
7 

l 
I 
l 
I 

I 
j 

J 2 0 2 2~ 

2025 Hfx No. 5~f:,q55 

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: 
Douro Capital Limited, Graysbrook Capital Limited, Atlantic Central, 
League Savings and Mortgage Company, 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 Mark Horne 

I, Mark Horne, of Halifax, Nova Scotia, make oath and say as follows: 

1 . I am the Director of Commercial and Lending Services for the Applicants Atlantic 
Central ("Atlantic Central") and League Savings and Mortgage Company ("League"). 

2. I have personal knowledge of the matters herein deposed to 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. 

Atlantic Central and League 

4. Atlantic Central (formerly Credit Union Central of Nova Scotia) is a credit union central 
and body corporate, continued under the Credit Union Act (amended), SNS 2010, c. 
49. 

5. League is a federally regulated financial institution under the Trust and Loan 
Companies Act (Canada) and is a wholly owned subsidiary of Atlantic Central. 

Tramway Building 

6. Pursuant to an offer of financing dated May 31, 2020, League agreed to advance a 
loan (the "Tramway Building Loan") to 3337151 Nova Scotia Limited ("3337151") in 
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an amount up to $6.3M with respect to real property at 1598-1600 Barrington Street, 
Halifax, Nova Scotia, PIO 76455 (the 'Tramway Building"). 

7. The Tramway Building Loan is secured by, among other things: 

- First charge mortgage over the Tramway Building, registered in the Land Registry 
as Document No. 116420143; 

- First charge assignment of rents and leases over the Tramway Building, registered 
in the Land Registry as Document No. 116420150; 

- General Security Agreement granting security in all of 3337151 's personal property 
related to the Tramway Building, registered in the Nova Scotia Personal Property 
Registry ("PPRS") as Registration No. 40755522; and 

- Guarantees from Steven Caryi, Annapolis Management, Inc., in its own capacity 
("AMI") and Annapolis Management, Inc., in its capacity as general partner of 
Ruby, LLP ("Ruby"). 

8. A copy of the Tramway Building Loan documents and security documents listed above 
is provided in Exhibits "A" through "E". 

9. The Tramway Building is currently in the middle of renovations. My understanding is 
that it has one commercial tenant and that completing renovations will add 
approximately 35 residential units. 

Freemasons Building 

10. Pursuant to an offer of financing dated December 2, 2020, Atlantic Central agreed to 
advance up to $13.375M to AMI and Ruby (the "Freemasons Building Loan") with 
respect to real property at 1533 Barrington Street, Halifax, Nova Scotia, PIO 444141 
(the "Freemasons Building"). 

11. The Freemasons Building Loan is secured by, among other things: 

- First charge mortgage over the Freemasons Building, registered in the Land 
Registry as Document No. 117677816; 

- First charge assignment of rents and leases over the Freemasons Building, 
registered in the Land Registry as Document No. 117677824; 

- Postponement and subordination agreement with Graysbrook Capital Limited, 
registered in the Land Registry as Document No. 123226673; 
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- General Security Agreements granting security in all personal property of AMI and 
Ruby related to the Freemasons Building, registered in the PPRS as Registration 
No.40755514;and 

- Guarantee from Steven Caryi. 

12.A copy of the Freemasons Building Loan documents and security documents listed 
above is provided in Exhibits 11F" through "K". 

13. The Freemasons Building is a partially-occupied commercial/residential building in the 
middle of renovations. 

National Film Board ("NFB") Building 

14. Pursuant to an offer of financing dated April 28, 2022, League agreed to advance up 
to $BM to AMI and Ruby (the "NFB Building Loan") with respect to real property at 
1572 Barrington Street, Halifax, Nova Scotia, PIO 41353202 (the 11NFB Building"). 

15. The NFB Building Loan is secured by, among other things: 

- First, second and third charge mortgages over the NFB Building, registered in the 
Land Registry as Document Nos. 116763740, 120600516 and 124969636; 

- First and second charge assignment of rents and leases over the NFB Building, 
registered in the Land Registry as Document No.116763765 and 120600524; 

- General Security Agreements granting security in all personal property of AMI and 
Ruby related to the NFB Building; and 

- Guarantee from Steven Caryi. 

16.A copy of the NFB Building Loan documents and security documents listed above is 
provided in Exhibits "L" through "P". 

17. My understanding is that the NBF Building is currently leased to 329844 Nova Scotia 
Limited which operates Cameo Hotel and Suites and that the remainder of the building 
is vacant. 

Granville Hall 

18. Pursuant to an offer of financing dated June 13, 2022, Atlantic Central agreed to 
advance up to $2.25M to BSL Holdings Limited (the "Granville Hall Loan"), with 
respect to real property at 1665-1669 Granville Street, Halifax, Nova Scotia, PIDs 
40042087 and 3251 (the 11Granville Hall"). 
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19. The Granville Hall Loan is secured by, among other things: 

- First charge mortgage over Granville Hall, registered in the Land Registry as 
Document No. 120834305; 

- First charge assignment of rents and leases over the Granville Hall, registered in 
the Land Registry as Document No. 120834917; 

- General Security Agreement granting security in all of BSL Holding Limited's 
personal property related to Granville Hall; and 

- Guarantee from Steven Caryi. 

20.A copy of the Granville Hall Loan documents and the security documents listed above 
is provided in Exhibits "Q" to "U". 

21. My understanding is that Granville Hall is leased to 3298944 Nova Scotia Limited for 
student residences and contains approximately thirty student dormitories. 

22. The Granville Hall lands, together with adjoining properties at 1674 Hollis Street, PIO 
3236 ( owned by 4551650 Nova Scotia Limited) and 1673-1677 Granville Street and 
1680-1684 Hollis Street, PID 3228 (owned by AMI), have development potential as 
group. Collectively these lands are known as the "Halifax Club Suites Property". 

Financial Difficulties 

23. In early 2024, 33378151, AMI, Ruby and BSL Holdings Limited (the "Companies") 
defaulted in their loan obligations to League and Atlantic Central. 

24.Around the same time, the Companies engaged Cushman & Wakefield to market the 
Tramway Building, Freemasons Building and Halifax Club Suites Property. None of 
the offers received were acceptable to the Companies. 

25. By Forbearance Agreement between the Companies, the estate of Steven Caryi, 
4551650 Nova Scotia Limited, League and Atlantic Central, dated April 11, 2024, 
League and Atlantic Central agreed to forbear on enforcing its security until the earlier 
of May 31, 2024 or default under the forbearance agreement, subject to certain terms 
and conditions. A copy of the Forbearance Agreement is attached as Exhibit "V". 

26. Paragraph 2(b) of the Forbearance Agreement states that the Companies, the Estate 
of Mr. Caryi and 4551650 Nova Scotia Limited agree to the appointment of a receiver 
by League/Atlantic Central upon termination of the forbearance agreement. 

27. The Forbearance Agreement terminated on May 31, 2024. Efforts to negotiate further 
forbearance failed. 
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28. On January 13, 2025, I had statements prepared showing the amounts outstanding 
on the Tramway Building Loan, Freemasons Building Loan, NFB Building Loan and 
Granville Hall Loan, a copy of which is attached as Exhibit "W". 

29. On January 13, 2205 at 4:29 p.m. I received an email from Josh Santimaw, counsel 
to the Companies, advising that his clients would be cancelling insurance, providing 
the keys and ceasing operations. A copy of the email is attached as Exhibit "X". He 
clarified by follow-up email that the Companies would not be cancelling insurance but 
would let it lapse. 

30.1 was present in Court on January 14, 2025 when Mr. Santimaw advised the Court 
that Joanne Caryi had resigned as director. 

31. The only remaining director is the Estate of Steven Caryi, which I understand is being 
managed by Laurie Caryi who lives in the United States. 

32. On January 15, 2025, League and Atlantic Central sent demands and notices of 
intention to enforce security to the Companies via email to Josh Santimaw, 
a copy of which is attached as Exhibit "Y". 

SWORN TO at Halifax, Province of 
Nova Scotia, this 17th day of 
January, 2025, before me: 

rrister of the Supreme Ma 
Court of Nova Scotia 

MARC LJ. DUNNING 
A~r cwt'.1a Suprer:i~ 

Co1."it of Nova Sec.fa 
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Index to Exhibits 

Description Exhibit 

Tramway Building 
Loan documents A 
Mortgage B 
Assignment of Rents C 
General Security Agreement D 
Guarantees (3) E 

Freemasons Building 
Loan documents F 
Mortgage G 
Assignment of Rents H 
Postponement agreement with Graysbrook Capital I 
General Security Agreements (2) J 
Guarantee K 

National Film Board Building 
Loan documents L 
Mortgages (3) M 
Assignments of Rent (2) N 
General Security Agreements (2) 0 
Guarantee p 

Granville Hall 
Loan documents Q 
Mortgage R 
Assignment of Rents s 
General Security Agreement T 
Guarantee u 

Forbearance Agreement V 

Statements of amounts outstanding on loans as at January 13, w 
2025 

January 13, 2025 email from J. Santimaw X 

Demands and Notices of Intention to Enforce Security y 



This is Exhibit "A" referred to in the 
Affidavit I of Mark Horne 

sworn before me on January 17, 2025 

A arri ter of the Supreme 
ourt of Nova Scotia 

MARC l.J. DUNNING 
A Barrister of the Supreme 

Court of Nova Scotia 



May 31, 2020 

The Directors 

LEAGUE SAVINGS 
AND MORTGAGE 

,t <:rc'l.llt Un/011 Cv1npm1y 

3337151 Nova Scotia Limited 
c/o Cox & Palmer 
Is Suite 300, 1533 Barrington St., Halifax 

Dear Sirs: 

RE: OFFER OF FINANCING 

On behalf of League Savings & Mortgage Company, we are pleased to advise your request 
for financing of the property 1598-1600 Barrington Street, Halifax ('The Tramway 
Building'), NS has been approved. In addition to the terms and conditions outlined in the 
related security documents, this approval Is subject to the following; 

BORROWER: 

LENDER: 

PURPOSE: 

LOAN TYPE: 

LOAN AMOUNT: 

6074 Ludy llw11111om.l Rood 
llalifo.l(, NS B3K 2R7 

Tel (902) 45)-4220 
Toll Fn.-e (800) 668-2879 
Fox (902) 454-3116 
Toll Free h1x (866> 860-.3116 
lsmhalifaxr,il11~ls111.cu 

33371S1 Nova Scotia Limited 

League Savings & Mortgage Company 

To assist In the acquisition of the property and the renovation of 
the Tramway Building. 

Construction Loan 

A maximum loan of $6,300,000 being 61.2% of the appraised 
value of the property once completed, released as follows: 
• An Initial advance of $3,420,650 being 55% of the appraised 

value of the existing property, as confirmed by CBRE, and 
• Progress draws totaling $2,879,350 being 75% of the 

renovation costs, to be released on a cost to complete basis. 



TERMS OF THE LOAN: 

Term: 

Interest Rate: 

Repayment: 

18-month term 

Prime + 1.50% for an 18-month term, with a floor rate of 
4.25%. 

As of the date of this letter, the prime rate is 2.45% 

*Note: rates are the indicative rates that are subject to 
amendment or withdrawal if the mortgage is not 
disbursed wholly or in part within 90 days of the 
acceptance of the Offer. 

During the 18-month term, and commencing with the first 
mortgage advance, monthly payments will be: 
1) Interest only payments based upon the outstanding 

balance, plus 
2) Property tax payments of $7,440.00. 

At the end of the term, the principal will be repaid in full. 

Interest Adjustment Date: The first day of the month immediately following the first 
advance of the loan 

First Payment Date: The first day of the month following the Interest 
Adjustment Date 

Maturity Date: The first day of the month 18 months after the Interest 
Adjustment Date 



PRE-AUTHORIZED PAYMENT SYSTEM: 
All payments of principal, interest taxes and annual review fees, will be made under the 
Pre-Authorized Payment System. 

SECURITY: 
1st Collateral Mortgage supported by a Promissory Note, over property located 
at 1598-1600 Barrington Street, Halifax NS (PIO #00076455) Including assignment 
of leases and rents. 

- Assignment of Builders Risk Insurance over buildings and contents, with 1st loss 
payable to The Lender. 

- Assignment of the Borrowers rights and interest (but not obligations) in all 
construction and other contracts (including ongoing operations), plans and 
specification, working drawings, budgets and schedules for the provision of 
material equipment and services to the project. 

- A first charge General Security Agreement registered under PPSA for 18 months 
providing a security Interest in all personal property, book debts, and other 
amounts arising from the company limited to property located at 1598-1600 
Barrington Street, Halifax NS. 

- An Assignment of Builders Risk Insurance with loss payable to The Lender during 
the construction phase. 

- A Guarantee and Postponement of Claim from Steve Caryl for the full amount of 
the loan. 

- A Guarantee and Postponement of Claim from Annapolis Management Inc., on 
behalf of Ruby LLP for the full amount of the loan. 

- A Guarantee and Postponement of Claim from Annapolis Management Inc., in 
it's own capacity for the full amount of the loan. 

- A cost over-run and completion guarantee from the Borrower and Guarantor(s) 
on a joint and several basis agreeing to fund all costs in excess of forecast and 
approved expenditures, which guarantee shall be in addition to and shall not 
reduce liability under the Guarantee required above. 

- A Title Insurance Policy is to be supplied by First Canadian Title in lieu of a 
survey. 

- Such additional security as may be recommended by The Lender's solicitors, 
acting reasonably. 



- The Borrower and all guarantors confirm that they irrevocably appoint Marc 
Beaubien of Cox & Palmer (or, in his absence of any reason, the managing 
partner of Cox & Palmer (Halifax)) to accept service of any document, instrument 
or notice from the Lender or its solicitors under this letter or any of the security 
granted in furtherance of this letter. 

- All security shall be supported by such Legal Opinions, Resolutions and 
incumbency certificates as may be recommended by the Lender's solicitors 
respecting the title to the property, priority, and registration of the security and 
confirming that the security has been duly authorized, executed and delivered by 
the borrower and enforceable in accordance with its terms. 

FIRE INSURANCE: 
The borrower agrees to provide and arrange for the following: 

A property insurance policy (Fire and Extended coverage or "All Risks") satisfactory to 
The Lender in respect to all real and personal property subject to the security and 
which records The lender as First Loss Payee and contains the Standard Mortgage 
Clause as approved by the Insurance Bureau of Canada. 

The borrower will advise their insurance broker/agent to arrange necessary Insurance 
or amend existing policies as noted above. The solicitor Instructed to take security on 
the borrower's loan must have evidence that the required insurance is in force, prior 
to disbursement of loan. 

It is necessary to forward copies of insurance policies or renewals to The Lender and 
your Insurance broken/agent should be informed accordingly. 

The borrower Is obliged to inform The Lender of any loss or damage to any assets that 
are pledged as security to The Lender. 

APPLICATION FEE: 

Total Application Fee: $31,500 Commitment Fee: $3,000.00 (Received) 



This total application fee includes a $3,000.00 commitment fee which is payable at 
initial negotiations to cover investigations and other charges incurred by The Lender 
in processing your application. The remaining application fee of $28,500 may be 
deducted from the loan proceeds at closing. 

AMENDMENT FEES: 
The borrower agrees to pay The Lender's standard loan amendment and security 
processing fees then in effect, which are charged for the administrative handling 
of the loan documents by The Lender. 

ANNUAL REVIEW FEE: 
The borrower agrees to pay an annual review fee of $500.00 

LEGAL FEES: 
Payment of legal charges relative to the preparation, execution and registration 
of security documents are the responsibility of the borrower. 

SOLICITOR - BORROWER: 
Marc Beaubien 
Cox & Palmer 
Purdy's Wharf Tower I, 
1100-1959 Upper Water Street 
Halifax NS 83J 3N2 
Phone 902 491-4108 

SOLICITOR - LENDER: 
Jim Musgrave 
Cox & Palmer 
Purdy's Wharf Tower I, 
1100-1959 Upper Water Street 
Halifax NS 83J 3N2 
Phone 902 491-4118 



THE BORROWER HEREBY AGREES TO THE FOLLOWING TERMS OF LENDING WHICH 
SHALL BE CONTAINED IN THE MORTGAGE: 

Prepayment Privileges: 

The Borrower shall have the privilege of prepaying the Loan in whole or part. 

THE BORROWER HEREBY AGREES TO THE FOUOWING PRE-FUNDING CONDITIONS: 
o We will require a full breakdown of the renovation costs. 
o We will require that a minimum of 70% of the Hard Costs are to be arranged 

by way of fixed-price contracts. Fixed price contracts are to be in place for 
the excavation/earthworks, the foundation, framing, electrical, plumbing, 
asphalt, drywall, flooring, trim/doors, kitchen/bath and any contract greater 
than $100,000. 

o We will require an independent costs consultant/ project monitor to review 
the construction cost budget, to monitor the construction works and provide 
certification to Atlantic Central on a cost to complete basis, upon which 
progress draws towards the construction will be made. 

o We require copies of the most recent tax returns for Steve Caryl. 
o We will require 3 years financial statements for Ruby LLP and Annapolis 

Management Inc. 
o Subject to receipt of a transmittal letter from OCL Services ltd providing 

Atlantic Central authority to rely upon their appraisal dated March 2017 for 
1598-1600 Barrington Street, Halifax NS. 

o Subject to receipt of a transmittal letter from CBRE providing Atlantic Central 
authority to rely upon their appraisal dated April 14, 2020 for 1598-1600 
Barrington Street, Halifax NS. 

o We require a letter from CBRE confirming the completed value of the 
property, post renovations. 

o Completed Form A115 Consent and Authorization to use Personal 
Information 



• The borrower will permit The Lender to erect an advertising board, to a maximum 
size of 8ft x 4 ft. each at the site during construction, indicating that financing has 
been provided by credit unions of Atlantic Canada. 

• The Borrower shall retain a quantity cost surveyor or quantity cost surveying firm 
(the "Project Monitor") who is acceptable to the Lender and who shall act on behalf 
of the Lender and report directly to the Lender during the construction of the 
Project. The Lender will approve the Project Monitor prior to its being retained. 
The Project Monitor shall maintain errors and omissions insurance satisfactory to 
the Lender. All costs of the Project Monitor are for the account of the Borrower 
and may be deducted from any advances, at the Lender's sole option. 

Duties of the Project Monitor include, but are not limited to, the following : 

(i) conducting an init ial project review incorporating the following 
functions: 

(A) reviewing the plans and specifications for the Project in 
conjunction with the project architect and confirming they are 
adequate to enable completion of the Project, that they are in line 
with Industry norms and that as described in the plans and 
specifications the Project complies with all applicable zoning and 
other government requirements; 

(B) confirming the construction contracts are in line with industry 
norms; 

(C) confirming the construction bud get, including hard and soft 
costs, appears to be adequate to complete the Project In 
accordance w Ith the plans and specifications and is in line 
with industry norms; 

(D) confirming that the soft costs and contingency and interest 
reserves appear to be adequate based on the construction 
schedule; 



(E) confirming that the construction schedule is reasonable and 
attainable; 

(F) confirming that the Borrower's construction draw schedule is 
adequate and consistent with the time period allocated for 
construction of the Project; 

(ii) confirming th at the Borrower has invested equity in the Project as 
required hereunder; 

(ill) approving the amounts to be advanced under the Loan as requested 
by the Borrower from time to time; 

(Iv) reviewing any material changes to the original p I ans and 
specifications, construction budget and/or construction schedule and 
advising the Lender in respect of same; 

(v) reserves the right to review invoices and cancelled cheques related to 
the Project on a monthly basis and prior to each advance to ensure 
previous loan advances have been used to pay outstanding invoices 
and that all major trades have been paid; 

(vi) certifying on each advance under the Loan that the Project is being 
completed in accordance with the approved plans and specifications, 
construction budget and construction schedule, setting out the 
value of the work completed to date and the cost to complete the 
Project and certifying that all moneys advanced by the Lender to 
date have been used for the Project and that all major trades have 
been paid to date; 

(vii) certifying on the final advance of the Loan that the Project has been 
completed in accordance with the approved plans and specifications, 
the construction budget and the construction contracts. 



The Project Monitor shall provide written reports to the Lender in respect of the 
foregoing setting out his professional opinion on same and on any other matters 
related to the Project within the ambit of his professional e><pertise and requested 

by the Lender. 

Advances will be made through the borrower's solicitor and shall be supported by title 
insurance satisfactory to The lender. 

THE BORROWER HEREBY AGREES TO THE FOUOWING ON-GOING CONDITIONS: 

• The Borrower and all corporate guarantors will provide The Lender with Review 
Engagement financial statements, within 120 days of year end as outlined. In the 
event that the Borrower and Guarantor do not provide the statements in a timely 
manner, the borrower authorizes The Lender to contact their accountants and 
auditors, inform them of the above-mentioned requirements and ask them, on your 
behalf, to provide The Lender with statements as soon as they are completed. 

• The borrower will not, without the prior written consent of the Lender, pay any 
sums to Shareholders or related parties, whether in the form of salaries, bonuses, 
dividends, management fees, repayment of loans or otherwise that would cause an 
operating loss, cash flow deficit or breach of covenant for each fiscal year of the 
Borrower. 

DISBURSEMENT OF CONSTRUCTION FUNDS: 

Drawdown Conditions: 
(i) Subject to completion of all security and Pre-funding conditions. 
(ii) Total mortgage advances will be to a ma><imum of $6,300,000. Total 

advances towards the construction / renovation work will be $3,420,650 
being 75% of the actual cost to completion, based on the approved 
project budget (the total project costs including the cost of the land and 
excluding any loan interest). 



(iii) Prior to the initial advance of the construction/ renovation money, the 
Borrower shall have demonstrated to the Lender's satisfaction that it has 
invested capital into the construction work of not less than $1,267,371. If 
at any time the budgeted cost to complete the Project exceeds the 
unadvanced amount of the Loan, the Borrower shall pay for the 
continuing work dire~ly as any payments therefore fall due until such 
time as the cost to complete ls less that the unadvanced amount of the 
Loan. 

(iv) All municipal approvals including building permit/development 
agreement, Provincial/federal environmental approvals, etc. necessary to 
the development must be confirmed to be in place prior to any funding. 

Conditions Precedent to Each Construction Advance: 
(i) On each disbursement, the Borrower shall certify to the Lender that there 

have been no material amendments to the construction budget, 
construction schedule or plans and specifications approved by the 
Lender, except material amendments previously approved by the Lender. 

(ii) Advances will be made through the borrower's solicitor with applicable 
holdbacks for liens under the Builders Lien Act. 

(iii) Construction advances will be calculated based on the Certificate from 
the Project Monitor that should confirm. 
a. A detailed breakdown of original estimated costs, revised costs per 

change orders if any, and completed construction to date, as well as 
confirmation sufficient undrawn funds are available to complete the 
project (I.e., cost to complete basis). 

b. All construction work ls completed in accordance with the approved 
plans and specifications with the appropriate civic approvals 
confirmed as in place. 

c. Construction work is progressing within the original construction 
schedule, 

d. All draws are to be supported by a signed declaration of the general 
contractor and Borrower confirming all sub-trades and supplier 
accounts are in good standing. 



(iv) On each disbursement, the lender shall receive a certificate of the 
architect for the Project that the Project is being completed in 
accordance with the approved plans and specifications, that all 
requisite development and regulatory approvals and permits have 
been granted to permit construction of the Project to the point to which 
the advance relates and that construction to date is in compliance with 
same and with all material municipal and other governmental 
requirements relating to construction of the Project. 

(v} Following completion of the ground floor of the Project and prior to the 
initial advance, the Borrower shall have delivered a foundation survey 
prepared by a licensed surveyor showing the location of the foundations 
and ground floor in relation to the lot lines of the Property, which survey 
shall be satisfactory to the lender. 

(vi) Delivery of an opinion of the lender's counsel addressed to the Lender 
confirming that a subsearch of title has been conducted and that no liens 
or other encumbrances are registered against title to the Property except 
for encumbrances previously approved by the Lender, in form and 
content satisfactory to the lender. 

(vii) The Lender, acting reasonably, shall be satisfied in its sole opinion that 
there has been no material adverse change from what was represented 
to the Lender as at the date of this Commitment, in (i) the position, 
financial or otherwise, of the Borrower, any beneficial owner of the 
Property (if different from the Borrower) or any Additional Guarantor or 
(ii) the condition of the Property or the actual or anticipated revenues 
therefrom. 

(viii) Progress draws will be allowed no more frequently than monthly, and 
there will be a fee of $250 per advance. 

Conditions Precedent to Final Advance of Loan 

Prior to the final advance of the loan, the lender shall be satisfied that each of 
the following conditions has been met. 

(i) The Lender shall have received satisfactory evidence that all costs, 
outlays and expenses incurred by the Borrower in the development, 



construction, equipping and furnishing of the Project have been paid In 
full or in the alternative, the lender must be satisfied that the final 
advance will be used to pay any such outstanding amounts. 

(ii) The Lender shall have received a certificate, satisfactory to It from the 
architect for the Project, stating that the Project has been completed in 
accordance with the approved plans and specifications, the construction 
budget and the construction contracts, that It Is in compliance with all 
applicable laws and that the Borrower has received all necessary permits 
and approvals for occupation (Including an occupancy permit) of the 
Project for its intended use. 

(Iii) Copies of all major agreements, leases and permitted encumbrances shall 
have been delivered to the Lender (to the extent not previously 
delivered) and each shall be in good standing and in full force and effect. 

(Iv) The statutory period for registration of liens in respect of the Project shall 
have expired, with no liens having been registered or notices of liens 
given, or if liens have been registered or notice thereof given, the 
Borrower shall have obtained 
the discharge, release, vacation or withdrawal of all such liens as the case 
maybe. 

(v) The Borrower shall have paid all fees, costs and expenses of the Lender 
including without limitation, all legal costs of the Lender and all costs of 
experts and consultants engaged in connection with the Loan. 

(vi) The Lender shall have received such additional evidence, 
documents or undertakings as the Lender may reasonably request to 
establish compliance with the conditions set out In this Schedule. 

STANDARD TERMS: 
Per attached Schedule "A" 

Other Conditions: 
It is understood that the Lender reserves the right to withdraw this Offer of Finance at 
anytime should there be in the Lender's opinion, acting reasonably, any of the 
following: 



A. Any material adverse change in the financial condition of the Borrower. 

8. Any unacceptable change in ownership of the Borrower or its assets. 

C. Any legal matters or environmental matters arise or are discovered which are 
detrimental to the affairs of the borrower or The Lender's security. 

D. Any unusual delay In the finalization of the credit arrangements including the 
granting of security; or 

E. Any material adverse change In risk has occurred. 

This Offer of Financing is open for written acceptance until June 15, 2020 or such other 
extended date as may be advised by The Lender In writing, and if this Offer of Financing 
Is not accepted by that date, or the extended date, this Offer of Financing shall become 
null and void. 

Sincerely, 

N -
Mark Horne 
Director, Commercial & Lending Services 



TO: LEAGUE SAVINGS & MORTGAGE COMPANY 

ATTENTION: Mark Horne, Director, Commercial & Lending Services 

RE: 3337151 NOVA SCOTIA LIMITED 

We certify that all the information provided to League Savings & Mortgage Company is 
true and we accept the Offer of Financing dated May 31, 2020 and agree to the above 
terms and conditions contained herein and acknowledge receipt of a copy of the Offer of 
Financing and Schedule 'A' . 

BORROWER: 

Steve Caryl 

' 



ent Inc., in Its own capacity 

l 

5r 
Signed this 3 J day of /i.ay ,2020 





$6,300,000 

LEAGUE SAVINGS 
AND MORTGAGE 

TERM PROMISSORY NOTE 

Account No: 2155-70-2 

Date: May 28, 2020 

FOR VALUE RECEIVED I/WE JOINTLY ANO SEVERALLY PROMISE TO PAV TO 
League Savings and Mortgage Company (the "Lender'') on demand the principal sum of SIX MILLION, THREE HUNDRED 
THOUSAND DOLLARS ($6,300,000.00} (the "loan"), together with Interest payable both before and after default, 
demand and judgment on the unpaid balance of the principal sum from time to time outstanding at a rate which Is the 
sreater of (I) the lender's stated prime rate of Interest, plus 1.50%, per annum or (11) 4.25% per annum. 

I/We agree to make monthly payments consisting of the Interest due and payable as Indicated below commencing on 
and Including July 1, 2020, with succeeding consecutive Instalments to be paid on the same day each period thereafter 
and ending on and lncludlng the final payment date of December 1, 2021, when the balance of the prlncJpal .sum 
together with all interest shall become due and payable. 

Should default be made In the payment of any amount when due then at the option of the lender the whole unpaid 
balance of the principal amount and accrued intere.st shall become Immediately due and payable. 

The Lender reserves the right to charge fee1 and penalties in the amount of $S0.00 each time there Is a failure to honour 
the payment schedule and/or any other terms in this promissory note. The Lender may change the amount of such fees 
and penalties from time to time without notice. 

I/We agree to pay all expenses, lnduding legal expenses, Incurred by the Lender In taking security for the loan, In 
collecting the loan and In enforcing and realizing upon security for the loan. All payments will be applied firstly toward 
expenses, secondly toward Interest and thirdly toward principal. 

I/We hereby pledge to the lender all present and future paid deposlt.s and payments on account of deposits, Including 
Joint accounts that I/we have or may have with the Lender, as security for the principal sum and Interest and all other 
amounts owed pursuant to this promissory note. I/We hereby authorize the Lender to apply any or all such paid 
deposlt.s, payments on account of depostt.s with the Lender to the payment of the principal sum, Interest and all other 
amounts owed pursuant to this promissory note. 

I/We hereby waive demand and presentment for payment, notice of non-payment, protest, notice of protest, notice of 
dishonour, bringing of suit and diligence In taking any action. 

This promissory note shall be governed by and construed In accordance with the laws of the Province of Nova Scotia and 
the federal laws of Canada applicable therein. 

[sl,nature page follows] 

LSM C72 (Aprf18) 

*10030133/00043/3477335/v2 



ft - ---
LEAGUE SAVINGS 
AND MORTGAGE 

IN WITNESS WHEREOF the undersigned has executed this assignment on the da n year first above written. 

EXECUTED AND DELIVERED 

_W_,.J~.fiw=s'""se..:;.d...::b...:.~~--,&,9~.o-co_n_f-er-en_~_e _____ Per: 

Name: 

LSM C72 (Aprf18) 

*10030133/00043/3477335/112 



21555-70-2 

Bmxtl : __ .....,... __ _ 

-To: 

3337151 Nova Scotia Umlod 

2766 MNhg Place 

Ofllndo Fl.ORIOi\ 32 814 

Extending Agreement 

LEAGUE SAVINGS 
AND MORTGAGE 

Re: Prope,1y Adcfreu 

I ~ 1600 l!atmglon St Hair.• 

Wf4Lacly-­
Holllu,NS B3~2R7 

Qw.ranlDlfal Sblll• Car,! a Annopob Ml,_,,,.nl Inc and l\mapolll 
Ma,..gon,ont 1no. on i,.tier o1Rut,y UP 

App-ow 81l&nc• 

~­.......,0. 

!S4.5"48.4MS2! ln10rost0!1Y 

f-~-

.......... P.,,......., 

I s,,440.oo I 
,_c-

l lnllt8'1:;;;usi.x .. j 
IU-tll!"'PR' 

COf>N 

In tNs Eltontbn""roement. Ille wcrda "YOU' and "YOUR'".,.., IN llocTOftt and tho Co-&nowtr. r any. 'WF:, "'OUR", --us-..,.,. L-Sr,ings 
Ind ~rtpgeCompeny. 

W1 ,,..,, made a loan to you wltlcn It evlcllnCltd 11y • Pn>mluG,y Noht dlltd Mey 281 2020 In tho amou,i or sa,300 000.00 

s-,s nta- at Iha ,_ Of 4.250!l par -,.a,, t:11..._llld on 111-, MorlNy bnl$. 
Yo,,mallll\'llienlb-onllloaoul;!,---atiooa. 
W..,_.11yolllw1D--9tllollmeb-rtolhbalar-ad.,.,._ __ lnnun.you._1o--.,,....~s..,..-~eoms-,y 
I..Oln and Proonlsaofy Noel. The ,.,,.,. ol ~ LNgue SlMIIP and Mof1P9' Ccnpany Loan ond Plomlno,y '-•es---, wt Mt OIA below. Tlw 
tevlsed monlhly pav,nenl lncWng pmelpll, lm,Nl and f appUoeble, laHs, wll be91(1 on )'OIi 18j1UIU po)'Mlnl <Illa Ifie monfll lo!owlng lh• CIMiant mlN'ty 
dl10 •nd wil conUnue on U-., dtyol each ,ut,ee"'onl monlh l#IUI lho naw mab.fllyd.'110, 11 whlchdm1 lilt beanc.ol ll>e loan lhtn unpaldwillb6como- -
p,,y,obio. 

SChociJlo Cl oi.tlnlng ~ur p(tplyffilnt p,wlsiona Is 11bctiod. 

Extension Tenn Noln 
E--.OpCIDn 

boMdona __ ...,o~ ____ yaerA..,._,.•Plan 
----.. ~-............. c.h•O- dNID ..... rAdVac•t 

Emnaion Now 
Tom,/1,!os, Maturty Date 

e.o 01..Ju1.22 

... , .. , 
RalD 

4.250'11 

Princlpol 
andl-
Pay,,.re TUM 

lntoR>st orty 17,440.00 

Newf'llyn,0111 
lntwoaort:;pius ·- 11.250.00 

tt on tho .,.tidy ct-. ot lho mortplge u ...wed, Ill• bu- of Ille mon;.o., lncldno '""""'I and Int ...... ,..,."'" ""f'lld, lhen wtholA your oonMrll. -
""'Y· ...... opClon, IU10ffilllcnll'f ronow IN, mollgagt lor I tu'1hor ono yo■r doMd - II OUI Cl.lfln\ lntere,t rato ollol9d II.,.., u..... The r■vbad monlHy 
~Wit ol princtpeL tnt.-HI and taa,. wll conm■-- °" 1M rap, po\'fflw dlto U.. month lono..tng 11w '- - ~ Olla. /I ,.,_I PfOCffUll 
1M wl t,,i lddtCI IO lhe J)<lnc~I bolorc,e ol tho mo119191. Tot p,ovttlons ol lhl■ aLComttlc ranowal lhal ogiln •~ lot .. ch .-ad term ol lhl mo~•III 
lrom llrno to dma. 

II you declda loaccopt ltll1 on.110.,.lond Iha lll'ne lot P9Yffl<lnl Of lllo belanc,, ol )'O .. loenandf'l'onl...,,y Noe. l.lldot lho abow eaw ..... opl!on(a), ·­
«P,dlta...,,.. _caiMtlD bo tll,,odt,ybGl.atatlOf (llll'/landte41ml'll ■gr■emanlto 1.11. 

W• ••• oniy •~ to olftr tho abcM> lnlor■,1 ralo■ llltil yov, Loon and Proml■eory Note i!U11\#119, lhoreloro. ploue bl uo ll'IO ~ copy of Ills dfer Is 
ltCUmOd 10 111 bl' 1h11 date ■Jono w/ll, )OUI cheqw fo, the o>ct....,_ ~ ,.. lW• o"9r Iha.II In no .-. ,_,., ~nd the l!llludy d•• ol you, Loen 
11\d PJomltlory Nolt and W'f l'IMM Ille fijhl 10 rr,ok■ I II 1ny llm• prier lhtlato UtllHs p,lof to lh• l'IYOClll!on WO hove ractllltd at u .. Branch ·­
montlo,,od I p,opolly ·••cutod OOPf ol lhl• """'· Th• data on, .... tom, II only lo, rtnawal purposes and Is NOT I p;J)'OUI l\gllO. 

IF VOU Alli. MARAll!O. YC>l.R SPOUSE IIUIT SIGN IN nlE SPACE PAOVIOED BIL.OWN a...cEll TO COMPLY v.lTH NIY PROWQA.L. fNIJl.Y 
L.EGISlATION. 

Oola October 22. 2021 

OTHER PROVISIONS OF YOUR LOAN 
SiA,joct to "'""'-' •ha"90• ,,., ,..do •-•• Iha 04/ter p,o'flslo<u of 'fOU' i..g .. Savings end Mot1Q1111e Company l.olln 111d Promlqo,y Net■ rernaln In ILCI 
IOl0I and et.ct. This Agr .. mor1 wil ncl lnvllldato any MCW11y0< ctio,go wt hold._ 'Mt lallec:t o,. ,lghls egolnolyouo, ony •- pe190o tO< lht ,-..,.ryol 
•--'no ini., yor l.eO!rJO Saving, 1nd Motlglgo Company I.ban, yourProtNSIOf)' Note o, under any Mc1Jfftyo1 chorg•. 

PAYMIENTMEntOD 
You~r,,. u■-lo-p■ymonb on 'f'l"btlnby._,d~ ~ -

CREDIT INFORMATION 
You aulhortt. ... IO ·- ctldl WomllCion - you I nd - ll'IY lrlonnallon you ...... glv., ... W• may .... ~ inlon'llalbn ll>o\11 )'OU lo end! 
buuu■ and oUw ct1d~ gtanlon aa permitted by lJrw. 

By lli,,lng lhb /li,eom■nt. you 1c:«,,c,wdg• t11e lnd,obladness •~ t,ylha ~mlsoo,y No!8 ard agree to.,. bound by~ t.-ms ol 'JfNI L .. ouo s.vr,gs 
and Mo~•eo,,. r,y n "'f""""'-"Y Note, ...,..~ lhe - Ml ~$,le C2 allaehed, as mtndtd t,y lhiJ E,ctendlng AQl'lffltnl 

Dllldel • .f-N • IHI ~ fwtd Ovtll Le✓ . 211 :Z / 
sv,allnol ~"' 

a-.- iii;:;.a':~?'Aiiniiiciiiiiiii'Jilffi«iiiiiiiT2",;ji eon,,,., Inc 12 .,on l>o1• I Slpb,o of 33371111 ~-Ltn-(• "II" ho-.) 

• eo-aon-.. 
'ii!ifNijiiii'jipoioiiaiii•iiiiirwiaiiiiiiiiliiiftt6iiiiioiotiiiJU,yiili'j:t1,UP (1 otgn htlO) 

COftNn1of $pouse (l.o .. oompollod ........... p,,potly .. ~ilo,t,--) 

Thi Ul'ldlra~ boq """--"'ti. --_ , o! ... -- """'9'1Y, - .. lte '""'-~ byl!la ·-tnffl-
1.oan and Pt0mloaory Nolo Ind lotm• lhffol a, amtnded ond I post;,ono my lnlotMt In tht property 11,,,..lo. 

Olltdot _____________ lhb ___ Orflllt _________ 2(l__ 

~.,s,,o.­

A106 

~rlS,,0.-
0 Rotolnod by Sonowar 



21555-7().2 

81ana> ___ 6:::..,. __ 

M1t1To: 

3J3715t Nova Scotia unnea 

2766 Mae~ng Place 

()!ando FLORIDA 32 814 

Extending Agreement 

LEAGUE SAVINGS 
AND MORTGAGE ff 

l t ,, JiJ I .. , .. ., f 1U HJ•-t1 11, 

Ro: Propt<1y Addruo 

0074 UOOfKammoncl ROt ll 
t111Yv , NS 03K 2R1 

1!198-1600 BotllngtOn SL Hallrax • Pmmlno,y NOit 

Ste•• Caryl And Annapolis Mtll,l~ menl Inc and AnnaJ)C(I• 
Management Inc. on - Of Ruby LLP 

JUiy I . 2022 

Awtox.B<llanc;e 
Oulsla,,dlng .. 
Mll""'Y0'1t 

I s-.68,.68s s, ! 
Tot1IC-urrn 

paym1n1 

! 1ntorou oru, plu< tau• ! 
TYJ)O 01 MOngogI 

CONV 

In IIIIS ElllOf'lllon Ag,eem ...... lllt wO<dt ·vol.I' and "YOUR· mean .,,. Bo!lt>wor end the Co-8-•r. d any. -we·. "OUR'", - 'VS" m .. n. L•1191'• S•W~ 
end Mortll"lJtCompany. 

We nave made a lOan to you wt11C11 11 1Yldonc.od by a Pnlmi"""Y Note dated May 28. 2020 In Ille am0<1nl ol $6 300 000,00 

plus into,e,t at It» roto of 4.260!!, per ye•. eabJ!aled on a/an Momhly b11I•. 
Y"'-' final paym8111 It we on tne mawmy dale mown el>ovt. 

W• n...t,y Off., to extend too tlm1 fo, payment ol tt111 bllt,.,. ot y<M: loan and In Mum. you aglff 10 extono your lHgut Smngo and MO<lgagt Company 
Loan and Prom1uory Nole. The t1m,1 ct your Leagu1 Sav;ng1 and Mongag1 Company Loan and f'lomioao,y N:>to, u elllondad. are tel OUI below Tha 
,evlleG monlllly payment llldu<lrlg l)(inclpal, lntlllllSI end M ~blo. wet. wlG t,egn on your 1egi.ltr payment data cne monfl f<lnowmg the 0Jflen1 maturity 
dl!e a.no w,u anlnue on 11111 day or each IIJl>t8<lll9nl monlll uni~ Ille new m8lllltly 0110. •• wNcn vme Ole tMIJance or tne IOUO Ulen unpaid wl• boa,me O\i8 and 
payable 

Scnedule C1 out11n11111 your prej)8yment provision, is elrawo<I. 

Extension Term lml)Ort.lll'lt Notes 

Elltan1lon Option 

based one ___ o_s _ _ _ yeer Amor1u:efon P1an 

Approa. Nl1ne. out111nd_lng at muurtty d'lit ta 11.ib,-Ct to 
dm,e- d.,._ to f1,,111t1w 1d,1ncu. 

E><t•nlJon New 
Tami/Mos. Maturlly Datil 

6 o 01.Jan-23 

ln10rt!l 
Rott 

52()1)'lt, 

Pnnapal 
and lnl8fall 
Payment Ta..•• 

lntarllll Only l6,243 00 

New Payman1 
tnt0<ea1 ooly plua 
tlXOI 

New 
Paymonto 8',gn 

0\->,*22 

Extension 
Process~ 
Fee 

11.250,00 

tt on 11\e maturity dale o! lhe rnongage as reoowed, 1118 bal11110e ol tile mortgage,, !Oduding principal aJ'd 1111en1111 ~"' '-"1)3id. then wfthoul YOIJ' coNenL we 
rnay, at our optlon. au10matlcail)' rer»w U... mortosoe to, a fU11her one yaw ciased lann al our CU1Tent il'1ara11 ra1a - a1111a1 nm• TM rovlaed mcn1t11y 
payrnon1 ol pnndpel, intareot ana iaxu. wlll eommtnc8 on u,., ragUJ4r payment Clale 1ne mon1n fotlowlno 1"8 11140 curreni meturity &to A ""'""'al proooCJng 
fee w111 bit added 10 Ille p'1rn:ipal b81snce ot 11,e mortgage Tne provillOI\$ of tll!s aUlom• ~• nmtwo1111an agon apl)ly ll>r each renowoo tom, 011110 mortgage 
from IJmt to rime 

If you -• 10 8Q08J)I WI off0< to extond trw. i.me lot payment of 1111 ~ ot y<M Loan and Promlt.lOIY Nole und1lr h al>ove oans,on Ojl!ion(si S:'IJII one 
copy ol lhlt 9llraemenl and..,.... l lo IJ8 lfgnod by lho Gunnll>r ftt 81\y) and relum Ill• agroomont to u1 

We are only abMJI to offer Iha IIO<Ne lnlan1ll rate• unlil your loan and Pmmii1ory Nott "''"""'"· u,r,111fM1, plea•• be '""' lh• slgMd copy ol lhi1 ofter 1, 
rttume<I to uo by that 0811) alOfl9 will\ Vo" ct\eqU11 lor ll>e l:<lorulon proceuing reo. n ... ofler th"1 in no event extono beyond lhe meluttly dlle of you, Loe,, 
and Promiuory Noto end WO,...,,. I/le rig!1t 10 ... -. K el any time prior """oto - .. p,1Crr to lhe 18YO<;alion ... ,..,.,. recolvod al the Bninc:11 -· 
rnonuon.cs • p,open1 oiocutOd "'IIY of lhlt oi!ef, The crate on tllis form 15 only l1lr !11(1811! purpotOs ona i s NOT a payout ng1111>, 

IF YOU AR£ MARRIED, YOUR SPOUS£ MUST $ION IN THE SP/ICE PROVIDED BELOW IN OROER TO COMPU WITH ANY PR()VINCIAl FAMILY 
LEGISU.llON, 

Date Juna 28. 2022 

Mottgngo Depmeni 

OTHER PROVISIONS OF YOUR LOAN 
Suc,ect to wnat••• cnanga1 are maae aoovo, I/Ml DI/Ml( proviliiOns of your Laa~• Savi~ and MMgage Company Loan end Promlt&ofl Noto reman 1n full 
ran:e and effect Tnli Agr&em"'1f wll no11nv1ti4al8 ar,y 18<1111ty 01 Clla!ge we noia, no<wll rt affect our rignte against you or any 011>erpe,son fo, lhe reoove,y of 
amount$ owing under yor L~ SavilY,>S and Mongaqe Compeny l0111, YQ.Jl Prorniu~ Note o, ~r IIIIY sowrity or chll/Qe 

PAYMENT METHOD 
You l\efeby five u, aulr.iittettoo 10 effect pavmen1s on your loan by way of p,e-author1ted pa~ll 

CREOIT INFORMATION 
You a\111101\l8 w to oburin creGtt infllcmauon 8DOul JOU and <:110()< eny • 1tormation you navo givan "'" w e may a1M1 ~•• 1nronnaton 1b0\Jt yov 10 cr«111 
buntllUI llllO ome, creQII orant011 aa pennMted by 1.1W 

By signing 1h11 A9rHmant. )'OU aCl!tlOwlOclge me il>IIMJto<lr>e,. e'llda~d Cy"" Ptomaoory Nett and aa,.• to l>6 bol814 by lhe te,ms ol ,out uap SavfnQI 
- Mo<tgago ny li llllCI lfOIY NOie, "1Clualng lhe IN• 1111 out In 6ctw4ule C2 8Mt/>od, 8> 8'tendod by tnil E>C!tndlng .AgA1emenl. 

ONcs • l ~ 1h11 zfJ -l\ day 01 JV\,!'), <:., 
SlQneluno ot 
OuatanlO< 

Signature of 
Guarani« 

Sigrn,tura of 
Bo!rowe< 

Slgna1..aor 
Co,Botrov,91 

3337151 Novo Scctla UnllOcl 

Conaent of Spot,oe (to b8 compleled in 111& e•ant tne propeny 11 r&g11torea m ontt one name) 

,I 

Tllo l#I08rtigned t>elng tne tPO<IH 01 tne regitlfflld owner of Ille abova-m011!kln«I l)lopef1Y, consent to a,., JrarUIICl10n ev1oancea by 1118 1110vo mentioned 
Loan ano Promlaoo,y Noto and larrna th&ool ee amended end I pott;,one my lnunll In tho property tnorato. 

Dated 8l ______________ 1tlls _ ___ dayol _________ ~ 20 __ _ 

Aoelreoa of Spouae 

A10B D Raium IO league Savlngo 

Slgnarun, of SpouH 

D R81alned by Bonower [J Ralllinl<I Cy BC11nCl1 



LOln Numt>tt 

2155!>-70·2 

Btanth. ___ 6 __ 

Mall To: 

3337151 Nova Scotia Umli.d 

271!8 Meelfng PIACO 

Oltando FLORIDA l2 81 ◄ 

Extending Agreement 

LEAGUE SAVINGS 
AND MORTGAGE ff 

lie: l'rvpwty Addreaa 

607• L><ll/ t11mmono Rcoo 
tU.:ifb.. NS 83K ,2R7 

1598-1600 Bamng!Dn Sl Haifa.. Promla,ory Nola 

Gu1,antort1) Slave Caryl Ano Annapolla Manaoemcnt Inc ena Annepo111 
M8118Qem91\1 Inc on behall ol Rlby UP 

Matuntt;D•o 

Ja111Jar, , 1 2023 

Apj>(O• 11111n ... 
°""'-91! 
Matu, 0•1• 

SS.016,858.07 lnlG191l Only l 11~er8S1 on(pius taxes l 
Type cl Uo11pap1 

CON\'. 

In tnta Eldtlf1SIOn Agrffffl1111. ine wOllla -YOU- tn<I -YOUR" mean t1,9 eo,'°""'' ond 11111 Co-Bom,wer. • arry Wf:. "OUR', 111<1 -vs· means Leaguo Sl'1tlgl 
end MMgage CClmpany. 

W• ~a\/8 made I IOan 10 yo<J w111cn IS evidenced l)y a PromlllOfV Note dateO ____ M __ a._y'-28'"'-"2020= ___ in tilt amO<Jnt Of $6,300.000.00 

p1u1 1nre<a&1 81 ~ ,ai. ol ~.250¾ pe, year, caleullted on a/811 Monlhty balls 
Your nnti payment is dU9 on Ille mll1Uf\lY date ai-n abOve 

We hllr8tJy offer to elltend tho Ume 101 paymem o1 I11e balance or your loan ano In t11rum, you •wee to olClen<I your Leagus Savmos and Mongage ccmpany 
Loan 111\d Promis$ory N011 Tile Ierm1 ol ywr L~ue Savlng1 and Mollg~ Cor!'91ny Loan and Promtsao<y Nore, aa extended. ani se1 out belOw The 
ravfaed monthly pa,men! including 1)11~81. intareal and d appllcable, taXllt wit beQ,n on yOUI reguJ01 payment date I/le mon!II lotl0WinQ 1/>e cwrenl mffllJtily 
date and wlM c,intlnue on 11181 clay ol...,,, tubtaquenl monlh un!ll tne n.w ma1u~ry clllla. et whlell time Ille batanoe Of !he l0an Ulen unpeid wll beeome due and 
payable. 

Extension Term Im 911INC1es 
Exleflolon Option 

baa~on• ___ 0_6 ___ y,,., Amottizatlon Plan 

prox.. ball.nee outatandJng u m.ttuffly t ta t U:b)Kt to 
Ch1.nge o:w tt f\l:rffiW' •ctt.anOM. 

lntorut ~• Pril'llt •1.&cm 

E)(18tllion NC'i< 
Tenn/Mos. Mt11.11ty Date 

6 0 01..JUl-23 

lnlG<GII 
Rate 

7.460% 

Principal 
and 1niere11 
Paymenl r axn 
ln!Mllt Only $6,243 00 

Now Paymenl 
lnterasc only~ 
lat:et 

New 
Pavmeni. Begin 

01.Fet>-23 

E>lltMlon 
PIOCff&ing 
Fee 

$1.25000 

If on tile mawlly oau, of t!le mor19a9e a,-· lt\o Dlllance ol lilo ffl011QIOO, lr><llldlng p,1n<lpal ano InIorut tffllldna unpeld. \lien wllhovl -,,,.,, OOI\Hnl, we 
may. at our ol)Gon, 91110mellcally ,_ lllli mongege lot• tunn.r one v- - lonn at our cum,nt fntllf8st rate o!fetlld at !!lat uma. Tile revlae<I monlllly 
payment 01 ~nncipal, tnteruI 81\tl taxe1, ww commence on 1111 ntgUllr payment <1818 the IIIO/ltll ll!Uowi'lg Ille I111n CU!Tlnl ma1v~ry dllta A 1811ewal prooening 
tte will lie 114Gl<l to !lie Ptlnd1>61 balance Ci the mor1gJ118 The l)<OVfllont of 11111 aU1omallc ™-Bl &11111 again lll)llly for eactl renewoo 1am1 01 the mortgage 
fromflmalotlma 

If you docldo to 8C01pl 1111s Offot IO e>d<lnd lhl time for p,,ymont al Ille b<llance of your Loa/I end PromllSOf'/ Nole unclllr tile alXMI exu,nlloll option(a), 1ign ono 
copy ot 11\Ja agtfflllenl ana cause II ro lie llgneo bJ Ille Guaranio, (41111) llld return tile egroomlllll 10 ua. 

we ani 0111y aDJe to offer Ille al)ova 1nIerut rates unUI yo...- L.Dan 111<1 PtomiMOty Nola matun11. th«elore, ~aJe be ...,. tile 1ignt<t copy 01 1h11 offer ia 
111Iume<1 to u1 by Iha! date Along wHh ,our Cheque lo< 1118 utenaion -ling lee Thia otlar 11\al in no ewnl exllll1d beyond tl'la matl.r1ly date 01 your loan 
and Promiuo,y Note and we "''""'• the llg~I to revou II at any UrM pnor thereto un1et11 prior 10 the ,.vocation w1 Ila•• _., al !NI Bl'lltldl -
menOonod. pn>P'lflY elOIC<lllld copyO!tllis °""'· The dlllt on tl'lla l0nn is onty1orlll~•· -•e• '"",. NOT • payout nljln 

IF YOU AR£ MARRIED, YOUR SPOUSE MUU SIGN IN THE SPACE PROVIDED BELOW IN ORDER TO COMPLY WITH ANY PROVINCIAL FAMllY 
LEGISLATlON. 

Oat• Oe<:amber 7 2022 

MelOd., ven'IKIIJl1 NotlO?Q0 Olll)Mmont 

OTHER PROVISIONS OF YOUR LOAN 
SuDJect IO wllalev8f cnanges are mada above. lhG olhet pro1'irioM of your League Savf<>gt Md M"'1Q304) Company Loan and Pmmi11c,y NoU! remain In NII 
i,,,,,. end efleQ m, All""'"""1t WIii rlOI 11,alldlle any MWnlY or ct1"'Vo wo told. nor will rt affoa ®! rlgllls 011all\S1 rou or any ot/1er po,,on lo, tne '"""""'Y or 
emounts OWlng ~e, yrx Le89Ut Savlngl <lnO M011;8~ Company LOIII\, yo<.-~laory Note 01unaer 11111 aea.rny or cllet!le, 

PAYMENT METHOD 
You llef9by glVe us autl>o<itallOn to e!fed i-yman11 on your loan by way or pt11-IMJllloriad paymeru. 

Conaent of SpouH (10 lie complllled II Ille .-...nt u,e prope,iy io regll18nld Ill onry OM name) 

Tne -.igneo Delng me spoose 01 me f11111118'IIO C7o¥1!flf OI UMI ---"Y, ccnser11 IO me lranaaaiOII l!VlelOnCIIO Dy r,e above mennontd 
Loan and Promllto<Y Noto encl lemlt !heaotu amended and•~ my lnlfflst tn Ole IJl0l)8rty IIIOAIO. 

0.locl el _____________ lhie _ ___ dayol _________ , 20 __ _ 

AdhU of SpovH 

A10B 0 R81um to league SaYings 

Signature o1 Spo,..o 

D Retained by Borrower 0 Retlll'ed by Branch 



SCHEOULE "C1" 
PREPAYMENT OPTIONS 

FOR RESIDEHTIAL MORTGAGES 

M ,t tne ■xec:utJon dlt• of lhla mortgage and/or mortgage reMWal 

A. Prep1y.-tt PrivlltQee 
1. RtQutal1y Scheduled Paymenta 
During NCI! ~ ~ paymenl pe,iod you are p-,rnlMd to pay I'!) IO dcublt ye,., cailntded r.gularly Mlhec!uled p11\1ffl9111 1M1hcul 
prepayrntnl c:h8lgte reo,rd!ea1 of the c:0111nicied lnl,nat r.ate or the CUITW\I peeled 1r,t.,.,t rate, provided ycur ,egulelly •~led peym- .,. 
u~. Tilt.pivii.Qelt~.• 

2. Ann""41y 

In addttlon to illcrea1ln9 your reguJa1y Kheduled payment (n above), ycu ,n peimitled to prepay. Wltlout pcepeyment d'l•o"•· up to ,_.,1y 
(20'Hil pet'C91'1l of ywr OUlalandln; bal8nal once In any twelve (12) month period, ~I• peymen11 must i:ontiioe without iitemJptkln. This 
p,lvJleoe It non-cumulatlw. • .,,.._~ In - of :io'l4 wtll b9 d\aved • penally on tne -nl d pra~t •• O<A.lned In Mellon 8 
(~ Chargea) below. 

'llwH pn,pl)fflent pMJvet '#IIIIOVI ptru,lly n non-curmnatlw and cemol be U&ed 41 ll1e nme ycu peyout the prirdpal 8fflOlW al ho mor1Qa01 Ill tul 

8, Prepaym1ntChl,vee 
11 you -,t to payw all or • po,tion (gtNter !hen 20%) d ~.,. monoaoe balance befont the Ind of youi 111011Q8911 term. you will be dlatged • 
penally. Your penalty w111 be the~ d : lh- {3) monthl lnllnll III yo,.x coonc!ed nlUII henlll 1'811 Q! an lntetMI l"lle diffelwltltl on Ille 
amouril of prepayment Th• inl«-1 rate dltlentnllel Is cala.olaled on l!lo dlt• the payout --II p<epa,ed by m,~lprytng tho followlng; a) 
tht dlllerence ~ your~ inlsest ,.e end the curen1 polled f'll■-Ma" ol • monoao- IMlh a aimlar IJffll to mlNYty (it. • t.Tffl 
equal 10 "'° time ~ on 'f(Xlf mo11o-ge • • all°"" In Teble 1 below}: b) the - you wait to prepay, ano c) Ille number of monh 
remalnlno on your 111011080ft IMm untn maturfy. For• dlltalled uampll ct a compe,11011 belwMt1 Ille thlW (3) mon1111 inteml calculllllon and 
lllt lnlntl ratt dilf--i.l celc:ulatiPl1 - Table 2 below. 

" For mart lrtonnallcn en ~ lrt- nnn. flnandal c;eJculetM or 10 obla:n b<Unca end po)'JUt lnfo,m•llon. please c.811 ~ IOI l'IM .c 1~87t o, 
vttl O\l.r web lill • - .r.m.c, 

TIIIII 1 • 81mllu Term IO Ila 
with Slmlllr T•nn to IIAl1ll 

<naterttlan" and leulh., or equal to 18 mon1h1 (l.e, o.e to 1.5 yeara) 1 y;aar 
2 yean, 
3y-­
•i-ra 
5 • 

Great• than 18 monll• and lel9 than ar equal to 30 monlhe (I.e. < 1.5 to 2.6 year■) 

GrNlw lhan 30 monlht and laU lllal1 or equal to 42,,..,,.,. (I.a. < 2.S to :u1 yaa111J 
er.at• than 42 monlll encl lats thin ar equal to 54 IT\0l1tw (l e. < 3.5 10 4.5 r ■ "fll l 

~-lhan ~ rncmlll llld leel lMn or al to 80 monlh8 i.e < 4.5 to 8.0 

In Ollt eumpll, • member haa II marte9011 of $100,000 Iha he/lllMt wmu to pay elf CO mcntht and 15 daye ,arty. TIit nwnbtll"I 
oontrected anrwl lntwal ma la 8%, and ltle cuner11 3 ,,_ lnt...i 1111e (morlgllflO wlVI • smi. loon to maurty) 1a 5.50%. 

• The 3 monlh mi.wt penally 'MllM be calcullted ualng 1M member', COlltracled annual lntawt rate d 8%. 

The iftlllfWI rae dllwaitill penaly would be oelc:ullllad u.,g the din.-betw.w, Iha mwnbel't ~ anm,al lnterNI 11118 
... d tt. GUITenl poet.d ~ rll.e on • IIIOl1Qage ~ • •lmlllr lerm lO malurity. In lllll exiwnple, .. "9 term NITIUWIQ on lho 
memllel't ffl0ltOeOe It 40 monthtend 15 days (or3.378 ~ ) l h• • lllmllartem,toffllllurily at• 3yaarmonoage <-Tel,le 1). 
The inlarett diff•antlal la the!111ora equal to lhe dil!erance bet-, the membeft lnte!e11 rate of 6% and 1h11 c:urrant 3 yw lmeretl 
rce cl S.5QOJ. (le. 0.50%). 

Example, d lhe calculaion• for Iha 3 monlh lnte<Mt penally .,,d the inletllll rl1a dlll1r..ual panaay 8AI lhown below. 

)IOU want lo prepay 

Yot.r~tnata 
(A) x (8) • AMUal lntereot 
(C) Annual lnlwNI / 12 X 3 Moc 

$1 , A 
8.000%(9) 
$8,000 (C) 

$1 ,500 (3 IT'08 lntarwt penal!Y) 

our rat• 8.000% 
Similar twm to matLllity ,._. (3 ~) 5.5()()% (8) 
(Al • I B) • Rale Dltlerlnllal 0.500~ (C) 
Mlcunt )IOU want lo Pl1l!l'Pf $100,000(0} 
Your term to malu!l!y 40.5 mon1N (E) 

C x O ) K E / I '1 817.60 IRO 

In U.. abo¥9 exanple, tho IJ'8B d the :, monflt .-,1ero,1 penally ($1,500) or tho inletell rlle dif!erenlal penaly ($1,887.60} -..d b9 
lnt....t rate dlff.-.ntlal penally. Thailfote, Iha mortgage prepe.l'fMnl penalty that would be c:llargec! in lhe above axample """'d be 

the lnt-t 1'91e dillerantlal peiwJty of SU87.50. 

C. Stlwtoly Right of l'lwpeym•m 
If U>e tenn of yaw m>'101199 le ;reata< Iha-. ti r-,, yc,u mey jM'ejMly Ille ---Ing prloclpal emoum of your mortgage any time llllw uie end Cl 
tho 5111 Y9llf after the inter'eat ~ ci.., provided you pay • penalty equel to the outmndlng pmc:ipal .-ml 1ncf lnle!MI -i,,~ to tho 
dale OI prepayment, QMI an amount equal to three (3) montha hlllf'HI celc:ulated • your tldlling annual lr1ere.1 1'81• oo the datt of prepaymenl, 
The .,.,,,,. of your mortoao• -• tho petlod of tim. umll y- l!IO<l;age ~• due and p11yabi. unleu renewed: ~ doea n01 m.an 
amartlzatloo. 

SCHEDULE "CZ" 
FEES 

AS AT THE EXECUTION DATE OF THIS NORTOAGE ANDIOR MORTOAGE RENEWAL 

Fl,. lnaurance A<miniltnrllon FN 

2 ReMWalFee 

3 R•-F-

4 NSF Chaq,,,e F-

5 Audi ConllrrNlion F• 

8 ""-ldmentfee 

7 Genwal Sec:ulty Ag,-,,ent 
(PPSA), lt aP1)llcable 

- $100.00 plue 00111 Cl lnaurence premum 

• The gruler Cl 120Q.OO <r 1/10 Cl 1% Cl Ille bakw\ca Ill the Ume 01 rnendmenl 

• S1SO.OO K rel'in■Jll.~ with Lague SaW!Qa 
- S300.00 tt loan peid CUI prior to being runy amonlzed 
• $150.00 I loan fully amortked 

Sli0.00 par oocurrence 

• $25.00 per l1alement 

• The ai-ter d '200.00 or 1/10 al I'll, d Iha bllanca Ill 1118 time ol ~ 

• The (locument WIii be n,giltered for the amonlr:ad period of lh• debl and • foe oher;ed 
lo U,. mortgage eccounl .-, acconlancewlth proylncltl legl•lallon. 

" Proptrty T&II Mmallillra\lon FN. - • At bllled by yo,.,l mur,idpellty. 
appkable 



,_.: l.Ngue Saving• and Monoege Con11inY - tilt ~ lD m,ke ~ to lht allow ,_ fl'om lime to line. In Ille WW of file 
~ . WIWl'W provlc» you lMtll SOclaya nolb. 

M11(N8.NII. Pl:,~Rov, 1,11rt6 
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3337'51 - -. ~ 

1791-.. -
~ f\ORID,,\ 3Z 11' 

Extending Agr .. ment 
~ LEAGUESAVINGS 
~ AND MORTGAGE 

-c:.,landAMlpolat.la,__c lncft~ ___ ..., ... ...,.. .. ~ W' 

Tllllc.m. , ..... ,;. .... , 
.,._~~ .. -"Y04T..,"t'Olm".....,,,._..,._c...ac..-,r-. "M", '0Ult", rd'\II'_,._....,.__ ..... ~ w. ___ ...,, .. ,.,.. _ __ i,,•Pnmuo,yNal•- M,Jyif,2020 ., .. _.. !!,>00,00MO 

Pmw• 1,50• 
.,.. _____ d 4.2511 pa-_,_..,_ MonNy - · 
YN---loO..Ollh_d ___ _ 

Wll,_., ___ .,._.,. ___ .,__,._.,,,__nlt,....,, ,ou_lo_,-..r.._S.W,O,ntt.lor'9IOOCoff"'""1&-, _ _,_ ,,...,.. .. ,..,.._.s....,.,.,...,..c.r,.,_,,....,. __ _,,.....,.-.......... - . --~ _._,.........._ __ ,..,,._,.._ .......... ... ,.., ........ ___ "" _______ ,__ ____ _ 
_, _ _, _ _, _ __,..,.._,............,_, Ol..tld,_1,o_olhloon .... ......,. .. _,.._..,.,.,..,.._ 

~01,eo,, --· -
~ -T- .....,DIM 

10 01.oc.a 

Extlnalon Term 

---
"""dF■I - --Ra ,,.,...... T-

~•1.:IQ) 
-.,iy '5,2400 

-~ 

1M Notes , ..... ,,_ ____ .,, __ ,.. ____ -----·-------·----1.'1% -~ ,_ 
IU01100 

lfan,.~-flh...,...urw-.N-olh""""-tQdntllMdll-ll'd--~--.,..,-.. ...,. 
•-eplofl,~-tn--toraa---dolt<llllmalNaiTWlllrlllrUlrall-•lllt.,_ Tha _ _,,_,.,. .. 
...-....------OflV..IIQIMt--cllllh-MftlrQlhalNn_ffllt.lllr_ A-~••too-
11 .......... - .... -.s,e. ,,_,.-ao111111..--ll\ll..,_,klr __ llffllol .. ~hffl-lD-

r,_,_ .. ....,.tNo-lD_.,._.,._..,._ .. _ _,_L,-,rtl~,_-.. _-aiillot(q.9--, 
"' ______ , .... ....., IIJ ... 0.-W,IDr(I'~------"'· 

WII ___ ID_h __ _ lRl)OIILMI ...O~NOll--,"'-"n, .,._ba..,,, .. llgr.admv,d .. -11_.,,..ID 
.. .,,hl-~--.,_1o,.,. __ -,g .... ffil-- lnllO--....,..,.iN~UtOl 'IQ,FL-'-"""1uaorp 

- - --.. l'clN .. -· .. ..,, ..... pfkll'--.. p,jat lo ... - ... - - al Illa.....,, _ _....., •111-11 ~«.,o/tNo ....... n.-...... - .. .,,,,la' ___ .. NOf•,.,...IClln. 

.....,.., ?2!f¥• MooJIWR!!!!':1 
OTHUI ,-ROVIIIIOHI M YOUII LOAH 
......, .. _d""Ote ____ , ,._p,o,l ..... o/1<116LMo!ale,.,.lndMort91QtComc,e,,yl.oenlnd"'°""'"""Not.,.... ..... bQe 

n- TID~•noi_.,..,_.,,~•110111.not•A-M1191"" ...... ,_.•""i--"""°-"'­
--,..'-a.WWt ........ Con-,t..1, po1~Hole111INlof-.~11tdl-vo,. 

,Ant!MT IIIETHOO 
y.,_.., ..... .-.. -_.......,,......, .. _,,~---

C:IW>IT INl'OIUIA TM»I '°"_ .... _,...~_,_....,.,.,.,,.....,.,.,_,,....,...,,_,._w._ .. _..._...,~,..,111cnc11..,_enc1 __ .,_. .. ,..,._..,'-· 
lly~ .. ~ .... -...... ... • 111 __ .., .. ~_..,, __ .. _.., .. _.,_~ ...... ..., 

~="°T'-~-.-. ........ -rr:--ca-•..,....,.,..~-.--
-•&1/ffe~ FL •~.--•" ::r:.rk(. •2.-3 
~IIQIIMct ,, Ooqow,dl); / lcotll Umli.cl 

ISltn•&ure of01Mt'llntor(1): 

COJIPQAAIJ QUAMNJQff UI: lof ftllb),L.LI' 

'.W0.fWJJIINIANT-'Wll:. 



21~55-70-2 

Bnondl: _ _ _:: __ _ 

MIU To: 

3337U1 HOVISOOlillJffllted 

27&& Meollna P1ooo 

Extending Agreement 
~ LEAGUE SAVINGS 
~-I' AND MORTGAGE 

Ra: P-'11 Addrou 
1$~1000 8""1<tglon SI Hllil .. 

0074 Ll<t, Hllffll'l'M)f,d ACIMI 

HIM••• N$ 8 3tt 2R7 

Ortlndo FLORIDA 32 8H 
Guann10fl•I St.,,, car,; 1nd Annepollo Management Inc and Mn1pob 

M•-• lne. on bell.Ill of Rut>y LLP 

M""11iD"' 
OdbDe.r 1. 2t).2"3 

-8-_ .. 
~1vu1y01t?t 

1 " .832.-.341 itl.ttnH:t onty 

T•:,,·e,t;~ln 
PtC??!II l" apetllle) 

I 1W3.00 ! I ln1t1Hl at IIMI• I 

re«~ 
CONV 

In 1h11 -...., AQ,Mmonl. !!lo -,,fa 'YOU- end -YOUR' 1M1A U., Som>- and 11>1 Co-6o.....,,, Horry "WI:", -OUR", Ind •vs• meon1 Ltll"f -Qt lllld 

~~-
W1h&w.-alOlnlX>)')U...,;cl1i1.-.4otnaldbr1P1ornl1,o,yNowdaltd 

Prilnf+1.~• 

_ _ ..::Ma,,Y:,.,:;28:.,.:.202=0 __ In b 1,,_1 of 56.~.000.00 

p1uo 1n,,,.,, 11 tne nuo of UM- p11 ,...,, alal!AOtd on I/an _,, t,all)a. 

YOVf Wt pe)ffllfnt 11 due on lhe matun!y CS.It l1'0'Nn a.bOyt., 

Wt ,..,_tr, offtr to tJ.1end tt.., tam. f'O(payment ot 1h41 tlilllnce ofj'O\lflo•n and ln ,.t.urr\ )'6u 6Ql'I• to •Jetend )Wr l ttoue &wino• Ind Mof'tOaOll Company loin 
and ,.,.,... ... 'I' Noll. Tho ltm>a ., yoVI Lttgue Sovlrq• and Motto-go COll,ptny ll>M ,na P1omluo,y N018, H txltn<ltd, ... IOI oul below. n, .. ~ .. d monl~ly 
payrntr1l WIQJdlnQ: ~ ln1trwlt Md ii IOC)fit.ab't, tl:xlf. -cl btgi! co your ,_,.,,1.t, ~n.l Oltt lht rr-onth fof.Oy,Mg iht a.tfTffl.l ~ton~ C,. .. •rid~ con:t1n1Je 
on 11111 day ol ud> ..,beo<luel\l .,.,.n, unlll ll'la n..,,mttu,tty-. 11..iildl..,,. .. , bola,.,. of 111e loan Vttn un4'tld v,111 -ell• •nd payo/M 

Scllecli18C1 O<Jlf<llngyo"'PfOIMl)'fflll!IP<O'IUlonSil lllK/led. 

Extension Term rm on1Nol8$ 

E>nntlonOp!IOII 

b4tM<fon• NIA ydt Amottkalion Plan 

P11rM • 1.WAwi:haftlof,_of7,05'tli.AtOf1htl ... oflN• 
~ . a... Ptl!M ,,...,,. l~provklmt•eunwrtnrlltof 
U011 

...-ion Ntw lnta,etl 

Tonr/Mot M .. utty0.11 Ra·tt 

4.0 0l.fob-24 (Prime < 1 50) 
•8,70',I 

Princlpol 
,nd lntfflll 
p._., 

lntemlonly 

r ... , 
'5.?UOO 

NewP-1 
101,, .. , only plut 

'""" 
If on lht mthlrt1r csa.<lf the mot1Q1Ge u ,.newed, «hebal~ oftht- 1'lOl1(teOe, ittduclr,g ~ and lnYnttren,alnl unpaid, lhen'Mlhout'fOJ' conunl, we may, 
at ou, opUon, •v~~ 19f19W Wt, mot1Qlgie for• fut1tllM' OM yeti CfOMd I.mi at Ollr cvmwit int.mt l'ltl o"-'-d ._ fNl ~ The ~d ,not1thly pa)lfflllftl of 
pri,clpal, im.-11 and"""''•◄ commen<» on u., _,., l)C)ffltnl daft !ht monu, f°""""9 lllO 1htn a,mnt mat\lrity <1111 .. A -1 ~,.. ..it bt -
to 11t priodl)al-al ,,.mo,1ga(lt. Th• p,o,;llon, ol O>it l'ltomolie ,.._, 1111111191ln ltjlply lotttd> ...,._d lefflloflhl-- ""'"limo tol!mt. 

w you - to """'91 lhlt nn., to axt,ind 1he ,..., f01 _., of flt bllonco of )'OIJr Loan and P~MO<Y - ulldtr 11\C 11>ovo al<f onNOn oc,tlon(1). IIQ!I on. c,,py 
ol lhll og,...-.nt end cauae ~ to be tlgned br II>♦ Qua,antor (d 11\Y) ffld """' tu, aorwomant to u,. 

Wo lltonly &bit lo of!e< the 000W ,,. .. _ rllff lffllll yourlotn and P!Omlaloly Holl ma1Urtl, INnl ... , plllM be .... l/11 lignld copyolttlio Olfof IO .. turned 10 
.a br IN! Ill(• 111""11 v,1111 l'M Ciltq ... , .. aw •xt••- ,,.,......,g ,.. TIII• offlr "'"" In no·-··- bo)lo<MI 11>t m.t1"'11y cltllo ol )'Ol.f l.oln Ind p,..,.;no<y 
Noto Ind .... ltllM "" nghi .. -· ft ., •rtv limt priol ....... -· prlo, IO Ole .............. ha-.. """Mid Id lllo llrtlldl -·· ........... I Pl-'Y 
...culod oot:Yol lhil ow.,. Tho dale CM1 flu loml l1 only (Of n,n-1 purpoMt and ii NOT a payO<JI ~ -

Data Odobor3 2023 

Mo<tpeoo oop,tnmon1 

OTlll!R PROVl810NS OF YOUR LOAJI 
Su!ljed IO...,.,._ d1tft91•.,.. modo obo,., tfl4 ..,.., ....-,,. "'you, Lal9U' Saw,gt 1nd ~ ~Y Lolln end Plot1tuo,y NG,. l'l1'lllln in full,.,.. 
and olloct. 11v, ~nt -.iii""' .,.,lidot• erry MC<#1!y «Cl\lrge - hold, no, will-.-,..., ngtill •flllnll you o, •rtt °""" penon lot"" 19--,Y ol amounta 
o,,fng ulldttyo< I.U9111 S"""9• and~ Con,pMy Loan, your P-- Na<o"' •-1rry aa<:ulffy VCN1111, 

PAYME'HT METHOD 
You l>lret,, QNt Ill auth0<1uUon lo t""'21•11,nenlS on )IOUf loan I>, way of ptH\11hor1Ztd PIY'l"ff>II 

CREDIT INFORMATION 

Sl•!HlY!l ofBorrowqdsl: 

Signature of Guarantor(a): 

C2Be2MIL~ 

\ 

Annapc,Da Man con ~If of Ruby UP 

I,_ 

U.65QNAL GUARAr<r0.6. ISi: ;:j:/; 
'Pfltat return by am111, dated and algn7J/F Coi,4 



This is Exhibit "B" referred to in the 
Affidavit of Mark Horne 

sworn before me on January 17, 2025 

Court of Nova Scotia 

MARC L.J. DUNNING 
A Barrister of the Supreme 

Court of Nova Scotia 
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BETWEEN: 

LEAGUE SAVINGS 
AND MORTGAGE 

COLLATERAL MORTGAGE 

This MORTGAGE made this 28th day of_M_a_y __ ..., 20~. 

3337151 NOVA SCOTIA LIMITED 

(hereinafter called the "Mortgagor") 

-aod-

LEAGUE SAVINGS AND MORTGAGE COMPANY 

(hereinafter called the "Mortgagee") 

1. Definitions. In this Mortgage, 1Dlless 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-Jaws, policies and guidelines. all notices, proceedings, judgments, 
orders. ordinances, directives, pennits, 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 ofn:aJ property and any amendments thereto, to which 
the Mortgagor and the Mortg!lgeo are ~es. 

(e) Obligations means any and all present and future indebtedness. liabilities and 
obligations of the Mortgagor to the Mortga~ (including interest thereon). of whatsoever 
nature or kind, including without Hmita,tion, 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. matun,d or not, extended or renewed, as principal or as surety. liquidated or 
unliqwdatcd, alone or with others, wheresoever and howsoever incurred, and any 
ultimate balance thereo( including all future advances apd re-advances and for all 
obligations of the Mortgagor to the Mortgagee whether or not contained in this Mortgage. 



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

2. GRANT OF MORTGAGE 

For 00nsideration 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 

4. 

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

SECURITY 

This Mortgage is ·m 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 perfonnance of the 
Obligations. 

s. REPRESENTATIONS AND WARRANTIES 

The Mortgagor represents and warrants to the Mortgagee that 

(a) if it is a corporation, the Mortgagor is a co1p0ration incorporated and organized and 
validly existing and in good standing under the laws of the jurisdiction of its 
incorpomtion; it ~ the corporate power to .own or lease its property and to cany on the 
business conducted by it: it is qualified as a COJ))Oration to cany 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 agreet:nent, · 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 fonn of its name or a combined 
English language and French language form of its name and vice versa, and the 
Mortgagor bas provided a written memorandum to the Mortgagee accurately setting forth 
all prior names under which the Mortgagor bas 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. COITCCt 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 dte jurisdiction of its creation; it bas the power to cany 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 Jaws of each jurisdiction in which the nature of its business makes 
such qualification necessary; and the execution. deliveiy and performance of this 



6. 

Agreement are within its powers. have been authoriml. and do not contravene, violate or 
conflict with any Jaw or the tenns 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 oftbe 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 descn"bed on the individual's 
birth certificate a true copy of which has been provided to the Mortgagee or, if no bbtb 
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 tho Mortgagor's full and conect address; 

(e) there is no litigation or governmental proceeding.,; 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 chanBe 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 infonna:tion or knowledge of any facts relating to the 
Mortgagor's business. operations, property or assets or to its condition. financial or 
otherwise, which it bas not disclosed to the Mortgagee in writing and which, if known to 
the Mongagee, might reasonably be expected to deter the Mortgagee from extending 
credit or advancing funds to the Mortgagor. 

(g) the Mortgagor has g()Od title and lawfully owns and possesses the Property, free from all 
security interests, charges. encumbnmces, liens and claims except as discl~ 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 1he 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 Mortgagors interest in the Property except 
any the Mortgagor bas reported to the Mortgagee in writing and except for building and 
moing by-laws which have been and will continue to be complied with or with respect to 
which the Pn>perty is a legal non-confonning use; 

(j) no part of the Property is. has ever been or will in the future be insulated with urea 
fonnaldehyde foam insulation. 

COVENANTS OF TIIEMORTGAGOR 

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



(i) promptly pay and salisfy 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 insunmce on the Property with an insurer, of kinds, for amounts and 
payable to such person or persons, a11 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 oftne 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 clahns 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 n:quired by the Mortgagee make installm.enl payments to the Mortgagee on 
account of tax.es, 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 payabJe 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; 

O. 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 floe 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 secwity 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 fwtb~ 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 bis 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 Joss or damage to the Property; 

C. any claims a~st the Mortgagor relating to the Property or any part 
thereof; 

(x) deliver to the Mortgag:ee 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 ~Y require; 

(xi) observe and confonn to al] 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 oo and conduct its business and undertaking in a proper and businesslike 
manner so as to preserve and protect the Property and ihe earnings, income; rents, 



issues and profits of the Property, including maintenance of proper and accurate 
books of account and records; 

(xiii) observe and perfonn 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, assignme:ot or security interest in, charge, encumbrance or lien over, or 
claim against the Property or any part then,of 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, direetly or indirectly, sell. transfer, convey or dispose of the 
Property or parts thereof or interest therein or enter into any agn:ement to do so 
or change or pennit 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 effec~ without the prior written consent of the Mongagee: 

(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 wiU not become an eud.orser 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 wiU 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: 

8. 

(a) it operates and will continue to openlte in conformity with all applicable environmental 
laws, regulationSt 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 bas 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 main1ain 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 aJI 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. 

INSURANCE 

{a) The Mortgagor covenants 1hat while this Mortgage is in effect the Mongagor 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 Mongagee, including a standard mortgage clause or a mortgage endorsement, 
as the Mortgagee may require; 

(iii) pay all premiwns respecting such insurance, and deliver all policies to the 
Mortpgee, 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 
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release of insurance proceeds to the Mortgagor shall not operate as a payment on account 
of the ObHgations or in any way affect this Mortgage. 

( c) The Mongagor will forthwi~ 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 p~ but nothing shall limit the Mortgagee's right to submit to the insurer a 
proof of loss on its own beha1£ 

(d) The Mortgagor hereby authori7.es and d.irects 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 inswance, 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 inswer's complete authority for so doing. 

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

PERFORMANCE OF OBLIGATIONS 

If the Mortgagor mils to perform its Obligations hereunder, the Mortgagee may, but shall not be 
obliged to, perfonn any or all of such Obligations without prejudice to any other rights and remedies of 
the Mortpgee hereunder, and auy 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 Mor1gagor to the Mortgagee fonhwith with interest until paid at the highest rate bome by any of 
the Obligations and such amounts shall be a charge upon the Property in favour of the Mortgagee prior to 
all claims subsequent to this Mortgage. 

10. QUIET POSSESSION 

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

11. SUMS OWING 

The Mortgagor covenants with the Mortgagee that any sum owing or required by this Mortgage 
to be paid by the Mortpgor 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 tmtil paid. 

12. ~ 

The Mortgagor further agrees and it js expressly understood that prepayment in whole or in part 
of1his Mortgage may be subject to the provisions of the Prepayment Privileges as set forth in Schedule 
"Cl". The attached Schedule "C2" outlines fees currendy 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 wiU accrue on such unpaid fees at the mre 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 rime change any appropriation as the Mortgagee sees fit. 

1S. EXTENSION OF TIMS 

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 forperfonnance of the Obligations. 

16. CONDOMJNIUMS 

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 "Condomin~ 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 1hat 
the Mortgagor will pay promptJy 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 seemed by this Mortgage and bear ioten:st at the Interest 
Rate ftom the tim_c 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 bas 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 JD&tters 
relating to the affairs of the Condominium. Corporation provided that: 

(i) the Mortgagee may at any time or fiorn thne 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; 



(u) 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 exen:ise 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 default, in payment when due of any of the 
Obligations of the Mortgagor to the Mortgagee; or 

(b) the Mortgagor is in breach o( or threatens to breach, any term. condition or covenant of 
the Obligations to the Mortgag~ whether or not contained in this Mortgage; or 

(c) the M~r or a guarantor of the Mortpgor declares itself to be insolvent or admits in 
wriliiig 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 
o~erwise takes advantage of provisions for relief under the Bankruptcy and lnsolwmcy 
kt (Canada), the Companies Credliors' 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 canyon 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 omk in priority to or part 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 
jnterest in. any of the Property does anything to enforce or reali7.e 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 Mortgag9r 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 huardous 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 respQosible 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 
of20% 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 coMection with the Mo.rtgage 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. tQ become immediately due and payable. To enforce and realize on the 
Mortgage. the Mortgagee may take any action pennitted 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 detennine, 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 Mortgago.r 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 tbe Property and make such replacements 
thereof and repairs and additions thereto QS 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 Jet. 
suit. hindrance, intenuption 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, 1ake C8Je 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 uotil paid shall be added to the Obligations and shall be secured 
by this MOrf888e. Each lease or renewal of lease made by the Mortgagee while in 
possession of the Property shall continue for its full term notwithstanding the 
tennination of the Mortgagee's possession; 

(v) whether or not the Mortgagee has entered into possession the Mortgagee may in 
its di.screri~ cany o~ or concur in the canying on of all or any part of the 
business or undertaking of th~ Mortgagor relating to the Property; 

(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 tcnns 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 c;,ther disposition until the 
monies therefor an: 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. 

(b) A Receiver appointed pursuant to this Mortgage shall be the agent of the Mortgagor and 
not of the Mortgagee and, to the extent pennitted by law or to such lessee extent 
permitted by its appointment, shall have all the powers of the Mortgagee hereunder, and 
in addition shall have power to: 

(i) cany 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 
parl 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 anangement 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 wiU 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 ~ortgage, 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 l\iortgagor. 



19. SETOFF 

Without limiting any other right the Mortgagee may have, the Mortgagee may, in its sole 
diseretion 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 realiz.ed fiom 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 righ~ 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 Mor1gagor and the Mortgagee that may be in effect from time to time. 

22. APPOINTMENT OF ATIORNEY 

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 ex.ecute 
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 e9nferred 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 
Mo11gagee. 

24. RENEWAL 

The MortgagQr CO\leoants with lite Mortgagee that any agreement in writing between the 
Mortgagor and the Mortgagee for renewal or extension of the tenn 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 discharp or release of this Mortgage, need not be registeted, but shall be 
effectual and binding to all intents arid purposes on the lands and on the Mortgagor, and on any 
mortgagee, assignee or transferee who acquires an interest in the lands or any pert thereof subsequent to 
Ule date of this .Mor1gage and shall take priority as against such mongagee. assignee or transferee when 



deposited with or held at the off'"ace of the Mortgagee and shall not release or affect any covenant or 
agreement herein or collateral hereto. 

25. 

26. 

SUBDMSION RELEASE AND REPLACEMENT OF PROPER1Y 

The Mortgagor hereby a~ with the Mortgagee that 

(a) Every part or lot into which 1he Property is or may hereafter be divided does and shall 
stand charged with the whole of. the Obligations hereby secured and no person sh4U have 
any right to require the Obligations t.o 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 lial,le llereunder 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 t.o ~me release or disch,arge the whole or any part or parts 
of the P:mperty or any other security or any s\Rty for the Obligations payable hereunder. 
for such consideration as the Mortgagee shall· think proper or without any or Ill)' 

sufficient CQnsideration 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 tQ or any consent or concurrence by any pel'SQn make any settlement, 
extension or variation in terms of any obligation hem.mder and no such release, 
discharge, settlement. extension or variation in tenns nor any carelessness or neglect by 
the Mortgagee in asserting its rights nor any other thing wlJatsQever, including, without in 
any way limiting tbe generality of the foregomg, the loss by operation of law of any right 
of the Mortgagee against the Mortpgor ot any other person ot the loss or desttuction of 
any security ~l bl any way release, diminish or prejudice the securey of this Mortgage 
as against any Prop,rty remaining_ undischarged. or release or prejudice any covenants 
herein contained 91' release or dimiolsh the liability of~ Mortgagor or any other person 
liable hereunder so long as any Obligations expressed by this Mortgap t.o be payable 
remains unpaid, and no secwity or surety shall be deemed to be released or discharged 
save by a f°QQDal ~lease or di~harg~ exec~ by the Mortgagee. 

WAIVER 

The ~ortgagee ~y frorq time to time and at any time waive in whole or in part any right, benefit 
or de&ult under any clause of this Mortgage but any such waiver ·of any right, benefit or defiwlt on any 
occa.sioli shall be deemed not to~ a waiver o( any such right; benefit or defiwlt ~~, 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 opera!e 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 inten~ 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 or 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 aod 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, promissoJY note, bill of exchange or security interest of any 
fonn 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, tr$11Sfer 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 Monuagor 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 tenns and conditions as it sbaJJ deem frt and no such partial discharges or releases 
shall affect the Mortgage on the remainder of the Property or alt.er 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) incumxl 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 RSpCCtive 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 unenfon:eability of the whole or any part of any clause of this Mortgage 
shaU not affect the validity or enforceability of any other clause or the remainder of such 
clause; 

(c) the beadings of the clauses of this ~ortgage have been inserted for reference only an~ do 
not define, limit, alter or enlarge the meaning of any provision of this Mongage; 

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

(e) this Mortgage shall be governed by the Jaws 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 more than one Mortgagor executes this Mortgage, the obligations of such Mortgagors shall be 
joint and several. 

36. SPOUSAL CONSENT 

The Spouse of the Mortgagor hen=by consents, pursuant to the Applicable Laws governing 
matrimonial property, to this Mort.gage 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 tenns and obligations contained in this 
mortgage. This mortgage will also be binding on your legal or personal rePrCSentadves, our legal 
representatives and anyone else to whom your interest is ttaosferred. As well, it will be binding on 
anyone to whom it is transferred ftom us. All Borrowers signing this mortgage are collectively and 
individually (that is jointly and severaUy) bound to comply with all obligations under this mortgage. 



38. SIGNING THIS MORTGAGE 

If you have read this mortgage and you agree to its tenns, 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 aclqiow1edge receiving a copy of this mortgage. 

D and DELIVERED by 
vidd)<l>1lfen:~ in the presence of: 

) 
) 
) 
) 
) 



PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this 28th day of May. 2020, 3337151 NOVA SCOTIA LIMITED, one of 
the parties bl the foregoing mortgage executed and deHvered the same in my presence by 
videoconference, and I have signed as witness to the same. 

flU • 
Marc Beaubien 

A Barrister of the Supreme Court of 
Nova Scotia 
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CANADA 
PROVINCE OF NOVA SCOTIA 

AFFIDAVIT 

I. Steven Cary~ of Wmter Park, Florida, make oath and say that: 

1. I am the Plesident 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. 1 am authoru:ed 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 Tax- Acl (Canada). 

6. That property descn'bed in the within mortgage bas 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, "Matrimonlal 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 
videoconfi:rence from 
Winter Park to Halifax, 

th~ls 28" :y of May, 2020 

=-~'2--:::,,. ~ .. 
A Barrister of the Supreme Court of 
Nova Scotia 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
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SCHEDULE "A" 

PID 00076455 

All that messuage of tenement and premises, situate, lying and being on the comer of Barrington 
and Sackville Street, in the City of Halifax, bounded and described as follows: 
Beginning at the south western angle fonned by the intersection of Bamngton 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 nmning northerly along the east line of James W. Fenerty's land (orty 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 BaningtQo Street Heritage District Revitalization Notice found at Document Number 
95956489 and By Laws at Document number 95956448 both in favour of Halifax Regiona,I 
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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1. Prupayment Prlvlleges 

SCHEDULE "C1" 

PREPAYMENT OPTIONS 
FOR COMMER~ MORTGAGES 

As at the execution date of this mortgage and/or mortgage renewal 

Please refer to your Mortgage Commitment for 1he prepayment privileges associated with this commercial mortgage. 

2. Prepayment Charges 
If tf'l8 tenns of your mortgage permit you to payout all or a portion of your mortgage balance before the end of your mortgage tetm subject to the 
payment or a prepayment penany, as set out In the Mortgage Commitment. the penalty will be the greater of: three (3) months Interest at your 
contracled lntef'est rate QB an lnlsrest rate differential on the amount of prepayment The lnteteat rate differential la calculated on the date the 
payout a1atement Is prepared by multiplying the following: a) the difference between your contracted Interest rate and the CUIT'8nt posted interest 
rate!'- of a mortgage with a similar term to maturity (le. a term equal to the time remaining on your mortgage - as shown In Table 1 below); b) the 
alTM)Ul1t you want to prepay; and c) the number or monlha· remaining on your mortgage tenn until maturity. For a detailed example of a 
comparison betNeen the ttuee (3) months Interest calculetlOn and the Interest rate differential cak:uiation see Table 2 below. 

" For more lnfonnatlon on posted Interest rates, flnandal calculators or to obtain balance and payout Information, please call us toll free at 1-800-
668-2879 or visit our web site at www.lsm.ca 

Table1-S 
8 

or aqua to 18 mo 
Greater than 18 months and less than or equal 10 30 months ~.e. < 1.5 to 2.5 years) 
Grea1er than 30 months and less than or equal to 42 months (I.e. < 2.5 to 3.5 years) 
Greater than 42 months and less than or equal to 64 months (I.e. < 3.5 to 4.5 years} 
Greater than 54 months and less than or ual to 80 months .e. < 4.5 to 5.0 ears 

Table 2.:- • Charae Celculatlon 

with Stmllar Tenn to 
year 

2years 
3years 
4y88nl 
5 eara 

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 member's 
contracted aMual Interest rate Is 8%, and the current 3 year interest rate (mortgage with a similar tenn to maturity) Is 5.50%. 

- The 3 month lnter9~ penalty would be calcu1ated using lhe membel's c:ontrad8d annual Interest rate of 8%. 

- The Interest rate differential penalty would be calculated using the difference between the member's contracted annual Interest 
rate and the cunent posted interest rate on a mortgage with a similar tenn to maturity. In this example, as the tenn remaining on 
the membef'I mortgage Is 40 mon1hs and 15 days (ar 3.375 years) It has a similar term to maturity as a 3 year mo,tgage (see 
Table 1). The Interest differential Is therefore equal to Iha difference between the membet's Interest rate of 6% and the c:unent 3 
year Interest rate of 5.50% (I.e. 0.50%). 

Examples of lhe calculations for the 3 month Interest penalty and the Interest rate differential penalty are shown below. 

3 Manlhs lntelaat: OR lntarest Rate Differential (IRD) 
Amount you want to prepay $100,000 (A) Your interest rats 8.UUCNb (A) 
Your Interest rate 8.000% (8) Similar l8nn to maturity rate (3 yrs) 5.500% (8) 
(A) x (B) = Annual Interest $8,000(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 tenn to maturity 40.5 months (E) 
{(C) x mn x ((E'\ / 12) $1,687.50 ORO oenalM 

In the aboVe e,cample, Iha greater af the 3 mon1hS interest penally ($1,500) or the interest rate differential penalty ($1,687.50) would 
be the Interest rate dlfferentlaJ penalty. Therefore, the mortgage prepayment ~ that would be ch~ In the above example 
would be the lntefest rate differential penalty of $1,687.50. 



SCHEDULE "C211 

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 

.. NSF Cheque Fees 

5 Audit Confirmation Fee 

8 Max Mortgage Amendment Fee 

7 General Security Agreement 
(PPSA), If appllcatJle 

8 Maximum Annual ~evlew Fee 

9 Property Tax Administration Fee, 
v.tlere applicable 

• $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 League Savings 
- $300.00 if loan paid out prfor to being fully amortized 
- $150.00 If loan fully amortized 

- $50.00 per oc:currence 

• $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 penod 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 blDed by your rnunlc:lpallty 

Note: 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. 

EFFECTIVE DATE March 1, 2015 M18 (NS, NB, PE, NL) Rev. Nov 14 



This is Exhibit "C" referred to in the 
Affidavit of Mark Horne 

sworn before me on January 17, 2025 

A ~r of the Supreme 
Court of Nova Scotia 

MARC L.J. DUNNING 
A Barrister of the Supreme 

Court of Nova Scotia 



.. LEAGUE SAVINGS 
AND MORTGAGE 

GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made this 28th day of May, 2020 

BETWEEN: 

3337151 NOVA SCOTIA LIMITED 

(the 0 Asslgnor") 

-and -

LEAGUE SAVINGS AND MORTGAGE COMPANY 

(the "Asslsnee") 

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) "Apeement" shall mean thrs agreement. 

(b) -a.eases"' 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 llcence, 
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 
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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 
deftned) at the Land Registration Office for Hallfa,c 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 (lndudlng, 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 heret,v 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, e,cecutors, administrators, successors or assigns, 

3. The Assignor shall be permitted to collect and receive the Rents as and when they shalt become 
due and payable according to the tenns 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 purportJng 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 185$ees named In the Leases If such notice ls sent by mall 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 collectlon of Rents or 
any of them or for the performance of any of the covenants, oblfgatlons, 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, bv 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 
perfonnance of the obligations and liabllltles of any person under or in respect of the Leases or 
any of them, and the Assignee shalt be Hable 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 compiled 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 rn 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, lndudlng 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 
charg~ 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 
appllcatlon of such net income and what Items shall be credited shall be determined In the sole 
discretion of the Assignee. 

12. It ts understood and agreed that this Agreement ts 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 ls 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 by vldeoconference 



.. LEAGUE SAVINGS 
AND MORTGAGE 
A C:rtrlll C:•fo• t■1■p11111 

PROVINCE OF NOVA SCOTIA 

l HEREBY CERTIFY that on this 28th day of May, 2020, 3337151 NOVA SCOTIA UMITED1 one of the 
parties to the foregoing mortgage executed and delivered the same In my presence by vldeoconference, 
and I have signed as witness to the same. 

Marc Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 

*10030133/00043/3472189/v1. 



CANADA 

PROVINCE OF NOVA SCOTIA 

AFFIDAVIT 

I, Steven caryl, of Winter Par1c, 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 adcnowledge that the Corporation executed the foregoing Instrument by Its proper offlcer(s) 
duly authorized In that regard on the date of this affidavit. 

SWORN TO by vldeoconfenmce 
From Winter Park. Florida 
To Halifa,c, Nova Scotia 
this 28111 day of May, 2020 

~r~;ro ~ 
Marc Beaubien 
A Banister of the Supreme Court of 
Nova Scotia 
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satEDULE •A" 

PID 00076455' 

All that messuage of tenement and premises, situate, lying and being on the comer of Ba_rrfngton and 
Sackvllte Street, In the City of Halifax, bounded and described as follows: 
Beginning at the south western angle fonned by the Intersection of Barrington and Sackvllle Streets 
aforesaid; 
Thence running south along the western llne of Barrington street forty-five feet more or less tlll 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 
Sackvllle Street; 
Thence easterly along the southern line of SackvUle 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. 

••• Municipal Government Act, Part IX Compllance ••• 

Not SUbject To: 

The parcel was created by a subdivision that predates subdivision control or planning legislation or by­
laws In the munldpality and therefore no subdMslon approval was required for creation of this parcel. 
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This is Exhibit "D" referred to in the 
Affidavit of Mark Horne 

sworn before me on January 17, 2025 

A ~ of the Supreme 
Court of Nova Scotia 

MARC LJ. DUNNING 
/<l. Barris[Er or th.;: Suprem~ 

Cou,i 0'1 Nova Scotia 



LEAGUE SAVINGS 
AND MORTGAGE 

GENERAi. 5£CURlJY AGREEMENT 

TO: LEAGUE SAVINGS AND MORTGAGE COMPANY ("Lander") 

.9337151 NOVA SC011A UMIT'f.D 
(hereinafter called the •BorTIJWer"), 

for valuable consldei'atlon, hereby grants, assigns, transfers, sets over, mortpges and charges to the 
Lender, as general and continuing security for payment of all Indebtedness, a security Interest In aA of 
the property of the kinds described In paragraph 2 below of which the Borrower Is now or may hereafter 
become the owner. 

1, Deflnltion5 

In this Agreement: 

a) "PPSA• means the PerS(Jna/ Propetty Security Act, and ~ Act that may be 5Ubstituted 
therefor, as from time to time amended. 

b) "Receivables" means aU present and 11fter acquired accounts, demands and choses In 
llction now or hereafter due, owing or accru,lng due to the debtor, and all proceeds that 
are presellt or aft:eracqulred personal property, and all contracts, securities, bllls, notes, 
Ren notes, judgments, chattel mortgages, mortgaees and all other rights and benef!IS 
which now are or may hereafter be vested In the Borrower ln respect of OI' a security 
for any of the said accounts, demands and chosu in action, and au books, acwunts, 
Invoices, letters, papers and documents In any way evidencing or relatlns to any of the 
Collateral, as hereinafter defined. 

c) "Indebtedness• means all obligations of the Borrower to the LJ!nder, Including but not 
limited to all debts and llabilitles, present or future, direct or Indirect, absolute or 
contingent, matured or not, at any time owinil by the Borrower to the Lender, whether 
arisina from deaflnp between the Lender and the llorrower or from other dealings or 
proceedings by which the Lender may be or become in any manner whatell!!r a creditor 
of the Borrower and wherever Incurred, 1n any currency, and whether lncµrreo by the 
Borrower alone or with another or others and whether as principal or surety, plU$ all 
lnteren. commissions, lepl and other costs, charges and expenses, lncfudl111 a Ten 
Dollar ($10.00) dlschat11e fee to discharse the security lnterl!!st created herein under the 
PPSA. 

d) All wi>rds and phrases whlth are defined in lhe PPSA and not otherwise defined In this 
Security Aereemant shall have the meanings respectively ascribed to them In the PPSA. 

2. Seturtty Interest 

As security for the payment and pl!lforinance of an Indebtedness, the Borrower hereby grants 
to the lender a continulna security lnteresUn tha personal property of the Borrower and In all 
property ohhe foRowing Jllnds now o~d or hen!after acquired by tha Borrower: 

LSM C81' '6¢18) 
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a) Inventory; 

b) Equipment; 

c) Receivables; 

d) Chattel Paper: 

e) OOcumentsofTitle: 

f) All books and papers recording, evidencing or relating to the Recelvables, Chattel Paper 
or Documents of Title, and all securities, bills, notes, Instruments or other documents 
now or hereafter held by or on behalf of the Borrower or any one or more of them with 
respect to the said Receivables, Chattel Paper or Documents of litlei 

g) All mares, stock, wamints, bonds, debentures, debenture stock or other securities 
together with renewals thereof, substitutions therefore, accretions thereto and all rights 
and dalms In respect !hereof; 

h) AU accounts, Including deposit accounts In banks1. companies, trust companies and 
slmllar Institutions, debts, demands and choses In action which are now due, owing or 
accruing due or which may hereafter become due, owing or accruing due to the 
Borrower, and all dalms of any kind whkh the Borrower now has or may hereafter have; 

I) AH Intangibles lndudln11 but not llmlted to contracts, agreements, options, pennits, 
licenses; consents, approvals. authorizations, orders, Judgments, certificates, rulings, 
Insurance policies, agricultural and other quotas, subsidies, franchises, Immunities, 
prMleges~ and benefits and all goodwill, patents, trademarks. trade names, trade 
secrets, Inventions, processes, copyrlghts and other Industrial or Intellectual property; 

J) All personal property specifically listed or otherwise described In SChedule "A:' attached 
hereto; 

kl All of the Borrower's right. title and Interest In and to all its present and after acquired 
personal property of whatever nature or kind, wheresoeve_r situate. 

The above named property, whether now owned or hereafter acquired, shall hereinafter be 
called the "t:»llatfnl", 

3,1 warranties and Co\lenants 

a) Except for the security interest granted hereby, the Borrower Is land as to Collateral to 
be acquired after the date hereby, shall be) the owner of the Collateral free and clear of 
an Hens, charges, dalms, encumbrances, taxes or assessments. 

bl Except for Inventory sold or accounts collected In the ordinary course of the Borrower's 
Property, the Borrower wm not 51!II, offer to sell, transfer, pledge or mortsaa• the 
CoDateral, nor wlD the Borr~r affow any other security Interest In the tollateral in 
favour of any person other than the Lender, without the prior written consent of the 
Lender. All proceeds of sales shaD be received ~1n Tnist" for the Lender and shllll be 
forthwith paid over to the Lender. 

c) The Borrower shall, during the term of this Agreement Insure and keep Insured the 
Collateral to its full Insurable value for lire, theft and such other rlslcs as the Lender may 
reasonablv require, and will, at the request of the Lender, pay such further premium as 
Is necessary to obtain an endorsement that the security Interest of the Lender wlll not 
be Invalidated by any breach of starutory condition. The proceeds in any Insurance held 
pursuant to this paragraph shall be payable to the Lender, and any proceeds of such 
Insurance shall, at the option of the Lender, be applied to the replacement of the 
Collateral or towards repayment of any Indebtedness of the Borrower or any one or 
more or them to the Lender. Should the Borrower neglect to maintain such Insurance, 
the Lender may insure, and any premiums paid by the lender together with Interest 
thereon shall be payable by the Borrower to the Lender upon demand. The Borrower 
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will depcsit a cert!~ COPV of such Insurance with the lender on request, or obtain an 
Insurance endorsement In favour of the lender. 

di The Borrower shan provide from time to time, upon request from the Lender, wrltt,n 
Information relatlns to the Collateral or any part thereof, and the Lender shall bi! 
entitled rtom tlme to time to lilspeet the tanBlble collateral lncllldln& without limitation, 
the books and records referred to In paragraph 2(f) above wherewr located. For such 
purpose, the Lender shall have access to an places where the Collateral or any part 
thereof Is located, and to all premises occupied by the aorrower. 

el This Agreement has been properly authorized and constitutes a le11ally valid and binding 
obllptl1:>11 of the B~rower In accordance wit!\ Its terms. 

3,Z The Borrower agrees that: 

al The Borrower shall djligentlv maintain, use arid operate the Collateral and shall carry 011 
and conduct Its Property In a proper and efficient manner so as to preserve and protect 
the Collateral and the earnings, Incomes, rants, Issues and profits thereof; 

b) The Borrower shall pay all rents, taxes, levles, usessments and 111:>vernment fees or dues 
lawfully levied, ,ssessed or lmposed•in respect of the Collateral or any·part thereof u 
and when the same shall become due and payable, and shall exhibit to the lender, 
when required, the receipts and vouchers establishing such paymen~ 

cl The Borrower shall duly observe and conform to an valld requirements of any 
sovernmental authority relative to any of the Collateral and all covenants, terms and 
conditions upon or under which the Collateral Is held; 

d) The Borrower shall keep proper books of account in accordance with sound accounting 
practice, shall furnish to the Lender such finanaal lnfonnat11:>n and statements and such 
Information and statements relatlnl! to the Collateral as the Lender may from time to 
time req11lre, and the Borrower shall permit the Lender or its authorized agents at any 
time at the expense of the Borrower to examine an books of account and other financial 
records and reports relatlns to the Collateral and to make copies thereof and take 
extracts therefrom; • 

el The Borrower shall fumlsh to the Lender such lnfQmlatlGn with respect to the COllat.eral 
and the Insurance thereon as the lender may from time to time require and shall give 
written notice to the Lender of all litlgat!Dn before any court. administrative bDBl'd or 
other tribunal affectln, the Borrower or the Collateral; 

f) lhe BorrQWer shall de.fend the title to the Collateral asalnst all persons and shall keep 
the Collateral free and clear of all security Interests, mortgages, charses, liens and other 
encumbrances except for th05'! disclosed to the Lender 111 writing prior to the execution 
of this A&reement or hereatte; appra111d In writing by the Lender prtor to their creation 
or assumption; 

g) The Borrower shal~ upon request by the Lender, execute and deliver all such financing 
statements, certificates, further assignments and documents and do an such further acts 
and things as may be considered by the Lender to be necessary or desirable ta give 
effect to the Intent of this Agreement and the BortGwer hereby Irrevocably constitutes 
and appoints the Manager or Acting Manaser for the time being of the Branch of the 
IJmder mention.ad herein, the true and lawful attorney of the Borrower, with full power 
of substitution, tD do any of the foresolng In the name of the Bqrrowe, wheni?ver and 
wherever the Lender may consider It to be neces.sarv or desirable; 

h) The Borrower shall promptly nGtify the Leildet In writing of any event which.occurs that 
would have a material adverse effect upon the conateral or upon Ille financial condition 
of the Borrower and Immediately upon the Borrower's acqulsltlon Gf rishts in any 
vehicle, mobile home, trailer, boat. alruaft or aircraft engine, shall promptly pr011lde the 
lender with full particulars of such Collateral; and 

I) The Borrower will not change Its name or the location of Its chief executive_ office or 
place of Property, 
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4, Event($) of Default 

AnV and all Indebtedness shall, at the option of the Lender and notwithstanding any time or 
credit allowed by any lnstrull)ent evidencing a liability, be lmmedlateli/ due and payable without 
notice or demand upon the oa:urrence of any of the following events (hereinafter referred to as 
"Event(sl of Default"I; 

a) Def;iult in the payment or performance when due or payable ofany Indebtedness; 

b) Default by the Borrower of <1ny·obUgation or covenant contained herein; 

c) Any warranty, representation or statement made by the Borrower or furnished to the 
Lender herein, or In the appncation for any loan, was false In any materl.11 respect when 
made or furnished; 

d) Any loss, theft, damage or destruction of Collateral or of any part of It, or the making of 
any levy, seizure or attachment thereto or the appointment of a reeelver of any part 
thereof; 

e} If the Borrower dOes not perform any provisions of this Agreement or of any other 
agreement to which the Borrower and the Lender are parties; 

f) If the Borrower c.easl!!S or threatens to cease to carry on Its Property, commits an act of 
bankruptcy, becomes insolvent, makes an assignment or proposal under the Bankruptcy 
and 1nsolvenr.y A,;t (Canada), takes advantage of provisions for renef under the 
companies' 0-edltors Arrangement Act I Canada) or any other legislation for the benefit 
of Insolvent debtors, transfers all or substantially all of its assets, or proposes a 
compn:,mlse or arrangement to Its credit.ors; 

g) If the Borrower entel'$ Into any reconstruction, reorganization, amalgamation, merger or 
other similar arrangement; 

h) If anv execution, sequestration or any othef process of any court becomes enforceable 
against the Borrower or if any distress or analog0\1$ process Is levied upon any 
Collateral; 

l) If the Lender 1n good faith believes -and has c;ommereiallv reasonable grounds for 
bellevlng that the prospect of payment or performance of any Indebtedness is or Is 
about to be Impaired or that an_y Collateral Is or Is about to be in danger of being lost, 
damaged, confl5tatlld or placed In Jeol!Bf'dy. 

5, Remedies 

Upon the occurrence of any E11ent(s) of Default and at any time thereafter, the Lender, at Its 
option, may declare that aD Indebtedness secured by this Agreement shall lmmedlatelv become 
due and payable, and: 

e) The Lender shall then have all rights and remedies of a secured party under the PPSA. 

b) The Lender shall then be constituted to appoint In writing any person to be a receiver 
(which term shall lnch1de a receiver and manager) of the Collateral, Including any rents 
and profits thereof, and may remove any receiver and appoint another In ht, steild, 
Such receiver so appointed shall have power to take possesslo11 of the cona.teral and to 
carry on or concur In carrying on the business of the Borrower, and to sell or concur In 
selling the Collateral or any part thereof. Any suc:h receiver shall for all purposes be 
deemed to be the agent of the Borrower. The Lender may from time to time fili the 
remuneratlcm of suc:h receiver. All monies from time to time received by such receiver 
shall be paid by him first In discharge of all re11ts, taxes, rates, insurance premiums and 
outgoings affecting the eonateral; secondly Iii payment of his remuneration as receiver; 
thirdly ln keeping In good standing any Dens and charges on the Collateral prior to the 
security constituted by this Agreement; and fou_rthly In or toward payment of such parts 
of the Indebtedness and UabITTty of the Borrower to the Lender as to the Lender seems 
best; and any residue of .wch monies so received shall be paid to the Borrower. The 
Lender In appointing or refraining from appointing such receiver shall not incur any 
llablllty to the receiver, the Borrower or otherwise. 
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cl The Lender may then a,llect, reallze, sell or otherwise deal with the Receivables or any 
part thereof ln such manner, upon such terms and conditions at such time or time$, and 
without notice to the Borrower, as may seem to it advisable. The Lender shall not be 
Hable or accountable for any failure to collect, reaU;i;e, sell or obtain payment of the 
Recelvablu or any part thereof, and shall not be bound to lnstltuts proceedin(IS for the 
purpose-of ~llectinB, reaililns or obtaining payment of the same or for the purpose of 
preserving any rights of the Lender, the Borrower or any other person, firm or 
corporation In respect of the same, All monies collected or received by the Borrower In 
respect of the Receivables shall be received as trustee for 1he Lender and shall be 
forthwith paid over to the Lender, All monies collected or received by the Lender In 
respect of the Recelvables or other Collateral may be appUed on account of such parts 
of the Indebtedness and llablllty of the Borrower as to the Lender seems be~t Of, in the 
dlscretfo.11 of the Lender, may be released to the Borrower, all without prejudice to the 
liability of the Borrower or the Lende(s rlghtto hold and realize this security. 

&. Oiarges and Expenses 

The Lender may charge on Its own behalf and pay to othen reasonable sums for e~penses 
Incurred and for services rendered (eKJ>ressly including legal advice and services) In or In 
connection wttti realizing. disposl1111 of, retaining or collecting the Collateral or any pan thereof. 
Such sums shall be a first charge on the proceeds of reaUzatlon, disposition or colle(tion. Thi! 
Lender may at ltS option pay taxes, discharge any encumbrance or charge dalmed (whether 
validly or not) asalnst the Collateral and pay any amount which, In the Lender's sole discretion, 
It may consider requisite to secure possession of the Colluteral with or without litigation or 
compromise. The Lender may settle any lltlgatlon in respect lif the Collateral or the possession 
thereof, and may pay for Insurance, repair$ and maintenance to the Collateral, and any sum so 
paid by the lender shall constiMe Indebtedness of the Borrower secured hereunder wlilttl the 
Borrower shall repay on demand. 

7. P~ of C.ollateral 

Upon any E11ent(s) of Default. the Borrower may have possession of the Collateral and enjoy the 
Hme subject tu the tenns hereof. However, whether or not default has occurred, the Lender 
may at any time request that debtnrs on the Receivables be notified of the Lender's security 
lnteresL Until such notification Is made, the Borrower shall continue to collect Rec:elvables but 
shall hold the proceeds received from collection In trust for the Lender without comlngling the 
same with other funds; and after the Lender gives the Borrower notice of default, the Borrower 
shall turn the same over to the Lender lmmedlately upon re<:eipt In the Identical fonn received. 

a. Lacation of CoUateral 

The Collateral, Insofar as It r.onslsts or tangible property, is now and will hereafter be kept at the 
place or places, listed In Schedule "A".attached hereto. None of the Coll~teral shaD be removed 
from such place or· places without the written consent of the Lender. 

9, General 

a) This Agreement $hall be a c.ontinuing agreement In every respect. 

bl This Agreement shall be governed by and construed In accordance With the laws of the 
Province of Nova Scotia. 

c) The Borrower may terminate this .Agreement by dellverlng Written notice to ~he lender 
at any time when there Is no Indebtedness. No remedy for the enforcement of the 
rights of the Lender hereunder shaO be excluslve of or dependent on any other such 
remedy and any one or more of such remedies may from time to time be exercised 
independently or In combination. llle security Interest ueated or provided for by this 
Agreement is Intended to attach when this Agreement Is signed by the Bortowar and 
delivered to the Lender. For greater certainty It Is declared that any and all future loans, 
advances or oiher value which the lender may in Its discretion make or elrtend to or for 
the account of the Borrower or of any one or more bf them shall be secured by this 
ASreement. If more tnan one person executes this Agreement, their obligations 
hereunder shall be Joint and several, 
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d) In construing the Agreement, the word "Borrower"' and the personal pronouns "he• or 
"his- and any verb relating thereto shall be read and construed as the number and 
gender of the parties slinlng this Agreement may require. 

e) The lender may grant el!tenslons of time and other Indulgences, take and give up 
securities, accept compositions, grant releases and discharges and otherwise deal with 
the Borrower, debtor;s of the Borrower, sureties and qthers, and with the Collateral and 
other securities; as the Lender may su flt and without prejudice to the llabRlty of the 
Borrower or the Lender's right to hold and reall?e this security. 

f) Nothing In this Agreement shall Qbllgate the Lender to make any loan or 
accommQdatlon to the Borrower or extend the time for repavment or satisfaction ofthe 
lndebti:dness, 

g) Any failure by the uinder to e11erdse any right set out in this .Agreement shall not 
constitute a waiver thereof and nothing in this Agreement or ln the Indebtedness 
secured by this Agreement shall preclude any other remedy by action or otherwise for 
the enforcement of this Agreement or the payment in full of the Indebtedness secured 
by this Agreement. • 

h) All rights or the Lender under this Agreement shall enure to the benefit of Its successors 
and assigns and all obllptlo11s of the Borrower under this Agreement shall bind the 
Borrower, his heirs, eicecuto~ admlillstrators, successors and assigns. 

The Borrower hereby acknowledges receipt of an e,cecuted copy of this Agreement and waives 
the right to receive a verification st.atement regarding registration of the security Interest 
created herein under the PPSA. 

[REMAINDER OF ,.AG£ LEFT INT£NTIDNAUY BLANK) 
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SIGNED~D DEUVERED this 2,f day of May, 2020 

-A.A/Jl t1.AAJJU1Lea=2:::::=::::===-::=:> 
Wl~ss byvideoc.onference 

Per. 



SOfEDULE •A,• 

1. General Collateral (other than serial.numbered goods) 

A security lnter,•ist Is taken In all of -the debtor's present and after-acqulred personal property, 
lncludlng proceeds located at or relatlng to the property known !IS 
1598-1600 Barrington Street, Halifax, NOi/a Scotia. 

Detail below exactly what asset the Lender Is taking a .security interest In and record the serial 
number, If a11f, 

2. Satal Nu~ Goods (motor whlcle, trailer, rnoblle home, alnnft, boat or an QUtboard 
motor fot a boat) 

Asset Serial Number 

3. Location of Collateral 

1598-1600 Barrlnston Street, Hanrax, Nova Scotia. 



This is Exhibit "E" referred to in the 
Affidavit of Mark Horne 

sworn before me on January 17, 2025 

A aW:, of the Supreme 
Court of Nova Scotia 

MA.qc LJ. DUNNING 
A Barrisier of ~-1e Suprem~ 

Co1..-rt of Nova Srotia 



ft LEAGUE SAVINGS 
AND MORTGAGE 

GUARANTEE AND POSTPONEMENT OF CLAIM 

THIS GUARANTEE is made as of the 28th day of May, 2020 

WHEREAS LEAGUE SAVINGS AND MORTGAGE COMPANY (the "Lender") issued to 3337151 NOVA 
SC011A LIMITED (the "Borrower") an Offer of Finance letter dated May 26, 2020, as amended, modified, 
extended or renewed from time to time (hereinafter collectively referred to as the "Commitment") 
whereby the Lender has agreed to make a loan in the sum of $6,300,000.00 (the ''Loan") to the Borrower 
_secured, inter a/la, by a charge and mortgage of lands and premises (the "Mortgage") known as civic 
number 1598-1600 Barrington Street, Halifax, Nova Scotia (the "Property"); 

AND WHEREAS the undersigned, STEVEN CARYi (the "Guarantor") has agreed to provide the Lender with 
a guarantee of the Obligations (hereinafter defined) of the Borrower; 

NOW THEREFORE THIS GUARANTEE WITNESSETH that in consideration of the premises and the 

covenants and agreements herein contained, the sum of $2.00 now paid by the Lender to each of the 
Guarantors and other good and valuable consideration (the receipt and sufficiency of which are hereby 

mutually acknowledged), the Guarantor covenants with the Lender as follows: 

1.1 Guarantee 

ARTICLE 1 
GUARANTEE 

The Guarantor hereby unconditionally and Irrevocably guarantees payment of the "Indebtedness", as 
defined in the Mortgage, at any time owing by the Borrower to the Lender or remaining unpaid by the 

Borrower to the Lender (hereinafter collectively referred to as the "Obligations"), together with interest 

thereon as provided in the Commitment. The Guarantor acknowledges having received and reviewed a 

copy of the Commitment. 

1.2 Indemnity 

If any or all of the Obligations are not duly performed by the Borrower and are not perfonned under 
Section 1.1 for any reason whatsoever, the Guarantor wlll, as a separate and distinct obligation, indemnify 

and save harmless the Lender from and against all losses resulting from the failure of the Borrower to 

perform such Obligations. 

1.3 PrJmary Obligation 

If any or all of the Obligations are not duly performed by the Borrower and are not performed under 

Section 1.1, or the Lender is not indemnified under Section 1.2, in each case, for any reason whatsoever, 
such Obligations will, as a separate and distinct obligation, be performed by the Guarantor as primary 

obligor. 

LSM C69 (Apr/16) 
*10030133/00043/3472199/vl 



1.4 Guarantee Absolute 

(a) The liability of the Guarantor hereunder shall be absolute and unconditional and shall 
not be affected by: 

(i) any lack of valldlty or enforceability of any agreements between the 
Lender and any Borrower Entity (as hereinafter defined), Including any of 
the security documents granted under the terms of the Commitment; any 
change In the time, manner or place of payment of or In any other term 
of such agreements, or the failure on the part of any Borrower Entity to 
carry out any of its obligations under such agreements; 

(iii any impossibility, impracticability, frustration of purpose, illegality, force 
majeure or act of government; 

(iii) the bankruptcy, winding-up, llquidation, dissolution or insolvency of any 
Borrower Entity or any party to any agreement to which the Lender is a 
party; 

(iv) any lack or limitation of power, incapacity or disability on the part of any 
Borrower Entity or the Lender or of the directors, partners or agents 
thereof, or any other irregularity, defect or Informality on the part of any 
Borrower Entity In its obllgations to the Lender; or 

(v) Any other law, regulation or other circumstance which might otherwise 
constitute a defense available to, or a discharge of, any Borrower Entity 
In respect of any or all of the Obligations. 

(For the purpose of this Guarantee, "Borrower Entity" means the Borrower, each 
beneficial owner (If any) of the Property, each indemnifier (if any) and any other 
guarantor of all or part of the Indebtedness.) 

(b) Any amount which may not be recoverable from the Guarantor by the Lender on the 
basis of a auarantee shall be recoverable by the Lender from the Guarantor as 
principal debtor ih respect thereof; and shall be paid to the Lender forthwith after 
demand therefor as provided herein, 

1,5 Joint and Several llablllty 

If more than one Guarantor executes this Instrument the provisions hereof shall be read with all 
grammatical changes thereby rendered necessary and each reference to the Guarantor shall Include the 
undersigned and each and every one of them severally and this guarantee and all covenants and 
agreements herein contained shall be deemed to be joint and several; 



ARTICLE2 
DEALINGS WITH BORROWER AND OTHERS 

2.1 No Release 

The liability of the Guarantor hereunder shall not be released, discharged, limited or in any way affected 
by anything done, suffered or permitted by the Lender In connection with any duties or liabilities of the 
Borrower to the Lender or any security therefor, Including any loss of or in respect of any security received 
by the Lender from the Borrower or other Borrower Entity. Without llmlting the generality of the 
foregoing and without releasing, discharging, llmltlng or otherwise affecting In whole or In part the 
Guarantor's liability hereunder; without obtaining the consent of or giving notice to the Guarantor, the 
Lender, as the case may be, may discontinue, reduce, increase or otherwise vary the credit of the 
Borrower and/or any other Borrower Entity in any manner whatsoever and may: 

2.2 

(a) make any change in the time, manner or place of payment under, or In any other term of, any 
agreement between the Borrower and/or any other Borrower Entity and the Lender, or the failure 
on the part of the Borrower and/or any other Borrower Entity to carry out any of its obligations 
under any such agreement; 

(b) grant time, renewals, extensions, Indulgences, releases and discharges to the Borrower and/or 
other Borrower Entity; 

(c) take or abstain from taking or enforcing securities or collateral from the Borrower and/or any 
other Borrower Entity or from perfecting securities or collateral of the Borrower and/or any other 
Borrower Entity; 

(d) accept compromises from the Borrower and/or any other Borrower Entity; 

(e) apply all money at any time received from the Borrower and/or any other Borrower Entity or from 
securities upon such part of the Obligations as the Lender may see flt, or change any such 
application In whole or in part from time to time as the Lender may see fit; and 

(f) Otherwise deal with the Borrower and/or any other Borrower Entity and all other persons and 
securities as the Lender may see fit 

No Exhaustion of Remedies 

The Lender shall not be bound or obligated to exhaust its recourse against the Borrower, any other 
Borrower Entity or other persons or any securities or collateral it may hold, or take any other action before 
being entitled to demand payment from the Guarantor hereunder; 

2.3 Prima Fade Evidence 

Any account settled or stated in writing by or between the Lender and the Borrower shall be prlma facie 
evidence that the balance or amount thereof appearing due to the Lender is so due. 



2.4 No Set-off 

In any claim by the Lender against the Guarantor, the Guarantor may not assert any set-off or 
counterclaim that either the Guarantor or the Borrower may have against the Lender. 

ARTICLE3 
CONTINUING GUARANTEE 

3.1 Continuing Guarantee 

This Guarantee shall be a continuing guarantee of the Obligations, and shall apply to and secure any 
ultimate balance due or remaining due to the Lender, and shall not be considered as wholly or partially 
satisfied by the payment or liquidation at any time of any sum of money for the time being due or 
remaining unpaid to the Lender. This Guarantee shall continue to be effective even If at any time any 
payment of any of the Obligations is rendered unenforceable or ls rescinded or must otherwise be 
returned by the Lender upon the occurrence of any action or event including the insolvency, bankruptcy 
or reorganization of the Borrower or otherwise, all as though such payment had not been made. 

4.1 Demand 

ART1CLE4 
DEMAND 

The Lender shall be entitled to make demand upon the Guarantor at any time upon the occurrence of any 
Event of Default (as defined in the standard charge terms forming part of the Mortgage), and upon such 
Event of Default, the Lender may treat all Obligations as due and payable and may forthwith collect from 
the Guarantor the total amount-guaranteed hereunder whether or not such Obligations are yet due and 
payable at the time of demand for payment hereunder. The Guarantor shall make payment to the Lender 
of the total amount guaranteed hereunder forthwith after demand therefor Is made to the Guarantor; 
The Guarantor shall pay all reasonable costs ;;md e)(J)enses incurred by the Lender In enforcing this 
Guarantee. 

4.2 tnterest 

The Guarantor shall pay interest to the Lender at the Interest Rate (established pursuant to the 
Commitment) on the unpaid portion of all amounts payable by the Guarantor under this Guarantee, such 
interest to accrue from and including the date of demand by the Lender on the Guarantor. 

ARTICLES 
ASSIGNMENT, POSTPONEMENT AND SUBROGATION 

5.1 Assignment and Postponement 

All debts and liabilities, present and future, of the Borrower to any party comprising the Guarantpr are 
hereby assigned to the Lender and postponed to the Obligations, and all money received by any party 
comprising the Guarantor in respect thereof shall be held in trust for the Lender and forthwith upon 
receipt shall be paid over to the Lender upon the Lender giving the Guarantor notice of default of payment 
of the Obligations by the Borrower, the whole without in any way lessening or limiting the liability of the 



Guarantor hereunder, and this assignment and postponement is Independent of the Gu;;irantee and shall 
remain in full force and effect until, in the case of the assignment, the liability of the Guarantor under this 
Guarantee has been discharged or terminated and, in the case of the postp.onement, until all Obligations 
are performed and paid in full. 

5.2 Subrogation 

The Guarantor will not be entitled to subrogation until the Obligations are performed and paid In full. 

6.1 Benefit of the Guarantee 

ARTICLE6 
GENERAL 

This Guarantee will enure to the benefit of the Lender and its respective successors and assigns and be 
binding upon the Guarantor and his heirs, administrators, eKecutors, successors and assigns. • 

6.2 Entire Agreement 

This Guarantee Is subject to all of the terms and conditions of the Commitment, and if there is any conflict 
or inconsistency between the provisions of this Guarantee and the provisions of the Commitment, the 
rights and obligations of the parties will be governed by the provisions of the Commitment. There are no 
representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied 
or statutory, between the parties except as expressly set forth herein, or In the Commitment. The Lender 
shall not be bound by any repres~ntations or promises made by the Borrower to the Guarantor, and 
possession of this Guarantee by the lender shall be conclusive evidence· against the Guarantor that the 
Guarantee was not delivered in escrow or pursuant to any agreement that it should not be effective until 
any condition precedent or subsequent has been compiled with. 

6.3 Amendments and Waivers 

No amendment to thls Guarantee will be valid or binding unless set forth in writing and duly executed by 
the Guarantor and the Lender. No waiver of any breach of any provision of this Guarantee will be effective 
or binding unless made in writing and signed by the party purporting to give the same and, unless 
otherwise provided In the written waiver, will be limited to the specific breach waived. 

6.4 Severablllty 

If any provision ofthis Guarantee is determined to be invalid or unenforceable in whole or lh part, such 
invalidity or unenforceability will attach only to such provision or part thereof and the remaining part of 
such provision and all other provisions hereof will continue In full force and effect. 



6.5 Notices 

Any demand, notice or other communication to be given to the Guarantor in connection with this 
Guarantee shall be sufficiently given if hand-delivered or sent by registered letter; postage prepaid,. and 
such notice shall be deemed to have been given on the fifth business day following the mailing there of 
to the Guarantor at: 

127 West Fairbanks Avenue, #433 
Winter Park, Florida 
32789 

6.6 Discharge 

The Guarantor will not be discharged or released from any of its Obligations hereunder except upon 
payment in full of the total amount guaranteed hereunder together with any interest thereon as provided 
in Section 4.2. 

6. 7 Additional Security 

This Guarantee is in addition and without prejudice to, or in substitution for, any security of any kind 
(including, without limitation, other guarantees) now or hereafter held by the Lender and any other rights 
or remedies that the Lender might have. 

6,8 Governing Law 

This Guarantee will be governed by and construed In accordance with the laws of the Province of 
Newfoundland and Labrador and the laws of Canada applicable therein. 

6.9 Executed Copy 

The Guarantor acknowledges receipt of a fully executed copy o.f this Guarantee. 

6.10 "As Is" Assignment 

In the event the Guarantor pays the Lender the Obli~tions remaining outstanding and all other amounts 
due by the Guarantor to the Lender under this Guarantee, the lender agrees to asslgn to the Guarantor, 
on a without recourse, warranty or representation and "as is" basis, the Obligations and all assignable 
security held by the lender therefor. 

[the remainder of the page is Intentionally blank} 



IN WITNESS WHEREOF the Guarantor has executed this Guarantee. 

(seal) 



LEAGUE SAVINGS 
AND MORTGAGE 

GUARANTEE AND POSTPONEMENT OF CLAIM 

THIS GUARANTEE is made as of the 28th day of May, 2020 

WHEREAS LEAGUE SAVINGS. AND MORTGAGE COMPANY (the 11Lender"~ issued to 3337151 NOVA 
SCOTIA LIMITED (the "Borrower") an Offer of Finance letter dated May 26, 2020, as amended, modified, 
extended or renewed from time to time (hereinafter collectively referred to as the "Commitment") 
whereby the Lender has agreed to make a loan in the sum of $6,300,000.00 (the "Loan") to the Borrower 
secured, Inter alla, by a charge and mortgage of lands and premises (the "Mortgage") known as civic 
number 1598-1600 Barrington Street, Halifax, Nova Scotia (the "Property"); 

AND WHEREAS the undersigned, ANNAPOLIS MANAGEMENT, INC. (the, "Guarantor") has agreed to 
provide the lender with a guarantee of the Obligations (hereinafter defined) of the Borrower; 

NOW THEREFORE THIS GUARANTEE WITNESSETH that in consideration of the premises and the 
covenants and agreements herein contained, the sum of $2.00 now paid by the Lender to each of the 
Guarantors and other good and valuable consideration (the receipt and sufficiency of which are hereby 

mutually acknowledged), the Guarantor covenants with the Lender as follows: 

1.1 Guarantee 

ARTICLE 1 
GUARANTEE 

The Guarantor hereby unconditionally and irrevocably guarantees payment of the "Indebtedness", as 
defined In the Mortgage, at any time owing by the Borrower to the Lender or remaining unpaid by the 
Borrower to the Lender (hereinafter collectively referred to as the "Obligations"), together with interest 
thereon as provided in the Commitment. The Guarantor acknowledges having received and reviewed a 

copy of the Commltm~nt. 

1.2 Indemnity 

If any or all of the Obligations are not duly performed by the Borrower and are not performed under 
Section 1.1 for any reason whatsoever, the Guarantor will, as a separate arid distinct obligation, Indemnify 
and save harmless the Lender from and against all losses resulting from the failure of the Borrower to 

perform such Obligations. 

1.3 Primary Obl(gatloo 

If any or all of the ObligaUons are not duly performed by the Borrower and are not performed under 
Section 1.1, or the lender Is not Indemnified under Section 1.2, In eac;h case, for any reason whatsoever, 
such Obligations will, as a separate and distinct obligation, be performed by the Guarantor as primary 

obligor. 
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1.4 Guarantee Absolute 

1.5 

(a) The liabllity of the Guarantor hereunder shall be absolute and unconditional and shall 
not be affected by: 

(i) any lack of validity or enforceability of any agreements between the 
Lender and any Borrower Entity (as hereinafter defined), Including any of 
the security documents granted under the terms of the commitment; any 
change in the time, manner or place of payment of or In any other term 
of such agreements, or the failure on the part of any Borrower Entity to 
carry out any of its obligations under such agreements; 

(ii) any impossibility, impracticability, frustration of purpose, illegality, force 
majeure or act of government; 

(iii) the bankruptcy, winding-up, liquidation, dissolution or insolvency of any 
Borrower Entity or any party to any agreement to which the Lender is a 
party; 

(iv) any lack or limitation of power, incapacity or disability on the part of any 
Borrower Entity or the Lender or of the directors, partners or agents 
thereof, or any other Irregularity, defect or informality on the part of any 
Borrower Entity in its obligations to the Lender; or 

(v) Any other law, regulation or other circumstance which might otherwise 
constitute a defense available to, or a discharge of, any Borrower Entity 
in respect of any or all of the Obligations. 

(For the purpose of this Guarantee, "Borrower Entity" means the Borrower, each 
beneficial owner (if any) of the Property, each indemnlfier (if any) and any other 
guarantor of all or part of the Indebtedness.) 

(b] Any amou_nt which may not be recoverable from the Guarantor by the Lender on the 
basis of a guarantee shall be recoverable by the Lender from the Guarantor as 
principal debtor in respect thereof, and shall be paid to the Lender forthwith after 
demand therefor as provided herein. 

Joint and Several liability 

If more than one Guarantor executes this instrument the provisions hereof shall be read with all 
grammatical changes thereby rendered necessary and each reference to the Guarantor shall Include the 
undersigned and each and every one of them severally and this guarantee and all covenants and 
agreements herein contained shall be deemed to be joint and several. 



ARTICLE 2 
DEALINGS WITH BORROWER AND OTHERS 

2.1 No Release 

The liability of the Guarantor hereunder shall not be released, discharged, limited or In any way affected 
by anything done, suffered or permitted by the Lender In connection with any duties or liabilities of the 
Borrower to the Lender or any security therefor, including.any loss of or in respect of any security received 
by the Lender from the Borrower or other Borrower Entity. Without limiting the generality of the 
foregoing and without releasing, discharging, limiting or otherwise affecting in whole or In part the 
Guarantor's liability hereunder, without obtaining the consent of or giving notice to the Guarantor, the 
Lender, as the case may be, may discontinue, reduce, increase or otherwise vary the credit of the 
Borrower and/or anv other Borrower Entity in any 'manner whatsoever and may: 

2.2 

(a) make any change In the time, manner or place of payment under, or in any other term of, any 
agreement between the Borrower and/or any other Borrower Entity and the Lender, or the failure 
on thi'! part of the Borrower and/or any other Borrower Entity to carry out any of its obligations 
under any such agreement; 

(b) grant time; renewals, extensions, indulgences, releases and discharges to the Borrower and/or 
other Borrower Entity; 

(c) take or abstain from taking or enforcing securities or collateral from the Sorrower and/or any 
other Borrower Entity or from perfecting securities or collateral of the Borrower and/or any other 
Borrower Entity; 

(d) accept compromises from the Borrower and/or any other Borrower Entity; 

(e) apply all money at any time received from the Borrower and/or any other Borrower Entity or from 
securities upon such part of the Obligations as the Lender may see fit, or change any such 
application in whole or in part from ti~e to time as the Lender may see fit; and 

(f) Otherwise deal with the Borrower and/or any other Borrower Entity and all other persons and 
securities as the Lender may see fit. 

No Exhaustion of Remedies 

The Lender shall not be bound or obligated to exhaust its. recourse against the Borrower, any other 
Borrower Entity or other persons or any securities or collateral it may hold, or take any other action before 
being entitled to demand payment from the Guarantor hereunder. 

2.3 Prima Facie Evidence 

Any account settled or stated In writing by or between the Lender and the Borrower shall be prima facie 
evidence that the balance or amount thereof appearing due to the Lender is so due. 



2.4 No Set-off 

In any claim by the Lender against the Guarantor, the Guarantor may not assert any set-off or 
counterclaim that either the Guarantor or the Borrower may have against the Lender. 

ARTICLE3 
CONTINUING GUARANTEE 

3.1 Continuing Guarantee 

This Guarantee shall be a continuing guarantee of the Obligations, and shall apply to and secure any 
ultimate balance due or remaining due to the Lender, and shall not be considered as wholly or partially 
satisfied by the payment or liquidation at any time of any sum of money for the time being due or 
remaining unpaid to the Lender. This Guarantee shall continue to be effective even if at any time any 
payment of any of the Obligations is rendered unenforceable or is rescinded or must otherwise be 
returned by the Lender upon the occurrence of any action or event Including the insolvency, bankruptcy 
or reorganization of the Borrower or otherwise, all as though such payment had not been made. 

4.1 Demand 

ART1CLE4 
,oEMAND 

The Lender shall be entitled to make demand upon the Guarantor at any time upon the occurrence of any 
Event of Default (as defined in the standard charge terms forming part of the Mortgage), and Upon such 
Event of Default, the Lender may treat all Obligations as due and payable and may forthwith collect from 
the Guarantor the total amount guaranteed hereunder whether or not such Obligations are yet due and 
payable at the time of demand for payment hereunder. The Guarantor shall make payment to the Lender 
of the total amount guaranteed hereunder forthwith after demand therefor is made to. the Guarantor. 
The Guarantor shall pay all reasonable costs and expenses Incurred by the Lender in enforcing this 
Guarantee. 

4.2 Interest 

The Guarantor shall pay interest to the Lender at the Interest Rate (established pursuant to the 
Commitment) on the unpaid portion of all amounts payable by the Guarantor under this Guarantee, such 
interest to accrue from and including the date of demand by the Lender on the Guarantor. 

ARTICLES 
ASSIGNMENT, POSTPONEMENT AND SUBROGATION 

5.1 Assignment and Postponement 

All debts and liabilities, present and future, of the Borrower to any party comprising the Guarantor are 
hereby assigned to the Lender and postponed to the Obligations, and all money received by any party 
comprising the Guarantor in respect thereof shall be held in trust for the Lender and forthwith upon 



receipt shall be paid over to the lender upon the Lender giving the Guarantor notice of default of payment 
of the Obligations by the Borrower, the whole without in any way lessening or limiting the liability of the 
Guarantor hereunder, and this assignment and postponement Is independent of the Guarantee and shall 
remain in full force and effect until, In the case ofthe assignment, the liability of the Guarantor under this 
Guarantee has been discharged or terminated and, in the case of the postponement, until all Obligations 
are performed and paid in full. 

5.2 Subrogation 

The Guarantor will not be entitled to subrogation until the Obligations are performed and paid In full. 

6.1 Benefit of the Guarantee 

ARTICLE6 
GENERAL 

This Guarantee will enure to the benefit of the Lender and its respective successors and assigns and be 
binding upon the Guarantor and hls heirs, administrators, executors, successors and assigns. 

6.2 Entire Agreement 

This Guarantee is subject to all of the terms and conditions of the Commitment, and if there Is any conflict 
or inconsistency between the provisions of this Guarantee and the provisions of the Commitment, the 
rights and obligations of the parties wlll be governed by the provisions of the Commitment. There are no 
representations, warranties, terms, conditions, undertakings or collateral agreements, express, implied 
or statutory, between the parties except as e><pressly set forth herein, or in the Commitment. The Lender 
shall not be bound by any representations or promises made by the Borrower to the Guarantor, and 
possession of this Guarantee by the Lender shall be conclusive evidence against the Guarantor that the 
Guarantee was not delivered in escrow or pursuant to any agreement that it should not be effective until 
any condition precedent or subsequent has been complied with. 

6.3 Amendments and Waivers 

No amendment to this Guarantee will be valid or binding unless set forth in wr'lting and duly executed by 
the Guarantor and the Lender. No waiver of any breath of any provision of this Guarantee will be effective 
or binding unless made in writing and signed by the party purporting to give the same and, unless 
otherwise provided In the written waiver, will be limited to the specific breach waived. 

6,4 SeverablJlty 

If any provision of this Guarantee Is determined to be invalid or unenforceable in whole or in part, such 
invalidity or unenforceabillty will attach only to such provision or part thereof and the remaining part of 
such provision and all other provisions hereof will continue In full force and effect. 

6.5 Notices 

Any demand, notice or other communication to be given to the Guarantor in connection with this 
Guarantee shall be sufficiently given if hand-delivered or sent by registered letter, postage prepaid, and 



such notice shall be deemed to have been given on the fifth business day following the mailing there of 
to the Guarantor at: 

127 West Fairbanks Avenue. #433 
Wlnter Park, Florida 
32789 

6.6 Discharge 

The Guarantor will not be discharged or released from any of its Obligations hereunder except upon 
payment In full of the total amount guaranteed hereunder together with any Interest thereon as provided 
in Section 4.2. 

6. 7 Additional Securltv 

This Guarantee is in addition and without prejudice to, or In substitution for, any security of any kind 
{including, without limitation, other guarantees) now or hereafter held by the Lender and any other rights 
or remedies that the Lender might have. 

6.8 Governing Law 

This Guarantee will be governed by and construed in accordance with the laws of the Province of 
Newfoundland and Labrador and the laws of Canada applicable therein. 

6.9 Executed Copy 

The Guarantor acknowledges receipt of a fully executed copy of this Guarantee. 

6.10 "As is" Assignment 

In the event the Guarantor pays the Lender the Obligations remaining outstanding and all other amounts 
due by the Guarantor to the Lender under this Guarantee, the Lender agrees to assign to the Guarantor, 
on a without recourse, warranty or representation and "as is" basis, the Obligations and all assignable 
security held by the Lender therefor. 

{the remainder of the page is intentionally blank] 



IN WITNESS WHEREOF the Guarantor has executed this Guarantee. 

, INC . 

.. 
Per: 

I have autho~ltyto bind the Guarantor 



LEAGUE SAVINGS 
AND MORTGAGE 

GUARANTEE AND POSTPONEMENT OF CIAIM 

THIS GUARANTEE is made as of the 28th day of May, 2020 

WHEREAS LEAGUE SAVINGS AND MORTGAGE COMPANY (the "Lender") issued to 3337151 NOVA 
SCOTIA LIMITED (the "Borrower") an Offer of Finance letter dated May 26, 2020, as. amended, modified, 
extended or renewed from time to time (hereinafter collectively referred to as the "Commitment") 
whereby the Lender has agreed to make a loan in the sum of $6,300,000.00 (the "Loan") to the Borrower 
secured, inter a/la, by a charge and mortgage of lands and premises (the "Mortgage") known as civic 
number 1598-1600 Barrington Street, Halifax, Nova Scotia (the "Property"); 

AND WHEREAS the undersigned, ANNAPOLIS MANAGEMENT, INC., In Its capacity as general partner of 
RUBY, LLP (the "Guarantor") has agreed to provide the Lender with a guarantee of the Obligations 
(hereinafter defined) of the Borrower, 

NOW THEREFORE THIS GUARANTEE WITNESSETH that in consideration of the premises and the 

covenants and agreements herein contained, the sum of $2.00 now paid by the Lender to each of the 

Guarantors and other good and valuable consideration (the receipt and sufficiency of which are hereby 

mutually acknowledged), the Guarantor covenants with the Lender as follows: 

1.1 Guarantee 

ARTICLE 1 
GUARANTEE 

The Guarantor hereby unconditionally and irrevocably guarantees payment of the 11lndebtedness", as 

defined in the Mortgage, at any time owing by the Borrower to the Lender or remaining unpaid by the 

Borrower to the Lender (hereinafter collectlvely referred to as the "ObUgatlons"), together with interest 

thereon as provided in the Commitment. The Guarantor acknowledges having received and reviewed a 

copy of the Commitment. 

1.2 Indemnity 

If any or all of the Obligations are not duly perfonned by the Borrower and are not performed under 

Section 1.1 for any reason whatsoever, the Guarantor will, as a separate and distinct obligation, indemnify 

and save hannless the Lender from and against all losses resulting from the failure of the Borrower to 

perform such Obligations. 

1.3 Primary Obligation 

If any or all of the Obligations are not duly performed by the Borrower and are not performed under 

Section 1.1 , or the Lender Is not indemnified under Section 1.2, in each case, for any reason whatsoever, 

such Obligations will, as a separate and distinct obligation, be performed by the Guarantor as primary 

obligor. 
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1,4 Guarantee Absolute 

(a) The liability of the Guarantor hereunder shall be absolute and unconditional and shall 
not be affected by: 

(I) any lack of validity or enforceability of any· agreements between the 
Lender and any Borrower Entity (as hereinafter defined), including any of 
the security documents granted under the terms of the Commitment; any 
change In the time, manner or place of payment of or In any other tenn 
of such agreements, or the failure on the part of any Borrower Entity to 
carry out any of Its obligations under such agreements; 

(ii) any impossibility, Impracticability, frustration of purpose, illegality, force 
mojeure or act of government; 

(iii) the bankruptcy, winding-up, liquidation, dissolution or Insolvency of any 
Borrower Entity or any party to any agreement to which the Lender Is a 
party; 

(Iv) any lack or limitation of power, incapacity or disability on the part of any 
Borrower Entity or the Lender or of the directors, partners or agents 
thereof, or any other Irregularity, defect or informality on the part of any 
Borrower Entity hi its obligations to the Lender; or 

(v) Any other law, regulation or other circumstance which might otherwise 
constitute a defense available to, or a discharge of, any Borrower Entity 
in respect of any or all of the Obligations. 

(For the purpose of this Guarantee, "Borrower Entity" means the Sorrower, each 
beneficial owner (if any) of the Property, each indemnifler (If any) and any other 
guarantor of all or part of the Indebtedness.) 

(b) Any amount which may not be recoverable from the Guarantor by the Lender on the 
basis of a guarantee shall be recoverable by the Lender from the Guarantor as 
principal debtor in respect thereof, and shall be paid to the Lend~r forthwith after 
demand therefor as provided herein. 

LS Joint and Several liability 

If more than one Guarantor executes this instrument the provisions hereof shall be read with all 
grammatical changes thereby rendered necessary and each reference to the Guarantor shall Include the 
undersigned and each and every one of them severally and this guarantee and all covenants and 
agreements herein contained shall be deemed to be joint and several. 



ARTICLE2 
DEAllNGS WITH BORROWER ANO OTHERS 

2.1 No Release 

The liability of the Guarantor hereunder shall not be released, discharged, limited or in any way affected 
by anything done, suffered or permitted by the Lender in connection with any duties or liabilities of the 
Borrower to the Lender or any security therefor, including any loss of or in respect of any security received 
by the Lender from the Borrower or other Borrower Entity. Without limiting the generality of the 
foregoing and without releasing, discharging, limiting or otherwise affecting in whole or in part the 
Guarantor's liability hereunder, without obtalning the consent of or giving notice to the Guarantor, the 
Lender, as the case may be, may discontinue, reduce, Increase or otherwise vary the credit of the 
Borrower and/or any other Borrower Entity in any manner whatsoever and may: 

(a) make any change in the time, manner or place of payment under, or In any other term of, any 
agreement between the Borrower and/or any other Borrower Entity and the Lender, or the failure 
on the part of the Borrower and/or any other Borrower Entity to carry out any of its obligations 
under any such agreement; 

(b) grant time; renewals, extensions, indulgences, releases and discharges to the Borrower a.nd/or 
other Borrower Entity; 

(c) take or abstain from taking or enforcing securities or collateral from the Borrower and/or any 
other Borrower Entity or from perfecting securities or collateral of the Borrower and/or any other 
Borrower Entity; 

(d) accept compromises from the Borrower and/or any other Borrower Entity; 

{e) apply all money at any time received from the Borrower and/or any other Borrower Entity or from 
securities upon such part of the Obligations as the Lender may see flt, or change any such 
application in whole or in part from time to time as the Lender may see fit; and 

(f} Otherwise deal with the Borrower and/or any other Borrower Entity and all other persons and 
securities as the Lender may see fit. 

2.2 No Exhauftlon of Remedies 

The Lender shall not be bound or obllgated to exhaust its recourse against the Borrower, any other 
Borrower Entity or other persons or any securities or collateral it may hold, or take any other action before 
being entitled to demand payment from the Guarantor hereunder. 

Prima Facle Evidence 

Any account settled or stated in writing by or between the Lender and the Borrower shall be prima facie 
evidence that the balance or amount thereof appearing due to the Lender Is so due, 



2,4 No Set-off 

In any claim by the Lender against the Guarantor, the Guarantor may not assert any set-off or 
counterclaim that either the Guarantor or the Borrower may have against the Lender. 

3.1 Continuing Guarantee 

ARTia.£3 
C6NTINUING GUARANTEE 

This Guarantee shall be a continuing guarantee of the Obligations, and shall apply to and secure any 
ultimate balance due or remaining due to the Lender, and shall not be considered as wholly or partially 
satisfied by the payment or liquidation at any time of any sum of money for the time being due or 
remaining unpaid to the Lender. This Guarantee shall continue to be effective even if at any time any 
payment of any of the Obligations is rendered unenforceable or is rescinded or must otherwise be 
returned by the Lender upon the occurrence of any action or event including the insolvency, bankruptcy 
or reorganization ofthe Borrower or otherwise, all as though such payment had not been made. 

4.1 Demand 

ARTJCLE4 
DEMAND 

The Lender shall be entitled to make demand upon the Guarantor at any time upon the occurrence of any 
Event of Default (as defined in the standard charge terms forming part of the Mortgage), and upon such 
Event of Default; the Lender may treat all Obligations as due and payable and may forthwith collect from 
the Guarantor the total amount guaranteed hereunder whether or not such Obligations are yet due and 
payable at the time of demand for payment hereunder. The Guarantor shall make payment to the Lender 
of the total amount guaranteed hereunder forthwith after demand therefor is made to the Guarantor. 
The Guarantor shall pay all reasonable costs and expenses incurred by the Lender in enforcing this 
Guarantee. 

4.2 Interest 

The Guarantor shall pay Interest to the Lender at the Interest Rate (established pursuant to the 
Commitment) on the unpaid portion of all amounts payable by the Guarantor under this Guarantee, such 
interest to accrue from and Including the date of demand by the lender on the Guarantor. 

ARTJaES 
ASSIGNMENT, POSTPONEMENT ANO SUBROGATION 

5.1 Assignment and Postponement 

All debts and liabilities, present and future, of the Borrower to any party comprising the Guarantor are 
hereby assigned to the Lender and postponed to the Obligations, and all money received by any party 
comprising the Guarantor In respect thereof shall be held in trust for the lender and forthwith upon 
receipt shall be paid over to the Lender upon the lender giving the G.uarantor notice of default of payment 



of the Obligations by the Borrower, the whole without in any way lessening or limiting the liability of the 
Guarantor hereunder, and this assignment and postponement Is independent of the Guarantee and shall 
remain in full force and effect until, in the case of the assignment, the liability of the Guaranto.r under this 
Guarantee has been discharged or tennlnated and, in the case of the postponement, until all Obligations 
are performed and paid in full. 

5.2 Subrogation 

The Guarantor will not be entitled to subrogation until the Obligations are performed and paid in full. 

6,1 Benefit of the Guarantee 

ARTICLE& 
GENERAL 

This Guarantee will enure to the benefit of the Lender and its respective successors and assigns and be 
binding upon the Guarantor and his heirs, administrators, executors, successors and assigns. 

6.2 Entire Agreement 

This Guarantee Is subject to all of the terms and conditions of the Commitment, and if there is any conflict 
or inconsistency between the provisions of this Guarantee and the provisions of the Commitment, the 
rights and obligatlons ofthe parties will be governed by the provisions of the Commitment. There are no 
representations, warranties, terms, conditions, undertakings or collateral agreements, express, Implied 
or statutory, between the parties except as e,cpressly set forth herein, or in the Commitment. The Lender 
shall not be bound by any representations or promises made by the Borrower to the Guarantor, and 
possession of this Guarantee by the Lender shall be conclusive evidence against the Guarantor that the 
Guarantee was not delivered In escrow or pursuant to any agreement that it should not be effective until 
any condition precedent or subsequent has been complied with. 

6.3 Amendments and Waivers 

No amendment to this Guarantee will be valid or binding unless set forth in writing and duly executed by 
the Guarantor arid the Lender. No waiver of any breach of ~nv provision of this Guarantee will be Effective 
or binding unless made in writing and signed by the party purporting to give the same and, unless 
otherwise provided in the written waiver, will be limited to the specific breach waived. 

6,4 Severabrllty 

If any provision of this Guarantee is determined to be invalid or unenforceable in whole or in part, such 
invalidity or unenforceability will attach only to such provision or part thereof and the remaining part of 
such provision and all other provisions hereof will continue in full force and effect. 



6.5 Notices 

Any demand, notice or other communication to be given to the Guarantor In connection with this 
Guarantee shall be sufficiently given If hand-delivered or sent by registered letter, postage prepaid, and 
such notice shall be deemed to have been given on the fifth business day following the mailing there of 
to the Guarantor at: 

127 West Fairbanks Avenue, #433 
Winter Park, Florida 
32789 

6.6 Discharge 

The Guarantor will not be discharged or released from any of its Obligations hereunder e><cept upon 
payment in full of the total amount guaranteed hereunder together with any Interest thereon as provided 
In Section 4.2. 

6. 7 Additional Security 

This Guarantee is in addition and without prejudice to, or in substitution for, any security of any kind 
(including, without limitation, other guarantees) now or hereafter held by the Lender and any other rights 
or remedies that the Lender might have. 

6.8 Goyeming Law 

This Guarantee will be governed by and construed in accordance with the laws of the Province of 
Newfoundland and Labrador and the laws of Canada applicable therein. 

6.9 E>cecuted Copy 

The Guarantor acknowledges receipt of a fully executed copy of this Guarantee. 

6,10 "As Is" Assignment 

In the event the Guarantor pays the Lender the Obligations remaining outstanding and all other amounts 
due by the Guarantor to the Lender under this Guarantee, the Lender agrees to assign to the Guarantor, 
on a without recourse, warranty or representation and "as Is" basis, the Obligations and all assignable 
security held by the Lender therefor. 

[the remainder of the page is intentionally blank] 



IN WITNESS WHEREOF the Guarantor has executed this Guarantee. 

Per: 

Wit~~sedby videoconference 

I have authority to bind the Guarantor 



This is Exhibit "F" referred to in the 
Affidavit : of Mark Horne 

sworn before me on January 17, 2025 

A B~ the Supreme 
Court of Nova Scotia 

~- q G Lj. DUr~NlNG 
A Barrister ni fa,; Suprem'~ 

Coi..-n of Nova Sce,t,a 



\II \'\IIC ()'-ilH\l 

December 2, 2020 

Mr. S. Caryi 
Annapolis Management Inc., as general partner of Ruby LLP and Annapolis Management Inc., in its 
own Capacity 
c/o Cox & Palmer 
Purdy's Wharf, Tower I 
1100-1959 Upper Water Street 
Halifax, NS B3J 3N2 

Dear Sirs: 

RE: OFFER OF FINANCING - SUBJECT TO SYNDICATION 

On behalf of Atlantic Central, we are pleased to advise your request to finance the renovation of the 
property at civic number 1533 Barrington Street, Halifax, NS, being PIO# 00444141 (sometimes 
collectively referred to below as the "Property"), has been approved. The construction on the 
Property is sometimes referred to as the "Project". In addition to the terms and conditions outlined 
in the related security documents, this approval is subject to the following: 

Borrowers: 

Lender: 

Guarantor: 

Purpose: 

Loan type: 

Loan Amount: 
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Annapolis Management Inc., as general partner of Ruby LLP and 
Annapolis Management Inc., in its own Capacity 

Atlantic Central 

Steve Caryi 

To payout existing debt and assist in the renovation of the property at 1533 
Barrington Street, Halifax NS 

Construction Loan 

A maximum loan of $13,375,000 being 72.3% of the appraised value of the 
property once completed, released as follows: 
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Interest Rate: 

Loan Term: 

Repayment: 

• An initial advance up to $10,000,000 being the amount required to 
payout the existing debt secured on the property but not to exceed 
75% of the "as is" value to be provided by CBRE, and 

• Progress draws totaling $3,375,000 being 100% of the remaining 
renovation costs, to be released on a cost to complete basis. 

Prime+ 1.50% for an 18-month term, with a floor rate of 4.30%. 

As of the date of this letter, the prime rate is 2.45% 

18 months 

Interest only payments monthly, with full repayment at maturity. 

PRE-AUTHORIZED PAYMENT SYSTEM: 
All payments of principal, interest, property tax~s and annual review fees, wlll be made under the 
Lender's Pre-Authorized Payment System, 

SECURITY (all In the Lender's standard form): 

1st Collateral Mortgage supported by a Promissory Note, over property located at 1533 
Barrington Street, Halifa>< NS {PID #00444141) including assignment of leases and rents. 
Assignment of Insurance over buildings and contents, with 1st loss payable to The Lender. 
Assignment of the Borrowers rights and interest (but not obligations) in all construction and 
other contracts (including ongoing operations), plans and specification, working drawings, 
budgets and schedules for the provision of material equipment and services to the project. 
A first charge General Security Agreement registered under PPSA for 24 months providing a 
security interest in all personal property, book debts, and other amounts arising from the 
company limited to property located at 1533 Barrington Street, Halifa>< NS. 
An Assignment of Builders Risk Insurance with loss payable to The Lender during the 
construction phase. 
An Unlimited Guarantee and Postponement of Claim from Steve Caryi 
A cost over-run and completion guarantee from the Botrowers and Guarantor on a Joint and 
several basis agreeing to fund all costs in excess of forecast and approved expenditures, 
which guarantee shall be in addition to and shall not reduce liability under the Guarantee 
required above. 
A Title Insurance Policy is to be supplied by First Canadian Title including FCT Extended Super 
Priority Lien Coverage. 
Such additlo.nal security as may be recommended by The Lender's solicitors, acting 
reasonably. 
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The Borrowers and all guarantors confirm that they irrevocably appoint Marc Beaubien of 
Cox & Palmer (or, in his absence of any reason, the managing partner of Cox & Palmer 
(Halifax)) to accept service of any document, instrument or notlce from the Lender or its 
solicitors under this letter or any of the security granted in furtherance of this letter. 
All security shall be supported by such Legal Opinions, Resolutions and incumbency 
certificates as may be recommended by the Lender's solicitors respecting the title to the 
property, priority, and registration of the security and confirming that the security has been 
duly authorized, executed and delivered by the borrower and enforceable in accordance with 
its terms. 

EXPENSES: 

All appraisal costs and legal fees relating to security preparation and registration fees are for the 
account of the Borrower. 

FIRE INSURANCE: 

The Borrowers agree to provide and arrange for the following: 

A property insurance policy {Ffre and Extended coverage or "All Risks") satisfactory to the Lender 
in respect to all real and personal property subject to the Lender's security and which records the 
Lender as First Loss Payee and contains the Standard Mortgage Clause as approved by the 
Insurance Bureau of Canada. 

The Borrowers will advise their insurance broker/agent to arrange necessary insurance or amend 
existing policies as noted above. The solicitor instructed to take security on the Borrowers 
Facilities must have evidence that the required insurance is in force, prior to disbursement under 
either of the Facilities, and, if requested from time to time, prior to additional disbursements. 

It is necessary to forward copies of insurance policies or renewals to the Lender and the 
Borrowers insurance broken/agent should be informed accordingly. 

The Borrowers are obliged to inform the Lender of any loss or damage to all and any assets that 
are pledged as security to the Lender, including without limitation the Property and any personal 
property thereon from time to time. 

APPLICATION FEE: 

Total Application Fee: $66,875.00 Commitment Fee: $3,000.00 (Received) 

This total application fee includes a $3,000.00 commitment fee which is payable at initial 
negotiations to cover investigations and other charges incurred by the Lender in processing the 
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Borrowers application. The remaining application fee of $63,875.00 may be deducted from the 
Facilities' proceeds at closing. 

AMENDMENT FEES: 
The Borrowers agree on a joint and several basis to pay the Lender's standard loan 
amendment and security processing fees then in effect, which are charged for the 
administrative handling of the loan documents by the Lender. 

ANNUAL REVIEW FEE: 
The Borrowers agree to pay an annual review fee of $500.00. 

LEGAL FEES: 
Payment of legal charges relative to the preparation; execution and registration of this letter 
and security documents are the responsibility of the Borrowers and Guarantor on a joint and 
several basis. 

SOLICITOR - BORROWER: 
Marc Beaubien 
Cox & Palmer 
Purdy's Wharf Tower I, 
1100-1959 Upper Water 
Street 
Halifax NS B3J 3N2 
Phone 9.D2 491-4108 

SOLICITOR - LENDER: 
Jim Musgrave 
Cox & Palmer 
Purdy's Wharf Tower I, 
1100-1959 Upper Water Street 
Halifax NS B3J 3N2 
Phone 902 491-4118 

THE BORROWER HEREBY AGREES TO THE FOLLOWING TERMS OF LENDING WHICH SHALL BE 
CONTAINED IN THE MORTGAGE: 

Prepayment Privileges: 

The Borrowers shall have the privilege of prepaying the Facilities in whole or part. 
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THE BORROWERS HEREBY AGREE TO THE FOLLOWING PRE-FUNDING CONDITIONS PRECEDENT: 

o Confirmation of the amount required to payout existing debt secured on the property at 
1533 Barrington Street, Halifax. 

o We will require that a minimum of 70% of the Hard Costs are to be arranged by way of 
fixed-price contracts. Fixed price contracts are to be in place for the 
excavation/earthworks, the foundation, framing, electrical, plumbing, asphalt, drywall, 
flooring, trim/doors, kitchen/bath and any contract greater than $100,000. 

o We will require an independent costs consultant/ project monitor to review the 
construction cost budget, to monitor the construction works and provide certification to 
Atlantic Central on a cost to complete basis, upon which progress draws towards the 
construction will be made. 

o Subject to receipt of a Phase 1 Environmental Site Assessment addressed to the Lender 
of the property at 1533 Barrington Street, Halifax NS. 

o Subject to receipt of a transmittal letter from CBRE providing Atlantic Central authority 
to rely upon their appraisal dated October 2, 2020 for 1533 Barrington Street, Halifax NS. 

• All and any cost overruns, and/or the cost of construction in excess of the market valuation, are 
the responsibility of the Borrower and Guarantor on a joint and several basis. 

• The Borrower shall permit the Lender to erect up to an advertising banners, to a maximum size 
of 8ft x 4 ft. each, at the Property during construction, indicating that financing has been 
provided by credit unions of Atlantic Canada. 

• The Lender will retain a quantity cost surveyor or quantity cost surveying firm (in either case, the 
"Project Monitor"), who shall act on behalf of the Lender and report directly to the Lender 
during the construction of the Project. The Lender will approve the Project Monitor prior to its 
being retained. The Project Monitor shall maintain errors and omissions insurance satisfactory 
to the Lender. All costs of the Project Monitor are for the account of the Borrowers on a joint 
and several basis and may be deducted from any advances under either Facility, at the Lender's 
sole option. 

Duties of the Project Monitor include, but are not limited to, the following: 

(i) conducting an initial project review incorporating the following functions: 

(A} reviewing the plans and specifications for the Project in conjunction with the 
project architect and confirming they are adequate to enable completion of 

the Project, that they are in line with industry norms and that as described in 
the plans and specifications the Project complies with all applicable zoning 
and other government requirements; 

{B) confirming the construction contracts are in line with industry norms. 
(C) confirming the construction budget, including hard and soft costs, appears to 

be adequate to complete the Project in accordance with the plans and 
specifications, and is in line with industry norms. 

5 



(D) confirming that the soft costs and contingency and interest reserves appear 
to be adequate based on the Borrowers submitted construction schedule. 

(E) confirming that the Borrowers construction schedule is reasonable and 

attainable. 

(F) confirming that the Borrowers construction draw schedule is adequate and 

consistent with the time period allocated for construction of the Project. 

(ii) confirming that the Borrower has invested equity in the Project as required 

hereunder. 

(iii) approving the amounts to be advanced under the Facilities as requested by the 

Borrowers from time to time. 
(iv) reviewing any material changes to the original plans and specifications, construction 

budget and/or construction schedule, and advising the Lender in respect of same. 
(v) reserves the right to review invoices and cancelled cheques related to the Project on 

a monthly basis and prior to each advance under any Facility, to ensure previous 
loan advances have been used to pay appropriate outstanding invoices and that all 
major trades have been paid . 

(vi) certifying on each advance under the Facilities that the Project is being completed in 
accordance with the approved plans and specifications, construction budget and 
construction schedule, setting out the value of the work completed to date and the 
cost to complete the Project, and certifying that all moneys advanced by the Lender 

to date have been used only for the Project and that all major trades have been paid 
to date. 

(vii) certifying on the final disbursements of the Facilities that the Project has been 

completed in accordance with the approved plans and specifications, the 

construction budget and the construction contracts. 

The Project Monitor shall provide written reports to the Lender in respect of the foregoing, setting 
out its professional opinion on same, and on any other matters related to the Project within the 
ambit of it professional expertise, as and when requested by the Lender. 

All advances will be made through the Borrowers solicitor. 

THE BORROWER HEREBY AGREES TO THE FOLLOWING ONGOING CONDITIONS: 

o Annual Rt!view Engagement financial statements to be provided within 120 days of year­
end for Ruby LLP. 

o Annual Management prepared financial statements to be provided within 120 days of 
year end for Annapol is Management Inc. In the event that Annapolis Management Inc. 
acquires other assets at a value higher than $500,000, in its own capacity and not in its 
capacity as general partner of a limited partnership, the requirement will be for the 
financial statements to be prepared on a Notice to Reader basis. 
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o The borrowers will not, without the prior written consent of the Lender, pay any sums to 
Shareholders or related parties, whether in the form of salaries, bonuses, dividends, 
management fees, repayment of loans or otherwise that would cause an operating loss, 
cash flow deficit or breach of covenant for each fiscal year of the Borrower. 

• In the event that any of these statements are not received within 120 days of the applicable 
financial year end, a late reporting fee of $250 per month will be charged. 

DISBURSEMENT OF FUNDS: 

Drawdown Conditions: 
(i) Subject to completion of all security and Pre-funding conditions. 
(ii) Total construction loan advances will be to a maximum of $13,375,000, based on the 

approved project budget (the total project costs including without limitation the cost 
of the Property). 

(iii) The construction loan will be advanced as follows: 

a. An initial advance of $10,000,000 to payout the existing debt secured on the 

Property. 

b. The balance of the construction loan, $3,375,000 will then be advanced in 

progress draws on a cost-to-complete basis. 

(iv) If at any time the budgeted costs to complete the Project exceeds the unadvanced 
amount of the two Facilities, the Borrowers shall pay for the continuing work directly 
as any payments therefore fall due until such time as the cost to complete is less that 
the unadvanced amount of the Facilities. 

(v) All municipal approvals including without limitation building permit/development 
agreement, Provincial/Federal environmental approvals, etc. necessary to the 
development must be confirmed to be in place prior to any funding. 

Conditions Precedent to Each Construction Advance: 
(i) On each disbursement, the Borrowers shall certify to the Lender that there have 

been no material amendments to the construction budget, construction schedule or 
plans and specifications approved by the Lender, except material amendments 
previously approved in writing by the Lender. 

(ii) Advances will be made from the Lender's solicitor through the Borrower's solicitor, 
with applicable holdbacks for liens under the Builders Lien Act. 

(ifi) Construction advances will be calculated based on the Certificate from the Project 
Monitor that should confirm: 
a. A detailed breakdown of original estimated costs, revised costs per change 

orders if any, and completed construction to date, as well as confirmation 
sufficient undrawn funds are available to complete the Project (i.e., cost to 
complete basis). 
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b. All construction work is completed in accordance with the approved plans and 
specifications with the appropriate civic approvals confirmed as in place. 

c. Construction work is progressing within the original construction schedule, 
d. All draws are to be supported by a signed declaration of the general contractor 

and of an officer of the Borrowers, confirming all sub-trades and supplier 
accounts are in good standing. 

(iv) On each disbursement, the Lender shall receive a certificate of the architect for the 
Project that the Project is being completed in accordance with the approved plans 
and specifications, that all requisite development and regulatory approvals and 
permits have been granted to permit construction of the Project to the point to 
which the advance relates and that construction to date is in compliance with same 
and with all material municipal and other governmental requirements relating to 
construction of the Project. 

(v) Delivery of an opinion of the Lender's counsel addressed to the Lender confirming 
that a subsearch of title has been conducted and that no liens or other 
encumbrances are registered against title to the Property except for encumbrances 
previously approved by the Lender, in form and content satisfactory to the Lender. 

(vi) Confirmation that Property Taxes are paid up to date. 
(vii) The Lender, acting reasonably, shall be satisfied in its sole opinion, acting reasonably, 

that there has been no material adverse change from what was represented to the 
Lender as at the date of this Commitment, in (i) the position, financial or otherwise, 
of the Borrower, any beneficial owner of the Property (if different from the 
Borrower) or any additional Guarantor or (ii) the condition of the Property or the 
actual or anticipated revenues therefrom. 

(viii) Progress draws will be allowed no more frequently than monthly, and there will be a 
fee of $250 per advance. 

Conditions Precedent to Final Advance of Loan 
Prior to the final advance of the Facilities, the Lender shall be satisfied that each of the following 
conditions has been met. 

{i) The Lender shall have received satisfactory evidence that all costs, outlays and 
expenses incurred by the Borrowers in the development, construction, equipping 
and furnishing of the Project have been paid in full or in the alternative, the lender 
must be satisfied that the final advance will be used to pay any such outstanding 
amounts. 

(ii) The Lender shall have received a certificate, satisfactory to it from the architect for 
the Project, stating that the Project has been completed in accordance with the 
approved plans and specifications, the construction budget and the construction 
contracts, that it Is in compliance with all applicable laws and that the Borrower has 
received all necessary permits and approvals for occupation (including without 
limitation an occupancy permit) of the Project for its intended use. 
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(iii) Copies of all major agreements, leases and permitted encumbrances shall have been 
delivered to the Lender (to the extent not IJreviously delivered} and each shall be in 
good standing and in full force and effect. 

(iv) The statutory period for registration of liens in respect of the Project shall have 
expired, with no liens having been registered or notices: of liens given, or if liens have 
been registered or notice thereof given, the Borrower shall have obtained the 
discharge, release, vacation or withdrawal of all such liens, as the case may be, 

(v) The Borrowers shall have paid all fees, costs and expenses of the Lender including 
without limitation, all legal costs of the lender and all costs of experts and 
consultants engaged in connection with the Loan. 

(vi) The Lender shall have received such additional evidence, documents or 
undertakings as the Lender may reasonably request to establish compliance with the 
conditions set out in this Schedule. 

STANDARD TERMS: 
Per attached Schedule "A" 

Other Conditions: 
It is understood that the Lender reserves the right to withdraw this Offer of Finance at any time 
should there be in the Lender's opinion, acting reasonably, any of the folrowing: 

A. Any material adverse changes in the financial conditions of the Borrowers. 

8. Any unacceptable change in ownership of the Borrowers or their assets. 

C. Any legal matters or environmental matters arise or are discovered which are 
detrimental to the affairs of the Borrowers or The Lender's security. 

D. Any unusual delay in the finalization of the credit arrangements including the granting of 
security; or 

E. Any material adverse change in risk has occurred. 

This Offer of Flnancing is open for written acceptance until December 17, 2020 or such other 
extended date as may be advised by The Lender in writing, and if this Offer of Financing is not 
accepted by that date, or the extended date, this Offer of Financing shall become null and void. 

Sincerely, 

Mark Horne 
Director, Commercial & Lending Services 
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TO: Atlantic Central 

ATTENTION: Mark Horne, Director, Commercial & Lending Services 

RE: Annapolis Management Inc., as general partner of Ruby LLP 
and Annapolis Management Inc., in its own Capacity 

We certify that all the information provided to Atlantic Central is true and we accept the Offer of 
Financing dated December 2, 2020 and agree to the above terms and conditions contained herein 
and acknowledge receipt of a copy of the Offer of Financing and Schedule 'A'. 

BORROWERS: 

Annapolis Management Inc., as 
general partner of Ruby LLP 

Annapolis Management Inc., in its 
own Capacity 

GUARANTOR: 

Steve Caryl 

Signature 

Signed this2day of teu rt br✓ I 2020 
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Schedule A - Standard Credit Terms 

J. Definition,: 

1.1 ''/\thmtil· Ccntrnl's Prime Rutc" - mem1, th.: anmwl 
nite of interest muHnuH.:cd hy the t\thmtic (\~nlral 1hnrng]1 
its nlfo:cs frn111 I inll· to rime as it~ pri111c rate then in 
cfli.:i.:l for detemiining tbe ll1Hll ingrate Oil Canadian 
I )ollar loam,. rhc intlTC,l rate applil'nhk lo your lrn111 
will vary uu1oma1i1.:ully witllnul nntil::1: to you upon cadl 
change in the /\1li111tic Central\, !'rim.: R:tte. 

1. fnlcrc ,1 

2.1 Interest l'alculat i\)11 - Intcrl.'sl is calculated 
monlhly in m1'L'ar, on the prim:ipal Plltslanding. 
eonunem:ing ,m 1he duti: or Jin,t distmrsemen1 hnth 
before and at\er maturity. dcfoull andjudg.ment. 

2 .2 Interest on Arrears - /\rrear~ or interest and any ntlwr 
11mou11ts uot paid when <lllc he.ir intercsl al the suuu: rmt· 
and are cakulutcd mid paid in 1hc ~amc w.iy a~ interl'sl on 
principal 1101 i11 arrear<,. 

3. Commilmt:lll Fi:c - The t:om111i1rne111 fee is liq11ida1cd 
damages. nut a penalty and repn:scn1s a n:asonablc 
estimate of the Atlantic Central's Jamage~ should you 
..:anc:cl morc than :ill% of lhe loan . ..:11mulative. or all\lw ii 
to lapse. 

4. Transaction l..:L·~ - Ynu will pay the /\tlanlic Centrnl',; 
standard loan an11:nd1m:n1 and sccurily processing li:e~. 
which arc diargcd li>r the administrative handing. nJ'thc 
lilt: including ,1111i:.-nding Imm tcmh and condi1ions. 
switching intcrcsl mtc plans. aud the prnvision of 
dischm·g.es. You 1,vill pay the Allantic Central on demand 
m1y amounl., irll·urrcd by the Atlantic Ccutral for retumed 
d1cquc or pre-authnri✓ed payment~ handing. These kes 
may drnugl' lrlllll time tn time wilhoul notice. 

5. L'.xpensc~ - Y (lll arc responsible for all expense~. l'ccs 
mid dishursemL·nl., rclutive to the plm.:ing ofth,: lnw1 aud 
thL' sccuri1y nnd yuu permil the Allunlil· Ceutral lo pay 
same out of loa11 rroceL'ils. 

(), Signature - Thi~ Oller or Fi11Ulll'C and any 
modification of ii mny he cxccut,·d and lll'livcrrd by 
original sig.11at11rc. fox. or any nllll-r clcl'tronic 
means of communication aclxplahlc to tht Atlu111ic 
Ccntral and in any number or l.'()1111tcrparts, each ol'which 
is deeded lu he m1 nriginal and all nt' which tak,·n together 
shall constitute one and the !>!Hile C llfor of hnanee. 
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7. I )isl1ur~LJt11e111 - ( >nee you lrnvc ;.atislinl all tht· 
Atla111k (\.·ntral's ~ecllriry requin:mcnts. s,1fisli1:<l 
insurance require111c111s. mcl ih cunli11gcnl and 
1111derlying. condition~. it' ,my and utilil'cd ,111 th,: 
financing obtained lrt1111 s(n1rct:s other tl11111 the Atlu111ic 
l'cnlrnl. if applil'ahk. thl:' Atl.rn1ic l'cntn1I may disburse 
f1111d~ as required ugainsl documl'nts cvidencing prog.l'am 
cxpl'nditure~. llnlcss olhcrnisc aullwri✓cd. fm1ds will hl' 

di,hur,cd lo lhe ~olicit11r or notary lakiug security. The 
/\tlantir Ccntrnl may wi1hhuld Ji,huf"cmcnl or any llllll· 

di:-hur~ed balance iL i11 the Atlantic Crnlrnl's oph1it111. ;-i 

11rntcrial ..1dvcrsc change i11 risk occw·s. Neither thc 
l'Xt'l'lltiun nor delivery ul' this Otli::r nr Fina11ce nor thc 
advu1Ke offimJ~ hilllb Lhc Atluntit· l'L·ntral to make any 
udvunce M ti.trth.:r udvance of the l0..111. 

8. Application lll' Puy111cn1., - All p.iymrnh \\ ill be 
11pplicJ u1 tli.: fiillowing order: I) prepuymcnt indemnity 
(if applicable). 2) dishmscmtnls ncL·cssary to prolcct lhc 
Atlantic Ccntral's ~ccuri1y nr otherwbl' authorized by 1hc 
t\thmtil'. CL:ntrnl'~ .,l'curi1y. 3) stm1dhy fre~. 4) arrear,. in 
lhl· following order: Lnmsal·tion foes. :rnnual managi:ment 
kcs. momhly mmwgcmem li:cs, monthly man□gcrncnt 

foes. inter1:st and principal 5) coouni1mc111 frl's, 6) credih 
lo the !'ax Reserve Acc,nml and Maintenum·l' and 
lJpgrndc Account. if'applic11hlc and 7) other amount~ tluc 
and payable. Other th.in rcgular pay1rn:111s of' principal 
and iutert\:-;I tl1c Atlantic Centnil may apply any other 
nwnies received by it. hcforc or alkr default. tu any debt 
you may nwe the Arhmtic C1:ntral undcr this Oller of 
1-'inuncc or any other ugrccmcnl and the Athmlk Central 
mny dmnge tho~c applications from time to time. 

9. Multiple Bon·owcrs - Where there is more than one 
hom,wcr thcir Pbligations are joinl and \Cveml and each 
stand~ as a principal dd,tor. 

I 0.1 llcgul ActiviliL·s - Ym1 aud if nppliL-ahlc. the 
g.uaruntor(s) will 1101 engage in or permit your premises lo 
be used for any illegal activities or any husinc~ses thnt nrc 
Cll!lllged in or assnci111cd with illegul activitic-. or any 
husinesses trading in rntmtr-ies that are proscrihed hy 1hc 
frderul Ciovcmment. Thl' /\tlantic Centrul's finding that 
lhl'l'l' is an illegal aclivity will be final and hinJing. 
hc1wec11 thr parties and will 1101 he suhjt:L·t to n:view. 

I I. I nsllranee - You will keep all your as~et:-. insured fi:ir 
physical damages and losses ou an flll risk hasi~ for their 
1h11 insurable value. The Atlantic Centnd J'l':-.crves the 



right to request n t·ertifit'd ct•py of the policies. Th,· 
policies sball name the Arlantic Cenrral as lirst lc,-.;s payct· 
,111d include a standard rnorrgage clause ,1pplicahlc tn your 
particular covernge. /\s titrther set:uril) you ussit1n all 
insurance prOl:eeds tli the Atluntk Ce111n1I. Y1111 will 
nutify the Athmtic Central irnmediutely of an~ loss or 
dUin~gt t(1 your property. If you do nol maintain 
insurance as required the Atlantic Cemral nwy purclmse 
i11s11rn111:e to protect its own interi.:sl and yuu will pay the 
pn.:mium. 

11. Gow111111,·111 lkmit1an,·cs - You undertake 10 

forward your remittances to the various govem1rn:nt 
agencies as required by law and to provide proof uf 
payment as the Atlantic Ccrural may dircect from tim~ to 
time. 

13. Environmellf -1.n relation to your busi11t·ss anJ the 
assets of the business. you and your staff an: opernting 
and will continue to operale in confom1ily with all 
environmental laws; you am\ your staff will eusure thnt 
vonr assets are and will remain free of environmental 
~lmnage or contamination: you will infonn the /\llantii.: 
Central immt:<liately up,rn becoming uwim: or any 
environmental pnibkm or issue and will prnvhk thc 
Atlantic Central with copies l1fall commLmieation~ 
with environmental authorities and all studies or 
assessments prepared 1m your hchal[ all as soon us 
received by you: and you agree lo pay the co~t of' any 
external environmental consultant engaged by the 
Atlantic Central tn effect a11 environmental audit and 
the rnsl of any environmental rchahilitatinn, removal 
or repair necessary to protect. preserve or remediate the 
assets, including any line or penally the Atlantic 
Central is obligated to incur by reason of any stalutc, 
ordcr 1ir directive hy 11 compi:tcnt authority. 

l 4. Defaults - any of the following events constitlltes 
a default under the loan: 

• Default under the terms of this Oftb· of Finauct 
11r any sec11rity. promissory note or other 
documcntution delivcn:d hy you or a guarantor ro 
the Atlantic Central: or 

• Fllilure lo make any payment to tJ1c A1la11ti1.· 
Central when du,' or to mcel your 1ithcr 
obligations under the security. this O!kr or 
Finance, a promis~ory note or any other loan 1.ir 

ag1-eemeut with the Atlantic Centml: or 

• Any representation or warranty made by }'\IU to 
the Atlantic Ccntral is untrue or ccnscs to b~: true: 
or 

• Bimkruptcy. insolvency, propos,tl or other rdicf 
under the Daukn1ptcy and Insolvency Act; 
appoinlmcnl nf a n:ccivcr or receiver-manger, 
wiuding up or failure to perform nbligations to 
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other lenders ur cretlit<ir~: or 

• You cea,e or threat.en to cea~l' lo canyon all or 
n substatllial party of your busincs~. 

• f'he Atlantic C'e11tral in g(1tlU li1i1b believe, aud 
has commercially rcibonabk g.rou11ds to believe 
that the prospect of payment or perlcinnance of 
any nfyour ohligatiom, is impaired Llf any 
security is or is about to he placed in _jeopardy. 

Dcfoull 111Hkr this Offer ofFinance. the appl ical ion for 
tinan.:ing. any Llf' 1he security or any other dPcument1.11io11 
deliver.:d to lhe Atlanlic (e11tral constitutes defoull under 
this Ottel' of Fi1rnncc and all lh,· security and other such 
documentotion. In l.hc CH'lll of a default the Atlantic 
Centrnl may. al ils option. accelernte the loirn, demand 
payment and enforce the \l'l'llrity. 

15 . l11fon11atio11 - You muhori1c the A1l11111ic Central, 
Ii-om time ll> time. t,1 obtain credit. compliance. tt1.'Coun1 
status and other infrim1atiun ahrn11 you and your busi.J1ess 
from any fiMncial i11s1i1uti1>11. credit reporting or rating 
agency. cre<lil bureau. g.uvcmmcntal department. ho<ly or 
authority or utiEties (e.g. hydro, natural gas). 

16. Conflicts - Except for the applil,1;11io11 li 1r financing 
and the security, this Offer of Finance con-;titute!i our 
entire agn.·eme.nt. To the extent rJiat any provision ofU1e 
application for fimmcing. or any of the security is 
i11consisten1 with or in con llit:1 with lhc provisions of rl1is 
Offer nr Finance. lhe provisions of this Otler of Finance 
shall govern. 

J 7. Notices-· we may give you notice in person, by 
tekplwnc or by a lcll,~r sent by fax, by llli!il or 
clcclronkally to your address above or such other address 
as ynu advise the Atlantic Centrnl of in writing. 

18. Governing Law - This agreement will he govem;;-J 
by and construed i.n acrnrdancc with the laws of 
Novn ., co1iu 

19. l'ovenmlls: 

19.1 No Merger-· J3us.iness Combination - You agree 
that therc shall he no amalgamation. merger. acquisition 
11r any other business combiJrntion, nor suk of tlw 
b11~i11ess or any of its assets. nor creation of an affiliated 
company. nor grnnling of any operating License. wilhout 
the Atlantic Ccntral's prior written rnnsent. 

19 . .2 Shareholders: Sdl/Transfor - Change in Capital 
Stn1cture - You m11st obtain the priur written ~·onsi:111111' 

the Atlantic Central before pcnn illing any or your 
sharchnldcrs to sell or transler their shares or before any 
clumgc in dTcclivc voting control or change in capital 



structurc or your corp11ra1iou by contrucnial or other 
means. 

19.3 Di5pnsitinn -- you Agree 1101 to st'll. lease. 
cxdrnngc or otherwise dispose of your properiy 
other than in the ordinary course c,l'business. 

19.4 Reorga11i1atio11 -- you agree not lo instilutc 
proceedings f()r the winding up. reorgani/ation or 
dbsolution ol'your corponitiL1n or business. 

19.5 Nuture of Business - ynu agn:c not to change. the 
natlll't: nf your bl1sincss. 

'.W. This Offer oi' Finl.lmT may only be 
amended hy 1em1s set out in writing lo which you and the 
Athmtit CL'ntral agree 

21. Represemations - the BorTowcr and any guarantor 
hereby represents and warrants to the Atlantic Central. 
upon cal'h of which representations and wm1·anties the 
Atlantic Central .;pL'cifkally rl'lies. as fnllows: 

21.1 l)uc lnrnrpornl ion. Power and Executi,)11 
-- if any of the Bon-ower or Guarantor~ is a co1voratio11. it 
is duly incorporated and validly suhsi8tiug under lite la\\~ 
of this goveruingjurisdil'lion and is duly authorized and 
licensed to own its properties, to carry out its business !L~ 

currently caiTied on by it mid each has all necessary 
power and authmity to enter into anJ pcrfonn its 
obligatious under this Offer of Finance and the s<::curity 
rc.lating thereto and such agreements co11slituk valid and 
binding obligations of the Bo1Tmvcr and the guarantors as 
the case may be. enforct~nble against it in uccordancc with 
its terms. 

21.2 Compliance with Law~ - the Uorrower and any 
(iuanmtor is conducting its business and opcrntious in 
material compliance in all material compliance in all 
mnterial respects witl1 all arplicuhle tcderal. provincial 
and municipal laws. hy-laws. regulations and guide.lines 
a11d with applicable permits, 

21.J Environmcntul Malkrs - the Borrower has not usctl 
uny property. nor penniued any property to he nscd in 
con1rnw11tio11 of any environmental laws and it has not 
received auy notice that it is potentially responsihle fur 
any cleanup or remediatio11 under any cnvirormu:ntal 
laws. 
21.4 Litigation -- except as disdosed to the Atlantic 
Central. there are no actions LW prnceedings or threatened 
against or uffccting the BrnTower or any of the guarantors 
or :my property in which it has any i111ercs1. 

21.5 Disclosure - all material infonrn11ion, including 
financial information. provided or to be provided from 
time lo time to tJ1e Athmtic Cl'ntral i~ true and conec1 and 
none of the d()(:umcnlation provided to the Atlantic 
Central contains or will contain any untrue st:itemenl of 
material foci or mislcuding information or omils a 
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material fad necessary lo make the slatcmcnls contained 
therein not mi~kading. Any linmwial slulcmcnl has been 
preparcd in acc11nlmwc generally acccpted 3cc1nmting 
pri11cipab applit·d on a basis consistent with preceding 
statements. 

21.6 Titk lo Assets - the Borrower ha~ and will have 
good and marketahk I ilk to the pledged collateral aru1 its 
property and assets Ii-cc and clear of all liens and 
encumbrances except tho:-.e in favour ofthe Atlunlic 
Central and save except a, dischJscd. approved aml 
permitted by the Atlantic Central. 



CREDIT 
UNIONS 

$13,375,000.00 

DEMAND PROMISSORY NOTE 
FLOATING RATE 

Account No. 06104-1 

Date: December \\ 2020 

FOR VALUE RECEIVED I (WE JOINTLY AND SEVERALLY) PROMISE TO PAY TO 

Atlantic Central ("The Credit Union") on demand lhe principal sum or: 
THIRTEEN MILLION, THREE HUNDRED AND SEVENTY-FIVE THOUSAND DOLLARS 

--------------------------------- ($ 1J,375,000.00) 
(the "loan") together with interest at the rate or the greater or: (i) The Credit Union's stated prime rnte of interest, plus One Point Five 

Percent ( 1.50%) per annum, or (ii) Four Point Three Percent (4.30%) per Illlnum, calculated nnd puyable monthly, before as well as 

after maturity, default and judgment. The Credit Union reserves the right to charge t'ees and pena.l\ies in the amount of Fifty Dollars 

($50.00) each time there is a failure lo honour any payment schedule or any other terms as stipulated in this agreement or in any other 

agreement related to this loan. Such fees and penalties are subject to change by the Credit Union without notice. 

The undersigned agree(s) to pay all expenses, including legal expenses, incurred by the Credit Union in taking the security for the loan 

(as hereinafter set out), in collecting lhe loan or in enforcing end realizing upon the security for the loan. 

All payments will be applied firsrly toward interest and secondly toward principal. 

I (WE) hereby pledge to the Credit Union all shares in the capital stock of the Credit Union, all dividends paid on account 

of shares in the capital stock of the Credit Union, all patronage refunds received or payable from the Credit Union and all deposits 

with the Credit Union (hereinafter referred 10 as the "Collateral"), which I (WE) now have or hereafter may have, either individually 

or jointly with one or more of lhe undersigned, as security for repayment of the principal sum and interest as herein set forth and all 

costs and expenses incurred by the Credit Union in enforcing thereof, w1d hereby authorize the Credit Union to apply any or all of the 

Collateral to the payment of the said principal sum, interest. costs and expenses. 

Each party lo this 110/e s~1•ert1/ly wail-es dem<md a11d pr~sen/al/011.for payn,e,rt, not/cl! for lll)ll•f)ayment, pro/est a11d 110/ice ,if pro/1!,YI of fhls note. 

[slgmuurc pugc follows) 

CUC-N I0J- Rev 10/08 
*10033971/00036/3779832/vi 
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'EMENT, INC., in its 

I have authority to bind the corporation 

CEMENT, INC. 

J have authority to bind the corporation 

CUC-N 103- Rey 10/08 
*10033971/00036/3779832/vi 



6074 lAdy Hammond Road, Halifax, NS 83K 2R7 

fl ATl.ANTIC CENTRAi. 
Toll Free: HI00-66&-2679 Telephone: 902""53-<1220 

Renewal Agreement 

Mortgage Number: 06104-70-1 

MIDJ..Io.;. 

Annapolis Management Inc., as general partner of Ruby LLP 
& Annapolis Management Inc., In Its own Capacity 
2788 Meeting Place 
Orlando, Florida 32814 

Mal\lril Dale 

Jul 1, 2022 

/\pproK, Balance Out&lan<llng 
el Man.t1l OSio 

511.066,078.42 

Cum,nl Mon1111y 1n1ns1 
PaymO(II 

Interest onl 

Re: Property Address: 
1533 Barrington Street, Hallfax, NS PID 00444141 

Guarantor<s>: 
Steve Caryl 

Propem, 
Taxes 

l!IPl>l~l 

sooo 

Total Cu,reot 
Pa menl 

lnternt On 

1. Your MortgaQe wlll mature on the maturity elate noled above ("Malurtty Date") . The addreu ol lhe mor1gaged property, approJdmate balance ouletandlng on your Mortgage, and other currenl 
datalla of your Mortgage ""' a/ao noted above. 

2, This Renewlll Agfllement and OtacloSure S!81emen1 (lhe 'AQreemonl') Ill on offer lo renew your fflO(lgaoe IOt en eddlUonlli lerm. The le11ns o1 lhls Agronment, Including lh8 renewal opuons, ore 
IOI 001 l>olOW. Select your ronewal oplion by lnlUollng beside your dloi~ In th@ apace provkled Th!• offer Is condllloMI upon you ma~lng paymenl~. when due, up ID and lndudlng lhO Mllurtly 
Dale. This offer Is also condil1onnl upoll you signing 1h11 AQreumen1 and pro-.tdlng lho ongfnol signed IIQ,eemenl lo us on 01 before the Malurffy Date. 

Important NotN: a Month■ ren1w1t ha■ bHn IHued b■■ed on monthly Intern! only paymoma. Interest R■to I■ b■aed on Primo plu■ 1.50%., with a floor r■ te of 4.30'1.. 
At lhe date of 1h11 ranewal the prime rate la 3.70%. 

Borrower■ 

lnllllla 
Tenn 

6 Monlha Cloaed 

lntarut 
Raia 

5.200% 

Renewal Terms 
Monthly lnta111st 

Onl P ltllle 

intere&I only 

3. The currant ramalolng amortlzallon on Ihle mortgage la O Years 8 Months. 

Tuoa Total Monthly 

<• •PPllcabl■I P■ nt 
$0,00 lnleretl On 

◄. lnleresl shall be chllflled at a rale based on vour seled8d lelTl\. Paymenls shal indUde ,r,tornt calculated half-year1y, nol In advanai. 

Dnof 

First P •nt 
Au UIII 2, 2022 

New 

Matw1 Date 
Janu 2, 2023 

5 The fees eppllcable to IIU Ao,uement Including the renewal proa,s,lng fee, 1118 set out In Schedule 'C2', aee altached. II you do not. pay any ol lhe&e fees wh8f1 due, we may add them lo Iha 
balance owing on your Mortgage and addlllooal inlerestwtll accrue on Ille unpatd lee(s). 

6. Durtng lh8 torm ol lhe MOl1gage, es ronewed by Dils Agreement. 0/ during Ille term of any fulthor renewal, I/lo propoymont pnv,logos as dHalbed In Schedule 'C1 ' ts.ea allac:hed) apply, subject 
lo any 11Qhls you may have undl!f lhft lodoral 10111,est Ac1 Ind appllcalllo prow,c;lal legjslallon Fo, lll6 ptlfllOS8 of slBMDIY r1Qh1ll yoo may he.., und« 1M lodorel Interest Al:.f and appMc:able 
pro<,fndal legllllaUoo, Wt dal.e of your Mortgage Ill changed 10 1110 ~atu11ty Dale. 

7, If on Iha Melur11y Date. Ille outalondng balance of p,lnclpal, 1ogeU1er with aU ln1&10S1 duo and psyeblo remo!R$ unpaid, wa nuiy at 00t option. wllhout runnor consen1 by you, 11t1tomaUcally ronew 
11111 Monoeo• for a futther I yoar d osed lerm at Ille then wrrenl tnlerest rate oflerea l>y us If we choose 10 rem,w you, Mo11goge fo, on oddlUonal 1 yea, ,.,rm, lhe payment of principal, lnlBfoaL. 
1111<1 taxu (II appUcel>Je), wUI commen"" on VoUI" reg1Jla, paymenl dato, ron°""ng the New Matunty Date. A renewal prOCA!SSing lee mav be udded 10 lhe prlnelpal balano& or lh8 Mortgage, as 
renewed. The pro"1slone of oor option IO,..,_ ,or • 1 vear lerm shaU again apply IOC' eadl renewed lerm of the Mortgage from time lo lime 

8. Upon accepl&/IC)e of lhla oflor. your re.ti.all paymont lndudlng pnndpel, lntere11. and 18JC9s (K eppllcablo), will Slar1 on your regulatpaymenl doto, rotlowlng tho MBIUl11y Date, ond will conllnue oo 
lhat aubsoqUtlfll date uom the Now Malurfty Date, al whti;II l.lme, subjecl lo paragraph 7 above, lhe balance of Iha loon lhen unpaid will become duo and payable. Taxes may be 5Ubfcd lo lullnot 
adjuAlmenl. 
9. All lemui and conditions of Ille Mortgage shaM remain In full lotce and elleci eia:epl as amendOd by Ihle Agreement. 

, o. All schedules to 1h11 Agreement shaft '°"" part of lhls Agreemenl . 
11 . II you decide 10 eccept l/lls oner. plaue sign this AQreernenl and c:auae II 10 be sigOGrf by the Guaron101(a) (II ony) aJ1d retum 1110 0<1glna1 to us oo or l>GIOte lhe Mal\Jrily Dale noted above. We 
ore only llllle to olfor lhe above lnlereat ra le until your Mongage matures on lhn MRlurily Oal8, lhernlou,. please be sure tt,e llgf'Gd original ol 1hl, AQreement la ~ived by us on o, before 1/lal deto 
along wilh yo,.w paymtHrl lor Iha renewal proc:eulnQ loo nole<J abolr9, Thia offor sh.In In no event e>dond h<lyond U1e Maturity Dale o/ your Mangago and wo reserve th<! right lo ravoko lhls oll'er al 
any llme bol0te thAI dale unless we haw received the sJaned origlnel ol lhi• AQn,emenl. TIMI data COtlllt.lned In tt,ls A1Veemen1 ii for ranawal purpose• only and Is NOT e poyout r,gure. 

12. II there Is any lnconsialuncy between the terms orthe Mortgege and this Agreement. the terms aM CQOd!Uons of !his Tha Agreement shaU praveM to lho extent of the incooalalency. 

13. IF YOU ARE MARRIED OR ARE A PARTY TO A REGISTERED DOMESTIC.PARTNER DECLARATION PURSUANT TO PROVINCIAL LEGISLATION, YOUR SPOUSE MUST SIGN IN THE 
SPACE PROIIIOED ON THE REVl!RSE ,•con .. nt or SpouN or Ille Bomiwer"I IN ORDER TO COMPl y WITH PROVINCIAL FAMILY LEGISLATION . 

June 09, 2022 
Date 

..Bo,\ln\O. flot V7~0,\.,., 

Barbara MacVlcar, FSO I, Commercial & I.anding S8NIC8s 

Signatures are Required on Reverse 
D Retum to AtlanUc C• ntral D Retained by Borrower 



'"IMPORTANT--

Please ensure that all borrowers have Initialed in the space provided 
beside your desired renewal term on the previous page. 

To; Atlantic Central 

I/Weeccepl 1111a affarof~ andagn,e IOl!le llrme and COOCl!!ionsoflhbAgt..illlnt. 1/Weag!N IO o1,...,..anc1 pelfOmlal 1118 temis end mndillomlorlhlsAgreementand of the Mortgage. 
INJe ful1her egree lo notify al aubMqUenl purdlaserl and mortgagees or 1111 terma and candltion1 of this ~ and upon request. to elC8Qlle 1udl fUllhtr documents • may 1111 necessay lo 
protect Iha ln.,..IJI Ind Pflorfty ol Allanllc Centrm Lnder the MOl'lgege and Th• Agrwment. l/We agree 11181 In amlOefation of this offllr' of~. 10 repay aN monies now duo or to become due 
unoer lhe Mortgage and till■ AQlwmenl, lncludlng Interest. • 

,20 -z_.2-

Consent of Spouse of the Borrower (to be ~ompleted In thu event the property i. regletered In only one name) 

I ■m Ole ■pause of Ille owner of 1he property tubloct to lie M<lf1Qage abOw and agrN to lhe lamll and .conditions of this ~ and I IIClfN to postpone my lnlerelt In the mortgaged p,,:,perty 
tnarala. 

Datadat ________________ lhis ______ dayof ______ _____ ~20 ___ _ 

S11,,~ClfSpouM Add,_.. ofSpouH 

Signature af Guarantor(•) (If any) 

i04Jf guaruntee elllends to Iha tenn, and condl1lons or 1h11 Ac,eement. 

Dtled ''--1-,~.,,L-+--"4,.iic.u.,.::U-.-!....flL-11u, / D t.i 
I 

dayol T'""-~e . 20 :z_ .. ;2_ 

X. 
St1rv1C1ryl 

Ha your ldlntfflc•tJon lnfomlatlon changed ■Inc• -'V• 1■-1 lalllild? 
PINH iMIYIN )'CIUr Cr■dlt UnlOn or Atlantic Central r■pnMnlatlva If you hev, hid any ohlng .. to tti, lollowlng: 

N•ma, Addl'IH, Phone Number, Oceupatlon 



6074 Lady Hammond Road, Hallfax, NS B3K 2R7 

fi} ATLANTIC CENTRAL 
Toll Free: 1-800-66S-2879 Telephone: 902--453-4220 

Renewal Agreement 

Re: property Address: 
Mortgage Number: 06104-70-1 1533 Barrington Street, Halifax, NS PID 00444141 

.M.wJ.k Guarantoccsl: 
Annapolis Management Inc., aa general partner of Ruby LLP 
& Annapolis Management Inc., In Its own Capacity 

Steve Caryi 

2786 Meeting Place 
Orlando, Florida 32814 

Malurl Date 

Jenua 2,2023 

Af)prox. Balance Oulslandlng 
al Motllri Dale 

$1 1,834,949,39 

Property 
Curren! Monlhly lnleresl Taxes 

Paymon1 (nap llcallle) 

lnlcrest on! $0.00 

Total Currenl 
Pa enl 

lnteresl Onl 

Rllll6Wal Processing 
Fee 

$1,000.00 

T 

co11a1eral 

1. Your Mortgage will matura on lhe maturtty data noted abo\18 ("Maturtty Dale"). The addreu at Ille mOl1gaged property, approximate balance outstanding on your Mortgage, and olher cul1'8nt 
detaUa ol your Mortgage are also noled above. 

2. This Renewal Agraement and Dladosura Statement (Iha 'Agraamenl') is an offer to rvnew your mortgage lor an additional term. The terms ol this Agraament, lndudlng Iha rvnewal options, era 
set out below, Select your rvnewal option by initialing beside your choic41 in the space provided. This offer Is conditional upon you making paymenlS, when due, up lo and lndudlng Iha Maturity 
Date. Thia offer la also conditional upon you Blgnlng lhla Agreemenl and providing Iha original algnell Agreement to us on or befora Iha Maturity Date. 

Important Nolet: 8 Montha renewal haa been laaued based on monthly lnterast only payments. Interest Rate Is based on Prime plua 1.50o/ •. , wHh ■ floor rate of 4,30%, 
At the data of 1h11 renewal the prime rata ta 5.95%. 

RenewalTenns 
Borrowers #of 

Tann 
Interest Monthly Interest Taxes Total Mcmthly Data of New 

Initial■ IPaymeota Rate Onlv Pavmenta !If ar,nllcable) P■vment Flnit Pavment Maturttv Data 

5 6 Months Closed 7.450% interest onlv $0.00 Interest Onlv Febue,y 3. 2023 June 30, 2023 

3. The current remaining amortization on this mortgage Is 0 Years 6 Months. 
4. lnteresl Shel be charged at a rate basell on your seleded tarrn. Payment& shall llldude Interest calculated haij-yearty, not In advanc,, , 
5. The fees applicable to lhls Agreement lnclulling the renewal processing fee, era set out in Schedule 'C2', see ettachecl. II you Clo not pay any of these fees when due, we may add them to the 
balenoe owing on your Mortgage and additional interest will accrue on the unpaid fee(s). 

6, During the term of lhe Mortgege, as renewed by this Agreemanl, or during the, term or any further renewal, lhe prepayment privitegea as described in Schedule 'C1' (see attached) apply, 
aubjed to any r1ghls you may have unller the federal lnt818st Act anll applicable provjncial leglstellon. for the purpose of statutory rights you may have unllerthe felleral Interest Act anll 
applicable provincial legislation, lhe data ot your Mortgage la changell lo Iha Maturity Dela. 

7. If on the Maturity Data, the outstanding balance of prtncipal, togelher wtth aH lntaresl due and payable remains unpaill, we may at our oplion, without further consent by you, aulomallcally renew 
this Mortgage for ■ further 1 year dosed term 81 lhe lhen current Interest rate olfered by us. II we choose to renew your Mortgage far an edllitlonal 1 year term, the paymenl ol principal, Interest, 
and taxes (if appUcabla), will commence on your regular payment data, fo11owlng Iha New Maturity Data. A renewal processing lee may be added lo lhe principal balance of the Mortgage, aa 
renewed, The provisions of our option to renew lor a 1 year term shall again apply for each ranewed term of Iha Mortgage from Ume to Ume, 

6, Upon acceptance of this offer, your revised paymeol lnciuding principal, Interest, and laxes (If applicable), will start on your raguler peymenl date, following lhe Maturity Date, and wlR continue 
on lhat subsequent date until the New Maturity Date, at which time, subject to paragraph 7 above, 1ne balance orthe loan lhen unpaid wii bacOme due and payable Taxes may be subject to 
further ed)ustmen1, 

9. Al terms and conditions of the Mortgage shell rvmaln in M lorce and effect except as amended by this Agreement. 

10, All =sehedules 10 this Agreement shell form part of this Agreement. 

11. If you decide to eccapl this offer, please sign lhia Agreement and cause H ta be signed by the Guarantor(s) (lf any) and return the original to us on or before the Maturity Dale noted above, We 
are only able to offer Iha above interest nu unlll your Mortgage matures on lhe Maturity Dal.a, therefore, please be aura the signed original of this Agreement is received by ua on or before that 
date along with your payment for the renewal proceulng fee noted above. This offer ahaD In no even! extend beyond the Meturtty Date or your Mortgage end we reserve the right lo revoke thla 
offer et any time before that date unless we have received the signed ortglnel of thla Agreement. The data contained In lhls Agreement ia far renewal purpoaae only end ia NOT a payout figur■ . 

12. If lhe111 is any Inconsistency between lhe terms of the Mortgage and this Agreement, the term• anll condttion■ at thla The Agreement enaJJ praval lo the extent of the lnoonsmancy. 

13. IF YOU ARE MARRIED OR ARE A PARTY TO A REGISTERED DOMESTIC-PARTNER DECLARATION PURSUANT TO PROVINCIAL LEGISLATION, YOUR SPOUSE MUST SIGN IN 
THE SPACE PROVIDED ON THE REVERSE ("Consent of Spouse of tha Borrower"j IN ORDER TO COMPLY wrTH PROVINCIAL FAMILY LEGISLATION . 

December 07, 2022 
Date 

.Be, It'\ ~/tXV,'co-v 
RF 

---,,.B-arb.,..-ara_,,.M.,..e-c"'"Vl_ca_r_, -=-Fs,:""0.,,--1,..,Corn,---m-e_rcial __ &_L_e_n_dl_n_g""'s-erv_lces __ 

Signatures are Required on Reverse 
D Return to Atlantic Central D Retained by Borrower 



... IMPORTANTH 

Please ensure that all borrowers have initialed in the space provided 
beside your desired renewal term on the previous page. 

To: Atlantic Central 

I/We accept this offer of renewal and agree to the lenns and oonditions of this Agreem&nl lfWe agree to observe end pafform all the terms end condillons al this AgnMJment and of the Mortgage. 
tfWe furthar agnMJ to notify all aubsequenl pu«:hasers and mongagHs of Ille terms end cond~lona of this Agreement and upon request, to exec.lie such tunher documenL& as may be ne-cesaary 
to proted the lntereSI and priorily of AUanUc Centml under Iha Mongage and The Agreement. I/We agree th81 In consideration of this offer of r11newal,. to repay an monies now due or to become 
due under the Mongage and this Agreement, lndudlng Interest. 

X X 
Signature of Borrower; • gemant lnc.,as general partner of Ruby LLP Signature of Borrow■r(sl : 

Consent of Spouse of the Borrower (to be completed In the event the property Is registered In only one name) 

I am Iha spouse of lhe owner of the property subjact to the Mortgage above and agree to the terms and conditions of !his Agreement and I agree to postpone my Interest In the mortgaged 
property thereto. 

Dated al __________________ th(s _______ day of _____________ , 20 ___ _ 

Slgnaturw of Spoun Addrua or Spouse 

Signature of Guarantor(•) {If any) 

Wle, lhe Guarentor(s) of Iha Mortgage agree that my/our guarantee extends to the tenns and condttlon9 of lhis Agreement. 

Hu your ldantlfl~on lnl'ormatlon changed 11lnce we've la■t talked? 
PlealO advise your Credit Union or Atlantic Central Nprallflntatlve If you have had any changes to the following: 

Name, Addnt111, Phone Number, Occ.upatlon 



A. Pr&peyment PrMlegH 

SCHEDULE "C1" 
PREPAYMENT OPTIONS 

FOR RESIDENTIAL MORTGAGES 
As at the execution date of this mortgage and/or mortgage ra,-al 

1. ReQUlarty Scheduled Payments 
During each ragulariy tcheduled payment period you are p81T!lilted to pay up to double your contracted regulariy scheduled payment withr;,ut 
prepayment charges regardlaes of the contrac:led lnlera111 rate or the cumint posted intorell1 rale, provided your regul11!1y scheduled payments are 
up-to-dine. Thi• privilege le rion-<:Umulative. • 

2. Annually 
In addttian to inctea1irig your regularly sdieduled payment (ae above), you ere permitted to prep11y, without prepayment charg111, LIP lo twenty 
(20%) pef01111t of your outstanding balance once In any lwlllv11 (12) month period, Regular peymenta must continue without interruption. This 
prlvll9ge le non-cumullllllve, • Prepayment• In exc:eu ct 20% will be ahaged ■ penally 011 the amount at pn,paymant 11, olllllned In aeetlon B 
(Prepayment Charges) below. 

"These pn,paymont pr1vlllgas without penalty ara non-eumulatl"" and camot Ile u&ad al the !Ima you payoul tho principal amount of tho mortgage In fuD. 

B. Pl'Wpayment Chargn 
If you wmrt to payout aO or a potti0n (greater than 20%) cf yow- mongage balarlce before th• end of your mortgage term, you will be charged a 
penalty. Your penalty will be the mHI!!: of; lh198 (3) months lnlllrest et your conlnlcled lllllU8I inlere1I rate QB an lnteresl rate diffe!ential on the 
amount of prepayment. Toe intentst rate diffenmllal Ill calaJlated on Iha data lhe payout 111aternant la prepmed by multiplying Iha following: a) 
the dlffanmca belwean your contracted inlefast rate and Iha current posted lntarallt raia- of a mortgage with a similar term m msturity (ia. a term 
equal to the time remaining a, your mongage - • lhawn in Table 1 below): b) Iha amount you -,1 to pre~ and c) the number of monthS 
remaining on your mortgage term until maturity. For ■ detailed example c# a comparison belwean Iha three (3) months intB!eSl cak:ulatlon and 
the interaet rate differential calculation - Tabla 2 below. 

,. Fer more lnfOmlaUan on pos1e<1 lnten,11 ratea. nnar1dal calculators 01 to obtain balance and payout lnfoRTia1ioo, please call~ toll free at 1-800-668"2879 or 
visit ourwab site at -.Ism.ca 

Gn1111.- thane momhuod • 1111111 er aqua! to 18 month• (La. 0,510 1.5 yaara) 
Greater than 18months and leH than 01 equel to 30 months (I.a.< 1.5 to 2.6 years) 
Gmatar than 30 rnomns and 1918 than or equllf to 42 monthl (I.a. < 2.!5 to 3.5 years) 
Great.- 1han 42 month• and less than or equal 10 S4 montha (I.e. < 3.5 to 4.5 yaara) 
Graal.ar than 64 monlhl and !au than or a ual to eo months i.e. < 4.6 io 6.0 an: • 

Table 2. Prsoavment Chara• Calcul1Uon 

with Slmnar Tann m Mn, 

1 year 
2 years 
3 year. 
4yaani 
5 eltrl 

tn lhls amnple, a mamber has II mcrtg■ge of 1100,000 111111 hel'lha wmrta to pay CJff <IO months and 15 daya elW!y. The member's 
oonlnlc:tad annual lntereat rala Is 8%, and Iha cummt 3 yea, interest rate (mortgage with a aimila' term to maturity) Is 5.50%. 
. The 3 month Interest penalty \WUld ba c■lculetad using the member's contracted annual Interest rate of 6% . 

- The int-I rate diff9rentiat penalty would be calculated ueing the dif!arance between Iha member's contracted annual lnterell1 11118 
and the wrrent posted lntere111 ra1e on a mong■ge wtlh 11 ■imllar 1erm to matunty. In !his exanple, ■1 the term Almalning on Iha 
member'• mortgage la 40 months end 111 daya (or 3.375 ~) n has a similar term to maturity ae a 3 year mortgage (aae Table 1). 
The imerall difl•entlal Is therefore squat to th• diff■rance ba1-1 Iha mambeta lntaraS1 rate or 6% end the airrent 3 year inter.SI 
rate of 5.50% (I.e. 0.60%). 

Example, of the calculations for the 3 month Interest penalty and the intorell1 rate differential penally are lhown below. 

3 Month• lntarnt: OR ln-t R■tll Dlffe1'9!1tl■l (IROJ 
Amounl you want to prepay $100,000 (A) YOU' lnltlf'Olt rate &.000% (A) 
Your lnteratt rate 8.000%(8) Simila- tenn lo maWrlly rate (3 vr-) 5.500% (8) 
(Al ic (Bl • Annual Interest $6,000 (C) (A) -(B) • Reta Differential 0.500% (C) 
(C) Annual lnlafest / 12 x 3 Mos $1,500 (3 mos Interest penalty) Amount you want to prepay $100,000 (D) 

Your term to ma1urlty 40,5 ntonths (El 
l(CJ x (0)) JC ((E) / 12, $1,887.50 URO oanallvl 

In Iha abova example, the greater of the 3 months interest penalty ($1,500) or Iha interest nrta differential penalty ($1,687.50) WOUid be 
the int...i rate differential penalty. TherafQ111, the mortgage prepayment penalty th.rt would be cllargacl in tho above example wculd be 
the intaraot rate dilref8Rtlal penalty ct $1,687.50. 

C. Statutory Right c,I Prwpayment 
If the term of your mortgage i8 greatar then 5 years, you may pn,pay Iha outatandlng principal amount or your mortgage any time after Iha and r:i/ 
Iha 5th year .ner the inleraal adjUl1men1 dale, provldad you pay a penalty equal to the outatandlng princ:lpal .-noun! and lntanast owing to the 
data of Pfl!paymanl, QM1 an amcunl equal to three (3) momti. lnl11r11st calwlatad at your existing annual lnl91'9$t 1'8111 on the date ct prepayment. 
The "tann• of your mortgage rnmm the period of lime until your mortgage becomes due and payable unlesa renewed: It does nat mean 
amortization. 

SCHEDULE "C2" 
FEES 

AS AT THE EXECUTION DATE OF THIS MORTGAGE ANDIOR MORTGAGE RENEWAL 

Fina lnllUl8!lC8 AdministraUcn Faa 

2 Renewal Fae 

3 Ra4eaeaF-

4 NSF Cheque Faas 

5 Audit Connrmation F• 

8 Amendment Fee 

7 General Security Agreement 
(PPSA), ii 11ppllcable 

- $100.00 plus cost of lnaura,ce premium 

- The greater of $200.00 a 1/10 of 1% er! 1he balance at the time of amendlffllnl 

- $150.00 If refinancing wtlh League Sevin115 
- $300.00 H loan paid out prior 10 being fully amortized 
- S1SO.OO H loan fully amortized 

- $50.00 par occurrenc:a 

$25.00 per -ement 

- Tho g!Nler of $200.00 or 1/10 ol 1 % of the balance al the time of amandn 

- The documem WIii be registered for the anortlz;ad period of the debt and a lea dlerged 
to Iha mortgage account in accordance with provincial leglslatlon. 

B Property Tax Administration Fae, v.nere • As billed by yoor municipality. 
applicable 



Extending Agreement 
ATLANTIC CENTRAL 

6074LadyH11111m1S1dRCBd 

Haijax NS BlK2R7 

Borrower(s) Annapolis Management Inc., n gerteral partner of Ruby UP 

I. AM.apoU• M.anaqnn.nL l!!fu Ir, lu own C4P!Af!Y 
2766 Meeting P1-le&01lando. Florida 3281" • 

Guarantor(s) ..,•:::•ovo=C.="----------------- ----

Appro~_Balance out,tandlng al 

.~:;;::,~~J 

Dale 

Re: Property Address 

1533 Barrington Street, Hallfu, NS PIO 00444141 

T,UH Included In Payment (If 
~.Ull(,t, 

Loan Number 

O&ib+:JO.•I 

lnthla E:den1lon '°'<lrHment. lhe words "YOU" and "YOUR" maan lhe Borrower and the Co-Borro..wr, ii any, 'WE", "OUR", 11.nd ·us· mean, Allanlie Central 

Wt haW IMSe I loal to you Whlctl It evidenced by I Prominory Noh dattd ,unsooo.oo 
plus ifurffl • u. 1'111• or Pntnlptirtl.60% 
Your final paymen1 Is due on Iha malurlly dale ehown abov■ 

WI ►...aN)'..-.., II h::INI Viti iml !Dr p,l)ffllllf o; Iha bal1mi;e of your loan and In rel um, you agree lo aJdend your Allanllc Cenlral Loan and Promissory Note_ The I arm, ol your Allanllc Central Loan and Promlsaory Nole, u ell:lended, are sel oul below. The revl,ed monthly payrMnl 
llldlillllh; ~ W.'ft l and if •RJlulM, lad'I , wi1 begin on YQUf re~ler pa~rnen\ drila tha month rollowlng Iha currant malurtty data •nd wt~ continue on thal day of a ■ch aubnquanl monlh until Iha new maturity dale, al 'Milch lime Iha IHI lance or the loan than unpaid will become due .,...,.... 
k.ti-;futilCla.....,,-.•~IM)'l'TWl'llfn'dlWlllllo ■llldllltf, 

El!mwlonOptlon ......... 
Eld:enUonF• 

____ o_.s ___ y.a,AmortlZatlonPlan 

I.GOO.GO 

Now 
Mat11tlt Dlte 

December 15, 2023 Prim• Plu• 1,50% 

Extension Term 

Mon1hly payments 
lnt.Ne.st0nl 

Interest Only 
r .... 
$0.00 

Important Noles 
e~,...,..,l'ln~IMUld-..S<fl,trtt.nrf/Mwl tnypaymerda 
lr1~ Raia ■ bne:I an Prime pbJt 1 50%, wlha lb:r l"lllad43Cl'li, 

N. thedala aflha r..wal Iha prinerl!II• ■ 8 700A. 

New Pa nwnt 
Interest Only 

If on the maturity d ■ le or !he mortga9a u renewed, the balance of Iha mof19age, Including principal end Inter,,! remains unpaid, then without your consent v.-.i may, al our option automallcally renew this mor1!JO.g& lor a lurthar one year clos&d term at our currenl lnltfe,t rate ollered at 
lhal time The 1evls1d monthly payment ol principal, lnlernt and lues, will ccmmenc. on Iha regular pavment dale the month loUowtng Iha than currant maturity date. A renav.-.il procanlng fee will be added to Iha prlnclpel balance ol Lha mortg11ge Th! provialona of Lhls au\oll"BtiC 
renawal shall ai,aln apply lor each rene\Wd term ol tha mort911ge from time lo time 

II rou decide lo ac~pt lh!1 offer lo extend the 6me for payment ol lha bal■ nce of rour Loon ■nd Promissory No1& under the abow axtenalon oplion(a), algn one copy of this agreemenl and ceuae it lo be algnad by Iha Queranlor (II any) and 1aturn the agreement to u, 

We ■ re only able lo ortar lhe ■bova lnl1111al r1le1 un61 your Loan and Promluory Nola matures, themlor,, pleue be aura the s(gnad copy ol lhl1 olrer r, returned to us by that dote along with Iha extension proces!lng ree Thi, olfar ahan In no eYOnt e)dend beyond Iha maturity dale ol YQUr 
Loan and Promissory Note 11.nd wu rnerve the right to revoke It al any tlrrKI prior tharato union prlo, to Iha revocaUon v.-.i have raailved a properly e,i.eculed ccpy or lhls otter The date on thlt. lorm I& only lor renewal purposes and la NOT II payout figure 

Chec ... By 

OTHER PROVISIONS OF YOUR LOAN 
Subjacl 1o 'Mlalaver ch1mgea are made 11bow, lhe olher provi1lons ol YQUr Allantlc Cantril Loan and Promis!ory Nole remain In lull lor,;e ■nd effecl This Agreamenl wtll nol lnvalidale any security or charge wu hold, nor wlll ll artecl our 1lghta age!ml you or any olher parson !or the 
r&e0veryolamoun\!()WjngundaryorAllanHcCanlralloan,yourPromssoryNoteorundaranyeecurltyorchar911 

PAYMENT METHOD 
You hara by give us aulh0rlaUon to effec1 peymonlt on your loan by way of pr•11ulhori2:ad paymenla 

CREDIT INFORMATION 
You ■ u1horlz:a ua lo obtain cradil lnlormelkln abou1 you end check any inforrneLion you hive given us We may also give lnrormalion about you lo credit bureaus and other cred~ gran\o~ ee permitted by Law, 

By signing this Agreement you acknowtedge the lndabtadnee, a11tdanced by Iha ProJHssory Nole 11.nd ag1ae to be bound by Iha \a,rm ol your AllantlcCenlral Loan end Promissory Nola , Including the INS set out In Sch&dule C2 allach&d, as 11xtended b~ this E.<tending A{jraemenl 

,.,,, June 

.S1p1•1u1a ar 181mow:nthl An 

Au\01ized Signa1ure AUlorizedSlgnatu,e 

t Inc., In its own Capacity 

AlilorizedSignalure 

Signature of Guarantor(s) 

rJUOHI\L GUi'IBANlOII nit 



SCHEDULE "C1" 

PREPAYMENT OPTIONS 

FOR COMMERCIAL MORTGAGES 

As at the executlon data of this mortgage and/or mortgage renewal 

t. PrepaymeoC Prl11l1tg11 
Pleese refer lo your Qffe, of Financing for the prepayment privilege, as1ociated with thi ■ commercial mortgage 

2, Prepayment Ch1rg11 

~:=:t!s~~~:r.~:r~rr~~~~1!:st1~J=~: ~le~=:~: ~~':1:0:: ::;~ ~~::~:~ ~~~=•=-~~=/:~==::. ~-= :i:=-!,:~s-:.=: ::= f~m::~:: ~i•1~!':i~e,~:::b~::~:ur~~:r;';J 
inleresl ral ■ and the cu,rent poaled inlareel rate" of• mortgage wilh a similar term lo malurily (le ■ tann equal lo Iha time rtmalnirci on your mor1gage - 111 ahown In Table 1 beloo); b) thl ~ yeuwM1 lo prepay; and c) Iha nlJ'nbll of months remllining on your 
m«tgaga term un1il mahxily For a dellded ex11mple of a eomparilon between the ltvM (3) monlha interest calculalion and the inlet&&! rate diffarential calciJallon NI Table 2 bel!Wi 

labl.t I ·SlMl•I l'erm tOMllur•v 
T11'1'11'A:I gn Your Mor1 1111t1a 
i.:.reiner man o month& ...... eaa inan or equar ro ltt monHl!I (I e, u o to 1,o ye11r1) 
Greater lhan 18 monlhs 11nd leas lhan or equal lo 30 month! (i e < 1.5 lo 2 !5 yeare) 
Graater lhan 30 monlh1 BJ1d leBB lhen or equal lo ol2 monlhll (i e < 2 5 lo 3 !S year■) 
Gn1lltr lhan ol2 monlhli and leu than or equal to 6o4 mON.hl (I e < 3 5 lo 4 5 yur1) 
Grllllll'lhln54 month& and len lhanoreo.ual ta80monlhe lie < ,t 51o50vur1) 

lnltM --~·rl\f•ni.t hn I fl'KV'IOJOt« s1m.oooow ~wllll'III, IOpay di AO~ Ind l!ldll)'I -~ TlwilMfflblfa~lld.tcl ~IIWwut Bllt ■ t;'I._Whci.tt#'t3)'- tN.•a.1. rl!e ~b'loao• -tn •-'41Jffl~ 
m11t1d.,,,i.s!QV.. 

The J mllfflh i,le1ee1 ~y~bl ~~1NflMlfflNl"lco,lt.a.cl amull inlere&t rate of 6% 

Tlllt ~---~ rll•Utfllffal~'lllt04Jdl t. ~ UA"'O ~ d'1•11"1CC ~ ltlitmltTIINt'a ccrfnd.td ...__.ki.-Wfllt NihtNr.C p01ted intereal rate on ■ mortgage wMh a aimAar tl!lrm to meturtl.11, In lhia example, 
M Iha t.m r~ en 1M mtMtitr'• ll'IOf'Otg. ii, 40 ITIIOl'lfM ll"llt 16 U.,,, (\Y 3.l7.&r-•l it ha e 1IIJ'l~ar term lo ma1uri1y as 11 3 year mortgage (1ee Table 1) The i~e,etl different le! la lhenrlote equal lo the difference between 
!ht memb•I• lt'l .. tt,I •tl• o( &'II 111d 11'1'1 cu,,1111 3 'jtM W.nt r11;oo( IS.'°" 11. ■.. 0. !SGIJlii) 

t-1r:-~~••-:"~"~"=-"~'-=~-------------------r.:ml'l:'l:r:""-- OR __ .,.. .. y,-.'-.'"...,,..'-"•-•1
1
,_•, • .,.""',-•-•Vlll>_.;H_IR.;OI ___________ _ 

,.,_.._"9Vtnifl1oprtia, ,,....,._(N ._ 
Y<Y.11 h111111I rele 6 ~ (B) Simiar l•m to maluril11 rate (3 yr,) 
(A) x {B) • NWtJ//IJ ~lfesl S6,000 (C) (A) • (B) a Rate MerMitsl 
(C) Al'/IU&l lnl.ereat / 12x 3 Mos $1,500 (3 moe inl&1esl penmty) Amount you want lo prepay 

Yourle,mlometlKity 
1ic,.to!i1,u1:,,,21 $1,681.50m0panally) 

14'lhll ltltM uample, •"- QI..., ata.- .J ~,_iril.,ft( PINt, tl 1,500) ct th• lnte,eel rale differential penally ($1,687 50) would be lhe lnlere1t 1111 diff1renlilll peneny, Therefor■, th• mol1gage prepaymenl penalty thlt would be charged in 
hlllbcw•~~IHlheW911Ml1.111d:!ti1.~~dl1.6f1.C.O 

Fire lnlurance 
Admlri11,ationFee 

Maidmum Ranewel Fee 

NSF Cheque Fees 

5 /Wdit Conrm~ Fee 

Max Mo'1g1ge Amendment Fee 

Gener■J Securlly Agreement 
(PPSA), if applicable 

Propt"r1y Ta:,c Admlnl1lretlon FN, where appleable 

SCHEDULE "C2" 
FEES 

AS AT THE EXECUTION DATE OF THIS MORTGAGE 
AND/OR MORTGAOE RENEWAL 

$100 00 plu9 coel of Insurance p1ernium 

The greater of $200 00 o, 1/10 of 1 % of the balance at the lime or reMNal 

$150 00 if refinancing w~h Allantlc Central 
$300 00 if loan paid otJt pl101' to being fully amortized 
$15000ifloanfulyam0o'tlzed 

$SO 00 p« OCC\#"ftnee 

,25 00 P• etlllemenl 

The grNler of $200 00 or 1/1D cf 1% of the balance Bl lh1tllm1t of amendment 

The documenl wiR be reglsti,r■d for Iha amortized period of the loan and a fee charged to 1h11 m011gaga 8'XOunl in acoardance with provlncill leglglalion 

The grealer of $200 00 or 1/10 of 1 % of lhe balance at lhe !Ima of ravilPN 

hbllledbyyourmuniclpality 

Not■: Manlic Cenlral 18StlfWS u ... right to make chlng119 to the aboV9 feee r,om line to lime 

£Ff"I.c11V£0.-.lliMMd! L?Ol:i M1B (NS, NB, PE, NL) Riv 



SCHEDULE "C1" 

PREPAYMENT OPTIONS 
FOR COMMERCIAL MORTGAGES 

A• at the execution date of this mortgage and/or mortgage renewal 

1, ,.,_payment PrMleg" 
Pleese mar to your Mortgaga Commitmant for the prepayment prMlegH asaoclllted with this commen:ial mongage. 

2. Pr-.payn,ent ChargH 
If lhe term• of your mortgage permtt you to payout 1111 or a portlon or your mortga,;ie blianoe belOfll Iha end of your morlgage term subject to the 
paymen\ of a propaymDlll penalty, es Bet out In the Mort~ COmmitmenl, UlB pentfty w!U be the greeler Of: throe (3) manlha Interest at your 
c:ontradod lnlantSI rel& QB an lrrtenm rele dlfferelltllll on the amounl of prepayment . The Interest rate differential ia calC411eled on tho data tho 
peyoUI slalemenl Is prepared by muhiplying Iha fCll1owing: a) the differ8'108 bl!tw-, your contracted Interest rate arc! the cwra111 posted 
Interest rate., of a mortgage with a almTiar term ID matull\y (le. a term equal IO the time remalning on your mortgage - as shown In Tablo 1 
below); b) lhe amount you want to prapay; and c) the number of molltha ramalnlng on your mor1gSQe term until matUJtty. For a de!aled 
examplo of a c:omparlaon be!wMn the three (3) monthl lntel'IHII caJcul.UOO and the Interest rate differential calCWllion - Table 2 below. 

1 

2 

3 

• 
5 

8 

7 

8 

9 

e wltfl Slmn1r Tlffll tD 1111111 
Grea1er ltwl 8 months and less than or equal to 1a months {I.e. 0,6 to 1.5 Y98f'I) 
Greaer than 18 momha and INII than or equal to 30 months (I.e. < 1.5 tO 2.6 years) 
Grealer than 30 months and lass than or equal to 42 month• (i.e. < 2 5 to 3.S years) 
Gre1111Ir than 42 months and less than or equal lo 54 month• (i.e. < 3.5 to 4.5 years) 
Greater than 54 months and Iese then or ual to 60 rnonths I.e. < 4.S 10 5.0 are 

Tabla 2 Prw-■nt Che,.,. C1lculatlon -

1 year 
2 years 
3years 
4 yeara 
5 • 

In this exampla, a member hee • mongege of s100.ooo that hlll1he wants to pay elf 40 month• and 1 !5 days ea~y. Tho membefs 
conllacled annual Interest rata is 8%, and the current 3 year intef9s1 rate (mortgage with a llimllar fem, to matwtty) It ~.ell%. 

- The 3 month interest penaty wOUld be calculaled using Iha membel'1 contraclad 1111nual interest rate of 8%. 
. The interest rate differential peneHy wooJd be C8c:ulahod uaing Ille dlff81111l0e between the membel'• contrac:led annual Interest 

rate and the currer4 posted intereat rate on a mortgage with a 1imillr tenn to maturity. In thla example, • the term retMJnlng 
on Iha memlle/'1 mortgage la 40 month• 1111d 1 S days (or 3.37!5 ,...,.) It hea a limilar tenn to maturity ae a 3 ~ar moctvage 
(•ee Table 1 ). The intelfft differential is therefore equal 10 tilt dllfenllice between the membet'a interaat 1'1111 of 8% and Ula 
currarrt 3 year intern! rate of 5.50% (i.e. 0.50%). 

Examplas or Iha Cllcuhmona for the 3 month intoresl penalty and Iha interest rate differantllll penalty are ehown below. 

;, Montlla lntarnt: OR lntarnt Rm otffe19rnlal (lltO) 

Amount YDU want to prepay St00,000 (A) Yout lntBtest 111111 6.000% (A) 
Your Interest rate 6.000%(8) Slmilar term to maturity rate (3 yrs) 5.500% (8) 
(A) x (B) : Annual Interest $8,000(C) (A) - (Bl= Raia Differential 0.500% (C) 
(C) Annual Interest/ 12 x 3 Moa $1,500 (3 mos Interest penalty) Amount you want to pn:,pay $100,000 (D) 

Your ltirm to maturity 40.S months (E) 
{(Cl x (Oll x ttEl 1121 S1 687.50 IIRD i,en .. 1M 

In the llbove exampJe, the greatar of the 3 months lnleraat penalty ($1,5D0) or the Interest rate dlffarenUal penalty (S1 ,687.50) would 
be lhe interest 11118 ditlerenl1111 penally. Thefefore, the morlQllll9 plllpayTMnl penalty lhlll would be chetged In the ■bow Ol18111ple 
WOuld be the inlereat rate differential penlllty of $1,687.50, 

SCHEDULE "C2" 
FEES 

AS AT THE EXECllTION DATE OF THIS MORTGAGE 
AND/OR MORTGAGE RENEWAL 

Fire lnaurence 
Administration Fee 

Maximum Re..-al Fee 

ReteaseF-

NSF Cheque Feea 

Audil Coofirrn-'<>n Fee 

Max Mortgage Amendment Fee 

General Soc;urity Agreemenl 
(PPSA), if applicab(e 

Mwdmum Annual Ftevtew Fee 

Property Tax Admlniatration Fee, 
whefe applicable 

$100.00 plus aist of inauranc:e premium 

Thll greater of $200.00 or 1/10 of 1% Of the baance st the time of renewal 

$150.00 Ir raflnaneing wtth AUentlc Cantrel 
S300.00 if loan paid out prior to bei!\11 fuay amortized 
s 1 so.oo if loan fully 8!T10rtizlld 

- S50.DD per oc:cul1'8nce 

- $2!!.00 per 111atemenl 

The greater of $200.0D or 1/10 at 1% or the balance at the Ume or amendment 

- The document wm be reglate<ed for the amoitlzed penod of the loan and II lea 
charged to the mortgage account In aa:ordanoe with prollfnolal leglslation. 

- The grealer of $200.00 or 1/10 of 1% of 1h11 balance at the Ume ar rewiw. 

- M billed by Y0II' munldpality 

Note: Atlantic Central - the right to make Changes to the above fees from Ume to time. 

EFFECTIVE OA'll: Mardi 1, 2015 M1B (NS, NB, PE, NL) Res. 
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This is Exhibit "G" referred to in the 
Affidavit ! of Mark Horne 

sworn before me on January 17, 2025 

A B~the Supreme 
Court of Nova Scotia 

M: .... C 1.,j_ DUNN!NG 
A El:c1nisier ni t:1'=> Suµrern':l 

Court of Nova ScGGa 



COLLATERAL MORTGAGE 

This MORTGAGE made this I \";ay of December, 2020 

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

(hereinafter called the "Mortgagor") 

.- and -

ATLAN1'1C CENTRAL 

(hereinafter cal led the "Mortgagee") 

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

(a) Applicable Laws means all applicable tedcral, 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 meam. lhe inten:sl payable al 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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(t) Property means the real property described in Schedule "A" to this Mortgage, and 
includes all buildings, fixtures, equipment, machinery, furn1ture, 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 perfonoance 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 perfonnance of the 
Obligations. 

S. REPRESENTATfONS AND WARRANTIES 

The Mortgagor represents and warrants to the Mortgagee that: 

(a) if it is a corporation, the Mortgagor is a corporation incorporated and organi2.ed 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 tenns 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 
ls its ful1, 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 font') of its name and vice versa, and the 
Mortgagor has provided a written memorandum to the Mortgagee accurately setting forth 
al I 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 bas the 
power to own or lease its property and to cany on the business conducted by it; it is 
qualified as a society to cany on the business or operations conducted by it and to own or 
lease its property and is in good standing under the Jaws 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 perfonnance 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 ls in 
English, it does not have or use a French language fonn of its name or a combined 
English language and French language fonn of its name and vice versa, and the 
Mortgagor has provided a written memorandwn 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 lnfonnation 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 perfonnance of the Mortgagor's obligations val id 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 boITOw 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-Jaws which have been and will continue to be complied with or with respect to 
which the Property is a legal non-conforming use; 

0) no pan of the Property is, has ever been or will in the future be insulated with urea 
fonnaldehyde 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 atJ 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 pennit 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 Propeny; 

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 necessBJY to protect, preserve or remedy the 
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Property including any fine or penalty the Mortgagee becomes obligated 
to pay by reason ofany statute, order or direction of competent authority; 

G. any sums the Mortgagee pays as fmes, 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 Mongagee 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 Mongagee in its absolute discretion requires In order to better and more 
perfectly and absolutely convey and assure the Property with the appunenances, 
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. alJ 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 infonnation 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, tenns 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 Propeny, including maintenance of proper and accurate 
books of account and records; 

(xiii) observe and perfonn all its obligations under: 

A. leases, licenses, undertakings, and any other agreements to which it is a 
party; 
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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 pennit 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 par/ 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; 

(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; 

(xx iii) 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 otherentity. 

ENVIRONMENT 

"Hazardous Substance(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, polychlorioated blpbenyls, lead and petrolewn 
products; and any other substance which is or may become hazardous, toxic or dangerous to persons or 
property. 
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lf the results of an environmental assessment conducted during the tenn 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, wan-ants, 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 
HUJU"dous 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 Haz.ardous 
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; 

(c) 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; 

(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 neceswy 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 SQOn as it knows of or suspects that any Hazardous 
Substance has been brought onto the Propeny, 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 ~pies 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 pennit any policy of insurance in respect of the 
Property to be canceUed; 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 liabililies (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 
o( 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. 

(c) The Mortgagor wi11 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 
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and on any cheque or draft which may be issued respecting a claim settlement under and 

*10033971/00036/3779778/Vi 



- JO-

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 OBLIOA TIONS 

If the Mortgagor fails to perfonn 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. 

I 0. 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. 

t 4. 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 perfonnance of the Obligations. 

15. CONDOMlNIUMS 
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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 
shaU 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 thls 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 
Mongagee 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 shalJ 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 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 
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otherwise takes advantage of provisions for relief under the Bankruptcy and Insolvency 
Act (Canada), the Companies Creditors' A"angement Act (Canada) or similar legislation 
in any jurisdictio11t 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 substantia1 part of its business or makes or threatens to make a sale of all or 
substantially all of its assets; or 

(t) 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 pennits 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 parl 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, 
encl.Dllbrance, lien, claim or security interest; or 

(i) any representation or wananty made by the Mortgagor to the Mortgagee, whether or not 
contained in this Mortgage ls untrue; or 

0) 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 (I 0) Business Days; or 

(1) the Mortgagor, if a company, enters into any reconstruction, reorgani7.ation, 
amalgamation, merger or other similar arrangement with any other perso11t 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 
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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 I O 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 hes 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 thereofis or is about to be placed injeopardy. 

17. ENFORCEMENT 

(a) Upon any default under this Mortgage, the Mortgagee may withhold any fut1.1re advances 
and may declare the fu)l 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 detennine, 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 Mongagee 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 ot: 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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possession of the Property shall continue for Its full tenn notwithstanding the 
tenninatJon af the Mortgagee's possession; 
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(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; 

(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) se1l1 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 tenns 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 end, to the extent pennitted by law or to such lesser extent 
pennitted 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 
part 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: 

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 Mongagee of all principal and other monies (except 
interest) due in respect of the Obligations; and 

(iii) in or toward payment to the Mortgagee of alt 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. SETOFF 

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 an 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 
ObHgations io 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 
perfonnance 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 Jaw, 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. 

2J. 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 Mongagor 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 
Mongagee. 
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23. RENEWAL 

The Mongagor covenants with the Mongagee that any agreement in writing between the 
Mortgagor and the Mortgagee for renewal or extension of the tenn 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 shal I 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 tenns 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 fonnal release or discharge executed by the Mortgagee. 

2S. 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 shalJ operate as a waiver of such 
right or any other right. 
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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 principaJ 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. ASSIONMENT 

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 disch.,-ges or releases in respect of any 
of the Property on such tenns and conditions as it shall deem fit and no such partial discharges or releases 
shaJI 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 Mongagor and payment of all costs, charges, expenses 
and legal fees and disbursements (on a solicitor and bis own client basis) incurred by the Mortgagee in 
coMection 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 orpartnershlps; 

(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 govemed by the laws of the jurisdiction in which the Property is 
situated. 

33. TrME 

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 Mongage has been signed and delivered on tJ1e date first written above. 

GEMENT, INC., in its 
rtncr of RUBV, LLP 



PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this lf 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 videoconfcrence, and I have signed as witness to the same. 

~-,L..,:.~;==-
A Barrister of the Supreme Court of 

Nova Scotia 



CANADA 

PROVINCE OF NOV A SCOTlA 

AFFIDAVIT 

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

I. I am the President of ANNAPOLIS MANAGEMENT, INC. (the "Corporation"), general partner 
of RUDY, LLP (1.he "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. 

J. I am authorized to execute the foregoing instrument on behnlf of the Corporation and the 
Partnership and therehy bind them. 

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

5. l11e Corporation is not a non-resident of Canada Linder the Income fox Acl (Canada). Likewise, the 
Pnrtnership is not a non-resident of Canada under the Income Ta.,: Acl (Canada). 

6. Thal property described in the within mortgage has never been occupied ns n Matrimonial Home by 
any of the shareholders or the Corporation nor does the ownership of a share in the Corporation or 
an interesl in the Partne~hip entitle ll1e shareholder, partner c.,r owner of a share or interest 10 

occupy the aforesaid property as a Matrimonial Home. For the purpose of this my Affidavit, 
"Matrimonial Home" means a dwelling nnd 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 rark, rrorida to Halifax. Nova Scotia 
this ~ day of December. 2020 
bcti c me: 

M· 
A Barrister of the Supreme Coun of 
Nova Sco1in 

) 

) 
) 

) 
) 
) 

) 
) Steven 
) 



SCHEDULE"A"-PROPERTY 

PID 444141 

All that lot of )and situate on the northeast comer 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 fonnerly 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 
dist.ant l foot 9 inches westerly from the northwest angle of the old Masonic building erected on the comer 
of Salter and Granville Streets in 1875, 

Thence southerly parallel to the Granville Street by a straight line distant 1 foot 9 inches ftom 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 or 44 feet, 9 and three­
quarters inches more or less to Barrington Street, 

Thence southerly by the eastern side of Barrington Street 6S 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, 
J 981 and recorded on October 6, 1981 in the Halifax Registry of Deeds in Book 3S2S at Page 6S4 as 
Document No. 41897. 

SUBIBCT 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 l 0, 1925, registered in the Land 
Registration Office for the Registration District of Halifax as Document l 496 in Book 600 at Page 233 and 
the subdivision is validated by Section 291 of the Municipal Government AcL 



s.gu~, .. ~e.l~J.n 

f~rtaclied): 



This is Exhibit "H" referred to in the 
Affidavit I of Mark Horne 

sworn before me on January 17, 2025 

A ~ of the Supreme 
Court of Nova Scotia 

M ' JC L..i. DUNNll'iG 
J:.\. !J.3P .. i5~t-:r (1i t'.10 S;.iprer;l~ 

C:J1.:;l of Nova Scctia 



GE~MI.. ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made thls f_ day of December, 2020. 

BETWEEN: 

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

(the "Assignor") 

-and-

ATLANTIC CENTRAL 

(the "As.sigaee") 

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

NOW THEREFORE THIS AGREEMENT WJTNESSETH 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: 

I. 111 this Agreement, unless there is something in the subject matter or context inconsistent therewith: 

(e) 11 Agreement" shall mean this agreement. 

(b) "LeascsM shall mean: 

(i) each and every existing and future lease of, and agreement to lease of, the whole or 
any portion of1he 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 
member.; 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 lo 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 tenns 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 iL 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, perfonnance 
or keeping of any of the tenns, covenants or agreements therein contained on the part of the 
Assignor to be observed, perfonned 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 perfonned 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 ln 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 tenns, 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 un1ess 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 shaU cure the default under the Mortgage which gave rise to such exercise 
and shall have reswned 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, realii.e, 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, finn 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 1U1paid 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 RenlS 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. 

J 0. The Assignor also hereby authorizes the Assignee upon such entry, at its option, to take over and 
asswne 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 perfonn 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 ex.isling Leases, to alter or amend 
the terms of existing Leases, to renew existing Leases or lo 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 requis.ite 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 
reeonveyance 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 shaU 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 shaJI bind and enure to the benefit of the parties 
hereto and their respective heirs, executors, administrators, successors and assigns. 

/the remainder of the page lntentumally blank/ 
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IN WITNESS WHJ.:RgOF Lhis Mortgage has been signed and delivered on the dnte first written above. 
~ 

capacity as gcncr 

Per: 

, MENT, INC., in its 
111 r of RUBY, LLP 
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PROVINCE OF NOVA SCOTIA 

I HEREBY CERTJFY lhat on this ir"'doy of December 2020, ANNAPOLIS MANAGEMENT, INC., in 
its capacity as general partner of RUBY t 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. 

1!@~ - ' 
Marc Beaubien 

A Barrister of the Supreme Court of 
Nova Scotia 
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CANADA 

PROYLNCE OF' NOVA SCOTLA 

AFFIDAVIT 

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

I. I am the President of ANNAPOLlS MANAGEMENT, INC. (the "Corporation"), general partner 
uf RUBY, LLP (the "Partnership'"), and have a personal knowledge of the mailers herein deposed 
to. 

2. I c.-.:ecuted Lhe 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 exccutL>d by its proper ot1iccr(s) duly authorized in 
that regard on the date of this affidavit. 

5. The Corporation is 1101 a non-resident of Canada under the Income Tcit Act (Canal.la). Likewise, the 
Partnership is not a non-resident or Canada under the lnr_•ume Tax 1kt (Canada). 

6. That properly described in the within mortgage has never been occupied as a Matrimonial Home b_y 
nny 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. pa11ner or owner of a share or interest to occupy 
the aforesaid property as a Matrimonial Home. For the purpose of this my Amdavit, ''Matrimoninl 
Home·• means n dwelling und real prope11y occupied by a per.,on and that person's spouse as their 
family residence anti in which either or both of them have a property interest. 

SWORN TO by videoconterence l''rom 
Winter Pnrk, Florida lo Halifax Nova Scotia 
this l~ day of December. 2020 
before me: 

\1,A~Q ~ 
J.k.b*r1 
A Barrister of the Supreme Court of 
No-.ia Scotia 

) 

) 
) 
) 
) 
) 
) 
) Stt:ven Caryi 
) 

.... 
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SCBEDULE"A"-PROPERTY 

PID 444141 

All that lot of land situate on the northeast comer 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 Stree~, 

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 bounda,y of property fonnerly owned by the Halifax Young 
Mens Christian Association, 

Thence following the southern Jine of the Y.M.C.A. property 67 feet 8 inches more or less, or to a point 
distan, 1 foot 9 inches westedy from the northwest angle of the old Masonic building erected on the comer 
of Salter and Granville Streets in 187 S, 

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 ph1ce 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, J 981 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, 192S, 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 29) of the Municipal Government Act. 
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This is Exhibit "I" referred to in the 
Affidavit , of Mark Horne 

sworn before me on January 17, 2025 

A~ f the Supreme 
Court of Nova Scotia 

~lJj /\7~(; .1 . J .j)U~\~} i!½\J •~J 
;\ 32'-\ ·, ~~:.:t=:t ol !_-'_ ;.=-; S,..,.;~\'f~I!(::; 
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SUBORDINATION AGREEMENT 

THIS AGREEMENT made as of October 18, 2023 between ATLANTIC CENTRAL (the 
"Lender"), GRAYSBROOK CAPITAL LTD. (the asubordlnate Lender") and ANNAPOLIS 
MANAGEMENT, INC., In its own capacity and as general partner of RUBY, LLP {collectively, 
the 11Borrower'1). 

WHEREAS pursuant to a letter of offer between, Inter alla, the Borrower as borrower, 
and the Lender dated December 2, 2020 (as amended or restated from time to time, the 
"Offer Letter"), the Lender agreed to make a loan (the "Loan") to the Borrower on the security 
of, inter alia (a) a mortgage of the lands and premises described in Schedule 11A11 hereto (the 
"lands" and together with all other property securing the Loan and the Indebtedness (as 
hereinafter defined) from time to time, collectively, the 0Property11

} recorded at the Halifax 
County Land Registration Office (the 11LR011

) on December 17, 2020 as document number 
117677816 (the "Mortgage"); (b) an assignment of rents and leases with respect to the 
Lands recorded at the LRO on December 17, 2020 as document number 117677824 (the 
11GARLa); and (c) general security agreements granted by the Borrower in favour of the 
Lender dated December 11, 2020 (collectively, the "Security Agreement") pursuant to which 
a verification statement was registered in accordance with the Personal Property Security 
Act (Nova Scotia) on December 21, 2020 as registration number 33823477; 

AND WHEREAS all existing and future indebtedness and other obligations and 
liabilities owing by the Borrower to the Lender from time to time pursuant to the Offer Letter 
are called the "Indebtedness", and the Offer Letter, the Mortgage, the GARL, and Security 
Agreement, and all other security now or hereafter securing the Indebtedness is called the 
"Security"; 

AND WHEREAS the Borrower Is indebted to the Subordinate Lender pursuant to the 
terms of a loan agreement dated September 27, 2023 granted by the Borrower In favour of 
the Subordinate Lender (the "Subordinate Loan Agreement0

) which Is secured by a mortgage 
of the Property recorded at the LRO on October 1, 2023 as document number 123149701 
(the "Subordinate Mortgage") and an assignment of rents and leases with respect to the 
Lands recorded at the LRO on October 1, 2023 as document number 123149719 (the 
"Subordinate GARL a}; 

AND WHEREAS the Subordinate Loan Agreement and all existing and future 
indebtedness and other obligations and liabilities owing by the Borrower to the Subordinate 
Lender from time to time are called the "Subordinate Indebtedness", and all security now or 
hereafter securing the Subordinate Indebtedness, Including but not limited to the 
Subordinate Mortgage and Subordinate GARL Is called the 0Subordlnate Security'); 

AND WHEREAS the Subordinate Lender has agreed to subordinate and postpone the 
Subordinate Security to and in favour of the Indebtedness and the Security. Reference 
herein to the Subordinate Indebtedness, Subordinate Security, Indebtedness and Security 
Includes all renewals, extensions, amendments, modifications, and restatements thereof or 
thereto from time to time. 
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I . 

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of 
which is hereby acknowledged) the parties agree as follows: 

1. Covenants, Representations and Warranties of Subordinate Lender. The Subordinate 
Lender consents to the Indebtedness and the Security. The Subordinate Lender 
represents and warrants to the Lender that: (a) the Subordinate Lender holds no 
security of any kind against the Property other than the Subordinate Security; and (b) 
the Subordinate Lender is the sole owner of the Subordinate Security and has full 
power, authority, and legal right to enter Into this agreement. Upon request by the 
lender from time to time, the Subordinate Lender shall provide to the Lender copies 
of the Subordinate Security and/or a statement confirming the status thereof. 

2. Subordination and Postponement The Subordinate Lender hereby subordinates and 
postpones the Subordinate Security and Subordinate Indebtedness to the Security 
and the Indebtedness. The Subordinate Lender hereby covenants and agrees with 
the Lender, Its heirs, executors, administrators, successors and assigns that: 

(a) repayment of the Subordinate Indebtedness is hereby expressly postponed in 
favour of the Lender; 

(b) any claim of the Lender in respect of the Loan shall take precedence over and 
be fully paid In priority to the Subordinate Indebtedness; 

(c) the Subordinate Lender postpones in favour of the Lender, all its or his right, 
title, and interest in any security in respect of the Subordinate Indebtedness 
postponed by these presents; and 

(d) the Mortgage shall be an encumbrance upon the Property prior to the 
Subordinate Mortgage, in the same manner and to the same effect as if It had 
been dated and registered prior to the Subordinate Mortgage; and in order to 
effectuate the same, the Subordinate lender hereby grants and conveys to 
the Lender, its heirs, executors, administrators, successors and assigns, 
priority and preference of rank for the recorded Interest and charge on the 
Property created or purported to be created by the Subordinate Mortgage, so 
that the security created or purported to be created by the Subordinate 
Mortgage is postponed and subordinated to the encumbrance created or 
purported to be created by the Mortgage, all as If the Mortgage had been 
executed, delivered and registered prior to the execution, delivery, and 
registration of the Subordinate Mortgage. 

No discharge, release, or waiver by the Lender of any of the Security against or in 
respect of any part the Property, or any other person or any amendment, renewal, 
extension, replacement, modification, supplement or restatement of any 
Indebtedness and/or the Security shall require notice to or the consent of the 
Subordinate Lender or otherwise affect the subordination and postponement of the 
Subordinate Security hereby granted by the Subordinate Lender. The Subordinate 
Lender shall not amend, extend, renew, modify, replace, supplement, or restate the 
Subordinate Security without the prior written consent of the Lender. 
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3. Notice of Default. The Subordinate Lender shall give the Lender copies of any notices 
given by or on behalf of the Subordinate Lender to the Borrower of any default, 
breaches, or events of default under the Subordinate Security, and any notices of 
events that with the giving of notices or the passage of time and failure to cure, 
would result In a default, breach, or event of default under the Subordinate Security. 

4. Payments. All Insurance, expropriation, condemnation, and other proceeds relating to 
the Property shall be dealt with and applied, whether before or after any default 
under or In respect of the Indebtedness, in accordance with the provisions of the 
Security notwithstanding any provision to the contrary In the Subordinate Security. 
Each of the parties shall provide reasonable cooperation to each other following the 
giving of such notice of default under the Loan to ensure the provisions of this 
paragraph are complied with. 

5. Assignment by Subordinate Lender. The Subordinate Lender agrees that It shall not 
sell, transfer, assign or otherwise dispose of any interest In the Subordinate 
Indebtedness or the Subordinate Security to any person or persons (the 11Assignee11

) 

except upon terms and conditions which are expressly subject to the terms of this 
agreement. Concurrently with any such sale, transfer, assignment or other 
disposition, the Subordinate lender shall cause each Assignee to enter into a 
subordination agreement with the Lender on the same terms and conditions as this 
agreement The Lender may transfer or assign Its Interest in the Loan and this 
agreement without restriction and without prior notice to or the consent of the 
Subordinate Lender. 

6. Further Assurances. The Subordinate Lender shall execute upon request by the 
Lender such further documents or instruments and take such further action as the 
Lender may reasonably require from time to time to carry out the Intent of this 
agreement. The Subordinate Lender hereby consents to the Lender amending any 
registrations made in respect of the Subordinate Security to give notice of the terms 
of this agreement. 

7. Notices. Any notice, demand, or other communication which any party may desire or 
may be required to give to any other party shall be in writing and may be made or 
given by personal delivery, by registered mail or by facsimile transmission to the 
address for service of the recipient set forth below. Any demand, notice or 
communication given by personal delivery shall be conclusively deemed to have been 
given on the day of actual delivery thereof, and if given by registered mall, on the 
third business day following the deposit thereof in the mall, and if given by facsimile 
transmission, on the first business day following the transmittal thereof. The address 
for service for each party is as follows: 

(a) if to the Lender, to 6074 Lady Hammond Road, Halifax, NS B3K 2R7; and 

(b) If to the Subordinate Lender, to 7105 Chebucto Road, Suite 350, Halifax, NS 
B3L4W8. 
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If any party giving any demand, notice or other communication knows or reasonably 
ought to know of any dlfflculties with the postal system that might affect delivery of 
mall, such demand, notice or other communication shall not be· malled, but shall be 
given by personal delivery or by facsimile transmission. Any party hereto may change 
Its address for service to which notices hereunder are required to be made or given 
by notice to other parties In accordance herewith. 

8. Governing Law. This agreement shall be governed by and construed In accordance 
with the laws of the Province In which the lands and premises described in Schedule 
"A" are located and the laws of Canada applicable therein without application of any 
principle of conflict of laws which may result in laws other than the laws in force in 
such Province applying to this agreement; and the Subordinate Lender consents to 
the Jurisdiction of the courts of such Province and irrevocably agrees that all actions 
or proceedings arising out of or relating to this agreement shall be litigated in such 
courts and the Subordinate Lender unconditionally accepts the non-exclusive 
jurisdiction of the said courts and waives any defense of forum non-convenlens, and 
Irrevocably agrees to be bound by any judgment rendered thereby in connection with 
this agreement, provided nothing herein shall affect the right to serve process In any 
other manner permitted by applicable law. 

9. Successors. The acknowledgements and agreements contained In this agreement 
shall extend to, be binding upon and enure to the benefit of the parties hereto and 
their respective successors and assigns. Where any reference is made In this 
agreement to an act to be performed by, an appointment to be made by, an. 
obllgation or liability of, an asset or right of, a discharge or release to be provided by, 
a suit or proceeding to be taken by or against or a covenant, representation or 
warranty (other than relating to the constitution or existence of the trust) by or with 
respect to, a trust, such reference shall be construed and applied for all purposes as 
If It referred to an act to be performed by, an appointment to be made by, an 
obligation or liability of, an asset or right of, a discharge or release to be provided by, 
a suit or proceeding to be taken by or against or a covenant, representation or 
warranty (other than relating to the constitution or existence of the trust) by or with 
respect to, the trustee(s) of the trust. 

[SIGNATURE PAGE FOLLOWS] 

*10033971/00036/495126:l/vi 



IN WITNESS WHEREOF THE Subordinate Lend.er has duly executed this agreement 

GRAYSBROOK CAPITAL LTD. 

Witness ~ 
Title: Director, Alternative Lending 
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PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this 18th day of Oc;tober, 2023, GRAYSBROOK CAPITAL LTD., one 
of the parties hereto, caused this instrument to be executed on Its behalf by its duly 
authorized officer(s), in my presence and that I sf ned as a it s to such execution. 

Marc Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 

AFFIDAVIT OF EXECUTION AND STATUS 

PROVINCE OF NOVA SCOTIA 

I, Alain Mallet, of Moncton, in the Province of New Brunswick, make oath and swear that: 

1. I am the Director, Alternative Lending of Graysbrook Capital Ltd. (the "Company") and 
have personal knowledge of the facts herein deposed ta. 

2. I acknowledge that I have executed the foregoing instrument on the date of H1is 
affidavit as Director, Alternative Lending of the Company. 

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

4. This acknowledgment is made pursuant to s.31(a) of the Registry Acl, R.S.N.S. 1989, 
c.392 ors. 79(1)(a) of the Land Registration Act as the case may be, for the purpose 
of registering the instrument. 

SWORN TO at Halifax in the Province or 
Nova Scotia, this 18th day of October, 
2023, before me: 

A Barrister of the Supreme Court of 
Nova Scotia 
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SCHEDULE 11A11 

Lands 

PID444141 

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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This is Exhibit "J" referred to in the 
Affidavit i of Mark Horne 

sworn before me on January 17, 2025 

A B~ the Supreme 
Court of Nova Scotia 

~---- • .,_. .. : ~ l ~ :,).:)~\·:.~ :f: /.J 
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Al'l.,\NTIC c1:10·11,\I. 

GRNERAJ, SECIJBIIX AGREEMENT 

THIS GENERAL SECURITY AGREEMENT is made the _\l!' day of December, 2020. 

BETWEEN: 

I. 

ANNAPOLIS MANAGEMENT, INC. 
127 West Fairbanks Ave., 11433 
Winter Park, FL 32789 
(hereinafter celled the "Member") 

AND: 

ATLANTIC CENTRAL 
6074 Lady Hammond Road 
Halifax, NS 83K 2R7 

SECURITY INTEREST 

For consideration and as security for the payment and perfonnance of the Obligations referred to in Section 3 
hereof, the Member, subjecuo the exceptions sci out in Section 2, hereby mortgages, charges, IISSib'llS, pledges, grants 
nnd transfers to Atlantic Centro! o security interest in all the Member's right, tille and interest in nnd to nil presently 
owned or held and nil niter ncquired or held pcrsonol property, assets and underto.kings of the Member (other than real 
property), tangible or intangible, located nt or upon, or otherwise used or held in connection with civic address 1533 
Barrington Street, Halifax, Nova Scotia, designaled as PIO 444141, of whatever nntun: or kind and wheresoever situate or 
in respect or which the Member now or hereafter ha.~ liny right, title or interest and all proceeds thereof and therefrom 
(all of which is hereinafter collectively called the "Colluteml") including, without limiting the gener.ility of the 
foregoing: 

(i) Goods: all goods and equipment, including, without limiting the generality of the foregoing, machinery, 
tools, fixtures, furniture, furnishings, chatlcls, motor vehicles, vessels and other tangible person~] 
property that is not inventory, including consumer goods, and all pans, components, anachments, 
accessories, accessions, replacements, substi1utio11s, additions and improvements to any of the foregoing 
including, without limitation, the goods described in Schedule "A" hereto; 

(ii) Inventory: all inventory or the Member, including, without limiting the generality of the foregoing, goods 
acquired or held for sale or lease or that have been leased or furnished or consigned to the Member or to 
be furnished, leased or consigned lo the Member under contracts of rental or service, all row materials, 
work in process, finished goods, returned goods, repossessed goods, and all packaging materials, supplies 
11nd containers relating to or used or consumed in connection with any of the foregoing; 

(iii) Accounts: nil debts, accounts, claims, monies and choses in action which now are, or which may al any 
time herenfter be, due or owing to or owned by the Member and all books, records, documents, pupers 
and electronically recorded dllta recording, evidencing or relating to lhe said debts, accounts, claims, 
monies und choses 111 action or any part thereof; 

(iv) Other Personal Property: all of the Member's undertaking and all of the Member's other personal property 
and essels Including, without Hmitation, all warehouse receipts, bills of lading and other documents of 
title whether negotiable or not, all chattel paper, Instruments, securities, shares, warrants, bonds, 
debentures, debenture stock, lelters of credit, cheques and money; 

(v) Intangibles: ell contrnctual righls, licenses, permits, goodwill, patents, trademarks, trode names, 
copyrights and other inteUectual property of the Member, insurance claims, computer software, 
warranties, judgments, rights, franchises and all other choses in action of the Member of every kind 
which now are, or which may at any time hereafter be due or owing to or owned by the Member, and all 
other intangible property of the Member; and 

(vi) all proceeds of every nature and kind arising from the Collateral referred to in this Security Agreement. 

The security interests, mortgages, charges, assignments, pledges and transfers cre[lted pursuant to this Section I 
shall be collectively hereinafter called the "Security Interests". 

2. EXCEPTIONS 
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The lest day of the tenn created by any lease or agreement therefore is hereby excepted out of any mortgage, 
charge, assignment or security interest created by this Security Agreement but the Member shlill stand possessed of the 
reversi9n thereby remaining upon ttust to assign 1111d dispose thereof to any third party as Atlantic Central shall direct All 
consumer goods of the Member acquired after the date hereof are excepted out of any mortgagll, charge, assignment or 
security Interest created by this Security Ag,eement. 

3. OBLTOATIONS SECURED 

This Security Agreement and lhe Security lnterests hereby created are in addition to and not in substitution for 
any other mortgage, charge, llSsignment or security interest now or hereaf\er held by Atlantic Central from the Member 
or from eny other person whomsoever and shall be general and continuing security for the payment and performance of 
all present and fulure indebtedncs.~, liabilities and obligations of the Member to Atlantic Central (including interest 
lhc:reon), of whatsoever nature or kind, wl1cther h:,cum:d prior to or at the lime of or after the signing of this Security 
Agreement, absolute or contingent, joint or severnl, direct or indirect, matured or not, extended or renewed, as principal 
or as surety, liquidated or unliquidated, alone Cir with others, wheresoever arid howsoever incurred, and any ultimate 
balance thoreof, Including all future advances and re-advances and for all obligations of the Member to Atlantic Central 
whether or not contained in this Agreement (all of whlch indebtedness, liability, and obligations are hereinafter 
collectively called the "Obligations"). 

4. ATTACHMENT 

The Member acknowledges that the Security Interests attach upon the ex.ecution of this Security Agreement, that 
value has been given, and thai the Member has, or in the case of after acquired property will have, rights 1n the 
Collateral. The Member confirms that there bas been no agreement between the Member and Atlantic Central to 
postpone the time for attachment of the Security Interests. 

s. PURCAASE MONEY SECURITY INTEREST 

The Member acknowledges and agrees that the Security Interests constitute and ere Intended to create purchase 
money security interests in Collateral to the e,ctent that money advanced by Atlantic Central, including all future 
advances and re-advances, are used or arc to be used, in whole or in part, to purchase or otherwise to acquire right! in 
Collateral. 

6. .REPRESENTATIONS AND WARRANTIES 

The Member represents and warrants to AtlMtic Central that: 

(i) if a corporation, the Member is a corporation incorporated and organiud and validly existing and in good 
standing wider the laws of the jurisdiction of its incorporation; it has the corporate power to own or lease 
its property and to cany on the business conducted by it; it ls qualified as a corporation 10 cany on the 
business conducted by it and to own or lease its property and is in good stBnding under the laws of each 
jurisdiction in which the nature of its business or the property owned or leased by it makes such 
qualification necessazy; and the execution, delivery and perfomtancc of this Security Agreement are 
within its COTPQrale powers, have been authorized and do not contravene, violate or conflict with any law 
or the tenns and provisions of its constating documents. or its by.laws or any shareholders agreement or 
any other agreement, Indenture or undertaking to which the Member is a party o~ by which it is bo1md; 

(ii) if it Is a COTPQration, the Member's name as set forth on the first page of this Security Agreement is its 
full, true and correct name as stated in its constating docwnents and if such name is fo English, it does 
not have or use a French language form of its name or a combined E11glish language and French language 
fom1 of its name and vice vcr.ia, and the Member has provided a written memorandum to tho Bank 
accurately setting forth all prior names under which the Member has operated; 

(iii) if It ls a partnership, the Member's name es set forth on the first page of this Security Agreement is its 
full, true and cc;irrect, and where required or voluntarily registered ii! registered, name; it is a partnership 
validly created and or&anlzed 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 aod is in good staiufmg under the laws of each jurisdiction In which the n11tuTt1 of its 
business makes such qualification necessary; and the execution, delivery and perfonnancc of this 
Agreement are wlihln its powers, have been authorized, and do not contravene, violate or confllcl with 
any law or the tcrr,ts of its partnership agreement or any other agti:ement, indenture or undertaking to 
which the Member 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 are set forth on a Schedule attached to this 
Security Agreement; 

(iv) if the Member is an lndlvldual, the Member's fuU name as set out on the firsL page of this Security 
Agreement is the Member's full and correct name as described on the individual's blnh certificate a true 
copy of which has been provided to Atlantic Central or, if no birth certificate issued from any 
jurisdiction in Canada exists, as described on the documents provided to Atlantic Central; the Member's 
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eddresa as set out on the first page of this Security Agreement is the Member's full and correct address; 

(v) there is no litigation or governmental proceedings commenced or pending against or affecting the 
Collateral or the Member, in which a decision adverse to the Member would colllltitute or result In a 
material adverse change in the business, operations, properties or 11Ssets or in the condition, financial or 
otherwise, of the Member; and the Member agrees to promptly notify Atlantic Central of any such future 
litigation or governmental proceeding; • 

(vi) the Member does not have any information or knowledge of any facts relating to the Member's business, 
operations, property or asselll or to Its coodltlon, financial or otherwise, which it has not disclosed to 
Atlantic Central in writing and which, if known to Atlantic Central, might reasonably be expected to deter 
Atlantic Central from extending credit or advancing funds to the Member; 

(vii) the Member has good title and lawfully owns and possesses all presently held Collateral, free from all 
security interests, charges, encumbrances, liens· and claims, save only the Security Interests and the 
charges or security interests consented to in writing by Atlantic Centra~ and the Member has not granted 
any licenses ln or of its intellectual property other than as disclosed and consented to by Atlantic Central; 

(viii) to the extent that any of the Collateral includes serial numbered goods which require serial number 
registration by virtue of the Act and its regulations, the serial numbers set out in Schedule "A" of this 
Security Agreement are the full and correct serial numbers of all such Col.lateral; 

(ix) the Collateral is and/or will be lo<:ated at the place(s} described in Schedule "A" and will not be removed 
from such loolltion(s) without the prior written consent of AtlanticCentral; 

(x) each account and Instrument constituting Collateral Is enforceable in accordance with its tenns against the 
party obligated to pay the same and the a.mount represented by the Member to Atlantic Central from time 
to time as owing be each Account Debtor of the Member is the correct a.mount actually and 
unconditionally owing by such Accow,t,Oebtor; and 

(xi) this Secwity Agreement is granted in accordance with resolutions of the directors (and of the shareholders 
as applicable) of the Member, If the Member Is a corporation, or, if the Member ls a partnership, of the 
partners of the Member, and all other requirements have been fulfilled to authorize and make the 
execution and delivery of this Security Agreement, and the performance of the Member's obligations valid 
and there is no restriction contained In the constating documents of the Member or In any shareholdm 
agreement or partn~hip agreement which restricts the powers of the authorized signatories of lhe 
Member to borrow money or give security. 

7. COVENANTS OF THE MEMBER 

(a) The Member covenants that at all times while this Security Agreement remains In effect th.e Member will: 

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

(ii) defend the title to the Collateral for the benefit of Atlantic Central against the claims and 
demands of all persons; 

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

(iv) maintain the Col.lateral in good condition, order and repair and provide adequate storage facilities 
to protect the Collateral and not permit the value of the Collateral to be impaired; 

(v) forthwith pay and satisfy: 

(A) all taxes, assessments, rates, duties, levies, government fees, claims and dues lawfully 
levied, assessed or imposed upon the Member or the Collateral when due, unless the 
Member shall in good faith contest its obligations so to pay and shall furnish such 
secwity as Atl11J1tic Cenlral may require; and 

(B) all security interests, charges, encumbrances, liens and claims which rank or could in any 
event rank in priority to any of the Security Interests, other than the chnrges or security 
interests, if any, consented to in writing by the Secured Party; 

(vi) forthwith pay and satisfy all costs, charges, expenses and legal fees and disbursements ( on e 
solicitor and his own client basis) which may be incurred by Atlantic Central in: 
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(A) inspecting the Collateral; 

(B) negotiating, preparing, perfecting and registering this. Security Agreement and other 
documents, whether or not relating to this Security Agreemeni; 

(C) maintaining the intended priority of the Security Interests; 

(D) investigating title to the Collateral; 

(E) complying with any discloswe requirements undertheAct; 

(F) taking, recovering, keeping possession of and insuring the Collateral; 

(G) matntaining the Collateral in good repair, storing the Collateral and preparing the 
Collateral for disposition; 

(H) any inspection, appraisal, investigation or-environmental audit of the Collateral and the 
cost of any environmental rehabilitation, treatment, removal or repair necessary lo 
protect, preserve or remedy the Collateral Including any fine or penalty Atlantic Central 
becomes obl_igated to pay by reason of any statute, order or direction of competent 
authority; 

(I) any sums Atlantic Central pays as fines, or es clean up costs because of contamination of 
or from your assets; and 

(J) all other actions and proceedings 1aken in connection with the preservation of the 
Collateral and the Security Interests and the enforcement of this Security Agreement and 
of any other security interest held by AUantic Central as security for tho Obligations; 

(vii) at Atlantic Central'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 11.'1 Atlantic Cenll"Bl in its absolute 
discretion requires in order to confirm and perfect, and maintain perfection of, the Security 
lntemls hereby created in favour of Atlantic Cen1tal upon any of the Collateral or to give effect 
to the intent of this Security Agreement; 

(viii) notify Atlantic Central promptly of: 

(A) any change in the infonnatlon contained herein relating to the Member, its address, its 
business or the Collateral, including Without limitation any change of name or address and 
any change in the present location of aily Collateral; 

(B) the details of any material acquisition of the Collateral; 

(C) any material loss or-damage to the Collateral; 

(D) any material default by any Account Debtor in payment or other perfol1Jlance of his 
obligations to the Member wlth respect to any accounts; 

(E) the return to or repossession by the Member of the Collateral where such return or 
repossession of the Collateral is material in relation to the business of the Member; 

(F) any claims against the Member relating to the Collateral or any part thereof; a)ld 

(G) the acquisition of rights in any vehlcle, mobile home, trailer, boat, aircraft or aircraft 
engine and the full particulars of such Collateral including its serial number. 

(ix) prevent the Collateral, other than inventory sold, leased, or otherwise disposed of as permitted by 
this Security Agreement, from being or becoming an accession or flx.ture to other property not 
covered by this Security Agreement; 

(x) permit Atlantic CentI111 and its representatives, at all reasonable times, access to all its property, 
asset! and undertakings and to all its books of account and records for the purpose of inspection, 
im;luding without limitation the tak.ing of extrac1s and copies and render all assistance necessary 
for such inspection; and 

(xi) deliver to Atlantic Central from time to time promptly upon request: 

(A) any documents of title, instruments, securities and chattel paper constitl{ti_ng, representing 
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or relating to Collateral; 

(B) all books of liccilunt and all records, ledgers, reports, correspondence, schedules, 
documents, statements, lists and other writings relating to 1he Collateral for the, purpose 
Cif inspecting, auditing or copying the same; 

(C) a list of all Account Debtors of the Member with amounts owing by each and any 
securities therefor; 

(D) all financial statements prepared by or for the Member regarding the Member's business; 

(E) all policies and certificates of insunsnce relating to the Collateral; and 

(F) such information concerning the Collateral, the Member and the Member's business and 
affairs as Atlantic Cenlral may require; 

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

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

(xiv) 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 
Member is subject; 

(xv) receive a,id hold in trust on behalf of and for the benefit of Atlantic Central all proceeds from the 
sale or other disposition of any Collateral; 

(xvi) consent to Atlantic Central contacting and making enquiries of the Member's lessors, as well as 
municipal or other governmentofficlal.s; 

(xvii) without the consent of Atlantic Central, not create or pennit to exist any mortgage, charge, 
assignment or security Interest in, charge, encumbrance or lien over, or claim against the 
Collateral or any part thereof which rank.9 or could rank In priority to or pari passu with any 
security interest created by this Security Agreement; 

(xviU) maintain the Security Interests as valid, effective and perfected security at all times; 

(xix) not move, remove or relocate any of the Collateral from its present location without first 
notifying Atlantic Central and effecting such further registrations as may be required or desirable 
to protect or preserve the Security lnterestli and to maintain the priority intended to be granted to 
Atlantic Central; and 

(xx) not grant, sell or otherwise assign its chattel paper or accounts. 

(b) The Member, if a company, covenants that at all times while this Security Agreement remalns in effect, 
without the prior written consent of the Secured Party: 

(i) it will not d~lere or pay any dividends; 

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

(iii) it will not become guamntor 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 
Member; 

(v) it will maintain its corporate existence;and 
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(vi) it will not chllllge its name, merge or amalgamate with any other enrity. 

8. ENVIRONMENT 

9. 

The Member represents and agrees that: 

(i) lt operates and will continue to operate in confonnity 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; 

(ii) it has an environmental emergency resporue plan and all officers and employees· are femlliar with that 
plan and their duties under it; 

(iii) it ponesses-and will maintain all environmental licenses, permits and other governmental approvals as 
may be necessary to conduct its business and maintain the Collateral; 

{iv) there has been no complaint, prosecution, investigation or proceeding, environmental or otherwise, 
respecting the Member's business or assets including without limitation the Collateral; 

(v) it will advise Atlantic Central immediately upon becoming aware of any environmental problems relating 
to its business or the Collateral; 

(vi) it will provide Atlantic Central with copies of all communications with environmental officials and all 
environmental srudies or assessments prepared for the Member and it consents to Atlantic Central 
contacting and making enquiries of environmental officials or assessors; and 

(vii) it will from time to time when requested by Atlantic Central provide to Atlantic Central evidence of Its 
full compliance with the Member's obllgations in this section. 

INSURANCE 

{a) The Member covenants that while this Security Agreement is in effect the Member shall: 

(b) 

(c) 

(d) 

(e) 

(i) maintain or cause to be maintained insurnnce on the Collateral with a reputable insurer, of kinds, 
for Allloun1s and payable to such person or persons, all as Atlantic Central may require, and in 
particular maintain insurance on the Collateral to its fuU insurable value against loss or damage 
by fire and all other risks of damage, including an extended coverage endorsement and in the 
CRlle of motor vehicles, insU11111ce against theft; 

(ii) cause the insurance policy or policies required by this Security Agreement to bo assigned to 
Atlantic Central, Including a standard mortgage clause or a mortgage endorsement, as Atlantic 
Central may require; and 

(iii) pay all premiums respe<:ling such insurance, and deliver all policies to Atlantic Central, if it so 
requires. 

If proceeds of 1111y required insurance becomes payable, Atlantic Central may, In Its absolute discretion, 
apply these proceeds to the Obligations as Atlantic Central sees fit or release any insurance proceeds to 
the Member to repair, replace or rebuild, but any release of insurance proceeds to the Member shall not 
operate as a payment on account of the Obligations or in any way affect this Security Agreement or the 
Security Interesl!i. 

The Member will forthwith. on the happening of loss or damage to the Collateral, notify Atlantic Central 
and furnish to Atlantic Central al the Member's expense any necessary proof and do any necessary act to 
enable Atlantic Central to obtain payment of the Insurance proceeds, but nothing shall limit Atlantic 
Central's right to-submit to the Insurer II proofofloss on its own behalf. 

The Member hereby authorizes and directs the insurer under any required policy of insurance to include 
the name of Atlantic Central as loss payee on any policy of insurance and on any cheque or draft whlch 
may be issued respecting a claim settlement under and by virtue of such Insurance, and the production by 
Atlsntic Central to any Insurer of a nofl!rial or certified copy of this Security Agreement (notarized or 
certified by a notary public or solicitor) shall be the lns~r's complete authority for so doing. 

If the Member fails to maintain insurance as required, Atlantic Central may, but shall not be obliged to, 
maintain or effect such insurance coverage, or so much insurance coverage as Atlantic Central may wish 
to maintain. 

PERFORMANCE OF OBLIGATIONS 

If the Member falls to perfonn its Obligations hereunder, Atlantic Central may, but shall not be obliged to, 
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perfonn any or all of such Oblig11ti0Il.'! without prejudice to any other rights and remedies of Atlantic Centml 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 Member to Atlantic Central forthwith with interest 
until paid at the highest rate borne by any of 'the Ob'\igations and such amounts shall be a charge upon and security 
interest In the Collateral in favour of Atlantic Cenlral prior to all claims subsequent to this Security Agreemeni. 

11. 

(a) 

(b) 

(c) 

12. 

DEALINO WITH COLLATERAL 

Except as herein provided, without the prior written consent of Atlantic Central, the Member wil I not: 

(i) sell, lease, licence or otherwise dispose of the CollaU;ral; 

(ii) release, surrender or abandon possession of the Collateral; or 

(iii) move or transfer the Collateral from its present location. 

Provided that the Member is not in default under this Security Agreement, at any time without the consent 
of Atlantic Central, the Member may lease, sell, license, consign or otherwise deal with items ofinv1mtory 
in the ordinary course of bll'liness and for the purposes of canying on its business and may possess, use, 
collect and benefit from the Collateral in the ordll1Bl}' cour.ie and in any manner not inconsistent with the 
provisions of this Agreement. 

Any disposition of any Collatera~ excepting disposition of inventory pursuant to Section 1 l(b) of this 
Security Agreement, shall result in the Member holding the proceeds in trust for and on behalf of Atlantic 
Cen1ral and subject to Atlantic Central's exclU5lVe direction and control. Nothing herein restricts Atlantic 
Central's rights to attach, seiu or otheiwise enforce its Security Interests in any Collateral sold or 
disposed of, unless it is sold or disposed of with Atlantic Central's prior written consent. 

ACCOUNTS AND SECURITIES 

Notwith.ru!nding any other provision of this Security Agreement, Atlantic Central may collect, realize, sell or 
otherwise deal with ail or a portion of the accounts ln such manner, upon such terms and conditions and at any time, 
whether before or after default, as may seem to it advisable, and without notice to the Member, except in the case of 
disposition after default and then subject to the applicable provisions of the Act, if any. Atlantic Central may notify any 
Account Debtor of the Member of this Security Agreement and may direct such Account Debtor to make all payments to 
Atlantic Central. All forms of payment received by the Member in payment of any account, or as proceeds, shall be 
subject to the Security Interests and shall be received and held by the Member in trust for Atlantic Central. 

Atlantic Central may have any Collateral comprising instruments, shares, stock, warrants, bonds, debentures, 
debenture stock or other securities, registered in its name or in the llllflle of its nominee and shall be entitled but not 
bound or required to vote in respect of such Collateral at any meeting at which the holder thereof is entitled to vote and, 
generally, to exercise any of the rights which the holder of such Collateral may at any time have; but Atlantic Central 
shall not be responsible for any loss occasioned by the exercise of any of such rights or by failure to exercise the same 
within the time limited for the ei,:ercise thereof. 

13. APPROPRIATION OF PAYMENTS 

Any and all payments made respecting the Obligations and monies realized from any Security Interests (lricludlng 
monies collected ln accordance with or realized on any enforcement of this Security Agreement) may be applied to such 
part or parts of the Obligations as Atlantic Central sees fit, and Atlantic Central may at any time change any 
appropriation as Atlantic Central sees fit. 

l4. DEFAULT 

The Member shall be in default under this Security Agreement and shall be deemed to be in default under all other 
agreements between the Member and Atlantic Central, unless waived by Atlanti~ Central, in any of the following events: 

(a) the Member defaults, or threatens to default, in payment when due of any of the Obligations of the 
Member to Atlantic Central; 

(b) the Member is in breach of, or threatens to breach, any term, CQnditioo or covenant of the Obligations to 
Atlantic Central, whether or not contained in this Security Agreement; 

(c) the Member or a guarantor oflhe Member 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 
Bankruprcy and Insolvency ActJCanada), the Companies Creditors' Arrangement Act (Canada) or similar 
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legislation in any jurisdiction, or mllkes an outhorized nssignment or any order of judgment is issued by a 
court granting any of the foregoing; 

a receiver, receiver and manager or receiver-manager of all or any part of the Collateral ls appointed; 

the Member or a guarantor of the Member ceoses 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; 

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

wilhout the prior written consent of the Secured Party, the Member creates or permits to exist any charge, 
encwnbrance or lien on or claim against or any security interest in, any of the Collateral which ranks or 
could in any event rank in priority to or pari passu with any security interest created by this Security 
Agreement; 

the holder of any other chBl'ge, encumbrance or I ien on or claim against, or security interest in, any of the 
Collateral does anything to enforce or realize on such cherge, encumbrance, lien, claim or security 
interest; 

any representotlon or warranty made by the Member to Atlantic Central, whether or not contained in this 
Security Agreement is untrue; 

a default occurs under any agreement, promissory note, debt obligation, guarantee or other docwnent now 
or hereafter granted to any other bank or financial Institution by the Member; 

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

the Member, if a company, enters into· any reconstruction, reorganization, amalgamation, merger or other 
similar anangement wlth any other person, without Atlantic Centml's prior written consent; 

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

if the Member or a guarantor of lhe Member is a corporation and its voting control changes without 
Atlantic Central's written consent; 

the Member uses any monies advanced by Atlonlic Central to the Member for any purpose other than as 
agreed upon by Atlantic Central; 

the lessor under any lease to the Member of any real or personal property takes any steps to or threatens 
to terminate such lease or otherwise ex.ereise any of its remedies under such lease as a result of any default 
by the Member; 

the Member cause or allows hazardous materials to be brought upon any lands or premises occupied by 
the Member or to be incorporated into any of its assets, or the Member causes, pennits or falls to remedy 
any environmental contamination upon, in or under any of its lands or assets, or fails lo remedy any 
environmenlJII 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 

Atlantic Central in good faith believes and has commercially reasonable grounds to believe that the 
prospect of payment or pcrfonnance of any of the Obligations is impaired or that 11ny of the Collateral or 
any part thereof ls or is abo11t to be placed ln jeopardy. 

eNFORCEMBNT 

Upon any default under this Security Agreement, Atlantic Central 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 and the Security Interests hereby constituted will immediotely 
become enforceable. To enforce and realize on the Security Interests, Atlantic Central may take any action 
permitted by law or in equity, as it may deem ex.pedient, and in particular without limiting the generality 
of the foregoing, Atlantic Central may do any of the following: 

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

enter upon any premises ·or the Member and lake possession of the Collateral with power to 
eJ1clude the Member, its agents and its servants therefrom, without becoming Ile.hie as e. mortgagt!e 
In possession; 

bold, preserve, protect and malntain the Collateml and make such replacements thereof and 
repairs and additions thereto as Atlantic Central may deem advis11ble; 

sell, lease or otherwise dispose of all or any part of the Collatcre.l, whether by public or private 
sale or lease or otherwise, in such maMer, 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 Atlantic Central ml\)' seem reasonable, provided 
that If any sale, lease or other disposition is on credit the Member will not be entitled to be 
credited with the proceeds of any such sale, lease or other disposition until the monlcs therefor 
are actuallyreceived; 

register assignments of the intellectual property and use, sell, assign, licelllle or sub-license any of 
the intellectual property; 

retain the Collateral In satisfaction of the Obligations; and 

exercise all of the rights and remedies of a secured party under the Act or any other applicable 
legislation. 

(b) A Receiver appointed pursuant to this Security Agreement sball be the agent of the Member and not of 
Atlantic Central and, to the extent pennitted ~y law or to such lesser c1<tent pennitted by its appointment, 
shall have all the powers of Atlantic Central hereunder, and in addition shall have power to: 

(i) cany on the business of the Member and for such purpose from time to time to borrow money on 
any of the Collateral; such security lruerest may rank before or pari passu with or behind th.e 
Security Interests, e.nd if it does not so specify such security interest shall rank before the 
Security Interests; 

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

(iii) commence, continue or defend proceedingl!· in the name of the Receiver or In the name of the 
Member for the pwpose of protecting, seizing, collecting, realli.ing or obtaining possession of or 
payment for the Collateral; and 

(iv) make any arrangement or compromise that the Receiver deems eJ1pedient. 

(c) Subject to the claims, if any, or the creditors of the Member ranking in priority to this Security 
Agreement, all amounts realized from the disposition of Collateral pursuanL 10 this Security Agreement 
will be applied as Atlantic Centre.I, 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 Atlantic Central in connection with or incidental to: 

(A) the e"ercise by Atlantic Central of all or any of the poWe1'3 granted to it pllllluant to this 
Security Agreement; and 

(B) the appointment of the Receiver and the exercise by the Receiver of all or e.ny of the 
powers granted to it pursuant to ll)is Security Agreement, Including the Receiver's 
reasonable remuneration and all outgoings properly payable by the Receiver; 

(ii) in or toward payment to Atlantic Central of all principal IIJ!d other monies {except interest) due in 
respect of the Obligations; and 

(iii) in or toward payment to Atlantic Central of all interest remaining unpaid in respect of the 
Obligations. 

Subject to applicable law and the claims, if any, of other creditors of lhe Member, any surplus will be 
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paid to the, Mc,mber. 

16. 

Wilhoul limiting any other right Atlantic Central may have, Atlantic Central may, In its sole discretion at any time 
end without notice, set off any and all amounts owed to the Member by Atlantic Central in any capacity and, whether or 
not due, against the Obligations. 

17. DEFICIENCY 

If the amounts realized from the disposition of the Collateral are not sufficient to pay the Obligations in full the 
Member will immediately pay to Atlantic Central the amount of such deficiency. 

18. RIGHTS CUMULATIVE 

All rights and remedies of Atlantic Central set out in this Security Agreement, and in any other agreement or 
document held by Atlantic Central from the Member or B.flY other person to secure payment and perfonnance 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 security agreement now or hereafter 
existing at law, in equity or by statute, or pursuant to any other agreement between the Member and Atlahtic Central that 
may be in effect from time to time, 

19. 

(a) 

(b) 

(c) 

20, 

LIABILITY OF SECURED PARTY 

Atlantic Central shall not be responsible or liable for any debts contracted by it during enforcement of this 
Security Agreement, for damages to persons or property or for salaries or non-fulfillment of contracts 
during any period when Atlantic Central shall manage the Collateral upon entty, as herein provided; nor 
sh.ell Atlantic Central be liable to account as mortgagee in possession or for any default or omission for 
which e mongagee in possession may be liabh,. Atlantic Central shall not be bound to do, observe or 
perform or to see 10 th1:1 obsorvance or perfonnance by the Member of any obligations or covenants 
imposed upon the Member nor shall Atlan.tic Central, in the case of securities, instruments or chattel 
paper, be obliged to preserve rights against other persons, nor shall Atlantic Central be obliged to keep any 
of the Collateral identifiable. To the full extent pennitted by law, the Member hereby waives any 
applicable provisions of law permitted to be waived by It which imposes higher or greater obligationa upon 
Atlantic Central th1U1 aforesald. 

Neither Atlantic Cenlr'al nor any Receiver appointed by it shell be liable or accountable for any failure to 
seize, collect, realiz.e, sell or obtain payments for the Collateral nor shall they be bound to lnsritu1e 
proceedings for the purpose of seizing, collecting, realizing or obtaining payment or possession of the 
Collateral or lhe preserving of nny right of Atlantic Central, the Member or any other person respecting 
the Collateral. Atlantic ~ntral shall also not be liable for any misconduct, negligence, m!sfeasance by 
AtlRrttic Central, the Receiver or any employee or agent of Atlnntlc Central or the Receiver, or for the 
exercise of the rights and remedles conferred upon Atlantic Cenu-al or Ille Receiver by this Security 
A~ment. 

A11nn1ic Central in its sole discretion may realize upon any other securiiy provided by the Member in any 
order or concum:ntly with lhe n:alization wider this Security Agreement whether such sccuri1y Is held by 
it at the date of this Security Agre,em11nt or ls provided at any time in the future. No reali7,atJon or 
exercise of any power or right under this Security Agreement or under any other security shall prejudice 
any further reall7.ation or exercise until all Obligations have been fully paid and satisfied. 

APPOINTMENT OF A lTORNEY 

The Member hereby irrevocably appoints Atlantic Central or the Receiver, as the case may be, with full power of 
substitution, to be the attorney of the Member for and in the namti of the Member to sign, endorse or execute Wtder seal 
or otherwise ftny dc:cds, documents, transfi:rs, cheques, instruments, demands, assignments, assurances or coruents that 
the Member is obliged to sign, endorse or execute and generally to use !he name of the Member end to do all things as 
mny be neoessa.ry or incidental to the exercise of 1111 or my of the powers conferred on Atlantic Central or the Receiver, 
as the case may be, pursuant lo this Security Agreement. 

21. klABlLITY TO ADVANCB 

None of the preparation, exe<:ution, perfection and regis1ratlon of this Security Agreement or the advance of any 
monies shall bind Atlan1ic Cenll'al to make any advance or loan or further advance or loan, or renew any note or extend 
any time for paymmt of any indebtedness or liability of the- Member to Atlantic Central. 

22. 

Atlantic Central may from time to time and at any time waive in whale or In part any right, benefit or default 
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under any clause of this Security Agreement 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 Atlantic Central; No delay or omission 
on the pa.rt of Atlantic Central shall operate as a waiver of such right or any otherrlght. 

23. NOTICE 

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

24. BXTENSlONS 

Atlantic Central 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 Member, Accotml Debtors of the Member, sureties and 
others and with the Collateral and other security interests as Atlantic Central may see fit without prejudice to the 
liability ofthe Member or the Secured Party's right 10 hold and realize on the security constituted by this Security 
Agreement, 

25. NO MERGER 

This Security Agreement 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 Atlantic Cenbal from the Member or from any other person whomsoever. The 
taJcing of a judgment wlth respect lo any of the Obltgations wi 11 not operate as a merger of any of the covenants contained 
in this Security Agreement 

26. ASSIGNMENT 

Atlantic Central may, without further notice to the Member, al any time assign, transfer or grant a security interest 
in any of the Obligations, this Security Agreement and the Security Interests. The Member expressly agrees that the 
assignee, transferee or secured party, as the case may be, shall have all of Atlantic Central's rights and remedies under 
this Security Agreement and the Member 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. 

27. SATISFACTION AND DISCAAROB 

Any partial payment or satisfaction of the Obligations, or any ceasing by the Member to be indebted to Atlantic 
Centre.I, shall be deemed not to be a redemption or discharge of this Security Agreement. Atlantic Central may in it.s sole 
discretion grant partial discharges or releases in respect of any of the Collateral on such tenns and conditions as it shall 
deem fit and no suclt partial discnarges or releases shall affect the remainder of the Security Interests or alter the 
Obliglitiollll of the Member. The Member shall be entitled to a release and discharge of this Security Agreement upon 
full payment and satisfaction of all Obligations and upon written request by the Member and payment of all collts, 
charges, expenses and legal fees and disbursements ( on a solicitor and his own client basis) incurred by Atlantic Central 
in connection with the Obligations and such release and discharge. 

28. ENUREMENT 

This Security Agreement shall enure to the benefit of Atlantic Central and its successors and assigns, and shall be 
binding upon the respective heirs, executors, personal representatives, successors and permitted assigns of the Member. 

29, 

(a) 

INTERPRETATION 

In this Security Agreement: 

(i) "Collateral" has the meaning set ou\ in Clause 1 hereof and any reference to Collateral shall, 
unless the c:ontext otherwise requires, be deemed a reference to Collateral as a whole or any part 
thereof. 

(ii) "Member" and the personal pronouns "he", "his", "it" or "its" and any verb relating thereto and 
used therewith shall be read and construed es required by and in accordance with the context in 
which such words are used depending upon whether the Member is one or mon: individuals, 
corporations or partnerships; 

(iii) "the Act" rneans the Personal Property Security Act (Nova Scotia) and all regulations thereunder 
as amended from time to time; 
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(iv) "Account Debtor" means a debtor of the Member on an intangible, chattel paper or account, or 
any obligor of the Member on an instrument; 

(b) wo.rds and expressions used herein that have been defined In 1he Act shall be Interpreted In accordance 
with their respective meanings given in the Act unless otherwise defined herein or unless \he context 
otherwise requires: 

(a) 

(b) 

(c) 

(d) 

30. 

each of the provisions contained in this Security Agreement is distinct and severable and 
the Invalidity or unenforceabillty of the whole or any part of any clause of this Security 
Agreement shall not affect the validity or enforceability of any other clause or the 
remainder of such clause; 

the headings of the clauses of this Security Agreement have been inserted for reference 
only and do not deflhe, limit, alter or enlarge the meaning of any provision of this Security 
Agreement; 

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; and 

this Security Agreement shall be governed by the laws of the Province of Nova Scotia. 

JOlNT AND SEVERAL 

If more than one Member executes this Security Agreement, the obligations of such Members shall be joint and 
several. 

31. FILING 

The Member authori?.es Atlantic Central to file such financing statements, notices of security interest, and other 
dOC1Jments and do such acts and things as Atlantic Cantrnl may consider necessacy or desirable to perfect the Security 
.Interests in the Collateral, to protect and preserve its interest in the Collateral and to realize upon the Collateral. 

32. COPY OF AGREEMENT AND FINANCING STATEMEJ':'.I.I 

The Member hereby: 

33. 

(a) 

(b) 

acknowledges receiving a copy of this Security Agreement; and 

waives all rights to ·receive from Atlantic Central a copy of any financing statement, 
financing change statement or verification statement tiled at any time in respect of this 
Security Agreement. 

Time shall in all respects be of the essence. 

34. INDEPENDENT ADVICE 

The Member acknowledges having received, or having had the opportunity to receive, independent legal and 
accounting advice respecting this Security Agreement. and its effect. 

[remainder of page intentionally lefl blank} 
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IN WITNESS WHEREOF the Member has executed tl1is Security Agreement this \\t'-day of December, 
2020. 

SIGNED and DELIVERED in the presence ENT,INC. 

lM.LA~ ::::::::,. 

I hove authority to bind the above Corporation 
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SCHEDULE "A" 

l. The following s~ific items (insert description by item or kind): 

2. The following serial numbered goods: 

3. Locatioo(s) of the CollateraJ: 

1533 Barrington Street, Halifax, Nova Scotia, designated as PID 444141 



ATLANTIC CEN I R,\L 

GENERAi, SECJ/RIIY AGREEMENT 

THIS GENERAL S.ECURITY AGREEMENT is made lhe ic: day oF December, 2020. 

BETWEEN: 

1. 

ANNAPOLJS MANAGEMENT, INC,, in its capacity as general partner of RUDY, LLP 
127 West Fairbanks Ave., #433 
Winier Park, FL 32789 
(hereinafter called lhc "Member") 

AND: 

ATLANTIC CENTRAL 
6074 Lady Hammond Road 
1-l!llifax, NS B3K 2R7 

SECURITY INTEREST 

For consideration and as security for the payment nnd perfonnance of lhe Obligations referred to In Section 3 
hereof, the Member, subject to the exceplions set oul in Section 2, hereby mortgages, charges, assigns, pledges, grants 
and transfers Lo Atlantic Central a securily interest in all the Member's 1ight, title and interest in and Lo all presently 
owned or held and all after acquired or held personal property, nssets nnd undertakings of the Member (other than real 
property), tangible or intangible, located at or upon, or otherwise used or held in connection with civic address I 533 
Barrington Street, Halifax, Nova Scotia, designated as PIO 444141, of whatever nature or kind and wheresoever situate or 
in respect of which the Member now or hereafter has any right, lille or interest ond all proceeds thereof and therefrom 
{all of which is hereinafter collectively called the "Collateral") including, without limiting the generality of the 
foregoing: 

(i) Goods: all goods and equipment, including, wltl1out limiting the generality of the foregoing, machinery, 
tools, fixtures, furniture, furnishings, chattels, motor vehicles, vessels and olher tangible personal 
property that is not inventory, including consumer goods, and nil ports, components, attachments, 
accessories, accessions, replacements, substitutions, additions end improvements to any of the foregoing 
including, without limitntion, the goods described in Schedule "A• hereto; 

(ii) Inventory: 11II inventory of the Member, including, without limiting the generality of the foregoing, goods 
acquired or held for sale or lease or that have been leased or furnished or consigned to the Member or to 
be furnished, leased or consigned to the Member under contnicts of rental or service, 1111 raw materials, 
work in process, fu1ished goods, returned goods, repossessed goods, and all packaging materials, supplies 
and containers relating lo or used or consumed in connection with any of the foregoing; 

(iii) Accounts: all debts, accounL~, claims, monies and choses in action which now are, or which may at any 
time hereafter be, due or owing to or owned by the Member and all books, records, documents, papers 
and electronically recorded data recording, evidencing or relating to the said debts, accounts, claims, 
monies and choses in action or any part thereof; 

(iv) Other Personal Property: all of the Member's undertaking and all of the Member's other personal property 
and assets including, without limitntion, all warehouse receipts, bills of lading and other documents of 
tltle whether negotiable or not, all chattel paper, instruments, securities, shares, warrants, bonds, 
debentures, debenture stock, letters of credit, cheques and money; 

(v) Intangibles: all contrnctU8l rights, licenses, permits, goodwill, patents, trademarks, trade names, 
copyrights and other intellectual property of the Member, insurance cluims, computer software, 
warranties, judgments, rights, franchises and all other choses in action of the Member of every kind 
which now are, or which may nl any time hereafter be due or owing to or owned by the Member, and all 
other intangible property of the Member; nnd 

(vi) all proceeds of every nature and kind arising from the Collateml referred to in this Security Agreement. 

The security interests, mortgages, charges, assignments, pledges and transfers created pursuant Lo this Section I 
shall be collectively hereinafter called the "Security lnteresls". 

2. EXCEPTIONS 
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The last day of the tern, created by any lease or !lgl'Cement therefore is hereby excepted out of any morcgoge, 
charge, asslgnm!=[lt or security Interest created by this Security Agreement but the Member shall stand poss~$ed of the 
reversion thereby remaining upon trust to as9ign and dispose lhctcofto any third party as Atlantic Centml shall direct. All 
consumer goods of the Mcmbet acquired after the date hereof are excepted out of any mortgage, charge, assignment or 
security interest created by this Security Agreement. 

3. OBLIGATIONS SECURED 

This Security Agreement and the Security Interests hereby c;reated ate in additlon to and not in substitution for 
any other mortgage, charge, 3Ssignmcnt or security interest now or hereafter held by Atlantic Central from the Member 
or from any other person whomsoever and shall be general and continuing security for the payment and performance of 
all present and future inaebri:dne$, liabilities and obligations of tl1e Member to Atlantic Contra! (including interest 
thcieon), of whatsoever nat_ure or kind, whether incurred prior to or at the rime of or after the signing of this Security 
Agreement, absolute or contingent, joint Qr several, direct or lndi1ect, ma1ured or not, extended or renewed, as principal 
or as surety, liquidated or unliquidated, alone or with other.i, wheresoever and howsoever incurred, and any ultimate 
balance thereof, including all future advances and rc-advan1=Cs and for all obligations of tho Member to Atlantic Central 
whether or not contained in this Agreement (all of which indebtedness, liability, and obligations are hereinafter 
collectively called the "Obligations"). 

4. ATIACHMENT 

The Membet acknowledges that lhc Security Jnterests attach upon the execution of this Security Agri:emenr, that 
value has been given, and that the Member has, or in the case of after acquired property will have, rights in che 
Collo.terel. The Member confinns that there has been no agreement between the Member and Atlantic Central to 
postpone the time for attachment of the Security Interests. 

s. PURCHASE MONEY SECURlTY INTEREST 

The Member acknowledges and agrees that t.he Security Interests constitute and are intended to create p11rchase 
money security interests in Collateral to the extent that money advanced by Atlantic Central, Including all future 
advances 1111d ~advances, arc used or are to be used, in whole or in part, to purchase or otherwise to acquire rights in 
Collatenil. 

6. REPRESENTAllONS AND WARRANTIES 

The Member representll and WamlJ'lts to Atlantic Central that: 

(i) if a corporation, the Member is a corporation incorporated and organized and validly ex.Isling 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 lo 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 OWTJcd or leased by it makes such 
quoUfication necessaty; and ihe e1<ecudon, delivery and performance of this Security Agreement are 
within Its corporate powers, have been authorized and do not contravene, violate or conflict with any law 
or the tenns and provisions of its constating documents or its by-laws or any sbareholde,s .agreement or 
any other agreement, indenture or \llldertaking to which the Member is a party or by which it Is bound; 

(ii) If it is a corporation, the Member's name as set forth on the first page of this Security Agreement is its 
full, true and correct name u stated in its constating documents and if such name is in English, it does 
not have or use a French language fonn of iLS name or a combined English language and French language 
fonn of iLS name and vice vem, and the Member has provided a written memorandum to the Bank 
accurately setting forth all prior names under which the Member haii operated; 

(iii) if it is a partnership, 1he Member's name as set forth on the first page of this Security Agreement is Its 
full, true and correct, and where required or voluntarily registered Its registered, name; it is a partnership 
validly created end organized and validly existing under the laws of the jurisdiction of its creation; it has 
the power to carry on the business conducted by 11; it is qualified es a partnership to carry on the business 
conducted by it end is in good standing under the laws of each jurisdiction in which the nature of its 
business makes such que.l!lication necessary; and the e.xecurion, delivery and pcrfonnance of this 
Agreement are within Its powers, have been authorized, 1111d do not contravene, violate or conflict whh 
any law or the terms of its partne:rship agreement or s.ny other agreement, indenture or widertaldng to 
which the Member is a party or by which it ls bound, and a complete list of the names, addresses and (If 
individuals) the dates of birth of the partners oftbe panncrship are set forth on a Schedule attached to this 
Security Agreement; 

(iv) If the Member is an individual. the Member's full name as set out on the Ar.it page of this Security 
Agreement Is the Member's full 1111d correct name as described on the individWll'S birth certificate a true 
copy of which has been provided to AtlOlltic Central or, if no birth certificate issued from any 
jurisdiction In Canada exists, as described on the documents provided to Atlantic Central; the Member's 
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address as set out on the first page of this Security Agreement is thQ Member's full and correct address; 

(v) thcl'I) is no litigation or g_ovemmenlal proceedings commenced or pending against or affecting the 
Colleleral or the Member, in which a deci5ion adverne lo lhe Member would const.itute or result in a 
material advmc change in the b4Siness, operations, p~perties-or assets or in lhe condition, financial or 
otherwise, of the Member; and the Member agrees to promptly notify Atlantic Central of any such future 
!ltigati.on or govemmenlal proceeding; 

(vi) the Member does not have any infonnatlon or knowledge ofl\ll)' facts relating to the Member's business, 
operations, property or assets or Lo its condition, financial or othelwise, which it hu not disclosed to 
Atlantic Central in writing and whicll, If known to Atlantic Central, might reasonably be expected to deter 
Atlantic Central from extending credit or advancing funds to the Member; 

(vii) the Member hllS good title and lawfully owns and possesses all present.ly held Collateral, free from all 
security interests, charges, encumbronces, liens and claims, save. 9nly tho Security Interests and the 
charges or security interests consented to in writing by Atlantic Central, and the Member has not granted 
any licenses In or of!ts intellectual property other thon as disclosed and consented to by Atlantic Central; 

(viii) to the extent tltat nny of the C-0llateral includes serial numbered goods which require serial number 
registration b)\ virtue of the Act and Its regulations, the serial numbers set out in Schedule "A" of this 
Security Agreement are the full and correct serial numbers of oil such Collateral; 

(ix) the Collatllrol is and/or will be located at the place(s) described in Schedule "A" and will not be removed 
from such l04;ation(s) without the prior written consent of AtlonticCentral; 

(x) each account and Instrument constituting Collateral is enforceable in accoldance with its terms ugalnst the 
party obligated to pay the same and the amount represented by the Member lo Atlantic Central from time 
to time as owing be each Account Debtor of the Member is the correct amount actually and 
1mconditional!y owing by such Account Deblor; and 

(xi) this Security Agreement is granted in accordance with ~lutions of the directors (and of the shareholders 
as applicable) of the Member, if the Member is a corporation, or, if the Member is a partnership, of the 
partners of the Member, and all other requirement, have been fulfilled to authorize and make the 
execution and delivery of this Security Agreement, and the perfunnance of the Member's obligations valid 
and there i.s no restriction contained in the constating documents of the Meru)>er or in any shareholders 
agteemCflt or partner8hip agrecmeol which restricts the powers of the authorized signatories of the 
Member lo borrow money or give security. 

7. COVENANTS OF THE MEMBER 

(a) The Member covenants that at all times while this Security Agreement remains in effect the Member will: 

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

(ii) defend !he title to the Collateral for the benefit of Atlantic Central against the claims and 
demlinds of all persons; 

(iii) malnaain insurance on the Collateral with an insurer, of kinds, for amounts and payable to such 
person or persons, al I as Atlantic Central may require; 

(iv) maintain the CoUateral in good cond[llon, order 11nd repair and provide adeqU11te storage facilities 
to protect the Collateral and not permit the value of the Collateral to be impaired; 

(v) forthwith pay and salisfy: 

(A) all taxes, assessments, rotes, duties, levies, govemmenl fees, claims and dues lawfully 
levled, assessed or imposed upon the Member or the Collateral when due, unless the 
Member shall in good faith conlest its obligations so to pay and shall furnish such 
security as Atlantic Central may require; and 

(B) all security Interests, charges, encumbrances, liens and claims which rank or could in any 
cvc:nr rank In priority to any of the Security Interests, other then the charges or security 
Interests, if any, consented to In writing by the Secured Party; 

(vi) 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 Atlantic Central In: 
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(A) inspecting the Collateral; 

(B) negollating, preparing, perfecting anil registering this Security Agreement and other 
documents, whether or not relating to this Security Agreement; 

(C) maintaining the intended priority of the Security Interests; 

{D) investigating tltle to the Collateral; 

(E) complying with any disclosure requirements under the Act; 

(F) talclng, recovering, keeping possession of and insuring the Collateral; 

(G) maintaining the Collareral in good repair, storing the Collateral and preparing the 
Collateral for disposition; 

(H) any i.llSpcction, appraisal, investigation or environmental audit of the Collate.ral and the 
cost of BJ1y environmental rehabilitation, treatment, removal or repair necwary to 
protect, preserve or remedy the Collateral including 8JIY fine or penalty Atlantic Central 
becomes obligated to pay by reason of eny statute, order or direction of competent 
authority; 

(I) any sums Atlantic Central pays as fines, or as clean up costs because of contamination of 
or from your assets; and 

{J) ell other actions and proceedings tnkcn in co!'Ulection with the preservation of the 
Collateral and the Security Interests and tho enforcement of this Security Agreement and 
of any other security lntcre,t held by Atlantic Central as security for the Obligations; 

(vii) al Atlantic Cenu:el's request at any time and fto,n time to time execute and deliver such further 
and other docuq1ents and Instruments and do oil acts and things as Atlantic Central in its absolute 
discretion requires in order to confinn and pcrfeci, end maintain perfection of, the Security 
Interests hereby created in favour of Atlantic Central upon any of the Collateral or to give effect 
10 the intent of this Security Agreement; 

(viii) notify Atlantic Central promptly of: 

(A) any change in the information contained herein relating to the Member, Its address, its 
business or the Collateral, Including without llmi1ation any change of name or address and 
any change in the present location ofany Collateral; 

(B) the details of any material acquisition of the Collateral; 

(C) any material loss or damage to the Collateral; 

(D) any material default by any Account Debtor in payment or othar perfonnance of his 
obligations to the Member with respect to any accounts; 

(E) the return to or repossession by the Member of the Collateral where such return or 
repossession of the Collateral is mate.rial in relation to the business oflhe Member; 

(F) any claims against the Member relating to the Collateral or any part thereof; and 

(G) the acquisition of rights in any vehicle, mobile home, trailer, boat, aircraft or aircraft 
engine and the full particulars of such Collateral including Its serial number. 

(ix) prevent the Collateral, other than inventory sold, leased, or o1herwise disposed of RS permitted by 
this Security Agr~ment, from being or becoming en acce~sion or fixture to other property not 
covered by thfa Security Agreement: 

(x) pennll Allanllc Central and its representatives, at all reasonable times, access to all its property, 
assets and undertakings and to all its books of account and records for the purpose of !ns,pecrion, 
including without limitation the taking of ecxtracts and copies and render all assistance necessary 
for such inspection; and 

(xi) deliver to Af)antic Central from time to time promptly upon request: 

(A) any documents of title, instruments, securities and chattel peper constituting, representing 
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or relating to Collateral; 

(B) all books or account wid all records, ledgers, reports, correspondence, schedules, 
documents, statements, lists and other writing$ relating to the Collateral for the purpose 
of Inspecting, auditing or copying the same; 

(C) a list of all Account Debtor.i of the Member with amounts owing by each and any 
securities therefor; 

(D) all financial 1tatements prepared by or for the Member regarding the Member's business; 

(E) all policies and certificates ofinsuram:e relating to the Collateral; and 

(F) such infonnalion concerning the Collateral, the Member and the Member's business and 
affairs ag Atlentic Central may require; 

(xii) observe and confonn to all valid requirements of any governmental authority relative to any of the 
Collateral and all covenllilts, tenns and conditions upon or under which the Collateral is held; 

(xiii) carry on and conduct its business and undertaking in a proper and businesslike manner so as to 
preserve and protect the Collateral and the earnings, im:ome, rents, issues and profits of the 
Cotllueral, including maintenance of proper and accurate books of account and records; 

(idv) observe and perform all its obligations W1der: 

(A) leases, licemes, undertakings, and any other agreementB to which it is a party; 

(B) any statute or regulBtion, federal, provincial, territorial or municipal lo which the 
Member issubjcc1; 

(xv) receive and hold in trust on behalf of and for the benefit of Atlantic Central all j)roceeru from the 
sale or other disposition ofanyCollateml; 

(xvi) consent to Atlantic Central contacting and making enquiries of the Member's lessors, as well as 
municipal or other governmentofficials; 

(xvii) without lhe consent of Atlantic Central, not create or permit to e1tist any mortgage, charge, 
assignment or security interest in, charge, encumbrance or lien over, or claim against the 
Collafcral or any part thereof which ranks or coul<i rank In priority to or pari passu with any 
security interest created by this Secu.rity Agreement; 

(xviii) maintain the Security Interests as valid, effective and perfected security at all llmes; 

(xix) not move, remove or relocate any of the Collateral from its present locatlon without first 
notifying Atlantic Central and effecting such further registrations as may be required or ~irable 
to protect or preserve the Security Interests and to maintain the priority intended to be granted to 
Atlantic Central; and 

(xx) not grant, sell or otherwise assign its chattel paper or accounts. 

(b) The Member, if a complll\)', covenants that at all times while this Security Agreement remaina in effect, 
without the prior written consent of the Secured Party: 

(i) il will not declare or pay any dividend~; 

(ii) it will not purchase or redeem any of Jts 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 tbe bank account of the 
Member; 

(v) it will maintain its corporate existence; and 
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(vi) it will not chango Its name, merge 9r mnalgemate with any other entity. 

8. ENVIRONMENT 

The Member represents and agrees that: 

(I) it operates and will continue to operate in conformity with all applicable environmcntul laws, n,gulations, 
11tandards, codes, ordinances and other requirem1m1s of any jurisdiction in which it carries on business and 
will ensure its staff is trained as required for thet purpose; • 

(ii) it hes an emironmcnlal emergency response plan and all officers and employees are familiar with that 
plan and their duties under it; 

(iii) it possesses and will maintain all environmental licenses, pennits and other governmental approvals as 
may be necessary to conduat !ts business and mainl.llln the Collateral; 

(iv) there has been no complaint, prosecution, investigation or proceeding, environmental or otherwise, 
respe<;ting the Member's business or assets including. without limill\tion the Collateral; 

(v) it will advise Atlantic Central lmmediatcly upon becoming aware of any environmental problems relating 
to its business or the Collateral; 

(vi) it will p~vide Atlantic Central with copies of all communications with environmental officials and all 
environmental studies or assessments prepared for the Member and It consents to Atlantic Central 
contacting and milking enquiries of environmental officials or asse_ssor.;; and 

(vii) it will from time to time when requested by Atlantic Central provide to Atlantic Central evidence of its 
full compliance with the Member's oblig~tioru; in this section. 

9. INSURANCE 

10, 

(a) The Member covenants that while this Security Agreement is ln effect the Member shall: 

(b) 

(c) 

(d) 

(e) 

(i) maintain or cause to be maintained insurance on the Collateral with a reputable Insurer, of kinds, 
for amounts and payable to such person or persons, all es Atlantic Central may require. Md in 
panlcular maintain insurance on the Collateral to its full iosU111ble value against loss or damage 
by fin: and all other risks of damage, inc.luding an extended coverage endorsement and in the 
case of motor vehicles, insurance sgainst theft; 

(ii) cause the insurance policy or policies required by this Security Agreement to be assigned to 
Atlantic Central, including a standard mortgage clause or a mortgage endo,sement, as Atlantic 
Central may require; and 

(Iii) pay all premiums respecting such insurance, and deliver all policl"1ll to Atlantic Central, if it so 
requires. 

If proceeds of any required inrurance becomes payable, Atlantic Central may, in its absolute discretion, 
apply these proceeds to the Obligations as Atlantic Central sees fit or release any insurance proceeds to 
the Member to repair, replace or rebuild, but any release of insurance proceeds to the Member shall not 
opcnue BS a payment on account of the Obligations or in any way affect this Security Agreement or the 
Securi\y lmeresls. 

The Member will forthwith, on the happening of loss or damage to the Collateral, notify Atlantic Central 
and furnish to Atlantic Central at the Member's eiqx:nsc any necessary proof and do any necessil!}' act to 
enable Atlantic Central to obtain payment or the Insurance proceeds, but nothing slulll limit Atlantic 
Central'!! right to submit to the insurer a proofofloss on ltll own behalf. 

The Member hereby authorizes and directs the insurer under any required policy of insurance to include 
the name of Atlantic Central 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, end the production by 
Atlo.ntlc Central to any insurer of a notarial or certified copy of this Security Agreement (notarized or 
certified l)Y"a notary public or solicitor) shall be the insurer's complete authority for so doing. 

If the Member fails to malntain insurance as required, Atlantic Central may, but shall not be obliged to, 
maintain or effect such insurance coverage, or so much insurance coverage os Atlantic Central may wish 
to malniiµn. 

PERFORMANCE OF OBLlOATIONS 

If the Member fails to perform its Obligations hereunder, Atlantic Central may, but shall not be obliged to, 
•10033971/00022/3243434/v2 



7 

perfonn 1111y or all of such Obllgatlon., wlthout prejudice IQ any other rights and remedies of Atlantic Central hereunder, 
and any payments made and any costs, charges, expenses BIid legal fees and dlsbursemen~ (on a soli<;itor and h.is own 
client basis) Incurred in connection therewith shall be payable by the Member to Atlantic Cenlral forthwith with interest 
until paid at the highest rate bome by 1111y of the Obligations and such amounts shall be a charge upon and security 
interest In the Collateral in favour of Atlantic Centml prior to all claims subsequent to this Securiiy Agreement, 

11. DEAUNO WITH COLLATE!M!, 

(a) Except as herein provided, without the prior written consent of Atlantic Central, the Membet will not: 

(i) sell, lease, licence or otheiwise dispose of the Collateral; 

(ii) release, s111TCnder or abwidon possession of the Colla~; or 

(iii) move or transfer the Collateral from its present location. 

(b) Provided that the Member is not in default under this Security Agreement, at any time without the consent 
of Atlantic Central. the Member may lease, sell, license, consign or olhcrwise deal whh items ofinventmy 
in the ordinary course of business and for the purposes of carrying on its busin.ess·and moy possess, use, 
collcot and benefit from the Collateral in the ordinary course and in any mBMer noLlnconsistcnt with lhe 
provisions of this Agreement. 

(c) Any disposition of any Collatora~ excepting disposition of Inventory pursuant to Section l l(b) of this 
Security Agreement, shall result in the Member holding the prooeeds in trust for and on behalf of Atlantic 
Central and subject to Atlantic Central's exclusive direction and control. Nothing herein restricts Atlantic 
Central's rlghb to attach, seiu. or otherwise enforce its Security Interests in any Collateral sold or 
disposed of, unless it is sold or disposed of with Atlantlc CentraJ•s prior written consent. 

ll. ACCOUNTS AND SECURITIES 

Notwithstanding any other provision of this Security Agreement, Atlantic Central may collect, realize, sell or 
otherwise deal with all or a portion of the accounts in such manner, upon such tcnns and conditions and at any time, 
whether before or after default, as may seem to it advisable, and without notice to the Member, except in the case of 
disposition after default and then subject to the applicable provisions of the Act, if any. Atlantic Central may notify any 
Account Debtor of the Member of this Security Agreement and may direct such Account Debtor to make all paymen~ to 
Atl!llltic Central. All fonns of payment received by the Member in payment of any account, or as proceeds, shall be 
subject to the Security Interests and shall be received and held by the Member in trust for Athmtlc Central. 

Atlantic Central may have any Collateral comprising instruments, shares, stock, warrants, bonds, debentures, 
debenture stock or other securities, n:gistered in its name or in the name of its nominee and shall be entitled but not 
bound or required to vote in respect of such Collateral at any meeting at which the holder thereof is entitled to vote and, 
generally, to exen:ise any of the rights which the holder of such Collateral may at any ti!Ile have; but Atlantic Centml 
shall not be responsible for any loss O(:casioned by the exercise of any of such rights or by failure to exercise the same 
within the time limited for the exercise thereof. 

13. APPROPRIATIONOF PAYMENTS 

Any and all payments made respecting the Obligations and monies realized from any Security Interests (including 
monies collected in accordance with or realiu:d on any enforcement of this Security Agreement) may be applied to such 
part or parts of the Obligations as Atl1111tic Central sees fit, and Atlantic Central may at any time change 1111y 
appropriation as Atlantic Central sees fit. 

14. DBPAtn.T 

The Member shall be in default under this Security Agreement and sh~II be deemed to be in default under all other 
agreements between the Member and Atlantic Central, unless waived by Atlantic Central, in any of the following events: 

(a) the Member defaults, or threatens to default, in payment when due of any of the Obligations of the 
Member to Atlantic Central; 

(b) the Member is in breach of, or threatens to breach, any tenn, condition or covenant of the Obligations to 
Atlantic Central, whether or nol contained in this Security Agreement; 

(c) tho Member or a guarantor ofth.e Member declares itself to be insolvent or admits in writing its Inability 
to pay its debts generally 115 they become due, or makes an assignment for Ille benefit of Its creditors, is 
declared bankrupt, makes a proposal or otherwise takes advantage of provisions for relief under the 
Bankruprcy and Insolvency Act_(Canada), the Companies Creditors' Arrangement Act (Canada) or similar 
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(d) 

(e) 

(f) 

(g) 

(h) 

(I) 

(j) 

(k) 

(I) 

(m) 

(n) 

(o) 

(p) 

(q) 

(r) 

(a) 
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legislation in any jurisdiction, or makes an authorized assignment or any order of judgment Is h\sued by a 
court granting any of the foregoing; 

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

the Member or a guarontor of the Member ceases or threatens to cease to carry on all or a substantial part 
of !Is bwlncss or makes or threatens lo make a sale of ell or substantially ell of its assets; 

distress or execull<in Is levied or issued against the Collateral or any part thereof; 

wllhout the prior written consent of the Secured Party, the Member creat~ or pennits to exist any charge, 
encumbrance or lien on or claim against or any security .Interest in, any of the Collotcral which ranks or 
could in any event rank in priority to or pari passu with any security interest created by this Security 
Agreement; 

the holder of any other charge, encumbrance or lien on or claim against, or security interest in, 11ny of the 
Collateral does anything to enforce or realize on such charge, cncumb1'81lce, lien, claim or security 
intere11; 

any representation or warranty made by the Member to Atlantic Central, whether or not conlained In this 
Security Agreement is untrue; 

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 Member; 

if the Member or a guarantor of the Member Is a company or a partnership, an order Is made or an 
effective resolution ts passed for the dissolution, iiqaidation or winding up the Member or the guarantor of 
the Member; 

the Member, if a company, enters into any reconstruction, reorganization, amalgamation, merger or other 
similar emmgement with any other person, without Atlantic Central's prior written consent; 

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

if the Member or a guarantor of the Member is a corporation and its voting control changes without 
Atlantic Central's written consent; 

the Member uses any monies advani;ed by Atlantic Central to the Member for ruiy purpose other than as 
agreed upon by Atlantic Central; 

the lessor under any lease to the Member of any real or personal property takes any stups 10 or threatens 
lo tenninate such lease or otherwise exercise any of its remedies under such lease as a result of any default 
by the Member; 

the Member cause or allows h=dous materials to be brought upon any lands or premises occupied by 
the Member or 10 bo Incorporated into any of its assets, or the Member causes, pennlts or fails to remedy 
e.ny environmental contomination upon, in or unde.r 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 
abatomenl or remediation order given by a JCSponsible authority; or 

Atlantic Central in good faith believes and has comrriercially reasonable gtounds to believe that the 
prospect of payment or perfonnance of any of the Obligations is Impaired or that any of lhe Collateral or 
any part thereof is or is about to be placed in jeopardy. 

ENFORCEMENT 

Upon any default under this Security Agreement, Atlantic Ccntnil 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 and the Security lnterests hereby constituted will immediately 
beoome enforceable. To enforce end reeliu on the Securily Interests, Atlantic Central may take any action 
permincd by law or in equity, as ii may deem expedient. and l.n particular without limiting the generality 
of the foregoing, Atlanllc Centrnl may do any of the following: 

(i) appoint by instrument a receiver, a receiver and manager or receiver-manager (the person so 
appointed is beroinafter called the "Receiver") of the Collateral, with or without bond as Atlantic 
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Central 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 Member and take possession of the Collateral with power to 
exclude the Member, its agents and its servant,s therefrom, without becoming liable as a mortgagee 
in possession; 

(iii) hold, preserve, protect and maintain the Collateral and make such replacements thereof and 
repairs and additions thereto as Atlantic Central may <teem advisable; 

(iv) sell, lease or otherwise dispose of all or any part of the Collateral, whether by public or prlvate 
sale or lease or otherwise, in such manner, at such price as can be reasolllibl:Y obtained therefor 
and on such terms as to credit and with such conditions of sale and stipulations as to title or 
conveyance or evidence oftitle or olhCIWise as to Atlantic Central may seem reasonable, provided 
that if any sale, lease or other disposition is on credit the Member will not be endtlcd to be 
credited with the proceeds of any such sale, lease or other disposition until the monies therefor 
are actually received; 

(v). regillter assignments of the intellectual property and use, sell, assign, license or sub-license any of 
the iritellectual property; 

(vi) retain the Collateral in satisfaction of the Obligations; and 

(vii) exercise all of the rights and remedies of a secured party under the Act or any other applicable 
legislation. 

(b) A Receiver appointed pursuant to this Security Agreement shall be the agent of the Member and not of 
Atlantic Central and, to the extent pennitted by law or to such lesser extent permitted by its appointment, 
shall have all the powers of Atlantic Central hereunder, and In addition shall have power to: 

(i) carry on the business of the Member and for such purpose from time to time lo borrow money on 
any of the Collateral; such security interest may rank before or pari passu with or behind the 
Security Interests, and if it does not so specify such security interest shall rank before the 
Security Interests; 

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

(iii) commence, continue or defend proceedings in the name of the Receiver or In the name of the 
Member for the purpose of protecting, seizing, collecting, realizing or obtaining possession of or 
payment for the Collateral; and 

(iv) make Ill\)' 8IT!lllgement or compromise tbut the Receiver deems expedient 

(c) Subject to the claims, if any, of the creditors of the Member ranking in priority to this Security 
Agreement, all amounts n:aliz.ed from the disposition of Collotenil pursuant to this Security Agreement 
will be applied as Atlantic Central, 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 Atlantic Central In connection with or incidental to: 

(A) the exercise by Atlantic Central of all or any of the powers granted to it pur.mant to this 
Security Agreement; 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 Security Agreement, including the Receiver's 
reasonable remuneration and all outgoings properly payable by the Receiver; 

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

(iii) in or toward payment to Atlantic Central of al I interest remaining unpaid in respect of the 
Obligations. 

Subject to applicable law and the claims, if any, of other creditors of the Member, any sU?plus will be 
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16. SET OFF 

Without limiting 31\Y othcir right Atlantic Central may: have., Atlantic Central may, in. its sole discretion at any time 
and without notice., set off any and all a.mounts owed to the Member by Atlantic Central In any capacity and, whether or 
not due, against the Obligations. 

17. DEFICIBNCY 

lfthe amounts realized from the dispositlon of the Collateral are not sufficient to pay the Obligations in full the 
Member will immediately pay to Atlantic Central the amount of such deficiency. 

18. RIGl:iTS CUMULATIVE 

All rights and remedies of Atlantic Central set out in this Security Agreement, and in any other agreement or 
document held by Atlantic Central from the Member or any other person to secure payment and perfonnance of the 
Obligations, are cumulative and no tight 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 furure security ogn:cment now or hereafter 
existing at law, in equity or by statute, or pursuant to any other agreement between the Member and Atlanlic Central that 
may be in effect from time lo time. 

19. 

(a) 

(b) 

(c) 

20. 

LIABLLITY OF SECURED PARTY 

Atlantic Central shall not be reSpoll8ible or liable for any debts contracted by it during enforcement of this 
Security Agreement, for damages to persons or property or for salaries or non-fulfillment of contracts 
during any period when Ailanlic Central shall manage tho Collateral upon entry, as herein provided, nor 
shall Atlantic Central be liable 10 account as mortgagee in possession or for any default or omission for 
which a mortgagee in possession may be liabie. Atlantic Central shall noi be bound to do, observe or 
perfo,rm or to see to the observance or perfonnance by the Member of any obligations or coven~nts 
Imposed upon the Member nor shall Atlantic Cenlllll, in the caso of securities, instruments or chattel 
paper, be obilged to preserve rights against other persons, nor shall Atlantic Central be obliged to keep any 
of lhe Collateral identifiable. To the full extent pcanilted by law, the Member hereby waives any 
applicable provisions of law permitted to be waived by it which imposes higher or grnater obligations upon 
Atlantic Central than aforesaid. 

Neither Atlantic Central nor any Receiver appointed by it shell ho liable or accountable for any failure to 
seize, collect, realize, sell or obtain payments for the Collateral nor shall they be bound to institute 
proceedings for the purpose of seizing, collecting, realizing or obtaining payment or possession of the 
Collateral or the preserving of any right of Atlantic Central, the Member or any other person respecting 
the Collateral. Atlantic Central shall also not be liable for any misconduct, negligence, misfeasance by 
Atlantic Centrul, the Receiver or any employee or agent of Atlantic Central or the Receiver, or for the 
exercise of the rights end remedies conferred upon Atlantic Central or the Receiver by this Security 
Agreemenl 

Atlantic Central in its sole discretion may realize upon any other security provided by the Member In any 
order or concurrently with the realiution under this Security Agreement whether such security Is held by 
it at the date of this Security Agreement or is provided at any time in the futuro. ~o realization or 
exercise o( any power or right under this Security· Agreement or under any other security shall prejudice 
any further realization or exercise untll all Obligations have been fully paid and satisfied. 

APPOINTMENT OF A TI'ORNEY 

The Member hereby irrevocably appoints Atlantic Central or the Receiver, 11S the case may be, with full power of 
substitution, to be the attorney of the Member for and in the name of the Member to sign, endorse or execute under seal 
or otherwise any deeds, documents, transfers, cheques, irunruments, demonds, assignments, a.ssurences or consents that 
the Member is obliged lo sign, endor.;e or execute and generally to use the name of the Member and to do a II things os 
may be ne<:essary or incidental lo the exercise of all or any of the powers conferred on Atlantic Central or the Receiver, 
as tho case may be, pumiant to this Security Agreement. 

21. LIABlLlTV TO ADVA'NCE 

None of the preparation, execution, perfection and registralion of tliis Security Agreement or the advance of any 
monies shall bind Atlantic Central to make any advance or lonn or further ndvllllce or loan, or renew any note or extend 
any time for payment of any indebtedness or liabilily oflhe Member to Atlantic Central. 

22. WAIVER 

Atlantic Central may from time to time and at ony time waive in whole or In part any right, benefit or default 
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under any clause of this Security Agreement 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 effec1ive unless it is in writing and signed by Atlantic Central. No delay or omission 
on the pan of Atlantic Central shall operate as 11. waiver of such right or any other right. 

23. NOTICE 

Notice may be given to either pnny 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. 

24. EXTENSIONS 

Atlanll.c Central may grant cx1ensions of tlmo and other indulgences, Ulke end give up security, accept 
cornposifions, compound, compromise. settle, grant releases and discharges, refraln from perfecting or maintaining 
perfbction of security interests, and otherwise deal with the Member, Account Debtors of the Member, sureties and 
others and with the Collateral and 01her security interests as Atlantic Central may see flt without prejudice to the 
liability of the Member or the Secured Party's right to hold and realize on the security constituted by this Security 
Agreement. 

25. NO MERGER 

This Security Agreement shall not operate so 11S to create any merger or discharge of any of the Obligations, or 
any assignment, transfer, guarantee, lien, contract, promissory note, blll of exchange or security interest of any fonn 
held or which may hereafter be held by Atlantic Central from the Member or from any other person whomsoever. The 
taking of a judgment with respect to any of the Oblisations will not operate as a merger of any of the covenants contained 
in thls Security Agreement. 

26. ASSIGNMENT 

Atlantic Central may, without further notice to the Member, at any time assign, transfer or grant e security i!lterest 
In any of the Obligations, this Security Agreement and the Security Interests. The Member expressly agrees that the 
assignee, transferee or secured party, as the case may be, shall have all of Atlantic Central's rights and remedies under 
this Security Agreement end the Member 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 piuty, as the case may be, and will pay the 
Obligations to the assignee, transferee or secured party, as the cese may be, as the Obligations become due. 

27. SATISFACTION AND DJSCHAROB 

Any partl!ll paym·ent or satisfacti1;m of the Obligations, or any ceasing by tho Member to be indebted to Atlantic 
Central, shall be deemed not to be a redemptlon or discharg~ of this Security Agn:ement. Atlantic Central may in its sole 
discretion grant partial discharges or releases In respect of any of the Collateral on such tenns and conditions as it shall 
deem fit and no such partial discharges or releases shall affect the remainder of the Security Interests or alter the 
Obligations of the Member, Tho Member ,hall be entitled to a release and discharge of this Si:curity Agreement upon 
full payment and satisfaction of all Obligations and upon written request by the Member and payment of all costs, 
charges, expenses and legal fees and disbursements (on a solicitor and his own client basis) Incurred by Atlantic Central 
in coMection with the Obligations and such release and discharge. 

28. ENUREMENI 
This Security Agreement shall enure to the benefit of Atlantic Central and its successors and assigns, and shall be 

binding upon the respective heirs, executors, personal representatives, successors and permitted assigns of the Member. 

29. 

(a) 

INTERPRET A TJON 

In this Security Agreement: 

(i) "Collateral" has the meaning set out in Clause l hereof and any reference to Co{lateral shall, 
unless the context otherwise requires, be deemed a reference to Collateral as a whole or any part 
thereof. 

(ii) "Member" and the peraoilal pronowis "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 Member is one or more individuals, 
corporations or partnerships; 

(iii) "the Act" means the Personal Property Securiry Act (Nova Scotia) and all regulations thereunder 
as amended from time to time; 
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(iv) "Account Debtor" means a debtor of the Member on an intangible, chattel paper or account, or 
any obllgor of the Member on an instrument; 

(b) words and expressions used herein that have been defined in the Act shall be Interpreted in accordance 
wilh their respective meanings given In the Act unless otherwise defined herein or unless the context 
otherwise requires; 

(a) 

(b) 

(c) 

(d) 

JO. 

each of the provisions contained in this Security Agreement is distinct 8.lld sevel)lble and 
the invalidity or unenforceability of the whole or any part of any clause of this Security 
Agreement shall not affect the validity or enforceability of any other cl.µise or the 
?Cmaindcr of such clause; 

the headings of the clauses of this Security Agreement have been inserted for reference 
only e.nd do not define, limit, alter or enlarge the meaning of any provision of this Security 
Agreement. 

words in the singular shall include the plural, and vice versa, and the masculillll, feminine 
and neuter genders are used Interchangeably and shall be deemed to include the other 
genders; and 

this Security Agreement shall be governed by the laws of the Province ofNova Scotia. 

JOINT AND SEVERAL 

If more than one Member execuies this Security Agreement, the obligations of 5Uch Members shall be Joint and 
several. 

31. FILING 

The Member authorizes Atlantic Central to file such financing statements, notices of security interest, and other 
docwnonts and do such acts and things as Atlantic Central may consider .necessary or desirable to petfect the Security 
fnlllresfs in the Collateral, to protect and preserve its interest in the Collateral and to realize upon the Collateral. 

32. COPY OF AOREEMBNT AND FINANCING STATEMENT 

The Member hereby: 

33. 

(a) 

(b) 

acknowledges receiving a copy of this Security Agreement; and 

waives all rights to receive from Atlantic Central a copy of any financing statement, 
financing change statement or verifieatlon statement filed at any time in respect of this 
Security Agreement. 

mm 
Time shall in all respects be of the essence. 

34. INDEPENDENT ADVICE 

The Member acknowledges having received, or having had the opportunity to receive, independen~ legal and 
accounting advice respecting this Security Agreement and its effect. 

[remainder of page intentionally left blank] 
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rN WITNESS WHEREOF the Member hes executed this Security Agreement this \\\'--day of December, 
2020. 

SIGNED and DELIVERED in the presence 
of: 

I have uulhority 10 bind the above Corporation 
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SCHEDULE"A" 

Section 1: 

I, The following specific items (insert description by item or kind}: 

2. The following serial numbered goods: 

3, Location(s) of the Collateral: 

1533 Banington Street, Halifax, Nova Scotia, designated as PID 444141 


