 

outstanding assignment, mortgage, pledge, hypothecation or other disposition or 

encumbrance affecting the Assigned Rights and Benefits; 

(c) notwithstanding any act of the Assignor, the Leases which have been entered into as 

of the date hereof are valid, subsisting and enforceable leases; 

(d) there is no right of set-off or abatement with respect to any rent or other moneys owing 

or to become owing by each lessee under the Leases; 

(e) there has been no release of the obligations of the lessees under the Leases; 

(1) all the Leases are in good standing; 

(g) no rent or other amounts payable pursuant to the Leases has been prepaid for more 

than a one (1) month period. 

8. The Assignor covenants with the Assignee: 

(a) that except when prevented from doing so because of the actions of the Assignee, to 

at all times perform or cause to be performed all of the covenants and obligations on 

the part of lessor contained in the Leases (except to the extent that the same have 

been expressly waived by the other parties to such Leases); 

(b) to maintain or cause to be maintained the Assigned Rights and Benefits 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 enforceability of the Leases; 

(c) to cause the Property to be maintained and managed at all times to a standard of 

quality consistent with the management of other projects which are of a size, location 

and type comparable to the Property; 

(d) not to execute any other assignment of the Assignor's interest in the Assigned Rights 

and Benefits; 

(e) save for deposits for the first and last month rentals, the Assignor will not accept Rents 

more than one (1) month in advance of the dates when such Rents fall due and will 

not cause payment to be made in advance on its direction; 
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(f) all offers to lease and all tenancy agreements, leases or subleases entered into with 

the lessees of the Property shall be on the standard forms previously approved by the 

Assignee acting reasonably, to be used in connection with the Property, amended as 

deemed appropriate in the circumstances by the Assignor acting reasonably to give 

effect to the arrangements made with each lessee or, if not on pre-approved standard 

form, then in all cases in form and substance acceptable to the Assignee acting 

reasonably; 

(g) subject as hereinafter provided not to permit termination or, alter or amend, waive 

rights or remedies or otherwise take action with respect to the Leases which in the 

aggregate will create a material reduction in Rents, from those payable as of the date 

hereof, without the prior written approval of the Assignee such approval not to be 

unreasonably withheld or delayed; 

(h) to furnish to the Assignee credit reports and financial statements all of which are 

obtained by or may be in the possession or control of the Assignor, when reasonably 

required by the Assignee; 

(i) after Default and while such default continues, upon request of the Assignee to 

facilitate in all ways the Assignee's exercise of its rights hereunder, including without 

limitation upon request of the Assignee (i) delivery to the Assignee of up to date rent 

rolls and true copies of all then outstanding leases; (ii) access during regular business 

hours to records pertaining to the Property, wherever held; and (iii) execution by the 

Assignor of written notices to the Lessees directing them to make Rent payments to 

the Assignee; 

Q) to furnish reports to the Assignee with respect to leasing activity and the status of 

Leases as set forth in the Term Sheet; 

(k) to use its best efforts to obtain estoppel certificates from its lessees when and as 

required by the Assignee. In the event an estoppel certificate is not forthcoming, the 

Assignor shall furnish in lieu thereof, a certificate of a senior officer as to the 

information which would have been provided therein. 

9. The Assignor covenants and agrees with the Assignee to promptly notify the Assignee of each 

and every breach, default, non-observance or non-performance, alleged, charged or claimed 

against the Assignor under any lease, of which it has or receives written ,notice or of any 

proceeding by or from any lessee of the Property, or any part thereof, which could likely result 

in: 

(a) the cancellation or termination of any lease; or 

(b) the substantial reduction of or setting-off against Rent generated or to accrue from any 

lease. 

10. Subject to the terms of the Assignment, the Assignor shall have the full right, while not in 

Default (I) to continue to collect Rents; and (ii) to take all actions or cause all actions to be 

taken It deems necessary with respect to the Assigned Rights and Benefits, acting as a 

reasonable and prudent lessor, including without limitation the rightto alter, modify, amend or 

change the terms of the Assigned Rights and Benefits or give any consent, concession or 
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waiver or exercise any option of the Assignor permitted by such terms, or cancel or terminate 

the Assigned Rights and Benefits or accept the surrender thereof or consent to any assignment 

of or subletting under the Leases, provided that the Assignor shall provide to the Assignee 

details of any of the foregoing in the annual reports referred to in Section 8. 

11.. °Default" for the purposes of this Assignment means: default has occurred under the terms of 

the Term Sheet and such default is not remedied within the time period provided in the 

Mortgage or the Letter of Offer, if any and is continuing or default has occurred under this 

Assignment; or any representation or warranty by the Assignor herein shall prove to be 

incorrect at any time in any material respect. Upon Default, the Assignee shall have, in addition 

to any remedy in respect of the Assigned Rights and Benefits as it has under any other 

agreement, (including foreclosure or sale under the Term Sheet ), all remedies available at 

common law or in equity, including, without obligation, any one or more of the following rights: 

(a) to collect the Rents or any part thereof and in the name of the Assignor to take from 

time to time any proceeding which is in the opinion of the Assignee or its counsel, 

expedient for the purpose of collecting Rents or for securing the payment thereof or 

for enforcing any of the Assignor's rights under the Leases, also to demand and receive 

the same and to give acquittances therefor; also to compound, compromise or submit 

to arbitration any dispute which has arisen or may arise in respect to the amount; and 

any settlement arrived at shall be binding upon the Assignor; 

(b) to receive, enjoy or otherwise avail itself of the Lease benefits; 

(c) to manage the Property, including without limitation, the making of repairs of 

replacements to maintain the building or buildings on the Property; 

(d) to appoint and dismiss such agent or employees as shall be necessary or desirable for 

exercise of the Assignee's rights hereunder; 

(e) 

(f) 

(g) 

to after, modify, amend or change the terms of Leases; to enter into new Leases; to 

give consents, concessions or waivers of any rights or provisions of Leases; to accept 

surrenders of Leases, provided same are replaced with a lease or leases of equal or 

greater economic benefit; to give consents to assignment of or subletting under 

Leases; and to accept surrenders of Leases provided such surrendered Leases are 

contemporaneously replaced with new leases with the term of each new lease being 

equal to or greater than the duration of the balance of the term of the surrendered 

Lease and further provided that the Rent of the new lease is not materially less than 

Rent of the surrendered Lease; 

to enter upon the Property by its officers, agents or employees for the purpose of 

collecting the Rents and managing, operating and maintaining its interest in the 

Property; 

to send or employ any inspector or agent to inspect and report upon the value, state 

and condition of the Property and may employ a solicitor to examine and report upon 

title to the same and the lease documentation pertaining to same; 

(h) by private instrument to appoint a receiver and manager in accordance with the 

receivership provisions of the Mortgage which are incorporated by reference into this 

Assignment; 
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(i) to generally perform all such acts as may in the reasonable opinion of the Assignee be 

necessary or desirable for the proper operation and maintenance of the Property, 

which acts may be performed in the name of the Assignor, or in the name of the 

Assignee. 

12. The Assignee's obligations as to any Rents or other amounts actually collected shall be 

discharged by application of such Rents or other amounts against the Indebtedness and for 

any of the other purposes described in this Assignment. The Assignee shall not be liable for 

uncollected Rents or other uncollected amounts. The Assignee shall not be liable to any lessee 

for the return of any security deposit made under any Lease of any portion of the Property 

unless the Assignee shall have received such security deposit. 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 any of the Assigned Rights and Benefits. No credit shall be given to the Assignor for any 

sum or sums received from the Rents, until the money collected is actually received by the 

Assignee, and no credits shall be given for any uncollected Rents or other uncollected amounts 

or bills, nor shall credit on the Indebtedness be given for any Rents, after the Assignee shall 

obtain ownership of the Property under order of court or by operation of law. 

13. 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 

Assignment shall constitute a good and valid discharge therefor to each such lessee. 

14. The Assignee may at any time after Default and while such default continues, with respect to 

any and all Assigned Rights and Benefits, give to any lessee or other person from whom the 

Assignor would have been entitled to receive or claim any benefit under the Assigned Right 

and Benefits in question (the "Other Parties" or "Other Party") express notice in writing of this 

Assignment and thereafter the Assignee shall be entitled to deal with the Other Party or Other 

Parties in respect of the Assigned Rights and Benefits without reference to or consent of the 

Assignor, as if the Assignee were the absolute owner of the Assigned Rights and Benefits. 

15. The Assignor will at the reasonable request of the Assignee attempt to obtain from the Other 

Party or Other Parties, acknowledgments of good standing of the assigned Rights and Benefits 

and/or acknowledgments of notice of this Assignment, in form reasonably satisfactory to the 

Assignee. 

16. The Assignor acknowledges and agrees that this Assignment constitutes an irrevocable 

direction and authorization of the Assignor to any Other Party to pay Rents to the Assignee in 

accordance with this Agreement and otherwise, honour the rights of the Assignee under this 

Assignment, the Assignor agrees that any Other Party may rely upon any notice given by the 

Assignee or on its behalf. The Assignor hereby waives as against any Other Party any claim 

they might otherwise have by reason of the Other Party acting on such notice. 

17. In the event all Defaults are subsequently cured, the Assignee shall upon request of the 

Assignor, and at the Assignor's expense, execute and deliver to the Assignor, directions and 

authorizations to any Other party who received notice of this Assignment in connection with 

the Default now cured as aforesaid, authorizing and directing such Other Party(ies) to resume 

payment of Rents to the Assignor until such time as a further written notice is delivered by the 

Assignee pursuant to the terms of this Assignment 
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18. 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 in no respect be terminated but 

instead remain In 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 Agreement, have all the rights granted hereby. 

19. 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 Term Sheet The said remedies shall be 

cumulative and concurrent and not alternative, may be pursued separately, successively or 

together against the Assignor, against the Property or any or all of them at the sole discretion 

of the Assignee and may be exercised as often as occasion therefore shall arise. 

20. The Assignor acknowledges and agrees that if and to the extent the Assignor's right, title and 

interest in any Assigned Right and Benefit is not acquired until after the delivery of this 

Assignment, this Assignment shall nonetheless apply thereto and the security interest of the 

Assignee hereby created shall attach to any such Assigned Right and Benefit at the same time 

as the Assignor acquires rights therein without the necessity of any further assignment or other 

assurances. The Assignor shall at all times do, execute, acknowledge and deliver or cause to 

be done, executed, acknowledged or delivered every further act, deed, document or further 

assurance as may be required to give effect to this Agreement. 

21. This Assignment shall ensure to the benefit of and be binding upon the successors and assigns 

of the Assignor and the Assignee. 

22. In any action, suit or proceedings for enforcing this Assignment or to recover payment of the 

monies hereby secured, service of any notice, writ or a summons, originating summons, 

statement of claim, order of court or a Judge, or of any legal or other proceedings by the 

Assignee, or by or pursuant to any statute, ordinance, rule, order or practice required to be 

given or serviced, and every notice and/or demand or request permitted or required to be 

served hereunder, shall be deemed to be properly and effectively served if delivered by hand 

to one or more of the respective officers or directors or the Assignor and Assignee, or mailed 

by depositing the same in any post office or letter box, in Canada enclosed in a postage pre-

paid envelope, registered, addressed as set out below, or sent by facsimile transmission, or 

other similar form of communication (collectively, "Electronic Communication') to the intended 

recipient at 

If to the Assignor at 

ANNAPOLIS MANAGEMENT, INC., in its capacity as general partner of RUBY, LLP 

PO Box 1011, Halifax, NS B3J 2X1 

If to the Assignee at 

Graysbrook Capital Ltd. 
Suite 350, 7150 Chebucto Road 
Halifax, NS B3L 4W8 
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The Assignor and the Assignee may change their respective addresses for service by giving the 
other party hereto written notice thereof, in the manner aforesaid. Notice shall be deemed to 
have been received on the date of delivery, where applicable, or, where mailed in Canada, five 
(5) business days after the date of registration of the postage pre-paid envelope, containing a 
notice, demand, request or document except in the event of mail strike or reasonably 
anticipated or actual disruption of postal service which would prevent or substantially delay 
receipt of anything mailed in the manner aforesaid, in which case notice, for the duration of 
such mail strike or reasonably anticipated or actual disruption of postal service, shall be 
effected by personal delivery, or, when sent by Electronic Communication, on the business day 
next following the day on which it was sent. 

23. This Assignment shall be governed by and construed in accordance with the laws of the 
Province of Nova Scotia. 

24. If any term or provision contained in this Assignment or the application thereof to any person 
or circumstance 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. 

25. Time shall be of the essence in this Assignment in all respects. 

26. The Assignor shall forthwith on demand enter into, execute and deliver to the Assignee, at the 
Assignor's expense, such further instruments and assurances in respect of this Assignment as 
the Assignee may reasonably require. 

27. Any provision in this Assignment which is prohibited or unenforceable in any applicable 
jurisdiction will be ineffective to the extent of such prohibition or unenforceability without 
invalidating any remaining provisions hereof. To the extent permitted by law, the parties hereto 
hereby waive any provision of law which renders any such provision prohibited or 
unenforceable in any respect. 

28. The Assignor agrees to pay all reasonable legal and other costs of the Assignee in connection 
with renewing this assignment from time to time and realizing upon, enforcing and attempting 
to enforce the terms of this Assignment or the security granted hereby; all such other costs 
when incurred shall be secured hereby and failure to pay the same as and when demanded 
shall also constitute a default hereunder, the Assignor shall indemnify and save the Assignee 
harmless from all actions, suits, costs, losses, charges, demands and expenses now or 
hereafter incurred or arising as a result of the default by the Assignor hereunder or as lessor 
in any of the Leases. 

29. This Assignment and the rights and remedies contained herein shall be assignable by the 
Assignee in its sole discretion, and shall be successively assignable by such assignee in its 
sole discretion without the consent of the Assignor and without prior notice of such assignment 
by the Assignee to the Assignor provided that such assignment shall only be made in 
conjunction with an assignment of the Mortgage and other security granted as collateral 
security to the obligations of the Assignor thereunder and shall not be an assignment of this 
Assignment only. If so assigned, the Assignee shall have and be entitled to exercise any and 
all discretion, rights and powers of the Assignee hereunder and all references herein to the 
Assignee shall include such Assignee. 
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IN WITNESS WHEREOF the Assignor has duly executed thiS General Assignment of RentS and 
Leases, as of the date first set out above. 

Per: 

ANNAPOLIS MANAGEMENT,. INC., a body 
corporate, in its •acity as general partner of 
RUBY, LLP 

Stev. n , President 

PROVINCE OF NOVA SCOTIA 

I CERTIFY that on the day of September, 2023, ANNAPOLIS MANAGEMENT, INC., in its 
capacity as general partner of RUBY, LLP, one of the parties her caused the foregoing 
indenture to be executed by its duly authorized officer in my pr ce and that I signed as .a 
witness to such execution. 

A Barrist 
c A. Beaubien 

of the Supreme Court of 
Noya Scotia 
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AFFIDAVIT OF CORPORATE STATUS 

1, Steve Caryl, make. oath and say that: 

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

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

4. I 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 income Tax Act (Canada). 
Likewise, the Partnership is not a non-resident of Canada under. the income Tax Act 
(Canada). 

6. This acknowledgment is made pursuant to s.31(a) of the Registry Act, R.S.N.S. 1989, 
0.392 or s. 79(1)(e) of the Lapd Registration Act as the case may be, for the purpose 
of registering the instrument. 

7. That property described in the within indenture 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 purpbse 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 at Halifax, in the PrOvince of 
Nova Scotia, this.  A  day of September, 
2023, before me: 

Marc A. Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 
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SCHEDULE A 
DESCRIPTION OF PROPERTY COVERED 

PID 00444141. 

All that lot of land situate on the northeast corner of the intersection of Barrington Street and Salter 
Street in the City of Halifax and bounded and described as follows: 

Beginning at the northeast angle or junction of Barrington and Salter Streets, 

Thence running easterly by the northern boundary of Salter Street to the northwest angle or junction 
of Satter and Granville Street, 

Thence northerly until it meets the southern boundary of property formerly owned by the Halifax 
Young Mens Christian Association, 

Thence following the southern line of the Y.M.C.A. property 67 feet 8 inches more or less, or to a 
point distant 1 foot 9 inches westerly from the northwest angle of the old Masonic building erected 
on the corner of Salter and Granville Streets in 1875, 

Thence southerly parallel to the Granville Street by a straight line distant 1 foot 9 inches from the 
western wall of said Masonic Hall a distance of 7 feet 6 inches, 

Thence at right angles westerly a distance of 12 feet 9 inches to a point, 

Thence at right angles northerly 7 feet 6 inches more or less to the southern boundary of the 
Y.M.C.A. property, 

Thence westerly by the southern boundary of the Y.M.CA property a distance of 44 feet, 9 and 
three-quarters inches more or less to Barrington Street, 

Thence southerly by the eastern side of Barrington Street 65 feet, 8 inches more or less to the place 
of beginning. 

SUBJECT to a notice of registration of heritage designation by the City of Halifax dated September 
30, 1981 and recorded on October 6, 1981 in the Halifax Registry of Deeds in Book 3525 at Page 
654 as Document No. 41897. 

SUBJECT to a notice of heritage designation by the City of Halifax dated October 7, 1980 and 
recorded on October 23, 1980 in the Halifax Registry of Deeds in Book 3441 at Page 1168 as 
Document No. 43700. 

The description for this parcel originates with a deed dated August 10, 1925, registered in the Land 
Registration Office for the Registration District of Halifax as Document 1496 in Book 600 at Page 
233 and the subdivision is validated by Section 291 of the Municipal Government Act. 



This GENERAL ASSIGNMENT OF RENTS AND LEASES Made the  day of 

September, 2023..

BETWEEN: 
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. 

(the "Assignee") 

'OF THE SECOND PART 

WHEREAS: 

A. The Assignor is the present owner of the lands situate at 1533 Barrington Street, 1532-1536 

Granville.Street and 5167 Salter Street, Halifax, NS, and comprised of the lands and premises 

described in Schedule "A" hereto (hereinafter collectively called the "Property"); 

B. The Assignee has loaned.pertaIn moneyto the Assignor pursuant to the terms of a term sheet 

(the "Term Sheet") among, Inter elle, the Assignor and the Assignee Which Indebtedness is 

secured, Inter elle, by a first Mortgage,of even date herewith containing a mortgage of the 

Property (the "Mortgage"); 

It was agreed as a condition of advancing the sums pursuant to the Term Sheet and the 
Mortgage that the. Assignor would assign to the Assignee, its successors and assigns: (i) all 
leases, subleases, liCenSes, agreements to lease, options to lease, rights. of'renewal or other 
agreements by which the Assignor granted .or will grant the right. o use or occupy all or part of 

Property (whether presently existing or which may exist in the future) and includes agreements 

collateral thereto and any of the foregbing types of agreernents entered into by any 
predecessor in title .to the Assignor to the extent that;any such agreements remain in effect 
(collectively, the "Leases"); (ii) all rents, issues and profits now due or to become due under 
and derived from the Leasesand or the property. (collectively, the "Rente); and (lii) the benefit 
ofall covenants and obligations of tenants; licensees and. occupants contained in any Leases, 
including without lirnitation, all rights and benefits of any;guarantees thereof, the right to 
demand, sue for, collect:end receive all rent, to. enforce the Assignor's. rights under any Leases 

or any of them (collectively, the "Lease Benefits"); as additional security of the payMent of the 
moneys owed to the Assignee pursuant to the Teetry.ShOt. and the documents contemplated 
`thereby (the "Iridebtedneis") and.fer, the .perfeirherjce of`the covenants and provisos therein 
contained (the "Obligations"). The Leases, the Rents and the Lease Benefits are hereinafter 
collectively referred to as the "Assigned Rights and Benefits". 

*10046728/00028/4945306/V1 
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NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good and 

*Wile eenelderatititi paid to the Assignor by the Assignee, (the receipt and sufficiency of which is 

hereby acknowledgectl, the parties hereto covenant and agree as follows: 

1. As continuing collateral security for the payment of the indebtedness and performance of the 

Obligations, the Assignor does hereby sell, assign, transfer and set over unto the Assignee, all 

of the Assignor's right, title and interest both at law and in equity, in and to the Assigned Rights 

and Benefits, to hold and receive the same unto the Assignee with full power and authority to 

demand, collect, sue for, recover and receive and give receipts for Rents and to enforce 

payment of the same and enforce performance of the obligations in accordance with and 

subject to the terms of this Assignment 

2. This Assignment shall not extend or apply to the last day of the term, or the last day of any 

extended or renewed term, of any of the Leases and if the assignment be enforced by the 

Assignee, the Assignor shall stand possessed of each such last day and shall hold same in 

trust to assign the same at the direction of the Assignee or any person who may acquire any 

such term or renewal term or who in the course of enforcement hereof may be entitled to so 

direct. 

3. It is expressly acknowledged and agreed that nothing herein contained shall obligate the 

Assignee to assume or perform any obligation of the Assignor to any third party in respect of 

or arising out of the Assigned Rights and Benefits or any of them. The Assignee may, however, 

only after Default (as hereinafter defined), and while such Default continues, at its option, 

assume or perform any such obligations as the Assignee considers necessary or desirable to 

obtain the benefit of the Assigned Rights and Benefits free of any set off, deduction, or 

abatement and any money expended by the Assignee in this regard shall form part of and shall 

be deemed to form part of the Indebtedness and bear interest at the rate stipulated in the 

Term Sheet. 

4. The exercise by the Assignee of its rights underthis Assignment or the assumption after Default 

of certain obligations of the Assignor as referred to in Section 3 above, shall not constitute or 

have the effect of making the Assignee a mortgagee in possession. Care, control and 

management of the Property shall remain and shall be deemed to be with the Assignor, in the 

absence of clear and unequivocal action by the Assignee depriving the Assignor of such care, 

control and management and the assumption thereof by the Assignee. 

5, The Assignee may, at any time and whether or not Default has occurred, without further 

request or agreement by the Assignor, reassign to the Assignor, their successors and assigns, 

the Assigned Rights and Benefits or any part or parts thereof by an instrument of reassignment 

in writing executed by the Assignee delivered to the Assignor, their successors and assigns, at 

the address for notice herein provided. Such instrument upon delivery shall constitute a good 

and sufficient reassignment of all of the Assignee's right, title and interest in and benefit of the 

Assigned rights and Benefits to which it pertains and a good and valid release and termination 

of obligations (if any) of the Assignee with respect thereto. Such reassignment shall not 

expressly or impliedly constitute any representation or warranty to the Assignor as to the 

Assigned Rights and Benefits or anything related thereto. 
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6. A statement or recital referring to this Assignment in the discharge of the Mortgage shall 

operate as a good and sufficient reassignment to the Assignor, its successors and assigns, of 

the Assignee's right, title and interest in and to the Assigned Rights and Benefits without further 

instrument or agreement by the parties and on payment of the Indebtedness upon the request 

and at the cost and expense of the Assignor, the Assignee covenants to execute and deliver to 

the Assignor instruments In registrable form effective to evidence the termination of this 

Assignment and/or reassignment to the Assignors of the Assigned Rights and Benefits. 

7. The Assignor covenants, represents and warrants to and with the Assignee that: 

(a) the Assignor has good right, full power and absolute authority to assign the Assigned 

Rights and Benefits and each of them in the manner herein provided; 

(b) other than Permitted Encumbrances referred to in the Term Sheet , there is no 

outstanding assignment, mortgage, pledge, hypothecation or other disposition or 

encumbrance affecting the Assigned Rights and Benefits; 

notwithstanding any act of the Assignor, the Leases which have been entered into as 

of the date hereof are valid, subsisting and enforceable leases; 

(d) there is no right of set-off or abatement with respect to any rent or other moneys owing 

or to become owing by each lessee under the Leases; 

(e) there has been no release of the obligations of the lessees under the Leases; 

(f) all the Leases are in good standing; 

(g) no rent or other amounts payable pursuant to the Leases has been prepaid for more 

than a one (1) month period. 

8. The Assignor covenants with the Assignee: 

(a) that except when prevented from doing so because of the actions of the Assignee, to 

at all times perform or cause to be performed all of the covenants and obligations on 

the part of lessor contained in the Leases (except to the extent that the same have 

been expressly waived by the other parties to such Leases); 

(b) to maintain or cause to be maintained the Assigned Rights and Benefits 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 enforceability of the Leases; 

(c) to cause the Property to be maintained and managed at all times to a standard of 

quality consistent with the management of other projects which are of a size, location 

and type comparable to the Property; 

(d) not to execute any other assignment of the Assignor's interest in the Assigned Rights 

and Benefits; 

(e) save for deposits for the first and last month rentals, the Assignor will not accept Rents 

more than one (1) month in advance of the dates when such Rents fall due and will 

not cause payment to be made in advance on its direction; 



(f) all offers to lease and all tenancy agreements, leases or subleases entered into with 

the lessees of the Property shall be on the standard forms previously approved by the 

Assignee acting reasonably, to be used in connection with the Property, amended as 

deemed appropriate in the circumstances by the Assignor acting reasonably to give 

effect to the arrangements made with each lessee or, if not on pre-approved standard 

form, then in all cases in form and substance acceptable to the Assignee acting 

reasonably; 

(g) subject as hereinafter provided not to permit termination or, alter or amend, waive 

rights or remedies or otherwise take action with respect to the Leases which in the 

aggregate will create a material reduction in Rents, from those payable as of the date 

hereof, without the prior written approval of the Assignee such approval not to be 

unreasonably withheld or delayed; 

(h) to furnish to the Assignee credit reports and financial statements all of which are 

obtained by or may be in the possession or control of the Assignor, when reasonably 

required by the Assignee; 

(i) after Default and while such default continues, upon request of the Assignee to 

facilitate in all ways the Assignee's exercise of its rights hereunder, including without 

limitation upon request of the Assignee (i) delivery to the Assignee of up to date rent 

rolls and true copies of all then outstanding leases; (ii) access during regular business 

hours to records pertaining to the Property, wherever held; and (III) execution by the 

Assignor of written notices to the Lessees directing them to make Rent payments to 

the Assignee; 

(1) to furnish reports to the Assignee with respect to leasing activity and the status of 

Leases as set forth in the Term Sheet; 

(k) to use its best efforts to obtain estoppel certificates from its lessees when and as 

required by the Assignee. In the event an estoppel certificate is not forthcoming, the 

Assignor shall furnish in lieu thereof, a certificate of a senior officer as to the 

information which would have been provided therein. 

9. The Assignor covenants and agrees with the Assignee to promptly notify the Assignee of each 

and every breach, default, non-observance or non-performance, alleged, charged or claimed 

against the Assignor under any lease, of which it has or receives written .notice or of any 

proceeding by or from any lessee of the Property, or any part thereof, which could likely result 

in: 

(a) the cancellation or termination of any lease; or 

(b) the substantial reduction of or setting-off against Rent generated or to accrue from any 

lease. 

1.0. Subject to the terms of the Assignment, the Assignor shall have the full right, while not in 

Default: (I) to continue to collect Rents; and (II) to take all actions or cause all actions to be 

taken It deems necessary with respect to the Assigned Rights and Benefits, acting as a 

reasonable and prudent lessor, including without limitation the right to alter, modify, amend or 

change the terms of the Assigned Rights and Benefits or give any consent, concession or 
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waiver or exercise any option of the Assignor permitted by such terms, or cancel or terminate 

the Assigned Rights and Benefits or acceptthe surrender thereof or consent to any assignment 

of or subletting under the Leases, provided that the Assignor shall provide to the Assignee 

details of any of the foregoing in the annual reports referred to in Section 8. 

11. "Default" for the purposes of this Assignment means: default has occurred under the terms of 

the Term Sheet and such default is not remedied within the time period provided in the 

Mortgage or the Letter of Offer, if any and is continuing or default has occurred under this 

Assignment; or any representation or warranty by the Assignor herein shall prove to be 

incorrect at any time in any material respect. Upon Default, the Assignee shall have, in addition 

to any remedy in respect of the Assigned Rights and Benefits as it has under any other 

agreement, (including foreclosure or sale under the Term Sheet ), all remedies available at 

common law or in equity, including, without obligation, any one or more of the following rights: 

(a) to collect the Rents or any part thereof and in the name of the Assignor to take from 

time to time any proceeding which is In the opinion of the Assignee or its counsel, 

expedient for the purpose of collecting Rents or for securing the payment thereof or 

for enforcing any of the Assignor's rights under the Leases, also to demand and receive 

the same and to give acquittances therefor; also to compound, compromise or submit 

to arbitration any dispute which has arisen or may arise in respect to the amount; and 

any settlement arrived at shall be binding upon the Assignor; 

(b) to receive, enjoy or otherwise avail itself of the Lease benefits; 

(c) to manage the Property, including without limitation, the making of repairs of 

replacements to maintain the building or buildings on the Property; 

(d) to appoint and dismiss such agent or employees as shall be necessary or desirable for 

exercise of the Assignee's rights hereunder; 

(e) to alter, modify, amend or change the terms of Leases; to enter into new Leases; to 

give consents, concessions or waivers of any rights or provisions of Leases; to accept 

surrenders of Leases, provided same are replaced with a lease or leases of equal or 

greater economic benefit; to give consents to assignment of or subletting under 

Leases; and to accept surrenders of Leases provided such surrendered Leases are 

contemporaneously replaced with new leases with the term of each new lease being 

equal to or greater than the duration of the balance of the term of the surrendered 

Lease and further provided that the Rent of the new lease is not materially less than 

Rent of the surrendered Lease; 

(f) 

(g) 

to enter upon the Property by its officers, agents or employees for the purpose of 

collecting the Rents and managing, operating and maintaining its interest in the 

Property; 

to send or employ any inspector or agent to inspect and report upon the value, state 

and condition of the Property and may employ a solicitor to examine and report upon 

title to the same and the lease documentation pertaining to same; 

(h) by private instrument to appoint a receiver and manager in accordance with the 

receivership provisions of the Mortgage which are incorporated by reference Into this 

Assignment; 
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0) to generally perform all such acts as may in the reasonable opinion of the Assignee be 

necessary or desirable for the proper operation and maintenance of the Property, 

which acts may be performed in the name of the Assignor, or in the name of the 

Assignee. 

12. The Assignee's obligations as to any Rents or other amounts actually collected shall be 

discharged by application of such Rents or other amounts against the Indebtedness and for 

any of the other purposes described in this Assignment. The Assignee shall not be liable for 

uncollected Rents or other uncollected amounts. The Assignee shall not be liable to any lessee 

for the return of any security deposit made under any Lease of any portion of the Property 

unless the Assignee shall have received such security deposit. 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 any of the Assigned Rights and Benefits. No credit shall be given to the Assignor for any 

sum or sums received from the Rents, until the money collected is actually received by the 

Assignee, and no credits shall be given for any uncollected Rents or other uncollected amounts 

or bills, nor shall credit on the Indebtedness be given for any Rents, after the Assignee shall 

obtain ownership of the Property under order of court or by operation of law. 

13. 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 

Assignment shall constitute a good and valid discharge therefor to each such lessee. 

14. The Assignee may at any time after Default and while such default continues, with respect to 

any and all Assigned Rights and Benefits, give to any lessee or other person from whom the 

Assignor would have been entitled to receive or claim any benefit under the Assigned Right 

and Benefits in question (the "Other Parties" or "Other Party") express notice In writing of this 

Assignment and thereafter the Assignee shall be entitled to deal with the Other Party or Other 

Parties in respect of the Assigned Rights and Benefits without reference to or consent of the 

Assignor, as if the Assignee were the absolute owner of the Assigned Rights and Benefits. 

15. The Assignor will at the reasonable request of the Assignee attempt to obtain from the Other 

Party or Other Parties, acknowledgments of good standing of the assigned Rights and Benefits 

and/or acknowledgments of notice of this Assignment, in form reasonably satisfactory to the 

Assignee. 

16. The Assignor acknowledges and agrees that this Assignment constitutes an irrevocable 

direction and authorization of the Assignor to any Other Party to pay Rents to the Assignee in 

accordance with this Agreement and otherwise, honour the rights of the Assignee under this 

Assignment, the Assignor agrees that any Other Party may rely upon any notice given by the 

Assignee or on its behalf. The Assignor hereby waives as against any Other Party any claim 

they might otherwise have by reason of the Other Party acting on such notice. 

17. In the event all Defaults are subsequently cured, the Assignee shall upon request of the 

Assignor, and at the Assignor's expense, execute and deliver to the Assignor, directions and 

authorizations to any Other party who received notice of this Assignment in connection with 

the Default now cured as aforesaid, authorizing and directing such Other Party(les) to resume 

payment of Rents to the Assignor until such time as a further written notice is delivered by the 

Assignee pursuant to the terms of this Assignment. 
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18. 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 in no respect be terminated but 

instead remain In 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 Agreement, have all the rights granted hereby. 

19. 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 Term Sheet The said remedies shall be 

cumulative and concurrent and not alternative, may be pursued separately, successively or 

together against the Assignor, against the Property or any or all of them at the sole discretion 

of the Assignee and may be exercised as often as occasion therefore shall arise. 

20. The Assignor acknowledges and agrees that if and to the extent the Assignor's right, title and 

Interest in any Assigned Right and Benefit is not acquired until after the delivery of this 

Assignment, this Assignment shall nonetheless apply thereto and the security Interest of the 

Assignee hereby created shall attach to any such Assigned Right and Benefit at the same time 

as the Assignor acquires rights therein without the necessity of any further assignment or other 

assurances. The Assignor shall at all times do, execute, acknowledge and deliver or cause to 

be done, executed, acknowledged or delivered every further act, deed, document or further 

assurance as may be required to give effect to this Agreement. 

21. This Assignment shall ensure to the benefit of and be binding upon the successors and assigns 

of the Assignor and the Assignee. 

22. In any action, suit or proceedings for enforcing this Assignment or to recover payment of the 

monies hereby secured, service of any notice, writ or a summons, originating summons, 

statement of claim, order of court or a Judge, or of any legal or other proceedings by the 

Assignee, or by or pursuant to any statute, ordinance, rule, order or practice required to be 

given or serviced, and every notice and/or demand or request permitted or required to be 

served hereunder, shall be deemed to be properly and effectively served if delivered by hand 

to one or more of the respective officers or directors or the Assignor and Assignee, or mailed 

by depositing the same in any post office or letter box, in Canada enclosed in a postage pre-

paid envelope, registered, addressed as set out below, or sent by facsimile transmission, or 

other similar form of communication (collectively, °Electronic Communication") to the Intended 

recipient at: 

If to the Assignor at: 

ANNAPOLIS MANAGEMENT, INC., in Its capacity as general partner of RUBY, LLP 

PO Box 1011, Halifax, NS B31 2X1 

If to the Assignee at 

Graysbrook Capital Ltd. 
Suite 350, 7150 Chebucto Road 

Halifax, NS B3L 4W8 
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The Assignor and the Assignee may change their respective addresses for service by giving the 

other party hereto written notice thereof, in the manner aforesaid. Notice shall be deemed to 

have been received on the date of delivery, where applicable, or, where mailed In Canada, five 

(5) business days after the date of registration of the postage pre-paid envelope, containing a 

notice, demand, request or document except in the event of mail strike or reasonably 

anticipated or actual disruption of postal service which would prevent or substantially delay 

receipt of anything mailed in the manner aforesaid, in which case notice, for the duration of 
such mail strike or reasonably anticipated or actual disruption of postal service, shall be 
effected by personal delivery, or, when sent by Electronic Communication, on the business day 
next following the day on which it was sent. 

23. This Assignment shall be governed by and construed in accordance with the laws of the 

Province of Nova Scotia. 

24. If any term or provision contained in this Assignment or the application thereof to any person 
or circumstance 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. 

25. Time shall be of the essence in this Assignment in all respects. 

26. The Assignor shall forthwith on demand enter into, execute and deliver to the Assignee, at the 
Assignor's expense, such further instruments and assurances in respect of this Assignment as 
the Assignee may reasonably require. 

27. Any provision in this Assignment which is prohibited or unenforceable in any applicable 
jurisdiction will be ineffective to the extent of such prohibition or unenforceabiiity without 
invalidating any remaining provisions hereof. To the extent permitted by law, the parties hereto 
hereby waive any provision of law which renders any such provision prohibited or 

unenforceable in any respect. 

28. The Assignor agrees to pay all reasonable legal and other costs of the Assignee In connection 
with renewing this assignment from time to time and realizing upon, enforcing and attempting 
to enforce the terms of this Assignment or the security granted hereby; all such other costs 
when incurred shall be secured hereby and failure to pay the same as and when demanded 
shall also constitute a default hereunder, the Assignor shall indemnify and save the Assignee 
harmless from all actions, suits, costs, losses, charges, demands and expenses now or 
hereafter incurred or arising as a result of the default by the Assignor hereunder or as lessor 
in any of the Leases. 

29. This Assignment and the rights and remedies contained herein shall be assignable by the 
Assignee in its sole discretion, and shall be successively assignable by such assignee in its 
sole discretion without the consent of the Assignor and without prior notice of such assignment 
by the Assignee to the Assignor provided that such assignment shall only be made in 
conjunction with an assignment of the Mortgage and other security granted as collateral 
security to the obligations of the Assignor thereunder and shall not be an assignment of this 
Assignment only. If so assigned, the Assignee shall have and be entitled to exercise any and 
all discretion, rights and powers of the Assignee hereunder and all references herein to the 
Assignee shall include such Assignee. 
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IN WITNESS WHEREOF the Assignor has duly executed this. General Assignment of Rents and 

Leases, as of the date first set out above. 

Per: 

ANNAPOLIS MANAGEMENT,. INC., a body 
corporate, in its acity as general partner of 
RUBY, LLP 

Stev. , President 

PROVINCE OF NOVA SCOTIA 

I CERTIFY that on The ,. ,day of September, 2023, ANNAPOLIS MANAGEMENT, INC., in its • 

capacity as general partner of RUBY, LLP, one of the parties her , caused the foregoing 
indenture to be executed by its duly authorized officer in my pr and that I signed as a 
witness to such execution. 

c A. Beaubien 
A Barrist of the Supreme Court of 

Nova Scotia 
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AFFIDAVIT OF CORPORATE STATUS 

I, Steve Caryl, make oath and say that:.

I I 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. I executed the foregoing Instrument for and on behalf of the Corporation and the 

Partnership: 

3. I am authorized to execute the foregoing iristrui-nent on behalf of the Corporation and 

the Partnership and thereby bind them. 

4. I 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 Income Tax Act (Canada). 

Likewise, the Partnership is not a non-resident of Canada under the Income Tax Act 

(Canada). 

6. This acknowledgment'is made pursuant to s.31(a) of the Registry Act, R.S.N.S. 1989, 

cs.392 or s. 79(1)(a) of the..Land RegistratiOn ACt as the case may be, for the purpose 
of registering the instrument. 

7. That property described in the within indenture 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, partnpr 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 at Halifax, in the Province of 
Nova Scotia, this S  day of September, 
2023, before me: 

)k AAMarc A. Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 

Steve 
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SCHEDULE A 
DESCRIPTION OF PROPERTY COVERED 

PID 00444141 

All that lot of land situate on the northeast corner of the intersection of Barrington Street and Salter 
Street in the City of Halifax and bounded and described as follows: 

Beginning at the northeast angle or junction of Barrington and Salter Streets, 

Thence running easterly by the northern boundary of Salter Street to the northwest angle orjunction 
of Salter and Granville Street, 

Thence northerly until it meets the southern boundary of property formerly owned by the Halifax 
Young Mens Christian Association, 

Thence following the southern Ilne of the Y.M.C.A. property 67 feet 8 inches more or less, or to a 
point distant 1 foot 9 inches westerly from the northwest angle of the old Masonic building erected 
on the corner of Salter and Granville Streets in 1875, 

Thence southerly parallel to the Granville Street by a straight line distant 1 foot 9 inches from the 
western wall of said Masonic Hall a distance of 7 feet 6 inches, 

Thence at right angles westerly a distance of 12 feet 9 inches to a point, 

Thence at right angles northerly 7 feet 6 inches more or less to the southern boundary of the 
Y.M.C.A. property, 

Thence westerly by the southern boundary of the Y.M.C.A. property a distance of 44 feet, 9 and 
three-quarters inches more or less to Barrington Street, 

Thence southerly by the eastern side of Barrington Street 65 feet, 8 inches more or less to the place 
of beginning. 

SUBJECT to a notice of registration of heritage designation by the City of Halifax dated September 
30, 1981 and recorded on October 6, 1981 in the Halifax Registry of Deeds in Book 3525 at Page 
654 as Document No. 41897. 

SUBJECT to a notice of heritage designation by the City of Halifax dated October 7, 1980 and 
recorded on October 23, 1980 In the Halifax Registry of Deeds in Book 3441 at Page 1168 as 
Document No. 43700. 

The description for this parcel originates with a deed dated August 10, 1925, registered in the Land 
Registration Office for the Registration District of Halifax as Document 1496 in Book 600 at Page 
233 and the subdivision Is validated by Section 291 of the Municipal Government Act. 
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The parties to this mortgage are: 

Annapolis Management, Inc., in its capacity as General Partner for Ruby, LLP 

the "Mortgagor (s)" 

and 

Canadian Imperial Bank of Commerce, a Chartered Bank, having an office, among others, at 1809 Barrington Street, Halifax, 
Nova Scotia 

the "Mortgagee" 

and 

the "Spouse of the Mortgagor' 

and 

Steven Caiyi 

the "Guarantor" 

In consideration of the Principal Sum received by the Mortgagor and other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Mortgagor as beneficial owner grants, bargains, sells, aliens, releases, conveys 
and confirms unto the Mortgagee, its successors and assigns forever, all and singular those lands and premises described in 
Schedule "A" hereto; 

Together with all buildings and improvements thereon, and the rights and appurtenances to the lands and premises belonging or 
appertaining, and all the estate, right, title, right and title, dower, right of dower, property, claim and demand, both at law and in 
equity of the Mortgagor of, in, to or out of the lands, and every part thereof; 

To have and to hold the said lands and the appurtenances unto the Mortgagee, its successors and assigns forever. 

Provided this mortgage shall be void on the payment to the Mortgagee, it successors or assigns, of the Principal Sum in dollars of 
lawful money of Canada with interest at the rate hereinafter provided from the date hereof (as well after as before maturity and 
both before and after default and judgment) to be calculated half-yearly not in advance in each year on so much of the Principal 
Sum hereby secured as shall from time to time remain unpaid until the whole of the Principal Sum is paid; and payment of taxes 
and all other amounts to which the Mortgagee is entitled under the provisions of this mortgage, and for the performance of statute 
labour. The Principal Sum and interest to be paid as follows: 

Principal Sum: $ 1,975,000.00  of lawful money of Canada advanced to the Mortgagor on this mortgage. 

Interest Rate: The rate of interest chargeable on the Principal Sum and on all other amounts payable under this mortgage 
is a variable rate a year, The following completed section applies: 

Applicable to Ch3C Variable Flex Mortgage' 

This is a CIBC Variable Flex Mortgage. 

en; c• Fes, 11/1nrir,arte io w a. • (sICIr Prim. 1:).0.4o nit ge dGII OJ a wc..r 
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calculated daily using a simple interest formula, which is the same as if it was calculated yearly, not in advance. 

The variable rate open mortgage is a 5-year term mortgage. 

How Interest Calculated: as stated above. 

Interest Adjustment Date: 

Term: 

January 11 , 2016 . 

60 months  commencing on the interest Adjustment Date 
and ending on the Maturity Date. 

Payments: The Mortgagor will pay to the Mortgagee in Canadian Dollars at such place as the Mortgagee may from time to time 
require the Principal Sum with interest at the rate set out and determined above, and taxes and all other amounts as and when 
payable under this mortgage: 

a) Until the Interest Adjustment Date, interest at the current mortgage rate in effect from time to time on the Principal Sum, or on 
such part thereof as has been from time to time advanced, computed from (and including) the date the Principal Sum or any 
such part is advanced until (but excluding) the Interest Adjustment Date, shall, if the Mortgagee so requires, become due and 
shall be paid in monthly instalments commencing on the first day of the month next following the first such advance of the 
Principal Sum, and continuing on the first day of each and every month thereafter, and the balance, if any, of such interest 
shall become due and shall be paid on the Interest Adjustment Date. If the Mortgagee does not so require, all of such interest 
shall become due and shall be paid on the Interest Adjustment Date. At the option of the Mortgagee, interest so due and 
payable may be deducted from such advances. 

b) Following the Interest Adjustment Date, the sum of $ 7,549.36  shall become due and shall be paid, 

on account of the Principal Sum and interest, on the 11t lay of  February  ,  2016  , and on 

the 11.tbiay of each and every month thereafter up to and including the 11 ay of  January 

2021  , (each such date is referred to as an "Instalment Payment Date"); and the balance of the Principal Sum and 
all interest and other moneys (if any) owing under this mortgage shall become due and shall be paid on the date last 
mentioned, unless payable prior thereto by virtue of any express provision hereof. Reference is made to the terms and 
cdnditions incorporated in this mortgage by reference which set forth a method of calculating the interest component of each 
monthly instalment. 

Payment Dates: commencing on the 11t2iay of  February  ,  2016  and continuing on the 
1.1thlay of each and every following month of the term, and the balance of the Principal Sum and all interest thereon and all other 
moneys owing under this mortgage shall become due and be paid on the Maturity Date. 

Maturity Date: January 11  ,  2021  . 

Place of Payment: to the Mortgagee at such place as the Mortgagee may designate from time to time. 

The terms, conditions and covenants set out in Schedule "B" hereto are incorporated in and form part of this mortgage and the 
signatories hereto agree to be bound thereby. 

The Spouse of the Mortgagor consents to this mortgage and conveys to the Mortgagee all of th 
spouse in the lands and premises hereby mortgaged, subject to the provisions for payment d 

Annapoli 
Dated on:  January  2016  . General 

Signed; sealed and delivered 
in the presence of: 

Mortgagor 

K/Inrtri.riesr 

tie and interest of such 
in this mortgage. 
t, Inc., it) its capacity aE 

for Ru1y, TIP

at; Ira 

LS 

LS 



AFFIDAVIT OF CORPORATE STATUS 

I, Steven Caryi, of Winter Park, Florida, make oath and say as follows: 

1. THAT I am a President of Annapolis Management, Inc. (the "Company"), the 
Mortgagor in the attached Mortgage, and as such have a personal knowledge of the matters 
herein deposed to. 

2. THAT I have executed the foregoing indenture on behalf of the Company as President 
of the Company and have authority to do so and confirm that my signature binds the 
Company. 

3. THAT the Company is not now nor will it be on the date of delivery of the foregoing 
Deed, a non-resident of Canada within the meaning of the Income Tax Act (Canada). 

4. THAT for purposes of this my Affidavit, "Matrimonial Home" means the 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 other than a leasehold interest. 

5. THAT the lands described in the Deed are not occupied by any shareholder of the 
Company as a Matrimonial Home and have never been so occupied while the lands have 
been owned by the Company; nor does the ownership of a share in the Company entitle the 
owner or owners thereof to occupy such lands as a Matrimonial Home. 

Sworn to before me, at Halifax
 of Nova Scotia, this 

day of nuary, 2016, 

Marc A. Eaubien 
A Barrister of the Supreme Court 

of Nova Scotia 

PROVINCE OF NOVA SCOTIA 

Stev 

`.- 
I CERTIFY that on the  •N  day of January, 2016, Annapolis Management, Inc., the Mortgagor 
hereto, caused this Indenture to be properly executed by its duly authorized officer(s). I have 
signed as a witness to such execution. 

it 
Marc A. Beatibien 

A Barrister of the Supreme Court 
of Nova Scotia 

PROVINCE OF NOVA SCOTIA 



Schedule "A" 

PID 47183 

ALL that certain lot of land situated on the eastern side of Young Avenue in the City of 
Halifax, Province of Nova Scotia shown as Lot A-4 on a plan (Servant, Dunbrack, McKenzie & 
MacDonald Ltd. Plan No. 13-331A-0) of survey of Lots A-3 and A-4, Resubdivision of Lots A-1 
and A-2, Robert Archibald and Veronica Seabrook signed by Robert A. Daniels, N.S.L.S. 
dated September 30, 1991, approved by the Development Officer for the City of Halifax 
November 28, 1991, filed at the Registry of Deeds as Plan No. 28271 in Drawer 291 and 
described as follows: 

BEGINNING at the intersection of the eastern street line of Young Avenue with the southern 
street line of Ogilvie Street; said point being distant 675.69 feet on a bearing of South 27 
degrees 42 minutes 58 seconds East from Nova Scotia Coordinate Monument No. 4848; 

THENCE North 67 degrees 55 minutes 01 seconds East 149.50 feet along the southern 
street line of Ogilvie Street to the northwestern corner of Lot B; 

THENCE South 22 degrees 01 minutes 45 seconds East 66.00 feet along the western 
boundary of said Lot B to the northeastern corner of Lot A-3; 

THENCE South 67 degrees 55 minutes 01 seconds West 39.56 feet along the northern 
boundary of said Lot A-3 to an angle therein; 

THENCE South 22 degrees 04 minutes 59 seconds East 1.00 feet along the western 

boundary of said Lot A-3 to an angle therein; 

THENCE South 67 degrees 55 minutes 01 seconds West 17.45 feet along the northern 

boundary of said Lot A-3 to an angle therein; 

THENCE North 22 degrees 04 minutes 59 seconds West 1.00 feet along the eastern 

boundary of said Lot A-3 to an angle therein; 

THENCE South 67 degrees 55 minutes 01 seconds West 92.49 feet along the northern 

boundary of said Lot A-3 to its intersection with the eastern street line of Young Avenue; 

THENCE North 22 degrees 01 minutes 45 seconds West 66.00 feet along the eastern street 

line of Young Avenue to the place of beginning. 

CONTAINING 9,884 square feet. 

ALL bearings are Nova Scotia Coordinate Survey System Grid Bearings and are referred to 

Central Meridian 64 degrees 30 minutes West. 
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Additional Terms and Conditions 

Filed By: Canadian Imperial Bank of Commerce 

Filing Number: CIBC-2545 

Filing Date: December 15, 2014 

The following set of additional terms and conditions is attached as Schedule B to Canadian 
Imperial Bank of Commerce Residential Mortgages in Newfoundland and Labrador, Nova 
Scotia and Prince Edward Island. In New Brunswick, this document is referenced in your 
mortgage as being filed in the Land Titles System as Optional Covenant Number CIBC -
2545. 

Contents 

1. Definitions 3 

2. What this mortgage does 4 
2.1 Your interest in your property 4 
2.2 Who is obligated by this mortgage .  5 
2.3 Changing or renewing this mortgage 

(also important to anyone who has a subsequent interest in your property) 5 
2.4 Building mortgage 5 
2.5 Making material changes 6 

3. Interest 6 
3.1 Interest rate 6 
3.2 Payment frequency 6 
3.3 If you have a fixed interest rate mortgage 6 
3.4 If you have a variable interest rate mortgage 6 
3.5 Interest on amounts advanced to you before the interest adjustment date 7 
3.6 Interest on overdue amounts 7 
3.7 Interest adjustment when payment frequency changes 7 

4. Payments on the loan amount 8 
4.1 Currency and place of payment 8 
4.2 Regular payments 8 
4.3 Bank account for payments 8 
4.4 Payments on amounts advanced to you before the interest adjustment date 8 
4.5 The effect of variable interest rates on your payments 8 
4.6 Payment on default 9 
4.7 Demand to repay the total loan amount immediately 9 
4.8 How we apply your payments 9 
4.9 Changing the amount of your regular payment 10 

4.10 Prepaying your open mortgage without paying a prepayment charge 11 
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1. Definitions 

This section defines specific terms you will find in this set of Additional Terfns and 
Conditions: 

Mortgage means: 

• the registered document; 

• this set of Additional Terms and Conditions together with any statutory and 
optional covenants and conditions stated in the registered document; 

• any Schedules and affidavits attached to it; and 

• any renewals or amendments. 

Registered document means the Mortgage of Land that you sign to give this mortgage 
and any schedules and affidavits attached to it, which is registered or recorded 
according to the relevant Act. 

Act means the relevant legislation in the province where your property is located: 

• in Newfoundland and Labrador, the Registration of Deeds Act-, 

• in New Brunswick, the Registry Act, or the Land Titles Act; 

• in Nova Scotia, the Registry Act or the Land Registration Act; and 

• in Prince Edward Island, the Registry Act. 

You and your mean each person, corporation and other entity who has signed the 
mortgage as a borrower. This includes the personal and legal representatives of each 
person, corporation and other entity. 

We and us mean the financial institution (mortgagee) that is lending you the money. 
Our also refers to this lender. 

CIBC means Canadian Imperial Bank of Commerce. 

Your property means the land described on the Charge/Mortgage of Land. It includes 
all buildings and structures on the land now or added later, as well as anything attached 
now or later to the land or to any building or structure on the land. This includes any 
improvements, substitutions, additions or alterations made to any building, structure or 
the land. If your property is a condominium unit, your property includes your interest in 
the common elements and any other interest that you may have in the assets of the 
condominium corporation. Any references to your property mean all or any part of 
your property. 

Principal amount is the amount of money identified as the principal amount on the 
mortgage. 

Your regular payment means the amount of each payment as described in the mortgage. 

Loan amount means the amount of money you owe us at any given time under this 
mortgage. It is the balancayou owe on the loan. The loan amount may include unpaid 
pi incipal, interest on unpaid principal, defaulted payments, interest on defaulted 
payments, other charges and interest on other charges. Other charges may include the 
expenses of enforcing our rights as well as paying off any prior charges against your 
property. These may include such things as: 
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of the interest adjustment date in Section 36(1) of the National Housing Loan Regulations 
will apply to all mortgages insured by Canada Mortgage and Housing Corporation. 

CIBC Prime Rate is the annual variable reference rate of interest that CIBC declares 
from time to time as its prime rate for Canadian dollar loans made by CIBC in Canada. 
The CIBC Prime Rate can change at any time. 

Condominium Act means the relevant legislation in the property where the 
condominium is located: 

• in Newfoundland and Labrador, the Condominium Act; 

• in New Brunswick, the Condominium Property Act; 

in Nova Scotia, the Condominium Act; and 

• in Prince Edward Island, the Condominium Act. 

Construction lien means a mechanic's lien or builder's lien, according to the following 
laws where your property is located: 

in Newfoundland and Labrador, the Mechanics' Lien Act; 

in New Brunswick, the Mechanics' Lien Act; 

• in Nova Scotia, the Builders' Lien Act; and 

in Prince Edward Island, the Mechanics' Lien Act. 

Family Law Act means the relevant laws in the province where your property is located: 

in Newfoundland and Labrador, the Family Law Act; 

• in New Brunswick, the Marital Property Act; 

• in Nova Scotia, the Matrimonial Property Act; and 

• in Prince Edward Island, the Family Law Act. 

Taxes means all taxes, assessments and levies of any kind and includes any 
interest and penalties. Examples of taxes include property taxes, local improvement 
assessments, school taxes and development charges. Taxes could also include 
penalties or costs associated with a cleanup following a fire, explosion or other 
destruction or damage. 

2. What this mortgage does 

By signing the Charge/Mortgage of Land, you charge your entire interest in your property 
to us. In return, we make a loan to you for the principal amount, or any part of the principal 
amount as is advanced to you from time to time. This means that your interest in your 
property is security to us for repayment of the loan amount and your performance of all 
your obligations under the mortgage. 

You agree to pay the loan amount as required by the mortgage, and to meet all of your 
other obligations under this mortgage, including paying all taxes on your property. You 
agree to make all payments required by this mortgage in full, without delay, without 
making any set off, abatement, counterclaim ur deductions, and without withholding any 
amounts. You agree not to cancel, offset or reduce any payments that you have made 
or that you are required to make. 

Our interest in your property ends when you have repaid the total loan amount, as 
_ .,_• 
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In all cases, you also certify that there are no encumbrances or limitations affecting 
title to your property, except those that we have agreed to in our loan approval 
document and except building and zoning by-laws that you have complied with. 
Examples of an encumbrance or limitation would be another mortgage or a lien. 

You also agree that you will sign any other document or do what is necessary, 
in our opinion, to make sure that all of your interest in your property has been 
completely charged to us so that our loan to you is adequately secured. You will 
be responsible for any costs associated with obtaining these documents, taking 
any actions we require, and proving that all of your interest in the property has 
been charged to us. 

You agree to pay us all of our costs, including any legal fees and expenses, for 
investigating the title to your property and registering the mortgage. You must pay 
these amounts to us immediately. If you do not pay them, we may declare you in 
default on the mortgage, or add these amounts to the loan amount, or do both. 

2.2 Who is obligated by this mortgage 

The obligations under this mortgage are the collective and individual responsibility 
of each person, corporation and other entity who signed it. This means that each 
borrower and guarantor is responsible for meeting all obligations in this mortgage 
and paying the entire loan amount, even if others have also signed this mortgage. 

In addition, your legal and personal representatives and anyone else to whom your 
property is transferred must meet the obligations in this mortgage. Our successors 
and anyone to whom we transfer this mortgage is also obligated by this mortgage. 

2.3 Changing or renewing this mortgage 
(also important to anyone who has a subsequent interest in your 
property) 

We may make written agreements with you to change any part of this mortgage. 
These agreements could include renewing the mortgage, amending the mortgage, 
or extending the length of time for the mortgage. These agreements may or may 
not include a change in the interest rate. 

We do not have to register these agreements on the title to your property to 
retain our rights under the mortgage. Even if we do not register these 
agreements, this mortgage, as renewed, extended or amended, maintains 
priority over anything else that may be registered against the title to your 
property after the mortgage. 

Any new agreement we make with any borrower or any other person who is 
obligated to pay the loan amount will not release or affect the liability of others 
who are obligated under this mortgage, even if they do not sign or are not 
advised of the new agreement. 

2.4 Building mortgage 

If the mortgage is used to finance an improvement, you agree to make the 
improvement only according to plans and specifications that we have approved. 
Improvements include any construction or installation on your property or any 
alteration, addition or repair to any building or structure on your property. 



5453-2015/03 
Atlantic 

Page 6 of 34 

that are based on progress. You must pay us these administration and processing 
fees immediately. If you do not pay them, we may declare that you are in default 
on the mortgage, or add the fees to the loan amount, or do both. 

We may hold back money from any advances until we are satisfied that all 
obligations under any construction lien are met. You authorize us to give 
information about the mortgage to anyone who claims a construction lien on 
your property. 

We may obtain an order removing any construction lien, and, if we think it is 
necessary, we may provide financial guarantees or other security to obtain such 
an order. You must immediately pay all of our expenses for this, including any 
charges for providing financial guarantees. If you do not pay these expenses, we 
may declare that you are in default on the mortgage, or we may add the amount 
payable to the loan amount, or we may do both. 

2.5 Making material changes 

Any agreement, whether verbal or in writing, to make material changes to the 
mortgage terms and conditions will apply not only to those who agree to the 
changes but also to any person who signed the original mortgage, including 
guarantors, but did not receive notice of the changes or agree to the changes 
in writing. Examples of these changes include extensions of the time for 
payments, changes in the interest rate and renewals or extensions of the term of 
the mortgage. 

3. Interest 

3.1 Interest rate 

You will find the interest rate in the registered document. 

Interest is payable on the loan amount at this rate until the total loan amount has 
been paid, both before and after the balance due date, before and after default, 
and before and after we obtain any court judgment against you. 

3.2 Payment frequency 

Interest is payable at the frequency shown in thd registered document. 

3.3 If you have a fixed interest rate mortgage 

If you have a fixed interest rate mortgage, interest is compounded semi-annually, 
not in advance. Interest is calculated on each regular payment date. Although the 
annual interest rate is based on a full year, if the mortgage is prepaid or paid off in 
February of a leap year, daily interest will be calculated on the basis of a 29-day 
month. 

Interest is calculated half-yearly, not in advance, within the meaning of the Interest 
Act (Canada). __ 

3.4 If you have a variable interest rate mortgage 

If you have a variable interest rate mortgage, interest on your loan is calculated 
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The interest rate will change automatically every time there is a change in the 
CIBC Prime Rate. These changes will occur without you being notified. 

You can always find the current CIBC Prime Rate at any CIBC branch in Canada. 

If there is a need to prove the CIBC Prime Rate in effect at any time, you agree 
that a certificate from us stating the rate will be considered as conclusive evidence 
of the rate in effect at that time. 

The amount of interest that has accumulated on your loan amount from one 
regular payment date to the next that is more than your regular payment is called 
deferred interest. We will charge you interest on the deferred interest at the current 
mortgage rate starting on the payment date on which the interest became deferred 
interest. On the next payment date, interest on the deferred interest will be added 
to the deferred interest. Once it is added, it becomes part of the deferred interest 
owing, and interest is charged on it. This will continue until all of the deferred 
interest is paid. You can find out the amount of any deferred interest owing at any 
time by contacting us. 

3.5 Interest on amounts advanced to you before the interest adjustment 
date 

If this is a fixed rate mortgage, interest on any part of the principal amount that 
we advance to you before the interest adjustment date will be calculated using the 
rate and method in effect for your mortgage on the date we advance you the money. 
You can find out what this rate is by contacting us or any CIBC branch in Canada. 

If this is a variable rate mortgage, interest on any part of the principal amount 
that we advance to you before the interest adjustment date will be calculated daily 
at your current mortgage rate. 

If this is a building mortgage, interest on progress advances is calculated daily. 
It is payable monthly up to the interest adjustment date established for the initial 
term of the mortgage. We may deduct the interest owing on any advance from 
future advances, without making any adjustment. In cases where more than 30 
days have passed between advances, you must pay interest on previous advances 
as soon as it is invoiced or deducted from your account. Interest on any overdue 
interest, compounded monthly, will be calculated on the same basis until paid. We 
will deduct any interest owed on the interest adjustment date established for the 
initial term of the mortgage from the last substantial advance. 

3.6 Interest on overdue amounts 

If you do not make the regular mortgage payment or any other payment when 
required, we will charge interest on all overdue amounts, including unpaid interest. 

The rate we will use is shown on the Mortgage of Land and is payable both before 
and after the balance due date, before and after default, and before and after any 
court judgment we obtain against you. If we demand, you must pay us this additional 
interest immediately, both before and after the balance due date, before and after 
dcfault, and before and after any court judgment we obtain against you. 

3.7 Interest adjustment when payment frequency changes 

If you are not in default on your loan, you may change your payment frequency to 
. . 
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4. Payments on the loan amount 

4.1 Currency and place of payment 

You will pay the loan amount to us in Canadian dollars at the address stated in the 
registered document. 

In some cases, we may write to you to tell you to send your payments to a different 
address. If we do this, you must send your payments to that different address. 

4.2 Regular payments 

You must make regular payments to us for the principal and interest. The amount 
of each payment and the payment dates are stated in the registered document. 
You must make these payments starting with the first payment date up to and 
including the last payment date. 

You must pay any outstanding balance of the loan amount on the balance due 
date. You can find the balance due date in the registered document. 

4,3 Bank account for payments 

You must maintain a bank account that is satisfactory to us with a CIBC branch 
and give us authorization to automatically deduct each payment of principal, 
interest, taxes and creditor insurance premiums (if applicable) when they are due. 

You must make sure that the account always contains sufficient funds to meet 
each payment amount. If you don't maintain sufficient funds in the account, or if 
you cancel the authorization to deduct payments, or if you close the account, we 
will consider you to be in default on your mortgage. In these cases, you agree to 
pay us immediately our administration and processing fees in effect at that time for 
any actions that we have to take. If you do not immediately pay us these fees, we 
may declare that you are in default on your loan, or add these fees to the loan 
amount, or do both. 

4.4 Payments on amounts advanced to you before the interest 
adjustment date 

We may advance to you part of the principal amount before the interest adjustment 
date. In these cases, we will decide which of the following methods will be used to 
pay interest on the amount advanced to you before the interest adjustment date: 

■ we may ask you to pay the interest on this amount on the interest 
adjustment date; 

■ we may deduct the interest from your bank account on the interest 
adjustment date; 

■ we may deduct the interest from the remaining amount of the principal that we 
advance to you; or 

■ we may deduct the interest from your bank account on the first regular 
payment date. 

4.5 The effect of variable interest rates on your payments 

Imrsnlicke C11111 Virrt stnrInhla rmfeA rrirtriovnevnel 
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If the interest rate increases to the point that your payment amount no longer 
covers the interest portion of your regular payments, the amortization period of the 
mortgage may increase. If this happens, you may be required to increase the amount 
of your regular payment so that the mortgage will be repaid over the remaining 
balance of the original amortization period. The rate of interest that will cause this 
to happen is stated in the Mortgage Disclosure Statement that you signed. 

4.6 Payment on default 

If you do not meet one or more of your obligations under the mortgage, including 
your obligation to make payments, you must immediately pay to us all outstanding 
amounts. We also have the right to change your payment dates to once a month, 
and require you to pay principal and interest, taxes and creditor insurance 
premiums (if applicable) on a monthly basis. If we do this, we may require you to 
pay interest up to the first day of the following month. You must pay this interest 
within 15 days of notice from us. If you do not, we will add this interest to the loan 
amount. We may also use any of our rights stated in section 4.7 below. 

4.7 Demand to repay the total loan amount immediately 

We may require you to repay the total loan amount immediately if: 

• you do not make any payment required by the mortgage; 

• you do not meet one or more of your obligations under the mortgage; 

■ we discover that a statement, certification, or representation you made to us or 
an agreement you made with us in this mortgage, or when you applied for the 
mortgage, is not true; 

• we receive notice of a construction lien, conditional sale agreement, notice of 
security interest or other lien registered against the title to your property; 

• any buildings being erected on your property, or any additions, alterations or 
improvements done to your property, remain unfinished without work being 
done on them for 10 consecutive days; or 

• your property is abandoned. 

If any one of these circumstances listed above occurs, you are not meeting your 
obligations under this mortgage. 

If we require that you repay the total loan amount because you are not meeting 
your obligations, we may also require that you pay any prepayment charge that 
applies to this mortgage. 

4.8 How we apply your payments 

We will apply payments we receive from you in the following order: 

1. To pay any collection expenses. 

2. To pay any creditor insurance premiums on the mortgage. 

3 To bring into good standing any accounts related to the mortgage in which we 
hold funds for payment to others or from which amounts are debited, including 
tax accounts. 

4. To pay any applicable administration and processing fees. 
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much will be applied to interest. The result you get will only be an estimate. We 
use a precise formula to calculate these amounts, which has been simplified for 
the example. The actual amounts may be higher or lower than the estimates. You 
can contact us to find out exactly how each of your payments is applied. 

Example of how to estimate how much of your payment is applied to principal and 
how much is applied to interest 

Mary and Sebastian have a variable rate mortgage with monthly payment dates. 
Every month, they pay $557.50. Of this payment, $62.00 is for creditor insurance 
premiums and $55.00 is for estimated taxes. At the last payment date, the 
principal amount they still owed was $87,500.00. Their current mortgage rate for 
the period is 4.000%, and there are 28 days in the current payment period. 

In addition, they owe the following amounts: 

Deferred Interest: $40.00 

Collection Expenses: $45.00 

Here is how they can estimate how much of their next payment will be applied to 
interest and how much will be applied to principal. 

Step 1: Total payment $557.50 

Step 2: Subtract collection expenses $45.00 

Step 3: Subtract creditor insurance premiums $62.00 

Step 4: Subtract estimated taxes $55.00 

Step 5: Estimate and subtract interest on the principal amount 

Interest on the principal amount can be estimated using the following formula: 

Principal Current Number of Days in the Payment Period 
x x   

Amount Mortgage Rate 365 

4 28 
$87,500.00 x 

100 x 365 
$268.49 

Step 6: Subtract deferred interest owing $40.00 

Step 7: Estimate and subtract interest on the deferred interest 

Interest on deferred interest can be estimated using the following formula: 

Deferred 
Interest 

Current Number of Days in the Payment Period 
x x 

Mortgage Rate 

4 28 
$40.00 x 

100 365 

365 

$0.12 

Step 8: Estimated amount left to be used to reduce the principal $86.89 
amount 
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You may increase the amount of your regular payment at any time without paying 
a prepayment charge. The total of these increases during the term of your mortgage 
cannot be more than 100% of your original regular payment amount. However, if 
you have a ClBC Variable Flex Mortgage, these payment increases can only be 
made if the amortization period that results from the increased payment amount is 
5 years or more. 

You may also decrease the amount of your payment, but only if the amortization 
period for the mortgage which results from that decreased payment amount does 
not exceed the remaining amount of time left in the original amortization period. 

To qualify for increasing or decreasing your payments, you must also meet the 
following conditions: 

■ you must have met all your obligations under the mortgage; 

■ your property must contain no more than four living units, or be a single 
residential condominium unit; and 

■ no part of your property may be used for commercial, industrial or other non-
residential purposes. 

4,10 Prepaying your open mortgage without paying a prepayment charge 

(applies ONLY if you have a fixed rate open mortgage or a variable rate open 
mortgage) 

If this is a fixed rate open mortgage or a variable rate open mortgage, you 
may prepay all or any part of the loan amount without paying a prepayment 
charge. You may prepay the entire loan amount at anytime, but a partial 
prepayment can only be made on a regular payment date. To qualify, you must 
meet the following conditions: 

■ you must have met all your obligations under the mortgage; 

■ your property must contain no more than four living units, or be a single 
residential condominium unit; and 

■ no part of your property may be used for commercial, industrial or other non-
residential purposes. 

If you want to prepay the entire outstanding principal amount of your mortgage, 
you can ask us to provide you with a statement of the amount required to pay off 
your mortgage loan amount. You can specify the date you wish to make the full 
prepayment. However, the date you select cannot be more than 30 days after the 
date you ask us to prepare the statement. The date you choose is called the 
Statement Effective Date. 

We will not process any mortgage payments, or any other payments that we 
receive, between the date we prepare the mortgage payout statement and the 
Statement Effective Date. We will charge you interest on accrued interest on any 
amounts we do not process during this time, including your regular mortgage 
payments. Note that the interest on accrued interest for payments and amounts 
not processed during this time will be charged-in addition to regular interest at the 
rate specified in your mortgage. 

If you do not pay off your mortgage on the Statement Effective Date, we will, within 
60 days following the Statement Effective Date, process all mortgage payments, 
and any other payments. that we did not process between the date we prepared 
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• you may make more than one prepayment in a calendar year, but the total of 
all prepayments in any calendar year cannot be more than the 10% or 20% 
limit, whichever applies; 

• each prepayment must be at least $100.00; 

• if you do not use any or all of this privilege in a calendar year, you cannot 
carry forward any unused portion of the privilege to a future calendar year; 

■ this privilege of prepayment without paying a prepayment charge does not apply 
if you prepay the entire principal amount of the mortgage, even if you have not 
used this privilege in the calendar year when the mortgage is paid off; 

• you must have met all your obligations under the mortgage; 

your property must contain no more than four living units or be a single 
residential condominium unit; and 

no part of your property may be used for commercial, industrial or other non-
residential purposes. 

4.12 Prepaying your mortgage with prepayment charges 

Ordering the mortgage payout statement 

If you want to prepay the entire outstanding principal amount of your mortgage, 
you can ask us to provide you with a statement of the amount required to pay off 
your mortgage loan amount. You can specify the date you wish to make the full 
prepayment. However, the date you select cannot be more than 30 days after the 
date you ask us to prepare the statement. The date you choose is called the 
Statement Effective Date. 

We will not process any mortgage payments, or any other payments that we 
receive, between the date we prepare the mortgage payout statement and the 
Statement Effective Date. We will charge you interest on accrued interest on any 
amounts we do not process during this time, including your regular mortgage 
payments. Note that the interest on accrued interest for payments and amounts 
not processed during this time will be charged in addition to regular interest at the 
rate specified in your mortgage. 

If you do not pay off your mortgage on the Statement Effective Date, we will, within 
60 days following the Statement Effective Date, process all mortgage payments, 
and any other payments, that we did not process between the date we prepared 
the mortgage payout statement and the Statement Effective Date. 

After the end of the fifth year of your mortgage 

If the term of your mortgage is greater than five years and you are not a corporation, 
you may prepay the entire outstanding principal amount of the mortgage at any 
time after the end of the fifth year of the term. In this case, you agree to pay us a 
prepayment charge equal to three months' interest on the amount you prepay, in 
addition to the outstanding loan amount owing on the date of prepayment. Interest 
costs will be calculated at your mortgage interest rate that is in effect on the date 
the mortgage payout statement is prepared. 

Before the end of the fifth year of your mortgage 

To take advantage of any of the following prepayment privileges, the following 
conditions apply: 
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If you are making a partial prepayment, the prepayment can only be made on a 
regular payment date. The prepayment charge will be equal to three months' 
interest on the amount of your prepayment that is more than the 20% allowed in 
any calendar year and the interest costs will be calculated at the CIBC Prime Rate 
in effect on the date of prepayment. 

If you are paying the entire outstanding principal amount, the prepayment charge 
will be equal to three months' interest on the total amount you are prepaying. The 
interest rate we will use to calculate the prepayment charge will be the CIBC Prime 
Rate in effect on the date we prepare the mortgage payout statement. You can 
prepay your mortgage in full at any time before the maturity date. 

Prepaying a fixed rate closed mortgage or a 6-month convertible closed 
mortgage 

If you have a fixed rate closed mortgage or a 6-month convertible closed 
mortgage, you may prepay some or all of the outstanding principal amount of your 
mortgage before maturity. The following conditions will apply. 

If you make a partial prepayment that is more than what is allowed in section 4.11, 
the prepayment can only be made on a regular payment date and a prepayment 
charge will be applied to the amount of your prepayment that is more than what is 
allowed in section 4.11. If you prepay the entire outstanding principal amount, the 
prepayment can be made at any time before the maturity date and a prepayment 
charge will be applied to the full amount of the prepayment. 

In both cases, this prepayment charge will be payable in addition to regular interest at 
the rate specified in your mortgage. Also, in both cases, the prepayment charge will be 
the higher amount of the following two amounts: 

■ three months' interest costs on the amount you are prepaying that is subject to 
a prepayment charge, calculated at your existing annual interest rate, plus any 
discount you received on your existing annual interest rate; or 

the interest rate differential amount, which is explained below. 

If you are making a partial prepayment that is more than what is allowed in 
section 4.11, the interest rate differential amount is the difference between the 
following two amounts: 

1. The interest costs on the amount you are prepaying that is subject to a 
prepayment charge, calculated over a period of time equal to the period of 
time from the prepayment date to the maturity date of your mortgage. 
Interest is calculated at your existing annual interest rate, plus any discount 
you received on your existing annual interest rate. Interest is compounded 
semi-annually not in advance, and is calculated using your principal and 
interest payment amount in effect at the time you prepay. 

2. The interest costs on the amount you are prepaying that is subject to a 
prepayment charge, calculated over a period of time equal to the period of 
time from the prepayment date to the maturity date of your mortgage at the 
interest rate posted by us on the date of prepayment for the type of mortgage 
described in the chart below. interest is compounded semi-annually not in 
advance, and is calculated using your principal and interest payment amount 
in effect at the time you prepay. Use the chart below to find out what interest 
rate would apply in your case. 
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If the length of time between the 
prepayment date and the maturity 

date of your mortgage is: 
. 

We will use the posted interest rate 
charged by us on the date of 
prepayment for a .CIBC brand 

closed mortgage product similar 
. • to yours with a term of: 

Less than or equal to 12 months 6 months 

Greater than 12 months and less than or 
equal to 18 months 1 year 

Greater than 18 months and less than or 
equal to 30 months 2 years 

Greater than 30 months and less than or 
equal to 42 months 3 years 

Greater than 42 months and less than or 
equal to 54 months 4 years 

Greater than 54 months and less than or 
equal to 78 months 5 years 

Greater than 78 months and less than or 
equal to 102 months 7 years 

Greater than 102 months and less than 
or equal to 120 months 10 years 

Note: Any discount you received on your existing annual interest rate includes any 
program discount you received, such as the CIBC Better Than Posted Mortgagee 
Promotional Rate and the CIBC Better Than Posted Mortgage Ongoing Rate. 

If you are prepaying the entire outstanding principal amount, the interest rate 
differential amount is the difference between the following two amounts: 

1. The interest costs on the amount you are prepaying, calculated over a period 
of time equal to the period of time from your last scheduled regular payment 
date that is on or before the date of prepayment, whether or not it was actually 
paid, to the maturity date of your mortgage. Interest is calculated at your 
existing annual interest rate, plus any discount you received on your existing 
annual interest rate. Interest is compounded semi-annually not in advance, 
and is calculated using your principal and interest payment amount in effect on 
the date we prepare the payout statement. 

2. The interest costs on the amount you are prepaying, calculated over a period 
of time equal to the period of time from your last scheduled regular payment 
date that is on or before the date of prepayment, whether or not it was actually 
paid, to the maturity date of your mortgage. Interest is calculated at the 
interest rate posted by us on the date we prepare the payout statement for the 
type of mortgage described in the chart below. Interest is compounded semi-
annually not in advance, and is calculated using your principal and interest 
payment amount in effect on the date we prepare the payout statement. Use 
the chart below to find out what interest rate would apply in your case. 
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If the length of time between the 
Statement Effective Date and the 
maturity date of your mortgage is: 

We will use the posted interest rate 
charged by us on the date the mortgage 
payout statement is prepared for a CIBC 
brand closed mortgage product similar 

to yours with a term of: 

Less than or equal to 12 months 6 months 

Greater than 12 months and less than or 
equal to 18 months 1 year 

Greater than 18 months and less than or 
equal to 30 months 2 years 

Greater than 30 months and less than or 
equal to 42 months 3 years 

Greater than 42 months and less than or 
equal to 54 months 4 years

Greater than 54 months and less than or 
equal to 78 months 5 years 

Greater than 78 months and less than or 
equal to 102 months 7 years

Greater than 102 months and less than 
or equal to 120 months 10 years 

Note: Any discount you received on your existing annual interest rate 
includes any program discounts you received such as the CIBC Better Than 
Posted Mortgage Promotional Rate and the CIBC Better Than Posted 
Mortgage Ongoing Rate. 

4.13 Prepayments if the property has more than four living units or if the 
property is used for commercial, industrial or non-residential purposes 

If your property has more than four living units or is used in whole or in part for 
commercial, industrial or other non-residential purposes, then you have no 
prepayment rights. 

4.14 Prepayment after default 

We may require you to pay any prepayment charge that applies to your mortgage 
if we demand repayment of the loan amount following default by you. 

4.15 Date of the mortgage 

You agree that for purposes of defining the date of the mortgage for any statutory 
right of prepayment, renewal and early renewal, the date of the mortgage is the 
interest adjustment date. This is the case even if the mortgage or renewal agreement 
or early renewal agreement was signed on a different date. 

4.16 Repaying the cash back option 

If you have a mortgage that offered a cash back option, you may be required to 
repay us all or a portion of the cash amount received. Depending on the terms of 
the cash back agreement that you signed, you may be required to do this if, for 
any rpacnn any of thp fnlinwinn Ann' Ire hofnro thp mat' riatP of thn mnrtnanA• 
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■ your property is sold under power of sale or foreclosure. 

We will determine the amount and method of calculation for the amount to be 
repaid based on your mortgage documents, including the cash back agreement. 

The repayment of the cash received under a cash back option is separate from 
any prepayment charges or fees that are applicable to the mortgage. 

We may add the repayment amount to the principal amount owing at the time of 
the transfer of title or at the time the mortgage is amended, discharged, assumed, 
converted, refinanced, transferred, assigned, paid in full, or the property is sold 
under power of sale or foreclosure, or when you take advantage of early renewal 
or portability. 

5. Early renewal of open mortgages 

(applies ONLY if you have a fixed rate open mortgage or a variable rate open 
mortgage) 

If your property contains more than four living units or if your property is used in whole 
or in part for commercial, industrial or other non-residential purposes, then you cannot 
renew your mortgage early. 

If your property contains no more than four living units, or if your property is a single 
residential condominium unit, you may renew the mortgage before the balance due 
date. However, the following conditions apply: 

■ you must have met all your obligations under the mortgage; 

■ you must apply in person at any CIBC branch; 

■ you must select from the mortgage options that we offer under the CIBC brand at 
the time you apply for early renewal; 

• you must sign a mortgage amending agreement or an early renewal agreement, in 
a form acceptable to us, which will contain all of the changed terms and conditions; 

■ the interest rate will be the interest rate that is in effect for the mortgage option you 
select on the date you sign the mortgage amending agreement or the early 
renewal agreement; 

■ you must pay us any administration and processing fees that apply to early renewal; 

■ you must pay us any accumulated interest that results from a change in the 
frequency of your regular mortgage payments, as well as any deferred interest; and 

• you must pay all legal expenses related to the early renewal of your mortgage, 
including the costs of registration of the renewal documents. 

You must pay us all amounts related to the early renewal immediately. If you do not pay 
them, we may declare that you are in default on the mortgage, or we may add these 
amounts to the loan amount, or we may do both. 

6. Converting your mortgage 

(applies ONLY if you have a 6-month convertible closed mortgage, a CIBC 
Variable Flex Mortgage or a variable rate open mortgage) 

If your property contains no more than four living units, or if your property is a single 
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• you must sign our mortgage conversion or amending agreement, which will 
contain all changed terms and conditions of the mortgage option you select; 

• the interest rate will be the interest rate that is in effect for the mortgage option you 
select on the date you sign the mortgage conversion or amending agreement; 

• you must pay us any administration and processing fees that apply to converting 
the mortgage; 

■ you must pay us any interest that results from a change in the frequency of your 
regular mortgage payments, as well as any deferred interest; and 

■ you must pay all legal expenses related to converting your mortgage, including the 
costs of registration of the conversion documents. 

You must pay us all amounts related to converting your mortgage immediately. If you do 
not pay them, we may declare that you are in default on the mortgage, or we may add 
these amounts to the loan amount, or we may do both. 

Once the mortgage has been converted, the prepayment privileges of the original 
mortgage will no longer apply. Any prepayment privileges will be contained in the 
conversion or amending agreement you sign. 

7. Automatic renewal of the mortgage 

7.1 Automatic renewal of fixed rate mortgages 

You agree to pay all money owing under the mortgage on the maturity date or, if we 
have offered to renew your mortgage, to enter into a renewal agreement with us on or 
before the maturity date. If you do not, provided that we have not advised you that we 
will not renew your mortgage, the mortgage will be renewed as a 6 month fixed rate 
open mortgage with the terms and conditions stated in the renewal agreement. 

7.2 Automatic renewal of variable rate mortgages 

You agree to pay all money owing under the mortgage on the maturity date or, if we 
have offered to renew your mortgage, to enter into a renewal agreement with us on or 
before the maturity date. If you do not, provided that we have not advised you that we 
will not renew your mortgage, the mortgage will be renewed as a 5 year variable rate 
open mortgage with the terms and conditions stated in the renewal agreement. 

8. Designated amount 

(applies ONLY if you have a MC Variable Flex Mortgage or a variable rate open 
mortgage) 

The designated amount is equal to 105% of the original principal amount of the 
mortgage or may be another amount that we have agreed to in writing. 

If at any time the outstanding loan amount exceeds the designated amount, we will 
require you to do one or more of the following: 

• increase the amount of your regular payment so the mortgage will be repaid 
completely over the remaining time in the original amortization period; 

• reduce the loan amount owing by making a lump sum payment to reduce the 
outstanding loan amount below the desianated amount: or 
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9. Your obligations related to your property 

9.1 Protecting your title and our interest 

You will take any necessary action to protect your title to your property. You also 
agree not to interfere in any way with our interest in your property. 

9.2 If you are a tenant or a lessee of your property 

If you are a tenant or a lessee of your property, you certify all of the following to us, 
and you agree that: 

• Your property is leased to you under a valid lease, and that you have given 
us a complete copy of your lease, and that you have good leasehold title to 
your property. 

■ All rents and other amounts payable under your lease have been paid up to 
the date you sign the mortgage. 

■ You have met all of your obligations under your lease up to the date you sign 
the mortgage. 

• Your landlord, or the person leasing your property to you, has agreed that you 
may mortgage your interest in your property to us. If we ask you to, you will 
provide us with evidence that you have this consent, or that you have the right 
to mortgage your interest in your property without the consent of your landlord 
or the person who leases your property to you. The evidence must be in 
writing and it must be satisfactory to us. 

• There are no liens or limitations on your interest in your lease except those 
identified in your lease, or registered against the title to your property, or 
contained in building and zoning by-laws. 

■ You and your landlord, or the person leasing your property to you, have 
complied with all restrictions registered against the title to your property, and 
with all building and zoning by-laws. 

■ You will pay all rents and all other payments required by your lease when they 
are due. 

■ You will meet all of your obligations under your lease. 

■ You will not surrender your lease or cause your lease to be terminated. 

■ You will not make any change in your lease without first obtaining our 
written consent. 

• You will give us a copy of any notice, demand or request that you receive 
relating to your lease. You must give this to us immediately after you receive it. 

• You will sign any other document or take any further action that we think is 
necessary, to ensure that your interest in the property and in your lease has 
been fully charged to us and that the loan amount is adequately secured. You 
will pay all costs and charges related to doing so. 

• You will protect and indemnify us from all actions, claims, costs and demands 
if you default on your lease. 

■ You will hold the last day of the term of your lease, and the last day of any 
renewal term of your lease in trust for us. You will only deal with your property 
on the last day in the way that we require. You will have the same rights 
arising from this paragraph of your mortgage as you already have under the 
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You appoint us as your attorney so that we may assign your lease and the last 
day of the term of your lease and the last day of any renewal term of your 
lease on your behalf and in your name. You also appoint us as your attorney 
so that we may transfer your interest in your property as required to enforce 
any of our rights under the mortgage, including our right to sell your property 
under power of sale. 

9.3 Demolition and alterations 

You will not demolish any building or structure, or part of any building or structure, 
on your property without first obtaining our written approval. 

You will not make any substantial alterations, additions or improvements to your 
property without first obtaining our written approval of your proposed plans for 
these changes. 

If we agree to let you make alterations, additions or improvements to your 
property, the following conditions apply: 

■ The work must be completed as quickly as is reasonably possible. 

• The work must meet all government requirements and zoning and building 
by-laws and other standards that apply to your property. If we ask you to, 
you will give us proof that the work meets all government requirements and 
building standards. 

■ You will pay all costs associated with the work, and you will provide us with 
proof that all amounts that are owed for the work have been paid. 

■ You must retain all required holdbacks, unless we choose to do so. 

We may obtain an order removing any construction lien. If we think it is 
necessary, we may provide financial guarantees or other security to obtain 
this order. If we do this, you must pay to us immediately all of our charges, 
costs and expenses related to this. If you do not, we may declare that you 
are in default on the mortgage, or we may add these amounts to the loan 
amount, or we may do both. 

9.4 insurance 

(does NOT apply if your property is a single residential condominium unit) 

You must insure and keep insured all buildings, structures, fixtures and improvements 
on your property for not less than full replacement value in Canadian dollars. You 
must keep this insurance coverage in place at all times until the loan amount has 
been fully paid. 

Your insurance must include coverage for loss or damage caused by fire with 
extended perils coverage. At any time, we may require that you also obtain 
coverage for additional perils, risks or events. If a steam boiler, pressure vessel, oil 
or gas burner, coal blower, stoker or sprinkler system or any other comparable 
equipment is operated on your property, then you must also have insurance 
coverage for loss or damage caused to the equipment, or by the equipment, or by 
the explosion of the equipment. -

If we ask you to, you must provide us with certified copies of all insurance policies. 
At least 15 days before any insurance policy expires, you must provide us with 
evidence that you have renewed the policy. All insurance policies must remain in 
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not, we may declare that you are in default on your mortgage, or add the amount 
to the loan amount, or do both. 

If any loss or damage occurs, you must immediately do everything necessary to 
enable us to obtain the insurance money payable to us under this mortgage. You 
must pay all expenses related to this. You agree that if we produce the mortgage, 
that will be sufficient authority for the insurance company to pay us any insurance 
money that is payable because of a loss. By signing this mortgage, you authorize 
and direct the insurance company to do so. We have the right to decide how to 
use the insurance money. We may use part or all of the insurance money to: 

• repair or rebuild your property; 

• reduce any part of the loan amount, whether it is due or not, including paying 
any prepayment charges that are payable; or 

• pay you. 

9.5 Property taxes 

On or before the interest adjustment date, we may withhold from any advance 
under the mortgage any amount we feel necessary to pay current or future taxes. 

After the interest adjustment date, you agree to pay us, on each regular payment 
date, a tax instalment in an amount based on the estimated annual taxes that will 
be payable for the year following that regular payment date. We have the right to 
determine the amount of the estimated annual taxes, and the amount of your tax 
instalments. The table below outlines how we calculate your tax instalments. 

If your regular mortgage 
payments are: 

,. •

ic i 
•. .. . - .• • , .. . — . . . • 

Then ytitieta nataliiieni Will he calculated as follows: 
•• 

Weekly Estimated annual taxes divided by 365 and then multiplied 
by 7 (the number of days in the payment period) 

Bi-Weekly Estimated annual taxes divided by 365 and then multiplied 
by 14 (the number of days in the payment period) 

Semi-Monthly Estimated annual taxes divided by 24 (the number of 
payments in the year) 

Monthly Estimated annual taxes divided by 12 (the number of 
payments in a year) 

You agree to send us all tax bills and other notices or communications related to 
taxes as soon as you receive them. If you do not, you must repay to us the cost 
of obtaining these notices. If you do not pay us, we will add these costs to the 
loan amount. 

If the taxes on your property are more than our estimate, or if for any other reason 
the amount you have paid to us for taxes is less than the amount we have paid for 
taxes, we will charge you interest at the mortgage rate on the difference. 

If you want to take advantage of any discount or avoid any penalty or interest in 
connection with the paythent of taxes, you must pay us the appropriate amount in - 
addition to the instalments we calculate. 

If the taxes on your property are more than our estimate, you will immediately pay 
us the difference when we ask you to. 
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We may choose not to require that you pay property taxes to us, in which case you 
will be responsible for paying all taxes relating to your property. If this is the case, 
you will provide us with all of the receipted tax bills by the end of each calendar 
year. If you do not, you must repay to us the cost of obtaining these tax bills. If you 
do not pay us, we will add these costs to the loan amount. If, for any reason, you 
do not pay the taxes when required, then we will require that you pay the property 
taxes to us as described above. 

9.6 Repairs 

You must keep your property in good condition and in a good state of repair. 

You must carry out all necessary repairs and you must not do anything, or let 
anyone else do anything, that lowers the value of your property. 

You must also comply with every present and future law, by-law, ordinance, 
regulation and order that affects the condition, repair, use or occupation of 
your property. 

You authorize us to enter your property at all reasonable times to inspect and 
repair your property. By entering your property to inspect it or do repairs, we are 
not becoming a mortgagee in possession of your property. 

We can make any repairs we think are necessary if, in our opinion: 
■ you do not keep your property in good condition and a good state of repair; 

■ you do not carry out all necessary repairs, or you do anything, or you allow 
anything to happen, that lowers the value of your property; or 

■ you do not comply with all present and future laws, by-laws, ordinances, 
regulations and orders that affect the condition, repair, use or occupation of 
your property. 

You are responsible for the costs of any repairs and any inspections. You must 
pay us these costs immediately. If you do not pay these costs immediately, we 
may declare that you are in default on your mortgage, or add the costs to the loan 
amount, or do both. 

9,7 Leasing or renting your property to another person 

If your property is approved by us as owner-occupied residential premises, you 
certify that no part of your property is rented or occupied by a tenant. You also 
agree not to rent or lease any part of your property, or enter into a tenancy 
agreement of any part of your property, or renew any lease (unless the renewal is 
provided for in a lease we have already approved), without first getting our written 
approval. We are under no obligation to approve your request to rent, lease, or 
enter into a tenancy agreement for any part of your property, or to approve the 
renewal of a lease on your property. 

If your property is a rental property, we must consent to any rental. You also 
assign to us all leases, lease agreements and renewals, present and future, and 
air rents payable under these leases,and agreements, and all rights under these 
leases and agreements as they affect your property. You must obtain our written 
approval before any future leases of your property are made, and before the 
renewal of any lease (unless it is a renewal provided for in a lease we have 
already approved). 
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• Give us security on fixtures, equipment and other movable property or chattels 
as we may reasonably require. 

You must pay all of our expenses related to the additional security. These expenses 
may include legal fees and registration costs. 

If you are not meeting one or more of your obligations under the mortgage 
and you rent out any part of your property without our written approval, you 
will be considered to have done this to discourage us from taking possession 
of your property. 

If you are not meeting one or more of your obligations under the mortgage and 
you rent out any part of your property without our written approval, you will also 
be considered to have done this to adversely affect the value of our interest in 
the property. 

If you do not meet one or more of these obligations related to leasing or renting 
out your property, or if one or more of the certifications you made to us related to 
leasing or renting out your property is not true, then we may require you to pay 
the full loan amount immediately. If we do this, we may pay any tenants what is 
necessary to obtain their cooperation in showing and selling your property and to 
obtain possession of your property from the tenant. You agree that these 
payments will be a cost of enforcing our security, and that they will be added to 
the loan amount. You also appoint us as your attorney and agent to enforce the 
terms of any lease or agreement you entered into, and to cancel or terminate 
any lease or agreement. 

We are not obligated to collect any rent or income from your property. We are 
also not obligated to comply with any part of a lease or agreement related to 
your property. 

Nothing we do under this section will be considered as us taking possession of 
your property. 

9,8 Hazardous or illegal substances, environmental regulations, and 
illegal activities 

You certify that you have made reasonable investigations and enquiries and that, 
to the best of your knowledge, no part of your property (or any land next to your 
property) is, or has ever been, or will in the future be, used to manufacture, refine, 
handle, treat, store, dispose of or in any other way deal with any hazardous or 
illegal substances, except as allowed by laws, regulations and orders. You may 
not use your property to manufacture, refine, handle, treat, store, dispose of or in 
any other way deal with any hazardous or illegal substances as allowed by laws, 
regulations and orders, unless you have first notified us in writing that you intend 
to do so, and you have received our written approval. 

You also certify that you have made reasonable investigations and enquiries and 
that, to the best of your knowledge, no part of your property now contains, nor has 
it ever contained, nor will it contain in the future, any hazardous or illegal 
substance that may lower the value of your property or negatively affect the 
riiarketability of your property. 

You certify that no part of your property is or will be used for any illegal purpose, 
including as a brothel, a gaming house, or for the cultivation or processing of 
marijuana or other illegal substances. 
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You must pay us these costs, including interest, immediately and they will be 
a charge on the property. 

If your mortgage is insured by the Canada Mortgage and Housing Corporation (CMHC) 
or other mortgage insurer approved by us from time to time, the mortgage 
insurer or its agents, may enter and inspect your property and conduct any 
environmental testing, site assessment, investigation or study that they 
consider necessary. You are responsible for the costs of any testing, 
assessment, investigation or study, including interest at your mortgage rate. 
You must pay us these costs, including interest, immediately and they will be a 
charge on the property. 

If hazardous or illegal substances are found on your property, regardless of the 
source or cause, you must immediately carry out all work required to remove the 
hazardous or illegal substances from your property and repair the damage to your 
property. The plans and proposals for doing the work and repairs must have been 
prepared in consultation with us and must have been approved, in writing, by us in 
advance. When the work is completed, you must provide us with confirmation in 
writing that the work is completed. This confirmation must be in a form acceptable 
to us. You are responsible for all of the costs associated with this work, including 
providing evidence that the work has been completed. 

If you fail to meet one or more of your obligations under this section, you agree 
that we may do all or any part of the work we feel is necessary. However, we 
are not obligated to do so. If we do, you will be responsible for all of the costs 
associated with this. 

In all cases, you will protect and indemnify us against all actions, claims, lawsuits, 
costs or other demands relating to hazardous substances or illegal substances on 
your property, and any breach of your obligations under this section. 

If we, or the mortgage insurer enforce our rights under this section, we or the 
mortgage insurer, will not be considered to have taken possession, management 
or control of your property. This also applies to our agents and the agents of the 
mortgage insurer. 

9.9 New Home Warranty Plan 

If any New Home Warranty or insurance applies to your property, you agree to 
meet all of its requirements. You also agree to reimburse us for any costs that 
we incur in complying with its requirements, or enforcing your rights on your 
behalf if you fail to do so. 

9.10 Possession of your property on default 

You certify to us that if you fail to meet any of your obligations under the 
mortgage, we may take possession of your property without any encumbrances 
or interference. 

10. Condominium 

(applies ONLY to property that is a condominium unit) 

10.1 Compliance with the Condominium Act 
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If you do not pay any amounts that you are obligated to pay, we may do so on 
your behalf. If we do, you must reimburse us immediately for these payments. If 
you do not, we may declare that you are in default on the mortgage, or add these 
amounts to the loan amount, or do both. 

10.3 Notices and demands 

You will mail to us by prepaid registered mail, or deliver to us, copies of all 
communications related to your unit or the common elements of the condominium 
corporation, including: 

• notices; 

• assessments; 

• claims or demands for payment; 

• new rules or regulations; 

• requests or demands of us to consent to any matter; and 

■ every other communication relating to your unit or to the common elements of 
the condominium corporation. 

You must ensure that we receive these communications at least 5 days before any 
claim or demand is payable or, in the case of other communications, within 5 days 
of the date you receive them. 

104 Voting rights 

You authorize us to do the following in your name and on your behalf: 

■ exercise your right to vote at any meeting of the condominium corporation; and 

■ consent to any matter relevant to the management, sale or other dealings with 
the property or assets of the condominium corporation or the termination of the 
application of the Condominium Act to the condominium corporation's property 
or to your property. 

We can do this whether or not you are in default. 

We may decide not to use our rights to vote or consent. If we decide not to use 
these rights, we may notify the condominium corporation, in which case you may 
vote or consent yourself. Our decision not to vote or consent can be for a limited 
time or for a particular meeting or matter. 

When we do vote or consent for you, we do not become a mortgagee in 
possession, nor are we responsible to protect your interests nor for the way we 
vote or consent. We are also not responsible if we do not vote or consent. 

10.5 Acceleration of repayment of the loan amount 

At our option, the loan amount will become payable immediately if: 

■ government of the condominium corporation's property by the Condominium 
Act is terminated; 

• a vote of the unit owners authorizes the sale of the property of the 
condominium corporation or of a part of its common elements; 

• the condominium corporation fails to meet the requirements of the 
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10.6 Insurance 

Under the Condominium Act, the condominium corporation must have appropriate 
insurance. In addition, you must insure all improvements which at any time have 
been made to your property against loss or damage by fire and, as well, against 
additional risks as we may require. The insurance company or companies must be 
approved by us. 

You and the condominium corporation assign and transfer the policy or policies of 
insurance and any payments under them to us. If we ask for them, you must give 
us certified copies of every insurance policy. 

If you or the condominium corporation fail to keep the buildings and improvements 
insured or do not provide us with evidence of renewal at least fifteen days before 
the termination of any insurance we may obtain insurance for the buildings or 
improvements. However, we are not obligated to do this. 

If any loss or damage occurs, you will immediately, at your expense, do everything 
necessary to enable us to obtain the insurance money. We may use all or any part 
of the proceeds to do any one or more of the following, as permitted by law: 

■ repair the damage; 

■ pay you; or 

■ reduce any part of the loan amount whether or not it is due, including paying 
any prepayment charges that result. 

The obligation to insure may be performed by the condominium corporation and 
the proceeds of insurance may be payable in accordance with the declaration and 
by-laws of the condominium corporation. 

You promise that, in the event of loss or damage, you will fully comply with the 
terms of all insurance policies and with the insurance provisions of the declaration 
and by-laws and that, as a member of the condominium corporation, you will insist 
that the condominium corporation comply with these terms. 

11. Our rights 

11.1 We are under no obligation to make advances to you under the 
mortgage 

We may, for any reason, decide not to advance you all or any part of the principal 
amount, even if: 

• you have signed this mortgage; 

• this mortgage has been registered; or 

• we have already given you part of the principal amount. 

In this case, you will pay us, when we demand, all of our costs and expenses 
related to investigating title to your property and for registering the mortgage. 
These costs will include legal fees, charged on a "solicitor-and client" basis. Yol 
will pay us these costs immediately. if you do not pay them, we may declare you 
to be in default on the mortgage, or add them to the loan amount, or do both. 

11.2 Releasing► your property from the mortgage 
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11.3 Enforcing our rights 

If you do not make one or more payments when required or if you do not meet one 
or more of your other obligations under the mortgage, we may enforce our rights 
by taking certain actions. We have the right to take one or more of these actions at 
the same time or in any order we choose. These actions include: 

■ Enter your property. We may enter your property at any time, without your 
permission, and make any necessary arrangements to inspect, collect rent, 
manage, repair or complete construction. We may lease or sell your property 
without actually taking possession of it. We will not be considered to be a 
mortgagee in possession of your property unless we actually take possession 
of it. While in possession, we will only be accountable for money actually 
received. We may take possession of your property without any 
encumbrances or interference. 

■ Appoint a receiver. We can appoint in writing a receiver (including a receiver 
and manager) to collect any income from your property. The receiver will be 
your agent, not ours, and you alone will be responsible for anything the 
receiver does or fails to do. We are not accountable for any money received 
by the receiver except for money that we actually receive. The receiver may 
use every available remedy or action that we have under the mortgage to 
collect the income from your property, take possession of part or all of your 
property, or to manage your property and keep it in good condition. From the 
income collected, the receiver will pay the following: 

+ all rents, taxes, insurance premiums and other expenses required to keep 
your property in good condition; 

+ its own commission as receiver; 

+ all amounts required to keep any encumbrances ranking in priority to the 
mortgage in good standing; 

+ interest owing under the mortgage; and 

+ all or any part of the loan amount, whether it is due or not. 

■ Sue you. We may take any action that is necessary to collect the loan 
amount. 

■ Lease your property or collect rents. If you are in default on the mortgage 
for more than 15 days, we may enter and lease your property after giving you 
15 days notice. If you are in default on the mortgage for more than 30 days, 
we may enter on and lease your property without informing you. You assign to 
us all rents from your property. This assignment becomes effective when a 
default on the mortgage occurs. If we think it is reasonable, we may cancel or 
amend any lease or enter into new leases without being responsible for any 
resulting loss. We may apply the money collected under or in connection with 
any lease, after paying all costs and expenses, to any part of the loan amount. 
We will only be accountable for the money remaining after payment of all costs 
and expenses when we actually receive it. If the money remaining, after 
paying all costs and expenses, does not pay the loan amount in full, you must 
pay us the difference. 

■ Power of sale. We may exercise the power of sale and all other powers 
conferred to us by the applicable laws of the province where your property is
located. We may sell your property for cash or on credit, or partly for cash and 
partly on credit. We may sell your property by private sale or public auction 
and for whatever terms we can obtain. If we think it is reasonable to do so, we 
may cancel or amend any contract of sale, or postpone any sale, without being 
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"Provided that the mortgagee on default of payment may enter on or 
lease or sell the lands, but no power of sale to be exercised till after four 
(4) weeks' notice." 

■ Foreclosure or sale. We may take court proceedings to foreclose your right, 
title and equity of redemption to your property. If we obtain a final order of 
foreclosure from the court, your property will belong to us. We may also ask 
the court to order the sale of your property under the court's supervision. If the 
amount we receive from the sale of your property is less than the loan amount, 
you must pay us the difference. 

■ Cure any defaults. We can cure any defaults under the mortgage and take 
any other steps or proceedings against you that are allowed by the laws of the 
province where you property is located and the laws of Canada. 

If we take possession of your property to enforce our rights, you will not interfere 
with our possession. You also will not interfere with the possession of your 
property by any receiver we appoint, nor with the possession of your property by 
any person we have leased or sold your property to. You will not make any claim 
against any person to whom your property has been leased or sold. 

You must pay all of our expenses related to our enforcing our rights. You must pay 
these amounts immediately when we ask for them. These expenses may include 
legal fees. Our legal fees will be charged on a "solicitor and client" basis. You must 
also pay all other costs we have to pay to protect our interests and to enforce any 
of our rights under the mortgage, as well as a reasonable allowance for the time 
and services of our employees and CIBC employees. You must also pay any 
prepayment charge applicable to this mortgage. 

11.4 Delay in enforcing our rights 

If we delay enforcing any of our rights, the delay will not affect any of our other 
rights under the mortgage. If we give you or any other person an extension of time, 
it does not affect any of our rights under this mortgage. If we do either of these 
things, we may still: 

■ require you to make all payments on time and meet your obligations under 
the mortgage; 

■ require payment of the loan amount (including any applicable prepayment 
charge) if you are in default; and 

■ require any other person who has obligations under the mortgage, including a 
guarantor, to meet those obligations. 

11.51f we do not enforce our rights on a particular default 

In some cases, we may not enforce our rights on a particular default by you or a 
guarantor. However, by doing so, we are not forgiving any other existing default by 
you or a guarantor, or any other defaults by you or a guarantor in the future. 

11.6 Court orders and judgments 

If we obtain a court order or judgment against you to enforce our rights; the 
judgment will not prevent us from pursuing our other remedies or rights to enforce 
your obligations under the mortgage, including our right to receive interest as 
required by the mortgage. 
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11.8 Administration and processing fees 

In addition to the administration and processing fees outlined elsewhere in these 
Additional Terms and Conditions, you also agree to pay to us, when due, our 
administration and processing fees in connection with: 

• the preparation of any assumption statement, amending or other agreement, 
or statements for information purposes; 

■ failure to have sufficient funds in your account to meet a payment amount, 
closure of the account from which you authorized us to deduct your payments, 
or cancellation of your authorization to deduct payments from your account; 

• replacement of cheques if a payment has been refused because of insufficient 
funds; and 

■ any other reason related to the administration of your mortgage. 

We will charge you our fees in effect at the time we do the work. 

If you do not pay us these fees when they are due, we will add these fees to the 
loan amount. We will charge you interest on these fees at the mortgage rate from 
the date the fees are incurred. 

You also agree to pay us, when due, our fees for providing any services of an 
administrative or clerical nature requested by you. Examples of these fees include: 

• providing copies of documents from your file; 

• providing duplicate documents; 

• providing an amortization schedule; 

• retrieval of your file or information or documents from offsite storage at your 
request; 

• providing a detailed breakdown of your payment history or tax account; 

• audit verification; 

■ courier charges; and 

■ our fees in effect from time to time for any other special requests by you for 
similar services of a clerical or administrative nature. 

You must pay us these fees immediately. If you do not pay them, we may declare 
that you are in default on your mortgage, or add these fees to the loan amount, or 
do both. 

We have the right to change the fees we charge from time to time without notifying 
you. The fees in effect at any particular time are available from any CIBC branch in 
Canada, or by contacting us. 

11.9 Certain actions we can take 

We can, if we think it is necessary, pay off any encumbrances, claims or liens 
which have priority over the mortgage. Also, we can pay all expenses that we incur 
in collecting any payment under the mortgage that you did not make when due 
and in enforcing your other obligations. If we do this, you must pay us these 
amounts immediately. If you do not, we may declare that you are in default on the 
mortgage, or add these amounts to the loan amount, or do both. 
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Any payments we make under the mortgage will be added to the loan amount. We 
will charge you interest on these payments from the date we pay them at the interest 
rate specified in the registered document. We are entitled to rely on any statement 
we receive for the purpose of making any payment required to protect our interest 
in your property. These statements will be considered to be conclusive evidence of 
the amount owing. 

If we have not received a solicitor's final report and certificate of title within sixty 
days of the final advance of funds under the mortgage, we are entitled to retain 
another solicitor of our choice to provide a final report and certificate of title. You 
will be responsible for all costs related to doing this. 

12. If you sell *or transfer your property 

Our written approval must be obtained before your property is transferred to anyone 
else, or before an agreement is made to transfer your property to anyone else. At our 
option we may require that the entire loan amount be paid immediately (including the 
outstanding principal amount, accrued interest, any prepayment charges and any 
other amounts owing), if any of the following occurs: 

if you transfer your property without first applying to us in writing for approval of the 
terms of the transfer and approval of the person that you wish to transfer your 
property to; or 

if you transfer your property without first obtaining our written approval of the terms 
of the transfer and our written approval of the person that you are transferring to; or 

• if the person you transfer your property to does not enter into an assumption 
agreement with us that is satisfactory to us. In an assumption agreement that is 
satisfactory to us, the person that you transfer your property to will agree to assume 
this mortgage and any amendments to it and any related agreements, and to be 
bound by all the terms, conditions and obligations of the mortgage, amendments 
and related agreements. 

If we accept any payment from any person who we have not first approved in writing, 
that will not mean that we have granted our prior written approval or that we have given 
up our right to require you to pay the entire loan amount immediately. 

You agree to give us sufficient information to enable us to decide whether to give our 
written approval. After we have received this information, we will make our decision as 
soon as possible. 

If you exercise this privilege, there may be an administration and processing fee. You 
must pay us these fees immediately. If you do not, we may declare that the mortgage is 
in default, or add these amounts to the loan amount, or do both. 

13. Guarantee 

Each person who signs the mortgage as a guarantor signs as a principal debtor and not 
as surety. This means that each guarantor agrees: 

■ to pay us the loan amount as and when required by the mortgage, in full, without 
delay, without making any set off, abatement, counterclaim or deductions, and 
without withholding any amounts; and 

■ to meet all other obligations of the borrower under the mortgage. 
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• amend any agreement; 

• give an extension; 

• deal with additional security; 

• give a release or discharge; 

■ change the interest rate; 

■ change the terms of the mortgage; and 

• deal with any other matter affecting the mortgage and the borrower's obligations. 

Doing any of these things will not in any way affect the guarantee or the obligations of 
any guarantor. 

We may require payment from any guarantor before we attempt to obtain payment from 
the borrower. All obligations of any guarantor will also be obligations of the guarantor's 
heirs, executors, successors or personal representatives. The obligations of a guarantor 
will not be affected by the bankruptcy of the borrower or any guarantor. 

14. Assumption of the mortgage 

If you are not the original borrower, you agree to all obligations of the original borrower 
under the mortgage as if you had signed the original mortgage. 

15. Portability 

15.1 If this mortgage is a CIBC Variable Flex Mortgage 

If this is a CIBC Variable Flex Mortgage, your mortgage cannot be transferred 

to another property. However if you have met all your obligations under this 
mortgage, and if you have agreed to sell your property and purchase another 
property within 60 days of the sale of your original property, at our sole discretion 
we may provide financing for the purchase of the new property; and if we do, we 

will refund to you the prepayment charge in connection with your prepayment of 

this mortgage upon sale of your original property. The following conditions apply: 

■ You must apply in writing. 

■ The principal amount of the new mortgage must be the same as or more than 
the principal amount of this mortgage on the date of prepayment. 

■ The new mortgage on the new property must be a CIBC Variable Flex 
Mortgage or a closed fixed rate mortgage with a term of three years or 
greater. The interest rate and terms will be those that we offer to you for that 
type of mortgage at the time the new mortgage is advanced. 

■ The sale of your original property must be in good faith and be an "arms-
length" sale. 

■ Our mortgage approval criteria, policies, procedures and documentation 
requirements in effect at the time you make your application for the new 
mortgage must be met, including any requirements of,the mortgage insurer, if 
applicable. 

■ You will be responsible for paying all applicable processing or administration 
fees, mortgage insurance premiums, all legal and appraisal fees, and other 

expenses incurred in connection with the new mortgage. 
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■ The term of the new mortgage must be equal to the remaining term of the 
current mortgage. 

• The sale of your original property must be in good faith and be an "arms-
length" sale. 

• On the date you complete the sale of your original property, the loan amount 
must be paid in full, including all applicable prepayment charges. However, if 
the new mortgage is advanced to you within 60 days of the prepayment of the 
current mortgage, we will refund the prepayment charge to you, unless the 
principal amount of the new mortgage is less than the principal amount still 
owing under the current mortgage on the date of prepayment (see below). 

• If the principal amount of the new mortgage is the same as the principal 
amount still owing on the current mortgage on the date of prepayment, the 
interest rate applicable to the current mortgage will apply to the new mortgage. 

■ If the principal amount of the new mortgage is less than the principal amount 
still owing on the current mortgage on the date of prepayment, the interest rate 
applicable to the current mortgage will apply to the new mortgage. In this case, 
we will not refund to you any prepayment charge you paid on the amount of 
the outstanding principal amount of the current mortgage that is greater than 
the principal amount of the new mortgage. 

• If the principal amount of the new mortgage is greater than the principal 
amount still owing on the current mortgage on the date of prepayment, the 
interest rate for the new mortgage will be: 

Original Mortgage Type Interest Rate 

Variable rate mortgage 
(except for CIBC Variable 
Flex Mortgage) 

The variable interest rate for this mortgage. 

Fixed rate mortgage (with 
a remaining term of 12 
months or less) 

A rate that blends: 

• the interest rate for the current mortgage, and 

• the rate of interest we offer on the date the new
mortgage is advanced for a fixed rate closed CIBC 
brand mortgage product similar to yours having a 
6-month term. 

Fixed rate mortgage (with 
a remaining term of more 
than 12 months) 

A rate that blends: 

• the interest rate for the current, and 

• the rate of interest we offer on the date the new 
mortgage is advanced for a fixed rate closed CIBC 
brand mortgage product similar to yours having a term 
similar to the remaining term of the current. 

• Our mortgage approval criteria, policies, procedures and documentation 
requirements in effect at the time you make your application for the new mortgage 
must be met, including any requirements of the mortgage insurer, if applicable. 

• You will be responsible for paying all applicable processing or administration 
fees, mortgage insurance premiums, all legal and appraisal fees, and other 
expenses incurred in connection with the tiew mortgage. 

16. Expropriation 
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17. Family Law Act 

You certify to us that all information that you gave us about your marital status and your 
property when applying for the loan, and the statements made in the Charge/Mortgage 
of Land are true and accurate under the applicable Family Law Act in the province 
where your property is located. 

18. If part of the mortgage is not valid 

If any part of the mortgage is found to be illegal or unenforceable, the validity or 
enforceability of all other parts of the mortgage will not be affected. 

19. Governing law 

This mortgage is to be governed by the laws of the province where your property is 
located and the laws of Canada that are applicable to the province where your property 
is located. 

20. National Housing Act 

All CMHC insured mortgages are made according to the National Housing Act. 

21. Reference to laws 

Any reference to legislation in the mortgage includes amendments and replacements to 

that legislation in force from time to time. 

22. Collecting, using, and disclosing your personal information 

During the course of our relationship we may collect financial and related information 

about you. This information includes: 

information about your mortgage; 

information about your transactions using our products and services; 

information to identify you or qualify you for products and services; and 

information we need for regulatory purposes. 

We may collect this information from a number of different sources including your 

application for this mortgage, references you provide, credit reporting agencies, other 

financial institutions, service providers, our internal records and from individuals 

authorized to act on your behalf. 

We may use your personal information to open, process, service, insure, maintain and 

collect upon your mortgage, and we may disclose your personal information, including 

information about your mortgage, to credit reporting agencies. We will also use and 

disclose your personal information according to CIBC's privacy policies which are 

outlined in CIBC's brochure, "Your Privacy Is Profentedl. This privacy policy may be 

amended, replaced or supplemented floor time to time. You can get inforniation on 

our current privacy policy by contacting any branch of CIBC. 

You agree that we may enter into this mortgage on behalf of another entity, as an 

aaent or nominee. and also that we may assian this mortaaae to another entity. In 
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provides services or benefits to you under the mortgage, including loyalty programs. 

Your personal information includes all information provided by you or obtained by us in 

connection with your mortgage application, and ongoing information and documentation 

about you and your mortgage sufficient for the beneficial owner, agent, assignee, 

mortgage insurer and service provider to administer the mortgage and exercise their 

rights under it. 

23.. Discharge 

After you have paid us the loan amount, we will sign a discharge and send it to you 

within a reasonable time. Or, if you ask us to, we will give an assignment or transfer of 

the mortgage instead of a discharge. 

You will pay our usual administration and processing fee for preparing, reviewing and 

signing any such documents and all legal and other expenses, if applicable. You will 

pay us these fees whether the discharge or assignment is prepared by your lawyer, by 

our lawyers or by us. 

It is your responsibility to register the discharge or assignment on the title to your 

property and to pay the registration fee. If electronic registration is available for your 

mortgage, you agree to pay us the registration fee and we will register the discharge on 

your behalf. After we have done so, we will send you or your lawyer confirmation that 

the discharge has been registered. 
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Appendix 1 
Equivalent Interest Rates 

If the interest rate specified in your mortgage is compounded monthly not in advance, you 
may determine the equivalent interest rate compounded semi-annually not in advance by 
referring to the table below. 

MORTGAGE RATE 
COMPOUNDED MONTHLY 

NOT IN ADVANCE (%) 

EQUIVALENT INTEREST 
RATE COMPOUNDED 

HALF-YEARLY 

MORTGAGE RATE 
COMPOUNDED MONTHLY 

NOT IN ADVANCE (%) 

EQUIVALENT INTEREST 
RATE COMPOUNDED 

HALF-YEARLY 

MORTGAGE RATE 
COMPOUNDED MONTHLY 

NOT IN ADVANCE (%) 

EQUIVALENT INTEREST 
RATE COMPOUNDED 

HALF-YEARLY 

1.000 1.00209 9.000 9.17045 17.000 17.61358 
1.125 1.12764 9.125 9.30024 17.125 17.74772 
1.250 1.25326 9.250 9.43010 17.250 17.88193 
1.375 1.37894 9.375 9.56002 17.375 18.01621 
1.500 1.50470 9.500 9.69002 17.500 18.15056 
1.625 1.63051 9.625 9.82008 17.625 18.28498 
1.750 1.75639 9.750 9.95021 17.750 18.41947 
t875 1.88234 9.875 10.08040 17.875 18.55403 

2.000 2.00835 10.000 10.21066 18.000 18.68865 
2.125 2.13443 10.125 10.34099 18.125 18.82335 
2.250 2.26057 10.250 10.47139 18.250 18,95811 
2.375 2.38678 10.375 10.60185 18.375 19.09295 
2.500 2.51306 10.500 10.73238 18.500 19.27785 
2.625 2.63940 10.625 10.86298 18.625 19.36282 
2.750 2.76580 10.750 10.99365 18.750 19.49766 
2.875 2.89228 10.875 11.12438 18.875 19.63297 

3.000 3.01881 11.000 11.25519 19.000 19.76815 
3.125 3.14542 11.125 11.38605 19.125 19.90340 
3.250 3.27208 11.250 11.51699 19.250 20.03872 
3.375 3.39882 11.375 11.64800 19.375 20.17411 
3.500 3.52562 11.500 11.77909 19.500 20.30956 
3.625 3.65249 11.625 11.91021 19.625 20.44509 
3.750 3.77942 11.750 12.04141 19.750 20.58068 
3.875 3.90642 11.875 12.17269 19.875 20.71635 

4.000 4.03348 12.000 12.30403 20.000 20.85208 
4.125 4.16061 12.125 12.43544 20.125 20.98789 
4.250 4.28781 12.250 12.56692 20.250 21.12376 
4.375 4.41507 12.375 12.69846 20.375 21.25971 
4.500 4.54240 12.500 12_83008 20.500 21,39572 
4.625 4.66979 12.625 12.96176 20.625 21.53180 
4.750 4.79725 12.750 13.09351 20.750 21.66796 
4.875 4.92478 12.875 13.22533 20.875 21.80418 

5.000 5.05237 13.000 13.35721 21.000 21.94047 
5.125 5.18003 13.125 13.48916 21.125 22.07683 
5.250 5.30776 13.250 13.62118 21.250 22.21326 
5.375 5.43555 13.375 13.75327 21.375 22.34977 
5.500 5.56341 13.500 13.88543 21.500 22.48634 
5.625 5.69133 13.625 14.01766 21.625 22.62298 
5.750 5.81932 13.750 14.14995 21.750 22.75969 
5.875 5.94738 13.875 14.28231 21.875 22.89647 

6.000 6.07550 14.000 14.41474 22.000 23.03332 
6.125 6.20369 14.125 14.54724 22.125 23.17024 
6.250 6.33195 14.250 14.67981 22.250 23.30724 
6.375 6.46027 14.375 14.81244 22.375 23.44430 
6.500 6.58866 14.500 14.94514 22.500 23.58143 
6.625 6.71711 14.625 15.07791 22.625 23.71863 
6.750 6.84564 11.750 15.21075 22.750 23.85590 
6.875 6.97423 14.875 15.34366 22.875 23.99324 

7.000 7.10288 15.000 15.47664 23.000 24.13066 
7.125 7.23160 15,125 15.60968 23.125 24.26814 
7.250 7.36039 15.250 15.74279 23.250 24.40569 
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Retail Collateral Mortgage. 

BETWEEN: 

THIS MORTGAGE made on this 31 day of July, 2023. 

ANNAPOLIS MANAGEMENT, INC., a body. corporate, in its. capacity as 
general partner of RUBY, UP 
(the "Mortgagor") 

-and- 

GRAYSBROOK CAPITAL LTD., a body corporate 
("G raysbrop k") 

STEVEN CARYI 
(the "Guarantor") 

WITNESSETH that the Mortgagor in consideratiOn of the sums of Money advanced or to be adVanced 

to the Mortgagor by Graysbrook, being the Obligations Secured (as that term is defined in the attached 

Set of Standard. Mortgage Terms) mortgages the real property described below under Description of 

Property Covered to Graysbrook as security for the repayment of the. Obligations Secured and the 

performance of the Mortgagor's obligations set out or referred to in this Mortgage including, without 

limitation, the Agreements (as this iSclefined in the attached set of Standard Mortgage Terms). 

In this Mortgage "you" and "your" means each person who has signed this Mortgage as Mortgagor or 

if applicable; as Guarantor; "we", "our" and "us" mean GraYsbrook. 

You agree with us:: 

FInstly: That you will repay to Graysbrook, the Obligations Secured and will perform all of your 

obligations, financial or otherwise, under the. Agreements. 

The debts and liabilitieS referred to above are ail debts and liabilities, present or future, 

absolute or contingent, matured or not,  .at any time owing by you to Graysbrook or 

remaining unpaid by you to Graysbrook; either arising from dealings between you and 

GraysbroOk or frfom any other dealings or proceedings by:Which Graysbrook may be or 

become in any manner whatever YoUr creditor, and wherever incurred and whether 

incurred by you alone or with another or others and whether as.principal or Surety (the 

"Obligations Secured"). 

Secondly: That' you will pay on demand, interest 'on the principal amount, at a rate equal. to 

Graysbrook's prime lending rate from time to, time plus two per cent (2%) per annum, 

calculated daily and payable monthly, both before and after maturity and default, and 

interest on overdue interest at the same rate and calculated and payable in the same 
Way. 
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Thirdly: That you will pay all additional amounts to which Graysbrook may become entitled 
under this Mortgage or under the Agreements. 

Fourthly: That you will do everything else that you have promised to do in this Mortgage. 

(Remainder of page Intentionally left blank) 



The Mortgagor and the Guarantor confirms to have read and agreed to the terms of this Mortgage, 
including the Set of Standard Mortgage Terms attached, acknowledges receipt of a copy of the 
Mortgage and has signed below as evidence of its agreement and acknowledgement. 

SIGNED this 31st day of July, 2023. 

Per 

Witness Steven Caryi - ntor 

Witness 

ANNAPOLIS GEMENT, INC., 
in its capaci jeneral partner of 
RUBY, LLP 

Stev reside 

PROVINCE OF NOVA SCOTIA 

I CERTIFY that on the 31st day of July, 2023, ANNAPOLIS MANAGEMENT, INC., in its 
capacity as general partner of RUBY, LLP, one of the parties hereto, caused the foregoing 
indenture to be executed by its duly authorized officeq in my presence and that I signed as 
a witness to such execution. 

PROVINCE OF NOVA SCOTIA 

Marc A. Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 

I CERTIFY that on the 31st day of July, 2023, STEVEN CARYI, the Guarantor in this 
Mortgage, signed, sealed and delivered this Mortgage in my presence and I signed as a 
witness to such execution. 

arc A. Beaubien 
A Barrister of the Supreme Court of Nova 

Scotia 
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so -

AFFIDAVIT OF CORPORATE STATUS 

I, Steve Caryl, make oath and say that: 

1. I am the President of ANNAPOUS MANAGEMENT, INC. (the "Corporation"), general 

partner of RUBY, LLP (the "Partnership"), and have a personal knowledge of the 

matters herein deposed to. 

2. I executed the foregoing instrument for and on behalf of the Corporation and the 

Partnership. 

3. I am authorized to execute the foregoing instrument on behalf of the Corporation and 

the Partnership and thereby bind them. 

4. I 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 income Tax Act (Canada). 

Likewise, the Partnership is not a non-resident of Canada under the Income Tax Act 

(Canada). 

6. This acknowledgment is made pursuant to s.31(a) of the Registry Act, R.S.N.S. 1989, 

c.392 or s. 79(1)(a) of the Land Registration Act as the case may be, for the purpose 

of registering the instrument. 

7. That property described in the within indenture 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 at Halifax, in the Province of 
Nova Scotia, this 31st day of July, 2023, 
before me: 

Marc A. Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 

Steve 
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SCHEDULE A 
DESCRIPTION OF PROPERTY COVERED 

P1D 00047183 

ALL that certain lot of land situated on the eastern side of Young Avenue in the City of Halifax, 
Province of Nova Scotia shown as Lot A-4 on a plan (Servant, Dunbrack, McKenzie & MacDonald Ltd. 
Plan No. 13-331A-0) of survey of Lots A-3 and A-4, Resubdivision of Lots A-1 and A-2, Robert 
Archibald and Veronica Seabrook signed by Robert A. Daniels, N.S.L.S. dated September 30, 1991, 
approved by the Development Officer for the City of Halifax November 28, 1991, filed at the Registry 
of Deeds as Plan No. 28271 in Drawer 291 and described as follows: 

BEGINNING at the intersection of the eastern street line of Young Avenue with the southern street 
line of Ogilvie Street; said point being distant 675.69 feet on a bearing of South 27 degrees 42 
minutes 58 seconds East from Nova Scotia Coordinate Monument No. 4848; 

THENCE North 67 degrees 55 minutes 01 seconds East 149.50 feet along the southern street line 
of Ogilvie Street to the northwestern corner of Lot B; 

THENCE South 22 degrees 01 minutes 45 seconds East 66.00 feet along the western boundary of 
said Lot B to the northeastern corner of Lot A-3; 

THENCE South 67 degrees 55 minutes 01 seconds West 39.56 feet along the northern boundary of 
said Lot A-3 to an angle therein; 

THENCE South 22 degrees 04 minutes 59 seconds East 1.00 feet along the western boundary of 
said Lot A-3 to an angle therein; 

THENCE South 67 degrees 55 minutes 01 seconds West 17.45 feet along the northern boundary of 
said Lot A-3 to an angle therein; 

THENCE North 22 degrees 04 minutes 59 seconds West 1.00 feet along the eastern boundary of 
said Lot A-3 to an angle therein; 

THENCE South 67 degrees 55 minutes 01 seconds West 92.49 feet along the northern boundary of 
said Lot A-3 to its intersection with the eastern street line of Young Avenue; 

THENCE North 22 degrees 01 minutes 45 seconds West 66.00 feet along the eastern street line of 
Young Avenue to the place of beginning. 

CONTAINING 9,884 square feet. 

ALL bearings are Nova Scotia Coordinate Survey System Grid Bearings and are referred to Central 
Meridian 64 degrees 30 minutes West. 

The parcel originates with an approved plan of subdivision that has been filed under the Registry Act 
or registered under the Land Registration Act at the Land Registration Office for the registration 
district of Halifax as plan or document number 28271. 
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PID 00047076 

Municipality/County: HALIFAX COUNTY 
Designation of Parcel on Plan: LOT B 
Title of Plan: PLAN SHOWING PROPOSED SUBDIVISION LOT AT CIVIC NUMBER 11 YOUNG AVE 

Registration County: HALIFAX COUNTY 
Registration Number of Plan: 5501 
Registration Date of Plan: August 14, 1961 

*** 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: 1961 
Plan or Document Number: 5501 
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SET OF STANDARD MORTGAGE TERMS 

1. DEFINITIONS 

Mortgage means the mortgage, any schedule attached to it and this set of Standard Mortgage 
Terms; you and your mean each person who has signed or is bound by the Mortgage as 
Mortgagor; we, our and us mean Graysbrook, the mortgagee including our successors and 
assigns; Property means the property described under the heading Description of Property 
Covered on the Mortgage or any schedule attached to it and anything else included under the 
heading Description of Properly Covered set out herein; Obligations Secured means all debts 
and liabilities described under the heading Obligations Secured. Agreements means all of the 
contracts, agreements, promissory notes, bills, notices or other documents which govern or 
relate to the Obligations Secured and all renewals, replacements and substitutions of them. 

2. DESCRIPTION OF PROPERTY COVERED 

Any buildings now or later on the Property and any other property that is at any time attached 
or fixed to the land, including additions, alterations and improvements to the buildings are 

covered by this Mortgage. 

3. OBLIGATIONS SECURED 

The debts and liabilities secured by this Mortgage are all debts and liabilities, present or future, 

absolute or contingent, matured or not, at any time owing by you to us or remaining unpaid by 

you to us, either arising from dealings between you and us or from any other dealings or 

proceedings by which we may be or become in any manner whatever your creditor, and 

wherever incurred and whether incurred by you alone or with another or others and whether 

as principal or surety. 

You agree to pay in accordance with the Agreements and this Mortgage all amounts including 

but not limited to all costs and other amounts due to us under this Mortgage or under any of 

the Agreements, and all interest, including compound Interest, accruing on the Obligations 

Secured from time to time. These amounts are secured by this Mortgage and form part of the 

Obligations Secured. 

4. WHAT THE MORTGAGE DOES 

By signing this Mortgage, you charge your entire interest in the Property to us, and to anyone 

to whom the Mortgage is transferred in any way, as security for the payment to us, on demand, 

of the Obligations Secured. The Mortgage secures a current or running account The Mortgage 

is not satisfied or discharged by any intermediate payment of all or part of the Obligations 

Secured but remains a continuing security for payment of the Obligations Secured, 

notwithstanding any change in the amount, nature or form of the Obligations Secured or any 

renewal, extension, amendment or replacement of the Agreements. 

Our charge upon your interest in the Property subject to the Mortgage will end when: 

(1) You have repaid the Obligations Secured including all amounts to which we may 
become entitled under the Mortgage, and 

(ii) You have done everything else you have promised to do in the Agreements and the 

Mortgage, and 

(iii) We have signed and delivered to you a Release of the Mortgage. 
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You may remain in possession of the Property as long as you are not in default under any of 
the Agreements and as long as you meet all your other obligations to us under the Mortgage. 

5. NO OBUGATION TO ADVANCE 

We have no obligation to advance funds to you, even though the Mortgage is prepared, signed 
or registered, and whether or not any amounts have already been advanced; however, by 
signing the Mortgage you charge all of your interest in the Property to us. You will reimburse 
us, on demand, for all our expenses incurred in investigating the title to the Property and 
preparing and registering the Mortgage. 

6. YOUR TITLE TO THE PROPERTY 

As owner of the Property, you certify that, as of the date of this Mortgage and at each 
subsequent advance of the Obligations Secured: 

You are the lawful owner of the Property; 

(ii) There are no encumbrances on the title to the Property other than those disclosed on 
the registered title to the Property; and 

(iii) There are no limitations or restrictions on your title to the Property except building by-

laws, zoning regulations and registered restrictions which have been complied with. 

You promise not to do anything that will interfere with our Mortgage upon your interest in the 

Property and you agree to sign any documents which we think are necessary to mortgage to 

us your interest in the Property. 

You agree not to further mortgage, charge, hypothecate or encumber the property without our 

prior written consent 

7. YOUR RESPONSIBIUTIES 

(I) Payment - You agree to pay us the Obligations Secured on demand, and to comply 

with all your other obligations under this Mortgage or under all Agreements. 

(ii) Insurance - You will insure without delay, and keep insured, in our favour and until the 

Mortgage is discharged, all buildings and improvements covered by the Mortgage 

(including those which will be built in the future both during construction and 

afterwards) (the "Buildings") against loss or damage by fire and other perils usually 

covered in fire insurance policies and against any other perils we request. Such 

insurance must be provided by a company approved by us for the replacement cost of 

the Buildings (the maximum amount for which the Buildings can be insured) in 

Canadian dollars. Your policy must be in form satisfactory to us and must include 

extended perils coverage and the Canadian Standard Mortgage Clause satisfactory to 

us stating that loss under the policy is payable to us. You shall, at our request, transfer 

to us all insurance policies and receipts you have on the Buildings and any proceeds 

from that insurance. Co-insurance is not permitted. 

If you do not 

• maintain insurance on the Buildings that, in our opinion, complies with this 

paragraph; 

• deliver a copy of any insurance policy or receipt to us at our request or 
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0 provide us with evidence, at our request, of any renewal or replacement of the 
insurance, at least fifteen full days before your insurance expires or is 
terminated, 

we can, but are not obliged to, insure any of the Buildings. What we pay for any 
insurance we obtain under this paragraph shall be added to the Obligations Secured 
and will bear interest at the interest rate provided for in the Agreements. You will pay 
this amount to us immediately. Also, if the insurance you obtain is not acceptable to 
us in our reasonable estimation, we can require you to replace it with insurance which 
is acceptable. If any loss or damage occurs, you will provide us immediately, at your 
expense, with all necessary proofs of claim. You will also do all necessary acts to 
enable us to obtain payment of insurance proceeds. Our providing a copy of this 
Mortgage will be sufficient authority for an insurance company to pay us any loss 
related to the insurance policy or to accept instructions from us dealing with the loss. 

If the Property includes a condominium unit you will seek to ensure the full compliance 
by the condominium corporation with its duties and obligations under the 

Condominium Act and the Declaration and By-Laws of the condominium corporation. 

Insurance proceeds may, to the extent permitted by law, in whole or in part and, at our 
option, be applied to rebuild or repair the damaged Buildings or paid to you or paid to 
any other person who owns or did own the Property, (as established by the registered 
title) or applied, at our sole discretion, to reduce any part of the Obligations Secured, 
whether due or not yet due. 

(iii) Taxes - You agree to pay all taxes on the Property when they are due. If we require it, 

you will make monthly tax payments to us on account of Property taxes with each 

monthly loan payment. The amount of each monthly tax payment will be 1/12th of our 

estimate of a year's taxes on the Property next coming due and payable and may 
change from time to time to reflect changes in the annual taxes on the Property. The 

monthly tax payments should enable us to pay all taxes on or before their annual due 

date. Or, if the taxes are payable in instalments, the monthly payments should enable 

us to pay the full year's instalments of taxes on or before the date on which the first 

instalment is due. 

You will also pay us, on demand, any amount by which the actual taxes on the Property 
exceed our estimate of your taxes or, at our option, we may increase the payment to 
cover this amount. 

We will apply the monthly payments we receive from you towards payment of your 

property taxes as long as you are not in default under the Mortgage. We are not obliged 

to make tax payments on multiple instalment dates or more often than once a year. If 
you have not paid us enough for taxes, we may, at our option, still pay the taxes. This 
will create a debit balance in your tax account. Any debit balance is immediately 

payable by you. We are under no obligation to advise you that a debit balance has been 

created. 

We will pay you interest on any credit balance in your tax account. The interest we pay 

will not be less than that paid by us on savings-chequing accounts with the same credit 

balance. We will charge you interest on the debit balance in your tax account at the 
interest rate provided for in the Agreements until the debit balance is paid to us in full. 
Any such debit balance and all accrued interest thereon will form a part of the 
Obligations Secured. 
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If you fail to pay us any Obligations Secured when it is due, we may apply the credit 
balance in your tax account towards payment of the Obligations Secured. 

We can deduct from any advance of the Obligations Secured enough money to pay all 
taxes due which have not been paid. 

You will immediately send us all assessment notices, tax bills or tax notices which you 
receive and provide us with receipted tax bills if we require. 

(iv) Other charges - You agree to pay all taxes, charges, mortgages, liens, common 
expenses and other encumbrances on the Property when they are due. If you do not 
pay any of these amounts when they are due, we can pay them. We can also pay off 
any liens, claims, common expenses or encumbrances against your Property which we 
consider to have priority over the Mortgage. If we pay on your behalf any taxes, charges, 
mortgages, liens or other encumbrances or any common expenses, you will 
immediately pay us our costs of so doing and until paid, all such costs will form part of 
the Obligations Secured and will bear interest at the interest rate provided for in the 
Agreements. You will also pay all our costs of collecting any payments not received 
from you when due. These costs will include all of our legal expenses on a solicitor and 
own client basis. All of these costs will form a part of the Obligations Secured and will 
bear interest at the interest rate provided for in the Agreements. 

(v) Keeping the property in good condition - You agree to keep the Property in good 
condition and to make any repairs that are needed. You also agree not to do anything, 
or let anyone else do anything that lowers the value of the Property. We can inspect 
the Property at any reasonable time and charge the cost of any inspections to you. 

These costs shall be payable to us immediately shall bear interest as provided for in 
the Agreements and shall form part of the Obligations Secured. 

If you don't keep the Property in good condition, or if you or anyone else does anything 
that lowers the value of the Property, we can make any repairs which we consider 
necessary and charge our cost of repairs to you. These amounts shall be payable to us 
immediately, shall bear interest as provided in the Agreements and shall form part of 
the Obligations Secured. You will not make any alterations, improvements or changes 
without our prior written consent. 

You will not use the Property for any business purposes without our consent. 

(vi) If you are a tenant of the property - You promise: 

• to pay the rents and other amounts due under the lease as they fall due; 

• to comply with all of the other terms of the lease and not to do anything that 
would cause the lease to be terminated; 

• not to surrender the lease; 

• not to make any change in the lease without first obtaining our written consent; 

• to give us a true copy of any notice or request you receive concerning the lease; 
and 

• to notify us immediately if your landlord advises you of early termination or 
takes any steps to effect early termination of the lease. 

We shall have the right to cure any default by you under the lease but are not required 
to do so. If we cure any default under the lease, you will pay to us all costs we incur. 
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These costs shall be payable to us immediately, shall bear interest as provided in the 
Agreements and shall form part of the Obligations Secured. 

8. PREPAYMENT 

Your right to prepay, if any, the principal amount will be set out in the Agreements. 

9. BUILDING MORTGAGES 

The word "Improvement" includes any construction, installation, alteration, addition, repair or 
demolition. If any portion of the Obligations Secured is to finance an Improvement, you must 
so inform us in writing immediately and before any advances of such portion of the Obligations 
Secured. You must also provide us immediately with copies of all contracts and subcontracts 
relating to the Improvement and any amendments to them. You agree that any Improvement 
shall be made only according to contracts, plans and specifications approved in writing by us 
in advance. You must complete all such buildings or Improvements as quickly as possible and 

provide us with proof of payment of all contracts from time to time as we require. If you do not 

complete the construction, we may do so and our expenses will form a part of the Obligations 
Secured and will bear interest at the interest rate provided for in the Agreements. You will pay 
us these expenses immediately. We will make advances to you based on the progress of the 

Improvement until either completion and occupation or sale of the Property. We will determine 

whether or not any advances will be made, when they will be made and in what amount 

Whatever the purpose is of one or more of the Obligations Secured, we may in our sole and 

absolute discretion hold back funds from advances until we are satisfied that you have 

complied with the holdback provisions of the Builders' Lien Act as amended or re-enacted. You 

authorize us to provide information about the Mortgage to any person claiming a mechanics' 

lien on the Property. 

10. TRANSFER OF LEASES AND RENTS 

As additional and separate security for the Obligations Secured, you assign to us all existing 

and future rents and leases relating to the Property. In particular you transfer and assign to us 

as security: 

All leases, lease agreements and their renewals; 

(Ii) All rents and other money payable under the terms of all such leases and agreements; 
however, we may allow you to receive the rents so long as there is no default by you in 

making your payments to us or in complying with your other obligations to us under the 

Mortgage; and 

(iii) All of your rights under such leases and agreements. 

In addition you confirm that: 

(iv) You must obtain our prior written consent for any future leases of the Property or for 
the renewal of any lease (other than a renewal provided for in any lease); 

(v) Nothing we do under this paragraph shall put us in possession of the Property; 

(vi) However, if you default under the Mortgage, we have the right to take possession of 

the Property, inspect, collect rents or manage the Property; and 

(vii) We are not obliged to collect any rent or other income from the Property nor to comply 
with any term of any lease or agreement. 
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11. APPOINTING A RECEIVER TO RECEIVE INCOME 

If you default in making any regular loan payment or any other payment which you have agreed 

to make to us, or in complying with any of your obligations under any Agreement or the 
Mortgage, we can, in writing, appoint a receiver (which includes a receiver and manager) to 

collect any income from the Property. We can also, in writing, appoint a new receiver in place 

of any receiver appointed by us. The receiver is considered to be your agent and not ours and 

his defaults are considered to be solely your defaults. 

(I) The receiver has the right to: 

i) Use any available remedy (taken in your name or our name) to collect the 
income from the Property; 

ii) Take possession of the Property or part of it; 

iii) Manage the Property, maintain it in good condition and complete any 
construction or Improvements if applicable; and 

iv) Lease the Property on whatever terms considered appropriate. 

From the income collected the receiver may: 

(I) Retain a commission of 5% of the total money received or any higher rate permitted by 
a Judge or other authorized officer. 

(ii) Retain enough money to pay disbursements spent on collecting the income. 

(iii) Pay all taxes, fire insurance premiums, expenses of keeping the Property in good 
condition or completing any construction or Improvements, interest on those payments 

and all charges that have priority over the Mortgage and interest on those charges. 

(iv) Pay us all interest that is due and payable under the Obligations Secured and then, at 

our option, pay us all or part of the Obligations Secured, whether due or not yet due. 

Nothing done by the receiver puts us in possession of the Property or makes us accountable 

for any money except for money actually received by us. 

12. ENVIRONMENTAL PROVISIONS 

We may inspect the Property and the Buildings on it when we consider it appropriate. We may 

do this for any purpose but particularly to conduct environmental testing, site assessments, 

investigations or studies which we consider necessary. The costs of any inspection, testing, 

assessment or study will be payable by you and you will pay us the costs immediately after we 

give you notice of them. If you do not pay us when we request it, we can add the amounts to 

the Obligations Secured under your Mortgage and these amounts will bear interest at the 

interest rate provided for in the Agreements. If we do the things permitted under this 

paragraph, we will not be considered to be in possession or control of the Property. 
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13. SECURITIZATION 

We may, at our option, sell or deposit all or any part of the Obligations Secured, any Agreement 

or this Mortgage to one or more third party(ies) without notice to you or your consent. If we do 

so, you agree that this Mortgage shall continue to secure all Obligations Secured, including all 

amounts owing under any Obligations Secured or Agreement that has been so sold, or 

assigned or deposited and all Obligations Secured that arise under any Agreement after such 

sale, assignment or deposit. This Mortgage and any Obligations Secured or Agreement once 

sold, assigned or deposited may be repurchased by us, whether or not in default. 

14. IMMEDIATE PAYMENT 

You will immediately, at our option, pay to us all of the Obligations Secured if any part of the 

Obligations Secured is not paid when it is due, or if you fail to comply with any of your 

obligations under the Mortgage or under any Agreement. 

15. DELAY IN ENFORCEMENT 

We can delay enforcing any of our rights under the Mortgage or the Obligations Secured 

without losing those rights and we can release others from their obligations under the 

Mortgage or any of the Obligations Secured without releasing you. 

16. ENFORCING OUR RIGHTS 

If you do not repay the Obligations Secured after we have demanded payment of them or if you 

have not corrected any other default under this Mortgage or Agreements we can take 

immediate possession of the Property. Upon giving you notice as required by law, we may sell 

the Property or lease it or pursue any other remedy available to us under Nova Scotia law. You 

will immediately pay all our expenses of enforcing or protecting our security or any of our rights 

under the Mortgage or any Agreements. Our expenses include our costs of taking or keeping 

possession of the Property, an allowance for the time and services of our employees utilized 

in so doing, our legal fees on a solicitor and own client basis and all other costs related to 

protecting or enforcing our interest under the Mortgage. These expenses will form part of the 

Obligations Secured and will bear interest as provided for in the Agreements. If the amount we 

receive from the sale or lease of the property is less than what you owe under the Obligations 

Secured you will have to pay us the difference. 

You agree not to make any claims concerningthe Property against anyone who buys it or leases 

it from us, or anyone who buys or leases the Property after that time. If you do have any claims 

concerning the Property, you agree to make them only against us and only for money damages. 

If we obtain a court judgement against you for your failure to comply with any of your obligations 

to us under any of the Agreements or the Mortgage, the judgement will not result in a merger 

of the terms of the judgement with our other remedies or rights to enforce your other 

obligations under the Mortgage. We will continue to be entitled to receive interest on the 

Obligations Secured in the manner established in the Agreement(s). The rate of interest 

payable on any judgement shall be calculated and payable in the same way as interest is 

calculated under the Agreement(s) and at the same rate that interest is payable until the 

judgement has been paid in full. 

17. SALE OF PROPERTY 

If you sell or transfer the Property then, at our option, you will immediately pay to us all the 

Obligations Secured. If we do not require you to pay to us the Obligations Secured, your 
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obligations to us under the Mortgage, and our rights against you or anyone else who is liable 

for the payment of the Obligations Secured, are not affected. 

18. AMENDMENTS 

We may from time to time enter into one or more written agreements with you (or with anyone 

to whom the Property is transferred) to amend the Agreements or the Mortgage. It will not be 

necessary to register the agreement on title in order to retain priority for the Mortgage, as 

amended, over any instrument registered after the Mortgage for the full amount of the 

Obligations Secured. Any reference in this set of Standard Mortgage Terms to the Mortgage 

means the Mortgage as amended by any such agreement. 

19. GIVING NOTICE 

Any written notice under this Mortgage or the Agreements may be given to you and shall be 

considered to have been received by you when we send it to the last address of which we have 

received written notice from you. Written notice to any one of you shall be considered to be 

notice to all of you. Written notice shall be considered to have been received by us when it is 

received at the address of the branch indicated on the Mortgage document or any other branch 

as we may notify you in writing. 

20. EFFECT ON OTHER AGREEMENTS, OBUGATIONS AND SECURITY 

The Mortgage does not change or release you from any of your other obligations under the 

Agreements with us. Also, the Mortgage does not affect any other security we hold for the 

repayment of the Obligations Secured, or any other rights we may have to enforce repayment 

of the Obligations Secured. 

21. CONDOMINIUM PROVISIONS 

The Condominium Act, as amended or re-enacted, is called "the Act". Expressions used below 

which are the same as those in the Act have the same meaning as those In the Act, except 

that the expression condominium property has the same meaning as the word "property" in 

the Act. 

You will comply with the Act, and with the declaration, by-laws and rules of the condominium 

corporation (the "Corporation") relating to the property and provide us with proof of your 

compliance from time to time as we may request. 

You will pay the common expenses for your Property to the Corporation on the due dates. In 

addition to our other rights and remedies contained in the Mortgage, you will pay us 

immediately all our expenses in relation to any by-law, resolution, rule or other matter (other 

than one for which only a vote of the majority present at the meeting is required) or the 

enforcement of our right to have the Corporation or any owner comply with the Act, declaration, 

by-laws and rules and our exercising any voting rights we may have. These costs will bear 

interest in accordance with the Agreements and will form a part of the Obligations Secured. 

You irrevocably authorize us to exercise your rights in all matters concerning the Act and the 

condominium. You also authorize us to exercise your rights to demand the Corporation 

purchase the unit and common interest, where provided under the Act; elect to have the value 

of the unit and common Interest or that of the condominium property determined by arbitration 

and receive your share of the Corporation's assets and the proceeds from the sale of the unit 

and common interest or of the condominium property or any part of the common elements. 
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If we do not exercise your rights, you may do so according to any instructions we may give you. 

Before makingsuch a demand or election you must obtain our prior written approval. You must 

do this even if we do not have the right to make the demand or election as between ourselves 

and the Corporation, and even if we had previously arranged for you to exercise that right. 

The above actions will not put us in possession of the Property. We are not liable for any action 

we may take in doing what you have authorized us to do or for any failure to act. 

You authorize us to inspect the Corporation's records and remedy any failure of yours to comply 

with the Act or the declaration, by-laws and rules of the Corporation. You will forward to us, if 

we require, any notices, assessments, by-laws, rules and financial statements of the 

Corporation you receive (or are entitled to receive) from the Corporation. 

The Obligations Secured will become payable immediately, at our option, if (1) the Corporation 

fails to comply with the Act and the declaration, by-laws and rules of the Corporation; (ii) the 

Corporation falls to insure all the condominium units and common elements according to law 

and according to any additional requirements of ours or do all that is necessary to collect 

insurance proceeds; (iii) the Corporation makes any substantial modification to the common 

elements or the Corporation's assets without our approval; (iv) there has been substantial 

damage and the owners have voted for termination of the condominium; (v) a sale of the 

condominium property or any part of the common elements is authorized, or (vi) the property 

ceases to be governed by the Act. 

tithe Property ceases to be governed by the Act all the terms of the Mortgage continue to apply 

to the Property. You authorize us to agree with anyone to a partition of the condominium 

property. We can pay or receive money to ensure that the partition is equal and you will 

immediately reimburse us for any money we have paid. We can also execute all documents 

and do all acts needed to carry out the partition. Your share of the Corporation's assets and 

the proceeds from the sale of the unit and common interest or of the condominium property 

or any part of the common elements shall be paid to us (unless we notify you to the contrary 

in writing) and you will do all things necessary to accomplish this and any money received by 

us (after payment of all our expenses) may be applied to reduce any part of the Obligations 

Secured. Any balance remaining after all claims have been satisfied will be paid by you. 

22. RELEASING THE PROPERTY FROM THE MORTGAGE 

We may release, or partially release, the Property from the Mortgage whether we receive value 

for our release or not. If we release part of the Property from the Mortgage at any time, the rest 

of the Property will continue to secure the Obligations Secured. 

If the Property is subdivided before our interest in the Property comes to an end, the Mortgage 

will be secured by each part into which the Property is subdivided. This means that each part 

will secure repayment of the total amount of the Obligations Secured you owe us, even if we 

release another part of the Property from the Mortgage. 

We can release you, any guarantor, or any other person from performing any obligation 

contained in the Mortgage or any other security document without releasing any part of the 

Property secured by the Mortgage or any other security document. Any such release shall not 

release any other party from their obligations under the Mortgage or Agreements. 

23. RELEASE OF MORTGAGE 

When our interest in the Property comes to an end, we will prepare for you a full release of our 

claim (which is called a Release of Mortgage). You will give us a reasonable time in which to 

prepare and sign the release and you will pay our usual administrative fee for preparing, 

(HFXDOCS-#4915177-v1-Mortgage -_Annapolis) 
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reviewing or signing the document and all legal and other expenses we incur in so doing. You 
will be responsible for registering and for the costs of registering any release. 

24. WHO IS BOUND BY THE MORTGAGE 

You agree to observe and be bound by all of the terms and obligations contained in the 
Mortgage. The Mortgage will also be binding on your heirs, personal representatives and any 
person to whom the Property is transferred and shall benefit us and our successors and 
assigns. All persons who sign or who are otherwise bound by the Mortgage as mortgagors are 
jointly and severally bound to comply with all obligations under the Mortgage. 

25. GUARANTEE 

In this paragraph, guarantor means each person who signs the Mortgage as guarantor of the 
Obligations Secured. Mortgagor means each person who signs or is otherwise bound by the 
Mortgage as mortgagor. 

In return for us making a loan to the mortgagor, the guarantor, by signing the Mortgage, 
unconditionally guarantees to us the mortgagor's payments of the Obligations Secured 
(including interest, whether or not the interest rate is changed, and other costs and charges), 
when due and compliance with the mortgagor's other obligations under the Mortgage and 
Agreements. Each guarantor agrees that, if the mortgagor defaults in making any payment or 
in performing any other obligation under the Mortgage or Agreements, the guarantor will pay 
us upon demand all of the Obligations Secured and comply with all of the obligations under 
the Mortgage or Agreements which have not been complied with by the mortgagor. Each 
guarantor will be jointly and severally responsible with the mortgagor and with one another (if 
more than one) for all obligations under the Mortgage and Agreements, including payment of 
the Obligations Secured. 

It is understood that we can without releasing or lessening the guarantor's liability and without 
obtaining the consent of or giving notice to the guarantor: 

• Make new advances of the Obligations Secured; 

• Grant any extensions of time for payment and extensions of the term of the Obligations 
Secured, including any amendments, replacements, additions or renewals of the 
Agreements covering the Obligations Secured; 

• Increase the rate of interest payable under the Agreements, either during the initial 
term or in any subsequent renewal period; 

• Release the whole or any part of the Property from the Mortgage or any other security; 

• Otherwise deal with the mortgagor, any other person (including any guarantor), any 
security (including the Mortgage) or the Property, Including releasing, realizing on or 
replacing any security we may hold; 

• Waive any provision of the Mortgage or Agreements or change any of the terms of the 
Mortgage or Agreements at any time; 

either before or after requiring payment from any other person. We may require payment from 
any guarantor without first trying to collect from the mortgagor or any other person (including 
any guarantor) or on any security (including the Mortgage). The obligations of the guarantor 
under this guarantee shall be as principal debtor and not as surety and are not affected by the 
release of any mortgagor or any other person (including any guarantor) of its obligations under 
the Obligations Secured or any compromise or termination of any Obligations Secured, whether 
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in bankruptcy proceedings or otherwise. Each guarantor's obligations shall be binding upon 
the guarantor's successors or personal representatives. 

26. HEADINGS 

The headings in the body of the Mortgage form no part of the Mortgage. They are inserted for 
convenience only. You agree that all of the provisions stated in this set of Standard Mortgage 
Terms form a part of the Mortgage. 

(HFXDOCS44915177-v1-Mortgaga_-_Mnapolls) 



This GENERAL ASSIGNMENT OF RENTS AND LEASES made the 31 day of July, 

2023. 

BETWEEN: 
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. 

(the "Assignee") 

OF THE SECOND PART 

WHEREAS: 

A. The Assignor is the present owner of the lands situate at 545 Young Avenue and 5668 Ogilvie 

Street, Halifax, NS, and comprised of the lands and premises described in Schedule "A" hereto 

(hereinafter collectively called the "Property"); 

B. The Assignee has loaned certain money to the Assignor pursuant to the terms of a term sheet 

(the 'Term Sheer) among, Inter alla, the Assignor and the Assignee which indebtedness is 

secured, Inter alia, by a first mortgage of even date herewith containing a mortgage of the 

Property (the "Mortgage"); 

C. It was agreed as a condition of advancing the sums pursuant to the Term Sheet and the 

Mortgage that the Assignor would assign to the Assignee, its successors and assigns: (I) all 

leases, subleases, licenses, agreements to lease, options to lease, rights of renewal or other 

agreements by which the Assignor granted or will grant the right to use or occupy all or part of 

Property (whether presently existing or which may exist in the future) and includes agreements 

collateral thereto and any of the foregoing types of agreements entered into by any 

predecessor in title to the Assignor to the extent that any such agreements remain in effect 

(collectively, the "Leases"); (ii) all rents, issues and profits now due or to become due under 

and derived from the Leases and or the property (collectively, the "Rents"); and (iii) the benefit 

of all covenants and obligations of tenants, licensees and occupants contained in any Leases, 

including without limitation, all rights and benefits of any guarantees thereof, the right to 

demand, sue for, collect and receive all rent, to enforce the Assignor's rights under any Leases 

or any of them (collectively, the "Lease Benefits"); as additional security of the payment of the 

moneys owed to the Assignee pursuant to the Term Sheet and the documents contemplated 

thereby (the "Indebtedness") and for the performance of the covenants and provisos therein 

contained (the "Obligations"). The Leases, the Rents and the Lease Benefits are hereinafter 

collectively referred to as the "Assigned Rights and Benefits". 

*10046728/00025/4915196/v1 
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NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good and 

valuable consideration paid to the Assignor by the Assignee, (the receipt and sufficiency of which is 

hereby acknowledged), the parties hereto covenant and agree as follows: 

1. As continuing collateral security for the payment of the Indebtedness and performance of the 

Obligations, the Assignor does hereby sell, assign, transfer and set over unto the Assignee, all 

of the Assignor's right, title and interest, both at law and in equity, in and to the Assigned Rights 

and Benefits, to hold and receive the same unto the Assignee with full power and authority to 

demand, collect, sue for, recover and receive and give receipts for Rents and to enforce 

payment of the same and enforce performance of the obligations in accordance with and 

subject to the terms of this Assignment. 

2. This Assignment shall not extend or apply to the last day of the term, or the last day of any 

extended or renewed term, of any of the Leases and if the assignment be enforced by the 

Assignee, the Assignor shall stand possessed of each such last day and shall hold same in 

trust to assign the same at the direction of the Assignee or any person who may acquire any 

such term or renewal term or who in the course of enforcement hereof may be entitled to so 

direct. 

3. It is expressly acknowledged and agreed that nothing herein contained shall obligate the 

Assignee to assume or perform any obligation of the Assignor to any third party in respect of 

or arising out of the Assigned Rights and Benefits or any of them. The Assignee may, however, 

only after Default (as hereinafter defined), and while such Default continues, at its option, 

assume or perform any such obligations as the Assignee considers necessary or desirable to 

obtain the benefit of the Assigned Rights and Benefits free of any set off, deduction, or 

abatement and any money expended by the Assignee in this regard shall form part of and shall 
be deemed to form part of the Indebtedness and bear interest at the rate stipulated in the 

Term Sheet. 

4. The exercise by the Assignee of its rights under this Assignment or the assumption after Default 

of certain obligations of the Assignor as referred to in Section 3 above, shall not constitute or 

have the effect of making the Assignee a mortgagee in possession. Care, control and 

management of the Property shall remain and shall be deemed to be with the Assignor, in the 

absence of clear and unequivocal action by the Assignee depriving the Assignor of such care, 

control and management and the assumption thereof by the Assignee. 

5. The Assignee may, at any time and whether or not Default has occurred, without further 

request or agreement by the Assignor, reassign to the Assignor, their successors and assigns, 

the Assigned Rights and Benefits or any part or parts thereof by an instrument of reassignment 

in writing executed by the Assignee delivered to the Assignor, their successors and assigns, at 

the address for notice herein provided. Such instrument upon delivery shall constitute a good 

and sufficient reassignment of all of the Assignee's right, title and Interest in and benefit of the 

Assigned rights and Benefits to which it pertains and a good and valid release and termination 

of obligations (if any) of the Assignee with respect thereto. Such reassignment shall not 

expressly or impliedly constitute any representation or warranty to the Assignor as to the 

Assigned Rights and Benefits or anything related thereto. 
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6. A statement or recital referring to this Assignment in the discharge of the Mortgage shall 

operate as a good and sufficient reassignment to the Assignor, its successors and assigns, of 

the Assignee's right, title and interest in and to the Assigned Rights and Benefits without further 

instrument or agreement by the parties and on payment of the Indebtedness upon the request 

and at the cost and expense of the Assignor, the Assignee covenants to execute and deliver to 

the Assignor instruments in registrable form effective to evidence the termination of this 

Assignment and/or reassignment to the Assignors of the Assigned Rights and Benefits. 

7. The Assignor covenants, represents and warrants to and with the Assignee that: 

(a) the Assignor has good right, full power and absolute authority to assign the Assigned 

Rights and Benefits and each of them in the manner herein provided; 

(b) other than Permitted Encumbrances referred to in the Term Sheet , there is no 

outstanding assignment, mortgage, pledge, hypothecation or other disposition or 

encumbrance affecting the Assigned Rights and Benefits; 

(c) notwithstanding any act of the Assignor, the Leases which have been entered into as 

of the date hereof are valid, subsisting and enforceable leases; 

(d) there is no right of set-off or abatement with respect to any rent or other moneys owing 

or to become owing by each lessee under the Leases; 

(e) there has been no release of the obligations of the lessees under the Leases; 

(f) all the Leases are in good standing; 

(g) no rent or other amounts payable pursuant to the Leases has been prepaid for more 

than a one (1) month period. 

8. The Assignor covenants with the Assignee: 

(a) that except when prevented from doing so because of the actions of the Assignee, to 

at all times perform or cause to be performed all of the covenants and obligations on 

the part of lessor contained in the Leases (except to the extent that the same have 

been expressly waived by the other parties to such Leases); 

(b) to maintain or cause to be maintained the Assigned Rights and Benefits 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 enforceability of the Leases; 

(c) to cause the Property to be maintained and managed at all times to a standard of 

quality consistent with the management of other projects which are of a size, location 
and type comparable to the Property; 

(d) not to execute any other assignment of the Assignor's interest in the Assigned Rights 

and Benefits; 

(e) save for deposits for the first and last month rentals, the Assignor will not accept Rents 
more than one (1) month in advance of the dates when such Rents fall due and will 

not cause payment to be made in advance on its direction; 
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(f) all offers to lease and all tenancy agreements, leases or subleases entered into with 
the lessees of the Property shall be on the standard forms previously approved by the 
Assignee acting reasonably, to be used in connection with the Property, amended as 
deemed appropriate in the circumstances by the Assignor acting reasonably to give 
effect to the arrangements made with each lessee or, if not on pre-approved standard 
form, then in all cases in form and substance acceptable to the Assignee acting 
reasonably; 

(g) subject as hereinafter provided not to permit termination or, alter or amend, waive 
rights or remedies or otherwise take action with respect to the Leases which in the 
aggregate will create a material reduction in Rents, from those payable as of the date 
hereof, without the prior written approval of the Assignee such approval not to be 
unreasonably withheld or delayed; 

(h) to furnish to the Assignee credit reports and financial statements all of which are 
obtained by or may be in the possession or control of the Assignor, when reasonably 
required by the Assignee; 

(I) 

(i) 

after Default and while such default continues, upon request of the Assignee to 
facilitate in all ways the Assignee's exercise of its rights hereunder, including without 
limitation upon request of the Assignee (i) delivery to the Assignee of up to date rent 
rolls and true copies of all then outstanding leases; (ii) access during regular business 
hours to records pertaining to the Property, wherever held; and (iii) execution by the 
Assignor of written notices to the Lessees directing them to make Rent payments to 
the Assignee; 

to furnish reports to the Assignee with respect to leasing activity and the status of 
Leases as set forth in the Term Sheet; 

(k) to use its best efforts to obtain estoppel certificates from its lessees when and as 
required by the Assignee. In the event an estoppel certificate is not forthcoming, the 
Assignor shall furnish in lieu thereof, a certificate of a senior officer as to the 
information which would have been provided therein. 

9. The Assignor covenants and agrees with the Assignee to promptly notify the Assignee of each 
and every breach, default, non-observance or non-performance, alleged, charged or claimed 
against the Assignor under any lease, of which it has or receives written notice or of any 
proceeding by or from any lessee of the Property, or any part thereof, which could likely result 
in: 

(a) the cancellation or termination of any lease; or 

(b) the substantial reduction of or setting-off against Rent generated or to accrue from any 
lease. 

10. Subject to the terms of the Assignment, the Assignor shall have the full right, while not in 
Default (I) to continue to collect Rents; and (ii) to take all actions or cause all actions to be 
taken it deems necessary with respect to the Assigned Rights and Benefits, acting as a 
reasonable and prudent lessor, including without limitation the right to alter, modify, amend or 
change the terms of the Assigned Rights and Benefits or give any consent, concession or 
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waiver or exercise any option of the Assignor permitted by such terms, or cancel or terminate 

the Assigned Rights and Benefits or accept the surrender thereof or consent to any assignment 

of or subletting under the Leases, provided that the Assignor shall provide to the Assignee 

details of any of the foregoing in the annual reports referred to in Section 8. 

11. "Default' for the purposes of this Assignment means: default has occurred under the terms of 

the Term Sheet and such default is not remedied within the time period provided in the 

Mortgage or the Letter of Offer, if any and is continuing or default has occurred under this 

Assignment; or any representation or warranty by the Assignor herein shall prove to be 

incorrect at any time in any material respect. Upon Default, the Assignee shall have, in addition 

to any remedy in respect of the Assigned Rights and Benefits as it has under any other 

agreement, (including foreclosure or sale under the Term Sheet ), all remedies available at 

common law or in equity, including, without obligation, any one or more of the following rights: 

(a) to collect the Rents or any part thereof and in the name of the Assignor to take from 

time to time any proceeding which is in the opinion of the Assignee or its counsel, 

expedient for the purpose of collecting Rents or for securing the payment thereof or 

for enforcing any of the Assignor's rights under the Leases, also to demand and receive 

the same and to give acquittances therefor; also to compound, compromise or submit 

to arbitration any dispute which has arisen or may arise in respect to the amount; and 

any settlement arrived at shall be binding upon the Assignor; 

(b) to receive, enjoy or otherwise avail itself of the Lease benefits; 

(c) to manage the Property, including without limitation, the making of repairs of 

replacements to maintain the building or buildings on the Property; 

(d) to appoint and dismiss such agent or employees as shall be necessary or desirable for 

exercise of the Assignee's rights hereunder; 

(e) to alter, modify, amend or change the terms of Leases; to enter into new Leases; to 

give consents, concessions or waivers of any rights or provisions of Leases; to accept 

surrenders of Leases, provided same are replaced with a lease or leases of equal or 

greater economic benefit; to give consents to assignment of or subletting under 

Leases; and to accept surrenders of Leases provided such surrendered Leases are 

contemporaneously replaced with new leases with the term of each new lease being 

equal to or greater than the duration of the balance of the term of the surrendered 

Lease and further provided that the Rent of the new lease is not materially less than 

Rent of the surrendered Lease; 

(f) 

(g) 

to enter upon the Property by its officers, agents or employees for the purpose of 

collecting the Rents and managing, operating and maintaining its interest in the 

Property; 

to send or employ any inspector or agent to inspect and report upon the value, state 

and condition of the Property and may employ a solicitor to examine and report upon 

title to the same and the lease documentation pertaining to same; 

(h) by private instrument to appoint a receiver and manager in accordance with the 

receivership provisions of the Mortgage which are incorporated by reference into this 

Assignment; 
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(I) to generally perform all such acts as may in the reasonable opinion of the Assignee be 
necessary or desirable for the proper operation and maintenance of the Property, 
which acts may be performed in the name of the Assignor, or in the name of the 
Assignee. 

12. The Assignee's obligations as to any Rents or other amounts actually collected shall be 
discharged by application of such Rents or other amounts against the Indebtedness and for 
any of the other purposes described in this Assignment. The Assignee shall not be liable for 
uncollected Rents or other uncollected amounts. The Assignee shall not be liable to any lessee 
for the return of any security deposit made under any Lease of any portion of the Property 
unless the Assignee shall have received such security deposit. 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 any of the Assigned Rights and Benefits. No credit shall be given to the Assignor for any 
sum or sums received from the Rents, until the money collected is actually received by the 
Assignee, and no credits shall be given for any uncollected Rents or other uncollected amounts 
or bills, nor shall credit on the indebtedness be given for any Rents, after the Assignee shall 
obtain ownership of the Property under order of court or by operation of law. 

13. 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 
Assignment shall constitute a good and valid discharge therefor to each such lessee. 

14. The Assignee may at any time after Default and while such default continues, with respect to 
any and all Assigned Rights and Benefits, give to any lessee or other person from whom the 
Assignor would have been entitled to receive or claim any benefit under the Assigned Right 
and Benefits in question (the "Other Parties" or "Other Party") express notice in writing of this 
Assignment and thereafter the Assignee shall be entitled to deal with the Other Party or Other 
Parties in respect of the Assigned Rights and Benefits without reference to or consent of the 
Assignor, as if the Assignee were the absolute owner of the Assigned Rights and Benefits. 

15. The Assignor will at the reasonable request of the Assignee attempt to obtain from the Other 
Party or Other Parties, acknowledgments of good standing of the assigned Rights and Benefits 
and/or acknowledgments of notice of this Assignment, in form reasonably satisfactory to the 
Assignee. 

16. The Assignor acknowledges and agrees that this Assignment constitutes an irrevocable 
direction and authorization of the Assignor to any Other Party to pay Rents to the Assignee in 
accordance with this Agreement and otherwise, honour the rights of the Assignee under this 
Assignment, the Assignor agrees that any Other Party may rely upon any notice given by the 
Assignee or on its behalf. The Assignor hereby waives as against any Other Party any claim 
they might otherwise have by reason of the Other Party acting on such notice. 

17. In the event all Defaults are subsequently cured, the Assignee shall upon request of the 
Assignor, and at the Assignor's expense, execute and deliver to the Assignor, directions and 
authorizations to any Other party who received notice of this Assignment in connection with 
the Default now cured as aforesaid, authorizing and directing such Other Party(ies) to resume 
payment of Rents to the Assignor until such time as a further written notice is delivered by the 
Assignee pursuant to the terms of this Assignment. 
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18. 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 in no respect be terminated but 

instead remain in 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 Agreement, have all the rights granted hereby. 

19. 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 Term Sheet The said remedies shall be 

cumulative and concurrent and not alternative, may be pursued separately, successively or 

together against the Assignor, against the Property or any or all of them at the sole discretion 

of the Assignee and may be exercised as often as occasion therefore shall arise. 

20. The Assignor acknowledges and agrees that if and to the extent the Assignor's right, title and 

interest in any Assigned Right and Benefit is not acquired until after the delivery of this 

Assignment, this Assignment shall nonetheless apply thereto and the security interest of the 

Assignee hereby created shall attach to any such Assigned Right and Benefit at the same time 

as the Assignor acquires rights therein without the necessity of any further assignment or other 

assurances. The Assignor shall at all times do, execute, acknowledge and deliver or cause to 

be done, executed, acknowledged or delivered every further act, deed, document or further 

assurance as may be required to give effect to this Agreement. 

21. This Assignment shall ensure to the benefit of and be binding upon the successors and assigns 

of the Assignor and the Assignee. 

22. In any action, suit or proceedings for enforcing this Assignment or to recover payment of the 

monies hereby secured, service of any notice, writ or a summons, originating summons, 

statement of claim, order of court or a Judge, or of any legal or other proceedings by the 

Assignee, or by or pursuant to any statute, ordinance, rule, order or practice required to be 

given or serviced, and every notice and/or demand or request permitted or required to be 

served hereunder, shall be deemed to be properly and effectively served if delivered by hand 

to one or more of the respective officers or directors or the Assignor and Assignee, or mailed 

by depositing the same in any post office or letter box, in Canada enclosed in a postage pre-

paid envelope, registered, addressed as set out below, or sent by facsimile transmission, or 

other similar form of communication (collectively, "Electronic Communication") to the intended 

recipient at 

If to the Assignor at 

ANNAPOLIS MANAGEMENT, INC., in its capacity as general partner of RUBY, LLP 

PO Box 1011, Halifax, NS B3J 2X1 

If to the Assignee at: 

Graysbrook Capital Ltd. 
Suite 350, 7150 Chebucto Road 
Halifax, NS B3L 4W8 
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The Assignor and the Assignee may change their respective addresses for service by giving the 

other party hereto written notice thereof, in the manner aforesaid. Notice shall be deemed to 

have been received on the date of delivery, where applicable, or, where mailed in Canada, five 

(5) business days after the date of registration of the postage pre-paid envelope, containing a 

notice, demand, request or document except in the event of mail strike or reasonably 

anticipated or actual disruption of postal service which would prevent or substantially delay 

receipt of anything mailed in the manner aforesaid, in which case notice, for the duration of 

such mail strike or reasonably anticipated or actual disruption of postal service, shall be 

effected by personal delivery, or, when sent by Electronic Communication, on the business day 

next following the day on which it was sent. 

23. This Assignment shall be governed by and construed in accordance with the laws of the 

Province of Nova Scotia. 

24. If any term or provision contained in this Assignment or the application thereof to any person 

or circumstance 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. 

25. Time shall be of the essence in this Assignment in all respects. 

26. The Assignor shall forthwith on demand enter into, execute and deliver to the Assignee, at the 

Assignors expense, such further instruments and assurances in respect of this Assignment as 

the Assignee may reasonably require. 

27. Any provision in this Assignment which is prohibited or unenforceable in any applicable 

jurisdiction will be ineffective to the extent of such prohibition or unenforceability without 

invalidating any remaining provisions hereof. To the extent permitted by law, the parties hereto 

hereby waive any provision of law which renders any such provision prohibited or 

unenforceable in any respect. 

28. The Assignor agrees to pay all reasonable legal and other costs of the Assignee in connection 

with renewing this assignment from time to time and realizing upon, enforcing and attempting 

to enforce the terms of this Assignment or the security granted hereby; all such other costs 

when incurred shall be secured hereby and failure to pay the same as and when demanded 

shall also constitute a default hereunder, the Assignor shall indemnify and save the Assignee 

harmless from all actions, suits, costs, losses, charges, demands and expenses now or 

hereafter incurred or arising as a result of the default by the Assignor hereunder or as lessor 

in any of the Leases. 

29. This Assignment and the rights and remedies contained herein shall be assignable by the 

Assignee in its sole discretion, and shall be successively assignable by such assignee in its 

sole discretion without the consent of the Assignor and without prior notice of such assignment 

by the Assignee to the Assignor provided that such assignment shall only be made in 
conjunction with an assignment of the Mortgage and other security granted as collateral 

security to the obligations of the Assignor thereunder and shall not be an assignment of this 

Assignment only. If so assigned, the Assignee shall have and be entitled to exercise any and 

all discretion, rights and powers of the Assignee hereunder and all references herein to the 

Assignee shall include such Assignee. 
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IN WITNESS WHEREOF the Assignor has duly executed this General Assignment of Rents and 

Leases, as of the date first set out above. 

ANNAPOLIS MANAGEMENT, INC., a body 
corporate, in its ca acity as general partner of 
RUBY, LLP 

Per: 

PROVINCE OF NOVA SCOTIA 

Stev esident 

I CERTIFY that on the 31st day of July, 2023, ANNAPOLIS MANAGEMENT, INC., in its capacity 

as general partner of RUBY, LLP, one of the parties hereto, caused the foregoing indenture to 

be executed by its duly authorized officer in my presence and that I signed as a witness to 

such execution. 

M c A. Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 



AFFIDAVIT OF CORPORATE STATUS 

I, Steven Caryi, make oath and say that: 

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

partner of RUBY, LIP (the "Partnership"), and have a personal knowledge of the 

matters herein deposed to. 

2. I executed the foregoing instrument for and on behalf of the Corporation and the 

Partnership. 

3. I am authorized to execute the foregoing instrument on behalf of the Corporation and 

the Partnership and thereby bind them. 

4. I 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 income Tax Act (Canada). 

Likewise, the Partnership is not a non-resident of Canada under the Income Tax Act 

(Canada). 

6. This acknowledgment is made pursuant to s.31(a) of the Registry Act, R.S.N.S. 1989, 

c.392 or s. 79(1)(a) of the Land Registration Act as the case may be, for the purpose 

of registering the instrument. 

7. That property described in the within indenture 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 at Halifax, in the Province of 
Nova Scotia, this 31st day of July, 2023, 
before me: 

Mafc A. Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 

Stev 

t 



SCHEDULE A 
DESCRIPTION OF PROPERTY COVERED 

P1D 00047183 

ALL that certain lot of land situated on the eastern side of Young Avenue in the City of Halifax, 

Province of Nova Scotia shown as Lot A-4 on a plan (Servant, Dunbrack, McKenzie & MacDonald Ltd. 

Plan No. 13-331A-0) of survey of Lots A-3 and A-4, Resubdivision of Lots A-1 and A-2, Robert 

Archibald and Veronica Seabrook signed by Robert A. Daniels, N.S.LS. dated September 30, 1991, 

approved by the Development Officer for the City of Halifax November 28, 1991, filed at the Registry 

of Deeds as Plan No. 28271 in Drawer 291 and described as follows: 

BEGINNING at the intersection of the eastern street line of Young Avenue with the southern street 

line of Ogilvie Street; said point being distant 675.69 feet on a bearing of South 27 degrees 42 

minutes 58 seconds East from Nova Scotia Coordinate Monument No. 4848; 

THENCE North 67 degrees 55 minutes 01 seconds East 149.50 feet along the southern street line 

of Ogilvie Street to the northwestern corner of Lot B; 

THENCE South 22 degrees 01 minutes 45 seconds East 66.00 feet along the western boundary of 

said Lot B to the northeastern corner of Lot A-3; 

THENCE South 67 degrees 55 minutes 01 seconds West 39.56 feet along the northern boundary of 

said Lot A-3 to an angle therein; 

THENCE South 22 degrees 04 minutes 59 seconds East 1.00 feet along the western boundary of 

said Lot A-3 to an angle therein; 

THENCE South 67 degrees 55 minutes 01 seconds West 17.45 feet along the northern boundary of 

said Lot A-3 to an angle therein; 

THENCE North 22 degrees 04 minutes 59 seconds West 1.00 feet along the eastern boundary of 

said Lot A-3 to an angle therein; 

THENCE South 67 degrees 55 minutes 01 seconds West 92.49 feet along the northern boundary of 

said Lot A-3 to its intersection with the eastern street line of Young Avenue; 

THENCE North 22 degrees 01 minutes 45 seconds West 66.00 feet along the eastern street line of 

Young Avenue to the place of beginning. 

CONTAINING 9,884 square feet. 

ALL bearings are Nova Scotia Coordinate Survey System Grid Bearings and are referred to Central 

Meridian 64 degrees 30 minutes West. 

The parcel originates with an approved plan of subdivision that has been filed under the Registry Act 

or registered under the Land Registration Act at the Land Registration Office for the registration 

district of Halifax as plan or document number 28271. 
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PID 00047076 

Municipality/County: HALIFAX COUNTY 
Designation of Parcel on Plan: LOT B 
Title of Plan: PLAN SHOWING PROPOSED SUBDIVISION LOT AT CIVIC NUMBER 11 YOUNG AVE 
Registration County: HALIFAX COUNTY 
Registration Number of Plan: 5501 
Registration Date of Plan: August 14, 1961 

*** 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: 1961 
Plan or Document Number: 5501 
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Form 39.09 
Exhibit Stamp 

Hfx No. 539955 

This is Exhibit "P" referred to in the 
affidavit of Joanne Caryi, sworn to before 
me on January a 7)  , 2025. 

itrok4w.
Signature 

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

PL# 179571/15232721 



BUILDING LEASE 

BETWEEN 

BSL Holdings Ltd, 

-and-

3298944 Nova Scotia Limited 

-and-

Dated September , 2016 
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THIS LEASE is made as of the day of September, 2016, 

BETWEEN: 

BSL HOLDINGS LTD. 

(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 to. enter into a lease for certain 

premises as more fully described herein; and 

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, the Tenant agree as follows: 
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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 respectivetneanbags: 

"Additional Rent" means payments . on account of Realty Taxes, and all other 

amounts, excluding Basic Rent and Rental. Taxes, payable by the Tenant in 

accordance with the terms of this Lease;. 

"Basic Rent" meats the basic rent payable by the Tenant pursuant to Section 4.1; 

"Capital Taies" 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 Corporatiens Tax imposed under the Inoine T. a r.Act (Canada) 

and the fax Unposed 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 Canadaby 

the. Landlord or any owner of the Property as detertnined for the PurPoses of such tax 

or taxes; 

"Coinniencemetit Date" means the earliest of: (i) the day after the expiry of the 

Fixturing Period; and (ii) the day the Tenant opens for business.in any portion of the 

Premises; 

"Common Areas" means those areas, facilities, utilities, improvements equipment 

and installations within, adjacent to. or outside the Property which serve or are far the 

benefit of the Property, which do not comprise part of the Premises and which, fi:om. 

time to tune, are not designated or intended by the Landlord to be for the Landlord's 

exclusive use, and are 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, security and communication systems, and generally all, areas forming part. 

of the Property which do not constitute rented or rentable premises; 

(0 "Deposit" means the depositin the amount of $15,935.33 + applicable HST, paid by 

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

as a Rent Deposit, the sum of $15,95:33 + applicable. HST which. shall, be 

applied to Rent 'and Rental Taxes as they come due i.n accordance with Seeder) 

3.4; and 

(ii) as a Security Deposit, the sum of $0 which shall be held by the Landlord as a.

security deposit in accordance with Section 3,4; 

"Event of Default" has the meaning set out in Section 14.1; 

"Extension Rights" the rights to extend and renew the. Term of this. Lease, if any, as: 
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4 
set out in Schedule "F"; 

(j) "Fixturing Period" means the period of sixty (60) days, cotinneneing on the date the 
Landlord has delivered vacant possession of the Preniises to the Tenant, nofwithstanding 
that the Landlord may still, during such Fixturing Period, be completing the Landlord's 
Work (the "Possession Date"), 

(k)• "EIVAC Equipment" means heating, ventilating and air conditioning equipment; 
facilitieS.andinstallations; 

"Lands" means the lands and all rights and easements which are or may hereafter be 
appurtenant thereto; 

(m) "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 Premises, including doors,. hardware,. 
partitions (including moveable partitions) and wall-to-wall carpeting, but. excluding 
trade fixtures and furniture and equipthent not in the patine of fiktiites;. 

(0) "Mortgage " means any mortgage or other security againSt the Property and/or the 
Landlord's interest in. this Lease; from time to time; 

(o) "Mortgagee" means the holder of any Mortgage from time to time; 

(p) "Normal Business. Hours" means such hours as the Landlord reasonably determines. 
from time to time for: the operation of business. on or from the Property; 

(q) "Permitted' Use" means the use of the Premises for the purpose of operating a student 
residence/ dormitory;' 

(r) "Premises" means, subject to. Section 2,2, The, premises located at 1669 Granville. Street; 
Halifax, NS, as more particularly described in. Schedule "A" attached. hereto, having a: 
rentable area of 6,996. square feet, more or less, and all rights and easernents.. appurtenant 
thereto; more specifically, 1669 Granville Street, Halifax 

(s). ".Property" means the project which is.. comprised of the Lands together with the 
imprOvements, buildings, fixtures and 'equipment (whether chattels or fixtures) on such 
Lands (but not including tenants' fixtures, improvements .Or chattels) from time'tb time; 

(t). "Proportionate Share" means the fraction. which has as its 'numerator the Rentable Area 
of the Premises and has as its denominator the. total Rentable Area athb Property; Whether 
rented .or tint; 

(u) "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 .'froin. time .to time by any lawful. 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 character 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  Landlord; 
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5 
(v) "Rent"means all Basic Rent and Additional Rent; 

(w) "Rentable Area of the Premises." means the rentable area of 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 adjoining premises intended for leasing or. 

separating the Premises from corridors or other parts of the: Common • Areas.;:. being 

approximately 6996 square feet, being 2332 square .feet .on .the first...floor; 2332 square 

feet on the second floor and 2332 .square feet.on the third floor of the PreiniSeS; 

(x) "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 measured 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 added tax; 

business transfer tax, retail sales. tax, federal sales tax, excise taxes or duties, or any tax 

similar to any of the foregoing;.

(aa) "Rules and Regulations" means the rules and regulations promulgated. by the. Landlord 

from, time to. time pursuant to the terms of this Lease; 

(bb) "Term" has the meaning given to. the smile in Section 2.3; 

e) "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 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 oocupandy of 

any part of the Premises. Notwithstanding the foregoing, it shall not be considered a 

Transfer for the Tenant to let, sublet; license or otherwise permit students, employees 

or their guests to use or occupy all or a portion of the Premises in accordance with 

the Permitted Use and this Lease; and 

(dd) "Transferee"tneans any person or entity to whom a Transfer is or is to be made. 

I. Sehedules. The following Schedules foam. part of this:Lease; 

Schedule "A" Premises 
Schedule "B" Landlord's Work 

Schedule "C" Tenant's Work 
Schedule "D" Rules and. Regulations 

ARTICLE 2 
DEMISE AND 

TERM 
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2.1 Demise. In consideration of the rents, covenants and agreements hereinafter reserved and 
contained on the part of the Tenant to, be paid, observed and. performed,. the Landlord demises 
and leases to the Tenant and the Tenant rents from, the Landlord the Premises. Save and except 
for any Landlord's Work set out in. Schedule "A", the Tenant accepts the Premises on an "as is" 
basis. 

2.2 IVIeasurernent. The Landlord or the Tenant may arrange for the Rentable Area, of the' 
Premises to be measured by an architect, surveyor or other space measurer and, if the area, 
measured is different than that set out in.Section 1.1(X); the Rent will be adjusted in aedordande 
with the measured area. The Landlord will advise the Tenant in Writing of the area measurement, 

measurement; the Landlord does not arrange for such measure ent, the Rentable Area of the Premises:shall 
be deemed to be the area set out in. Section 1.1(x), The Landlord. may recalculate the area of the 
Premises in the same manner whenever required as a result of a rearrangement of partitions or 
other changed conditions. The Landlord will advise the Tenant in writing: of the revised certified 
area measurement, and the parties agree to be bOtind thereby. 

2.3 Term, Ten (10) years, commencing on the Commencement Date and, where the context 
requires, any renewal, extension or overholding thereof. 

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 Fixtiwing Period (if any), the Commencement Date and the Term 
be postponed for the same number of days that the Teriant is delayed in taking possession of the 
Premises. The Tenant ackno.Wledges, and agrees that such postponement shall be full settlement 
for any claims it might have against the Landlord fOr such delay. 

2.5 Overholding: If, at the expiration of the' initial Tenn or any subsequent renewal or 
extension thereof, the Tenant shall continue to occupy the Premises without further written.

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 (1) months' 
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 arid one-twelfth (.1/ 12) of all AdditiOrial Rent Charges provided for herein; 
determined in the same manner as if the Lease had beenrenewed, and all toms and conditions of 
this Lease shall, sofar 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 Rent. 

2.7 Parking: There is no parking included in this Lease..

2.8 Non-Completion, Notwithstanding anything contained herein, if due to the failure of the 
Landlord to complete the Landlord's Work, the. Premises or any part thereof are not ready for. 
occupancy. on the anticipated Possession Date; then the Commencement Date will be extended for a 
period. equal to the length of the. delay; HoWever, if a portion. of the Premises Can be occupied, then 
Rent will only abate proportionately (having regard to the portion of. the Premises which is 
unoccupiable) during the extended period. 

ARTICLE 3.
RENT 
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3.1 Covenant to Pay Rent mid Acknowledgement of Semi Gross. Lease. The Tenant 
covenants to pay Rent as provided in this Lease: It is the intention of the parties that the Rent 
provided to be paid shall be Semi' Gross Rent;to. the Landlord, 

3,2 Rental Taxes. The Tenant Will pay  the Landlord the Rental Taxes :assessed on: (a) the 
Rent; (b) the Landlord; and/or (c). the Tenant pinsuanti to the laWs, Mies •and regidations 
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. 
The Rental Taxes shall riot be deemed to be Additional' Rent Under. this Lease; but may be 
recovered by the Landlord as-though they Were Additional Rent, 

3.3 Payment Alethod. The Landlord may at any hriie,, and from time to time,: require 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: In the event of any 
change in the estimates of Additional Rent, the Landlord they 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 'faxes during the first month of the Term of this Lease, The 
portion of the Deposit that is referred to as a "Security Deposit" in Section 1.1(f) shallhe held by the 
Landlord as security for the due perforinance by the Tenant of its' obligations under thiS Lease and 
may be applied, in the Landlord's discretion, to remedy any default by the Tenant. If the Landlord 
draws moneys from the Deposit for the pnrpose of remedying any default:of the.Tenant, the Tenant 
shall, at the request of the Landlord, pay forthwith to the Landlord the. ainount of money required to 
replace the moneys so drawn by the. Landlord, Should the Tenant default on payment of Rents or 
not complete the Tern" of this Lease the Security Deposit and any interest accrued therein, shall 
become the property of the: Landlord. No credit shall be giiien towards Rents thie or other 
outstanding obligations of the Tenant. 

3.5 Deferred Rent. The Tenant has the right to defer three months of Basic Rent payable 
under this Lease.. the amount of such deferred rent shall be calculable on the total Rental Area of the 
Premises, and any such election by the Tenant may be based on (i) consecutive; (ii) non-consecutive; 
or (iii), in the event of a recalculation of the Rentable Rea of the. Premises or an abatement of Rent 
pursuant to Section 2.8, partial monthly payments. The Term shall be extended by the number of 
months of deferred Rent, and such payments or partial payments shall be due, in eqnivalent payments 
during the replacement term, together with any Additional Rent payable at such time. 

3,5 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 an annual rate 5 percentage points above the minimum lending rate 
to prime commercial borrowers current at that time charged by the Laridlord'S chartered bank, and such 
interest shall be calculated from the time such Rent beeornes 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 
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. 

• 
ARTICLE 4 

BASIC.RENT 
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4.1 Basic Rent The Tenant covenants and agrees to pay, from and after the Commencement 
Date, to the Landlord at the office of the Landlord, 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 on Set:off whatsoever as annual.
Basic Rent, the amounts set out in, this Section 4.1 payable hi equal monthly instalment s in 
advance in the amounts set out in this Section 4.1, plus applicable goods and services tax, 
hannonized sales tax (HST) and any other applicable federal, provincial or municipal taxes, on 
the first day of each and every month ditring, the Tent: 

Period Amount per 
square foot 

Annual Basic Rent per year Monthly payment 

First Floor — 2,332 Square feet 

Years 0-10 $30.00 $69,960.00 1 $5,830.00-

Second Floor-- 2,332 Square feet 

Years 0-10 $26.00 $60,632.00 $5,052.67 

Third Floor —2,332 Square feet 

Years 0-10. $26.00 ' $60,632.00. $5,052.67' 

Basement 

Years 0-10 $0.00 $0.00 $0.00 

Total 

$191,223.99 $15,935,33 

ARTICLE 5 
ADDITIONAL RENT 

5.1 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 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. 

Realty. Taxes. The Tenant shall pay to the LandfOrd,..as Additional Rent, all Realty Ta.Xes 
levied, rated, charged or assessed..throughont the Term, on or in.relation,to the Property and the. 
Premises, or any part thereof, in accordance With the following:; 

(a)' payment .shall be due in equal monthly instalments over each calendar year or such 
shorter period as required such that the Landlord will have hands art amount 
sufficient to pay each instalment: of Realty Taxes when due, to the taxing authorities, 
Ptiot to the commencement of each year,. the Landlord shall estimate the amount' of • 
such equal monthly instalments and notify the Tenant in writing of such estimate. 
From time. to time during.the year; the•Landlerd May re-estimate the amounts payable 
for' 8uch year, in which event the Landlord shall notify the Tenantin.writing of 'such 
re-estimate and fix Itionihly in44impnts.fot- the remaining balance of such year. 
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For the 2016 rental year, Realty Taxes are estimated to be-$2,00 per square foot, per annum., 

5.3 Businesg and Other Taxes.. In each and every year during the. Term, the Tenant shall pay 

as Additional Rent, discharge within, fifteen (15) days aftet they become (hie, and indemnify the 

Landlord from and against payment of; and any interest or penalty in respect of, the following: 

0) every tax, license fee, rate, duty and assessment of every kind with respect to any 

business carried on, by the Tenant in thP Premises or by any 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 assessed on 

the income of the. Landlord);and 

all. Realty Taxes in respect of tenant's fixtures, Leasehold. Improvements;

equipment or facilities on or about the Premises, and any Realty Taxes occurring 

as a result of any reason peculiar to the Tenant. 

5A Services. Cleaning,. Garbage Removal, Insurance and Utilities are the responsibility of the 

Tenant. 

5.5 Annual Adjustment of Additional Rent. As soon as practicable after the expiration of each, 

year, the Landlord shall make a final determinatien of Realty Taxes and other estimated 

Additional Rent based on the actual costs incurred therefor by the Landlord and shall notify the 

Tenant of such determination, providing reasonable details as to the breakdown and calculation,

thereof If there has been a shortfall in the amounts payable by the Tenant for such period, the 

Tenant shall pay such shortfall within twenty (20) days:alter delivery of the Landlord'S notice, 

Any overpayment may be paid by the Landlord to the Tenant without interest) or credited to the 

Tenant's account and held by the Landlord without interest, to be applied to payments' falling 
due under this. Lease, 

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 lbregoing) 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 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 instillations; appliances or machines used by the Tenant 

which consume or are likely to consume large amounts of electricity or other utilities and, on request, 

shall promptly provide the Landlord with a list of all installations, appliances and machines used in 

the Premises. 

6.2 Above-Normal Utilization'. If there' are special circumstances within. the Premises causing 

utilization of any ntilities or 'services in excess of that reasonably eXpected for the use of the Pretnises 

(including, without lithitation) requirements outside of. onnal.Bnsiness Hours), the Landlordmay, in 

its.sole discretion,. designate a professional engineer 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, the Landlord 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 

such utilization shall, continue, the amount determined by the Landlord, in its sole opinion and in 
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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!. noimal 

63 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 Tenant, at its own cost and expense, shall procure each and every permit, 

license or other authorization required,, and shall comply with theprovisions 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 

overload the capacity of the utility facilities in the Premises or the electrical wiring and service 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: net 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. 

6:6 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 or consequential damages, or for any 

other 'costa, losses or damages of whatsoever kind arising from any interruption or failure in the 

supply of any utility or service to the Preinises. 

6,6 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 temperantre 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,..itiaintain.  and repair the. 

Property, any HVAC:Equipment serving the entire building containing, the Premises that is not 

the Tenant's responsibility under Section 6,6 and. any. other service: faeilities not within, or 

exclusively serving the Premises,: to the. extent required. to- keep the Property, equipment and: 

facilities' in .a. state of .good repair an& maintenance iii accordance with- nerinat property 

management -standards: for a similar building, in the vicinity. For greater 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. 

7.2. 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, 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 
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shall have access to the Property only in accordance with the Rules and Regulations and other 
security 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 parts 
of the Cornmon Areas' frem dine 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 Prtiperty 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 tiinerea.sonablydetennine. 

7.3 Rides arid 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 thee Landlord of which notice in writing shall be given to the 
Tenant, which are of general 'application to all tenants of the Property. All such Rules and 
Regulations shall be deemed to be incorporated into and form part of this Lease. 

ARTICLE 8' 
USE OF PREMISES 

8.1 Use of the Premises. The. Tenant, acknowledges that the Preinises will be used solely for 
the Permitted Use as set out in Section 1,1(q), and for rio otherpurpose. 

82 Observance of Law. 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, pollee, fire and health 
regulations and requirements of the fire insurance underwriters. Without limiting the generality 
of the foregoing: 

(a) 

(b) 

where, during the Term, the Tenant has, through its use or occupancy of the 
PremiSes, caused or permitted a release of a contaminant at, from or to the 
Premises, the. Tenant shall ithmediately clean up such contaminant from the 
Premises, and any affected areas, at the Tenant's expense; and 

on the termination of the. Lease for any reason, the Tenant shall remove, at its 
expense, any contaminant or contamination which, through.. the Tenant's use or 
occupancy of the Premises, it has brought to or created at the Property. 

83 General Indemnity by Tenant. 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, demarids 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, teen or provision hereof or by reason of any 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-- perforthance, damage to property, 
injury or death, occuning during the Tenn of this Lease Shall survive the termination of this Lease, 
anything in this Lease to the contrarynotwithstanding. 

8.4 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 Article (the "Environmental Obligations"). In this Article: 
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12. 
(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, 
chlorofluorocarbons (CPC's), radon gas, urea formaldehyde foam insulation, asbestos, 
PCBs, gaSeline, fuel: oil, .and any other substances or materials, and includes any 
Container (as hereinafter defined), declared or, defined; at, any tune and from time to 
time; to, be or to potentially be hazardous, toxic, contaminants or pollutants in or 
pursuant to any applicable federal, preVincial,mUnicipal Or quasi- governmental law, 
statute; regulation, order, by-law or . requirement in force from time to time 
(collectively, in this. Article, "Legislation") including, without limitation, 
environmental, land use, building, occupational , or health and safety Legislation, 
Legislation in respect to demolition of buildings, excavation of soil, building materials 
and component fixttires and fittings, and storage arid disposal of Waste or effluent, and 
Legislation with respect to the maintenance, conversion and replaCement of 
Containers; and 

(b) "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 processes 
Hazardous Substances; and 

(c). "Remove" means to remove any Hazardous Substance from all or part of the Premises 
and includes; without limitation, the removal, cleanup, treatment , transportation , 
storing, containment, handling; disposal, transfer and/or processing 'thereof, and 

"Removed' and ' I-Removals" have similar meanings. 

The Tenant shall not use or permit or suffer the tise, 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 theretinder. 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;.: 

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, aceredited and registered with all: bodies having 
jurisdiction there over; and 

(ii) ensure that all construction work which is the responsibility of the Tenant under 
this Lease, will comply with allLegislation; and 

(iii). remove.. at .its sole. Cost and risk: 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 .alsb notify the Landlord if the Tenant. receives 
notice of any violation or alleged violation of .any Legislation or that any 
administrative order is t ath; or. isproposed 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 
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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 is in any way attributable to the 
negligence; willful 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, release, or 
environmental condition; and in the event the' Tenant fails'to fully and properly address 
such vielation; 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: violatinn;• release, or environmental 
condition. 

The Tenant shall Indemnify the Landlord and its: officers, director's, employees and 
agents and save it and them harmlesS from and,  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 ''Losses"), arising .from or 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 or done by 
the Tenant or by anyone permitted to be on die 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 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 Clause shall survive the expiration or earlier termination 
of the Term of this Lease, 

8.5 RepreSentations and Warranties of Landlord..The Landlord represents, warrants and 
covenants to the Tenant as follow's,: 

(a) the Prethises are in cothpliance with all laws, byLlaws, orderS, ordinances, rulings, 
regulations,. certificates, approvals, consents. and directives. of any applicable 
federal,. proyincial or municipal government; governmental department, agency or 
regulatory authority or any court of competent jurisdiction relating to: (i) pollution 
or the .protection of huinan 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 
(iii) regulating the import, storage; distribution, labelling, sale, use, handling, 
transport or disposal of a Hazardous Substance (Collectively "Environmental 
Laws") and does not contain any hazardous waste, asbestos, PCBs or underground 
storage tanks or any other Hazardous Substances, other than in compliance with all 
Environmental Laws; 
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(b) there are no outstanding governmental orders, notices of violation, deficiencies 

notices or outstanding files with respect to Environmental. Laws affecting the 

Premises; 

(c).

(d) 

the' Premises are not lOcated on land that is a fornier 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; 

(e) the Landlord will comply with all applicable Environmental Laws in respect of its 

ownership, Operation and management ofthe Premises; 

(f) the: Landlord has not given, nor does it, haVe any obligation to giVe, nor has it 

received, any notice or claim or domnitmieation regarding any past, present 

or planned storage, disposal, presence, release or spill of any contaminant that, in 

the Landlord's judgment., did or will 'affect the Premises; and 

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, nor permit or suffer any overloading of the floors, 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 or any dangerous, noxious or offensive trade or 

business, and shall not cause or perinit any nuisance in, at or on the Premises. 

(g) 

ARTICLE 9 
MAINTENANCE, REPAIRS AND ALTERATIONS OF' PREMISES 

9.1 Maintenance, Repair and Cleaning of Premises. Except as set out in this Article 9, the. 

Tenant shall, at its own expense and cost, operate, maintain and keep in good and 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 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 authorities 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 making, 

emergency 
any time without notice for:the purpose of makin 

emergency lep•airs, and during Normal Business liciurs on reasonable prior writtentiotice, for the 

purpose of inspeeting and. making repairs, alterations or iniprovernents to the Premises or 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 he 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 Opinion of the Landlord, would likely lead to the cancellation of any policy of insurance.. The 

Landlord shalt 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 
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with the Tenant's use and enjoyment of the Premises. The Tenant shall promptly effect all repairs 
necessitated by the Tenant's negligence or willful, misconduct or the negligence or willful 
misconduct of the Tenant's agents, servants, contractors, invitees, employees or others tbr whom 
the Tenant is in law responsible. 

9.3 Repair where. Tenant at Fault. lithe Preperty, including 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 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, 
agents,. employees or anyone permitted by it to be in the Property, the expense of the necessary 
repairs, 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 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 the 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 spedifieatibns, 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 
approved 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 performed by competent 
workers whose labor 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 contractors, as the case may be, when due, the cost of all such work 
and_ of all materialS, labor and services involved therein and of all decoration and all changes to 
the Property, its equipment or services, necessitated thereby. 

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 Landlord may prescribe a uniform pattern of identification signs for 
tenants. 

9.6 Construction Liens. If any construction or other lien or order for the payment of money 
shall be filed against. the Property by reason of  arising out of any labor or material furnished 
to. the Tenant or to anyone claiming throunh the Tenant, the Tenant, within, five (5) days after 
receipt of notice of the filing thereof, shall cause the same to be discharged.by bonding, deposit, 
payment, court. order or otherwise, The Tenant shall defend all suits to enforce, such liens, or 
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. 

9,7 Removal of Improvements and FLA:tires. All Leasehold iinprovements. shall 
immediately 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 
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trade fixtures shall be,removed from the Premises by the Tenant, either during or on the expiry or 

earlier termination of the Term except that: 

(a) the Tenant may; during '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; and 

(b) the Tenant shall, at its sole cost, remove 'such of the. Leasehold, Improvements as 

the Landlord. shall require'to be removed, and such removal to be completed on or 

before the end of the Term. 

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, et the option of the Landlord, become the property of the LandlOrd 

and May be removed from the Premises. and sold or disposed of by the Landlord in such manlier 

as it d s eem advisable, for greater certainty, the Tenant's trade fixtures shall not include any HVAC 

quipment 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: 

9,9 Surrender of Premises. At the expiration or earlier termination of this Lease, the Tenant 

shall peaceably surrender and give up to the Landlord vacant posspssion of the Premises in the 

same condition and state of repair as the Tenant is required to maintain the. Premises throughout 

the Tern and in accordance with, its obligations in Section 9.7. 

ARTICLE 10 
INSURANCE AND INDEMNITY 

10.1 Tenant's.Insurance. 

(1) The Tenant shot at its sole cost and expense, take out and maintain in full force and 

effect, at all times throughout the Term, thefollowing-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 

behalf Of the Tenant, within the Premises or on the Property; including, without 

stock-in-trade, furniture, equipment; partitions, trade fixtures and 

Leasehnld. 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 liability, 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 operations 

conducted by the Tenant and any other person on the Premises; Such policies shall be 

written on a comprehensive 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) when applicable, broad form comprehensive boiler and machinery insurance on a 

blanket repair and replacement basis, with limits for each accident in an amount 
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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 
fora period 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 

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

(2) All 'such insurance shall be with insurers 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 
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 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 property 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 interest as 
between the Landlord and the Tenant. 

(3) All of the: 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, 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 polio)/ and 
evidence of continuation of coverage 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. 

10,2 Landlord's Insurance. The Landlord shall provide and maintain' insurance on the whole 
of the Property against loss, damage or destruetion 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 carried by a pnident owner of a shnilar -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 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. 

10.3 increase of Landlord Premiums. [Intentionally Deleted] 
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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 injury andJor 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 occurrences 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: 

(a) such release 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 party 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 insurance received; and 

to the extent that both parties have insurance or are required to have insurance for any 

occurrence, the. Tenant's insurance shall be primary. 
(b) 

(2) Notwithstanding the foregoing or _anything else herein contained, in no event, whether or not. 

the result .of the willfhl act cnthe negligence of the Landlord, its agents, officers, employees or others 

for whom it is legally responsible, and irrespective of any insurance that may or 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 thePremises;: 

(b) any injury or damage to persons or property resulting from fire,. 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;. 

any damage caused by or attributable to the condition or arrangement of any electrical 

or other wiring; 
(c) 

(d) any damage caused by anything done or omitted to be dem by any other tenant of the 

Property; or 

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

ARTICLE 11 
ASSIGNMENT AND SUBLETTING 

11.1 Assignment, Subletting. The Tenant shall. not affect any Transfer without the prior written 

consent of the Landlord, whieh. 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,,terins' 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 
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hereunder, but no such Transfer or collection, or acceptance of the Transferee as tenant, shall be 
deemed to be a waiver of this covenant: 

11.2 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 the Landlord in writing. The Tenant's request 
shall contain the information required 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 
Landlord consents or does not consent, as the case may be; or (b) the Landlord elects to cancel and 
terminate this Lease if the request is to assign the Lease or 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. thereafter of the Tenant's intention either to refrain from such Transfet or to 
accept the cancellation of the Lease (in whole or in part, as the case may be). Failnre of the Tenant to 
deliver notice to the Landlord within such fifteen (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 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. 

11.3 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 Landlord's consent shall be conditional oir the following: 

(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 
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 cantered 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 

(f) the. Tenant, paying to the Landlord, as Additional Rent, all excess rent and other profit 
earned by the Tenant in respect of the Transfer. 

11.4 Change of Control. Any transfer or issue by sale, assignment, bequest, inheritance, operation 
of law, or other disposition, or by subscription, of any part or all of the corporate shares of the Tenant 
or any other corporation which would resultin any change in the effective direct or indirect control of 
the Tenant, shall be deemed to be a-Transfer, and the provisions of this Article 11 shall apply mittatis • - 
mutandis. The Tenant shall make available to the Landlord or to its lawful representatives such books 
and records for inspection at all reasonable times in order to ascertain whether there has, in effect, 
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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 as a 

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 or any part of the PremiseS is 

available for assignment or sublease,. and shall not permit any broker. or other pet**. to do so unless, 

the text and format of such advertisement is- approved in. writing by the Landlord. .No such 

advertiSerrient shall contain any reference to the rental rate of the PremiseS. 

11.6 Assignment by Landlord. In the event of the sale or lease, by the ,Landlord of its interest in 

the.. Property or. any part or parts thereof, and in conjunction therewith the assignment by the. Landlord 

of this. Lease or any interest of..the Landlord herein, the. Landlord shall be relieved:of any .liability 
under this Lease in respect of matters arising from and after such assignment. 

1L7 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 prepared by the Landlord 

in writing certifying the following: (a) that this Lease is unmodified and in full force 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 instalmeuts or 

otherwise, and. Additional Rent and other charges have been paid;. (d) whether or not. there is any 

existing default .on the. part of the. Landlord of which the Tenant has notice ;'• and (e) any other 

information and particulars as the Landlord may reasonably request. 

11.8 -Subordination and Non-Disturbanee. This Lease and all of the rights of the Tenant 

hereunder are and shall at all times be subject. and, subordinate to any arid all Mortgages and any 

renewals or extensions .thereof, now or hereinafter in force against the Premises. Upon the request of 

the Landlord, the Tenant shall pronaptly, 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, attom to the holder 

thereof. No subordination by the Tenant'shall have the effeLt of permitting a Mortgagee to disturb the 

occupation and possession by the Tenant of the Premises or of affecting the • rights of the Tenant 

pursuant to the terms of this Lease, provided that the Tenant performs all of its covenants, agreements 

and conditions contained in this Lease and contemporaneously executes a document of attornnient as 

required by the Mortgagee. 

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.
DAIVIAGE AND DESTRUCTION 

13.1 Damage 'or Destruction to Premises. If the Premises or any portion 61000 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 repairynd rebuild any chattel,. fixture, 

leasehold improvement, installation, addition or partition in respect of which the Tenant is 

required to maintain insurance hereunder, or any other property of the Tenant. Rent shall 
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recommence to.be payable one (1) day after the Landlord notifies the.Tenant thatthe Tenant may 
reoccupy the Premises for the purpose of undertaking its work. 

13.2 Rights to Termination. Notwithstanding. Section 

(a) 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 or professional 
engineer, be rebuilt within one hundred and twenty (120) days of the damage or 
destruction, the Landlord may, instead of rebuilding the Pretnises, 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 paymeins 
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 Premise§ to 
the Landlord; and 

(b) 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 remain 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. 

13.4 Insurance Proceeds. Notwithstanding 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 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 Tenant shall immediately deliver up vacant possession of the. 
PremiSes to the Landlord: 

13.5 Landlord's Work. In performing arty 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 IMprovements or the Tenant's fixtures. 

ARTICLE 14 
DEFAULT 

14.1 Default and Right to Re-enter. Ariy 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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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: 

(i) the Tenant fails to remedy such breach within ten (10) days (or such 

shorter period as may be provided in this Lease); or 

(ii) 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 such breach, or thereafter fails to proceed 

diligently to remedy such breach; 

the Tenant becomes bankrupt or insolvent or takes the benefit: of any statute for 

bankrupt or insolvent debtors or makes any proposal, an assignment or 

arrangement with its creditors, or any steps are taken or proceedings commenced 

by any person for the dissolution,: winding-up or other termination of the Tenant's 

existence or the liquidation of its assets; 

(d) 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; 

(e) 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 taken under a writ of execution and 

such writ is not stayed or vacated within fifteen (15) days after the date of such taking; (f) 

(g) the Tenant makes. an assignment or sublease, other than in compliance with the 

provisions of this LeaSe; 

(h) the Tenant abandons or attempts to abandon the Premises or the Premises become 

vacant 'or substantially unoccupied for a period of five (5) consecutive days or more 

without the consent of the Landlord provided that it shall not be an event of default if 

the. premises become unoccupied due to ordinary course occupation typically related 

to student residences, including.holidays and enrollment schedules; 

the Tenant moves or commences,, attempts or threatens to move its trade fixtures, 

chattels and equipment out of the Premises; or 

(j) 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 any action or ornissidn by the Tenant or any person for whom it is' legally 

responsible. 

14.2 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-enter 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 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 
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notice to the Tenant as to whether it is terminating this. Lease under this .Section 
14.2(a) or proceeding under Section 14.2(b) or any other provision of this Lease, the:
Land-lord 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. the Tenant that it haS 
elected to-terminate this Lease. No entry by the Landlord during the Term shall have 
the effect of terminating this Lease. without notice to that effect to the Tenant;. 

(b) to 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; 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 
to the payment of any expenses incurred by the Landlord with respect to any such 
reletting, or sale, second, to the payinent 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; 

(c) to remedy or attempt to remedy any default of the Tenant under this Lease for the 
account of the Tenant and to enter 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 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 Landlord 
all expenses incurred by the. Landlord in connection therewith; 

(d) 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 Landlord terminates tins 
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, period of time with respect to the 
Prattuses; and 

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

14.3 Distress. Notwithstanding any proviSion of this Lease or any provision of, any applicable 
legislation, none 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. 

14.4. 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) incurred 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 Landlord. 

14.5 Remedies Cumulative. Notwithstanding any other provision of this Lease, the Landlord 
*1003'005/00002/1990835/v2 



24 
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; either by any provision. of this Lease, by statute or common 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 commen 
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 (0) months of the Term:. 

(a) without notice to or consent by the Tenant, to place on the exterior of the. 
Premises, the Landlord'susualnotice(s) that the Premises are torrent; and 

on reasonable prior notice, to enter upon the Premises during Normal Business Hours 
for the purpose of exhibiting same 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. 

15.2 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, lookouts,, 
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 perfortnance 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 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. 

15.3 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 brep.eh of any other covenants, agreements or 
obligations nor shall any forbearance by any party to seek a remedy for any broach 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 deemed 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 tune 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 favor 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. Each party 
may, by notice in writing to the other from/dine to time, designate an alternative address in Canada 
to which notices given more than ten (10) days thereafter shall be addressed. 

(b) 
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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 address: 

PO Box 36161 
5675 Spring Garden Road 
Halifax, NS B3J 3S9 

Notwithstanding the, foreg,ping, any notiee,. delivery, payment' or tender of money or 
document(s) to be given or made to any party here-wider 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 
prepaid 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) 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 inunediately diScharge or otherwise vacate any such 
notice or caveat. If any part of the Property which, in the opinion of LandlOrd, is surphis is. 
transferred, 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 imniediately, at the request Of the Landlerd, 
postpone its registered interest to such easement, right-of-way or similar right. 

15.6 Nnmber, Gender; Effect of. headings. Words firipcirting the singidar 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 arid 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 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 force 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 express condition of this Lease that the 
subdivision control provisions of the applicable provincial legiSlation are complied. with, if necessary. 
If such compliance is necessary, the Tenant 

15.8 Entire Agreement. There are no covenarits„ representations,. warranties; agreements or other 
conditions eipressed or implied, collateral or otherwise, forming part'of or in any way affecting or 
relating to this Lcase, save as expressly set out or incorporated by reference herein and this Lease 
constitutes the entire. agreemont 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. 

15.9 Successors and Assigns. The rights and liabilities of the parties shall enure to the henefit. of 
• 'their respectiVe heirs,,executorr„ administrators, successors .and assigns, subject to any requirement for 

consent by the Landlord hereunder: 
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15.10 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 parties including, but not limited to, any other tenants in the 

Property, prospective tenants, real estate agents or others except the. Tenant's legal and fmancial 

advisors, any bona fide Transferee, 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 colledted 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. 

15.12 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 this lease for a further period of two: (5) year terms 

provided. Renewal shall be on the same Terms and conditions save for Rent, which shall be 

determined by the market. 

15.13 Acknowledgement. The parties agree that this Lease is being entered into pursuant to the 

terms o f the certain Offer to Lease. between Issmat Al-Akhali and Ruby LLP dated June 20, 2016 and 

accepted by the Tenant on June 21', 2016 (the "Offer to Lease"), and that Ruby LLP has assigned its 

interest in the Offer to Lease to the Landlord named hereunder. The Landlord acknowledges receipt of 

the Deposit made payable thereunder to Ruby LLP and confirms that such amount is being held in 

trust on behalf of the Tenant. 

15.1.4 Right of First Refusal.. In the event that the premises located' at 1973 Granville Street, 

Halifax; NS become vacant while said premises are owned by the Landlord or an affiliate thereof; the 

Landlord.shall grant the Tenant a right of first refusal on said premises, at fair market rent, and for a 

term equal to the Term remaining under this Lease, subject to the same renewal. rights described 

herein, 

[Remainder of page intentionally left blank] 
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IN WITNESS WHPREOF the parties have duly executed:this Lease as of the day and year first. 

above written. 

WITNESS BSL Holdings Ltd, 

Per: 
Name: 
Title: 

I/We have the authority to bind 
the Corporation 

3298944 Nova Scotia Limited 

Per: 
Name: \ sfv\I\l" 
Title: R4-,,, '\( -•-k7

Per: 
Naive: 
Title: 

I/We have the authority to bind the 
Corporation 
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SCHEDULE "A" 

LEGAL DESCRIPTION 

PID 00003251 

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 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.. 
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SCHEDULE "B" 
LANDLORD'S WORK 

• Demise existing space 
• Electrical as required. 
• PluMbing as required. 

Paint and Finish. 

as. required,. 

The landlord covenants and agrees to. Complete the above work, at the Landlords cost and 
expense, to the Premises in a good and workman like manner in accordance with local 
building by-laws and codes. 

In addition to, the foregoing, the landlord shall ensure that the mechanical, heating, air 
conditiOning, plumbing and electrical equipment in and serving the Premises' are in good 
repair and proper working order as at the date of possession of the leased premises, 
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SCHEDULE "C" 

TENANT'S WORK 

• All work 'required. to prepare Premises for. its intended use, excluding. Schedule "B" 

Landlord's work: 
• All equipment, fixtures and chattels shall be the responsibility of the Tenant. 
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SCHEDULE. "D" 
RULES AND REGULATIONS 

I. The sidewalks, entries, passage's: and.istaireases shall not be obstructed: or used by the Tenant, 
its agents, servants, contractors, invitees or employees for any purpose other than ingress to 
and egresS froth the PrerniSes. 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 pasSage's not within: the Premises, waslifbOrns, air-conditioning closets, fan 
rporns; janitor's closets, electrical 'closets. and other closets, stairs, flues, stacks, pipe shafts 
and duets, 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. 

2. The Tenant, its agents, servants, contractors, invitee 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. 

3. The Tenant 'shall not place or cause to be. placed-any additional leckS on. any d0Ors of the 
Premises without the :approval of the Landlord. In addition, the placing, of any additional 
locks on any doors of the. Preinises Ohall be: subject to. .aftY Conditions imposed by the 
Landlord, 

4. The washroom: facilities shall not be used. for any pUrpose. other than. those. for 'which they 
were constructed, .andnosweeping;.rubbish, rags, ashes or other substances shall be thrown 
therein. 

5. Canvassing, soliciting and peddling in the Property are prohibited., 

6: Any hand. trucks, carryalls, or similar appliances used intheprOperty shall be equipped with 
rubber tires, side guards .and such ether safeguards as the Landlord shall require. 

No animal's or birds shall. be broughtiMo.the property: 

8. The' Tenant shall, 'at its expense and, such reasonable intervals as the: Landlord requires, 
exercise such pest control measures as directed by the.Landlordusing contractors designated 
by the Landlottl, tailing, which the 'Landlord shall have the, right, at its Option; to exercise 
such Pest control measures for the. Premises, at the expense of the. Tenant. 

9. The Tenant. shall not misuse. or damage the Premises orany of the. improvements or facilities 
therein or unreasonably deface or mark any walls or other parts of the Premises.. 

10. The Tenant shall not (a). install or use. any radio; television or other similar device in the 
Preii iseS. which may in any 'manner censtitute a disturbanee 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 eleotrical waves that :may 

*10037305/00002/1p9O$Wv2 



interfere with or impair radio or television broadcasting or reception from or in the Property. 
The Tenant shall not in any case erect or eauSe to be erected any aerial anywhere in the 
Property, 

11. The Tenant shall not use or permit use of the Premises in such manner as to create any noises 
or odors objectionable or offensive to the Landlord of the Property or other nuisance or 
hazard or to breachthe provisions of applicable laWs or any requirement of the insurers of the 
Property, 

12. 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, acting 
reasonably. 

*10037305/0000271990835/v2 
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A.TANTIC 'CENT—far, 

COLLATERAL MORTGAGE 

This MORTGAGE made this 21" day of June, 2022. 

BETWEEN: 

BSL HOLDINGS LIMITED 

(hereinafter called the "Mortgagor") 

- and — 

ATLANTIC CENTRAL — Mortgage Lender License #3000300 

(hereinafter called the "Mortgagee") 

1. DEFINITIONS 

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

(a) 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; 

(b) Interest means the interest payable at the Interest Rate under this Mortgage; 

(c) 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; 

(d) Mortgage means this Mortgage of real property and any amendments thereto, to which 
the Mortgagor and the Mortgagee are parties; 

(e) 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, 
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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; and 

(f) 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 

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. 

3. 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) 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; 

(b) 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; 

(c) 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 

Atlantic Central Mortgage Lender License #3000300 
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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; 

(d) 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; 

(e) 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; 

(1) 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; 

(g) 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; 

(h) 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; 

(i) 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; and 
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(i) 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 

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

(i) 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; 

(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; 

(v) 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; 

(vi) 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; 

(vii) 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; 

Atlantic Central Mortgage Lender License #3000300 
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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; 

D. 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 
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; 

(viii) 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; 

(ix) 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; 

(x) 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; 

Certified 

Atlantic Central Mortgage Lender License #3000300 

6074 Lady Hammond Road Halifax, NS BM" 2R7 
Tel 902-453-0680 Fax 902-455-2437*10033971/00068Pluvma 



- 6 - 

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; 

(xi) 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; 

(xii) 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; 

(xiii) 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; 

(xiv) 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; 

(xv) if the Mortgagor is an individual, advise the Mortgagee of any change in 

marital status; 

(xvi) 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; 

(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; and 

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

(b) The Mortgagor, if a corporation, covenants that at all times while this Mortgage remains 

in effect, without the prior written consent of the Mortgagee: 

(i) it will not declare or pay any dividends; 
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(ii) it will not purchase or redeem any of its shares or otherwise reduce its share 

capital; 

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

(iv) 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; 

(v) it will maintain its corporate existence; and 

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

7. ENVIRONMENT 

The Mortgagor represents and agrees that: 

(a) 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; 

(b) it has an enviromnental emergency response plan and all officers and employees are 

familiar with that plan and their duties under it; 

(c) 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; 

(d) there has been no complaint, prosecution, investigation or proceeding, environmental or 

otherwise, respecting the Mortgagor's business or assets including without limitation the 

Property; 

(e) it will advise the Mortgagee immediately upon becoming aware of any environmental 

problems relating to its business or the Property; 

(f) it will provide the Mortgagee with copies of all communications with enviromnental 

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 

(g) 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: 

Atlantic Central Mortgage Lender License. #3000300 
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(b) 

(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 rislcs of damage, including an extended coverage 
endorsement; 

(ii) 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. 

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. 

(c) 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 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. 
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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. 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. 

13. 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. 

14. 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. 

(b) 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. 

(c) 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 
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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; 

(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. 

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

(b) 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 

(c) 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 

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

(e) 

(f) 

(g) 

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 
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(h) 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 

(i) 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 

(k) 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 

(1) 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 

(m) the Mortgagor, if an individual, dies or is declared incompetent by a court of competent 

jurisdiction; or 

(n) if the Mortgagor or a guarantor of the Mortgagor is a corporation and its voting control 

changes without the Mortgagee's written consent; or 

(o) the Mortgagor uses any monies advanced by the Mortgagee to the Mortgagor for any 

purpose other than as agreed upon by the Mortgagee; or 

(p) 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 enviromnental 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 

(q) if any encumbrance or construction lien is registered upon the Property and is not 

discharged within 10 days of being registered; or 

(r) 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 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. 

Certified 
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16. 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 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; 

(ii) 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; 

(iii) 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; 

(v) 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; 

Atlantic Central Mortgage Lender License #3000300 
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(vi) 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; 

(vii) 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; 

(viii) the Mortgagee may sell the Property or any part thereof by foreclosure and 

sale or power of sale or 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: 

(i) 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 pail passu with or behind the Mortgage, and if it does not so 

specify such security interest shall rank before the Mortgage; 

(ii) 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); 

(iii) 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 

(iv) make any arrangement or compromise that the Receiver deems 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) 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: 
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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. 

17. 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. 

18. 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. 

19. 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 Mortgagdr and the Mortgagee that may 

be in effect from time to time. 

20. 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. 

Certified 

Atlantic Central Mortgage Lender License W3000300 

6074 Lady Hammond Road llali fax, N DTK 2R7 
Tel 902-453-0680 Fax 902-455-2437*10033971/00068/44MWa 



-15-

21. 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. 

22. 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 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. 

23. 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. 

(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 
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 
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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. 

24. 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. 

25. 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. 

26. 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. 

27. 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. 

28. 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. 

29. 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 

Certified 
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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. 

30. 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 and Spouse of the Mortgagor. 

31. INTERPRETATION 

In this Mortgage: 

(a) 

(b) 

"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; 

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; 

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; 

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

32. TIME 

Time shall in all respects be of the essence. 

33. JOINT AND SEVERAL 

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

34. SPOUSAL CONSENT 

The Spouse of the Mortgagor hereby consents, pursuant to the Applicable Laws governing 
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matrimonial property, to this Mortgage and hereby releases any and all right title and interest 

which the Spouse of the MOrtgagor, may have with respect to the Property: 

IN WITNESS WHEREOF this Mortgage has been signed and delivered on the date first written above. 

BSL HOLDIN 11TED 

Marc Beaubien 
Wibit:issod by viddoconference 

Per; 

AtlanticCeniCnIhtu.tpvi.ohlat L'ItV,OKS 

Z-Lohinorid Road IINIffati. NS 11) . 

Name: St vet 
Title: Presid 

I have authority to bind the Mortgagor. 

le, a 

/ Ps)

10.1 ""i P.0, :5. ^2M114.2 



PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this.  ?V  day of.Iune, 2:022, BSL HOLDINGS LIMITED, one of the 
parties to the foregoing Mortgage executed and delivered the same in my presence by video 
conference, and I. have signed as witness. to the same,. 

LOA4  
Marc .Beaubien 

A Barrister of the Supreme Court of 
Nova Scotia 

Certified 
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CANADA 
PROVINCE 01? NOVA SCOTIA 

AFFIDAVIT STATUS 

1, Steven Caryl, of Winter. Park, State of Florida Make oath and swear that: 

1. 1 am *the President of BSI, HOLDINGS 'LIMITED (the "Corporation"),. and. have a. 

personal knowledge of the matters herein deposed to. 

2. I exceuted.the foregoing instrument for and on behalf of the Corporation 

I am authorized to execute .the. foregoing instrument on behalf of the Corporation and 

thereby bind the Corporation. 

4. I acknowledge that the foregoing instrument was executed by me, the proper officer of the 

COrporatiOn,.dttly authorizedin that: regard on the date of this affidavit. 

5. The Corporation b-rot.d'itonreSidert(of Canada under the Income Tar Ac! (Canada). 

6: That property described in .the attached, 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 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,.."111atrimonial 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 

r property interest.: 

SWORN TO by video conference from 
Winter Park, Florida to Halifax, Nova 
Scotia, this  'Z\  day 'of June, .2022 before 
me: 

arc Beaubien 
A Barrister of the Supreme Court 

of Nova. Scotia 

Atlantic Central.MI:tilt,l .v 1 to,iti 

t03 
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Schedule "A" 

Legal Description of Property 

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 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. 

PLD 3251 

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 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; 
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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. 

Certified 
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SCHEDULE 7'Ci" 

PREPAYMENT OITIO NS 

FOR COMMERCIAL MORTGAGES 

A4 at thi.:464ifici4:diltp of this. itittii(04e. 4rid/or iribrtgqg 6: ieteiMI. 

1, Fhtipsiyrifeat Frivitegee 
Please refer to your toTiogpcniiittotmot: Tor .the prepayrn Opt privileges associated With this:COMPemirs' Mortgage, . • . „ • 

reitkir01 .(CljarGO 
If the terinS of ).editr•diditgege permit you.-10 payout all br e portion of your Mortgage:balance befortiffie end Ofsjour moftgage term 'subject lathe: 
payment. prepayment Asi'otfout In the Mortgage Cbritmitment 0)0 penalty will be the greeter .O0 three (3). months •Int erest 
ContrOeted-iMereat rate OR art IntereStrate diffisheriti4oht:the amount of prepayment:' The interest raterdiffereritiat IS calculated on the date
payout statement is prepared, by the' the difference between your contracted interest rate..and the: ciffrent,posted 
interest rate"*'of0 „Mortgage with .a similar feint to ritalurIty equal to the time remaining on Your mertgage„!. ShOwn In tablp. 

ampuni: you liv,04!.i.cf,PrepeY,..entfC).thri.nurniier merit11S' remaining on, your Morigege'„ tarsi' 'until Mettirity. For it detailed. 
e.tdtitipler.?f 4.,.04,*lb6.1;, !*.0611-6 three' (3) irldritria intereetoalCuleileMend 'the. Interest rete'cliffeiehtlei telCutaffort see,Table...2.691*. , .   

Tible.1 -Simi! r Term to Matinity. 
,T.Itne.Rtitilainingen Your Mortgage' Mortgage with Simi( Term to.Maturity • • 

C3reater than 0 months and lesSthPlIcrOquelt0•10 trorith . '..,r)510.A years): 

6.(4.1 i.. if* 16 months end less than or equtrt io 30 1.5 to 2.5yeara) 
0reeteh than 30 months endless then. or isottellO.4,2:Moriffis (14. <: 2-5-.ta Y,60!- Y 
©realer ihan 42 1;6; and less than or ende1:16"54'aiebilia (i.e. <•8 5 id.4,5 years) 

. Greater titan 54 month's arid less --than or equal 166 months (1,e, < 4;5:irs, 5:0 years) . 

Table-2*- Prepayment Charge Calculation - 
In' this example; a ineinber has tintralOatr:af$spopoo-p-,91 he/she went to pay off 40 months and, 15 tm.y: ariy...Thq.riterptiers 
contracted annual interesfritte current a.year interest rate (mortgage with a shriller teirmas met Urity) is 5.50%. ' 

Thal month Interest penalty would be diletilated using the; ember'S'oantrectedOnntletinterest rate 40%, 

Thit interest ratei,differentiel'.penelty v.6.61511heeeleu14104 using the difference between trie.MeM bees contracted annual interest 

**rid 1.6e'Coirent posted Interest. rate one Modgage with.a sinnilar:term to MetUrity. I thli'exaiti Ole, .4s:If,6**1iitrohing 

on 'year) fI hris 0.0014, term to maturity eS•a year mortgage 
(Sea Table tiie..ifiterpst diff6rbhti4U therefore equal to:the difference heiween the member's interest rate :or the 
current yeah Interest tate a5.50V,; .(i.e„:6,50%), • 

EXarrii)leidfittiSealCulatiaria for the 3 month tittereatiiehally.ehd the intemelfate differential eenallyere:aliti4t be] 

3 Months Interest: • 0.1. Interest Ratellliferentiel (IRO) 

AMU untyiaa Wentte. prepay:! .vipa;99D.(A) Your interest rata 
.81niiiiv.:thitiiMeturffyrate"(3yrS)., 

6,00a°4- (A) 

Your interest rate 
(A) 7i (s) Annual Interest 

6;o0;o6/.(E3), 
(c). (A) • (l3) Rate Differential 

• . •• .• • • 

(C)Annual Inlzrestl ig*1 $'1$(.) (3: moe #1!iftiq penalty) ,!trr!Ouri(il.uvi4r4 to prepay'
•four teri4l to 4.1a11.1)iy-• 
((e) x (5))..it(t)1 12) 

•$.10.6,006 (6) 

In the above' example; the greeter of the -3'inctittS.interest penally (1,500) or the interest rate diflefentiel Penalty ($1,687:$0) would 
tietthe Interest:rate:hiffferentlei perialfy. Therefore, the .modgege prePayinertt penally that would he charged In the sboVe eitemple 
would be the interest rate differenflai penalty of $1;687.5t1; ' 

1 year 
2..Yeara, 

era , 
4 
5 Yeark; 
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SCHEDULE "C2" 

FEES 

AS AT THE EXECUTION DATE OF THIS MORTGAGE 

AND/OR MORTGAGE RENEWAL 

i Fire Insurance 
Administration Fee 

2 Maximum Renewal Fee 

3 Release Feea 

4 NSF Cheque Fees 

5 Audit Confirreation Fee 

6 Max Mortgage Amendment F 

7 General Security Agreement 
(I:iPSA), If applicable 

8 Maximum Annual Reviaw Fee 

$100.00 plus cost of Insurance premium 

- The greater of $200.00 or 1/10 of 1% of the balance at the time of renewal 

- $150.00 if refinancing with Atlantic Central 

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

$150.00 if loan fully amortized 

- $50.00 per occurrence 

$25.00 per statement 

a - The greater of $200.00 or 1/10 of 1% of the balance at the time of amendment 

- The document will be registered for the amortized period of the loan and a fee 

charged to the mortgage account in accerdance with provincial legislation. 

The greater of $200,00 or 1/10 of 1% of the balance at the the of review. 

0 Property Tax Administration Fee, - As billed by yaw municipality 

where appliCable 

Note! Atlantic Central reserves the right to make changes to the above fees from time to time, 

Atlantic Central Mortgage Lender License #3000300 

6074 Lady Hammond Road Halifax, NS B3K 2R7 
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ATLANTIC CEN'T'RAL 

GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made this 21st day of June, 2022. 

BETWEEN: 

BSL HOLDINGS LIMITED 

(the "Assignor") 

- and - 

ATLANTIC CENTRAL - Mortgage Lender License #3000300 

(the "Assignee") 

WHEREAS the Assignor is the registered owner of the Property (as hereinafter defined), 

subject to the Mortgage (as hereinafter defined) and has agreed to enter into this Agreement with 

the Assignee as collateral security for the due payment of the Mortgage (as hereinafter defined). 

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the 

making of the loan represented by the Mortgage (as 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: 

(i) 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 

Certified 
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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; 

(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 

(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 (as 

hereinafter defined); 

(c) "Mortgage" shall mean a charge of the Property (hereinafter defined) from the 

Assignor to and in favour of the Assignee on or about the date hereof, and 

registered against the Property (hereinafter defined) at the Land Registration 

Office; 

(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; 

and 

(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. 

2. 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. 

3. 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 

iktlaittie Central Mortgage Lender License 113000300• 

6074 Lady Hammond Road Halifax, NS B3K 2R7 
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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. 

4. 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. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 

Atlantic Central Mot igage Lender Udell:x.001)0300 

6074 Lady Hammond Road Halifax, NS B3K 2R7 

Tel 902-453-0680 Fax 902-455-2437 

Certified 
de-N, 

B' 
*10033971/00068/4484324/v1 2,22= 



4 

9. 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. 

10. 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. 

11. 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. 

12. 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. 

13. The provisions of this Agreement shall be construed according to the laws of the province 

in which the Property is situated. 

Certified 
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14. 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] 
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IN WITNESS WHEREOF the Assignor hereto haS executed this Agreement effective as of the 

day and year first above written. 

Witnessed by videdconfeTenee 

BSL notair UNWED 

Per:  
Namo: s 6 Qatyi 
Title:. President 

I have authority to bind the. Assignor. 

Attatitic Central 
ft,c)a.,1 Lifirx%. zss 11%. j.-W• 

E21
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PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this  A  day ofJune, 2022, BSL HOLDINGS LIMITED, one' of 

the parties to the foregoing Agreernerit executed and delivered -the same. in my presence by 

videoconference; and I have signed as 'witriesS to the same. 

Atlantic Coning Mortgage Lender License #3000300 - 

6074 Lady ilannitond HaIWO, NS B3)(210 

Tel 902.453-0680 Tiax 902-455.2437 

Marc Beaubien 
A Barrister of the Supreme Court of 

Nova. Scotia 
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2. 

CANADA 
PROVINCE OF NOVA SCOTIA 

AFFIDAVIT STATUS 

I, Steven Cat ii of Winter Park, State or Florida, take: oath and swear that 

1. I am the President of BSL HOLDINGS LIMITED (the "Corporation"), and 

personal. knowledge of the matters herein deposed to. 

I executed the foregoing instrument for and on behalf a the Corporation. 

have

3. I. am authorized to execute the foregoing. instrument on behalf Of the Corporation and 

thereby bind the Corporation. 

4. I acknowledge that the foregoing instrument was executed by me, the proper officer of the 

Corporation,.dulyanthorized in that regard on the date of this. affidavit, 

5. The Corporation is not a non-reSident.of Canada under the Income Tax Act (Canada). 

6. That property described, in the attached Agreement has never been occupied as a 

Matrimonial Horne by any of the shareholders of the Corporation nor tides the ownership 

of a share in the. CerPoration entitle the shareholder, partner or owner of a share or interest 

to occupy' the • atbresaid property as: a Matrimonial Horne,. For the purpose of this my 

Affidavit, "Matrimonial Horne' means a dwelling and real property occupiedby 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 
Winter Park, Florida to Halifax, Nova 
Scotia, this 2-‘ day of June, 2022, 
before me: 

Mna°  Beaubien 
A Barrister of the Supreme Court 

of Nova Scotia 

Ail:113de c'tntral vErtts;:q..* I I 

ot1.74 1:44 t 210 

1.0 tg?..t-4.  Fa\ tiii,11.-1:k5.2;ty: 
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Schedule "A" 

Legal Description of Property 

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 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 3251 

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 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 

Certified 
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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 I 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. 

Certified 
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ATLANTIC CENTRAL 

GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made this 21st day of June, 2022. 

BETWEEN: 

BSL HOLDINGS LIMITED 

(the "Assignor") 

- and - 

ATLANTIC CENTRAL - Mortgage Lender License #3000300 

(the "Assignee") 

WHEREAS the Assignor is the registered owner of the Property (as hereinafter defined), 

subject to the Mortgage (as hereinafter defined) and has agreed to enter into this Agreement with 

the Assignee as collateral security for the due payment of the Mortgage (as hereinafter defined). 

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the 

making of the loan represented by the Mortgage (as 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: 

(i) 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 

Atlantic Central Mortgage Lender License #3000300 

6074 Lady Hammond Road Halifax, NS B3K 2R7 

Tel 902-453-0680 Fax 902-455-2437 

Certified 

*10033971/00068/4484324/v1 °".....1r2 =d 



2 

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; 

(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 

(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 (as 

hereinafter defined); 

(c) "Mortgage" shall mean a charge of the Property (hereinafter defined) from the 

Assignor to and in favour of the Assignee on or about the date hereof, and 

registered against the Property (hereinafter defined) at the Land Registration 

Office; 

(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; 

and 

(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. 

2. 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 
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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. 

4. 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. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 
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9, 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. 

10. 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, 

11. 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. 

12. 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. 

13. The provisions of this Agreement shall be construed according to the laws of the province 

in which the Property is situated. 

Certified 

Atlantic Central Mortgage Lender License #3000300 

6074 Lady Hammond Road Halifax, NS B3K 2R7 

Tel 902-453-0680 Fax 902-455-2437 *10033971/00068/4484324/v1 FZL'alt 
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14. 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] 

Certified 

Atlantic Central Mortgage Lender License #3000300 

6074 Lady Hammond Road Halifax, NS B31( 2R7 

Tel 902-453-0680 Fax 902-455-2437 *10033971/00068/4484324/v1 ar.21°X. 
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EN WITNESS WHEREOF the Assignor hereto has executed this Agreement effective as of the 

day and year first above' written. 4 

IISL HOLM IMITED 

iy 

ly 

Per: 

Mare Bea t ten Nino: St * Caryi 
Title: President 

Witnessed by videnconcerefice 

A Ilontly Cputol Sic i?,;r4- 4flatt 

1.04, I 1..miouvoti itlrinf 114140.tc. NS It.ki....!K/ 

liI't11$-4i  1'4%. 01P-1•53.Z.1),

1 have authority to bind the Assignor. 
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PROVINCE. OF NOVA SCOTIA 

HEREBY CERTIFY that on this day of June, 2022, BSL HOLDINGS LIMITED, one of 

the parties to the foregoing Agreement executed and delivered the same in my presence by 

videnconference, -and I have signed -as-vittiess"to the..sarne. 

Marc Beaubi en 
A Barrister of the Supreme Court of 

Nova Scotia 

Certified 

Atlantic Central Mortgage Lender Lioehse #3000300 

6074 Lady Hammond Road Halifax, NS B3K 2R7 

Tel 902.453-0680 Fox 0244-2437.
*10033971/00:66814484324/v1 



CANADA 
PROVINCE OF NOVA SCOTIA 

AFFIDAVIT STATUS 

I, Steven Caryl of Winter Park, State of Florida, make.oath and swear that: 

1„ I am the President 'of BSL HOLDINGS LIMITED (the "Corporation"), and have 

personal knowledge Of the matters herein deposed to. 

2. I executed the lbregoing instrument for and on behalf of the Corporation. 

3. I am authorized to execute the foregoing instrument on behalf of the Corporation and 

thereby bind the COrporatiOn. 

4. I acknowledge that the foregoing instrument was executed by me, the proper officer of the 

Corporation;.. duly authorized in that. regard on the date of this affidavit, 

5. The Corporation is not a non-resident of Canada under the hwome Tax 4c1 (Canada). 

6. That property described ini the: attached Agreement has never been occupied as a 

Matrimonial Home by any of the shareholders, or the Corporation nor does the ownership 

of a share in-thoCorporation entitle the shareholder, partner or owner of a share or interest 

to occupy the aforesaid property: as a Matrimonial Home. For the put-pose 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 videoconferenee from 

Winter Park, Floridalo i-IttlifaX, Nova 

Scotia, this  .2-k  day of June, 2022, 

before me: 

Marc Beaubien 
A Barrister of the Supreme Court.

of Nova Scotia 

Atlantic Centrill orig:lge. I .ohief t AcriNci300Jyot 
7.I 1..34 itiv.44 I NS n-.414114.1 

rm'Al:2-1;.1.1:16lit Cfill.ifs1.2.1:11 

Stev 

I  n 

LP) 

k.100aA071:/0Ci068/4484324/v J. 



Schedule "A" 

Legal Description of Property 

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 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 3251 

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 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 

Certified 

Atlantic Central Mortgage Lender License #3000300 

6074 Lady Hammond Road Halifax, NS B3K 2R7 

Tel 902-453-0680 Fax 902-455-2437 *10033971/00068/4484324/v1 



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. 

Certified 

Atlantic Central Mortgage Lender License #3000300 

6074 Lady Hammond Road Halifax, NS B3K 2R7 

Tel 902-453-0680 Fax 902-455-2437 *10033971/00068/4484324/v1 c= Iti'm 
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Form 39.09 
Exhibit Stamp 

Hfx No. 539955 

This is Exhibit "R" referred to in the 
affidavit of Joanne Caryi, sworn to before 
me on January  0, 2 , 2025. 

Signature 

EMMA R. VOSSEN 
A Barrister of the Supreme 

Court of Nova Scotia 

PLif 179571/15232721 



THIS COLLATERAL MORTGAGE made this 

BETWEEN: 

day of June, 2023. 

BSL HOLDINGS LIMITED, a body corporate, and ANNAPOLIS MANAGEMENT, INC., 

a body corporate, in its capacity as general partner of RUBY, LLP 

(the "Mortgagor") 

-and-

OF THE FIRST PART 

GRAYSBROOK CAPITAL LTD., a body corporate, doing business as ATLANTIC 

SIGNATURE MORTGAGES AND LOANS 

(the "Mortgagee") 

-and-

STEVEN CARY! 

(the "Guarantor") 

1.0 DEFINITIONS 

In this Collateral Mortgage, unless the context otherwise requires: 

OF THE SECOND PART 

OF THE THIRD PART 

(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 

*10029736/00271/48E34687/v1. 



and the liabilities of the Customer (as hereinafter defined) means the 
liabilities of all or any one or more of them to the Mortgagee; 

(d) "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; 

(e) "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; 

(f) "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; 



(g) "Loan" means any loan, facility or arrangement creating the indebtedness; 

(h) "Loan Document" means any agreement or instrument evidencing the 
Indebtedness; 

(i) "Mortgagee" means GRAYSBROOK CAPITAL LTD, doing business as 

ATLANTIC SIGNATURE MORTGAGES AND LOANS; 

(j) "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. 

2.0 RECITALS 

2.1 The Mortgagee has requested from the Mortgagor security for the due payment of 

the Indebtedness. 

2.2 The Mortgagor has agreed to execute this Mortgage for the purpose of securing to 
the Mortgagee payment of the Indebtedness. 

3.0 CHARGE 

3.1 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: 

(a) 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. 

3.2 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. 

4.0 COVENANTS 



4.1. The Mortgagor covenants with the Mortgagee that: 

(a) 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. 

(b) 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. 

(c) 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. 

(d) (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 hereinafter 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)lf 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 



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. 

(e) 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. 

(f) 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. 

(g) 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. 

(h) The Mortgagor wilt 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. 

(j) 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. 

(I) 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 



5.1 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. 

6.0 ACTS OF DEFAULT 

6.1 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. 

7.0 PRIOR ENCUMBRANCES 

7.1 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. 



8.0 JUDGMENT 

8.1 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. 

9.0 FIXTURES 

9.1 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. 

10.0 AGREEMENT BETWEEN THE MORTGAGOR AND MORTGAGEE 

10.1 It is agreed by and between the mortgagor and mortgagee as follows: 

(a) 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. 

(c) 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 



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. 

(d) 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) 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 

(b) 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; 

(ii) there is a sale or sales of shares of the Mortgagor which results in 
the transfer of the legal or beneficial interest of a majority of the 
shares of the Mortgagor, or 

(iii) 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: 

(a) 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; 

(ii) 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; 

(iii) 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 



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 constitute the 

Mortgagee a mortgagee in possession of the Mortgaged Premises. 

(f) 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; 

(ii) 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) 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. 

(g) 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. 

(h) 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. 

(i) 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. 



(j) 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. 

13.0 WHERE THE MORTGAGOR IS NOT THE CUSTOMER 

13.1 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) this Mortgage and the covenants, provisos, obligations and agreements on 
the part of the Mortgagor herein contained shall 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; 

(b) 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; 

(c) 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; 

(d) 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 



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 

monies, 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 

(f) 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. 

14.0 BUILDINGS, ADVANCES AND COST OF SEARCH 

14.1 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. 

15.0 EXTENSIONS 



15.1 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. 

16.0 GUARANTEE OF MORTGAGE 

16.1 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 

(ii) 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 



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. 

(d) 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; 

(ii) 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); 

(iii) 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 multiple payments or 
otherwise; 



(viii) 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; 

(ii) any irregularity, defect, unenforceability or invalidity in respect of 
the Indebtedness or this Mortgage or any indebtedness, liability or 
other obligation of the Mortgagor or any other party; 

(iii) any release or discharge of the Guaranteed Obligations except by 
reason of their irrevocable payment and satisfaction in full; 

(iv) 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; 

(v) 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; 

(vi) 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; 

(vii) 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 

(viii) 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. 



(g) The obligations of the Guarantor under this 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, the Customer or the Guarantor or any of them, or for any other 
reason. 

(h) 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 against 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) 

(ii) the failure, for any reason whatever, of the Mortgagor to perform 
any other obligation under this Mortgage; or 

(iii) 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: 

(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 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. 

(b) 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. 

(c) 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. 

(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 to protect the interests of the Mortgagor. 

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



18.0 DISTRESS 

18.1 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. 

19.0 RIGHTS ON DEFAULT 

19.1 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 Mortgaged 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. 

19.2 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. 



20.0 OBLIGATIONS SURVIVE SALE 

20.1 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. 

21.0 NEW HOME WARRANTY PLAN ACT 

21.1 If the Mortgagee incurs any cost or expense of any nature or kind, in any way 
arising from or relating to a new home warranty act or similar legislation and the 
regulations thereunder, including any amendments or replacements, or either of 
them (the "Act"), 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. 

22.0 PARTIAL RELEASE 

22.1 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. 

23.0 RELEASE 

23.1 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. 

24.0 LIENS AND CONSTRUCTION 



24.1 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. 

25.0 SEVERABIU1Y OF ANY INVALID PROVISIONS 

25.1 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. 

26.0 NO PREJUDICE FROM FAILURE TO ENFORCE RIGHTS 

26.1 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. 

27.0 MORTGAGEE'S EXPENSES 

27.1 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 



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. 

28.0 OTHER SECURITY 

28.1. 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 Mortgage 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. 

29.0 HEADINGS 

29.1 The headings of sections herein are inserted for convenience or reference only 

and shall not affect the construction or interpretation of this Mortgage. 

30.0 INTERPRETATION 

30.1 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. 

30.2 This Mortgage is made in pursuance of any applicable enactments respecting 

short forms of indentures. 

31.0 SPECIAL TERMS 

This Mortgage includes the special terms which are set out in Schedule "13" 

attached hereto. 

32.0 RECEIPT OF TRUE COPY 

The Mortgagor and the Guarantor acknowledge receipt of a copy of this Mortgage. 



IN:WiTNESS WHEREOF. the IVIertgag9f and the Guarantor have properly executed 
thiS Mortgage the day and year first above written. 

SIGNED AND DELIVERED 
in the presence pt , 



CANADA 
PROVINCE OF. NOVA SCOTIA 

I CERTIFY that on the day of June, 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. 

Marc . Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 
CANADA 
PROVINCE OF NOVA SCOTIA 

I CERTIFY that on the 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 I have signed as a witness to such 

execution .by video conference, 

CANADA 
PROVINCE OF NOVA SCOTIA 

MarcA. Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 

I CERTIFY that on the day of June, 2023; STEVEN CARYI, the Guarantor in this 

indenture, signed and delivered this indenture in my presence and I have signed as a 

witness to such execution by video conference. 

Marc A. eaublen 
A Barrister of the Supreme Court of 

Nova Scotia 



PROVINCE OF NOVA SCOTIA. 

Aupywn. OF COI FORATE $TA11.1S. 

1, Steve Caryl, make oath and say that 

INC.,1 am the President of ANNAPOLIS MANAGEMENT; N  (the "CorporatIOnli general 
• partner of RLIBY,u,p (the ,'Parthershipl, and have a personal. knowledge, of the 

:;-
.

'matters herein deposed to, 
, • 

. I executed the foregoing Instrument for and on behalf of the. Cerporation and the 
Partnership. ..

I am authorized to execute the foregeIng instrument on behalf of the Corperatled 
arid the Partnership and thereby bind :them, • 

, •
4.- I acknowledge that the.foregoinginStrument was executed by Its proper officer(s).

duly authorized In that regard oh the.date•of this, affidavit 

5. TOO; PPT'04.174.1bry. :::00.rasttient;prpab000:: under the, incoMe • Thx Act 
(Canada). Likewise, the Paitaershib..16',n4 a: non-resident of.  ;Under'. the--' .
(ftqc*efros:;Mt(cote.04.' ." • • •!. - 

. 

. Th0::4okhoWiedgment is mode?. pursuant te'.0. 1.(a) of the Registry AC4.FI,S.N,S:'• ; .
10$0;0,$.02:0r.s.79.(1.•)(0):..o.f..•the'ond Registration Act:  as the case may   
the por*egregiseringtheyl#0.rept... 

..•::.7batijrbperty4edribe4'.10‘:the:.:.".0010 • locleatiore114:neVer been :000.1,tpled. as 
MatrIMOnlaI,HOme.byphY..pft.he:4harebbiclar .ofitha Cor oration nar does the 
ownership. ofai share in the Corporation or: an thtere#.4tbe..p.artharffilb:•arithle 

holder, ownerthe. shar ;pf.' ,.$4ateipe.44ereat.tb,bcbtpythe:Ofereeoto
property as a MafrimiOnial Home.: For the purpose of this . my Affidavit, ; 

• 1/10trirnerriel•:lorptr..rnetinse'.dWellIng..end. real; OrbbertY:bbbabie0,..W.a Om* 
00rabfra400bael'a'albeit farbily.rap.140abe:e0 in whiph:•otthei;•er.. both.b1 

'1.0-00..1100.kor:004 • interest.. "  " . . 

by vl eo coriferenCe.'.. 
f HalifekthIS'...:: • 

dSypflose.,'.42$i • 

Marc ik•#.130abblary:. 
A Barrister: of the.$pprerne cou.4. of 

•_Nova Scotia • • • 



.PROVINCE OF NOVA SCOVA 

AFFIDAvrr QF co Rpo RATE l'ATUS 

Steveh,Nyi, make oath and swear that: 
. 4' • . 

. I arh,the'presideht.of HOLDINGS LIMITED. (the "Company") hd hayqipersonal::. -. 
knOWledge of  leas herein.deposed to., . • 

rackneWledge that I have executed' thp'.forggolng.InOenture-orilhe date of this: .  , .   , 
affidavit as President of the Company and .001 authorized to execute theforegoing::
Indenture en behalf:of the pornPany and thereby bind the Company.' ' 

. . 
That for the purpOse-of this my affidavit "Matrimonial Horne1,1, means a dwelling 
and real: property occupied by a person and that persOWs:sPouse as their farrritr 
residence: 

That. 0ie : real , property 00'000, in  the attached :Indenture has 004r'  been 
Occupled.as::a MatrithdhlaiHome,Oy0y of the shareholders` of the'COMpany; nor 
does _toe' OwnershiP,'ef a share in. the coMpany entitle the owner or :-.owners 
thereef to.occupy the aforesaid iproperty.8S a Matrimonial Home. 

This acknowledgment is made PurSpant to s.31(a) : of the .Registry Act, P..$44,%., 
1989, c.392 or a. 79(1)(a) of the Land Registration Act as, tie case: maybe, for 
the purpose: of registering the indenture; 

SWO N b videoce nferend e from 
\\(\ \(. 'Vallfax, Province of AN 

Nova Scotia, this  day of 
June, 2023, before me: 

Marc Beaublem 
A Barrister of the Supreme Court of ' 

Nova Scotia 



SCHEDULE "A° 

MD 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 754760 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.. 

RID 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 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 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 subject to 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 Cheaues 

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 this 

BETWEEN 

day of June, 2023. 

BSL HOLDINGS LIMITED, a body corporate, and ANNAPOLIS 

MANAGEMENT, INC., a body corporate, in its capacity as general partner of 

RUBY, LLP 

(the "Assignor') 

- and - 

OF THE FIRST PART 

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 herein 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 



1. 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 
receive 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. 

2. 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. 

3. 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. 

4. 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 



costs, expenses and all legal fees, shall be secured hereby, and the Assignor shall 
reimburse the Assignee therefore immediately upon demand. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 

9. 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. 

10. 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 



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. 

11. 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. 

12. 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. 

13. 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. 

14. 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 intentionally left blank.] 



IN WITNESS WHEREOF the Assignor has duly executed this Indenture as of the 
date first above written. 

SIGNED AND DELIVERED CSC: FpLpINpq UMITE 
inthepresenceiof : 

Vtiitnessed by video conference 

Per.

SIGNED . AND. DELIVERED ANNAPOLIS MANAGEMENT, INC..„.in its 

in the presence of capacity as operal partri of RUBY, LLP 

Steve resident 



CANADA 
PROVINCE OF NOVA SCOTIA:

I CERTIFY that on the:  Ig  day of June, 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. 

Marc A. B ublen 
Ar Barrister of the SUprerrie Court of 

Nova Scotia: 

CANADA 
PROVINCE OF NOVA SCOTIA 

I CERTIFY- that on the )2) 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 I have signed as a witness to such 

execution by video conference. 

CANADA 
PROVINCE OF NOVA SCOTIA 

rylar0 eaubien 
A Barrister of the Supreme Court of 

NoVa Scotia 

I CERTIFY that on the  )b  daY of June,: 2023, STEVEN OARYI, the Guarantor in this 

indenture, signed and delivered this indenture in my presence and I have signed as a 

witness to such execution by Video conference. 

Marc7. Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 



PROVINCE OF. NOVA SCOTIA 

epliPOW .FATA4'.
I; .Steve Caryl, make 901 

tai,nthe President of ANNAPOLIS MANAGEMENT,. INC. (the ,TorPoratiOn% general' 
partner of. RIJSY, I.LP (the:.. )artnerafriO*);,•andhaye:a orocip4t: of,:th. 
matters herein depOsed. to. " " • " " • • '• • • :".; • 

. . 
( ..eXectned•theforegeinginetnApantlor and.:.pn behalf, ofstne.COrporatieOridoe;
Partnerehlp.::

larn lauthOrl* teexecOte.•theforegoint.lhatruMent on behalf" of the cOrpOrOop::.‘,. 
:and the.pertpersnip•onot.nere* Pinci'lhe11.•• ' •:- • • 

.. ,..... ... . . .. .....  . , . .... .  , .. . . .... . . ..  . , 
( aeknowledge.t.tratttre.foregoing,InstrUrnent•WaS.eXeouted :by its Officerts).. . .   proper  . . . . .. .. . . . . . . . , .,. . ..  . . .   . ., . . ...  . . . ..... ,.., , . 
dulyairthOrIzed Inthat regard.on the date of this - ' - -. • • . • . , . . .. . ...... . . .  .„„ 

. 
The: CorporstiOn„,,. not-,4..,non-resipent pt, canada,• under the: Income,' Tax. Att • .  

.t of: Likewise, the..„Parthership a.,.1.1S: net: '.nen.resIden .Carrada.Under-the.'. 
Income . . tax (cOn006):!..- 

. , •  

6. This acknowledgment Is Made pursuant to. s.S1.(a) of the: Re0try Act, R.S.N.S. . 
1989, c.392 or.s..79(1)(a):pf. the Land. RogistrptIon.Act as the case may.: be,. for 
the:purpoSe of registering the Instrument 

7; That preperty deSerihed In.. the Withlh indenture has never beep,ecoupled as a.„ 
Matrimonial .19rne by any of the::,SharehOlders 'of the CbtPeration nor d0.00.'tne": • 
ownership ofa share In ttie Corporation or. an interest in the Partnership, entities 
the shareholder,. partner or owner of. a share or interest to occupy the aforesaid. 
property as 

, 
:.se••:.:;IVietrintaniei..•Honte. For - the: Purpose of : this- • my: AffIdayiti •••• 

*Matrimonial Nome!' means a' dwelling and real -property occupied•  by persort. 
and that peitorr'S apeuteaa their family retidendeand which or PO,either O of .  
them' have.a property Interest 

videoSWi7RN 1"0 by ,conference, 
from  \ 141 f c'i(K  to Halifax, this.

/ 

'Marc A. Beaublen 
A Berrister'of the Supreme COOrtef 

Nova Scotia 

Steve Cary 



PROVINCE.OF NOVAscOTIA 

.,..AF-9pAvirQr.Q911PPPAIt.§TA11). •  . . . • • ...:• .•... • . • • •••• • ..•. . • . 

•I, StaVen.:caryk maKe.path and syrear that 

kJ:a itrthe President oi BSL HOLDINGS:.. LIMITED (tilo..799n1p#Rnand.;. aye,oersonal. 
• • ,..poWledge ofthielaCtkliere.10;depOSedto;, • •• 

• aciinOwledge./ that ...t have executed tt)afOregoing indenture.On: fik'datot.
aff davit as President ofthe poit1000•000aMa(ithori00tbaXecOte:the...fdtoolog:•:' 
04.0#0170. •itt...pohoit.or.-too..cotriropy.:060.thOeby..bIng th Company.. ."' "•:' : •• " • 

:3.• ••••Thafor:i.thp:pufpOsp.' of this my affidavit 7.Matrlenonlat. Horneo: moans': '0dimeiliog 
and. real property  by.e:pereop • 6.90:#0t peroddi*oop000's'p'a,0'6kfAmibi 
residence,• " • • • • • • •• 

That ..010.,..teoj;ppporv.: described ; In the •attachect,...indentl.re....ria•-••.#0611:,•-0000.' 
occupied as 6:Matrimonial' HomeOome by any of the shareholders af:the;(0.01060;.0.61' • 
doej1.0":•:oho*bio:•i'•:pf...*eharei. 10..;thk:'00.iitOanY entitle • the' :owner or owners 
thereof tO.OccOpy.thelafOraSalitpropertY6S'a.MatrimOniat • •  • 

Tni •••000,1400gniont ;IS, made pursuant Registry Act, • .. •.• • 
392 

•• • .. • , •.•.• •  ••  • • • , .. • • • • • • • 
.• 1989, p .ot. 79.(1)(0).:of'the LapetReaNtr4t1p4Act.',a - h6. gate hk.toe.. 

the•NrOo§0:0.f'‘f'6glptoling-to , 
 ..•. 

• . 

SWORN TO by Videoconference from 
\OAT( V•ki , to Halifax, Province of 

Nova Scotia, this  c .ri\ day of 
June, 2023, before'Me: 

•./ • to..adooten 
• A SarriaterOihe:Sboteme -tau 

.N00,•$.0.010: 



SCHEDULE °An 

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 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 

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 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 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. 



THIS ASSIGNMENT OF LEASES AND RENTS made this 

BETWEEN 

day of June, 2023. 

BSL HOLDINGS LIMITED, a body corporate, and ANNAPOLIS 

MANAGEMENT, INC., a body corporate, in its capacity as general partner of 

RUBY, LLP 

(the "Assignor") 

- and - 

GRAYSBROOK CAPITAL LTD., a body corporate, doing 

business as ATLANTIC SIGNATURE MORTGAGES AND LOANS 

(the "Assignee") 

OF THE FIRST PART 

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 herein 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 



1. 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 

receive 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. 

2. 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. 

3. 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. 

4. 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 



costs, expenses and all legal fees, shall be secured hereby, and the Assignor shall 

reimburse the Assignee therefore immediately upon demand. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 

9. 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. 

10. 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 



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. 

11. 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. 

12. 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 

13. 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. 

14. 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 intentionally left blank.] 



IN WITNESS WHEREOF the Assignor has duly executed this Indenture as of the 

date:first above written. 

SIGNED AND DELIVERED 
in the presence of 

Vi!itnessed by video conference 

SIGNED AND DELIVERED 

in the presence of.

JJ/W1
(   

Witnessed by videoconferenCe 

SSL 1.10LOINGS LIMITE 

Per: 
Steven PresIdent 

ANNAPOLIS MANAGEME 
capacity asgenerai partn 

Per: 

INC., In its 
of RUBY, LLP 

SteVe resident 



CANADA 
PROVINCE OF NOVA SCOTIA 

I CERTIFY that on the  IR  day of June, 2023, BSI- HOLDINGS LIMITED, one of the 

parties hereto; caused the foregoing indenture to be executed by its duly authorized 

officer in my prasence and that I have signed as a witness to such execution by video 

conference. 

Marc A. B ubien 
A Barrister of the Supreme Court of 

Nova Scotia 

CANADA 
PROVINCE OF NOVA SCOTIA' 

I CERTIFY that on the \") day of June, 2023, ANNAPOLIS MANAGEMENT, INC., in its 

capacity as general partner of Ruby, LIP, caused'this indenture to, be properly executed 

by its duly authorized officer in my presence and that 1I have, signed as a witness to such 

execution by video conference. 

Mard A eaublen 
A Barrister of the. Supreme Court.of 

NoVa Scotia 

CANADA 
PROVINCE OF NOVA SCOTIA 

I CERTIFY that on tha day of Juna, 2023, STEVEN CARYI, the Guarantor in this 

indenture, signed and delivered this indenture in my presence and. I have signed as 

witness to such execution by video.conference, 

Marc A. Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 



PROVINCE OF NOVA SCOTIA 

APFWAVITOECORPORATE STATUS 

I, Steve Caryl; make catband,Saythatt 

I am the. President ofmeoppljpmANA4maRrotijopv.orporatiorr), general 

partner.of IIP (the'#.Partrierehip");:end have a personal knowledge Of the. 

matters hereirl.‘dePOSed.to. 

2. I executed. the foregoing instrument for and on behalf of the Corporation and the 

Partnership. 

3. i am authorized to execute the foregoinginstrtiment on behalf of the Corporation 

and the Partnershipand thereby bind them. 

4. I acknowledge that thaforegolng instrument was executed .by its, proper officer(s) 

duly authorized-in that regard on the date of this affidavit, 

5. The CorpOratiOn non resident of PEIP40a. under the income Tax Act 

(Canada). : LikeWige, ;the -Partnership: Is not a nonresident of Canada tinderthe 
, , 

Income Tax Act (Canada). 

6. This acknowledgment is made . purSuant to s..3i.(a) of the Registry Act, R.S.N.S. 

1989, c.392 or s. 70(1)(a) of the Land Registration Act as the case may be, for 

the purpose.of registering the Instrument. 

7. That: property described in the within indenture has never been occupied as a 

Matrimonial Home by any of the .shareholders of the corporation nor does the 

ownership of a ehate 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 aa'.their farnityresidenceand In:Which either or both of 

them have:a property interest. 

SWORN TO by video conference 
from.  \NM Ala{  ,  to. Halifax, .this 
0day of June, 2023, 

Mara Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 

Steve Cary 



PROVINCE OF. NOVA SCOTIA 

;AFFIDAVIT OF'PORPORATE3TATUS 

I, Steven Caryl, make:oath•andswearthatl 

am the President of' B.SL H.OLOIN.Bat.IMITEll (the TOmpatir) and have. personal 

.knOwledge:of the.facts,herein:depOsed to. 

Z I acknowledge that I have executed.theforegolng-Indenture- on the date of this 

affidavit as President of the COMpany.and'aM airthOrked to execute the foregoing 

Indenture on behelf:Ofthe COMpanyandtherebiblndthe Company. 

3 That for  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; 

That the real ::property destiribe0 .in the attached Indenture has:never been 

occupled:as,a:Matrimonial,Hothe'byeoy;Oft14:shateholders:of the::Company, nor 

does .the :ownership: share in the. COMpany entitle the owner or owners 

thereOf to:occupytheeforesaid proPeity:as a Matrimonial Home. 

5. This acknoyviedgrnent Is made pursuant to e.31(a), of the Registry Act, .R.S.N.S. 

1989, c.392 or s. 'N(1)(e) of the Land.Registration.Act as the case may be, for 

the purpose of registering the Indenture, 

SW RNTO by videoconferencefrom 
lo*Hallfax, Province of 

Nova Scotia, this.a` day of 
June, 2023, before me: 

aro Beaublert 
A Barrister of the Supreme Court of. 

Nova Scotia 



SCHEDULE W 

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 754760 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 northwet 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 

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 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 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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COLLATERAL MORTGAGE 

This MORTGAGE made effective this 211° day of August, 2019, 

BETWEEN:. 

-and-

RECEIVED 
AUG 3 0 2019 
3:02.(0o3 

BSL HOLDINGS LIMITED, a body corporate, duly incorporated under the laws 

of Nova Scotia, 

(hereinafter called the "Mortgagor") 

SALTWIRE NETWORK INC., a body corporate, duly incorporated under the 

laws of Nova Scotia, 

(hereinafter called the "Mortgagee") 

1. DEFINITIONS 

In this Mortgage, unless something in the subject matter or context is inconsistent 

therewith: 

(a) 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, 

(b) Interest means the interest payable at the Interest Rate under this Mortgage. 

(c) 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. 

(d) Mortgage means this Mortgage of real property and any amendments thereto, to 

which the Mortgagor and the Mortgagee are parties. 

(e) Obligations means the Promissory Note in the amount of $500,000.00 and 

dated August 2, 2019, a copy of which is attached hereto as Schedule "B. 

(f) 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 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. 

3. 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) 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 
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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; 

(b) 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; 

(c) 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, 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 (individuals) 

the dates of birth of the partners of the partnership have been delivered to the 

Mortgagee; 

(d) 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; 

(e) 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; 

(f) 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; 

(g) 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; 

(h) 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 
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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; 

(j) 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 

(a) The Mortgagor covenants that at all times while this Mortgage remains in effect 

the Mortgagor will: 

(i) 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; 

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 

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; 

(vi) 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; 

(vii) 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 Mortgagee; 

(D) 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 disposition; any inspection, appraisal, investigation or 

environmental audit of the Property and the cost of any 

environmental rehabilitation, treatment, removal or repair 

(v) 

(B) 
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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; 

(viii) 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; 

(ix) 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; 

(x) deliver to the Mortgagee from time to time promptly upon request: 

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

(B) all policies and certificates of insurance relating to the Property; 
and 

(C) such information concerning the Property, the Mortgagor and the 
Mortgagor's business and affairs as the Mortgagee may require; 

(xi) 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; 

(xiI) 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; 

(xili) 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; 

(xiv) 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; 

(xv) 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; 
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(xvi) 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; 

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

to the Mortgagee; 

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

(b) The Mortgagor, if a corporation, covenants that at all times while this Mortgage 

remains in effect, without the prior written consent of the Mortgagee: 

(i) it will maintain its corporate existence; and 

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

7. ENVIRONMENT 

The Mortgagor represents and agrees that: 

(a) 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; 

(b) it has an environmental emergency response plan and all officers and employees 

are familiar with that plan and their duties under it; 

(c) 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; 

(d) there has been no complaint, prosecution, investigation or proceeding, 

environmental or otherwise, respecting the Mortgagor's business or assets 

including without limitation the Property; 

(e) it will advise the Mortgagee immediately upon becoming aware of any 

environmental problems relating to its business or the Property; 

(f) 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; 

(ii) 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; 

(ill) 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 
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(C) 

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 falls 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 lo 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. 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, 

13. 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. 

14, CONDOMINIUMS 

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

(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 
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of the Mortgagors ownership of the Property. Any breach of such duties and 

obligations shall constitute a breach of covenant under this Mortgage. 

(b) 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. 

(c) The Mortgagor by this Mortgage irrevocably authorizes and empowers the 

Mortgagee to exercise the Mortgagors right as owner of the Property 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; 

(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 

(ill) the exercise of the right to vote or consent shall not constitute the 

Mortgagee a mortgagee In possession. 

15. 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) the Mortgagor defaults, or threatens to default, in payment when due of any of 

the Obligations of the Mortgagor to the Mortgagee; or 

(b) 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 

(d) a receiver, receiver and manager or receiver•manager of all or any part of the 

Property is appointed; or 

(e) 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 

(c) 

(f) 

(g) 

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 pad passu with any security Interest created by this Mortgage; or 
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(h) 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 

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

(j) 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 

(k) 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 

(I) 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 

(m) the Mortgagor, if an individual, dies or is declared incompetent by a court of 
competent Jurisdiction; or 

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

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

(p) 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 

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

(r) 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 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, 

16. 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 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; 
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(ii) 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; 

(iii) 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; 

(v) 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; 

(vii) 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; 

(viii) the Mortgagee may sell the Property or any part thereof by foreclosure 

and sale or power of sale or 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: 

(i) 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 pad passu with or behind the Mortgage, and if it does not 

so specify such security Interest shall rank before the Mortgage; 

(ii) 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); 

(vi) 

(iii) commence, continue or defend proceedings in the name of the Receiver 

or in the name of the Mortgagor for the purpose of protecting, seizing, 
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collecting, realizing or obtaining possession of or payment for the 
Property; and 

(C) 

(iv) 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: 

(i) 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; 

(li) 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. 

17. 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. 

18. 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. 

19. 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. 

20. 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. 

21. 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 
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advance or loan, or renew any note or extend any time for payment of any indebtedness or 

liability of the Mortgagor to the Mortgagee. 

22. 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 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, 

23. 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. 

24. 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, 

25. 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, 

26. 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 
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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. 

27. 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. 

28. ASSIGNMENT 

The Mortgagee may, without further notice to the Mortgagor, at any time assign, transfer 

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. 

29, 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. 

30. ENUREMENT 

This Mortgage shall enure to the benefd 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 and Spouse of the Mortgagor. 

31. 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; 

(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; 

this Mortgage shall be governed by the laws of the jurisdiction in which the 

Property is situated. 
(e) 

32. TIME 

Time shall in all respects be of the essence. 
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33. JOINT AND SEVERAL 

If more than one Mortgage executes this Mortgage, the obligations of such Mortgagors 

shall be joint and several. 

SIGNED SEALED & ATTESTED TO 
in the pretence of; 

A Not dry Public in and for the Province of 
Nova Scotia 

PCTER O. PLANETTA A Comrtgeoloner of the Supremo Court of Nova Soon 

ESL HOLDINGS 

Per: 

Per: 

I/We have authority to bind the Mortgagor 
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NOTARIAL CERTIFICATE 

CANADA 

PROVINCE OF NOVA SCOTIA 

rkil ) 
On the  uuo  day of  4,)(,.-ur  , 2019, personally appeared before me, 

the undersigned, a Notary Public, duly sworn and commissioned, residing and practicing in the 

City of  A"! f44  , Province of Nova Scotia, the proper signing officers of BSL 

Holdings Limited, to me known to be the persons who executed the foregoing deed or writing 

and they acknowledged that they did freely and voluntarily execute the same to and for the uses 

and purposes therein mentioned; AND I FURTHER CERTIFY that I am a Notary Public in and 

for the Province of Nova Scotia, 

GIVEN UNDER MY HAND AND NOTARIAL 
SEAL at 4L L / , aforesaid, on 
the day ear first above written. 

A NOTARY PUBLIC IN AND FOR THE 
PROVINCE OF NOVA SCOTIA 

YETER'0. PLANETTA 
uomnilaillonior of the Supron Court of Nova Scotia 
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CANADA 

PROVINCE OF PRINCE EDWARD ISLAND 

AFFIDAVIT OF SPOUSAL STATUS OR INTEREST 

I,  1-(1/6- CAAv  , of  wrd714.111.  , In the fatiragloar
aAok 

Sc4;44C "iii " ) S' C'S 
MAKE OATH AND SAY AS FOLLOWS: 

1. I am the President of the Mortgagor named in the annexed Indenture and am of 

the full age of eighteen (18) years. 

2. 

(Canada), 

3. 

The Mortgagor is a resident of Canada within the meaning of the Income Tax Act 

For the purpose of this Affidavit, "Act" means the Family Law Act, S.P.E.1, 1995, 

c.12; "family home" means every property in which a married person has an interest and that 

is or, if the spouses are living separate and apart, was at the time of separation ordinarily 

occupied by the person and his or her spouse as their family residence; "property" means the 

lands described in the Schedule to the annexed Indenture; and "spouse" means an individual 

who, in respect of another person, (I) is married to the other person, or (ii) has entered into a 

marriage with the other person that is voidable or void. 

4. The property Is not now the subject of a Court Order, interim or otherwise, made 

pursuant to the Act. 

5. The property has never been occupied by myself, my spouse or any other person 

(or their spouses) who is associated with or Is a shareholder of the corporate Mortgagor as a 

family home. 

SWORN TO before me at 
Province of Nova Scotia, this day of 
August, 2019. 

A .tary Public in and for the Province of 
Nova Scotia 

PETER°. PI.ANETTA 
A Com nitialooar of tha Supremo 

; Court of Noah Scotia 
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SCHEDULE "A" 

Parcel No. 342600 

Parcel #1 

ALL THAT TRACT, PIECE or parcel of land situate, lying and being in Charlottetown, in Queens 

County, Prince Edward Island, bounded and described as follows, that is to say: 

COMMENCING on the Western side of Prince Street at the Southeast corner of Town Lot No. 

89 in the Third Hundred of Town Lots in Charlottetown and running; 

THENCE Westerly along the Southern boundary of said Town Lot for the distance of 84 feet or 

to the Eastern boundary of Town Lot Number 38; 

THENCE Southerly along the said Eastern boundary for the distance of 23 feet and 4 inches; 

THENCE Easterly parallel to the said Southern boundary of Town Lot No. 89 for the distance of 

84 feet to Prince Street aforesaid; 

THENCE Northerly along said street to the place of commencement being the Northern part of 

Town Lot No. 39 in the Third Hundred of Town Lots in Charlottetown, together with the existing 

right-of-way over all that certain gangway or passage way to and from Prince Street to the rear 

of said described plot of land, said gangway being at the Southeastern corner thereof and 

having a front on Prince Street of 6 feet and 7 Inches and extending Westerly by parallel lines at 

right angles to said Street for the distance of 39 feet and 6 inches, the northern half of said 

gangway being included in plot above described and conveyed, being thus described In a Deed 

from George Rackham and Wife to the said George Elmer Ritchie bearing date the 191h day of 

August, 1920, and registered in the Office of the Registrar of Deeds for Queens County in Liber 

76, Folio 541. The said land and premises being further described from a survey made by V.A. 

MacDonald, Prince Edward Island Land Surveyor on September 15, 1954, as follows: 

ALL THAT TRACT, PIECE or parcel of land situate, lying and being on Town Lot No. 39 in the 

Third Hundred of Town Lots in Charlottetown, bounded and described as follows, that is to say; 

COMMENCING on the West side of Prince Street at a point where the same is intersected by 

the Southern boundary of Town Lot No, 89; 

THENCE running Westwardly along the Southern boundary of Town Lot No. 89 for the distance 

of 86.6 feet or to a fence presently erected along the Western boundary of the land of the said 

George Elmer Ritchie; 

THENCE running Southwardly along the line of the said fence for the distance of 26,20 feet; 

THENCE running Eastwardly in a line parallel with the said South boundary of Town Lot No, 89 

for the distance of 85,6 feet, or to the West side of Prince Street; 

THENCE running Northwardly along the West side of Prince Street for the distance of 25.8 feet 

together with and subject to an existing right-of-way over all that certain gangway being at the 

Southeastern corner thereof and having a front on Prince Street of 6 feet and 7 inches and 

extending Westwardly by parallel lines at right angles to the said street for the distance of 39 

feet and 6 inches. 

Parcel #2 

ALSO ALL that tract, piece or parcel of land situate, lying and being in Charlottetown, in Queens 

County, Prince Edward Island, bounded and described as follows, that is to say: 

COMMENCING on the West side of Prince Street in the Northeast angle of the plot of land 

below described formerly owned by John MacKeever and afterwards by James Whelan and 

then by William A, Hawley; 

THENCE Westwardly along the Northern boundary of said lands formerly owned by John 

MacKeever for a distance of 86 feet; 

THENCE Northwardly parallel with Prince Street a distance of 36 feet; 

THENCE Eastwardly by a line parallel with the first mentioned boundary line of 86 feet to Prince 

Street aforesaid; and 

4146.5046-3517 ts1 



- 2 - 

THENCE Southwardly along the same to the place of commencement. 

Parcel #3 

ALSO ALL that other tract, piece or parcel of land situate, lying and being in Charlottetown 

aforesaid, bounded and described as follows, that is to say: 

COMMENCING on the West side of Prince Street at the Southern boundary of land formerly 

owned by James Coles being part of Town Lot No, 89 in the Third Hundred of Town Lots in 

Charlottetown, running; 

THENCE Westwardly at right angles to the said Street 87 feet to the Eastern boundary of Town 

Lot No, 88; 

THENCE Southwardly along the same 28 feet; 

THENCE at right angles Eastwardly 87 feet to Prince Street aforesaid; and 

THENCE Northwardly along the same 28 feet to the place of commencement, together with the 

free and uninterrupted use, liberty and privilege of and passage over and along a certain alley or 

passage adjoining the South side of the above last-described land commencing at a point on 

the West side of Prince Street at a distance of 28 feet North of the Northern boundary of Town 

Lot No. 39; 

THENCE at right angles Westwardly 37 feet; 

THENCE at right angles Northerly 6 feet 6 Inches; 

THENCE at right angles Eastwardly 37 feet to Prince Street aforesaid; and 

THENCE at right angles Southwardly 6 feet 6 inches to the place of commencement. 

TOGETHER with all rights, as granted and specified In a Deed of said right-of-way from Michael 

Egan and Michael P. Hogan to Donald McLaughlan bearing date the 8th day of May, 1906; 

TOGETHER also with all privileges of a right-of-way granted to Donald McLaughlan by William 

A. Hawley by Deed dated the 8th day of May, 1906, and registered the 15th day of May, 1906, in 

Liber 54, Folio 93 in Queens County Conveyances; the said lands being thus described in a 

Deed of Conveyance from Alexander Ross and Wife to the said Heather McIntyre bearing date 

the 6th day of June, 1924, and registered in the Office of the Registrar of Deeds for Queens 

County in Liber 82, Folio 197. The said land and premises being further described from a 

survey made by V.A. MacDonald, Prince Edward Island Land Surveyor, on September 15, 1954 

as follows: 

ALL that tract, piece or parcel of land situate, lying and being on Town Lot 89 in the Third 

Hundred of Town Lots in Charlottetown aforesaid, bounded and described as follows, that is to 

say: 

COMMENCING at a point on the West side of Prince Street said point is distant Northwardly 

31.25 feet from the Southern boundary of Town Lot No. 89; 

THENCE Westwardly in a line parallel with the said Southern boundary of Town Lot No, 89 for 

the distance of 85,3 feet or to a fence presently erected along the Western boundary of the land 

of Dr. Heath Molntrye; 

THENCE Northwardly along the line of the said fence and a line in continuation thereof for the 

distance of 65,8 feet or to the Southern boundary of land now or formerly owned by Mary E. 

Wade; 

THENCE Eastwardly along the Southern boundary of land now or formerly in possession of 

Mary E. Wade for the distance of 85,6 feet or to the West side of Prince Street; 

THENCE Southwardly along the West side of Prince Street for the distance of 66 feet or to the 

place of commencement; 

SUBJECT to an existing right-of-way over the Southeast corner thereof bounded and described 

as follows, that is to say: 

COMMENCING at a point on the West side of Prince Street which said point is distant 

Northwardly 31.25 feet from the South boundary of Town Lot No, 89; 
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THENCE running Westwardly in a line parallel with the said South boundary of Town Lot No. 89 

for the distance of 37 feet; 

THENCE Northwardly in a line parallel with the West side of Prince Street for the distance of 3 

feet 3 inches; 

THENCE Eastwardly in a line parallel with the South boundary of Town Lot No. 89 for the 

distance of 37 feet or to the West side of Prince Street; 

THENCE Southwardly along the West side of Prince Street for the distance of 3 feet 3 inches to 

the place of commencement. 

AND TOGETHER with an existing right-of-way immediately adjoining the said right-of-way 

herelnbefore described on the South bounded and described as follows, that is to say: 

COMMENCING at a point on the West side of Prince Street which is distant 31.25 feet 

Northwardly from the Southern boundary of Town Lot No. 89; 

THENCE running Westwardly at right angles to the West side of Prince Street for the distance 

of 37 feet; 

THENCE running Southwardly in a line parallel with the West side of Prince Street for the 

distance of 3 feet 3 inches; 

THENCE running Eastwardly in a line parallel with the said South boundary of Town Lot No. 39 

for the distance of 37 feet or to the West side of Prince Street; 

THENCE running Northwardly along the West side of Prince Street for the distance of 3 feet 3 

inches to the place of commencement. 

The above-described rights-of-way constituting an existing gangway between the lands of Dr. 

Heath McIntyre and Preston J. Sentner. 

Parcel #4 

ALSO ALL that tract, piece or parcel of land situate, tying and being part of Town Lot No. 89 In 

the Third Hundred of Town Lots in Charlottetown, in Queens County, Prince Edward Island, 

bounded and described as follows, that is to say: 

COMMENCING on the West side of Prince Street at the Northeast angle of Town Lot No. 39 in 

the Third Hundred of Town Lots aforesaid; 

THENCE running Westwardly along the Northern boundary of said Town Lot No, 39, 87 feet to 

the Southeast angle of Town Lot No, 88 in the said Third Hundred; 

THENCE along the East boundary of said Town Lot No. 88 Northwardly 29 feet 4 inches; 

THENCE Eastwardly 50 feet; 

THENCE Southwardly 3 feet 3 Inches; 

THENCE Eastwardly by a line at rig ht angles with Prince Street aforesaid 37 feet to said Prince 

Street; and 

THENCE along the West side of the same Southwardly 28 feet to the place of commencement. 

TOGETHER with the free and uninterrupted use, liberty, and privilege of a passage over and 

along a certain right-of-way adjoining the above described land on the north, bounded and 

described as follows: 

COMMENCING on the West side of Prince Street at a point 28 feet North from the Northern 

boundary of Town Lot No, 39 aforesaid; 

THENCE running at right angles to the said Prince Street Westwardly 37 feet; 

THENCE at right angles Northwardly 6 feet 6 inches; 

THENCE at right angles Eastwardly 37 feet to Prince Street aforesaid: 

AND THENCE at right angles Southwardly along the same 6 feet 6 Inches, to the place of 

commencement, with free ingress and egress to and for the said Gordon R. Holmes, his heirs 

4146-5046-3517 vl 



- 4 - 

and assigns and his and their tenants, undertenants, agents, workmen and employees with 

carts, vehicles, carriages, horses or cattle as by him or them may be necessary or convenient 

as specified in a Deed of said right-of-way from Michael Egan and Michael P, Hogan to Donald 

McLaughlin bearing date the 8th day of May, 1908, and being thus described In a Deed of 

Conveyance from Gordon R, Holmes and Wife to Preston J. Sentner bearing date the 21st day 

of December, 1931, and registered in Liber 94, Folio 46, In the Office of the Registrar of Deeds 

for Queens County. The said land and premises being further described from a survey made by 

V.A. MacDonald, Prince Edward Island Land Surveyor, on September 15, 1954 as follows: 

ALL that tract, piece or parcel of land situate, lying and being on Town Lot 89 on the Third 

Hundred of Town Lots in Charlottetown aforesaid, bounded and described as follows, that is to 

say: 

COMMENCING at a point on the West side of Prince Street where the same Is intersected by 

the South boundary of Town Lot No. 89; 

THENCE running Westwardly along the said South boundary of Town Lot No. 89 for the 

distance of 86.6 feet or to a fence presently erected along the Western boundary of the land of 

the said Preston J. Sentner, 

THENCE running Northwardly along the line of the said fence for the distance of 18.6 feet or to 

the Southwest angle of a garage or barn presently situated at the rear of the land of the said 

Preston J. Sentner; 

THENCE running Northwardly along the Western side of the said barn or garage for the 

distance of 9.5 feet; 

THENCE Westwardly at right angles to the West side of the said barn or garage for the distance 

of 2 feet or to the line of a fence presently erected along the Western boundary of the land of 

the said Preston J. Sentner; 

THENCE Northwardly along the line of the said fence for the distance of 4.6 feet or to the 

Southern boundary of the land of Dr. Heath McIntyre; 

THENCE running Eastwardly along the said Southern boundary of the land of Dr. Heath 

McIntyre for the distance of 85,3 feet or to the West side of Prince Street aforesaid; 

THENCE running Southwardly along the West side of Prince Street for the distance of 31.25 

feet or to the point at the place of commencement; 

SUBJECT to an existing right-of-way over the Northeast portion of the said land which is 

bounded and described as follows, that is to say: 

COMMENCING at a point on the West side of Prince Street which is distant 31.25 feet 

Northwardly from the Southern boundary of Town Lot No. 89; 

THENCE running Westwardly at right angles to the West side of Prince Street for the distance 

of 37 feet; 

THENCE running Southwardly in a line parallel with the West side of Prince Street for the 

distance of 3 feet 3 inches; 

THENCE running Eastwardly in a line parallel with the said South boundary of Town Lot No. 39 

for the distance of 37 feet or to the West side of Prince Street; 

THENCE running Northwardly along the West side of Prince Street for the distance of 3 feet 3 

inches to the place of commencement; 

AND TOGETHER with an existing right-of-way immediately adjoining the said right-of-way 

hereinbefore described on the North, bounded and described as follows, that is to say: 

COMMENCING at a point on the West side of Prince Street which said point is distant 

Northwardly 31.25 feet from the South boundary of Town Lot No. 89; 

THENCE running Westwardly in a line parallel with the said South boundary of Town Lot No. 89 

for the distance of 37 feet; 

THENCE Northwardly in a line parallel with the West side of Prince Street for the distance of 3 

feet 3 inches; 

4148-5046-3517 vl 



- 5 - 

THENCE Eastwardly in a line parallel with the said South boundary of Town Lot No. 89 for the 

distance of 37 feet or to the West side of Prince Street; 

THENCE Southwardly along the West side of Prince Street for the distance of 3 feet 3 Inches to 

the place of commencement. 

The above-described rights-of-way constituting an existing gangway between the lands of 

Preston J. Sentner and Dr. Heath McIntyre. 

All as previously described in a Deed of Conveyance registered at the office of the Registrar of 

Deeds for Queens County on September 9, 1982 at Libor 354, Folio 42. 
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BETWEEN: 

BSL HOLDINGS LIMITED 

OF THE FIRST PART 
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MORTGAGE 

PRINCIPAL TERMS 

THIS MORTGAGE made as of the  4  day of June, 2022. 

BETWEEN: 

BSL HOLDINGS LIMITED, a body corporate 

(the "Mortgagor") 

AND: 

AND: 

ASSUMPTION MUTUAL LIFE INSURANCE COMPANY 

(the "Mortgagee") 

rwnnilvied 
JUN 29 2022 

OF THE FIRST PART 

OF THE SECOND PART 

STEVEN CARPI, an individual of Winter Park, in the State of Florida, 

(the "Guarantor", 
OF THE THIRD PART 

1. WITNESSETH that in the consideration of the sum of the Principal Sum (as hereinafter 
defined) of lawful money of Canada 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 lands and premises more particular described In Schedule A annexed hereto (the 
"Mortgaged Premises"). 

2. PAYMENT PROVISIONS 

The following provisions will apply to this Mortgage: 

Principal Sum: $2,372,500.00 in lawful money of Canada advanced by the 
mortgagee to tho mortgagor (the "Principal Sum") 

Interest Rate: 5.45% per annum (the "Interest Rate") 

How Interest Calculated: half-yearly not in advance, as well after as before maturity of this 
mortgage, and both before and after default and Judgment, until 
paid. 

Interest Adjustment Date: July 2, 2022 (the Interest Adjustment Date") 
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Term: Ten (10) years 

Payments: 

Payment Dates : 

Prior to the Interest Adjustment Date, interest at the aforesaid 

interest Rate •on the principal amounts from time to time 

advanced, computed from the respective dates of such advances, 

shall become due and payable and be paid on the Interest 

Adjustment Data. The mortgagee may require payment of interest 

at the Interest Rate, calculated in the manner required under this 

Mortgage, on the principal amounts advanced from time to lime, 

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 Data, 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 $14,412.56 each (which include principal 

and interest) on the Payment Dates stipulated herein. 

From and including the V' day of August, 2022 and thereafter on 

the 1" 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. 

Maturity Date: July 1, 2032 (the "Maturity Date") 

Place of Payment: at such office or branch of the mortgagee as the mortgagee may 

designate from lime 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, title 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. 



IN WITNESS WHEREOF the Mortgagor anc Guarantor have properly executed this Mortgage as of 

the day and year first written above. 

SIGNED SEALED & ATTESTED TO 
in the presence of: 

Witness 

SIGNED SEALED & DELIVERED 
in the presenoe of 

13SL HOLDINGS LIMIT 

Per: 

Steven f Guarantor 



ST TE OF FLORIDA 

1SCS)I\ kA.2>if 1 , of Sera4:0494)---  In the State of Florida, a 

Notary Public by lawful authority, duly authorized, commissioned and sworn, 

DO HEREBY CERTIFY that on the 23r-r-day of June, 2022, personally appeared before me, 

Steven Caryl, of Winter Park, in the State of Florida, known to me to be the party named In and 

executing the annexed Indenture or writing, and acknowledged that he did freely and 

voluntarily execute the annexed Indenture or writing to and for the uses and purposes therein 

named. 

AND I FURTHER CERTIFY that the signature of "Steven Caryl" subscribed to the said Partial 

Release of Mortgage is in the true and proper handwriting of the said Steven Caryl 

AND I FURTHER CERTIFY that I 4t111 a subscribing witness to the execution of the said document 

by Steven Caryl and the name PdA t-che\ WDorce..‘k  is In my own true and proper 

handwriting, and that I am a Notary Public In rind for the State of Florida. 

IN FAITH AND TESTIMONY WHEREOF I have to this 
Notarial Certificate subscribed my name and 
affixed my Notarial Seal at 
t,C:..a 0" St0o:044-%4Afin the State of Florida on 
the day and year first above written. 

A NOTARY PUBLIC IN AND FOR THE 
STATE OF FLORIDA 
(affix notarial seal) 

ADDISON W DURRELL 
1 Notary Public • State of Florida 

Commission 4 Nit 095016 
'ti.,4:ffy.r„/ My Comm. Expires Feb 18. 2025 

Bonded thronsti NAtuntal Notary Assn, 



STATE OF FLORIDA 

AFFIDAVr OF CORPORATE EXECUTION 

I, Steven Caryl, of Winter Park, in State a' Florida, MAKE OATH AND SAYAS FOLLOWS: 

1. THAT I am the President of BSL Holdings limited, named In the within Indenture. 

2, THAT the Corporate Seal affixed to the within Indenture is the Corporate Seal of the said BSL Holdings 

Limited, and was thereto affixed by order of the Board of Directors of the said Company to and for the 

uses and purposes therein expressed anC contained, 

S. THAT the name *Steven Cant" subscritml to the within Indenture Is the signature of me, the said 

President, end is thereto Subscribed by order of the Board of Directors of the sold Company to and for 

the uses and purposes therein expressed and contained. 

4. THAT the properly that is the subject matter of the within indenture has never been occupied by myself 

and spouse or any other persons, or the r spouses, who are associated with 102295 P.E.I. Inc., as a 

matrimonial home within the meaning of the Family Law Ac4 R.S.P.E.1.1995, 

5, THAT I am a duly soauthorized signingte Of the said Company to execute 
.44"44- 

SWORN before me at  l O. Z2.• 44.14. In ) 
State of Florida,this,75  day of June, 2022 ) 

A NOTARY PUBLIC IN AND FOR THE STATE OF 
FLORIDA 
(affix notarial seal) 

Steve 

eca:X7P,,, ADDISON W DURRELL 
hh Notary Public- Stole ot Florida 

dfil4i Commission 4 HH 095016 
or P.., My Comm, Expires Feb mB, 1025 

Bonded through Hationai Notary Aim. 
jurqui-upw.ggr-urioto-up.ogrwompittottrugeth 

ndenture, 



,SCHIMULE "4" 

&real No. 342000 

Parceljll 

ALL THAT TRACT, PIECE or parcel of feed actuate, lying and being In Charlottetown, In Queens 
County, Prince Edward Island, bounded and described es follows, that Is to say: 

COMMENCING on the Western side of Prince Street et the Southeast corner of Town Lot No. 
89 In the Third Hundred of Town Lots In Char ottetown and running; 

THENCE Westerly along the Southern bounc my of amid ,Town Lot for the distance of 84 feet or 
to the Eastern boundary of Town Lot Number 38; 

THENCE Southerly along the said Eastern boundary for the distance of 23 feet and 4 Inches; 

THENCE Easterly parallel to the said Southern boundary of Town Lot No. 89 for the distance of 
84 feet to Prince Street aforesaid; 

• 
THENCE Notiherty along said street to the place of commencement being the Northern part of 
Town Lot No. 39 in the Third Hundred of Tows Lots in Charlottetown, together with the existing 
right-of-way over all that certain gangway or passage way to and from Prince Street to the rear 
of said described plot of land, said gangway being at the Southeastern corner thereof and 
having a front on Prince Street of 8 feet and 7 Inches and extending Westerly by parallel lines at 
right angles; to said Street for the distance of 39 feet and 0 inches, the northern half of said 
gangway being included In plot above described and conveyed, being thus described in a Deed 
from George Rackham and Artie to the said George Elmer Ritchie bearing date the le day of 
August, 1920, and registered in the Office of the Registrar of Deircla for Queens County in Libor 
78, Polio 541, The said land and premises being further described from a survey made by V.A. 
MacDonald, Prince Edward Island Land Survmoron September 15, 1954, as follows; 

ALL THAT TRACT, PIECE or parcel of land shade, lying and being on Town Lot No, 39 in the 
Third Hundred of Town Lots in Charlottetown, bounded and described as follows, that is to say: 

COMMENCING on the West side of Prince Street at a point where the same is Intersected by the Southern boundary of Town Lot No. 89; 

THENCE running Westwardly along the Southern boundary of Town Lot No, 89 for the distance of 88.8 feet or to a fence presently erected along the Western boundary of the land of the said George Elmer Ritchie; 

THENCE running 8outhwardly along the line of 'he said fence for the distance of 28.20 feet; 

THENCE running Eastward/ In a Nne parallel with the said South boundary of Town Lot No. 89 for the distance of 85,8 feet, or to the West side of Prince Street 

THENCE running Northwardly along the West s de of Prince Street for the distance of 25.6 feet together with and subject to an existing right.ofway over all that certain gangway being at the Southeastern corner thereof and having a keel on Prince Street of 8 feet and 7 Inches and 

414/421240114 



extending Westwardly by parallel lines at right angles to the said street for the distance of 39 
feet and B inches, 

Parcel in 

ALSO ALL that tract piece or parcel of land situate, lying and being In Charlottetown, in Queens 
County, Prince Edward Island, bounded and described as follows, that Is to say; 

COMMENCING on the West side of Prince Street in the Northeast angle of the plot of land 
below described formerly owned by John MicKeever and afterwards by James Whelan and 
then by William A. Hawley; 

THENCE Westwardly along the Northern boundary of said lands formerly owned by John 
MacKeever fora distance of 88 Met; 

THENCE Northwardly parallel with Prince Street a distance of 38 feel; 

THENCE Eastwardly by a line parallel with the first mentioned boundary line of 88 feet to Prince 
Street aforesaid; and 

THENCE Southwardly along the same to the p ace of commencement 

parcel *3 

ALSO ALL that other tract, piece or parcel of land situate, lying end being in Charlottetown 
aforesaid, bounded and described as follows, that is to say; 

COMMENCING on the West side of Prince Sreet at the Southern boundary of land formerly 
owned by James Coles being part of Town Lot No. 89 In the Third Hundred of Town Lots In 
Charlottetown, running; 

THENCE Westwardly at right angles to the said Street 87 feet to the Eastern boundety of Town 
Lot No, 88; 

THENCE Southwardly along the same 28 feel; 

THENCE at right angles Eastwardly 87 feet to Pince Street aforesaid; and 

THENCE Northwardly along the same 28 feet to the place of commencement, together with the 
free and uninterrupted use, liberty and privilege (Wand passage over end along a certain alley or 
passage adjoining the South side of the above last-described land commencing at a point on 
the West side of Prince Street at a distance of 28 feet North of the Northern boundary of Town 
Lot No. 39; 

'THENCE at right angles Westwardly 37 feet; 

THENCE at right angles Northerly 6 feet 6 inches; 

THENCE at right angles Eastwardly 37 feet to Prince Streit aforesaid; end 

THENCE at right angles Southwardly 8 feet B Inches to the place of commencement 
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TOGETHER with all rights, as granted and pacified in a Deed of sold right-of-way from Michael 
Egan and Michael P. Hogan to Donald mcLoughlan bearing dale the tim day of May, 1908; 

TOGETHER also with all privileges of a right-of-way granted to Donald McLauettlan by William 
A. Hawley by Deed dated the 8m day of May, 1905, and registered the 15m day of May, 1908, in 
Llber 54, Polio 93 In Queens County Conveyances; the said lands being thus described In a 
Deed of Conveyance from Alexander Ross and Viilfe to the said Heather McIntyre bearing date 
the (im day of June, 1924, and registered In the Office of the Registrar of Deeds for Queens 
County In Llber 82, Folio 197. The sold hind and premises being further described from a 
survey made by V.A. MacDonald, Prince Edward island Land Surveyor, on September 15, 1954 
as follows: 

ALL that tract, piece or parcel of land situate, lying and being on Town Lot 89 In the Third 
Hundred of Town Lots In Chartottetown aforesaid, bounded:and described as follows, that is to 
say: 

COMMENCING al a point on the West side of Prince Street said point Is distant Northwardly 
31,25 feet from the Southern boundary of Town Lot No. 89; 

THENCE Westwardly In a line parallel with the said Southern boundary of Town Lot No, 89 for 
the distance of 85,3 feat or to a fence presently. erected along the Western boundary of the land 
of Dr, Heath McIntrye; 

THENCE Northwardly along the line of the sa.d fence and a line In continuation thereof for the 
distance of Ole feet or to the Southern boundary of land now or formerly owned by Mary E, 
Wade; 

THENCE Eastwardly along the Southern boundary of land now or formerly In possession of 
Mary E. Wade for the distance of 86.8 teat or te the West old* of Prince Street; 

THENCE Southwardly along the West aide of Prince Street for the distance of 88 feet or to the 
place of commencement; 

SUBJECT to an existing right-of-way over the Southeast corner thereof bounded and described as follows, that Is to say: 

COMMENCING at a point on the West side of Prince Street which said point is distant 
Northwardly 31.28 feet from the South boundary of Town Lot No, 89; 

THENCE running Westwardly In a line parallel with the said South boundary of Town Lot No, 89 for the distance of 37 feet; 

THENCE Northwardly In a line parallel with the 'Nest side of Prince Street for the distance of 3 feet a Inches; 

THENCE Eastwardly in a tine parallel with the South boundary of Town Lot No. 89 for the distance of 37 feet or to the West side of Prince Street; 

THENCE Southwardly along the West side of Prince Street for the distance of 3 feet 3 inches to the place of comrnencemenL 
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AND TOGETHER with an existing tight-of-way immediately adjoining the said right-of-way hereinbefore described on the South bounded and described as follows, that is to say: 
COMMENCING at a point on the West vide of Prince Street which is distant 31.26 feet Northwardly from the Southern boundary of "own Lot No. 89; 

THENCE running Westwardly at right angler to the West side of Prince Street for the distance of 37 feet; 

THENCE running Southwardly in a line pareitel with the West aide of Prince Street for the distance of 3 feet 3 inches; 

THENCE running Eastwardly In a line parallel with the said South boundary of Town Lot No. 39 for the distance of 37 feet or to the West side of Prince Street 

THENCE running Northwardly along the West side of Prince Street for the distance of 3 feet 3 inches to the place of commencement, 

The above-described rights-of-way constituting an existing gangway between the lands of Dr. Heath McIntyre and Preston J. Sentner. 

Parcel #4 

ALSO ALL that tract, piece or parcel of land situate, lying and being pert of Town Lot No. 80 in the Third Hundred of Town Lots In Cherlottelowri, in Queens County, Prince Edward Island, bounded and described as follows, that is to say: 

COMMENCING on the West aide of Prince Street at the Northeast angle of Town Lot No, 30 In the Third Hundred of Town Lots aforesaid; 

THENCE running Westwardly along the Northern boundary of said Town Lot No. 39, 87 feet to the Southeast angle of Town Lot No, 813 in the said Third Hundred; 
THENCE along the East boundary of said Town Lot No. 88 Northwardly 29 feet 4 inches; 
THENCE Eastwardly 60 feet; 

/HENCE Southwardly 3 feet 3 Inches; 

THENCE Eastwardly by a line at right angles with Prince Street aforesaid 37 feet to said Prince Street; and 

THENCE along the West aide of the same Southwerclly 28 feet to the place of commencement. 
TOGETHER with the free and uninterrupted uric, liberty, and privilege of a passage over and along a certain right-of-way adjoining the above described land on the north, bounded and described as follows: 

COMMENCING on the West side of Prince Street at a point 28 feel North from the Northern boundary of Town Lot No. 39 aforesaid; 

THENCE running at right angles to the said Prince Street Westwardly 37 feet; 
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THENCE at right angles Nor!Nanny 0 feet 8 inches; 

THENCE at right angles Eastwardly 37 feet to Prince Street aforesaid; 
AND THENCE at right angles Southwardly along the same 8 feet 8 inches, to the place of commencement, with free ingress and egress to and for the said Gordon R. Holmes, his heirs and assigns and his and their tenants, un *tenant', agents, workmen and employees with carts, vehicles, carriages, homes or cattle as by him or them may be necessary or convenient as specified In a Deed of sold right-of way from Michael Egan end Michael P. Hogan to Donald McLaughlin hearing dare the 8th day of May, 1908, and being thus described In a Deed of Conveyance from Gordon R. Hofrnes and VV.fe to Preston J, Serener bearing date the 21st day of December, 1931, and registered in Mar $4, Folio 40, in the Office of the Registrar of Deeds for Queens County. The sold land and premises being further described from a survey made by V.A. MacDonald, Prince Edward Island Land Surveyor, on September 15, 1954as follows: 

ALL that tract, piece or parcel of land situate, lying and being on Town Lot 09 on the Third Hundred of Town Lots in Charlottetown aforesaid, bounded and described as follows, that is to say: 

COMMENCING at a point on the West side of Prince Street where the same is Intersected by the South boundary of Town Lot No, 89; 

THENCE twining Westwardly along the said South boundary of Town Lot No. 89 for the distance of 88,8 feet or to a fence presently erected along the Western boundary of the lend of the said Preston J: Sentnen 

THENCE running Northwardly along the line of the saki fence for the distance of 18.8 feet or to the Southwest angle of a garage or barn presently situated at the rear of the land of the said Preston J. Benthen 

THENCE running Northwardly along the Western side of the said barn or garage for the distance of 9.5 feet; 

THENCE Westwardly at right angles to the West side of the said barn or garage for the distance of 2 feet or to the line of a fence presently eroded along the Western boundary of the land of the said Preston J. Sentner, 

THENCE Northwardiy along the line of the sad fence for the distance of 4.8 feet or to the southern boundary of the land of Or, Heath Mcintyre; 

THENCE running Eastwardly along  the said Southern boundary of the land of Dr. Heath McIntyre for the distance of 85,3 feet or to the Wrist *le of poet  street aforesaid; 
THENCE running Southwardly along the West ride of Prince Street for the distance of 31,25 feet or to the point at the pleat of commerioernern; 

SUBJECT to an existing right-oiLway over the Northeast portion of the said land which Is bounded and described as follows, that Is to eay: 

COMMENCING at a point on the West side of Prince Street which Is distant 31.25 feet Northwardly from the Southern boundary of Town Lot No. 89; 
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THENCE running Westwardly at right englen to the West side of Prince Street for the distance of 37 feet; 

THENCE running Southwardly In a line praliel with the West side of Prince Street for the distance of 3 feet 3 Inches; 

THENCE running Eastwardiy in a line parallel with the mid south boundary of Town Lot No.39 for the distance of 37 feet or to the West side of Prince Straetl 
THENCE running Northwardly along the West side of Prince Street for the distance of 3 feet 3 Inches to the place of commencement; 

AND TOGETHER with en existing right-of-way immediately adjoining the said right-of-way hereinbefore described on the North, bounded and described as follows, that is to say: 
COMMENCING at a point on the West side of Prince Street which said point is distant Northwardly 31.25 feet from the South bounds y of Town Lot No. 89; 

THENCE running Westwardly in a line parallel with the said South boundary of Town Lot No. 89 for the distance of 37 feet; 

THENCE Northwardly in a line parallel with thr$ West side of Prince Street for the distance of 3 feat 3 Inches; 

THENCE Eastwardly in a line parallel with the said South boundary of Town Lot No. 89 for the distance of 37 feet or to the West side of Prince Street; 

THENCE Southwardly along the West side of Prince Street forte distance of 3 feet 3 Inches to the place of commencement 

The above-described rights-of-way constandinil an existing gangway between the lands of Preston J. 8entner and Dt. Heath McIntyre. 

All as previously described in a Deed of Conveyance registered at the office of the Registrar of Deeds for queens County on September 9, 1982 at Libor 354, Folio 42. 
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Schedule B 

Additional Terms and Conditions 

The following additional terms and conditio Is are attached as Schedule B to the Mortgage and are 

considered to be Included in and form a part of the Mortgage, 

1. Definitions and Interpretation 

1.1 In this Mortgage: 

(a) "Condominium Corporation" has the meaning set out in section 20.1(a). 

(b) "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 the 

environment, health, safety, any Hazardous Materials or any Environmental Laws, 

(c) "Environmental Lad' means laws, by-laws, rules, ordinances, regulations, notices, 

approvals, orders, licenses, marmite, standards, guidelines end policies from time to 

time of any level of government or other authorized agency relating to the environment, 

health, safety or any Hazardous Materials. 

(d) "Event of Deemer has the meaning set out in section 11.1. 

(e) "Guarantor" means the guarantor identified in the principal terms of this Mortgage and 

its helm, executors, administrators, successors and assigns. 

(f) "Guarantee" means the guarantee provided in section 18. 

(g) "Guaranteed Amount" hes the meaning set out in section 18,2(a). 

(It) "Guaranteed Covenants" has the meaning set out in section 18,2(b). 

(I) "Guaranteed Obligations" has the meaning set out In section 18,2, 

(I) "Hazardoue 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 s likely, immediately or In the future, to cause harm or 

degradation to any of the Mortgaged Premises or the environment, Including 

contaminants, pollutants, ccrrosive substances, toxic substances, special wastes, 

substances deleterious to fish or wildlife, explosives, radioactive materials, asbestos, 

urea formaldehyde, and compounds known as chlorobiphenyls, 

(k) "Leases" has the meaning set out in section 19.1. 

(I) "Mortgage" means, coilectivaly, 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. 

(m) "Mortgaged Premises" has the meaning set out in section 3,1, 

(n) "Mortgagee" means Assumption Mutual Life Insurance Company and its successors, 

and assigns. 

(o) "Mortgagor" means the mortgagor Identified in the principal terms of this Mortgage and 

Its heirs, executors, administrators, successors and assigns. 

(p) "Secured Obligations" has the meaning set out In section 2. 

(q) 'Taxes" has the meaning set out in section 4.1(e). 

(r) "Unit Charges" has the meaning set out In section 201(b), 



1,2 In this Mortgage: 

(a) 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. 

(b) 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 

2,1 In consideration of the Principal Sum lent by the Mortgagee to the Mortgagor, the Mortgagor 
promises to pay to the Mortgagee: 

(a) the Principal Sum outstanding from time to time; 

(b) Interest on the Principal Sum calculated as provided for in this Mortgage, both alter as 
well as before maturity, defau 1 and/or judgment; 

(c) protective disbursements as provided for In section 10; 

(d) Interest on Interest past due et the Interest Rate and calculated In the same manner as 
Interest on the Principal Sum; 

(e) 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 

(f) the Mortgagee's then current administration tee for the following services and interest 
thereon al the Interest Rate and calculated In the same manner as interest on the 
Principal Sum: 

(I) an administration fee for each statement of the Mortgage account provided by 
the Mortgagee at the request of the Mortgagor or the Mortgagor's solicitor or 
agent; 

(ii) a processing fee for each renewal of the Mortgage; 

(iii) an administration fee lot each cheque given to the Mortgagee by the Mortgagor 
or produced under the authorized chequing direction of the Mortgagor, or for 
each authorized direst debit to an account of the Mortgagor which is not 
honoured or not accepted by the financial institution; 

(iv) an administration fee lor placement of Insurance coverage upon cancellation or 
lapse of an Insurance policy and the neglect or failure of the Mortgagor to 
provide proof of replacing coverage; and 

(v) a processing 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". 

2.2 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. 

2.3 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. 



2.4 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. 

3. Security 

3.1 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, 
aerials, 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 wine owe and storm doom, window screens and screen doors, 

shutters and awnings, floor coverirgs, 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. 

4. Covenants of the Mortgagor 

4.1 The Mortgagor covenants and agreen with the Mortgagee: 

(a) Title — The Mortgagor has a good title In fee simple to the Mortgaged Premises and the 

right to convey the Mortgagee Premises as hereby conveyed. 

(b) First Mortgage — The Mortgage constitutes a first charge on the Mortgaged Premises, 
except for any encumbrance lhat the Mortgagee approves in writing in advance. 

(o) Further Assurances — The Mortgagor shall, at its expense, provide such further 
assurances as the Mortgagee may reasonably require. 

(d) Payment — The Mortgagor shall pay the Secured Obligations payable under this 
Mortgage In the manner set oat 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, Ths Mortgagor shall also transmit to tie Mortgagee the 
assessment notices, tax bills and other notices affecting the imposition of Taxes, 
forthwith after the receipt of some by the Mortgagor. 

Insurance — The Mortgagor shall purchase and maintain insurance in favour of the 
Mortgagee on every buildin/ and structure, including all fixed improvements and 
chattels, now or hereafter located or erected on the Mortgaged Premises, as more 
specifically set out in section a. 

(e) 

(g) Repair and Waste — The Mortgagor shell keep the Mortgaged Premises in good 
condition and repair, 

(h) Alterations — The Mortgagor shall not make nor permit any demolition, alterations or 
additions to the Mortgagee Premises without the prior written consent of the 
Mortgagee, and shall not use the lands, building') and Improvements on the Mortgaged 
Premises or permit them to b a used without the written consent of the Mortgagee for a 
purpose other than as disc creed 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 N ortgagee, in its sole discretion, 

(1) Parking Area — If a parking ova 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. 

(k) Discharge of Debt or Obligation- The Mortgagor shall discharge: 

(I) any debt or obligatior that forms a lien, charge or other encumbrance on the 
Mortgaged Premises or any part of them or that may be the subject of a 
demand upon the Mortgagee or an agent of the Mortgage in the event the 
Mortgagee enforces o're of the remedies: and 

(I) 



(ii) any debt or obligation fn respect of which the Mortgaged Premises or any part 

of them may be deemed to be held In trust; and 

(iii) generally, any debt or obligation that may affect the net amount the Mortgagee 

can realize through er forcement 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 management 

of the Mortgaged Premises. The Mortgagor may not retain the services of a property 

management firm without the Mortgagee's prior approval. 

Quiet Enjoyment — On defau t, the Mortgagee may enter and have quiet enjoyment of 

the Mortgaged Premises, 

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, proaincial, municipal or otherwise, Including, without limiting 

the general nature of the ixegoing, those dealing with zoning, use, occupancy, 

subdivision, parking, historical designations, fire, access, loading faciities, landscaped 

areas, environmental pollution, toxic materials or other environmental hazards, building 

construction, public health and safety, and an 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. 

Books and Records — The Mortgagor shall maintain proper records arid 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 Fespect to the Mortgaged 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, 

(r) 

(a) 

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 Eccuratety stating the assets and iiabirdies and the income 

and expenses of their busiresa 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. 

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 returns and a copy of Revenue Canada assessment notices, The 

Mortgagor shag also provide such other additional financial Information as may be 

requested by the Mortgagee •rom 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 an:, other person liable for payment of the amounts hereby 

secured. 

(u) Access — The Mortgagor she I do all acts necessary to give the Mortgagee access from 

time to time to the Mortgaged Premises, all property in control of the Mortgagor and all 

books and records of the Mortgagor. 



5. Real Property Taxes 

5,1 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 wit become due and payable on that 

date or the Interest Adjustment Date (as the case may be), 

6.2 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, 

6.3 The Mortgagee may allow the Mortgagor Interest on any balances standing In the mortgage 

account from time to time to the crecit 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 

Mortgagor shell 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 

8. Construction 

6.1 In the event that the Mortgagor erects buildings upon the Mortgaged Premises: 

(a) The Mortgagor agrees that II 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 at solute discretion, advance the Principal Sum under this 

Mortgage In such amounts trom 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 !body to retain out of any anti 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 br the said buildings unlit any and all such Hens are 

discharged, and the Mortgagee may also retain out of any and all advances made a 

sum sufficient to provide fore nd 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 buiktings with reasonable diligence, the Mortgagee 

may, at its absolute discretion, enter upon the Mortgaged Premises with power, to alter 

the plans and specifications I' it deems it necessary to do so In order to complete the 

said buildings, and may complete the same and apply all or any unadvanoed 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; 

(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, et 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 Otis Mortgage; and 

(f) This Mortgage shell take effect forthwith upon the execution of this Mortgage by the 

Mortgagor, and the expense° of the examination of the tale and of this Mortgage and 

valuation are to be secured ty 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 a► the stipulated 

Interest Rate and In defaul: all remedies under this Mortgage or at law shall be 

exercisable by the Mortgagee, 



7. Residential Real Property 

7,1 Notwithstanding anything contained in this Mortgage to the contrarY. If the Mortgaged 

Premises are occupied or are used all 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 res dentist housing: 

(a) 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 a 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: 

(c) all rents charged with respect '.o the Mortgaged Premises or any part thereof are lawful 

rents and at required rebates have been peid; 

(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 

(f) there are no outstanding oilers 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 Premiees, 

7,2 The Mortgagor further agrees to comply with the provisions of all taws 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 arq accrued interest shall, at the option of the Mortgagee, 

become immediately due and payable, 

8. Insurance 

8.1 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% 

replacement cost of all such buildinge, structures, improvements and chattels now or hereafter 

erected on the Mortgaged Premites (the 'lull replacement cost endorsement'). Each 

insurance policy shall be in a form acceptable to the Mortgagee. Without limiting the foregoing, 

such policy or policies shall inolude, Es 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 to 

the full replacement cost endorsement; 

(b) Equipment breakdown insurance providing coverage on a comprehensive basis and 

insuring all objects on a Market 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 'eremites are entirely leased to one or more third parties, 

Rental Income/Rental Value insurance is acceptable. Such coverages shell provide for 

a minimum 12 month indemn ty period. 

8.2 Each property insurance policy she I 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 appreued Standard Mortgage Clause or similar clause approved 

by the Mortgagee. The Mortgagor stall forthwith assign, transfer and deliver to the Mortgagee 

the Insurance policy or policies ant all renewa► receipts thereto appertaining. No Insurance 

ehali be carried on Improvements or buildings on the Mortgaged Premises other than such as 

is made payable to the Mortgagee el 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 poi cy 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 shell furnish at his own 
expense all necessary proofs and co all necessary acts to enable the Mortgagee to obtain 

payment of the Insurance monies:Ile 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 ernd partly In another, or it may be applied, at the sole 
discretion of the Mortgagee, In whcte or in part on the Mortgage debt or any part thereof 
whether due or not then due. 

8.4 All 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 insurers) to provide certified copies of the policies of Insurance to the 

Mortgagee. 

9. Environmental Matters 

9.1 The Mortgagor represents, covenank, and agrees that: 

(a) the Mortgagor Is not aware of any environmental risks or liabilities in connection with 
►he Mortgaged Premises which have not been disclosed to the Mortgagee and 
approved by the Mortgagee in writing, 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; 

(c) 

(d) 

(a) 

the Mortgagor possesses and shall maintain all environmental licences, permits and 
other governmental approvals as may be necessary for the conduct of Its business; 
the Mortgaged Premises am and shall remain free of environmental damage or 
contamination; 

the Mortgagor shall provide the Mortgagee with copies of ell communications from or to 
any person relating to Environmental Laws and any Environmental Claims in 
connection with the Mortgagef 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; 

(f) 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 te become untrue; and 

(g) 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. 

9.2 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 Mortgaged 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. Tis indemnity and the Mortgagor's liability 

hereunder will survive after this Mcrlgage and the charges created hereby have been 

discharged. 

10. Protective Phibureements 

10,1 The Mortgagee may, without notifying the Mortgagor, purchase any material or service and 

make any payments to preserve, pre.ect or enhance the Mortgaged Premises or to remedy 

any default by the Mortgagor in respect of any promise or covenant contained in this Mortgage 

and, without restricting the generaliy of the foregoing, the Mortgagee may make such 

purchases or payments to: 

(a) retire fees, expenses and borrcwinge or a receiver, 

(b) 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, mortgage or encumbrance which, in the opinion of the Mortgagee, 

has priority over this Mortgage 

(d) 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; 

(a) discharge any debt or obligebn which the Mortgagee may find should be discharged 

in order to better market, sell cr protect the Mortgaged Premises; 

(f) cause the Mortgaged Premise.; to be appraised, surveyed or subdivided; 

(g) cause the Mortgagor's books end records to be audited and the financial health of the 

Mortgagor's business to be investigated; 

(h) retire the fees, commission or expenses of any agent retained by the Mortgagee to 

market the Mortgaged Premises; 

(I) 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 enformment of any remedy Including the actual fees and 

expenses of solicitors who sot 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 'remises; 

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 

(k) retire all costs and expenses, including fees on a solicitor and client basis, in respect of 

any suit concerning this Mortgage, any lands that may be mortgaged hereunder, the 

Mortgagee's title to the Mortg ;geed 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 Mortgagee is not obliged to make any protective disbursement, 

All protective disbursements, includirg solicitor and client fees and expenses upon foreclosure 

and sale, era 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 sole of the lands. 

(0) 

(j) 

11, Acceleration 

11.1 If any of the following occur (each on "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 

bankruptcy, receivership, dist•ess, winding up, execution, foreclosure or other process; 



(b) the Mortgagor fails to make any payment when due hereunder; 

(c) the Mortgagor breaches any promise or covenant made herein; 

(d) the Mortgagor fails In the perormance of any promise or covenant contained in any 

other mortgage or charge registered against the Mortgaged Premises; 

(e) the Mortgagor fats 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 

(f) the Mortgagee, in its discretion, determines that the Mortgaged Premises or any part of 

them or any structure Is in danger of being or has been seized, sold removed, 

assigned, liquidated, destroyed, lout or otherwise taken out of the control of the 

Mortgagor or the Mortgagee. 

11.2 If, In respect of an Event of Default, tie 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, 

12. Notice Respecting Default and Enforcement 

12.1 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 is rights under this section or to have subjected itself to a 

duty to give a reasonable notice to the Mortgagor respecting the Mortgagee's intention or to 

give the Mortgagor reasonable time for payment. 

13. Remedies 

13.1 On the happening of any Event of Defeult, the Mortgagee may immediately thereupon seek or 

exercise any remedy as may be ava table toil In law or equity and it may exercise any of the 

following remedies: 

(a) 

(b) 

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 maInta n, 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 es the Mortgagee deems 

advisable; 

Power of Sale — The Menge gee may, on giving the minimum notice required by law, 

sell the Mortgaged Premises ay way of public auction, private este, tender or any other 

method as the Mortgagee mey choose and according to such terms as the Mortgagee 

may choose to accept and aly conveyance by the Mortgagee pursuant to this power 

conveys to the purchaser the right, title, interest, property end 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 Mortgagee may appoint any person it 

chooses including one of the Mortgagee's employees, and the Mortgagee may remove 

and replace the person so aC pointed, A receiver appoint by the Mortgagee Is the agent 

of the Mortgagor and its scions 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 recovers expenses and fees; and 

13.2 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 lurisdiction 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 cosh, credit or part cash and part credit and, if a sate is 

made on credit, the Mortgagee need apply, in reduction of the Secured Obligations, only such 

payments as are actually made. 

14. Receivership 

14.1 Any receiver appointed under this leto -Wage may: 

(a) exercise any of the powers o' 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; 

(c) 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 to control the Mortgaged Premises, manage them or produce 

Income from them; 

(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 art 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); 

(f) borrow money to carry on any business for which the Mortgaged Premises are used, to 

carry out any power of the reostver or for protective disbursements; 

(g) retain and instruct counsel, red 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 K finds to be necessary for the orderly management or 

liquidation of the Mortgaged P•emises, 

14.2 The following conditions shall apply 1c the appointment of any receiver under this Mortgage: 

(a) 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. 

(b) The appointment of any receiver by the Mortgagee shalt not result In or create any 

liability or obligation on the pat of the Mortgagee to the receiver or to the Mortgagor or 

►o any other person and no aspoinhoent or removal of a receiver and no actions of a 

receiver shall make the Mortgagee a mortgagee in possession of the Mortgaged 

Premises. ' 

(c) 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 receivers aforesaid remuneration; 

(II) all costs and expenses of every nature and kind incurred by the receiver In 

connection with the exercise of the receivers power and authority hereby 

conferred; 

(iii) interest, principal and other money which may, from time to time, be or become 

charged upon the Molgaged 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, 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 stip dated interest Rate, 

The statutory declaration of an officer or 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. 

(f) The rights end powers confened herein In respect of the receiver are supplemental to 
and not In substitution of any alter rights and powers which the Mortgagee may have, 

(e) 

16. Liability Respecting Enforcement of Security 

15.1 Once the Mortgagee has determined to exercise a remedy or remedies, it may deal with and 

dispose of the Mortgaged Premises as h 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. 

16. Discharges 

16.1 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 anti nment shall be borne by the Mortgagor. 

16.2 Partial Release The Mortgagee ma( at any time release any part or parts of the Mortgaged 
Premises or any other security or :surely 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 socountible 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 lends, securities and covenants remaining 
unreleased shall stand charged with the whole of the monies hereby secured. 

17. General 

17.1 Severability — If at any time any provision of this Mortgage is illegal or invalid under or 
inconsistent with the provisions of err/ applicable law or regulation or would by reason of the 
provisions of any such law or regulation render the Mortgagee unable to co►lect 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 soh 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 Mortgage) In addition, the Mortgagee may syndicate, securitize or 
grant participation Interests in the Mortgage. The Mortgagor and the Guarantor, if any, 
agree that the Mortgagee may disclose toe third party any information relating to this 
Mortgage, Including financial information relating to the Mortgaged Premises, the 
Mortgagor or the Guarantor ant may be required in order to effect the aforementioned 
transactions. 



(b) 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. 

17.2 Preauthorized Debits — The Mortgagor agrees that all payments to be made under this 

Mortgage shall, unless otherwise agreed to by the Mortgagee, be made by preaulhorized 

debits and that the Mortgagor shall execute any documents required to permit the 

preauthorized debits. 

17.3 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. 

17.4 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. 

17.5 No Prejudice from Failure to Enforce flights — 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 Mortgage. 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. 

17.6 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 nonoumently 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 aft act the right of the Mortgagee to realize upon this or any 

other such security. 

17.7 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 els Mortgage. 

17.8 Extension of Term —This Mortgage miry 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 to^ 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 )10 the Mortgagee in connection with the renewal or 

extension of this Mortgage and all soihitofs 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. 

18. Guarantee by Guarantor 

18,1 If there is a Guarantor identified in the principal terms of this Mortgage, this Section 18 shall 

apply. 

18.2 In consideration of the Mortgagee making loans, accommodations, advances or other 

extensions 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 irdirect, 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"), Including, 

without limitation, the Secured Obligations; and 



(b) covenants and agrees to perfcrm at other covenants and obligations ot 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", 

18.3 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. 

18.4 If any monies or amounts expresser 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 tho 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. 

18,5 Without giving notice io or obtaining the consent or concurrence of any Guarantor, the 
Mortgagee may: 

(a) grant, at any time, indulgences, waivers or extensions of time for payment of any of the 
Guaranteed Obligations; 

(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; 

(0) change the Interest rate provided In this Mortgage, either during the initial term of this 
Mortgage or in any subsequen: 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 riny manner whatever; 

(e) release or discharge from the Mortgage the whole or any part of the Mortgaged 
Premises; 

(9 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 
replacing any of the security (0' 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; 

(9) 

(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 Guaranty 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 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. 

18.6 The obligations of the Guarantor hereunder shall be unaffected by: 

(a) any lack or limitation of status or power, disability, incapacity, death, dissolution or 
other circumstances relating to the Mortgagor, any Guarantor or any other party; 

(b) any irregularity, defect, unenferceabillty or invalidity in respect of this Mortgage or any 
indebtedness, liability or other obligation of the Mortgagor or any other party; 

any release or discharge of the Guaranteed Obligations except by reason of their 
Irrevocable payment and satisfaction in full; 

(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, refuting or neglecting to maintain, protect, renew or perfect, 
any security (including Ohmv 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 cr any Guarantor, or any merger or amalgamation of the 
Mortgagor or any Guarantor uider 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 "Mortgagor' 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 or any Guarantor; 

(g) any failure on the part of the Mortgagee to perfect, maintain or enforce its rights 
whether clue 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 unconditional under any and all 
circumstances. 

(0) 

(e) 

(f) 

18.7 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 lime be held by on or behalf of the Mortgagee, and the 
Guarantor shall not seek any reimbursement from the Mortgagor, 

18.8 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 reorganisation of the Mortgagor or the Guarantor or any of them, or 
for any other reason. 

18.9 The Mortgagee shall have no obligation to enforce any rights or remedies or security or 
guarantees or to take any other stem. against the Mortgagor or any other party or any assets 
of the Mortgagor or any other party before being entitled to demand payment or performance 
by any Guarantor of Its obligations (rider this Mortgage, Each Guarantor hereby waives all 
benefit of discussion and division, My 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 cr 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 is 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 Guarantor's 
shall not affect the liability of any other Guarantor, 

18.10 Each Guarantor shall Indemnify and save harmless the Mortgagee from and against all losses, 
damages, costs and expenses which t* 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 

(c) 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. 

18.11 This Guarantee shall be operative anc 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. 

19. Assignment of Rents and Leases 

19,1 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 rrgreement to lease (the "Leases") the whole or any 
portion of the Mortgaged Promises secured by the mortgage, together with the benefit of all 
covenants, agreements and provisos curtained 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. 

19.2 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 Mortgege, be deemed a Mortgagee in possession of the 
Mortgaged Premises or any part thereof, 

19.3 The Mortgagee shall be liable to accoutt for only such monies as shall actually come Into Its 
hands by virtue of this Mortgage, less olfaction charges, exigible taxes and costs (including 
solicitor and client costs). Such monies when so received by The Mortgagee shall be applied 
on account of the monies from lime to time due under the Mortgage and any renewal or 
extension thereof, or under any agreement collateral thereto. 

19.4 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 cry way prejudiced by these presents. 

19,5 Notwithstanding any variation of the terms of the Mortgage or any agreement or arrangement 
with the Mortgagor or any extension cf 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 shell continue as collateral security until the whole of the monies 
secured by the Mortgage shall be fully paid and satisfied. 

19.8 The Mortgagor covenants and agrees from time to time and at all times hereafter, at the 
request of the Mortgagee, to execute end 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, 

19,7 Until default shall have been made in •die payment of any installment 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 
Mortgage, and so often as either may occur, the Mortgagee upon notice to the lessee or to any 
person or persons liable for paymen: 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, 

19.8 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, 

19.9 The Mortgagee may, but shall not ba 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. 

19,10 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. 

20. Condominium Provisions 

20.1 If any part of the Mortgaged Premises in a condominium unit: 

(a) 

(b) 

the Mortgagor shall promptly observe and perform all of its covenants, duties and 
obligations under or pursuant lc the Condominium Ad (Prince Edward Island) 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 promoly when due any and all contributions to common 
expenses and all other levies, clarges 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"); 

(c) upon request by the mertga9143 from lime to time, the Mortgagor shall provide 
satisfactory proof to the Mortgagee that all Unit Charges have been paid In full: 

(d) If the Mortgagor does not pay any Unit Charges when due, then without limiting any of 
other rights and remedies of tho Mortgagee hereunder or otherwise under applicable 
laws, the Mortgagee may (but shall not be obligated to) pay the same and the amount 
so paid together with interest thereon at the Interest Rate shall be added to the 
Secured Obligations and shall be secured by this Mortgage and shall be payable 
forthwith to the Mortgagee upon demand; 

(e) 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 undo• this Mortgage; 



(f) the Mortgagor hereby irrevocably assigns to the Mortgagee, end irrevocably authorizes 
and empowers the Mortgagee to exercise, at rights of the Mortgagor as the owner of 
the Mortgaged Premises to voce or to consent to all matters relating to the affairs of the 
Condominium Corporation, provided however that; 

(i) 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 to exercise the saki 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 at matters not requiring an unanimous resolution (any 
such notice may be for an Indeterminate period of time or for a specific meeting 
or matter); 

(II) the Mortgagee's right to vote and consent do not Impose any obligation on the 
Mortgagee to consult w th the Mortgagor es 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 Mortgagee shall not be responsible for any exercise or failure 
to exercise the right to Iota or consent and 

(111) neither this assignment and authorization In favour of the Mortgagee nor the 
exercise by the Mortgagee of the right to vole or consent shall constitute the 
Mortgagee a chargee cr mortgagee In possession nor give rise to any liability 
on the part of the Mortgagee or any other mortgagor; 

(g) without limiting the obligations of the Mortgagor under section 8, the Mortgagor shall 
cause the Insurance policies required hereunder to; 

(I) Be subscribed on a Condominium Unit Owner's 'Broad Form' or "All Risks* 
basis and shall include, as a minimum, the coverages set out under section 8. 

(ii) The Insurance policies !hall include coverages insuring the condominium unit 
on a contingent basis in the event of Insufficiency or non-existence of a 
Condominium Corporation policy. Tile amount of insurance must include the 
cost of Improvements end betterments to the condominium unit not normally 
covered by the Condominium Corporation policy and must be at least equal to 
the full replacement value of such improvements and betterments. 

(III) The amount of insurance in regards to the contingent coverages must be at 
least equal to the full replacement cost of the condominium unit and In no 
circumstances shall be -inferior to the amount of the Mortgage. 

(iv) The Mortgagor will ensure and, upon request by the Mortgagee, will provide 
proof that the Condominium Corporation purchased insurance and during the 
continuance of this Mortgage maintains insurance satisfactory to the Mortgagee 
on each and every building and structure located on the lands and premises 
owned by the Condominium Corporation, including, without limitation, the 
Mortgaged Premises. Such policy must be written on a Broad Form or All Risks 
form, and shall include the water escape and sewer back-up endorsement and 
any other endorsements as the Mortgagee may require from time to time. 

(v) All insurance policies hereunder, whether purchased by the Mortgagor or the 
Condominium Corporation, must contain the Insurance Bureau of Canada 
approved mortgage clause with the loss payable to the Mortgagee as its 
interest may appear and the Mortgagor and the Condominium Corporation will 
forthwith assign, transfer and deliver unto the Mortgagee the policy or policies 
of insurance and receipts thereto appertaining and if the Mortgagor or 
Condominium Corporation or both of them shall neglect to keep the said 
buildings or any of then Insured as aforesaid, or to deliver such policy or 
policies, and receipts or oroduee to the Mortgagee at least 15 days before the 
termination of any insurance, proof of renewal thereof, the Mortgagee shall be 
entitled but not obligated to insure the said buildings or any of them; and the 
Mortgagor or the Condominium Corporation or both of them shall forthwith on 
the occurrence of any loss or damage comply fully with the terms of the 
insurance polity or pollutes and, without limiting the general nature of the 
obligation of the Mortgagor to observe and perfonn all the duties and 
obligations Imposed on ice Mortgagor by the Condominium Acf (Prince Edward 
Island) and by the condominium declaration and by-laws of the Condominium 
Corporation as hereinafter provided, shall comply with the Insurance provisions; 
and the Mortgagor as a member of the Condominium Corporation shall seek 



the full compliance by the Condominium Corporation of the aforementioned 
covenants. 
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THIS ASSIGNMENT OF RENTS AND LEASES made this 26 day of June 2022, 

BETWEEN: 

BSL HOLDINGS LIMITED 

(the "Landlord") 

- and - 

ASSUMPTION MUTUAL LIFE INSURANCE COMPANY 

(the "Bank") 

1.00 RECITALS 

nocchwimill 
JUN 29 2022 

22-s 

1.01 The Landlord Is the owner of lands and premises known civically as 165 

Prince Street, Charlottetown, Prince Edward Island, as more particularly described in the 

attached Schedule "A" (the "Mortgaged Premises"). 

1.02 By a mortgage of even dale herewith (the "Mortgage"), the Mortgaged 

Premises were mortgaged to the Bank tc secure the repayment of Two Million Three 

Hundred Seventy Two Thousand Five Hundred Dollars ($2,372,500.00) and interest thereon 

and such other amounts as are more particularly provided for therein. 

1.03 As a condition of the Bank granting certain credit facilities to the Landlord, the 

Landlord agreed to assign the rents reserved and payable under the leases of premises 

located in the buildings on the Mortgaged Premises in effect from time to time to the Bank 

as collateral security for the payment of the monies due and owing under the Mortgage at 

the times and in the manner therein provided. 

2.00 ASSIGNMENT 

2.01 NOW THEREFORE in consideration of the foregoing and the sum of Ten Dollars 

($10) now paid by the Bank to the Landlord, receipt of which is hereby acknowledged, the 
Landlord hereby assigns to the Bank any leases presently in effect, and leases to take effect 
in the future, and all renewals thereof and the rents thereunder, and all the benefits and 
advantages to be derived therefrom, providing nothing herein shall be deemed to have the 
effect of making the Bank responsible for tte collection of rents set out in any such leases 
(or any renewals) or any part thereof under the leases or for the performance of any of the 
covenants or provisos either by the Landlord or the tenants, provided that: 

(a) until default has occurred in payment of any monies when due under the 
Mortgage or any renewal thereof, or until breach of any other covenant 
contained therein, the Landlord shall be entitled to receive all rents payable 
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under the leases and shall not be liable to account therefor to the Bank, but 

immediately upon default in payment or breach as aforesaid and so often as 

either may occur, the Bank, upon notice to the tenants, shall be entitled to all 

rents falling due after the date of service of such notice and shall be entitled 

to enter into possession of the Mortgaged Premises and collect the rents and 

revenues thereof, and distrail In the name of the landlord for same, and 

appoint its agents to manage the Mortgaged Premises and pay such agents 

reasonable charges for their services and charge the same to the account of 

the Mortgagor and that any agents so appointed by the Bank shall have the 

authority: 

(i) to make any lease or leases of the Mortgaged Premises or any part 

thereof at such rental and on such terms as the Bank in its discretion 

may consider proper; 

(Ii) to manage generally the Mortgaged Premises to the same extent as 

the Landlord could do; 

(ili) without derogating from the generality of the foregoing: 

(1) to collect the rents and revenues and give good and sufficient 

receipts and discharges therefore and in their discretion 

distrait) in the name of the Landlord for such rents; 

(2) to pay all insurance premiums, taxes, necessary repairs, 

renovations and upkeep, caring charges, rental commissions, 

salary of janitor or caretaker, cost of heating and any and all 

payments due on the Mortgage to the Bank; 

(3) to accumulate the rentals in such agent's hands in a 

reasonable amount to make provision for maturing payments of 

interest and principal on the Mortgage, and for payment of 

taxes, insurance, heating, repairs, renovations and upkeep and 

any other expenses or carrying charges connected with the 

Mortgaged Premises; 

(b) nothing herein shall be deerred to be a consent by the Bank to payment in 

advance of rent or other monies under the leases without the written consent 

of the Bank, whether or not default has occurred under the Mortgage; 

(c) the Bank shall be liable to account only for such monies as it actually receives 

by virtue of this Assignment and that such monies, if any, when so received by 

the Bank, shall be applied; firstly, on account of the monies due from time to 

time under the Mortgage and any renewal thereof or under any agreement 

collateral thereto; and smutty, on account of taxes and assessments, 

whether municipal or provincial, which are charged on the Mortgaged 

Premises; and thirdly, any surplus shall be transferred to the Landlord. 



2,02 The leases and rents and all benefits and advantages thereunder hereby 

assigned to the Bank are taken as collateral security only for the due payments of the 

Indebtedness as defined in the Mortgage and secured by the Mortgage and any renewal 

thereof and any mortgage taken in substitution therefor, in part or in whole, and none of the 

rights or remedies of the Bank under the Mortgage shall be delayed or in any way prejudiced 

by this Assignment. 

2.03 Notwithstanding any variation of the terms of the Mortgage or any extension 

of time for payment of the monies secured by the Mortgage or any part thereof or any 

release of part or parts of the Mortgaged Premises or any collateral security, the leases and 

rents and all other benefits and advantages thereunder hereby assigned, shall continue as 

collateral security until all of such monies secured by the Mortgage shall be fully paid and all 

obligations of the Landlord In respect of the Mortgage have been fulfilled. 

2.04 The Bank shall not by virtue of this Assignment be deemed a mortgagee In 

possession of the premises or any part thereof or be liable to account to the landlord or 

credit the Landlord with any monies on account of the Mortgage except those which shall 

come into its hands or into the hands of any agents appointed by it pursuant hereto, and 

then subject to all deductions and payments made out of the rentals received from the 

Mortgaged Premises as herein provided. 

2.05 It is hereby understood and agreed by the parties hereto that the Landlord 

may not, during the term of the mortgage or any extensions thereof, make any further 

assignments of the rents and/or leases, which are hereby assigned to the Bank, to any 

subsequent mortgagee or mortgagees without the prior written consent and approval of the 

Bank. 

2.06 Where any discretionary powers hereunder are vested in the Bank or its 

agents, the same may be exercised by any officer, investment manager or manager of the 

Bank or its appointed agents, as the case may be. 

3.00 LANDLORD'S COVENANTS 

3.01 The Landlord covenants that it is not aware of any outstanding dispute under 

any of the existing leases between the Landlord and the other parties thereto; and that the 

said leases, at the date of these presents, are good, valid and subsisting leases and that 

none of the rents have been or will be paid in advance beyond the then current month's rent 

from time to time. 

302 The Landlord covenants to execute at its expense, whenever the Bank 

requires, such further assurances for the better and more perfectly assigning to the Bank 

the leases and any renewals thereof and the rents payable thereunder and all advantages 

and benefits derived therefrom. 



3,03 The Landlord covenants that it will not lease or agree to lease any part of the 

Mortgaged Premises except at a rent, on terns and conditions, and to tenants which are not 

less favourable or desirable to the Landlord than those which a prudent landlord would 

accept for the premises to be leased. 

4.00 GENERAL 

4.01. Notices hereunder may be served on the parties and on the tenants by 

mailing prepaid (registered) post to the b.►siness addresses for service provided in the 

leases, or to such other addresses as to whi:.h the parties or the tenants have been properly 

advised. 

4.02 it is hereby agreed that where the words "Landlord" and "Bank" are used 

herein, they shall, when the context requires, include and be binding upon and enure to the 

benefit of not only the parties hereto, but also their and each of their respective successors 

and/or assigns, and when the singular and masculine are used herein, the same shall be 

construed as meaning the plural or feminine or neuter genders. 

IN WITNESS WHEREOF the Landlord has properly executed this Assignment of Rents and 

Leases, the day and year first above written. 

SIGNED, SEALED AND DELIVERED 
in the presence of: 

Per: 
Name: St 
Title: Pres nt 

DSL HOLDING ITED 

I have the authority to bind the Company. 



STATE OF FLORIDA 

4:3618•0Y\ tAlq...X.ar"rat of < 49.P-Na#' ?so-rtV—, In the State of Florida, a NotayipAllo by 

lawful authority, duly authorized, commissioned and sworn, DOBEREBILERTIFY that on the  of 

June. 2022, personally appeared before me, Staten Caryl, of Winter Park, In the State of Florida, known to me 

to be the party named in and executing the annexed Indenture Or writing, and acknowledged that he did heeds/ 

and voluntarily execute the annexed Indenture or writing to and for the uses and purposes therein named 

AND i FURTHER CERTIFY that the signature of `Steven Caryl* subscribed to the said Partial Release of 

Mortgage is In the true end proper handwriting of the said Steven Caryl 

ffir11,8MMER, as., that I am mi ubscribing witness to the execution of the said document by Steven Caryl 

and the name  1411.1ritsiN vs)-WC rc.%  Is in my own true and proper handwriting, and that I am a 

Notary Public in and for the State of Florida, 

t' "'"'"6".'"6" 6464"""'" ADDISON W DURRELL 
VA Notary Public • State of Florida 

f11 Commission Nil 095016 
,„p,/,...07 My Comm. Expires Feb IA. 201,5 

Bonded through Natrona; Notary Assn. 1 
armormsapmer-w-emmemme—nn erra, 

IN FAITH AND TESTIMONY WHEREOF I have to this Notarial 

Certificate suOlarsd my name and affixed my Notarial Seal 

af'$fotfamizl-- or.9.0C-7, in the State of Florida on the day 

and year first above written. 

A NOTARY PUBLIC IN AND FOR THE 
STATE OF FLORIDA 
(affix notarial seal) 



STATE OF FLORIDA 

AFFIDAVIT OF CORPORATE EXECUTION 

I, Steven Caryl, of Winter Park, in State of Florida, MAKE OATH AND SAY AS FOLLOWS: 

1. THAT I am the President of BSL Holdings Limited, named in the within Indenture. 

2. THAT the Corporate Seal affixed to the within Indenture Is the Corporate Seal of the said 

BSL Holdings Limited, and was thereto affixed by order of the Board of Directors of the 

said Company to and for the uses and purposes therein expressed and contained. 

3. THAT the name "Steven Caryl" subscribed to the within Indenture is the signature of me, 

the said President, and is thereto subscribed by order of the Board of Directors of the 

said Company to and for the uses and purposes therein expressed and contained. 

4. THAT the property that is the subject natter of the within Indenture has never been 

occupied by myself and spouse or any other persons, or their spouses, who are 

associated with 102295 P.E.i. Inc., as a matrimonial home within the meaning of the 

Fat* Law Act, R.S.P.E.I. 1995. 

5. THAT I am a duly authorized signing Officer of the said Company to execute the within 

Indenture. 

be.Ae.xocm.1-

SWORN before me at  10.230,44' , in 
State of Florida, this Z.Sday of June, 2022 

A NOTARY PUBLIC IN AND FOR THE STATE OF 
FLORIDA 
(affix notarial seal) 

0 . 4: ADDISON VI CORRELL 
7: NAVY Public • Stale of Flonda 

Commission 0 HH 0950lb 
My Comm. Expires yet It. 2025 

Bonded through Natlotal Notary Assn. 



SCHEDULE "A" 



SCHEDULE "IA" 

parcel No, 342800 

Pam! #1 

ALL THAT TRACT, PIECE or parcel of  atuate, lying and being In Charlottetown, In Queens 
County, Prince Edward Island, bounded and d seedbed as follows, that is to say; 

COMMENCING on the Western side of Prince Street at the Southeast corner of Town Lot No. 
89 in the Third Hundred of Town Late In Charlottetown and running; 

THENCE Westerly along the Southern boundary of aald,Town Lot for the distance of 84 feet or 
to the Eastern boundary of Town Lot Number 7.8; 

THENCE Southerly along the said Eastern boundary for the distance of 23 feet and 4 Inches; 

THENCE Easterly parallel to the said Southern boundary of Town Lot No. 89 for the distance of 
84 feet to Prince Street aforesaid; 

THENCE Northerly along said street to the plaza of commencement being the Northern part of 
Town Lot No, 39 In the Third Hundred of Town Lots In Charlottetown, together with the existing 
right-ofway over all that certain gangway or passage way to and from Prince Street to the rear 
of said described plot of land, said gangway being at the Southeastern corner thereof and 
having a front on Prince Street of 6feet and 7 Inches and extending Westerly by parallel lines at 
right angles to said Street for the &lam) of 39 feet and 6 Inches, the northern half of said 
gangway being included In plot above described and conveyed, being thus described In a Deed 
from George Raokham and Me to the said Cieorge Elmer RitcVe bearing date the 19$ day of 
August, 1920, and registered In the Office of the Registrar of DeSds for Queens County in Liber 
76, Polio 541. The said land and premises being further described from a survey made by V.A. 
MacDonald, Prince Edward Island Land Surveyor on September 15, 1064, as follows; 

ALL THAT TRACT, PIECE or parcel of land sleets, lying and being on Town Lot No, 39 in the 
Third Hundred of Town Lots in cherlottetown, bounded and described as follows, that is to say: 

COMMENCING on the West side of Prince Street at a point where the same Is intersected by 
the Southern boundary of Town Lot No. 39; 

THENCE running Westwardly along the Southern boundary of Town Lot No. 69 for the distance 
of 86.6 feet or to a fence presently erected alone the Western boundary of the land of the said 
George Elmer Ritchie; 

THENCE running Southwardly along the line of the said fence for the distance of 2610 feet; 

THENCE running Eastwardly in a line parallel with the said South boundary of Town Lot No, 89 
for the distance of 85.6 feet, or to the West side of Prince Street 

THENCE running Northwardly along the West sice of Prince Street for the distance of 25.8 feet 
together with and subject to an existing rightdf-way over all that certain gangway being at the 
Southeastern corner thereof and having a front on Prince Street of 6 feet end 7 inches and 
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extending Westwardly by parallel lines at right• angles to the said street for the distance of 39 
feet and 6 Inches, 

Parcel 02 

At SO ALL that tract, piece or parcel of land sttuate, tying and being In Charlottetown, In Queens 
County, Prince Edward Island, bounded ant' described as folliows, that is to say: 

COMMENCING on the West side of Prinds Street in the Northeast angle of the plot of land 
below described formerly owned by John MacKeever and afterwards by James Whelan and 
then by William A. Hawley; 

THENCE Westwardly along the Northern boundary of said lends formerly owned by John 
MacKeever for a distance of 88 feet 

THENCE Northwardly parallel with Prince Street a distance of 36 feet; 

THENCE Eastwardly by a line parallel with the first mentioned boundary line of 86 feet to Prince 
Street aforesaid; and 

THENCE Southwardly along the same to the place of commencement 

parcel 03 

ALSO ALL that other tract, piece or parcel of land situate, lying and being in Charlottetown 
aforesaid, bounded and described as follows, that Is to say: 

COMMENCING on the West side of Prince Street at the Southern boundary of land formerly owned by James go* battle part of TOwn Lot No. 89 In the Third Hundred of Town Lots in Charlottetown, running; 

THENCE Westwardly at right angles to the sad Street 87 feet to the Eastern boundary of Town 
Lot No. 88; 

THENCE Southwardly along the same 28 feet: 

THENCE at right angles Eastwardly 87 feet to Prince Street aforesaid; and 

THENCE Northwardly along the same 28 feet to the place of commencement, together With the 
free and uninterrupted use, liberty and privilege of and passage over and along a certain alley or passage adjoining the South side of the above last-described land commencing at a point on 
the West side of Prince Street at a distance of 28 feet North of the Northern boundary of Town 
Lot No. 39; 

THENCE at right angles Westwardly 37 feet; 

THENCE at right angles Northerly 6 feat 8 inches; 

THENCE at right angles Eastwardly 37 feet to Pince Streit aforesaid; and 

THENCE et right angles Southwardly 6 feet 0 Inches to the place of commencement, 

41454244011 n 



-3 - 

TOGETHER with all rights; as granted and specified in a Deed of said right-of-way from Michael 
Egon and Michael P. Hogan to Donald McLauchlan bearing date the 8th day of May, 1906; 

TOGETHER also with all priv#e es of a righl-of-way granted to Donald MoLbughian by William A. Hawley by deed dated the 8 day of May, 1906, arid registered the 15 day of May, 1908, in 
Liber $4, Folio 93. in Queens County Conveyances; the said lands being thus described In a 
Deed of Conveyance froM Alexander Rosa and Wife to the sold Heather McIntyre bearing date 
the 8th day of June, 1924, and registered In the Office of the Registrar of Deeds for Queens 
County in Libor 82, FOR> 197. The said land end premises being further described from a 
survey made by V.A. MacDonald, Prince Edwerd island Land Surveyor, on September 15, 1054 
as follows: 

ALL that tract, place or parcel of land situate, lying and being on Town Lot 89 in the Third 
Hundred of Town Lots In Charlottetown aforesaid, bounded and described es follows, that Is to 
say: 

COMMENCING at a point on the West side Of Prince Street said point is distant Northwardly 
31.25 feet from the Southern boundary of Town Lot No. 89; 

THENCE Westwardly In a line parallel with the said Southern boundary of Town Lot No. 89 for 
the distance of 85.3 feat or to a fence presently erected along the Western boundary of the land 
of Dr. Heath McIntrye; 

THENCE Northwardly along the line of the said fence and a line In continuation thereof for the 
distance of 65,0 feet or to the Southern bouncer) of land now or formerly owned by Mary 5, 
Wade; 

THENCE Eastwardly along the Southern boundary of land now or formerly In possession of 
Mary E. Wade forte distance of 85.8 feet or to he West side of Prince Street; 

THENCE Southwardly along the West side of Pine Street for the distance of 66 feet or to the 
place of commencement; 

SUBJECT to an 'Waling right-of-way over the Southeast corner thereof bounded and described es follows, that is to say: 

COMMENCING at a point on the West side of Prince Street which said point Is distant 
Northwardly 31.25 feet from the South boundary of Town Lot No. 89; 

THENCE running Westwardly in a line parallel with the said South boundary of Town Lot No. 89 for the distance 0137 feet; 

THENCE Northwardly in a line parallel with the Weal side of Prince Street for the distance of 3 feet 3 inches; 

THENCE Eastwardly in a tine parallel with the south boundary of Town Lot No. 89 for the distance of 37 feet or to the West side of Prince 8iroet 

THENCE Soultraardly along the West side of Panne Street for the distance of 3 feet 3 inches to the place of commencement. 
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AND TOGETHER with an existing right-of-way immediately adjoining the said right-of-way herelnbefore described on the South bounded and described as follows, that Is to say: 
COMMENCING at a point on the West side of Prince Street which is distant 31.28 feet Northwardly from the Southern boundary of Town Lot No, 89; 

THENCE running Westwardly at right angles to the West side of Prince Street for the distance of 37 feet; 

THENCE running Southwattily in a One parallel with the West side of Prince Street for the dlitance of 3 feet 3 Inches; 
• 

THENCE running Eastwardly in a line parallel with the said South boundary of Town Lot No. 39 for the distance of 37 feet or to the West side of Prince Street; 

THENCE running Northwardly along the West side of Prince Street for the distance of 3 feet 3 inches to the place of commencement. 

The above-described rights-of-way constituting an existing gangway between the lands of Pr. Heath Meinklire and Prestdn J. Santner. 

Parcel #4 

ALSO ALL that tract, place or parcel of land situate; lying and being part of Town Lot No. 89 In the Third Hundred of Town Lots In Charlottelowd, in Queens County, Prince Edward island, bounded and described as follows, that Is to any: ' 

COMMENCING on the West side of Prince Street at the Northeast angle Of Town Lot No, 39 in the Third Hundred of Town Lots aforesaid; 

THENCE running Westwardly along the Northam boundary of said Town Lot No, 39, 87 feet to the Southeast angle of Town Lot No, 88 In the void Third Hundred; 
THENCE along the East boundary of said Towr Lot No. 88 Northwardly 29 reel 4 inches; 
THENCE Eastwardly 50 feet; 

THENCE Southwardty 3 feet 3 Inches; 

THENCE Eastwardly by a line at right angles wilh Prince Street aforesaid 37 feet to said Prince Street; and 

THENCE along the West side of the same South wardly 28 feet to the place of commencement, 
TOGETHER with the free and uninterrupted use, liberty, and privilege of a passage over and along a certain right-of-way adjoining the above described land on the north, bounded and described as follows: 

COMMENCING on the West side of Prince Street at a point 28 feet North from the Northern boundary of Town Lot NO, 39 aforesaid; 

THENCE running at right angles to the said Prince Street Westwardly 37 feel; 
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THENCE at right angles Nadhwardly 8 feet 6 Inches; 

THENCE at right angles Eastwardly 37 feat to Prince Street aforesaid; 

AND THENCE at right angles Southwardly along the same 8 feet 8 inches, to the place of 
commencement, with free ingress and egress to and for the said Gordon R. Holmes, his heirs 
and assigns and his and their tenants, um/liniments, agents, workmen and employees with 
carts, vehicles, carriages, horses or cattle as by him or them may be necessary or convenient 
as specified to a Deed of said right-of.way from Michael Egan and Michael P, Hogan to Donald 
McLaughlin bearing date the 8th day of May, 1908, and being thus described in a Deed of 
Conveyance from Gordon R. Holmes and VVIN to Preston J. Sentner bearing dale the 21st day 
of December, 1931, and registered In Liber 94, Polio 46, in the Office of the Registrar of Deeds 
for Queens County. The said land and prernIsss being further described from a survey made by 
V.A. MacDonald, Prince Edward Island Land Surveyor, on September 15, 1954 as follows: 

ALL that tract, piece or parcel of land situate, lying and being on Town Lot 89 on the Third 
Hundred of Town Lots In Charlottetown aforesaid, bounded and described as follows, that is to 
say: 

COMMENCING at a point on the West side of Prince Street whore the same is Intersected by 
the South boundary of Town Lot No. 89; 

THENCE running Westwardly along the Said South boundary of Town Lot No, 89 for the 
distance of 88.6 feet or to a fence presently erected along the Western boundary of the land of 
the said Preston J: Softer; 

THENCE twining Northwardly along the line of he said fence for the distance of 18.8 feet or to 
the Southwest angle of a garage or barn presently situated at the rear of the land of the said 
Preston J. Sentner, 

THENCE running Northwardly along the Wesem side of the said barn or garage for the 
distance of 9,6 feet; 

THENCE Westwardly at right angles to the West side of the said barn or garage for the distance 
of 2 feet or to the line of a fence presently erec:ed along the Western boundary of the land of 
the said Preston J. Sentner; 

THENCE Northwardly along the line of the said fence for the distance of 4.6 feet or to the 
Southern boundary of the land of Dr. Heath McIntyre; 

THENCE running Eastwardly along the said Southern boundary of the land of Dr. Heath 
McIntyre for the distance of 85,3 feet or to the West side of Prince Street aforesaid; 

THENCE running Southwardly along the West mde of Prince Street for the distance of 31.25 feet or to the point at the piece of commencement 

SUBJECT to an existing rightwhway over the Northeast portion of the said land which is bounded and described as follows, that is to say: 

COMMENCING at a point on the West side or Prince Street which Is distant 31.25 feet Northwardly from the Southern boundary of Town Lot No. 89; 
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THENCE running Westwardly at right angles to the West side of Prince Street for the distance 

of 37 feet; 

THENCE running Southwardly in a line parallel with the West side of Prince Street for the 

distance of 3 feet 3 inches; 

THENCE running Eastwardly in a line parallel with the said South boundary of Town Lot No. 39 
for the distance of 37 feet or to the West side Prince Street; 

THENCE running Northwardly along the West side of Prince sheet for the distance of 3 feet 3 

inches to the place of commencement 

AND TOGETHER with an existing right-of-lsw immediately adjoining the said right-of-way 
hareinbefore described on the North, bounded and described as follows, that is to say: 

COMMENCING at a point on the West side of Prince Street which said point is distant 
Northwardly 31,25 feet tram the South boundary of Town Lot No, 80; 

THENCE running Westwardly in a line parallel with the said South boundary of Town Lot No. 89 
for the distance. of 37 feet; 

THENCE Northwardly In a line parallel with the West side of Prince Street for the distance of 3 
feet 3 Inches; 

THENCE Eastwardly in a line parallel with the said South boundary of Town Lot.No. 89 for the 
distance of 37 feet or to the West side of PrIncel3treet 

THENCE Southwardly along the West side of Pence Street forte distance of 3 feet 3 Inches to 
the place of commencement. 

The above-described rights-of-way constituting an existing gangway between the lands of 
Preston J. Seniner and Dr. Heath McIntyre. 

All es previously described in a Deed of Conveyance registered at the office of the Registrar of 
Deeds for Queens County on September 9, 1982 at Ubor 364, Folio 42. 
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BETWEEN: 

LEAGUE SAVINGS 
AND MORTGAGE 
A Crean nalan Contrary 

COLLATERAL MORTGAGE 

This MORTGAGE made this 
28th

 day of  May , 20 
20 . 

3337151 NOVA SCOTIA LIMITED 

(hereinafter called the "Mortgagor") 

- and - 

LEAGUE SAVINGS AND MORTGAGE COMPANY 

(hereinafter called the "Mortgagee") 

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

therewith: 

(a) 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. 

(b) Interest means the interest payable at the Interest Rate under this Mortgage, 

(c) 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. 

(d) 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. 

(e) 



(f) 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 

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. 

3. 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) 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 ,OWII or lease its property and to carry on the 

business conducted by 14 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 consisting 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; 

(b) 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 c,onstating 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; 

(c) 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 cony 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; 

(d) 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; 

(e) 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 

(f) 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, 

(g) 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; 

(h) 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, 

(i) 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; 

(j) 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 

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



(i) 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; 

(v) 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; 

(vi) 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, 

(vii) 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; 

D. 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 
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 

11. 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; 

(viii) 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; 

(ix) 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; 

(x) 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; 

(xi) 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; 

(xli) 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, incomes teubh 



issues and profits of the Property, including maintenance of proper and accurate 

books of account and records; 

(xiii) observe and perform all its obligations under: 

A. leases, licenses, undertakings, and any other agreements to which it is a 

part; 

13. any statute or regulation, federal, provincial, territorial or municipal to 

which the Mortgagor is subject 

(xiv) 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 passe with this Mortgage; 

(xv) if the Mortgagor is an individual, advise the Mortgagee of any change in marital 

status; 

(xvi) 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; 

(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. 

(b) 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) 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; 

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

(c) 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; 

(d) them has been no complaint, prosecution, invesfi tion or proceeding, environmental or 
otherwise, respecting the Mortgagor's business or assets including without limitation the 
Property; 

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

(I) 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 

(g) 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; 

(ii) 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 pmceeds 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. 

(c) 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. 

lithe 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. 

(e) 

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 shalt 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 

"Cl". 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 lute 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. 

(b) 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. 

(c) 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 

(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; 



(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) the Mortgagor defaults, or threatens to delimit, in payment when due of any of the 

Obligations of the Mortgagor to the Mortgagee; or 

(b) 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 mitt granting any of the foregoing; or 

(c) 

(d) a receiver, receiver and manager or receiver-manager of all or any part of the Property is 

appointed; or 

(e) 

(f) 

(g) 

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 thereog 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 part passe with any 

security interest created by this Mortgage; or 

(h) 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 

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



(j) 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 

(k) 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 

(I) the Mortgagor, if a company, enters into any reconshuction, reorganization, 

amalgamation, merger or other similar arrangement with any other person, without the 

Mortgagee's prior written consent; or 

(m) the Mortgagor, if an individual, dies or is declared incompetent by a court of competent 

jurisdiction; or 

(n) if the Mortgagor or a guarantor of the Mortgagor is a corporation and its voting control 

changes without the Mortgagee's written consent; or 

(o) the Mortgagor uses any monies advanced by the Mortgagee to the Mortgagor for any 

purpose other than as agreed upon by the Mortgagee; or 

(p) 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 Bans'  s, permits or fails to remedy any environmental contriminntion 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 

rernediation order given by a responsible authority; or 

(q) if any encumbrance or construction lien is registered upon the Property and is not 

discharged within 10 days of being registered; or 

(r) 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 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 

(s) 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 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; 

(ii) 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 poiKsion; 

(iii) 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; 

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; 

(vii) 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; 



(viii) 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: 

(i) 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 
pail passu with or behind the Mortgage, and if it does not so specify such 
security interest shall rank before the Mortgage; 

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

(iii) 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 

(iv) 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: 

(i) 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 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 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 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) 

(c) 

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 sectrity, evidence of indebtedness or covenant for payment .of any 

nature or kind whatsoever either attire time of execution of this Mortgage or at any time 

hereafter. 

The Mortgagee may from times to time release or discharge the whole or any part or parts 

of the. Property or any other security or any surety for.tbe 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; tutdischarged 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 aftirmal 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 ease 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. 

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 and Spouse 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; 

(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. 

34. TIME 

Time shall in all respects be of the essence. 

35. JOINT AND SEVERAL 

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

36. SPOUSAL CONSENT 

The Spouse of the Mortgagor hereby consents, pursuant to the Applicable Laws governing 
matrimonial property, to this Mortgage and hereby releases any and all right, title and interest which the 
Spouse of the Mortgagor may have with respect to the Property. 

37. 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. 



38. 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. 

SIGNED and DELIVERED by 
in the presence of: 

) 3337151 N 

) Per: S 

TIA LIMITED 

, President 



PROVENCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this 28th day of May, 2020, 3337151 NOVA SCOTIA LIMITED, 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. 

Marc Beaubien 
A Barrister of the Supreme Court. of 

Nova Scotia 
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CANADA 

PROVINCE OF NOVA SCOTIA 

AFFIDAVIT 

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

L I am the President of 3337151 NOVA SCOTIA LIMITED (the "Corporation"), and have a 
personal knowledge of the matters herein deposed to. 

2. I executed the foregoing instrument for and on behalf of the Corporation. 

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

4. I acknowledge that the Corporation executed the foregoing instrument 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 Income Tar 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 
entitle the shareholder or owner of a share 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 
Winter Park to Halifax, 
this 28th day of May, 2020 
be b me: r itu

Beaubien 
A Barrister of the Supreme Court of 
Nova Scotia 
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SCHEDULE "A" 

PM 00076455 

AU that mes,suage of tenement and premises, situate, lying and being on the corner of Barrington 
and Sackville Street, in the City of Halifax, bounded and described as follows: 
Beginning at the south western angle formed by the intersection of Barrington and Sackville 
Streets aforesaid; 
Thence running south along the western line of Barrington street forty-five feet more or less till it 
comes to the north line of lot number fifteen, now or formerly owned by William Stevens; 
Thence westerly seventy-two feet more or less or to the property of James W. Fenerty; 
Thence running northerly along the east line of James W. Fenerty's land forty feet more or less to 
Sackville Street; 
Thence easterly along the southern line of Sackville Street, seventy-two feet more or less to the 
place of beginning. 
Subject to Barrington Street Heritage District Revitalivition Notice found at Document Number 
95956489 and By Laws at Document number 95956448 both in favour of Halifax Regional 
Municipality. 

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

Not Subject To: 

The parcel was created by a subdivision that predates subdivision control or planning legislation 
or by-laws in the municipality and therefore no subdivision approval was required for creation of 
this parcel. 

3 



SCHEDULE "Cr 

PREPAYMENT OPTIONS 
FOR COMMERCIAL MORTGAGES 

As at the execution date of this mortgage and/or mortgage renewal 

1. Prepayment Privileges 
Please refer to your Mortgage Commitment for the prepayment privileges associated with this commerciat mortgage. 

2. Prepayment Charges 
If the terms of your mortgage permit you to payout all or a portion of your mortgage balance before the end of your mortgage term subject to the 
payment of a prepayment penalty. as set out in the Mortgage Commitment, the penalty will be the greater of three (3) months interest at your 
contracted interest rate QB an Interest rate differential on the amount of prepayment The interest rate differential is calculated on the date the 
payout statement is prepared by multiplying the following: a) the difference between your contracted Interest rate and the current posted interest 
rater' of a mortgage with a similar tern to maturity (ie. a tern equal to the time remaining on your mortgage - as shown in Table 1 below); b) the 
amount you want to prepay, and c) the number of months remaining on your mortgage term until maturity. For a detailed example of a 
comparison between the three (3) months Interest calculation and the interest rate differential calculation see Table 2 below. 

" For more information on posted Interest rates, financial calculators or to obtain balance and payout information, please call us toll free at 1-80°-
668-2879 or visit our web site at www.ksrn.ca 

Table 1- Similar Term to Marc y 
Time Remaining on Your Mortgage 
Greater than 6 months and less than or equarto 18 months (i.e. 0.5 to 1.5 years) 
Greater than 18 months and less than or equal to 30 months (i.e. <1.5 to 2.5 years) 
Greater than 30 months and lest than or equal to 42 months (i.e. < 2.5 to 3.5 years) 
Greater than 42 months and less than or equal to 54 months (i.e. < 3.5 to 4.5 years) 
Greater than 54 months and less than or equal to 60 months (i.e. <-4.5 to 5.0 years) 

Mortgage with Similar Tenn to Maturik 
1 year 
2 years 
3 years 
4 years 
5 years 

Table 2 - Prepayment Charge Calculation 
in this example, a member has a mortgage of $100,000 that he/she wants to pay off 40 months and 15 days early. The members 
contracted annual Interest rate is 6%, and the current 3 year interest rate (mortgage with a similar term to maturity) is 5.50%. 

The 3 month interest penalty would be calculated using the members contracted annual intereStrate of 6%. 

The interest rate differential penalty would be 'calculated using the difference between the member's contracted annual Interest 
rate and the current posted interest rate on a mortgage with a similar term to maturity. in this example, as the term remaining on 
the member's mortgage is 40 months and 15 days (or 3.375 years) it has a similar term to maturity as a 3 year mortgage (see 
Table 1). The Interest differential is therefore equal to the difference between the member's interest rate of 6% and the current 3 
year Interest rate of 5.50% (i.e. 0.50%). 

Examples of the calculations for the 3 month interest penalty and the interest rate differential penalty are shown below. 

3 Months Interest OR Interest Rate Differential (IRD) 

Amount you want to prepay $100,000 (A) Your interest rate 6.000% (A) 

Your interest rate 8.000% (8) Similar 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 /12 x 3 Mos $1,500 (3 mos interest penalty) Amount you want to prepay $100,000 (D) 
Your term to maturity 40.5 months (E) 
1(C) x (D)) x ((E) / 12) $1,887.50 ORD penalty) 

In the above example, the greater of the 3 months interest penalty ($1,500) or the interest rate differential penalty ($1,687.50) would 
be the interest rate differential  penalty. Therefore, the mortgage prepayment penalty that would be charged in the above example 
would be the Interest rate differential penalty of $1,687.50. 



SCHEDULE "c2" 
FEES 

AS AT THE EXECUTION DATE OF THIS MORTGAGE 
AND/OR MORTGAGE RENEWAL 

1 Fire Insurance 
Administration Fee 

2- Maximum Renewal Fee 

3 Release Fees 

4 NSF Cheque Fees 

5 Audit Confirmation Fee 

6 Max Mortgage Amendment Fee 

7 General Security Agreement 
(PPSA), if applicable 

B Maximum Annual Review Fee 

9 Property Tax Administration Fee, 
where applicable 

Nate: League Savings and Mortgage Company reserves the right to make changes to the above fees from time to time, In the event of fee 

changes, we will provide you with 30 days notice. 

$100,00 plus cost of insurance premium 

The greater of $200.00 or 1/10 of 1% of the balance at the time of renewal 

- $150.00 if refmandng with League Savings 

$300.00 if loan paid out prior to being fully amortized 
- $150.00 if loan fully amortized 

EFFECTIVE DATE March 1.2015 

$50.00 per occurrence 

$25.00 per statement 

The greater of $200.00 or 1/10 of 1% of the balance at the time of amendment 

The document will be registered for the amortized period of the loan and a fee charged to 
the mortgage account in accordance with provincial legislation. 

The greater of $200.00 or 1/10 of 1% of the balance at the time of review. 

- As billed by your municipality 

M18 (NS, NB, PE. NL) Rev. Noe 14 



LEAGUE SAVINGS 
AND MORTGAGE 
A Cretin Colon Contrary 

GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made this 28th day of May, 2020 

BETWEEN: 

3337/51 NOVA SCOTIA LIMITED 

(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: 

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 members of the Assignor; 

OM 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 
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(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 or hereafter erected thereon. 

(e) "Rents" shall mean all rents, charges and other moneys (induding, 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. 

2. 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. 

3. The Assignor shall be permitted to coiled 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. 

4. 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. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 

9. 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. 

10. 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. 

11. 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. 

12. 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. 

13. The provisions of this Agreement shall be construed according to the laws of the province in 

which the Property is situated. 

14. 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) 



SIG and DE ERED in the presence of: 

 ...•••....Mdddill d•N•M••••••••••••••••...... 

Witnessed by yideoconference 
Per: 

3337151 NO A LIMITED 

Nam 
Title: Presid t 

ry



LEAGUE SAVINGS 
AND MORTGAGE 
A Craft 1:11i01/ LEVlipaOty 

PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this 28th day of May, 2020, 3337151 NOVA SCOTIA LIMITED, 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. 

Marc Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 
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CANADA 

PROVINCE OF NOVA SCOTIA 

AFFIDAVIT 

I, Steven Caryl, of Winter Park, Florida, make oath and say that: 

1. I am the President of 3337151 NOVA SCOTIA UMITED (the "Corporation"), and have a personal 

knowledge of the matters herein deposed to. 

2. I executed the foregoing instrument for and on behalf of the Corporation. 

3. I am authorized to execute the foregoing instrument on behalf of the Corporation and thereby 

bind the Corporation. 

4. I acknowledge that the Corporation executed the foregoing instrument by its proper officer(s) 

duly authorized in that regard on the date of this affidavit. 

SWORN TO by videoconference 
From Winter Park, Florida 
To Halifax, Nova Scotia 
this 28th day of May, 2020 
bebre me: 

Marc Beaublen 
A Barrister of the Supreme Court of 
Nova Scotia 

Steven Ca 
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SCHEDULE "A" 

PID 00076455 

AU that messuage of tenement and premises, situate, lying and being on the corner of BArrington and 

Sackville Street, in the City of Halifax, bounded and described as follows: 
Beginning at the south western angle formed by the intersection of Barrington and Sackville Streets 

aforesaid; 
Thence running south along the western line of Barrington street forty-five feet more or less till it comes 

to the north line of lot number fifteen, now or formerly owned by William Stevens; 

Thence westerly seventy-two feet more or less or to the property of James W. Fenerty; 

Thence running northerly along the east line of James W. Fenerty's land forty feet more or less to 

Sackville Street; 
Thence easterly along the southern line of Sackville Street, seventy-two feet more or less to the place of 

beginning. 
Subject to Barrington Street Heritage District Revitalization Notice found at Document Number 

95956489 and By Laws at Document number 95956448 both in favour of Halifax Regional Municipality. 

" 4' Municipal Government Act, Part IX Compliance "" 

Not Subject To: 

The parcel was created by a subdivision that predates subdivision control or planning legislation or by-

laws in the municipality and therefore no subdivision approval was required for creation of this parcel. 
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LEAGUE SAVINGS 
AND MORTGAGE 
A Cron, t•M(o" Cow►pasr 

GENERAL ASSIGNMENT OP RENTS AND LEASES 

THIS AGREEMENT made this 28th day of May, 2020 

BETWEEN: 

3337151 NOVA SCOTIA LIMITED 

(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 ►oan 

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: 

(1) 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 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 
*10030133/00043/3472193/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 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. 

2. 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. 

3. 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. 

4. 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. 

S. 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. 

6. 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. 

7. 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. 

8. 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. 

9. 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 teases 

directing the tenant to pay rent to the said Assignee. 

10. 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. 

11. 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. 

12. 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. 

13. The provisions of this Agreement shall be construed according to the laws of the province in 

which the Property is situated. 

14. 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) 



SIG E,' and DE ERED in the presence of: 

Per: 

Witnessed by vldeoconference 

3337151 NO A LIMITED 

Name• tev:n -ryi 
Title: Presid t 



ID LEAGUE SAVINGS 
AND MORTGAGE 
A Credit CAlOst ConspitAY 

PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this 28th day of May, 2020, 3337151 NOVA SCOTIA LIMITED, 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. 

Marc Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 

*10030133/0Q04.1/34721439/vi 



CANADA 

PROVINCE OF NOVA SCOTIA 

AFFIDAVIT 

I, Steven Caryl, of Winter Park, Florida, make oath and say that: 

1. I am the President of 3337151 NOVA SCOTIA LIMITED (the "Corporation"), and have a personal 

knowledge of the matters herein deposed to. 

2. I executed the foregoing instrument for and on behalf of the Corporation. 

3. I am authorized to execute the foregoing instrument on behalf of the Corporation and thereby 

bind the Corporation. 

4. I acknowledge that the Corporation executed the foregoing instrument by its proper officer(s) 

duly authorized in that regard on the date of this affidavit. 

SWORN TO by videoconference 
From Winter Park, Florida 
To Halifax, Nova Scotia 
this 28th day of May, 2020 
behre me: 

Marc Beaubien 
A Banister of the Supreme Court of 
Nova Scotia 
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SCHEDULE °An 

PID 00076455 

AU that messuage of tenement and premises, situate, lying and being on the corner of Barrington and 

Sackvilie Street, in the City of Halifax, bounded and described as follows: 

Beginning at the south western angle formed by the intersection of Barrington and Sackville Streets 

aforesaid; 
Thence running south along the western line of Barrington street forty-five feet more or less till it comes 

to the north line of lot number fifteen, now or formerly owned by William Stevens; 

Thence westerly seventy-two feet more or less or to the property of James W. Fenerty; 

Thence running northerly along the east line of James W. Fenerty's land forty feet more or less to 

Sackville Street; 
Thence easterly along the southern line of Satkville Street, seventy-two feet mare or less to the place of 

beginning. 
Subject to Barrington Street Heritage District Revitalization Notice found at Document Number 

95956489 and By Laws at Document number 95956448 both in favour of Halifax Regional Municipality. 

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

Not Subject To: 

The parcel was created by a subdivision that predates subdivision control or planning legislation or by-

laws in the municipality and therefore no subdivision approval was required for creation of this parcel. 
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Form 39.09 
Exhibit Stamp 

Hfx No. 539955 

This is Exhibit "U" referred to in the 
affidavit of Joanne Caryi, sworn to before 
me on January ,.4  , 2025. 

Sii:kkvvx-
Signature 

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

PL# 179571/15232721 



COLLATERAL MORTGAGE 

THIS COLLATERAL MORTGAGE made as of October 16, 2023. 

BETWEEN: 

4551650 NOVA SCOTIA LIMITED, a corporation incorporated under the 

laws of the Province of Nova Scotia, 

(the "Mortgagor") 

-and-

4518276 NOVA SCOTIA LIMITED, a corporation incorporated under 
the laws of the Province of Nova Scotia 

(the "Mortgagee") 

1. Definitions. In this Collateral Mortgage, the following terms shall have the following meanings: 

(a) "Bankruptcy Legislation" means any present or future laws relating to bankruptcy or 

insolvency reorganization, or compromise of debts or other similar laws, including 

without limitation the Companies' Creditors Arrangement Act (Canada) and the 

Bankruptcy and Insolvency Act (Canada). 

(b) "Borrower means Annapolis Management Inc. 

(c) "Business Day" means any day except Saturday, Sunday, or a statutory holiday in the 

Province of Nova Scotia. 

(d) "Chattels" has the meaning ascribed to it in clause (y) of Section 6 of this Collateral 

Mortgage. 

(e) "Claims" has the meaning ascribed to it in clause (z) of Section 6 of this Collateral 

Mortgage. 

(f) "Collateral Mortgage" means this Collateral Mortgage to which the Mortgagor and the 

Mortgagee are parties, and any amendments from time to time made hereafter by the 

Mortgagor and Mortgagee in writing in accordance with the provisions hereof. 

(g) "Costs" means all reasonable fees, costs, charges, and expenses of the Mortgagee of 
and incidental to: 

(I) the negotiation, preparation, execution, subordination, postponement and 

registration of the Collateral Mortgage and any other instruments connected 

herewith and every renewal or discharge thereof; 

(ii) the collection of any amounts payable hereunder, enforcement of any 
covenants contained herein and the realization of the security herein 

contained; 
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(iii) procuring or attempting to procure payment of any Indebtedness or any other 

amounts due and payable hereunder, including foreclosure, power of sale or 

execution proceedings commenced by the Mortgagee or any other party; 

(iv) any inspection required to be made of the Mortgaged Premises, or review of 

plans, specifications and other documentation which may require the approval 
or consent of the Mortgagee; 

(v) all repairs and replacements required to be made to the Mortgaged Premises; 

(vi) the Mortgagee having to go into possession of the Mortgaged Premises and 

secure, complete and equip the building or Improvements in any way in 

connection herewith: 

(vii) the Mortgagee's renewal of any leasehold interest; 

(viii) the exercise of any of the powers of a Receiver contained herein; and 

(ix) all solicitor's costs, charges and expenses relating to any of the foregoing and 

any necessary examination of title to the Mortgaged Premises. 

For greater certainty, Costs shall: 

(i) extend to and include reasonable legal costs incurred by the Mortgagee as 
between solicitor and his own client; 

(ii) be payable forthwith by the Mortgagor; 

(iii) bear interest at the Interest Rate; and 

(iv) be a charge on the Mortgaged Premises. 

(h) "Event of Default" has the meaning ascribed to it in the Loan Agreement 

(i) "Fixtures" includes all fixtures, buildings, erections, appurtenances, plants and 

Improvements, fixed or otherwise, now or hereafter put on the Lands, including without 

limitation all fences, elevators, furnaces, boilers, oil burners, water heaters, electric 

light fixtures, window blinds, screen and storm doors and windows, and all air-

conditioning, plumbing, cooling, ventilating, cooking, refrigeration and heating 

equipment and all other apparatus and equipment appurtenant to the Mortgaged 

Premises. 

(j) "Financing Documents" means collectively the Loan Agreement and any and all 

security and other documents delivered in accordance with the terms thereof, 

including without limitation: (i) the Note; (II) the Guarantee(s); (iii) any other documents 

related to the Loan Agreement, Note, or Guarantee(s); (iv) any other promissory notes, 

guarantees or indemnities executed by the Mortgagor in favour of the Mortgagee; (v) 

this Collateral Mortgage; and (vi) any other security delivered to the Mortgagee by the 

Mortgagor from time to time. 
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(k) "Guarantees" means collectively: 

(i) the guarantee executed by Steven Caryi in favour of the Mortgagee whereby 
Steven Caryl guarantees the obligations of the Borrower under the Loan 
Agreement; and 

(ii) the guarantee executed by Annapolis Management, Inc., in its capacity as the 
general partner Ruby, LLP and in its own right in favour of the Mortgagee 
whereby Annapolis Management, Inc., in its capacity as the general partner 
Ruby, LLP and in its own right guarantees the obligations of the Borrower under 
the Loan Agreement; 

and "Guarantee" means any one of them. 

(I) "Guarantors" means collectively, Steven Caryl and Annapolis Management, Inc., in its 
capacity as the general partner Ruby, LLP and in its own right and "Guarantor" means 
any one of them. 

(m) "Improvements" include any construction, installation, alteration, addition, repair, or 
demolition to any part of the Mortgaged Premises now existing or hereafter 
constructed or to be constructed on the Lands. 

(n) "Indebtedness" means all moneys and liabilities matured or not, whether present or 
future, direct or indirect, absolute or contingent, now or at any time hereafter owing or 
incurred, by the Mortgagor, or the Borrower, or any Guarantor to the Mortgagee, 
including pursuant to the Note, Loan Agreement, the Guarantees, any document 
delivered in connection with the Loan Agreement, Note, or Guarantees, any other term 
sheet, this Collateral Mortgage, or any other Financing Document, and all interest, 
damages and Costs, and all premiums of Insurance upon any Fixtures, Taxes or other 
amounts paid by the Mortgagee in accordance with the provisions of this Collateral 
Mortgage. 

(o) "Interest Rate" means the highest rate chargeable by Mortgagee from time to time on 
the Obligations. 

(p) "Lands" means the lands and premises described In Schedule "A" annexed hereto. 

(q) "Loan Agreement" means the loan agreement dated with effect as of October 5, 2023 
among the Mortgagee as lender, and the Borrower, and guaranteed by the Guarantors. 

(r) "Monitor" has the meaning ascribed to it in Section 12 of this Collateral Mortgage. 

(s) "Mortgaged Premises" means the Lands and all Fixtures. 

(t) "Note" means the term promissory note dated with effect as of October 5, 2023, 
executed by the Borrower in favour of the Mortgagee and acknowledged by each of the 
Guarantors in connection with the Loan Agreement. 

(u) "Obligations" means all present and future Indebtedness and obligations of the 
Mortgagor, the Borrower, and the Guarantors to the Mortgagee, whether direct or 
indirect, absolute or contingent, liquidated or unliquidated, as principal, guarantor, or 
as surety, alone or with others, of whatsoever nature or kind, in any currency or 
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otherwise, under or in respect of agreements or dealings between the Mortgagor 

and/or Borrower and/or any Guarantor and the Mortgagee or agreements or dealings 

between the Mortgagor and/or Borrower and/or any Guarantor and others by which 

the Mortgagee may be or become in any manner whatsoever a creditor of the 

Mortgagor and/or the Borrower, and/or any Guarantor, including, without limitation, 

all of the Mortgagor's and/or the Borrower's and/or any Guarantor's obligations under 

the Note, Loan Agreement, any Guarantee, any other documents related to the Loan 

Agreement, and any other current or future Financing Documents. 

(v) "Permitted Liens" means any liens or encumbrances specifically consented to by the 

Mortgagee in the Loan Agreement or any Financing Document other than this 

Collateral Mortgage. 

(w) "Receiver shall include one or more of a receiver and a receiver and manager of all or 

any portion of the Mortgaged Premises appointed by the Mortgagee pursuant to this 

Collateral Mortgage or by a court of competent jurisdiction. 

(x) "Taxes" means all taxes, rates, and other impositions whatsoever which are now or 

may hereafter be imposed, charged, or levied by any authority creating a lien or charge 

on the Mortgaged Premises or any part thereof. 

2. Successors. The word "successor" as used in this Collateral Mortgage shall include an heir, 

executor, administrator, personal representative, or successor. 

3. Collateral Mortgage. As security for the payment and performance of all Obligations by the 

Mortgagor and the Borrower, the Mortgagor hereby charges, mortgages, and grants a security 

interest in the Mortgaged Premises to and in favour of the Mortgagee. 

4. Defeasance. Provided this Collateral Mortgage to be void upon payment In full on demand of 

all Indebtedness, Costs and Taxes and the performance in full of all other Obligations. 

5. Demand. In the event that the Mortgagor is called upon to pay any Indebtedness in accordance 

with the terms under which the same is or becomes payable or in the event of the default 

which is continuing by the Mortgagor in the performance of any of the covenants of the 

Mortgagor under any Financing Document, the Mortgagor shall be obligated to pay and the 

Mortgagee shall be entitled to forthwith make demand for payment of all such Indebtedness 

and any other monies secured hereby. 

6. Covenants of Mortgagor. The Mortgagor hereby covenants, agrees and declares as follows: 

(a) The Mortgagor shall pay to the Mortgagee the Indebtedness at the time or times and 
in the manner applicable thereto including as provided In any Financing Document. 

(b) The Mortgagor is the sole legal and beneficial owner of, and has good title in fee simple 

to the Mortgaged Premises free of all encumbrances other than the Permitted Liens. 

(c) The Mortgagor has the right to charge the Mortgaged Premises to the Mortgagee and 

to give this Collateral Mortgage to the Mortgagee upon the covenants contained herein. 

(d) On default, the Mortgagee shall have quiet possession of the Mortgaged Premises, 

free from all encumbrances other than the Permitted Liens. 
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(e) The Mortgagor will execute at the Mortgagor's expense such further assurances of the 

Mortgaged Premises as may be requisite. 

(f) The Mortgagor has done no act to encumber the Mortgaged Premises, except the 

Permitted Liens. 

(g) The Mortgagor shall pay as they fall due all Permitted Liens and Taxes and shall not 

suffer any construction, statutory or other liens or rights of retention, other than 

Permitted Liens, to remain outstanding upon any of the Mortgaged Premises. The 

Mortgagor shall, within one (1) month from the date fixed for payment of the last 

instalment of Taxes in each year, furnish the Mortgagee, if requested by it, with 

receipted tax bills showing all such Taxes for the year have been paid in full. 

(h) The Mortgagor shall not remove, destroy, lease, sell or otherwise dispose of any of the 

Mortgaged Premises or portion thereof or any interest therein. In the event the 

Mortgaged Premises or any part thereof are sold or disposed of prior to the full 

discharge of this Collateral Mortgage in any manner not authorized by this Collateral 

Mortgage, then all proceeds of such sale or disposition received by the Mortgagor shall 

be held by the Mortgagor as trustee for the Mortgagee until the Mortgagor has been 

fully released from this Collateral Mortgage by the Mortgagee. 

The Mortgagor shall place or cause to be placed and keep in force insurance in respect 

of the said Lands, Improvements and Fixtures to its full insurable value or in such 

amounts as the Mortgagee may reasonably require against all risks, with insurers 

approved by the Mortgagee and under policies satisfactory in form to the Mortgagee; 

and the loss clause in all such policies will be made payable to the Mortgagee and no 

insurance will be carried on the said Lands, Improvements and Fixtures other than 

such as is made payable to the Mortgagee in accordance with the provisions of this 

paragraph; and the Mortgagor will not do or omit or cause or suffer anything to be done 

or omitted whereby the policy or policies of insurance may be voided or become void;, 

and will pay all premiums and sums of money necessary for such purposes promptly 

as the same shall become due; and will forthwith assign and deliver to the Mortgagee 

the policy or policies of insurance and all renewal receipts thereto appertaining; and 

will deliver evidence of renewal to the Mortgagee at least seven days prior to the 

expiration of any policy; and In the event of any breach of the foregoing covenants 

respecting insurance the Mortgagee, without prejudice to its other rights hereunder, 

may, at its option effect such insurance as it may deem necessary on behalf of the 

Mortgagor and any amount paid thereof by the Mortgagee shall be payable forthwith 

to the Mortgagee and shall be a charge upon the Mortgaged Premises and shall bear 

interest at the highest rate charged in the Indebtedness from the time of such 
payments until paid. 

a) The Mortgagor shall forthwith on the happening of any loss or damage furnish at its 

own expense all necessary proofs and do all necessary acts to enable the Mortgagee 

to obtain payment of the insurance moneys; and any such insurance moneys received 

by the Mortgagee may, at the option of the Mortgagee, be applied in repairing or 

rebuilding the damaged or destroyed Improvements or Fixtures, or be applied to the 

payment of the moneys hereby secured in such manner as the Mortgagee may 

determine, or partly in one way and partly in another, and in the event of there being a 

surplus, if any, to pay the same to the Mortgagor or any person appearing to be entitled 

thereto. 
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(k) The Mortgagor shall allow any employees or authorized agents of the Mortgagee at any 
reasonable time to enter the premises of the Mortgagor to inspect the Mortgaged 
Premises, including without limitation the right to undertake soil, ground water, 
environmental or other tests, measurements or surveys in, on or below the Mortgaged 
Premises, and to inspect the books and records of the Mortgagor and make extracts 
therefrom, and shall permit the Mortgagee prompt access to such other persons as 
the Mortgagee may deem necessary or desirable for the purposes of inspecting or 
verifying any matters relating to any part of the Mortgaged Premises or the books and 
records of the Mortgagor, provided that any information so obtained shall be kept 
confidential, save as required by the Mortgagee in exercising its rights hereunder. If an 
event of default shall have occurred and be continuing under this clause, the 
Mortgagor shall pay all costs and expenses of agents retained by the Mortgagee for 
purposes of inspection under this clause (k). 

(I) Without the prior written consent of the Mortgagee, the Mortgagor shall not create or 
suffer to exist any charge or encumbrance over all or any portion of the Mortgaged 
Premises ranking or purporting to rank prior to, par! passu with or subordinate to the 
charges hereof, other than Permitted Liens. 

(m) The Mortgagor shall not grant, create, assume, or permit to exist any conditional sale 
agreement, mortgage, pledge, charge, assignment, lease, or other security, except 
Permitted Liens, whether fixed or floating upon the whole or any part of the Mortgaged 
Premises. This covenant shall be a restrictive covenant for the benefit of the 
Mortgagee's interest as mortgagee of the Mortgaged Premises and the burden shall 
run with the Interest of the Mortgagor as owners of the Mortgaged Premises. 

(n) All Fixtures are and shall, immediately on being placed upon the Mortgaged Premises, 
become fixtures and a part of the Mortgaged Premises and form a part of this security; 
and the Mortgagor hereby grants and releases to the Mortgagee all of its claims upon 
the Mortgaged Premises subject to the proviso for defeasance in Section 4 above. 

The Mortgagee may distrain for arrears of interest and for overdue principal and any 
other sum payable hereunder. The Mortgagor waives the right to claim exceptions and 
agrees that the Mortgagee shall not be limited in the amount for which it may distrain. 

The Mortgagee may make any payment or cure any default under any Permitted 
Encumbrance and may pay and satisfy the whole or any part of any liens, Taxes, 
charges or encumbrances now or hereafter existing in respect of the Mortgaged 
Premises. In the event of the Mortgagee making any such payment or curing a default 
or satisfying any such liens, Taxes, charges or encumbrances it shall be entitled to all 
the equities and securities of the person or persons so paid and is hereby authorized 
to retain any discharge thereof without registration for so long as it may think fit so to 
do. 

(q) The Mortgagor will keep the Mortgaged Premises in good condition and repair and shall 
not permit any act of waste to be committed upon the Mortgaged Premises. If the 
Mortgagor neglects to keep the Mortgaged Premises in good condition and repair or 
commits or permits any act of waste on the Mortgaged Premises (as to which the 
Mortgagee shall be sole judge), the Mortgagee may make such repairs and 
replacements as it deems necessary. 
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(r) The Mortgagor shall diligently and continuously maintain, develop and construct the 

Improvements or cause the Improvements to be maintained, developed and 

constructed in accordance with plans and specifications previously approved by the 

Mortgagee, all in a good and workmanlike manner as first class buildings or 

Improvements and in the event that the Mortgagor shall fail to proceed diligently with 

any required work for a period of ten (10) consecutive days, the Mortgagee or its 

representatives may enter into the Mortgaged Premises and do any or all work which 

they may consider necessary or desirable to complete such Improvements or to protect 

the same from deterioration. 

(s) The Mortgagor shall not make any material improvement, whether financed by the 

Mortgagee or otherwise, without the prior written consent of the Mortgagee which 

consent will not be unreasonably withheld or delayed and except in accordance with 

contracts, plans and specifications approved by the Mortgagee in writing prior to the 

commencement of work on the Improvement. 

(t) The Mortgagor shall at all times comply with all of its Obligations. 

(u) Where any portion of the Improvements are to be constructed, they shall be 

constructed in a good and workmanlike manner using first class quality materials in 

accordance with the plans and specifications approved by the Mortgagee and shall 

comply with all restrictions, conditions, ordinances, codes, regulations and laws, 

regulations and the requirements of governmental departments and agencies having 

direction over, or an interest in the Lands or the Improvements. 

(v) All utility services necessary for the operation and use of the Mortgaged Premises for 

their intended purpose, including, but not limited to, water supply, storm and sanitary 

sewer facilities, gas, electric and telephone facilities, are available to the boundaries 

of the Lands. 

(w) The Lands are contiguous to publicly dedicated streets or roads or highways and 

vehicular and pedestrian access thereto is permitted or, if not, are the dominant 

tenement of an easement or easements creating the perpetual right of such access to 

any such publicly dedicated streets or roads or highways. 

Any defects in the construction or variation in the construction of any of the 

Improvements shall be promptly corrected by the Mortgagor to the satisfaction of the 

Mortgagee. 

Any and all of the personal property, elevators, furnaces, refrigerators, ranges, hot 

water tanks, dishwashers, carpeting, furniture, furnishings, fixtures, attachments and 

equipment (collectively the "Chattels") delivered upon, or attached to the Mortgaged 

Premises or intended to become a part thereof, will be kept free and clear of all chattel 

mortgages, conditional vendors' liens and all liens, encumbrances and security 

interests other than as may be granted to the Mortgagee and the Mortgagor will be the 

absolute owner of the Chattels and will, from time to time, furnish the Mortgagee with 

satisfactory evidence of such ownership, including searches of applicable public 

records. Upon the Mortgagee's request, the Mortgagor will forthwith execute and 

deliver a supplemental debenture or other security instrument upon the Chattels and 

such other supporting documents as the Mortgagee may require in connection 

therewith, including financing statements and searches of records under any 

applicable legislation, 
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(z) The Mortgagor will pay or cause to be paid as soon as the same are due all claims and 
demands of contractors and materialmen and all wages, salaries, holiday pay, workers 
compensation assessments or other charges or any nature or kind (the "Claims"), 
which could in any circumstances constitute a lien or charge on the Mortgaged 
Premises and the Mortgagor will from time to time on demand provide the Mortgagee 
with such books, payrolls, or other records, receipts, certificates and declarations as 
the Mortgagee may deem necessary to satisfy itself that such Claims have been paid 
as soon as the same are due. 

7. Quiet Possession. Until default of payment or default in performance of its Obligations, the 
Mortgagor shall have quiet possession of the Mortgaged Premises. 

8. Condominium. If the Mortgaged Premises or any part thereof is or becomes a unit or units in 
a condominium, the provisions of this section shall apply. The Mortgagor covenants with the 
Mortgagee that: 

(a) The Mortgagor will promptly observe and perform all obligations imposed on the 
Mortgagor by the Condominium Act (Nova Scotia) or similar legislation and by the 
Declaration, the By-laws, and the Rules, as amended from time to time, of the 
Condominium Corporation, by virtue of the Mortgagor's ownership of the Mortgaged 
Premises. Any breach of the said duties and obligations shall constitute a breach of 
covenant under this Collateral Mortgage; 

(b) Without limiting or restricting the generality of the foregoing: 

(i) The Mortgagor will pay promptly when due any contributions to common 
expenses required of the Mortgagor as owner of the Mortgaged Premises; 

(ii) The Mortgagor will transmit to the Mortgagee forthwith upon the demand of 
the Mortgagee satisfactory proof that all common expenses assessed against 
or in respect of the Mortgaged Premises have been paid as assessed; 

(iii) The Mortgagee may pay out of and deduct from any advance of monies 
secured hereunder all contributions to the common expenses assessed 
against or in respect of the Mortgaged Premises which have become due and 
payable and are unpaid at the date of such advance; and 

(iv) Whenever and so long as the Mortgagee so requires the Mortgagor shall on or 
before the date when any sum becomes payable by the Mortgagor in respect 
of common expenses pay such sum to the Mortgagee. The Mortgagee shall 
forthwith on receipt thereof remit all such sums to the Condominium 
Corporation on behalf of the Mortgagor or as the Condominium Corporation 
may from time to time direct; 

(c) The Mortgagee is hereby irrevocably authorized and empowered to exercise the right 
of the Mortgagor as the owner of the Mortgaged Premises, 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 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 
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or consent. 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 

said 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 said right to vote or consent shall not constitute the 

Mortgagee a mortgagee in possession; and 

(d) If the Mortgaged Premises or any part thereof shall become a unit or units in a 

condominium at any time after the execution and delivery of this Collateral Mortgage, 

the Mortgagor shall, whenever requested by the Mortgagee, execute and deliver any 

further and other charges, assurances or other instruments as the Mortgagee shall 

require in order to preserve, protect or perfect the security provided by this Collateral 

Mortgage and each of the provisions thereof, including without limitation a further 

charge covering all of the units in the said condominium and their appurtenant 

common interests. 

9. Waivers. The Mortgagee may waive in writing any breach by the Mortgagor of any of the 

provisions contained in this Collateral Mortgage or any default by the Mortgagor in the 

observance or performance of any covenant or condition required to be observed or performed 

by the Mortgagor under any applicable Financing Document, provided that no such waiver by 

the Mortgagee shall extend to or be taken in any manner to affect any subsequent breach or 

default or the rights resulting therefrom. 

10. Performance of Covenants. If the Mortgagor shall fail to perform any covenant on its part 

contained in any Financing Document, the Mortgagee may in its absolute discretion perform 

any such covenant capable of being performed by it, but the Mortgagee shall be under no 

obligation to do so. If any such covenant requires the payment of money or if the Mortgaged 

Premises shall become subject to any encumbrance ranking in priority to the lien hereof other 

than a Permitted Encumbrance, the Mortgagee may in its absolute discretion make such 

payment and/or pay or discharge such encumbrance, but shall be under no obligation to do 

so. All sums so paid by the Mortgagee shall immediately be payable by the Mortgagor to the 

Mortgagee, shall bear interest at the Interest Rate until paid in full and shall constitute a 

charge upon the Mortgaged Premises. No such performance or payment shall relieve the 

Mortgagor from any default hereunder or any consequences of such default. 

11. Appointment of Monitor. If in the opinion of the Mortgagee, acting reasonably, a material 

adverse change has occurred in the financial condition of the Mortgagor, or if the Mortgagee 

in good faith believes that the ability of the Mortgagor to pay any of their obligations to the 

Mortgagee or to perform any other covenant contained herein has become impaired, or if an 

event of default has occurred, the Mortgagee may by written notice to the Mortgagor, appoint 

a monitor (the "Monitor) to investigate any or a particular aspect of the Mortgagor or its 

business and affairs for the purpose of reporting to the Mortgagee. The Mortgagor shall give 

the Monitor its full co-operation, including full access to facilities, assets and records of the 

Mortgagor and to their creditors, customers, contractors, employees, auditors, legal counsel 

and agents. The Monitor shall have no responsibility for the affairs of the Mortgagor nor shall 

it participate in the management of the Mortgagor's affairs and shall incur no liability in respect 

thereof or otherwise in connection with the Mortgagor, its business and affairs or the 

Mortgaged Premises. The Monitor shall act solely on behalf of the Mortgagee and shall have 

no contractual relationship with the Mortgagor as a consultant or otherwise. The appointment 
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of a Monitor shall not be regarded as an act of enforcement of this Collateral Mortgage. All 

reasonable fees and expenses of the Monitor (including complete reimbursement for 100% of 

all legal fees and disbursements) shall be paid by the Mortgagor upon submission to it of a 

written invoice therefor. The Mortgagee at its option upon the occurrence of an event of default 

may appoint or seek to have appointed the Monitor or Receiver, receiver and manager, 

liquidator, or trustee in bankruptcy of the Mortgagor or the Mortgaged Premises or any part 

thereof. 

12. Continuing and Additional Security. The security hereby constituted is continuing security for 

the payment of all Indebtedness and the fulfilment of all Obligations and such security is in 

addition to any other security now or hereafter held by the Mortgagee. The taking of any action 

or proceedings or refraining from so doing, or any other dealings with any other security for the 

moneys secured hereby, shall not release or affect the obligations of the Mortgagor hereunder 

or under any Financing Document. 

13. Remedies. Upon the happening of any Event of Default (as such term is defined in the Loan 

Agreement), whether such Event of Default is caused by the act or omission of the Mortgagor, 

the Borrower, or any other party, in addition to any other rights or remedies available to it 

hereunder or at common law or equity or pursuant to any statute, and to the extent that such 

remedies are available in the province in which the Mortgaged Premises is located, the 

Mortgagee shall have the following rights and powers: 

(a) to enter upon and possess all or any part of the Mortgaged Premises; 

(b) to hold, use, repair, preserve, maintain, complete, construct and build all or any part 
of the Mortgaged Premises and make such replacements thereof and changes or 

additions thereto as the Mortgagee shall deem advisable; 

(c) on default of payment for at least fifteen (15) days the Mortgagee or its agents or 

representatives may enter on and/or lease the Mortgaged Premises or on default of 

payment for at least fifteen (15) days, subject to the laws conferred on mortgagees in 

the province or territory where the Mortgaged Premises are located, may on at least 

thirty (30) days' notice sell the Mortgaged Premises. In the event that the giving of such 
notice shall not be required by law or to the extent that such requirements shall not be 
applicable, it is agreed that notice may be effectually given by giving it in accordance 

with paragraph 28 hereof; and such notice shall be sufficient although not addressed 
to any person or persons by name or designation and notwithstanding that any person 

to be affected thereby may be unknown, unascertained or under disability. The 

Mortgagee may sell the Mortgaged Premises or any part thereof by public auction or 

private sale, for such price as can reasonably be obtained therefor, and on such terms 

as to credit and otherwise, and with such conditions of sale and stipulations as to title 
or evidence or commencement of title or otherwise, as it shall in its discretion deem 

proper, and in the event of any sale on credit or for part cash and part credit, the 

Mortgagee shall not be accountable for or charged with any moneys until actually 

received. The Mortgagee may rescind or vary any contract of sale and may buy in and 
resell the Mortgaged Premises or any part thereof without being answerable for loss 
occasioned thereby. No purchaser or lessee shall be bound to enquire into the legality, 

regularity or propriety of any sale or lease or be affected by notice of any irregularity or 
impropriety of any kind; and no lack of default or want of notice or other requirement 

or any irregularity or impropriety of any kind shall invalidate any sale or lease 

hereunder. The Mortgagee may sell or lease without entering into actual possession of 
the Mortgaged Premises and when it desires to take possession it may break locks 
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and bolts and while in possession or upon any sale or lease the Mortgagee shall be 

accountable only for moneys which are actually received by it. Sales may be made from 

time to time of parts of the Mortgaged Premises to satisfy any portion of the 

Indebtedness or other sums owing hereunder and leaving the Indebtedness or the 

residue thereof secured hereunder on the remaining Mortgaged Premises. The 

Mortgagor hereby appoints the Mortgagee its true and lawful attorney and agent to do 

all things and execute all documents to effectually complete such sale. The Mortgagee 

may lease or take sale proceedings hereunder notwithstanding that other mortgage 

proceedings have been taken or are then pending; 

(d) to appoint by instrument in writing any person or persons to be a Receiver of all or any 

portion of the undertaking, property and assets of the Mortgagor forming the 

Mortgaged Premises and all rents, issues, incomes and profits to be derived therefrom, 

to fix the Receivers remuneration and from time to time to remove any Receiver so 

appointed and appoint another or others in his stead; 

(e) to apply to any court of competent jurisdiction for the appointment of a Receiver of all 

or any portion of the undertaking, property and assets hereby charged; and 

(f) to apply to any court of competent jurisdiction to foreclose the Mortgagor's right, title 

and equity of redemption to the Mortgaged Premises or any part or portion thereof, or 

any other action, suit, remedy, or proceeding authorized or permitted under this 

Collateral Mortgage or by law or equity. 

14. Powers of Receiver. 

(a) Any Receiver shall have all of the powers of the Mortgagee set forth in this Collateral 

Mortgage and, in addition, subject to applicable laws in the province in which the 

Mortgaged Premises is located, shall have the following powers: 

(i) to carry on the business of the Mortgagor and to enter into any compromise or 

arrangement on behalf of the Mortgagor; 

(ii) with the prior written consent of the Mortgagee to borrow money in his name 

or in the Mortgagor's name, for the purpose of carrying on the business of the 

Mortgagor and for the preservation and realization of the undertaking, property 

and assets of the Mortgagor including, without limitation, the right to pay 
persons having prior charges or encumbrances on properties on which the 
Mortgagor may hold charges or encumbrances, with any amount so borrowed 

and any interest thereon to be a charge upon the Mortgaged Premises in 
priority to this Collateral Mortgage; 

(iii) to make such arrangements, at such time or times as the Receiver may deem 
necessary without the concurrence of any other persons, for the repairing, 
finishing, adding to, or putting in order the Mortgaged Premises including 
without restricting the generality of the foregoing to complete, with such 
variations, additions and deletions as the Mortgagee may approve, the 
construction of the Mortgaged Premises, or award the same to others to 
complete, and in either of such cases, shall have the right to 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 on the Lands) and 
property of every kind and description; 
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(iv) to sell or lease or concur in the selling or leasing of the whole or any part of the 

Mortgaged Premises and in exercising the Receiver's foregoing power to sell 

or lease the Mortgaged Premises the Receiver may in his absolute discretion: 

(A) sell or lease the whole or any part of the Mortgaged Premises by public 
or private tender or by private contract; 

(B) grant options to purchase or lease or both; 

(C) grant rights of first refusal to purchase or lease or both; 

(D) complete any contract for sale, lease, option or right of first refusal; 

(E) enter into open, exclusive and multiple listing contracts for sale or 
lease; 

(F) sign and file subdivision, condominium, strata, consolidation or other 
plans, plats or declarations; 

(G) complete and file prospectuses, disclosure statements or affidavits in 
connection with any proposed disposition of the Mortgaged Premises 
or any portion or portions thereof; 

(H) effect a sale or lease by conveying in the name of or on behalf of the 
Mortgagor or otherwise; 

(i) make any stipulation as to title or conveyance or commencement of 
title; 

rescind or vary any contract of sale, lease, option or right of first refusal; 

(K) resell or release without being answerable for any loss occasioned 
thereby; 

(L) sell on terms as to credit as shall appear to be most advantageous to 
the Receiver and if a sale is on credit the Receiver shall not be 
accountable for any moneys until actually received; and 

(M) make any arrangements or compromises which the Receiver shall 
think expedient; 

(b) Any Receiver appointed pursuant to the provisions hereof shall be deemed to be an 
agent of the Mortgagor for the purposes of: 

carrying on and managing the business and affairs of the Mortgagor; and 

(ii) establishing liability for all of the acts or omissions of the Receiver while acting 
in any capacity hereunder and the Mortgagee shall not be liable for such acts 
or omissions, 

*10050067/00003/4947569/y3 



provided that, without restricting the generality of the foregoing, the Mortgagor 

irrevocably authorizes the Mortgagee to give instructions to the Receiver relating to the 

performance of its duties as set out herein. 

15. Attorney. The Mortgagor hereby irrevocably nominates, constitutes and appoints the 

Mortgagee and any person further designated by the Mortgagee as the true and lawful attorney 

of the Mortgagor for and in the name of the Mortgagor after an Event of Default has occurred 

and Is continuing and this Collateral Mortgage or any other security held by the Mortgagee for 

the Indebtedness or other Obligations has become enforceable, to execute and do any deeds, 

documents, transfers, demands, assignments, assurances, consents and things which the 

Mortgagor is obliged to sign, execute or do hereunder and to commence, continue and defend 

any proceedings authorized to be taken hereunder and generally to use the name of the 

Mortgagor in the exercise of all or any of the powers hereby conferred on the Mortgagor and 

on any Receiver appointed hereunder. 

16. Application of Moneys. All moneys actually received by the Mortgagee or the Receiver pursuant 

to Sections 13 and 14 of this Collateral Mortgage shall be applied: 

(a) first, in payment of claims, if any, of creditors of the Mortgagor (including any claim of 

the Receiver pursuant to Section 14(a)), ranking in priority to the charges created by 

this Collateral Mortgage as directed by the Mortgagee or the Receiver; 

(b) second, in or towards payment of all applicable Costs; 

(c) third, in or towards payment or satisfaction of any remaining Indebtedness in such 

order as the Mortgagee in its sole discretion may determine; 

(d) fourth, in or towards the payment of the obligation of the Mortgagor to persons, if any, 

with charges or security interests against the Mortgaged Premises ranking subsequent 

to those in favour of the Mortgagee; and 

(e) fifth, subject to applicable law, any surplus shall be paid to the Mortgagor. 

17. Release. Extensions. etc. The Mortgagee may in its sole discretion at all times release any part 

or parts of the Mortgaged Premises either with or without any consideration therefor, without 

responsibility therefor and without thereby releasing any other part of the Mortgaged Premises 

or any person from his obligations under any applicable Financing Document or from any of 

the covenants herein or therein contained and without being accountable to the Mortgagor for 

the value thereof or for any money except that actually received by the Mortgagee, it being 

expressly agreed that every part of the Mortgaged Premises into which it is or may hereafter 

be divided does and shall stand charged with the whole of the amount hereby secured. The 

Mortgagee may grant time, renewals, extensions, indulgences, releases and discharges to, 

may take additional securities may give any securities up, may abstain from taking securities 

or from perfecting securities, may accept compositions, and may otherwise deal with the 

Mortgagor and all other persons and securities as the Mortgagee may see fit without 

prejudicing the rights of the Mortgagee under this Collateral Mortgage. 

18. No Change in Rights. 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 the amount or terms of any Indebtedness 

or of any Financing Document. 
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19. No Merger. The taking of any judgment or the exercise of any power of seizure or sale shall not 
operate to extinguish the liability of the Mortgagor to perform its Obligations or to pay 
Indebtedness hereby secured, shall not operate as a merger of any covenant herein contained 
or affect the right of the Mortgagee to interest at the Interest Rate in effect from time to time 
hereunder, and the acceptance of any payment or other security shall not constitute or create 
any novation. The execution and delivery of this Collateral Mortgage or of any instruments or 
documents supplemental hereto shall not operate as a merger of any representation, warranty, 
term, condition or other provision contained in any other obligation or indebtedness of the 
Mortgagor to the Mortgagee or under any Offer of Finance. 

20. Assignment of Rents. Subject to the proviso for defeasance, and as additional and separate 
continuing security for the Mortgagor's Obligations, the Mortgagor hereby assigns to the 
Mortgagee subject to the rights of the holders of the Permitted Liens all present and future 
leases of the Mortgaged Premises or any part thereof, and all rents, issues, incomes and 
profits now or hereafter derived from the leases, sub-leases or the Mortgaged Premises or any 
part thereof, together with the benefit of all covenants, agreements and provisos contained in 
such leases or sub-leases as the case may be. The Mortgagor will execute and deliver to the 
Mortgagee, from time to time, upon the request of the Mortgagee and at the expense of the 
Mortgagor, assignments in registrable form in the Mortgagee's usual form of all leases and 
rents relating to the Mortgaged Premises and such other notices or documents as may be 
required by the Mortgagee. Until an Event of Default occurs the Mortgagor may demand, 
receive, collect and enjoy the rents only as the same fall due and payable and, except for the 
last month's rental, not in advance, but nothing shall permit or authorize the Mortgagor to 
collect or receive rents contrary to the covenants contained herein. Nothing in this Collateral 
Mortgage shall make the Mortgagee responsible for the collection of rents payable under any 
lease of the Mortgaged Premises or any part thereof or for the performance of any covenants, 
terms or conditions contained in any such lease. The Mortgagee shall be liable to account only 
for such rents as actually come into its hands after the deductions of reasonable collection 
charges in respect thereof and may apply such rents to the repayment of the Indebtedness 
and Costs. 

21. Interpretation. Unless the context otherwise requires, words reporting the singular include the 
plural and vice-versa and words importing gender include all genders; all rights, advantages, 
privileges, immunities, powers and things hereby secured to the Mortgagee shall be equally 
secured to and exercisable by its successors and assigns; all covenants and liabilities entered 
into or imposed hereunder upon the Mortgagor shall be equally binding upon its heirs, 
executors, administrators and assigns or successors and assigns as the case may be; all such 
covenants, liabilities and obligations shall be joint and several; time shall be of the essence 
hereof; and all provisions hereof shall have effect notwithstanding any statute to the contrary. 

22. Headings. The division of this Collateral Mortgage into separate sections, paragraphs and 
clauses and the insertion of headings are included for convenience of reference only and are 
not intended to affect the construction or interpretation of the Collateral Mortgage nor are they 
intended to be full or accurate descriptions of the contents. 

23. No Obligation to Advance. Neither the execution nor registration of this Collateral Mortgage, 
nor the advance of any moneys of any amounts secured hereby shall bind the Mortgagee to 
advance any amounts pursuant to any Financing Document secured hereby or any part 
thereof, but nevertheless the charges created hereby shall take effect upon execution hereof. 

24. Disclosure of Information. The Mortgagor acknowledges that pursuant to the provisions of 
applicable construction lien legislation, the Personal Property Security Act and other similar 
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legislation, the Mortgagee may be obliged to release information relating to any Offer of 

Finance, this Collateral Mortgage, the Indebtedness and any amounts advanced thereunder 

or secured hereby. The Mortgagor hereby authorizes the Mortgagee to release all such 

information and any other information it may, from time to time, be required to release by law 

to those entitled to such information. 

25. Spousal Status. The Mortgagor shall forthwith notify the Mortgagee in writing of any change in 

the Mortgagor's spousal status and provide the Mortgagee with such further particulars as the 

Mortgagee may request. 

26. Discharge. After payment in full of all Indebtedness and Costs and the performance of all 

Obligations, the Mortgagee shall within a reasonable period of time after receipt of a written 

request therefor from the Mortgagor, provide the Mortgagor with a discharge of the Collateral 

Mortgage or an assignment or transfer of the Collateral Mortgage if so required and directed 

by the Mortgagor; any such discharge, assignment or transfer shall be prepared by the 

Mortgagee at the expense of the Mortgagor. 

27. Prover Law. This Collateral Mortgage shall be governed by and construed in accordance with 

the laws of the province where the Mortgaged Premises is located and the laws of Canada 

applicable therein. 

28. Notice and Payments. Any payments not received by the Mortgagee by two o'clock p.m. on a 

Business Day shall be deemed to have been received on the next Business Day. All notices 

and other communications ("Notices") provided for herein shall be in writing and shall be sent 

electronically as follows: (a) in the case of the Mortgagor to stevecaryi@me.com and (b) in the 

case of the Mortgagee, to charles@novillo.ca or such other e-mail address as the Lender may 

provide from time to time. Each Notice shall be deemed to have been given and received on 

the date and time the Notice is sent electronically by e-mail by the sender to the recipient's e-

mail address. Each party may change its electronic mail address for Notices and other 

communications hereunder by notice to the other parties. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF the Mortgagor has properly executed this Collateral Mortgage on the day and 
year first above written. 

)Wtness d bTvideo dmiferenee.

405165Q NOVA )1A LIMITED 

Name:Ate 
Title: Presi ent 

I have authority to. bind the. Mortgagor. 
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PROVINCE OF NOVA SCOTIA 

I CERTIFY that on this 16th day of October, 2023, 4551650. NOVA SCOTIA LIMITED, one of the parties 
thereto, caused the foregoing Mortgage to be executed in its name and on its behalf by Its proper 
officers duly authorized in that behalf in my preSence by video conference. 

Marc A. Reaublen 
A Barrister of the Supreme Court 

of Nova Seale 

PROVINCE OF NOVA SCOTIA 

AFFIDAVIT

I, Steven Caryl, of Halifax Regional Municipality, Province of Nova Scotia, make oath and say as follows: 

1. THAT I am the President of Annapolis Management Inc. (the "Company"), the mortgagor in the 
attached instrument, and as such have a personal knowledge of the matters herein deposed 
to and am authorized to bind the Company; 

2. THAT the Company is not now, nor will it be upon delivery of the attached Mortgage, a non-
resident of Canada within the meaning of the Income Tax Act (Canada); 

3. THAT this acknowledgment is made pursuant to s.31(a) of the Registry Act, R.S,N,S, 1989, 
c,392 or s, 19(1)(a) of the Land Registration Act as the case may be, for the purpose of 
registering the instrument, 

4, THAT 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 

5, THAT the real property described in the attached Mortgage has never been occupied as a 
Matrimonial Home by any of the shareholders of the. Company, nor does an interest in the 
Company entitle the owner or owners thereof to occupy the aforesaid property as a Matrimonial 
Home. 

SWORN TO from Winter Park, Florida to 
Halifax, this 16th day of October, 2023„ 
before me by video conference: 

MarcLk BeaCblen 
A Barrister. of:the Supreme Court. 

of Nova Scotia 
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Schedule "A" 

PID 00003236 

ALL that certain lot, piece or parcel of land and premises thereon, lying on the western side of Hollis 

Street in the City and County of Halifax and being the southern moiety or half part of Lot Number 13, 

Block Letter B, Gallands Division and the northern quarter part of Lot Number 12 in the said Block and 

Division before mentioned, and which said land may be more particularly described as follows: 

BEGINNING at a point on the western side line of Hollis Street distant measured in a southerly direction 

142 feet from the intersection formed by the said western side line of Hollis Street with the southern 

side line of Prince Street, said point of beginning being also the southwestern angle of the stone and 

masonry building now occupied and known as the Halifax Club; 

THENCE to run westerly along the southern face of the southern wall of the said Halifax Club and the 

prolongation westerly thereof 62 feet;

THENCE southerly parallel to Hollis Street 30.5 feet; 

THENCE easterly parallel to the first described line 62 feet to Hollis Street; 

AND THENCE northerly by the same 30.5 feet to the place of beginning. 

THE street lines herein referred to are those now laid down on the City Official Plan. 

Subject to a Notice of Heritage Designation as recorded in the Halifax Registry of Deeds in Book 3531 

at Page 1162. 

Subject to an Agreement registered in 2011 Document Number 98291249. 

The parcel was created by a subdivision that predates subdivision control or planning legislation or by-

laws in the municipality and therefore no subdivision approval was required for creation of this parcel. 
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GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made this 16th day of October, 2023. 

BETWEEN: 

4551.650 NOVA SCOTIA LIMITED, a body corporate 

( the "Assignor) 

- and - 

4518276 NOVA SCOTIA LIMITED, a body corporate 

(the "Assignee") 

WHEREAS the Assignor is the registered owner of the Property (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: 

(i) 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 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 

(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). 

*10027822/00038/4948330/v1 



(c) "Mortgage" shall mean a collateral 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. 

(d) 'Property' shall mean the lands and premises described in Schedule nAn 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. 

2. 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. 

3. 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. 

4. 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. 

5. 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 

6. 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. 

7. 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. 

8. 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. 

9. 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. 

10. 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. 

11. 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. 

12. 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. 

13. The provisions of this Agreement shall be construed according to the laws of the province in 

which the Property is situated. 

14. 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] 



WitnesSed 1Sy video conference. 

IN WITNESS WHEREOF the Assignor hereto has executed this Agreement effective as of the day and 

year first-abOye written. 

) 
) 
) 

) Per:
) 

4551650 NOVA. LIMITED. 

Name: tev 
Title: President 

I have authority to bind the Mortgagor. 



PRpvINCE. OF NOVA SCOTIA 

I CERTIFY that on. this 16th day of October, 2023, .4S51650 NOVA SCOTIA LIMITED, one of the parties 

thereto; caused the foregoing ASsignment to be executed In its name and on its behalf by Its proper 

officers duly authorized in that behalf in my presence by video conference, 

are Beaublen 
A Barrister ofIne Supreme Court 

of Nova Scotia 

PROVINCE OF NOVA SCOTIA 

AFFIDAVIT

I, Steven Caryl, of Halifax Regional Municipality, Province of NoVa Scotia, make oath and say as follows: 

1. THAT I ant the President of 4551650 .NOVA SCOTIA. LiM1TED. (the "Company"), the assignor in 

the attached inStrurnent, and as such have a. personal knowledge of the matters herein 

deposed to and am authorized to bind the Company; 

2. 'THAT  the Company is not now, nor will it be upon delivery of the attached AsSignment, a non-

resident of Canada within the, meaning of the Incotne Tax Act (Canada); 

3. THAI this aeknowledgment is made pursuant . to s.31(a) of the Registry Act, R.S.N.S, 1989, 

0.392 or s. 79(1)(a) of the Land Registration Act as the case may be, for the purpose of 

registering the instrument. 

4. THAT for the purpose Of this my affidavit "Matrimonial Home's means a dwelling and real 

property occupied by a person and that person's spouse as their family residence; and 

5: THAT the real property described in,the attached Assignment has never been occupied as a 

Matrimonial Home by any of the shareholders of the Company, nor does an interest In the 

Company entitle the owner or owners thereof to occupy the aforesaid property as a Matrimonial 

Home. 

SWORN' TO from Winter Park, Florida to 

Halifax, this 16,0 day of OctOber, 2023; 

before me by video conference; 

Marc. Beaubieri 
A Barrister of the Supreme Court 

of Nova Scotia 

) 
) 
) 
) 
) 
) 
) 
) 
) STEVEN CA YI 

) 



SCHEDULE "A" 
Property 

PID 00003236 

ALL that certain lot, piece or parcel of land and premises thereon, lying on the western side of Hollis 

Street in the City and County of Halifax and being the southern moiety or half part of Lot Number 13, 

Block Letter B, Gallands Division and the northern quarter part of Lot Number 12 in the said Block and 

Division before mentioned, and which said land may be more particularly described as follows: 

BEGINNING at a point on the western side line of Hollis Street distant measured in a southerly direction 

142 feet from the intersection formed by the said western side line of Hollis Street with the southern 

side line of Prince Street, said point of beginning being also the southwestern angle of the stone and 

masonry building now occupied and known as the Halifax Club; 

THENCE to run westerly along the southern face of the southern wall of the said Halifax Club and the 

prolongation westerly thereof 62 feet; 

THENCE southerly parallel to Hollis Street 30.5 feet; 

THENCE easterly parallel to the first described line 62 feet to Hollis Street; 

AND THENCE northerly by the same 30.5 feet to the place of beginning. 

THE street lines herein referred to are those now laid down on the City Official Plan. 

Subject to a Notice of Heritage Designation as recorded in the Halifax Registry of Deeds in Book 3531 

at Page 1162. 

Subject to an Agreement registered in 2011 Document Number 98291249. 

The parcel was created by a subdivision that predates subdivision control or planning legislation or by-

laws in the municipality and therefore no subdivision approval was required for creation of this parcel. 
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Form 39.09 
Exhibit Stamp 

Hfx No. 539955 

This is Exhibit "V" referred to in the 
affidavit of Joanne Caryi, sworn to before 
me on January vs, 2025. 

Signature 

EMMA R. VOSSEN 
A Barrister of the Supreme 

Court of Nova Scotia 

PL# 179571/15232721 



MORTGAGE 

THIS INDENTURE made as of the 16th day of October, 2023; 

BETWEEN: 

4561660 NOVA SCOTIA LIMITED 

(hereinafter called the "MORTGAGOR") 

OF THE FIRST PART 

- and - 

3046475 NOVA SCOTIA LIMITED 

(hereinafter called the "MORTGAGEE") 

OF THE SECOND PART 

RECITAL 

(a) The Mortgagor at the time of execution hereof is seized of an estate in fee simple in 

possession of the lands hereinafter described in Schedule "A" (the "Lands") and has 

applied to the Mortgagee for a loan upon the security of a mortgage thereon. 

WITNESSETH that in consideration of the sum of FIVE HUNDRED THOUSAND DOLLARS 

($500,000.00) of lawful money of Canada now paid by the Mortgagee to the Mortgagor, the receipt 

whereof is hereby acknowledged, the Mortgagor DOTH HEREBY GRANT AND MORTGAGE 

unto the Mortgagee the Lands described in Schedule "A" hereto annexed as and by way of a 

mortgage and charge as security for the due payment of the Principal Sum (as hereinafter defined) 

and the due performance of the obligations of the Mortgagor regarding the Principal Sum. 

PROVIDED ALWAYS that this Mortgage shall be void upon payment to the Mortgagee of the 

said full sum of FIVE HUNDRED THOUSAND CANADIAN DOLLARS ($500,000.00) (the 

"Principal Sum") of lawful money of Canada, along with any and all accrued interest. The 

Mortgage shall have a term of twenty-four months (24) months (the "Term") and shall bear interest 

at a rate of ten percent (10%) per annum. The Mortgagor shall make regular monthly payments 
of principal and interest in the amount of $45,833.33 starting on November 17, 2023 and monthly 

thereafter on the 16th of each month up to and including April 16, 2023 and thereafter the 

Mortgagor shall make regular monthly interest only payments of $2,083.33, payable monthly on 

the last day of the month in arrears. Any remaining balance, together with any outstanding 

interest, shall be due and payable in full on or before October 16, 2025. This Mortgage may be 

prepaid in whole or in part at any time or times throughout the duration of the Term without notice 

or penalty to the Mortgagor. 

Provided always that this Mortgage shall be void upon payment to the Mortgagee at 
 , or at such other place as the Mortgagee may 
designate, in lawful money of Canada, of the Principal Sum. 
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1. MORTGAGOR• S COVENANTS 

The Mortgagor covenants with the Mortgagee as follows that: 

(a) PAYMENT 

The Mortgagor will pay unto the Mortgagee and its successors and assigns, the Principal Sum at 
the time and in the manner aforesaid, and that the Mortgagor will in every respect observe the 
above provisos. And that after breach of any of the covenants, provisions and provisos herein 
contained it shall and may be lawful for the Mortgagee, its successors or assigns, peaceably and 
quietly to enter into, hold and enjoy the Lands and appurtenant interest, without hindrance, 
eviction, denial or disturbance of, from, or by, any person or persons, lawfully claiming, or to claim 
the same, or any part thereof. 

(b) TITLE 

The Mortgagor has a good, sure, perfect and indefeasible estate of inheritance, in fee simple, in 
the Lands; and that, the Lands are free from financial encumbrances and the Mortgagor hath 
good right, full power and lawful authority to grant and convey the same In the manner and form 
aforesaid, according to the true intent and meaning hereof and that the Mortgagor will execute 
such further assurances of the Lands as may be requisite. And also, the Mortgagor shall and will 
by these presents WARRANT and forever DEFEND the land unto the Mortgagee, its Successors 
or Assigns, against the lawful claims and demands of all persons subject as aforesaid. 

(c) TAXES 

The Mortgagor will pay all taxes, rates and assessments and other impositions which are now or 
which may hereafter be levied, rated, charged, assessed or imposed upon the Lands or any part 
thereof or in respect thereof no matter by whom or by what authority imposed which the Mortgagor 
shall have been rendered liable to pay and will produce receipts as evidence of payment therefore, 
including, without limitation, municipal taxes, school taxes and local improvement rates 
chargeable against the Lands or any part thereof. 

(d) INSURANCE 

The Mortgagor will forthwith insure and during the continuance of this Mortgage keep Insured in 
favour of the Mortgagee against loss or damage by the perils of fire and such other perils as the 
Mortgagee may require, including at least loss or damage by explosion, falling object, impact by 
vehide or aircraft, rupture of healing, plumbing or air conditioning systems, smoke, riot or civil 
commotion, vandalism and malicious act, windstorm and hall, each and every building on the Lands 
(if any) and which may hereafter be erected thereon, both during erection and thereafter. for a total 
amount not less than the replacement cost of each and every said building with an insurance 
company duly authorized to carry on business as such and under policies satisfactory in form to the 
Mortgagee; and each policy of insurance shall provide that every loss, if any, shall be payable to the 
Mortgagee as its interest may appear in accordance herewith, subject to a standard form of mortgage 
clause or other mortgage clause approved by the Mortgagee and the Mortgagor will forthwith assign, 
transfer and deriver to the Mortgagee the policy or policies of insurance and aft renewal receipts 
thereto appertaining; and no insurance will be carried on improvements or buildings on the Lands 
other than such as is made payable to the Mortgagee in accordance with the provisions of this 
paragraph; and the Mortgagor will not do or omit or cause or suffer anything to be done, omitted, 
caused or suffered whereby the policy or policies of insurance, as aforesaid, may be voided or 
become void; and the Mortgagor will pay all premiums and sums of money necessary for such 
purposes promptly as the same shall become due and will deliver evidence of renewal to the 
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Mortgagee at least three (3) days prior to the expiration of any policy of insurance; and, in the event 

of any breach of the foregoing covenants respecting insurance, the Mortgagee, without prejudice to 

its other rights hereunder, at its option, effect such insurance and any amount paid therefore by the 

Mortgagee shall be added to the Principal Sum secured by this Mortgage and shall bear Interest at 

the same rate as set out herein from the time of such payment and shall be immediately payable; 

and forthwith on the happening of any loss or damage, the Mortgagor will furnish at its own expense 

all necessary proofs, and do all necessary ads 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 every 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 Lands or be 

paid to the Mortgagor or any other person appearing by the registered title to be orb have been the 

owner of the Lands or be applied or paid partly in one way and partly in another, or it maybe applied, 

in the sole discretion of the Mortgagee, in whole or in part on the Principal Sum of this Mortgage, or 

any part thereof whether due or not then due. 

(e) REPAIRS 

The Mortgagor will keep the Lands and the buildings, erections and improvements thereon or 

hereafter brought or erected thereon in good condition and repair according to the nature and 

description thereof respectively to the satisfaction of the Mortgagee and in accordance with the 

Mortgagor's obligations under all leases of the Lands, and that it will keep the Lands and buildings, 

fixtures and improvements thereon, in good condition and repair according to the nature and 
description thereof and that it will not commit any act of waste, and the Mortgagor will not make 
or permit to be made any alterations or additions in, or to, the Lands without the consent in writing 
of the Mortgagee first had and obtained. which consent shall not unreasonably be withheld, and 
that the Mortgagee may enter upon and inspect the Lands and the reasonable cost of such 
inspection shall forthwith be paid by the Mortgagor to the Mortgagee. 

(f) RECORDS 

The Mortgagor covenants and agrees to maintain proper records and books of account with 
respect to the revenues and expenditures upon the land and will permit the Mortgagee, or any 
person appointed by the Mortgagee for that purpose, to examine such books at all reasonable 
limes and to make copies or extracts therefrom and will give the Mortgagee all information with 
regard to the incomings and outgoings of the land which the Mortgagee may reasonably require; 
and further that the Mortgagor will, not more than once each year, upon receiving seven (7) days' 
notice from the Mortgagee, sign and transmit to the Mortgagee a Just and true account of such 
revenues and expenditures or other reasonable information which the Mortgagee may require 
with regard to the land and if required. verify the same by statutory declarations. 

(g) FIXTURES 

The Mortgagor covenants and agrees that all furnaces, machinery, motors, boilers, oil and gas 
burners, stokers, blowers, water heaters, tanks, electric light fixtures, sprinklers, window blinds, 
screen doors and windows, storm doors and windows, television antennae, washers, dryers, air 
conditioning, ventilating, plumbing, electrical, cooling, lighting, heating, cooking and refrigeration 
equipment, and all apparatus and equipment appurtenant thereto now or hereafter In place or 
installed upon the Lands, shall for the purpose of this Mortgage be fixtures and form part of the 
Lands whether or not affixed in law to the Lands. 
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2. DEFAULT 

On default of any terms and conditions of this Mortgage, the security constituted hereby shall 
forthwith become enforceable. The Mortgagor shall be deemed to be in default of the terms and 
conditions of this Mortgage upon the occurrence of any one or more of the following events: 

(a) there Is default under any of the terms, conditions. covenants or agreements of 
this Mortgage, including any payment default hereunder or thereunder; 

(b) if the Mortgagor or any of the guarantors of the Mortgage becomes insolvent, or if 
either the Mortgagor or any of the guarantors of the Mortgage makes an 
assignment under the Bankruptcy and Insolvency Act (Canada), or if a Bankruptcy 
Petition should be presented against either the Mortgagor or any of the guarantors 
of the Mortgage or if a receiving order or an application for a receiving order is 
made against either the Mortgagor or any of the guarantors of the Mortgage or if 
either the Mortgagor or any of the guarantors of the Mortgage files a proposal, or 
give notice of their intention to tile a proposal, pursuant to the Bankruptcy and 
Insolvency Act (Canada), or if any other bankruptcy or insolvency proceedings are 
commenced with respect to either the Mortgagor or any of the guarantors of the 
Mortgage; 

(c) if any change occurs in the financial position of the Mortgagor or any of the 
guarantors of the Mortgage which the Mortgagee, in its reasonable discretion, 
deems to be materially adverse to the ability of the Mortgagor or said guarantor to 
fulfill its obligations hereunder; 

(d) if the Mortgagor or any of the guarantors of the Mortgage ceases to carry on its 
business or paying its obligations as they become due; 

if the Mortgagor fails, or has failed, to comply with any of its respective obligations 
under the Excise Tax Act (Canada) to remit Goods and Services Tax or 
Harmonized Sales Tax ("HST'), as the case may be, to the Canada Revenue 
Agency or to keep all other necessary filings in a current position or if any action 
or collection proceeding is commenced by the Canada Revenue Agency against 
the Mortgagor in respect of Goods and Services Tax or HST. as the case may be, 
and/or any penalties or interest thereon which the Canada Revenue Agency claims 
is owing from the Mortgagor and such default shall continue for thirty (30) days 
after notice thereof to the Mortgagor by the Mortgagee to cure the same; 

(f) if a builders' lien action should be commenced against the Mortgagor with respect 
to the Lands or any portion thereof and such default shall continue for Thirty (30) 
days after notice thereof to the Mortgagor by the Mortgagee to cure the same; 

(g) if a creditor should enter judgment against the Mortgagor and such default shall 
continue for Thirty (30) days after notice thereof to the Mortgagor by the Mortgagee 
to cure the same; 

(e) 

(h) if the Lands or any portion thereof are abandoned, or if the Mortgagor does 
anything by which the value of the Lands are. in the reasonable opinion of the 
Mortgagee, diminished; 
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in the event of non-compliance, breach or violation by the Mortgagor of any term, 
condition, covenant, proviso or agreement herein contained; 

if any waste be permitted or suffered on the Lands; 

if the Mortgagor should grant, sell, assign, mortgage or otherwise alienate its equity 

of redemption in the Lands without having obtained the prior written consent of the 
Mortgagee; or 

if there should be a change in control of the Mortgagor without the express written 
consent of the Mortgagee having first been obtained. 

3. DUE ON SALE 

In the event of the Mortgagor selling, mortgaging, conveying, transferring or entering into an 

agreement of sale or transfer of the equity of redemption in the Lands hereby mortgaged, to a 

purchaser, grantee, mortgagee, or transferee not approved in writing by the Mortgagee, then all 
monies hereby secured with accrued interest thereon shall immediately become due and payable 
without the need for any notice or further action by the Mortgagee. 

4. REMEDIES 

In the event of default by the Mortgagor in payment of the principal money or interest at any time 

payable hereunder, or any of default hereunder, then in such case and so often as such default 
shall occur, all the rest or any portion of the Principal Sum still outstanding, whether due or not, 

shall at the Lender's option become immediately due and payable without notice or demand and 

the Mortgagor shall pay interest on any unpaid amount to the Lender at an interest rate equal to 

the lesser of 18% per annum or the highest rate of interest permissible under any law that a court 
of competent jurisdiction shall, in a final determination, deem applicable hereto, and 

(a) Possession 

it shall be lawful for the Mortgagee to enter upon the Lands and premises hereby 
mortgaged and to repair, improve, insure against fires and manage the same and receive 
the rents and profits, and the monies which may be expended in so doing by the said 
Mortgagee, with interest at the Mortgage Rate shall be added to the monies owing 
hereunder and secured hereby and the rents and profits which may be received by said 
Mortgagee shall be credited on account of the monies owing as aforesaid but the said 
Mortgagee shall not be agent or attorney by reason of any such entry into possession of the 
Lands, or any part thereof; or by anything which may be done by virtue hereof or be liable 
to account as Mortgagee or Mortgagee in possession for anything except actual receipts; 

(b) Power of Sale 

The Mortgagee may, without notice to the Mortgagor or those claiming by, through, from or 
under it, sell the Lands 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 dalming by, through, from 
or under the Mortgagor of, in and to the Lands sold; 
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(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; and 

(d) Receivership 

The Mortgagee may appoint a receiver or a receiver and manager (the "Receiver") of the 
Lands, and in doing so, the Mortgagee may appoint any person it chooses including one of 
the Mortgagee's employees and, the Mortgagee may remove and replace the person so 
appointed. A Receiver appointed by the Mortgagee is the agent of the Mortgagor and his 
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 Receivers expenses and fees. 

In this Mortgage, the term "remedies* means the remedies prescribed In this clause and such 
other remedies as the Mortgagee may have in law or equity. 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 Lands as a whole or in parts, it may enforce one remedy against one part 
of the Lands and other remedies against other pads and it may abandon or discharge whatever 
parts of the Lands as the Mortgagee may choose. 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 debt 
or debts secured, only such payments as are actually made. 

5. RECEIVER 

The following provisions shall apply upon the appointment of any such Receiver 

(a) that such appointment may be made either before or after the Mortgagee shall 
have entered into or taken possession of the Lands or any pad thereof, 

(b) that every such Receiver may, In the discretion of the Mortgagee, be vested with 
all or any of the powers and discretions of the Mortgagee; 

(c) that the Mortgagee may from time to time fix the remuneration of every such 
Receiver and direct the payment thereof out of the Lands or the proceeds thereof; 

(d) that every such Receiver shall, so far as concerns the responsibility of his acts or 
omissions, be deemed to be the agent of the Mortgagor and in no event the agent 
of the Mortgagee and the Mortgagee in making or consenting to such appointment 
shall not incur any liability to the Receiver for his remuneration or otherwise 
howsoever; 

(e) that any such Receiver may borrow monies for the purpose of carrying out his 
duties as Receiver and may issue a receivers certificate therefor and any monies 
so borrowed and interest thereon may be secured by this Mortgage in priority to 
any other amounts secured by this Mortgage; 

(f) that all monies from time to time received by such Receiver shall be paid by him 
firstly, in discharge of all rents, taxes, rates, insurance premiums and outgoings 
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affecting the Lands and the cost of executing necessary or proper repairs; 

secondly, in payment of its remuneration as Receiver; thirdly, in keeping in good 

standing all charges on the Lands prior to this Mortgage; fourthly, in payment of 

the interest accruing due under this Mortgage; and the residue of any money so 

received by him shall be paid to the Mortgagor. 

6. LIABILITY RESPECTING ENFORCEMENT OF SECURITY 

Once the Mortgagee has determined to exercise a remedy or remedies, it may deal with and 

dispose of the land as the Mortgagee may see fit and neither the Mortgagor nor those claiming 

by, though 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 land, the abandonment or 

discharge of the land or part of them, the Mortgagee's failure to maintain or insure the land, the 

Mortgagee's failure to secure an adequate price for the land or anything relating to the manner in 

which the land are dealt with or disposed of. in this clause "the Mortgagee" includes the receiver. 

Further, the Mortgagee may, in its sole discretion, realize on various securities (including this 
Mortgage) and any parts thereof in any order that the Mortgagee considers advisable and no 
realization or exercise by the Mortgagee of any power or right under this Mortgage or other 
security shall in any way prejudice any further realization or exercise until all obligations pursuant 
to this Mortgage are satisfied. All rights and remedies available to the Mortgagee are cumulative 
and not restrictive of remedies at law and in equity and by statute. 

7. PROTECTIVE DISBURSEMENTS 

The Mortgagee may, without notifying the Mortgagor, purchase any material or service and make 
any payments to preserve, protect or enhance the Lands or to remedy any default by the 
Mortgagor in respect of any promise or covenant contained in this Mortgage and, without 
restricting the generality of the foregoing, the Mortgagee may make such purchases or payments 
to: 

(a) retire fees, expenses and borrowings of a receiver; 

(b) 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, acting reasonably; 

(0) discharge any lien, mortgage or encumbrance which, in the opinion of the 
Mortgagee, has priority over this Mortgage; 

(d) improve the title of the Mortgagee or of any purchaser of the Lands who purchases 
them through a sale having the effect of foreclosing the Mortgagor's interest In the 
Lands or who purchases them from the Mortgagee after the Mortgagor's interest 
in the Lands have been foreclosed; 

(e) discharge any debt or obligation which should be discharged in order to better 
market, sell or protect the Lands; 

(f) cause the Lands to be inspected, investigated (including environmental audits), 
appraised, surveyed or subdivided; 

(g) cause the Mortgagor's books and records to be audited and the financial health of 
the Mortgagor's business be investigated; 
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(h) retire the reasonable fees, commissions or expenses of any agent retained by the 
Mortgagee to market the Lands; 

(I) retire all reasonable costs and expenses 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 who act on behalf of the Mortgagee in proceedings for 
the appointment of a receiver, foreclosure, foreclosure and sale, judicial sale, sale 
by power of sale or possession of the Lands; 

(j) pay the fees and expenses of a trustee in bankruptcy of the Mortgagor, should the 
Mortgagee determine to make itself liable for such; 

(k) retire all costs and expenses in respect of any suit concerning this Mortgage; and 

(m) cause any environmental rehabilitation, investigation, removal or repair necessary 
to protect, preserve or remedlate the Lands. 

A purchase or payment mentioned in this clause is referred to in this Mortgage as a "protective 
disbursement'. The Mortgagee is not obliged to make any protective disbursement. All protective 
disbursements are secured by this Mortgage and are payable out of the proceeds of the exercise 
of any remedy. 

8. MERGER 

The taking of a judgment on any of the covenants herein shall not operate as a merger of the said 
covenants or affect rights of the Mortgagee to interest at the Mortgage Rate and times herein 
provided, and such judgment shall provide that interest thereon shall be computed at the same 
rate and in the same manner as herein provided until the said judgment shall has been fully paid 
and satisfied. 

9. PAYMENT AFTER MATURITY 

If the Mortgagor makes any payments of whatsoever nature to the Mortgagee after the expiration 
of the original term of this Mortgage or any subsequent term agreed to in writing between the 
Mortgagor and the Mortgagee without first having agreed in writing with the Mortgagee as to the 
terms of the payment of the balance of the monies then remaining unpaid, such payments shall 
not be deemed to have renewed the term of this Mortgage or the unexpired term of years based 
on the monthly amortized payments. 

10. NOTICE OF RENEWAL 

Any agreement in writing between the Mortgagor and the Mortgagee for renewal of this Mortgage 
or extension of the term for payment of the monies hereby secured, or any part thereof; or for any 
change in the rate of interest herein prior to the execution by the Mortgagee of a discharge or 
release of this Mortgage, need not be registered in the office of the Halifax County Land 
Registration Office but shall be effectual and binding on the Lands and on the Mortgagor, and on 
any Mortgagee or transferee of the Lands or any part thereof acquiring as interest therein 
subsequent to the date of these presents to all intents and purposes, and shall take priority as 
against such assigns or subsequent Mortgagee or transferee when deposited in or held at the 
office of the Mortgagee and shall not cease nor effect any covenant or agreement herein or 
collateral thereto. 
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11. PREPAYMENT 

The Mortgagor shall have the right to repay all monies secured or payable under this Mortgage, 

together with all accrued interest to the date of prepayment, upon two (2) days written notice to 

the Mortgagee. 

12 PREPARATION OF RELEASE 

The Mortgagee shall have a reasonable time after payment of the Mortgage monies in full within 

which to prepare and execute a discharge of this Mortgage; and interest as aforesaid shall 

continue to run and accrue until actual payment In full has been received by the Mortgagee; and 

all legal and other expenses for the preparation and execution of such release shall be borne by 

the Mortgagor. 

13. RELEASE OF MORTGAGOR FROM COVENANTS ON SALE 

No dealing by the Mortgagor with the equity of redemption in the Lands 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. 

14. HAZARDOUS SUBSTANCES 

The term "Hazardous Substances" as used herein shall mean substances or conditions that are 
prohibited, controlled or otherwise regulated or are otherwise hazardous in fact including, without 
limitation, contaminants, pollutants, toxic, dangerous or hazardous substances or materials, 
wastes, urea formaldehyde foam type of insulation, asbestos or asbestos-containing materials, 
polychlorinated biphenyis ("PCB") or PCB contaminated fluids or equipment, explosives, 
radioactive substances, petroleum and associated products, underground storage tanks or 
surface impoundments. 

The Mortgagor represents, warrants, covenants and agrees with the Mortgagee (which 
representation, warranty, covenant and agreement shall survive satisfaction or release of the 
Indebtedness under the Mortgage or extinguishment of the aforesaid indebtedness. in the event 
the Mortgagee or a third party becomes owner of the Lands on default of the Mortgagor) that no 
Hazardous Substance shall be brought onto or used on the Lands without the consent of the 
Mortgagee and that the Mortgagor will use reasonable commercial efforts to ensure that any 
Hazardous Substance brought onto the Lands or used by any person on the Lands, with consent, 
shall be transported, used and stored only in accordance with all applicable laws, regulations, by-
laws and other lawful requirements, prudent industrial standards and any other requirement of 
the Mortgagee. 

Save and except for any Hazardous Substance disclosed in an environmental report provided to 
the Mortgagor, the presence of Hazardous Substances which, in the opinion of the Mortgagee, 
may impair the security of the Mortgagee will be considered as a default under the Principal Sum 
and this Mortgage. Provided that it acts reasonably. neither the advance of monies secured 
hereby nor anything contained herein shall prohibit the Mortgagee from subsequently determining 
that any Hazardous Substances present on the Lands as at the date of the advance of any monies 
secured hereby in fact impair the security of the Mortgagee. The Mortgagor shall be liable for and 
shall indemnify the Mortgagee from and against any and all costs. expenses, damages or 
liabilities (including, without limiting the generality of the foregoing legal fees and disbursements) 
directly or indirectly arising out of or attributable to the presence on, under or about the Lands of 
any Hazardous Substances, and for the removal of any Hazardous Substances from the Lands, 
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and for the Mortgagor's non-compliance with any environmental laws and such liability and 

indemnity shall survive foredosure upon these presents and any other extinguishing of the 

obligations of the Mortgagor under this Mortgage and any other exercise by the Mortgagee of any 

remedies available to it against the Mortgagor. 

Prior to or subsequent to the advance of the Principal Sum or any part thereof, the Mortgagee 

may, at its sole option, conduct or cause to be conducted on site inspections and investigations 

of the Lands or any improvements thereon by a qualified environmental consultant to determine 

the current and past use thereof, and the results of all such inspections, investigations and 

assessments shall be satisfactory to the Mortgagee and shall evidence the absence of any 

Hazardous Substances on the Lands or any improvements thereon and the absence of any 

contamination of any part of the Lands or any improvements thereon by any Hazardous 

Substances. All costs of such prior inspection, investigations and environmental assessments 
shall be borne by the Mortgagor and shall be paid prior to the advance of the Principal Sum. All 
costs of such subsequent inspection, investigations and environmental assessments shall be 
borne by the Mortgagor. If the Mortgagor shall make default in the payment as aforesaid, the 
Mortgagee may pay and discharge the same and charge all monies paid in respect thereof with 
interest thereon at the rate applicable to the Principal Sum, upon the Lands and may sue for and 
recover from the Mortgagor all such monies and interest. Should the Mortgagee choose to 
exercise its option to conduct or cause to be conducted the aforesaid inspections and 
investigations, the Mortgagor's representations and warranties, and its liability pursuant thereto, 
shall not be extinguished or diminished. 

15. ASSIGNMENT OF RENTS 

The Mortgagor hereby assigns, transfers and sets over onto the Mortgagee the rent reserved and 
payable to the Mortgagor by any tenant of the land and premises herein mortgaged to hold and 
receive the said rent onto the Mortgagee and the Mortgagor hereby instructs the tenants to pay 
to the Mortgagee any rent owing by them to the Mortgagor. PROVIDED, however, that until 
notified to the contrary in writing the tenants shall pay the rent reserved under any and all leases, 
(but only to the extent that the same may be due and payable under the leases) to the Mortgagor. 

16. PARAGRAPH HEADINGS 

The paragraph headings in this Mortgage are deemed not to form part of this Mortgage and have 
been inserted for convenience of reference only. 

17. INTERPRETATION 

if any provision of this Mortgage is illegal or unenforceable, It shall be considered separate and 
severable from the remaining provisions of this Mortgage which shall remain in force and binding 
as though such provision had never been included. 

18. NO ASSIGNMENT 

The Mortgagor may not assign its obligations under this Mortgage. 
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19. SUCCESSORS AND ASSIGNS 

This Mortgage and everything herein contained shall extend to and bind and may be taken 
advantage of by the respective heirs, executors, administrators, successors and assigns as the 
case may be, of each and every of the parties hereto, and where there is more than one Mortgagor 
or there is a female party or a corporation or there is no party of the third or fourth part, the 
provisions hereof shall be read with all grammatical changes hereby rendered necessary and 
where there is more than one Mortgagor or Guarantor, all covenants shall be deemed to be joint 
and several. 

[Signature Page to Immediately Follow] 
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IN WITNESS: WHEREOF the sald•NOrtgagOrtiaa..hereurp executed this . collateral 

Mortgage the day and year first above.written.

SIGNED and DELIVERED 
in the presende of 

11W 
witness 

4551650 NOV to MITED 

.S.ievr, Car u Pe-eA;46'vf 

PROVINCE OF NOVA SCOTIA 
I CERTIFY that on this }LO day of:October; A.D., 2023, 4551650 NOVA $COTIA umiTED one 
of the parties mentioned in the foregoing andannexed Indenture; signed and executed the said 
Indenture In my presence and:I have signed as a witness to such execution: 

!hA
Mote A. Beaubien 
A BarriSter of the Supreme Court: of Nova Scotia 



CANADA 
PRQVIKCE. OF NOVA, CP.TIA 
COUNTY OF HALIFAX 

AFFIDAVIT.

I, Steve cmi;of Wipter,peocFiarIdai.rp0,0-pthehd.s4.#.0t; 
. . . . 

1. ••.!:•6(.0 the FhOdent-of 4551650: LIMITED' po-iicotpo!.*tioqi ,and have a 
. ..„...  . 

pcoon$1000eacigo of the mattetehOrPitt. deposed: to. 

executed, the. foregoing ihOthynentfor.and on behalf of the Corporation:.. 

3. 1.eih .etithoried to. execute .the fared:ping. instrument .on behalf of the Corporation„  and 

thOehy:bind:the"Corepration; 

.1 acknowledge that the Corporation: O>tectitec.the,foregOIhg: IMtrOhlent by its. proper 

0ifiborOydOly-authbrii0clikthot•reggcl on the dete'of this effida)ijkleWackhOWledgthent 

is made ferthe purpose of i*OptOririg-Oudi IhOrtiment:ptkedeht to e;31(e)'of the..0oodry,

1989, s:,.7.90)(0):of..the4rid. Registration Act as t ie 0a00 may be, 

for ,theprOese of registering the instrument • 

5, The CorporatiphienOt ehohleOldent.ofCanada under *-1:(16tynro,x' AO (ponoda)f. 

6,. The ownership: of a share. or an interest a. share of the. Corporation does' not. entitle the 

*het:Of:00h shei*.e..bt'.ipterea in such share • to occupy the, 

Coi-potatIbh... 
. . . 

SWORN HolifKinthp ) 
Regional Municipality, Province of Neva 
Scotia, ,) 
befoteme!'. • ) 

Lt..t4 
IVIer.O•kpeatthief! ) .Name:. • te.V 

A. Barrister of theaptemecoott: ) 
Of NOye.lacolle ) 
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Schedule "A" 

AL14'that.certainloti piece:or parcei,of land:arid premises, thereon;. lying. On the. western. side. of HolliS: 

Shipt: ip the City and County of Halifax and being' the'southern Moiety'er• half part of Lot'NUrnher',1;3,' 

131601;•ettOr the northern quarter part Of..LOt Number 1.2. in, the Said.Bleek..„ 

and:Oh/L*1i before mentioned,  • Whieti sAro lend may be:More 09rocuiarly:'0961 4, 
• • • •     

SEGIN hitNq.• at a point on the western side line of Hollis Street distant measured In a Southerli; 

directieri144 feet from the intersection.fOrhie0 Hollis Street with the:.

southern side, lion.9f.Printo.Street, said point of beginning being also the.SouthweStern angle of the:

Stone'end masonry building .now occupied' ,and known the :HalifeX 

THENCE to run westerly along the spiithOfrifacol9f.:the,so9thern wall.  of the said HalifaX.Club and the. . 

prolongatipnWesterlY' thereof 62 feet; ";

THNCE.:soutnertif'pofallo. ttV HpOis ttSreet. 0.5 fee

THENCgeaSterlY,Parallel to the first described lino' 62 feet to HolliS.Street;: ' 

Np.THENCE.notther0..by the same 30;5 feet to the place of beginning.. • 

THE street lines nOtoin-.eferrod to are thoSe. noyii..ikd down on the City:Official 

$titieCt to a•NOt!0'9f Heritage i)esignagoneS:reCorded in the. Halifax Registry. Drpot# in Boalc•3 1 

atPage 1:162;. . 

suli4Oct:0 an kgreement registered in 2.011 Docbment Number 98291249. 

The Parcel was created by subdivision- that p?edates subdivision contrOl'or planning legislation or 

bi laWS in the municipality and therefore no'subdivision approval was required for creation. of thiS 

parcel; 



GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made this 16th day of October, 2023. 

BETWEEN: 

4551650 NOVA SCOTIA LIMITED, a body corporate 

( the "Assignor) 

- and - 

4518276 NOVA SCOTIA LIMITED, a body corporate 

(the "Assignee") 

WHEREAS the Assignor is the registered owner of the Property (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: 

(i) 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 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 

(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). 

*10027822/00038/4948330/Vi 



(c) "Mortgage" shall mean a collateral 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. 

(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. 

2. 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. 

3. 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. 

4. 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. 

5. 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. 

6. 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. 

7. 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. 

8. 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. 

9. 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. 

10. 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. 

11. 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. 

12. 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. 

13. The provisions of this Agreement shall be construed according to the laws of the province in 

which the Property is situated. 

14. 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] 



Witnessed y video conference 

IN WITNESS WHEREOF the Assignor hereto has executed this Agreement effective as of the day and 

year first above written. 

4551550. NOVA UMITED 

Per: 
NaMe:. tey . 
Title: PreSident 

I have authority to bind the Mortgagor. 



PROVINCE OF NOVA SCOTIA 

I CERTIFY that on this 16th day of October, 2023, 4551650 NOVA SCOTIA LIMITED, one of the parties 

thereto, caused the fOregoing Atsignment to be executed in its name and on its behalf by Its proper 

officers duly authorized in that behalf in my presence by video conference. 

are A. BeaUbien 
A Barrister of the.Supreme Court 

of Nova Scotia 

PROVINCE OF NOVA SCOTIA 

AFFIDAVIT 

I, Steven Caryl, of HallfaX Regional Municipality, Province of Nova Scotia, make oath and say as follows: 

1. THAT I am the President of 4551650 NOVA SCOTIA.LIMITED (the "Company"), the assignor in 

the attached InStrUment, and as such have a perSonal knowledge of the matters herein 

deposed to and am.authorized to bind the Company;. 

2. THAT the Company Is not now, nor will itte upon delivery of the attached Assignment, a non-

resident ofCanada within the meaning of the Income Tax Act (Canada); 

3. THAT this acknowledgment is made pursuant. to $.31(6) of the Registry Act, R.S.N.S. 1989, 

c.392 or s. 78(1)(a) of the Land Registration Act as the case may be, for the purpose of 

registering the instrument. 

4. THAT for the purpose of thiS my affidavit '.'Matrimonial Home" Mean§ a dwelling and real 

property occupied by a:Person and that person's 
.spouse as their family residence; and 

5. THAT the real property described in the attached Assignment has never been occupied as a 

Matrimonial. Home by any of the shareholders of the COMpany; nor does an interest in the 

Company entitle the owner or owners tliereof to occupythe aforesaid property as. a Matrimonial 

Home. 

SWORN TO from. Winter Park, Florida to ) 

Halifax, this 16th day of October, 2023, ) 

before me by video conference:. ) 
. ) 
) 
) 

) ) 
  Marc Beaublen ) 

A Barrister of the Supreme Court ) 
of Nova Scotia ) 



SCHEDULE "A" 
Property 

PID 00003236 

ALL that certain lot, piece or parcel of land and premises thereon, lying on the western side of Hollis 

Street in the City and County of Halifax and being the southern moiety or half part of Lot Number 13, 

Block Letter B, Gallands Division and the northern quarter part of Lot Number 12 in the said Block and 

Division before mentioned, and which said land may be more particularly described as follows: 

BEGINNING at a point on the western side line of Hollis Street distant measured in a southerly direction 

142 feet from the intersection formed by the said western side line of Hollis Street with the southern 

side line of Prince Street, said point of beginning being also the southwestern angle of the stone and 

masonry building now occupied and known as the Halifax Club; 

THENCE to run westerly along the southern face of the southern wall of the said Halifax Club and the 

prolongation westerly thereof 62 feet; 

THENCE southerly parallel to Hollis Street 30.5 feet; 

THENCE easterly parallel to the first described line 62 feet to Hollis Street; 

AND THENCE northerly by the same 30.5 feet to the place of beginning. 

THE street lines herein referred to are those now laid down on the City Official Plan. 

Subject to a Notice of Heritage Designation as recorded in the Halifax Registry of Deeds in Book 3531 

at Page 1162. 

Subject to an Agreement registered in 2011 Document Number 98291249. 

The parcel was created by a subdivision that predates subdivision control or planning legislation or by-

laws in the municipality and therefore no subdivision approval was required for creation of this parcel. 



W 



Form 39.09 
Exhibit Stamp 

Hfx No. 539955 

This is Exhibit "W" referred to in the 
affidavit of Joanne Caryi, sworn to before 
me on January , 2025. 

e64-4.17‘
Signature 

EMMA R. VOSSEN 
A Barrister of the Supreme 

Court of Nova Scotia 

PL# 179571/15232721 
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Fokiri. 28 
Ptirpo§e:'io record certain typis of non-enabling documentS in.a parcel register 

: •. • 

1.egiOration district: 17Ialif6 
, . • •  

gubinitter's user riuttibei:: . 

Submitter's • Robb . •  • 
• The attached plan/document relates to the following parcels 

. • $ •• . , • • ..  •
• registered under the Land IzegisiratiOn Act * . • • • • • 

PH
. • ' 

3228

bO?cforadditiondl Mis) • . 

• . 
For Office Use 

Municipal file number or land registration number (in..siertfile number used when PIDs were 

originally assigned during . • .• 

This fOrm is submitted' to record non-enabling instrument in the above-noted parcel 

register(s) (seleciOne):. 

boundary line '• •• 
instrument of subdivision 
statutory declaration r`egarding de facto. consolidation 

condominium
condominium declaration 

bylaws 

c6fid* 1*1-iiistipiah 
repeal of SubdiviiiOn 
termination of condominium 

• other (spectM • 

of registered owner (inseri name) Thee 

11*: Parcel Description ('OtifieaiiOns Application niay, be i:eqiiired. • 

batea Halifax  in tile Crounly: of  Halifax: .. •  Pr6vince of Nciva 

 :2P1 

• 

Si OPii nnt/nnnicipnlOhleialloWiler/agent I 

• 

ALlg0§t•.71. 

Address:  Crescent, Halifax, Ns 

Obz-4.551 3;t 4xt27: 

E- rail krobb@sdmm:ca

FaY 902-455-8479
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P.O. Box 876 
Dartmouth Main 
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T 902.469.9500 
F 902.463.7500 
www.boyneclarke.ca 

TAIL w.

A Worldwide Network 
of Quality Law Firms 

Joshua J. Santimaw 
Direct Dial: (902) 460-3451 

Facsimile: (902) 463-7500 
E-mail: jsantirnaw@boynecIarke.ca 

December 17, 2024 

TO WHOM IT MAY CONCERN 

Re: Proposed Companies' Creditors Arrangements Act proceeding of Annapolis 

Management Inc., BSL Holdings Inc., Comvest Commercial Real Estate Inc., 

Ruby LLP, 3337151 Nova Scotia Limited, and 4551650 Nova Scotia Limited 

(each a "Debtor" and collectively, the "Caryl Group") (the "CCAA 

Proceedings") 

We write to follow-up our meeting held on December 12, 2024 (the "Stakeholder 

Meeting"). A take-away from the Stakeholder Meeting was Deloitte Restructuring Inc. 

("Deloitte") undertaking that an overview of the proposed Caryi Group CCAA 

Proceedings would be provided to you, which is below. 

Purpose of the CCAA Proceedings 

As discussed during the Stakeholder Meeting, over the past number of weeks it became 

apparent to management of the Caryl Group that it required professional advisors to 

review the current state of operations and to provide a list of 

alternatives/recommendations moving forward. To that end, the Caryl Group engaged 

BOYNECLARKE LLP, Resolve Advisory Services and Deloitte to assist with the options 

analysis (collectively, the "Professionals"). 

After careful review, the Caryi Group has decided to seek creditor protection under the 

CCAA. The main purpose of the CCAA Proceedings is to provide the Caryi Group an 

avenue to run a Court supervised Sale and Investment Solicitation Process with the intent 

to maximize realizations to all creditors (the "SISP") which is discussed further herein. In 

addition, the CCAA Proceedings will allow the Caryi Group to attract the necessary capital 

via debtor-in-possession financing (the "DIP Financing"), the purpose and use of which

is discussed further herein. 

Overview of the Caryi Group Structure 

Enclosed as Appendix A is a figure that outlines the corporate structure, real property 

holdings and outstanding indebtedness by lender. 

Cash Flow Forecast (the "CFF") 

A summary of the CFF, which is prepared on a weekly basis for the Caryl Group in 

aggregate, is contained in the table below and a full version of the CFF is enclosed as 

Appendix B. 

PL# 179571/15195014 
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Caryl Group 

40 Week Cash Flow Forecast (CAD) 

For the period Dec 2, 2024 to September 7, 2025 

Total 

RECEIPTS 

Collection of Rent 

Halifax Club Revenue 

DIP Financing 

Receipts;., 
DISBURSEMENTS 

Utilities 

Insurance 

Operations 

Capex 

Property Management 

Halifax Club Expenses 

Professional Fees 

Property Tax 

Corporate 

Interest 

HST Refund (Due) 

Dotal

Net Inflow/ (Outflow) 

Opening Balance 

Cash Flow 

Closing Balance 

952,406 

77,584 

1,400,000 

,429,990 

(308,328) 

(168,960) 

(111,867) 

(430,700) 

(80,000) 

(108,106) 

(626,933) 
(184,500) 

(210,000) 

(82,000) 

(27,055) 

91,541 

51,385 

91,541 

142,927 

As contained in the CFF, the Caryi Group requires DIP Financing off $1.4 million until 

September 7, 2025. 

DIP Financing 

As part of the planning process, the Professionals have engaged in discussions with 

several institutional and private individuals to provide DIP Financing. 

As of the date of this letter, the Caryi Group is working with a private individual on a term 

sheet, the key components of which are as follows: 

Magnitude - up to $1,500,000 (potential to increase to 

$2,000,000); 

(ii) Security - first charge on all real property of the Caryi Group 

save an except for the Other Charges discussed below; 

PL# 179571/15195014 
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(iii) Interest rate - 12%; 

(iv) Fees - $10,000 (the "DIP Offer") 

Based on the DIP Offer and the Professionals' prior experience under the CCAA, no further 

discussions on DIP Financing have occurred since preliminary discussions with other 

parties all contained terms and conditions less attractive to the Caryi Group. 

The Caryi Group, however, would be open for any or all of the incumbent lenders to 

provide DIP Financing on the same/similar terms as the DIP Offer. 

Other Charges 

In addition to the DIP Financing, the Caryi Group intends to seek the following charges 

as part of the CCAA Proceedings (presented in priority, both of which are in priority to 

the DIP Financing): 

(i) Administration Charge (the "Admire Charge") - initially to be 

$300,000, to be increased to $500,000. The Administration 
Charge will cover the Professionals and Proposed Monitor's 

legal counsel, Stewart McKelvey; 

(ii) Director and Officer Charge (the "Director Charge") - 

initially to be $100,000, to be increased to $250,000. 

Proposed SISP 

The Caryi Group, in conjunction with the Professionals, have developed the following 

timeline for the Proposed SISP: 

On or before January 17, 
2025 

• Seek Initial Order including DIP Financing and 

Other Charges 

On or before January 27, 
2025 

• Obtain Amended and Restated Initial Order 

February and March, 2025 • Prepare marketing materials and prepare to take 

properties to market 

Prior to March 31, 2025 • Seek a SISP Order 

April to June, 2025 • Undertake marketing of properties 

o Bidder tours 
o Diligence questions 

PL# 179571/15195014 
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July 18, 2025 • Receive initial offers for properties 

July 18 to July 31, 2025 • Clarify offers and engage in further negotiations 

with bidders 

o Draft asset purchase agreements will be 

advanced as part of clarification process - based on 

template to be provided by the Applicants 

July 31, 2025 • Receive clarified offers from bidders 

August 15, 2025 • Court approval 

September 7, 2025 • Closings 

Next Steps 

We would like to schedule a follow-up call for December 19, 2024, at 2:00 p.m. 

Please only respond if you are not available. 

Yours truly, 

BOYNECLARKE LLP 

Joshua J. Santimaw 

PL# 179571/15195014 
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Caryl Group Org Chart 
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1
Cor:Nest 

(Halifax Clab Manager) 

1/4 

Annapolls Management bc. 
(Mortgages total $.33.614) 

851. Holdings 
(Mortgages total $5.7M) 

1682 HollisStreet 
(Nagras. Club) 

Lenders: 
L AssumptionLife$4.2M 

2. Graysbrookeapital $1.4M 

1533 BarringtonStreet 
(Freetuasons Hall) 

Lenden: 
L Adanticeentral Credit Galon 

$13,71,1 
2-Graysbrook Capita' 53,814 

545 Young Avenue 
(Residence) 

Lenden: 
1. Cl8C31.614 
2. Graysinook Capita' 51,111 

I 1572 Banington Street (Natloual 
Pim Board) 

Lendet: 
I. League Savings 17.7M 

4551650 Nova Scotia 
Limited 

(Mottgages total 52.1M) 

1669 Granville Street (Granville 
Hall) 

Lenden: 
1. Atlantic Central Credit Union 
2.414 

2. Graysbrook Capita' 50814 

165 Pritt ce Street 
(Guardian Building) 

Lenden: 
1. AssumptionLife 52.414 
2- Saintire $0.214 

3337151 Nova Scotia 
Eindled 

(4ertgages total S6214) 

167111allisStreet 
(Sonde Building) 

Leuders: 
1.304647$ NS ltd. $1.814 

2.4518276 NS Lid 50.314 

5212 Sack.ifle 
(Tramway Building) 

lenden 

teaffile Swings 
56.21.1. 

Legend; 

Nstate- CD 

Legal Entlty 

Property • 

"Lenders listed in order of priority. 

D iselaim er: Aeloitte notes that this as based on information 

provided by the Gary' Group and Itasn't been aud Red, reiewed or 

eiberwise verified by Deloin e. 

Mortgagee 

Atlantic Central Credit Union 

Balance 

$16,102,160 

League Savings $13,933,831 

As sumptio n Life $6,570,838 

CIBC $1,631,000 

Graysbrook Capital $7,102,618 

3046475 Nova Scotia Limited $1,800,000 

4518276 Nova Scotia Limited $260,000 

Saltwire $210,000 

Total 

PL# 179571/Care Group CCM Memo, dated December 17, 

2024.docx 



Appendix "B" 
Cash Flow Forecast 

PL# 179571/Cary Group CCM Memo, dated December 17, 

2024.docx 
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Kaisla A. Richardson 

From: Joshua Santimaw 
Sent: January 21, 2025 9:42 PM 
To: Kaisla A. Richardson 
Subject: FW: Caryi Group- Information Requests 

From: Murphy, Liam <Liam.Murphy@doane.gt.ca> 
Sent: January 17, 2025 2:14 PM 
To: Joshua Santimaw <JSantimaw@boyneclarke.ca> 
Cc: Hines, Corey <Corey.Hines@doane.gt.ca>; Clarke, Phil <Phil.Clarke@doane.gt.ca>; Sharon Kour 
<skour@reconllp.com> 
Subject: Caryl Group- Information Requests 

ATTENTION —This mos o own a tkin 
On inks. 

Hi Josh, 

Hope you're doing well. 

As you are aware, on January 24, 2025 an application for an order ("Receivership Order") will be made before 
Justice Keith to appoint Grant Thornton Limited ("GTL") as Receiver pursuant to section 243(1) of the BIA in 
respect of Annapolis Management Inc., BSL Holdings Inc., Ruby LLP, 3337151 Nova Scotia Limited and 4551650 
Nova Scotia Limited ("Caryi Group"). GTL understands that you act for the Caryi Group. 

In preparation for the Receivership Order, and recognizing that January 24th is a Friday and that the Caryi Group 
does not have a traditional "head office", GTL has prepared a list of various materials and contacts that we would 
like to immediately receive upon our appointment, should the Receivership Order be granted. Should this 
information be readily available and accessible upon our appointment, GTL expects this will reduce up-front costs 

and overall administration of the estate. 

Could you please request that your client and its advisors make the following information available for GTL 
immediately upon our appointment, should the Receivership Order be granted? We can provide a site to upload 
the information, if helpful; electronic copies are preferred to reduce costs. 

Financial Requests: 

1. Electronic copy, in excel with supporting materials, of the cash flow forecast prepared by the Caryi Group 
in support of its CCAA Application, as executed by Ms. Joanne Caryi on January 10, 2024 

2. A list of all bank accounts with financial institutions held by the Caryi Group, including most recent 
account statements; 

3. List of employees by the Caryi Group, if any (not Comvest); 
4. Complete backup of the books and records of the Caryi Group's accounting software; 
5. Latest internal financial statements, general ledger, AR listing and AP listing; 
6. Latest internally prepared financial statements; 
7. Latest T2 and HST return as filed with CRA; 
8. Confirmation of 2024 T4's filed (it there are employees); 

1 



Contact Requests: 

9. Name, contact information, contracts and last pay date for each property manager of the Caryi Group's 
properties; 

10. Contact for bookkeeper or external accountant; 

Property Requests: 

11. Listing of all other assets held by the Caryi Group, outside of its real property, if any: 
a. Vehicles, equipment, tools, artwork, etc. 

12. Copies of all insurance policies; 
13. Copies of any appraisals; 
14. Copies of any marketing materials prepared for the Caryi Group for its real property, internally or by 

external advisors; 
15. Copies of all lease agreements with tenants; 
16. Keys and access to buildings. 

Other: 

17. Copies and access to legal matters in respect of the Caryi Group's property, including compliance 
notices, liens, etc. that may have been sent to the Caryi Group's attention, or to the attention of its 
counsel 

GTL may have additional requests as we learn more, and we will reach out in respect of same. Your client's attention 
and support in gathering the requested information is very much appreciated. 

Thanks, 

Liam 

Liam Murphy, CPA, CA, CIRP, LIT I Partner 
Grant Thornton Limited 
1675 Grafton St I Halifax I NS B3J 0E9 
T +1 902 429 5435 
E Liam.Murphy doane.ot.ca I W DoaneGrantThornton.ca 

Doane 
GrantThornton 

Doane Grant Thornton LLP is proud 
to be recognized as one of 
Canada's best workplaces for 
our seventeenth consecutive year! 

Disclaimer: This email is intended solely for the person or entity to which it is addressed and may 

contain confidential and/or privileged information. Any review, dissemination, copying, printing or other 
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use of this email by persons or entities other than the addressee is prohibited. If you have received this 
email in error, please contact the sender immediately and delete the material from any computer. 

3 
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Industry Canada 
Office of the Superintendent 
of Bankruptcy Canada 

District of Nova Scotia 

Division No. 01 - Halifax 

Court No. 46009 

Estate No. 51-3 176229 

Industrie Canada 
Bureau du surintendant 
des faillites Canada 

In the Matter of the Notice of Intention to make a proposal of: 

Ruby LLP 

Insolvent Person 

DELOITTE RESTRUCTURING INC/RESTRUCTURATION DELOITT 

Licensed Insolvency Trustee 

Date of the Notice of Intention: January 20, 2025 

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL 
Subsection 50.4 (1) 

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act; 

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention. 

Date: January 20, 2025, 16:02 

E-File/Depot Electronique Official Receiver 
Maritime Centre , 1505 Barrington Street, 16th Floor, Halifax, Nova Scotia, Canada, B3J3K5, (877)376-9902 

Canad'd 



I Industry Canada 
Office of the Superintendent 
of Bankruptcy Canada 

District of Nova Scotia 

Division No. 01 - Halifax 

Court No. 46007 

Estate No. 51-3176186 

Industrie Canada 
Bureau du surintendant 
des faillites Canada 

In the Matter of the Notice of Intention to make a proposal of: 

3337151 Nova Scotia Limited 

Insolvent Person 

DELOITTE RESTRUCTURING INC/RESTRUCTURATION DELOITT 

Licensed Insolvency Trustee 

Date of the Notice of Intention: January 20, 2025 

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL 
Subsection 50.4 (1) 

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act; 

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention. 

Date: January 20, 2025, 15:39 

E-File/Depot Electronique Official Receiver 

Maritime Centre , 1505 Barrington Street, 16th Floor, Halifax, Nova Scotia, Canada, B3J3K5, (877)376-9902 

Canada 



Industry Canada 
Office of the Superintendent 
of Bankruptcy Canada 

District of Nova Scotia 

Division No. 01 - Halifax 

Court No. 46005 

Estate No. 51-3175914 

Industrie Canada 
Bureau du surintendant 
des faillites Canada 

In the Matter of the Notice of Intention to make a proposal of: 

4551650 Nova Scotia Limited 

Insolvent Person 

DELOITTE RESTRUCTURING INC/RESTRUCTURATION DELOITT 

Licensed Insolvency Trustee 

Date of the Notice of Intention: January 20, 2025 

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL 
Subsection 50.4 (1) 

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act; 

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention. 

Date: January 20, 2025, 10:45 

E-File/Depot Electronique Official Receiver 

Maritime Centre , 1505 Barrington Street, 16th Floor, Halifax, Nova Scotia, Canada, B3J3K5, (877)376-9902 

Canacra. 



n Industry Canada 
Office of the Superintendent 
of Bankruptcy Canada 

District of Nova Scotia 

Division No. 01 - Halifax 

Court No. 46008 

Estate No. 51-3176190 

Industrie Canada 
Bureau du surintendant 
des faillites Canada 

In the Matter of the Notice of Intention to make a proposal of: 

Annapolis Management Inc. 

Insolvent Person 

DELOITTE RESTRUCTURING INC/RESTRUCTURATION DELOITT 

Licensed Insolvency Trustee 

Date of the Notice of Intention: January 20, 2025 

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL 
Subsection 50.4 (1) 

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act; 

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention. 

Date: January 20, 2025, 15:45 
E-File/Depot Electronique Official Receiver 

Maritime Centre , 1505 Barrington Street, 16th Floor, Halifax, Nova Scotia, Canada, B3J3K5, (877)376-9902 

CanaM 



n Industry Canada 
Office of the Superintendent 
of Bankruptcy Canada 

District of Nova Scotia 

Division No. 01 - Halifax 

Court No. 46006 

Estate No. 51-3176175 

Industrie Canada 
Bureau du surintendant 
des faillites Canada 

In the Matter of the Notice of Intention to make a proposal of: 

BSL Holdings Limited 

Insolvent Person 

DELOITTE RESTRUCTURING INC/RESTRUCTURATION DELOITT 

Licensed Insolvency Trustee 

Date of the Notice of Intention: January 20, 2025 

CERTIFICATE OF FILING OF A NOTICE OF INTENTION TO MAKE A PROPOSAL 
Subsection 50.4 (1) 

I, the undersigned, Official Receiver in and for this bankruptcy district, do hereby certify that the aforenamed insolvent person 
filed a Notice of Intention to Make a Proposal under subsection 50.4 (1) of the Bankruptcy and Insolvency Act; 

Pursuant to subsection 69. (1) of the Act, all proceedings against the aforenamed insolvent person are stayed as of the date of 
filing of the Notice of Intention. 

Date: January 20, 2025, 15:32 
E-File/Depot Electronique Official Receiver 

Maritime Centre , 1505 Barrington Street, 16th Floor, Halifax, Nova Scotia, Canada, B3J3K5, (877)376-9902 

Canada. 


