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Al I.AN nc Cf.1' 1'11,\L 

GUARANTEE AND POSTPONEMENT OF CLAIM (UNLIMITED) 

TO: Alluntic Ccntml 

I/WE STEVEN CA ln'I (11<rcin11Rer tnlkJ tho "Gunrantor"I 

For Voluohlc Con.,IJcrutlon, lhc n:cdpt ond ,uO-,ckncy or which ar< hcr.:hy nck111ml,:,lgcd, Ibo M""''""" hcr<b • 
aua1U1llt.:S p11ymcnt Ill All,ntlc Cc,,tml 1r.1nilwl1h 1R« dcmnn<l 1hcn,lb~ •• h,:,..Jnnll« pl\lvlJc4l of tho li,bllillcs which 
ANN,\POI.IS MANA.lif.~it:i-,,, INC. ond 11118 , 1.1 .r (hctein rcfcntJ tu•~ 111 0 "Mombo(') h lnrn1r,d o< Ii ,rnJ<r 01 

Cllll)' in the fuhtrc incur ar IM! und~r 1u Athrndc C~nlr.al. \\'hcOwt ui1;iug Oum ,k:aUns• bl:tu,;,:,cn Atlan1i~C-:n10d 11nd dw,Mcmbu 
ot rmn, nny 01hc.rck11lln~ by wh ch lhc Mcfllbcnnay htcomcin In.)' n\DM-:r wh■l\°\'tr li11blci to Allo._ndc Ccn1ml. 

rARTI 

THE GUAM NT OR AGRI.\ES to Tl IE l'Ol.l.OWING TERMS AND CONDl'l IONS: 

I. ffnmrc-llum 11noOu.nmnrm uxc:cuh!s thb: im1,u.n11.:111 llu:.pm,·iifuns..h..:n:orJJ,nU tk: readwllhn.11 arnmnwlk:ul l.lhnna-~.,. 
1lw."hy ,cn\lcic,I IIC1«"1)DJ)111..nd each ttifc rc,h;c: lo 1hc Ou.:1mnlor s:tull includc 1h~ undcn.ii;nct.l Dnd each anJ e,'(1)· 01~ 

oflh<m•cv,mll)' anJ this 111amn1ce and 11II covon1111L1 and •s~n..,nts h«<lnw111alncd ,hnll be Jocmcd 10 bojoi111 
1mht:'1.'fl t. 

l .. A1l1n1k CC'nUa1111:a)' s,1n1 e.,,~n, ion..nf thn"°oro1h1:r indulac..·nc . Wk( 1md ch·c up cc1.1ri1 fa:. 1u:tcpl cumpusiljons. 
!lfMI "'"""' ,nJ d(,charaoc ind othcrwi«><kal I llh 1h, Member •nd whh 01hcrp1nffi ond M'<'llrfl cs u ,1,11nlic 
Ccwal nwy,,.. fi~ ni><l 111ny opplyoll ruoJtc)'O n.-edsoJ 11-omth• Mcn1h<r11r 111hc11,01 from "-'<utillos. upons•i:h """ 
0(1ho Mcmbc(s llohllily"' if mnyd1 lnl< be,~ \\'lt hom p,cj11dl« m ur In n11y w•)' limlllngor l,:;,.;nln11hc ll•bllil)•n( 
the tlu1nntorumkr 1111, GuM1 nl01>, 

3, Tho fhil11rc or AlllnllcCenlr.ll to l#koony "°"'Ill' 111>< 111< ("1111 .. hcMn<on1emplu1cJ it I\Ould 141:e or the llillurcof 
Allomic tn11'11110 pcrfc<t any >«urity by n:gls1nuion oflbc ,cchrity In lhc apprnpri,tc rcgut ry , hnll !IOI prcj11dle< or 
In nny waylfmlto, les .. n the llohilily nru,c Ouoruotnrundcr 1MsOuun111ce. 

4. Any loss of a, In rup..._;1 of 11L-euri1 111 rC4:'.cth•cd b)' Alf1111l fo Ccnlrnl from du: Member or DH)' olher pcno11, whether 
occo.sioned 1hro111;h tho fault or Allnntk Cc.ntrul ur ulhc,wl~. :1;h111I nor tlf~ h£trgc pro 11nto or limit ur lessen 1he 
linbitil)' ur 1hc Grnunt11or under 1ht, Ouamruec . 

.l, Thls shall be • «m1l11uin¥ gupnte< •nd ,hall <Ol'<r pro«m llobllhh:s (I( "")'l of 1ho Mcmbtr ID AU11 ntic C-cntral ond 
ell U1tbiliiks i1wu1n:d 11ncr the da1r ltcn:nra.nd :c hilll 1ppl)' 10 ond St.~111~ 11n)• ull fm111a h.al11n« d1,1c- or rrnn11nin1, due ro 
A1r1111ic: Ci:n_trn1 r:i nd !Jhmll bi: bLm..11.og o.s o cu111 l11uing, .;«1.11it)' ,,n 1ho01111r.1n1or. Tiu: Ouaronlur .1hmll p;s.y u, Afl&ndc 
C-cn1rol oil co~ charge, ,nd •~pc1«cs (in<iudiu~ lcgol foes on • .,,llchur wd clh:nt "°'Isl fnculfflf h)' Aflon1 lo 
("cncml or flsa.sc-ub In du~ pcrt«1Jnn 111d 1,,"11rorccmt:U1 or 1hiJ O1uu11111c~. 

6. l'\C1)'clu1ng,c o, cbunsieJ io U,cnur11c:or1lu:: M~mbc! r. ur(if1hi>Ml.'mbcir tM: n. ru111f\C'nchtp)anych1111~~archun0,C$ fn the 
Mcmbcr,hipo(1h-: MC'tulx:r'.s finn bydca1h or hy rnc rctir\;1n1J11l oroue ur 1.r1orcul'Ulep,:i.nntN ut by lht h11ruduc lifl1t 
or~nc or 1non: othu p;L11t\c:rs ,ha11 na, am.~t or m ni\)' w.y Umi1 or kinn 1hc li1biltl)' ~f\hc Guw11.n1ur hc:1 t!.UUdtn .nd 
rhlsgUJJnnlc-cshAII il'~lcnd 10U1c pc1:su11, nm, urt urpcJrudon qcquirin~ ur from 1hnci 10 1imc tart)•innon 1hoh1.LSim.•.~ 
of Ille Mctubcr. 

7. All mun11;1ys, udvanc&:11 nmcwal5 and ortdils in fi:K:l borTDwcd or nbt1incd (n.1m Arlanlio Central shall t'IC dc."Cmed ro 
fonn pnrtorthc llabflltic, hcirliy 1u•m111ccd notw i1hs1ondlns any l=pocfiy, dl""hil liy or luck ofllmhollun or,wtus 
or uf powor nrthc Member oruftho direclor,, ponom or •s•nis thcMr. or d,ut lhc Mombcr n,oy nol be• lcgol 
cnlit)I. ot an)' lrrc-g.uJa:rity. dcf('(t or inJbmuilltr in 1&0 born.wring ornM1lufn1.11rsud, monc:)S, aJ\·•m:a. rcnc\\lttls ,,r 
cr«Jitr. nnd nny omoun1 which ma.y uul bt m:ovtra.bte from 1he Guantnlor on tJ1c rt1111ina of a gu1U1JJ1lee sh!LII b4 
1tco•c11blo fium the Ou,mn1or u princlp:,I debtor in rc,p«l lhertofand shall be poid 10 Allnollo C<lllrnl oner 
dcnuind thcrcr.,.. ■ rhcrcliwll<r ~rovltkd. 

8. Any gccoun1 sculctl or 5talc-ll byn.r b4:~\\'t:11.'n Allunllc Ccnu~I u.nJ rh~ ~lcndx:rshc.11 bo oc&.-cptcd by the: Ounro111or u 
conclwl\··e evidence lhul 11 1:c bllla.ntc or Dmounl 1hercby 1ppc:iringJuc b)' 1hc Mctnbcrlo/\UanllcCon1rul ls so due. 

9. "huuhJ All1n1kCc:ntnl rCC1Clvi: rro1n 1haOu:mm1ur1 i,4)•1111:·nuu- p.1ymc.nts ln full n, un1u:: \.-oun1 ufth(l l1nbilityu11der 
thlt guru-a.n1«, lhe0Plmnlor!lh411 no l tk.-cndl/ed 1uc-f:;iirnn::payn,-cm 1vairu11hv Mrn1bcro1 lht.M.:.n1bc:1'scslH1c un1il 
Atlanlfc Ccmml'• el,hns oµin>I th< M,111bc1 ha,c bw1 Jllfld In n,11 ; ond In ,..., of llquklattnn, wlndln; up M 
hankNp1')•ortM Mi:mbcr(whclhcs volunl111)' MCIOmpulwf)•)ur io the: t,·cnl Om1 lhc Mc-mbcr.1hall nuke I butk~lc 
q(a,ny or the Mcmbcr'1 auci,whhin 1M hullil tru.n,r...., rruvidom or any appllc:oblc lcsi,,: la11on o, .any1,,-ornpo.sition 
withto:Uilnfjornhc:mo ohrnut~mcnl t\lhmlkl C'C'nlr,I s.ludl h:a,·c ,he rf1h1 co~nk fnritt full alA lrn tmJ n:C'C VI! nll 
dMdondJ oroihcr l"')•ncnlf !n 1« p«1 thcn,of until Its clohn bu h<<n p>ld In run ••d 1hcCu.r,111or hall <orutnm 
IIJ>blc upto d1••moirn1 guoruntccJ. lossaoy payments 1111do b)'1ho<luan,11101, roronr bolnncc whkh moy bcowlnSJo 
AtlantlcC'•ntrul b)'~t• Membcr; ond In lhc event or11io ,·alllftlion b)· Allon1ic Ccntru1i,r1n)'0fic, ,ceuri11t nml/or ti., 
« lcn1ion 1hcn,ofby Atlru1tlc C-cntr ■I , ,nch ••luo1lon IUldl<>r Ntcollon ,hnll nnt, OJ ""1w«n /\!lon1k l 'cn1rol ond 111< 
Ou11rnn10r, ht <Olltldcml u opurclwc or such «<Uritlcs,c,ro.< P"Ym•nt or .. ,1,tlictlo11or n.'1l 11< tlon of 1hc Mcmbc(1 
lio b11it es 10 AllontlcConirul, or on)'pAndm«1r. 

10. Tbc Ononntnl'"1oll nuke p:1)·n1cnt la AIJnntlcCcl!ln,l 01'1ho•mo11111 or1hc liobillryo(rhc G1unontnr forthwhh oner 
dc1n1nd lhc-n:l\Jtc b: mJLdc {n writing and :iuch dcm.nnd i,hiall b; Un·tncd IU hlH'\! been dkclll.Jlly matfC' when 1111 
cinvcf('IP<' am111lnitl8 h uddfClscd 1n lhc OuAosn.lnr ut the b, ),t •th.ln."$so(1h<i GuttanlM known ,n J\ll,anl 1: C:i:Olllll ~ 
dcpu,,it,-.1. poSlogc prcpoidond rGJl<lcr<d, In the Pw10rr1<01nd lho 1(1bilityafthc (iu.,.n1orsholl b,.rintct<SI Imm 
U1e dole or f11Ch Jemond al the role orn>rc, th<• oprllublc to the liobilitics urd,c Msmhcr lo /\Uonllc ,cn11'111. 

CUC-SW./-011/ I 
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:<,rl~AObd 

J\Ullt\l\h.'O 

.OTii. lfaO.~n1c:11 
un lndhhtu1I me ,NI 
tlll-.hwlJhuffi«.J 
'l'P"'ilr Iha ~sn,llllnf 
'Dli11<01poall!d 
Ulqp,.11)' ilm.ntbf 
i~td bJ llAM'ircJ 
ip.i • .Jl\tdiAnd 
,~~~t-llC&I 

l'AKT JI 

11. And for 11., furlhcr >«11rily of Allnnlic Ccnual th., Gunn1111,1r •&n:es: 
(o) 1·hot On)' debts or cllllmu~•in,1 1ho Mcn1t.:rnuw 11r ul 1ny1!111r h•1coOcl'hclJ hy 1hc c;,..,.n1,,nr,:1nd'1mll hr 

111.:ld h)1 1h4.:,Qu1t.mntur rC\r 1111.: ftJrth~r s11.-cutil)' ur1\1h1n1 k- C1.•otr11L ~ud 41 hc:1,\'tc:n lhc Oulltrtntorand At111ntk 
t'c,ulr~I fllu h(.'1ciby (1Nlp<1ncd 10 1ho d~bu,and d11inu agnlnH Iha Mvmhc:rnuwor11t 811)" tinio htJ11."11ft1:rtn:ltl hy 
A1 lnn1lcCcntrol. 11nd any,uclr dcbt,1nJclnlrnso(1huOuamn1orshnll t,;: held llj lruJI« for /\illitl.:C,nrn,I Md 
sholl becollecicJ, on(01<'l!dorptu\'td ,ultl,011~•1\d forlhc1>u'J>On-sof1h1■ ogr<>111ten111nd>n)" ""''ICY' r=J, :d 
by the Ounrun101 In rosp<ot lhcrrof shall be p.altl ovcr 10 /\1l1n1lc Ccn110I on 1>1:co11n1 orils JOIJ dcltu nnJ cl•lmi, 
,uni ou such dtbl or clolln of1]1e Ouamnll)r nc11f o>t I.ho Mcmhtr sh11 II t.: 1ch:a."~tJ or," hluJnuvn by 1h11:t.1wrw11ur· 
unh:.n, A11!mllo Cc-uuar, ,,Tineo C"~nscn1 tosu~h ,~1ciuc or \\'flhUmwnl t, nrr1 obtaJ.nt-d nnJ lheOu.a.r:uuor s,h11U 
1101 pc1mh Ilic prOSl:riplion of ••Y •uc/1 Jobi nr <I• 111 hy ••Y ~1011110 oflimirnrlons or wi1111 w1y rucl< dcbl or 
cl11im 1ua11yp.:11l111 ,nhc, thonAtlanllcC:eniflJI nnnk fhrorobt1i J1 any l«UrltYor neio1 bfc p)pc-r rcroro1hc, 
C\·idanca or ••v iuoh Jobi or olohn •. ,ccr, n,, "'" r•'I"'"' nf dclivotina oho •me 10 Atlon1lo C<llll•k •nJ 
/\rlon1fo CC111NI Ill•}' 01 ony lime 1ivono1icc 10th< Mcn,bcrrr11ulrl~» •hcMcmbcno p;i~ to A1l•nll0Caurwl11II 
Of N')' or a11th dcblS or elolmJ. u( the Ouunnlot 11a ns1 1hc Mcmbcir anJ in .si,ch C:\'Clll 1-11t:h 1.h.·btS 111d du.lttU'W'~ 
hereby ossJtncd and crun.sfi:ncJ U) ,\llttnt(o Con\rul; and ln 1hc C\'Cnl or the: llquld:uion, wht\ling ui, or 
bonkrop1C")• ord,o Me111b<r( llln:tl1CT vuhnuary orcu111p11l,ory >nrln tl1oo•·•m 1h111he M<mb..'1 slltlll m4l<c • bulk 
""'" or any of <111: tMmbo(; nuo" willlln the bu" uunsrcr pro,-rsloni of any oprli<:ablc kvlslo1!11n, '" ,n. 
composhlon wl1h \:tcdhori or.schc,.n,-c of orran1~ntt.1u. uny ■nd oil diYid,mt!i or nthtr monC)'S' ,vi,kh mu)' be tluc 
or llG)'Oblo 10 the GWU1J11ur Jn rupt(l n(lho JelM, or dtriln11 oflhc: Ouantnlor 11p1n.ll 1hc, Mcmbt.r 111c hereby 
ussig11<J ■ nd lran, fcrrcd 10 and sh■ II he: ,luc and be poiJ to A1l,n1frCcnu11, ar,J lbr.u<h poymcnl 10,\ ll,1111< 
C'cnlral lhl.,~•11 ti. n su.nlclcnt wonnn1u11dau1horil)' !o•n)' pcroon makfn& rhcJ•mc:ond 1hoCIW1J11nt11<shl<ll111 
nn)' 1imi;, and 1rom 1im0 to 1in,o 111 ilui f'C'ttUL""i oftuul tt~ rcqur~IJ b)' Allnntic:Ccn1111I, m■k".clccui.: nnd 1.h:IIY(t 
olls101cmcn1sofclalm,. proor,of atoim. anienm,nu and 01hcrJocurnen1<onJ do1ll 1.llllll<rt1J1d •hln \\11h:.b 
n,oy he rwe,,s;,,ry or 1J,•l"1blc rn, lhc protti:lfon nf1hc rlg,hl< ur All•nli< cn1rnl undcrnnd h)• ylnua of1bls 
in~IIUUh.111. 

(b) Th< pm,·Mun~ of 1hll'clo11,c 1,c lndcptnJ,n, or and "'''011\ble rnrni lhc pto<l<lonsufclar=< I - IO orthL< 
Ottamnlct and Pb.Jlpn11cmtn1 ufClnim and sh1.II rcm:1ir1 itJ furo:wh~rhcr or nul the (1u:u•nh1t u Ht1.hli: rorany 
1111u1rnl untJcl'c1tiusCJ I - 1011ruvldcd. how~vc1.1h,u 1he pmvlS1on5 ofthl, dau.sc may be 1c-rn1in111td by U11.1 
Uunmnuir~ h), \\1ill.:ll nndco to ,'\1lon1lc (.'t,,:nuu1 or-the lullnch thc-R"Ot 01 an) 1lmc. ,\hi.ill lheOu:o.runh, r i!i nnl 
llnblo (or 10)' ttmount un~0t clOU5Ci I • 10 b)· 1,o<nn o( lho f•ct <hnl the "1•1111~•• ls nnl lttdtblcd or Hnhle 10 
Atlanlic (;1:1nlml. 

PAJlTJll 

12. AII011ticCcntrol shall nol bo! bound 10 exhau,i it• n:cour1<•~in<11heMcmhc:roro1her panicsor 1ho sc<uri1lcs II mny 
hold before bol11g ••titled 10 p.1yn1cn1 l'rom lhc Gu 111111110, under lhis Ouaran<c 

I J. Thli,(Ju,ronlecund l'11Slponcn,cn1 is in odJhlon nnd" hhmn pr<Judice 101nyo«w1llcsof Oii)• kind(includlng \\i100111 
lhnluitku, lf,UCU'IIOl«s and po~1pnncme111 1tM1<<men\t. whc1hc1 er nol in llu: nmi: fonn Ill this instrument! 11,m• cu 
hel\,aOcrh<:ld by A1l1n1/c Con<n,I. 

14. 11m~ W1! no n:pnsum.ufons, co11ntcru1 o~cmlC'nli or cu,llJlllons wHh rcspt-cl to ihis im.1rumum or uffct.iiny the 
(JL1.1111n1or1$ ll~bnlly hcr-,:.1,.uuJcr 01ht 1 U11111 D!'(t111talnc:d ht:rein. 

I 5, Thc-<cmu. 110d comlilion.s~1 oul ht lhi!I euol'lnlccshall nol merge wilh WJ)'judgmc111 which may ht: uhlainell 111ainsl 
d1d0Umnlut nr lhe Member. 

16. ·111is Ounr.uuec um.I ,,m,1puncint..'TII ~hnll be c-onslru~c.J in occoHJoncc with Lhc laws of lhe Pmvincc 
uf_Nov11 Scollt1. an!J lhc {iu!!mn1or ar,co..s tbl( tfl)' legal lUfl, iu .. 1{on or pt4>0:'ct!Jng 1:11ri;:ln11- out or or u.:bdng, 1u lhb 
in<1rumo111 muy be IR$1ilme.d n 1hc <(nuts or such rio,·inc:e. 111c.J Liu:, Ou1uomor ~•c:by acccpu uud lm.ivuC"Ubly 
>t1bmi1> lo tho jurlMllcllon of the ,.Id o,ouru ■nd 11<:lmmelalaes 1hclr «111\/lCIC""' 1111d •J:I'"" to he bound by ""Y 
Judgcrn<nl •h~(. provided 1h01 nn~t!IIB hcn:111 sh•ll llnrh /\llon<t.: Ccn,,.r, rlwn 111 b,;ng pro«cJiop •11•irnl 
thi:Ou11nnto1 ~lsowb""'· 

17. T11is Own111n1ec and Po~lftoncmcnl sh.1111 e'.'<tend lo nndenuroto lhc bcn1:ri1 or1l1e.sUC1.."'CUC'II~ andMsig_niM A1J,n1lc 
Ccn1naJ, and shnll ho bi11dlng upon rhe Guaownlor und oh, hal,., oxccu1ors. •Jmlnls,nnoo, ~nd sucr:c<,ors or U,e 
Ou1unnl1;1r 

11,. O,mr.ntor herehy acknowkdsco rl.'<O p< ol' ■ copy nflhiJ •a~1n,n1. 

~lio,d ••~ OtllY<red 1h10 \ ":;II)' of 0.ccn,ber, 2020 ul \,,1 il'h:4 ~ in Ille P""""'"' or. 

GUARANTOR 

\ 

• 100339 71/00036/3 7 79841/vi 
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April 28, 2022 

Mr. S. Caryi 

LEAGUE SAVINGS 
AND MORTGAGE 

1\ Credit U11iu11 Company 

Annapolis Management Inc., as general partner of Ruby LLP and Annapolis Management Inc., in its 
own Capacity 
c/o Marc Beaubien 
Cox & Palmer 
Nova Centre - South Tower, 
1500-1625 Grafton Street 
Halifax NS B3J OE8 

Dear Sirs, 

On behalf of League Savings & Mortgage Company, we are pleased to advise your request to the 
property at civic number 1572 Barrington Street, Halifax NS being PIO number 41353202 (sometimes 
collectively referred to below as the "Property"), 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: 

Guarantor(s): 

Purpose: 

Loan type: 

Loan Amount: 

Interest Rate: 

6074 Lady I lmnmond Road 
I lalifa.x, NS B3K 2R7 

!'cl 902-453-4220 
Toll Free 1-800,668-2879 
Fax 902--154-3116 
Toll Free Fax 1-866-860-3116 
lsmhal i l'a.x ti aclsm ca 

'' 

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

League Savings & Mortgage Company 

Steve Caryi 

To payout existing debt with League Savings & Mortgage Company 
and provide an equity withdrawal 

Demand Loan 

A maximum loan of $8,000,000 being 72.5% of the appraised value 
of the Property. 

A fixed interest rate of 3.80% for a 3-year term 

Certified 



Loan Term: 

Amortization: 

Repayment: 

Interest Adjustment 
Date: 

First Payment Date: 

Maturity Date: 

36 months 

25 Years 

Blended monthly principal & interest payments of $41,349. 

The first day of the month immediately following the first 
advance of the loan 

The first day of the month following the Interest Adjustment Date 

The first day of the month 36 months after the Interest Adjustment 
Date. 

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

SECURITY: 

• 1st Collateral Mortgage supported by a Promissory Note, over property located at 1572 
Barrington Street, Halifax NS (PIO #41353202) 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 25 years 
providing a security interest in all personal property, book debts, and other amounts 
arising from the company limited to property located at 1572 Barrington Street, Halifax 
NS. 

• A Guarantee and Postponement of Claim from Steve Caryi for the full amount of the 
loan. 

• 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. 

EXPENSES: 

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

APPLICATION FEE: 

Facility - Application Fee: $14,000 Commitment Fee: N/A 

This total application fee includes a N/A commitment fee which is payable at initial negotiations to 
cover investigations and other charges incurred by the Lender in processing the Borrowers' 
application. The remaining application fee of $14,000 may be deducted from the Facilities' 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 this letter 
and security documents are the responsibility of the Borrower. 



SOLICITOR - BORROWER: 
Marc Beaubien 
Cox & Palmer 
Nova Centre- South Tower 
1500-1625 Grafton Street 
Halifax NS 83J 3E8 
Phone 902 4914108 
mbaubien@coxandpalmer.com 

SOLICITOR - LENDER: 
Jim Musgrave 
Cox & Palmer 
Nova Centre - South Tower 
1500-1625 Grafton Street 
Halifax NS B3J 3E8 
Phone 902 4914118 
jmusgrave@coxandpalmer.com 

THE BORROWER HEREBY AGREES TO THE FOLLOWING TERMS OF LENDING WHICH SHALL BE 
CONTAINED IN THE MORTGAGE: 
Prepayment Privileges: (i) You are permitted to prepay, without prepayment charges, up to ten 
(10%) percent of the outstanding loan balance once in any twelve (12) month period. Regular monthly 
payments must continue without interruption. This privilege is non-cumulative, which means if you 
do not take advantage of the full 10% in a given year, the allowable amount will remain 10% the next 
year. (ii) Full repayment of the loan will not be permitted prior to the term maturity. 

Due on Sale: There is no right to prepay the Indebtedness and this Mortgage in whole, except in the 
event of the Mortgagor selling, conveying, transferring or entering into an agreement for sate or 
transfer of title of the Property or change in the legal or beneficial ownership of the Property 
(including but not limited to, the sale of shares or other interest resulting in a transfer of majority 
ownership interest in the Mortgagor) (hereinafter referred to as a "Transfer"), such Transfer shall be 
subject to the prior consent of the Mortgagee, which consent shall not be unreasonably withheld, 
and following the Mortgagee's consent, the Mortgagor may prepay the Indebtedness only upon the 
payment of a prepayment fee equal to the greater of: 

(a) Three (3) months' interest at the Interest Rate on the Indebtedness, or 



(b) The amount, if any, by which interest at the Interest Rate on the Indebtedness exceeds 
interest at the current reinvestment interest rate, calculated on the Indebtedness, for the 
remaining term of the Mortgage. The "current reinvestment interest rate" at the time of 
prepayment means the rate at which the Mortgagee would lend to on the security of a similar 
mortgage of the Property for a term starting on the date of prepayment and ending on the 
balance due date of the Mortgage". 

THE BORROWERS HEREBY AGREE TO THE FOLLOWING PRE-FUNDING CONDITIONS PRECEDENT: 

• Copies of Municipal Occupancy Permit, elevator permit and Fire Marshal report. 

THE BORROWER HEREBY AGREES TO THE FOLLOWING ONGOING CONDITIONS: 

• Annual Review Engagement financial statements to be provided within 120 days of year-end 
Ruby LLP. 

• The borrower shall provide annual confirmation of the payment of property taxes. 
• The company is to maintain a Debt Service Coverage of 1.15:1, where DSC is measured as 

EBITDA/ (Prin+lnt all loans)+ Capital Lease payments. EBITDA is defined as Earnings before 
interest, income taxes and depreciation and/or amortization. 

• 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 FUNDS: 

Drawdown Conditions. 
• Subject to completion of all security and pre-funding conditions 

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 following: 

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



B. Any unacceptable change in ownership of the Borrower 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 Financing is open for written acceptance until May 11, 2022, 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 



TO: League Savings & Mortgage Company 

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 League Savings & Mortgage Company is true and we 
accept the Off,erof Financing dated April 28, 2022 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 partnerof Ruby LLP 

Annapolis Management Inc in its 
own capacity 

GUARANTOR: 

Steve Caryi 

Signature 





Clear Form 

TERM PROMISSORY NOTE 

$ 8,000,000.00 Account No: 21556-71-0 

Date: May IO . 2022 

FOR VALUE RECEIVED I/VVE JOINTLY AND SEVERALLY PROMISE TO PAY TO 

Leegue Savings and Mortgage Company (the "Lender'') on demand the prinicpel sum of: 

Eight Million Dollars 

(the "loan"). together with interest payable bolh before and after default, demand and judgment on the 
unpaid balance of lhe principal sum from Ume to time outstanding at the rate indicated below: (choose 
one and Initial) 

Fixed Rate of % per annum, calculated dally not in advance. 

Fixed Rate of 3.800 % per annum. calculated semi-annually not In advance. 

I/VVe agree to make payments consisting of a portion of the principal sum together with the 

interest due and payable as indicated below commencing on and including July 1, 2022 

with succeeding consecutive instalments lo be paid on the same day each period thereaf1er and 

ending on and including the final payment date of June 1, 2025 . when the balance of 

the principal sum togelher with all interest shall become due and payable; 

(choose one and initial) 

□ Weekly □ Bi-weekly 

Principal and Interest payments of 

~Monthly Osemi-annually O Annually 

S 41,349.00 eact, of which will be used firstlo pay 

Interest due and payable and next to reduce the principal sum. 

Should default be made in the payment of any amounl when due then al the option of the Lender the 
whole unpaid balance or the principal amount and accrued interest shall become immedlalely due and 
payable. 

The Lender reserves the right to ctiarge fees and penallies in the amount of S50.00 each lime there Is 
a failure to honour the payment schedule and/or any other terms In lhls promissory note. The Lender may 
change the amount of such fees and penalties from lime lo lime without notice. 

I/VVe agree ta pay all expenses, including legal expanses, 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/VVe hereby pledge to the Lender all present and future paid deposits and payments on account of 
deposits, including joint accounts that I/we have or may have with the Lender, as security for the prinlcpal 
sum and Interest end all other amounts owed pursuant lo this promissory no1e. I/VVe hereby authorize the 
Lender to apply any or all such paid deposits, payments on account or deposits with the Lender lo the 
payment of the principal sum, Interest and all other amounts owed pursuant lo this promissory note. 

I/VVe hereby waive demand and presentment ror payment, notice of nan-payment, protest. notice of 
protest, notice or dishonour, bringing of suil and diligence in taking any a o 

This promissory note shall be governed by and construed in accord 
of Nova Scalia and the federal Jaws of Canada applicable therein. 

J1w.~ Snalure ofttness 

Mafc ~1JI K))eJ) 
Name of Witness (please print) 

li¼Lb 

'th lhe laws of the Province 

• 

, INC .. In Ill capacity 89 

LP 

ANNAPOLIS MANAGEMENT, INC. 

Name ofltrless (please print) Name of Co-Borrower 



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

sworn before me on January 17, 2025 

A s&::i the Supreme 
Court of Nova Scotia 

M.':\RC L..J. ::>UNN!NG 
A Eanisier oi t' IF; Sup rem~ 

CQl!o'c of No'Ja Scc,tia 



COLLATERAL MORTGAGE 

This MORTGAGE made this a.?day of July, 2020 

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

(hereinafter called the "Mortgagor") 

- and-

LEAGUE SAVINGS AND MORTGAGE COMPANY 

(hereinafter called the ''Mortgagee11
) 

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

(a) Applicable Laws means all applicable federal, provincial or municipal laws, statutes, 
regulations, rules, by-laws, policies and guidelines, all notices, proceedings, judgments, orders, 
ordinances, directives, pennils, 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 tenn in relation lo 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 nfter 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 unliquidatcd, 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 Mmtgagce whether or not contained in 
this Mortgage. 

(f) Property means the real property described in Schedule "A" to this Mortgage, and includes all 
buildings, fixtures, equipment, machinery, furnih1re, furnishings and chattels and improvements 
now or hereafter brought or erected thereon. 

2. GRANT OF MORTGAGE 

For consideration and as security for the payment and performance of the Obligations, the Mo11gagor 
hereby mo1tgages, charges, assigns, pledges, grants and transfers to the Mortgagee all the Mortgagor's right, title 
and interest in and to the Property. 

*10027822/00030/3533566/vl 



3. INTEREST 

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

4. SECURITY 

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

5. REPRESENTATIONS AND WARRANTIES 

The Mortgagor represents and warrants to the Mortgagee that: 

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

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

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

(d) if the Mortgagor is an individual, the Mortgagor's full name as set out on the first page of this 
Mortgage is the Mortgagor's full and correct name as described on the individual's birth 
certificate a true copy of which has been provided to the Mortgagee or, if no birth certificate 
issued from any jurisdiction in Canada exists, as described on the documents provided to the 
Mortgagee; the Mortgagor's address as set out on the first page of this Mortgage is the 
Mortgagor's full and correct address; 
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(e) there is no litigation or governmental proceedings commenced or pending against or affecting 
the Property or the Mortgagor, in which a decision adverse to the Mortgagor would constitute or 
result in a material adverse change in the business, operations, properties or assets or in the 
condition, financial or otherwise, of the Mortgagor; and the Mortgagor agrees to promptly notify 
the Mortgagee of any such future litigation or governmental proceeding; 

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

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

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

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

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

6. COVENANTS OF THE MORTGAGOR 

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

LSM C78 (Apr/16) 

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

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

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

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

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

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

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

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

A. inspecting the Property; 

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

C. maintaining the intended priority of the Mortgage; 

D. investigating title to the Property; 

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

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

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

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

(viii) at the Mortgagee's request at any time and from time to time, execute and deliver such 
further and other documents and instruments and do all acts and things as the Mortgagee 
in its absolute discretion requires in order to better and more perfectly and absolutely 
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convey and assure the Property with the appurtenances, unto the Mortgagee as the 
Mortgagee or his counsel may reasonably require; 

(ix) notify the Mortgagee promptly of: 

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

B. any material loss or damage to the Property; 

C. any claims against the Mortgagor relating to the Property or any part thereof; 

(x) deliver to the Mortgagee from time to time promptly upon request: 

A. any documents oftitle or instruments relating to the Property; 

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

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

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

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

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

(xiii) observe and perform all its obligations under: 

A. leases, licenses, undertakings, and any other agreements to which it is a party; 

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

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

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

(xxiv) it will maintain its corporate existence; and 

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

7. ENVIRONMENT 

The Mortgagor represents and agrees that: 

(a) it operates and will continue to operate in 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; 

(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, pennits and other governmental 
approvals as may be necessary to conduct its business and maintain the Property; 

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

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

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

LSM C78 (Apr/16) 



8. 

9. 

(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 that while this Mortgage is in effect the Mortgagor shall: 

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

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

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

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

(c) The Mortgagor will forthwith, on the happening of loss or damage to the Property, notify the 
Mortgagee and furnish to the Mortgagee at the Mortgagors 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 Mortgagee1s right to submit to the insurer a proof of loss on its own 
behalf. 

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

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

PERFORMANCE OF OBLIGATIONS 

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 
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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. 

I I. 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 "C 1 ". The 
attached Schedule "C2" outlines fees currently in effect for this mortgage. If you do not pay any of these fees 
when due, we may add them to the balance owing on your mortgage and additional interest will accrue on such 
unpaid fees at the rate set herein. 

13. SCHEDULES 

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

14. APPROPRIATION OF PAYMENTS 

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

15. EXTENSION OF TlME 

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

16. CONDOMINIUMS 

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

(a) The Mortgagor covenants and agrees at all times and from time to time to observe and perform 
all duties and obligations imposed on the Mortgagor by Applicable Laws applying to 
condominiums and by the condominium declaration, the by laws and the rules, as amended from 
time to time, of the condominium corporation that governs the Property (the "Condominium 
Corporation"), by virtue of the Mortgagors ownership of the Property. Any breach of such duties 
and obligations shall constitute a breach of covenant under this Mortgage. 
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17. 

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

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

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

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

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

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 tenn, condition or covenant of the 
Obligations to the Mortgagee, whether or not contained in this Mortgage; or 

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

(d) a receiver, receiver and manager or receiver-manager of all or any part of the Property is 
appointed; or 
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( e) the Mortgagor or a guarantor of the Mortgagor ceases or threatens to cease to carry on all or a 
substantial part of its business or makes or threatens to make a sale of all or substantially all of 
its assets; or 

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

(g) without the prior written consent of the Mortgagee, the Mortgagor creates or 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 pari passu with any security interest created by 
this Mortgage; or 

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

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

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

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

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

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

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

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

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

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

(r) if any part of the Property is condemned or expropriated, provided that in respect of any 
expropriation, only if such expropriation gives rise to proceeds of expropriation in excess of 
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20% of the appraised value of the Property established as of the date of this Mortgage or if such 
expropriation materially impairs (i) the value of the Property or any other security delivered to 
the Mortgagee in connection with the Mortgage or (ii) the ability of the Mortgagor to fulfill its 
obligations under this Mortgage; or 

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

18. ENFORCEMENT 

(a) Upon any default under this Mortgage, the Mortgagee may withhold any future advances and 
may declare the full amount of any or all of the Obligations, whether or not payable on demand, 
to become immediately due and payable. To enforce and realize on the Mortgage, the Mortgagee 
may take any action permitted by law or in equity, as it may deem expedient, and in particular 
without limiting the generality of the foregoing, the Mortgagee may do any of the following: 
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(i) appoint by instrument a receiver, a receiver and manager or a receiver-manager (the 
person so appointed is hereinafter called the "Receiver") of the Property, with or without 
bond as the Mortgagee may determine, and from time to time in its absolute discretion 
remove such Receiver and appoint another in its stead; 

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

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

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

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



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

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

(viii) the Mortgagee may sell the Property or any part thereof, 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 lesser extent permitted by its 
appointment, shall have all the powers of the Mortgagee hereunder, and in addition shall have 
power to: 

(i) carry on the business of the Mortgagor and for such purpose from time to time to borrow 
money on any of the Property; such security interest may rank before or pari 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: 

LSM C78 (Apr/16) 

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

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

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



19. 

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

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

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

SET OFF 

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

20. DEFICIENCY 

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

21. RIGHTS CUMULATIVE 

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

22. APPOINTMENT OF ATTORNEY 

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

23. LIABILITY TO ADVANCE 

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

24. RENEWAL 

The Mortgagor covenants with the Mortgagee that any agreement in writing between the Mortgagor and 
the Mortgagee for renewal or extension of the term for payment of the Obligations or any money payable 
hereunder, or any part thereof, or for any change in the terms herein, prior to the execution by the Mortgagee of a 
discharge or release of this Mortgage, need not be registered, but shall be effectual and binding to all intents and 

LSM C78 (Apr/16) 



purposes on the lands and on the Mortgagor, and on any mortgagee, assignee or transferee who acquires an 
interest in the lands or any part thereof subsequent to the date of this Mortgage and shall take priority as against 
such mortgagee, assignee or transferee when deposited with or held at the office of the Mortgagee and shall not 
release or affect any covenant or agreement herein or collateral hereto. 

25. SUBDIVISION RELEASE AND REPLACEMENT OF PROPERTY 

The Mottgagor 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 natur~ or 
kind whatsoever either at the time of execution of this Mortgage or at any time hereafter. 

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

26. WAIVER 

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

27. NOTICE 

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

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

29. NO MERGER 

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

30. ASSIGNMENT 

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

31. SATISFACTION AND DISCHARGE 

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

32. ENUREMENT 

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

33. INTERPRETATION 

In this Mortgage: 

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

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

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

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

34. I1..M..a 

35. 

Time shall in all respects be of the essence. 

JOINT AND SEVERAL 

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

36. WHO IS BOUND BY YOUR MORTGAGE 

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

37. SIGNING THIS MORTGAGE 

If you have read this mortgage and you agree to its 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 acknowledge receiving a copy of this mortgage. 

[signature page follows] 

LSM C78 (Apr/16) 



IN WITNESS WHEREOF tl1is Mortgage has been signed and delivered on tlie date firs 

ANNAPOLIS MANAGEI\ 
capacity as general p11r1ncr 

c.. in its 
',LLP 

-=~,P,I'~-..~,...._--=,--------- Per;---------------
mne: Steven at 1 

TJtle: Presldcnl 
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PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY 1hiLon lhislQday of July, 2020. ANNAPOLIS MANAGEMENT, INC., in ils capadty 
35 general pnnner or RUBY, LLP, one of too parties to the foregoing mongnge c.xccutcd and delivered the snmc 
in my prcse11ce by vidcoconfcrence, and I hnve signed as wimess to the same. 
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A Banister of lhe Supreme Court or 
Nova Scotia 



CANADA 

PROVINCE OF NOYA SCOTIA 

AI1f!DAVIT 

I, Steven Caryi, of Winier Park, Florida, make oath nnd say t.hal.: 

I. T am the President of ANNAPOLIS MANAGEMENT, INC. (Ute "Co111ora.tion"), gencml partner of 
RUBY, LLP (the "PortncnhipM), and hnvc u pcrsoual knowledge of the matters herein deposed to. 

2. l executed tlte foregoing instrument for and on bcllalC of lhe Corporation and the Partnen;hip. 

J. I am iinthori7.cd to execute the foregoing instrument on behalf of lhc Corporation and the Pnrtncrship and 
thereby bind them. 

4. I acknowledge th.'lL lhe foregoing iJJSLrwneaL was executed by its proper officer(s) duly authorized in t.hal. 
regard 011 the date of this affidavit. 

5. Thi: Corporation is not a non-resident of Dmada under the Jncome Tax Acr (C.1nado). Likewise, the 
Partnership is not a non-resident of Canada under the Jm,vme 1'ax Acl (Omada). 

6. That property described in the within mongugc has never been occupied as a Matrimonial Home by any 
of the shareholders of the Corporation nor does U1e ownership of a share in the Corporation or an interest 
in the Partru:rshlp entitle the shareholder. pnrtner or owner of a share or int.en:st lo occupy the aforesaid 
propeny as a Mallimonial Home. For the purpose of Lhi.s my Affidavit, ~Matrimonhll Home" means a 
dwelling and real property occupi~ by a person and Umt person's spouse s !heir family residence ll1ld In 
which either or both of the111 have a property illtcresl. 

SWORN TO by videoc:onfercnce f1om 
Hali~ Novn Sco1ia Lo Halifax, Nova Scotia 
this day of July, 2020 
befort:me: 

M~~bfj;Z ~ 
A Barrister of the Supreme Court of 
Nova Scotia 
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Schedule "A" • Property 

Pm 41353202 

Registration County: HALIFAX COUNTY 
Street/Place Name: BARRINGTON STREET /HALIFAX 
Title or Plan: PLAN OF SURVEY OF LOT CPR-ElA SID OF LOT CPR-El LANDS CONVEYED TO 
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A S/0 OF LOT CPR-El LANDS CONVEYED TO 
3000425 NOVA SCOTIA LIMITED 
Designation or Parcel OD Plan: LOT CPR-El A 
Registration Number of Plan: 105491279 
Registration Date of Plan: 2014-07-25 15:46:20 

••• Municipal Government Act, Part IX Compliance ••• 

Compliance: 

The pan:el is created by a subdivision (details below) that has been flied under the Registry Act or registered 
under the Land Registration Act 
Registration District: HALIFAX COUNTY 
Registration Year: 2014 
Plan or Document Number: 105491279 
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SCHEDULE NC1" 

PREPAYMENT OPTIONS FOR COMMERCIAL MORTGAGES 
As at the execution data of this mortgage and/or mortgage renewal 

1. Pn,pgymont Prtvlloan 
"Please refer to your Offer of Flnal!Qng for the prepayment prtvileges ellSOCleted with this commarclal mortgage." 

2. Pn,paym11nt Charges 
"If the lenns of your mortgage pennlt you to payout ell or a portion of your mortgage balance before the end of your mortgage 
tann subject lo the payment of a prepayment penally, as set out In the Mortgage Commitment, the penalty wm be the greater 
of: three (3) months Interest at your contracted Interest rate OR an Interest rate dlfferen!lal on the emount of prepayment. The 
lnte!091 rate dlfltlfllnllal Is calculated on the date Iha payout elatement la prepared by multiplying the following: a) the 
dlffarenea between your contraolad lnlarest rate and the Clmlnl posted Interest rate" of e mortgage with a similar tann to 
malurl!y (le. e tenn equal to the time remaining on your mortgage • aa lhown In Table 1 below); b) the emou~ you ward lo 
prepay: and c) the number or months rema ining on your mortgage lenn W'tll mllhmty. For a deteUed example of e oompart&on 
between the three (3) months Interest calculetlon and the Interest rate dlfferen!lal calculaUon see Table 2 below . 

.. For more lnfonnellon on posted Interest ralaa, ftnanclal calculatora or lo obtain balance and payout lnfonnatlon, ple888 call 
us toll free at 1-800 688-2878 orvlslt our web site et www.lsm.ca 

Talllo 1 °8lrnlluTonnto Maturity 
nrno Romalnln11 on Your Moita■ao Mo--• with Slmll■rTenn to Maturftv 
Greelertl!an 8 montll&and Iota than or equal to 18 monthe (I.e.0.5101 .6 yeora) 
Greater than 18 months and leaa than or equal lo 30 months (I.e. < t .6 to 2.5 years) 
Greater than 30 months and laBS than or equal to 42 months (I.e. < 2.5 to 3.5 yeera) 
Grealar then 42 months end less than or equal to 54 months (I.e. < 3.5 to ◄.5 yeara) 
Greelar than 54 months and leas than or equal to 60 months (I.a. < ◄.5 to 5.0 vuara) 

Tllblit2, - - Cmdallon 

1 year 
2yeara 
3 years 
◄ years 

5vears 

In Ulla e,cample. a member has a mortgage of $100,000 that he/GIie wants to pay a1I 40 months and 15 days early. The member'8 
contracted annual Interest rate la 6'l6, and Iha currant 3 year lnteraat rate (mortgage with a almllar tenn lo maturtty) la 5.50'l6. 
. The 3 month Interest penally would be calculated usJng Iha member's contracted annual Interest rate of 6'l6 . 
. The Interest rate differential penally would be calculated using the difference between the member's contracted annual Interest 

rate and the =nt posted lnleraat rate on e mortgage wllh a almller tenn to maturity. In thfs example, ea Iha tenn remaining on 
Iha member's mortgage la 40 months and 15 days (or 3.375 yeara) II has a 11lmllar tenn to maturity Ha 3 year mortgage (eee 
Table 1 ). The Interest dlffarentlal I• lharefore equal to the difference between the membar'a lntareat rate of 6'l6 and the current 3 
year Interest rata of 5.SOoA» Q.e. 0.50%). 

Elce.mplee of the caloutallons for the 3 month Interest penally and the Interest rate dlfferen!lal penalty ere shoWn below. 

3 Months Interest: OR lnten,st Rate Dlffo111ntlal (IRD) 

Amount you want to prepay $100,000(A) Your lnterestrate 6.000% (A) 
Your lnterestrate 6,000'l6(B) Slmllartenn to maturity rete (3 yra) 5.500'!6 (BJ 
(A) x (B) = Annual Interest $6,000(C) (A)· (B) " Rate Dlfferentlal 0.500'!6 (C) 
(C) Annual Interest/ 12 x 3 Mos $1,500 (3 mos Interest penally) Amount you went to prepay $100,000(0) 

Your term to maturity 40.5 months(E) 
«Cl x(Ol)xC!El /12) S1 ,887.50(1R0penel1Yl 

In the above BIC8mple, the greater of Iha 3 months Interest penalty ($1,500) or Iha Interest rate dllferantlal penalty (S1 ,887.50) would 
be the Interest rate dlffarenUal penally. Therefore, the mortgage prepayment penalty that would be charged In the above example 
would be the Interest rate differential penalty of $1,687.50. 

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

1. Fire lnaurance Administration Fee 

2. Maximum Renewal Fee 

3. Release Fees 

◄.NSF Cheque Fae& 

5.Audll Conflnnatlon Fee 

6.MaxMortgageAmendmenl Fee 

7.Generel Seamty Agreement (PPSA) 
(If required) 

8. Maximum Annual Review Fae 

- $100.00 plus cost oflnsurance premium 

• The greater of $200.00 or 1/10 of 1 'l6 of the balance at Iha time of renewal 

• $150.00 If refinancing with League savings 
• $300.00 If loan paid out prior to being fUlly amortized 
• $150.00 If loan fuQy amortized 

• $50.00 per occurrence 

• $25.00 per statement 

• The greeter of $200.00 or 1/10 of 1'16 oflhe balance et the Ume of amendment 

• The document wm be registered for the amortlzlld period of the loan 
end a rae charged to Iha mortgage aocowt In accordance with 
Provincial leglsl&Uon. 

-The greater of$200.00 or 1/10 of 1'16 oflha balance at the lime of review. 

9.Property Tax Administration Fee, where appllcable - /Joa bllled by your munlctpallty 

NOT&: Loaguo Bovina■ and Morts1190 Company 11111C11VOS tho rtght to make ohangos to tho allow foClll from llmo to 
time. In tho evont or foe ohlnBOII, we wUI provlda you wHh 30 day■ nottoo 
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COLLATERAL MORTGAGE 

This MORTGAGE made this 10th day of May, 2022 

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

(hereinafter called the "Mortgagor") 

- and -

LEAGUE SA VIN GS AND MORTGAGE COMP ANY 

(hereinafter called the "Mortgagee") 

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

2. 

(a) Applicable Laws means all applicable federal, provincial or municipal laws, statutes, 
regulations, rules, by-laws, policies and guidelines, all notices, proceedings, judgments, orders, 
ordinances, directives, permits, authorizations, licenses or requirements of every governmental 
authority. 

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

(c) Interest Rate means the interest rate payable by the Mortgagor to the Mortgagee on the 
Obligations pursuant to any agreement, contract or tem1 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. 

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

GRANT OF MORTGAGE 

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

3. INTEREST 

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

4. SECURITY 

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

5. REPRESENT ATTONS AND WARRANTIES 

l11e Mortgagor represents and warrants to the Mortgagee that: 
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(a) if it is a corporation, the Mortgagor is a corpora1ion incorporated and organized and validly 
existing and in good standing under the laws of the jurisdiction of its incorp()ration; 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 perfonnance of this Mortgage are within its corporate powers, have been 
authorized and do not contravene, violate or conflict with any law or the terms and provisions of 
its constating documents or its by-laws or any shareholders agreement or any other agreement, 
indenture or undertaking to which the Mortgagor is a party or by which it is bound; 

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

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

(d) if the Mo1tgagor is an individual, the Mortgagor's full name as set out on the first page of this 
Mortgage is the Mortgagor's full and correct name as described on the individual's birth 
certificate a true copy of which has been provided to the Mortgagee or, if no birth certificate 
issued from any jurisdiction in Canada exists, as described on the documents provided to the 
Mortgagee; the Mortgagor's address as set out on the first page of this Mortgage is the 
Mortgagor's full and correct address; 

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

(f) the Mortgagor does not have any information or knowledge of any facts relating to the 
Mortgagor's business, operations, property or assets or to its condition, financial or otherwise, 
which it has 1101 disc losed 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 
lo the Mortgagor; 

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

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

(i) there are no restrictions affecting title to the Mortgagor's interest in the Property except any the 
Mortgagor bas reported 10 the Mortgagee in writing and except for building and zoning by-laws 
which have been and will continue to be complied wi1h or with re pect to which the Property is a 
legal non-confonning use; 
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U) no part of the Property is, has ever been or will in the future be insulated with urea formaldehyde 
foam insulation. 

6. COVENANTS OF THE MORTGAGOR 

(a) The Mortgagor covenants that at all times while this Mortgage remains in effect the Mortgagor 
will: 
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(i) promptly pay and satisfy tbe Obligations as they become due or are demanded and shall 
observe all conditions and covenants herein contained; 

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

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

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

( v) forthwith pay and satisfy; 

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

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

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

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

A. inspecting the Property; 

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

C. maintaining the intended priority of the Mortgage; 

D. investigating title to the Property; 

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

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

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

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



(viii) at the Mortgagee's request at any time and from time to time, execute and deliver such 
further and other documents and ·instruments and do all acts nnd things as the Mortgogee 
in its absolute discretion requires in order to better and more perfectly and absolutely 
convey and assure the Property with the appurtenances, unto the Mortgagee as the 
Mortgagee or his counsel may reasonably require; 

(ix) notify the Mortgagee promptly of: 

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

B. any material loss or damage to the Property; 

C. any claims against the Mortgagor relating to the Property or any part thereof; 

(x) deliver to the Mortgagee from time to time promptly upon request: 

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

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

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

D. such 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, terms and conditions upon or under which the 
Property is held; 

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

(xiii) observe and perform all its obligations t1nder: 

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 ihe consent of the Mortgagee, not create or pem1lt to exist any mortgage, 
charge, assignment or security interest in, charge, encumbrance or lien over, or claim 
against the Property or any part thereof which ranks or could rank in priority to or pari 
passu with this Mortgage; 

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

(xvi) not at any time directly or indirectly, sell transfer, convey or dispose of the Property or 
parts thereof or interest therein or enter into any agreement to do so or change or pem1.i1 
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 m 
effect, without the prior written consent of the Mortgagee: 
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(xx) it will not declare or pay any dividends; 

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

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

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

(xxiv) it will maintain its corporate existence; and 

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

7. ENVIRONMENT 

The Mortgagor represents and agrees that: 

(a) it operates and will continue to operate in 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; 

(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, pennits and other governmental 
approvals as may be necessary to conduct its business and maintain the Property; 

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

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

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

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

8. INSURANCE 

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

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

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

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

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

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

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

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

9. PERFORMANCE Of OBLIGA TLONS 

If the Mortgagor fails to perform its Obligations hereunder, the Mortgagee may, but shall not be obliged 
to, perform any or all of such Obligations without prejudice to any other rights and remedies of the Mortgagee 
hereunder, and any payments made and any costs, charges, expenses and legal fees and disbursements ( on a 
solicitor and his own client basis) incurred in connection therewith shall be payable by the Mortgagor to the 
Mortgagee forthwith with interest until paid at the highest rate borne by any of the Obligations and such amounts 
shall be a charge upon the Property in favour of the Mortgagee prior to all claims subsequent to this Mortgage. 

10. QUIET POSSESSION 

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

11. SUMS OWTNG 

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 "C 1 ". The 
attached Schedule "C2" outlines fees currently in effect for this mortgage. If you do not pay any of these fees 
when due, we may add them to the balance owing on your mortgage and additional interest will accrue on such 
unpaid fees at the rate set herein. 

13. SCHEDULES 

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

14. APPROPRIA TrON OF PAYMENTS 

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

15. EXTENSION OF TIME 

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

16. CONDOMTNIUMS 

If this Mortgage is of a W1it 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 perfonn 
all duties and obligations imposed on the Mortgagor by Applicable Laws applying to 
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condominiums and by the condominium declaration, the by laws and the rules, as amended from 
time to time, of the condominium corporation that governs the Property (the "Condominium 
Corporation"), by virtue of the Mortgagors ownership of the Property. Any breach of such duties 
and obligations shall constitute a breach of covenant under this Mortgage. 

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

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

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

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

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

17. DEFAULT 

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

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

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

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

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

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

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

(g) without the prior written consent of the Mortgagee, the Mortgagor creates or permits to exist any 
charge, encumbrance or lien on or claim against or any security interest in the Property which 
ranks or could in any event rank in priority to or pari passu with any security interest created by 
this Mortgage; or 
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(h) the holder of any other charge, encumbrance or lien on or claim against, or security interest in, 
any of the Property does anything to enforce or realize on such charge, encumbrance, lien, claim 
or security interest; or 

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

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

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

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

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

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

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

(p) the Mortgagor cause or allows hazardous materials to be brought upon any lands or premises 
occupied by the Mortgagor or 10 be incorporated into an.y of its assets, or the Mortgagor causes, 
permits or fails to remedy any environmental contamination upon, in or under any of its lands or 
assets, or fails to remedy any environmental contamination upon, in or under any of its lands or 
assets, or fails to comply with any abatement or remediation order given by a responsible 
authority; or 

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

(r) if any pan 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 apprnised value of the Property e tablished as of the date of this Mortgage or if such 
expropriation materially impairs (i) the value of the Property or any other security delivered co 
the Mortgagee in connection with the Mortgage or (ii) the ability of the Mortgagor to fol lill ils 
obligations under chis Mortgnge; 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 pan thereof is or is about to be placed in jeopardy. 

18. ENFORCEMENT 

(a) Upon any default under this Mortgage, the Mortgagee may withhold any future advances and 
may declare the full amount of any or all of the Obligations, whether or not payable on demand, 
to become immediately due and payable. To enforce nnd realize on the Mortgage, the Mortgagee 
mny take any act ion permitted by law or in equity, as it may deem expedient, and in particular 
without limiting the generality of the foregoing, lhe Mortgagee may do any of the following: 
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(i) appoint by instrument a receiver, a receiver and manager or a receiver-manager (the 
person so appointed is hereinafter called the "Receiver") of the Property, with or without 
bond as the Mortgagee may determine, and from time to time in its absolute discretion 
remove such Receiver and appoint another in its stead; 

(ii) enter upon any premises of the Mo11gagor and take possession of the Property with 
power to exclude the Mortgagor, its agents and its servants therefrom, without becoming 
liable as a mortgagee in possession; 



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

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

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

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

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

(viii) the Mortgagee may sell the Property or any part thereof, 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 permitted by law or to such lesser extent permitted by its 
appointment, shall have all the powers of the Mortgagee hereunder, and in addition shall have 
power to: 

(i) carry on the business of the Mortgagor and for such purpose from time to time to borrow 
money on any of the Property; such security interest may rank before or pari 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: 
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(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 al I or any of 
the powers granted to it pursuant to this Mortgage, including the Receiver's 
reasonable remuneration and all outgoings properly payable by the Receiver; 

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

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

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

19. SET OFF 

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

20. DEFICIENCY 

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

21. RIGHTS CUMULATIVE 

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

22. APPOCNTMENT OF ATTORNEY 

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

23. LIABfLITY TO ADVA CE 

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

24. RENEWAL 

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

The Mortgagor hereby agrees with the Mortgagee that: 

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

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

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

26. WAIVER 

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

27. NOTICE 

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

28. EXTENSIONS 

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

29. NO MERGER 

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

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

31. SATISFACTION AND DISCHARGE 

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

32. ENUREMENT 

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

33 . INTERPRET ATJO 

In this Mortgage: 

(a) "Mortgagor" and the personal pronouns "he", "his", "it" or "its" and any verb relating thereto and 
used therewith shall be read and construed as required by and in accordance with the context in 
which such words are used depending upon whether the Mortgagor is one or more individuals, 
corporations or partnerships; 

(b) each of the provisions contained in this Mortgage is distinct and severable and the invalidity or 
unenforceability of the whole or any part of any clause of this Mortgage shall not affect the 
validity or enforceability of any other clause or the remainder of such clause; 

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

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

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

34. TIME 

Time shall in all respects be of the essence. 

35. JOINT AND SEVERAL 

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

36. WHO l BOUND BY YOUR MORTGAGE 

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

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

You acknowledge receiving a copy of this mortgage. 

[signature page follows] 
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1N WITNF.SS WHEREOF U1is Mortgage bas been signed and delivercdo 1I dote first written nbovc. 
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PROVINCE OF NOVA SCOTIA 

l HEREBY CERTIFY that on this Jo_ day of May, 2022, ANNAPOLIS MANAGEMENT, INC., in its capacity 
as general partner of RUBY, LLP, one of the parties to the foregoing mortgage executed and delivered the same 
in my presence by videciconference, and l have signed as witness to the same. 
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Marc Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 



CANADA 
PROVINCE OJ,' NOVA SCOTIA 

i\FF1DAV(I: 

I, Steven Curyi, of Winier Park, Florid11, make 0111h .11nd suy lhal: 

I. I am 1he !'resident of, N APOLIS ~U1 AGEMENI', INC. lthc • ·orpor111ion"), gc1~ral pnnncr or 
lWHY, LLP llhc "Partnership'"), ond luiv.: 11 p.:rsonul knowledge of1hc mnllcrs herein deposed 10. 

2. I cxccu1cd 1hc foregoing instrument for 1JJ1d on behalf oflhc Corporation am.I 1hc l'artncr:1hip. 

l I 0111 au1hori1.cd 10 excc1nc the foregoing inslmmcnt on hchulf of the Corp~1rmi11n and the l'artnctship and 
thcrcb)' bind them. 

~- I nd:nowlcdgc 1h111 the foregoing ins1rumcn1 was executed by i1s proper olliccr\s) duly authorized in thut 
rcgurd on lhc dnlc oflhis unidnviL 

5. TI1c Corporation is not n non-resident of C';umda under the /11cn111e 7'o.r ,let (Conadn). Likewise, the 
Punncrship i~ not u non-n:sidcn1 ofCnnmln u111kr 1hc /111:ome TaT ,kt 1Canmla). 

6. Thal property described in lhc wilhin mortgage hns never been occupied '1!l o Mn1rimonial Home by nny 
of1hc shareholders of the Corpora1ion nor does !he owncr..hip ofa share in lhc Corpormion or an interest 
in the Pnrtnership entitle the shareholder, partner or 01~11cr or a slmrc or in1crcs1 10 occupy the nforcsnid 
property n.~ n Mntrirnoninl Home. For lhu purpose or this my Affiduvit, "Malrlmonial llumc" menus n 
dwelling and rcul propcny occupied by a person and th111 person ·s spouse as their family residence nnd in 
which either or bo1h of them hnvi: n property inte~t 

SWORN TO by vitlcoconfcrcncc from 
Winier Park. Floridll to Ualifn.", Nova Scotia 
this tt day of May 2022 

1<11m~ 

Mate llcaubicn 
A Burris1cr of tile Supreme Coun of 
NovnScoliu 
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Schedule II A 11 
- Property 

PID 41353202 

Registration County: HALIFAX COUNTY 
Street/Place Name: BARRINGTON STREET /HALIFAX 
Title of Plan: PLAN OF SURVEY OF LOT CPR-ElA SID OF LOT CPR-El LANDS CONVEYED TO 
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A SID OF LOT CPR-E2 LANDS CONVEYED TO 
3000425 NOV A SCOTIA LTMTTED 
Designation of Parcel on Plan: LOT CPR-El A 
Registration Number of Plan: 105491279 
Registration Date of Plan: 2014-07-25 15:46:20 

*** Municipal Government Act, Part TX Compliance*** 

Compliance: 

The parcel is created by a subdivision (details below) that has been filed under the Registry Act or registered 
under the Land Registration Act 
Registration District: HALIFAX COUNTY 
Registration Year: 2014 
Plan or Document Number: l 05491279 
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SCHEDULE ,.C1" 

PREPAYMENT OPTIONS FOR COMMERCIAL MORTGAGES 
M at the execution date or thla mortgage and/or mortgage ren■-1 

1. Pnpayment PnvlleQM 
"Plea■e relar to your Offer of Financing far the prep11ym■nt privilege a usoclatad wl1h thla commercial mortgage." 

2. Pnpqment Ch■rgu 
"If th■ t■rma of your mort;.11• p■rmit you to payout all er• portion of your mortgage blllancto befor• ti\■ end of your mortgag■ 
term subject to th• payment of I prepayment penalty, ■a Mt <1111 In Iha Mortg1ge Commitment, the penalty wm be the greater 
of: three (3) monlh1 lnlere1t at your cantrllded Interest rate OR ■o lnlerell rate differential on Iha amounl of prepayment. The 
interest rate differenllal ;. calculated an th■ dale th■ payout atatemem i1 prepared by muftlplylng lh• following: a) IJlo 
diffarance belWHn your contr11cted interell rate and th• current polled lnterell rat■- of a mongage wltll a ■lmllal t■rm to 
maturity (ie . ■ t■rm equal to th■ tine remalnln11 on your mortge,ge • •• 111\own in T■ble 1 below): b) Iha amoum you want to 
prep■y; and e) lhe number of month• remaining on your mortgage t■rm until maturity, Far a d.tailad ■xample of a compari10n 
between th■ three (3) fflOlltha ln1ere11 ealculatlon and th■ Interest rate differential calculation ■ea Tebte 2 below. 

•• For more lnf01TNllon an poeled lnterelt rates, financial c■lcu1ator1 or to obtain balance and payout Information, please call 
ua toll fnta Ill 1•800 111111-21179 or vlalt OUf-b aite at www.lam.ca 

M • with Blmnar T■ffll ID llstu 
GrHtar lhan I! monlha and Ian lh1n ar equal lo I 8 monlha (I., . 0.5 IC 1.5 yeara) 
Greater t11a11 18 monlh1 and 1111 lhan or equal to 30 month• (I.e. < 1.5 to 2.5 years) 
Greater lh1n 30 months 1nd 11 .. lhan or equal to 42 month• (I.e. < 2.5 lo 3.5 yearo) 
Greater than 42 months and leu than or equal lo 54 month• (I.e. < 3.5 to 4,5 yeara) 
0.,,eler than 154 month• 111d 1111 then or equal to 60 months (l . ■ . < 4.5 to 5.0 ya■ra) 

T■ba2- CmMan 

1 year 
2 yeara 
3 years 
4 year■ 
5· ... 

In lhil example, a member hlll a mortgage of $100,000 that he/aha 1Hnl11 ID pay olf o40 month• and 15 daya early. The member'• 
contr■cied annual lnterell rate ie 8%, and lhe current3 year intenill rata (mollg1ge with a eimilartam, to maturity) ii 5.50%. 
. The 3 month intare11 penalty would be caleulatad ualng the member', contracted annual lnterell rete of 6% . 
. Th.a intere11 rate differential pendy would be calculated usln111 the difference between the memb.t• eontractad annual lnterut 

rate and the current polltad Interest rate on a mort111■g1 with a almJlart■rm to maturity. In thil example, as the term remaining on 
the member's mortgage 11 40 month• and 15 days (or 3.376 y111ra) It haa ■ limilar term to maturity 81 a 3 year mortgage (1■e 
Table 1 ). Toa lnt■re91 dlffer■ntlal ii 1herarore equal 10 Iha differenca between lh• member'• in1areal rate of !1% •nd the currant 3 
year intereal rate of 5.50% (I.e. 0.150%); 

Exa111plH of the calculatlon1 for the 3 month in1.,.B! penaNy and th■ lnle111at rat11 ditlerentiel pen atty are 1hown below. 

3 Monthelnlllrwt: OR lnternt Reta l>lfferHtlal (IRDI 

Amoun1 you want to prepay a100,DOO(A) Your intereatrata 6.000.% (A) 
Your lnterettrat11 8.000%(8) Slmilarterm to maturity ra1• (3 yrs) 5.500% (B) 
(A)~ (B) • Annual Interest $8,000(C) (A) • ( B) • Rate Oifferanllel 0.500% (Cl 
(C) Annu,1 lntareB! / 12 x 3 Mos $1 ,500 (3 moa lnlarel1 panalty) Amount you want to prepay $100,000(0) 

Your term to maturity ◄0.5 month&(E) 
((C):x IOI\ x (!E)l 12) $1,687 .!10 (IRO penalty) 

In the above ■xample, the greater of the 3 m.ontha lnt■reet penaNy ($1,500) or the Interest rate differanllal penaHy ($1,!187.50) would 
b• the lntarell rate diffarantlal penalty. Therefore, Iha mortg111111 prapiiymem p&r1111ty that would be Charged In the above example 
would be the intere,t rate dlffalllntlal penally Of $1,887.50. 

SCHEDULE~C2"FEE8 
A8 AT THE EXECUTION DA TE OF THIS MORTGAGE ANDIOR MORTGAGE RENEWAL 

1. Fire lnaurance AdmlnlstraUon Fee 

2. Maximum Renewal Fee 

3. Relea11e Fe111 

4.NSF ChequafeH 

5.Aud~ Conflnmatlon Fee 

e. Max Mortgage Amendment FH 

7.Genatal Secunly Agreement (PPSA) 
(W required) 

8. Maximum Annual RevlewFH 

- $100.00 plua coat or in ■uraoce premium 

• The greater of $200.00 or 1/10 of 1% of the balance at Iha time of renewal 

- $150.00 if minancing with League S■vlnga 
• $300.00 If loan paid out prior to beln11 fully ■morti:Zed 
• $150.00 if loan fully emortized 

• S50.00 per occurrence 

- S25.00 per ltatement 

-Tha greater of $200.00 or 1/10 of 1% oftha balance al 1he time of amendment 

- The document wtll be n,giat■nld for Iha amortized period of1he loan 
and II fH ch■rged 10 the mortgage account in accord■nca with 
Provlndallegletalion. 

-The greater of $200.00 or 1 /1 O of 1 % of the balance at Iha llm■ or review. 

9.PropertyTaxAdmlnlatl'llion Fae, where apptlcable - As btllad by yourmw,lcipallt)' 

NOff: Lugue Savings and Mortva11• Company rnarvn the right to m■ke i:h■nun to the above fwes from tlm■ to 
time. In the ■v■nt of fell chanUH, we wm provide you with 30 day■ notice 
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COLLATERAL MORTGAGE 

This MORTGAGE made this 31st day of October, 2024. 

BETWEEN: 
ANNAPOLIS MANAGEMENT, INC., ln Its capacity as general partner of RUBY, LLP 

(hereinafter called the "Mortgagor'') 

- and -

LEAGUE SAVINGS AND MORTGAGE COMPANY 

(hereinafter called the "Mortgagee") 

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

(a) Applicable Laws means all applicable federal, provincial or municipal laws, statutes, 
regulations, rules, by-laws, policies and guidelines, all notices, proceedings, 
Judgments, orders, ordinances, directives, permits, authorizations, licenses or 
requirements of every governmental authority. 

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

(c) Interest Rate means the interest rate payable by the Mortgagor to the Mortgagee on 
the Obligations pursuant to any agreement, contract, or term in relation to the 
Obligations. 

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

(e) Obligations means any and all present and future indebtedness, liabilities and 
obligations of the Mortgagor to the Mortgagee (including interest thereon), of 
whatsoever nature or kind, including without limitation, pursuant to any promissory 
note, loan agreement, line of credit agreement or guarantee, whether incurred prior 
to or at the time of or after the signing of this Mortgage, absolute or contingent, Joint 
or several, direct or indirect. matured or not, extended or renewed, as principal or as 
surety, liquidated or unliquidated, alone or with others, wheresoever and howsoever 
Incurred, and any ultimate balance thereof, includfng all future advances and re
advances and for all obligations of the Mortgagor to the Mortgagee whether or not 
contained in this Mortgage. 

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

2. GRANT OF MORTGAGE 

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

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

4. SECURITY 

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

5. REPRESENTATIONS AND WARRANTIES 

The Mortgagor represents and warrants to the Mortgagee that: 

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

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

(c) If it is a partnership, the Mortgagor's name as set forth on the first page of this 
Mortgage is its full, true and correct name and where required or voluntarily 
registered its registered name; it is a partnership validly created and organized and 
validly existing under the laws of the Jurisdiction of its creation; it has the power to 
carry on the business conducted by it is qualified as a partnership to carry on the 
business conducted by it and is in good standing under the laws of each Jurisdiction 
in which the nature of its business makes such qualification necessary; and the 
execution, delivery and performance of this Agreement are within its powers, have 
been authorized, and do not contravene, violate or conflict with any law or the terms 
of its partnership agreement or any other agreement, indenture or undertaking to 
which the Mortgagor is a party or by which it Is bound, and a complete 11st of the 
names, addresses and (if lndlvlduals) the dates of birth of the partners of the 
partnership have been delivered to the Mortgagee; 

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

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

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

(g) the Mortgagor has good title and lawfully owns and possesses the Property, tree from 
all security Interests, charges, encumbrances, liens and claims except as disclosed to 
and approved by the Mortgagee; 

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

(i) there are no restrictlons affecting title to the Mortgagor's interest in the Property 
except any the Mortgagor has reported to the Mortgagee in writing and except for 
build Ing and zoning by-laws which have been and will continue to be compiled with or 
with respect to which the Property Is a legal non-conforming use; 

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

6. COVENANTS OF THE MORTGAGOR 

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

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

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

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

(iv) maintain the Property in good condition, order and repair and not permit the 
value of the Property to be Impaired and not to demolish any part of the 
bull dings now or at any time located on the Property without the prior written 
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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: 
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A. inspecting the Property; 

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

C. maintaining the Intended priority of the Mortgage; 

D. investigating title to the Property; 

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

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

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

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



(viii) at the Mortgagee's request at any time and from time to time, execute and 
deliver such further and other documents and instruments and do all acts 
and things as the Mortgagee in its absolute discretion requires in order to 
better and more perfectly and absolutely convey and assure the Property with 
the appurtenances, un to 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; 

(lC) deliver to the Mortgagee from time to time promptly upon request 

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

B. all financial statements pr~pared by or for the Mortgagor regarding 
the Mortgagor's business; 

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

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

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

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

(xiii) observe and perform all its obligations under: 

A. leases, licenses, undertakings, and any other agreements to which It 
is a party; 

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

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

(xv) if the Mortgagor is an individual, advise the Mortgagee of any change In 
marital status: 
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7. 

(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 Mortgage~; 

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

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

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

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

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

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

(xxiv) it will maintain its corporate existence; and 

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

ENVIRONMENT 

The Mortgagor represents and agrees that: 

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

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

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

(d) there has been no complaint, prosecution, investigation or proceeding, 
environmental or otherwise, respecting the Mortgagor's business or assets including 
without limitation the Property; 
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8. 

9. 

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

(f) It wlll provide the Mortgagee with copies of all communications with environmental 
officials and all environmental studies or assessments prepared for the Mortgagor 
and It consents to the Mortgagee contacting and making enquiries of environmental 
officlals 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 that while this Mortgage is in effect the Mortgagor shall: 

(i) maintain or cause to be maintained insurance on the Property with a 
reputable insurer, of klnds, 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 will forthwith, on the happening of loss or damage to the Property, 
notify the Mortgagee and furnish to the Mortgagee at the Mortgagor's expense any 
necessary proof and do any necessary act to enable the Mortgagee to obtain 
payment of the insurance proceeds, but nothing shall limit the Mortgagee's right to 
submit to the Insurer a proof of loss on its own behalf. 

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

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

PERFORMANCE OF OBUGATIQNS 
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If the Mortgagor fails to perform its Obligations hereunder, the Mortgagee may, but shall not 
be obliged to, perform any or all of such Obligations without prejudice to any other rights and 
remedies of the Mortgagee hereunder, and any payments made and any costs, charges, expenses 
and legal fees and disbursements (on a solicltor and his own client basis) incurred in connection 
therewith shall be payable by the Mortgagor to the Mortgagee forthwith with interest until paid at the 
highest rate borne by any of the Obligations and such amounts shall be a charge upon the Property 
in favour of the Mortgagee prior to all claims subsequent to this Mortgage. 

10. QUIET POSSESSION 

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

11. SUMS OWING 

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

12. FEES 

The Mortgagor further agrees and it is expressly understood that prepayment in whole or in 
part of this Mortgage may be subject to the provisions of the Prepayment Prlvlleges as set forth in 
Schedule "C1". The attached Schedule •c2~ outlines fees currently in effect for this mortgage. If you 
do not pay any of these fees when due, we may add them to the balance owing on your mortgage 
and additional interest will accrue on such unpaid fees at the rate set herein. 

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

14. APPROPRIATION OF PAYMENTS 

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

15. EXTENSION OF TIME 

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

16. CONDOMINIUMS 

If this Mortgage Is of a unit within a plan of condominium the following provisions shall apply: 

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

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

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

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

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

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

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 (each, an "Event of Default"): 

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

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

(c) the Mortgagor or a guarantor of the Mortgagor declares itself to be Insolvent or 
admits in writing its inability to pay its debts generally as they become due, or makes 
an assignment for the benefit of its creditors, Is declared bankrupt, makes a proposal 
or otherwise takes advantage of provisions for relief under the Bankruptcy and 
Insolvency Act (Canada), the Companies Creditors' Arrangement Act (Canada) or 
similar leglsiatlan in any Jurisdiction, or makes an authorized assignment or any order 
of Judgment is issued by a court granting any of the foregoing; or 
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(d) a receiver, receiver and manager or receiver-manager of all or any part of the 
Property is appointed; or 

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

(f) distress or execution ls 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 
tn the Property which ranks or could in any event rank in priority to or par/ passu with 
any security interest created by this Mortgage; or 

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

(I) any representation or warranty made by the Mortgagor to the Mortgagee, whether or 
not contained in this Mortgage Is 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 the Mortgagor or a guarantor of the Mortgagor is a company or a partnership, an 
order is made or an effective resolution is passed for the dissolution, liquidation or 
winding up of the Mortgagor or the guarantor of the Mortgagor; or 

(I) the Mortgagor, if a company, enters Into any reconstruction, reorganization, 
amalgamation, merger or other similar arrangement with any other person, without 
the Mortgagee's prior written consent; or 

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

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

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

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

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

(r) If any part of the Property is condemned or expropriated, provided that In respect of 
any expropriation, only if such expropriation gives rise to proceeds of expropriation In 
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excess of 20% of the appraised value of the Property eslablished as ot the date of 
this Mortgage or if such expropriation materially impairs (i) the value of the Property 
or any other security delivered to the Mortgagee in connection with the Mortgage or 
(ii) the ability of the Mortgagor to fulfill its obligations under this Mortgage; or 

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

18. ENFORCEMENT 

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

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

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

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

(iv) if the Mortgagee enters into and takes possession of the Property, it shall be 
entitled to have, hold, use, occupy, possess and enjoy the Property without 
let, suit, hindrance, interruption or denial of the Mortgagor or any other 
person and without charge. The Mortgagee may maintain, repair and 
complete the construction of any improvements thereon, inspect, manage, 
take care of, collect rents and lease the Property for such terms and on such 
conditions and provisions (including providing any leasehold improvements 
and tenant inducements) as the Mortgagee may determine in its sole 
discretion, which lease shall have the same effect as if made by the 
Mortgagor, and all costs, charges and expenses incurred by the Mortgagee In 
the exercise of such rights (including allowances for the time, service or effort 
of any person appointed by the Mortgagee for the above purposes, and all 
reasonable legal fees and disbursements incurred as between a solicitor and 
his own client), together with interest thereon at the highest rate applicable 
to the Obligations shall be payable forthwith by the Mortgagor to the 
Mortgagee, and until paid shall be added to the Obligations and shall be 
secured by this Mortgage. Each lease or renewal of lease made by the 
Mortgagee while in possession of the Property shall conlinue for its full term 
notwithstanding the termination of 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) sell, lease or otherwise dispose of all or any part of the Property, whether by 
public or private sale or lease or otherwise, in such manner, at such price as 
can be reasonably obtained therefor and on such terms as to credit and with 
such conditions of sale and stipulations as to title or conveyance or evidence 
of title or otherwise as to the Mortgagee may seem reasonable, provided that 
If any sale, lease or other disposition is on credit the Mortgagor will not be 
entitled to be credited with the proceeds of any such sale, lease or other 
disposition until the monies therefor are actually received; 

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

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

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

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

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

(iv) make any arrangement or compromise that the Receiver deems expedient. 

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

(i) in payment of all costs, charges and expenses (including legal fees and 
disbursements on a solicitor and his own client basis) incurred by the 
Mortgagee in connection with or incidental to: 
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19. 

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

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

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

(iii) in or toward payment to the Mortgagee of all interest remaining unpaid In 
respect of the Obllgatlons. 

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

SET OFF 

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

20. DEFICIENCY 

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

21. RIGHTS CUMULATIVE 

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

22. AP PQINTMENT OF ATTORNEY 

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

23. LIABII !TY 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 
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loan, or renew any note or extend any time for payment of any indebtedness or liability of the 
Mortgagor to the Mortgagee. 

24. RENEWAL 

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

25. SUBDIVISION RELEASE AND REPLACEMENT OF PROPERTY 

The Mortgagor hereby agrees with the Mortgagee that: 

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

(b) 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 11alue thereof or for 
any monies except those actually received by the Mortgagee and may at any time 
and from time to time without notice to or any consent or concurrence by any person 
make any settlement, extension or variation in terms of any obligation hereunder and 
no such release, discharge, settlement, extension or variation in terms nor any 
carelessness or neglect by the Mortgagee in asserting its rights nor any other thing 
whatsoever, Including, without In any way limiting the general tty of the foregoing, the 
loss by operation of law of any right of the Mortgagee against the Mortgagor or any 
other person or the loss or destruction of any security shall in any way release, 
diminish or prejudice the security of this Mortgage as against any Property remaining 
undischarged or release or prejudice any covenants herein contained or release or 
diminish the liability of the Mortgagor or any other person liable hereunder so long as 
any Obligations expressed by this Mortgage to be payable remains unpaid, and no 
security or surety shall be deemed to be released or discharged save by a formal 
release or discharge executed by the Mortgagee. 

26. WAIVER 

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

27. NOTICE 

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

28. EXTENSIONS 

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

29. NO MERGER 

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

30. ASSIGNMENT 

The Mortgagee may, without further notice to the Mortgagor, at any time assign, transfer or 
grant a security interest in any of the Obligations or this Mortgage. The Mortgagor expressly agrees 
that the assignee, transferee or secured party, as the case may be, shall have all of the Mortgagee1s 
rights and remedies under this Mortgage and the Mortgagor will not assert any defense, 
counterclaim, right of set-off or otherwise against any party In any action commenced by such 
assignee, transferee or secured party, as the case may be, and will pay the Obligations to the 
assignee, transferee or secured party, as the case may be, as the Obligations become due. 

31. SATISFACTION AND DISCHARGE 

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

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

33. INTERPRETATION 

In this Mortgage: 

(a) "Mortgagor" and the personal pronouns "he", "his", "it" or "its" and any verb relating 
thereto and used therewith shall be read and construed as required by and in 
accordance with the context in which such words are used depending upon whether 
the Mortgagor is one or more individuals, corporations or partnerships; 

(b) each of the provisions contained in this Mortgage is distinct and severable and the 
Invalidity or unenforceability of the whole or any part of any clause of this Mortgage 
shall not affect the validity or enforceability of any other clause or the remainder of 
such clause; 

(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, 
femlnfne and neuter genders are used interchangeably and Shall be deemed to 
Include the other genders; 

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

34. TIME 

Time shall in all respects be of the essence. 

35. JOINT AND SEVERAL 

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

36. WHO IS BOUND BY YOUR MORTGAGE 

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

37. SIGNING THIS MORTGAGE 

If you have read this mortgage and you agree to Its terms, sign in the spaces provided for 
your signatures. Witnesses must sign In the space provided for the witnesses' signatures. 
Necessary legal seals should be added next to your signatures. You acknowledge receiving a copy 
of this mortgage. 
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IN WITNESS WHEREOF this Mortgage has been signed and delivered on the date first written above. 

SIGNED AND DELIVERED In the presence 
of: 

Witness by video conference 
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ANNAPOLIS MANAGEMENT, INC.,. In Its capacity 
as gene7rtner ~RUBY, UP 

Per: ~ ------------------Name: Laurie Caryl 
Title: President 

I have euthortty to bind the Mortgagor. 



PRO~NCEOFNOVASCOT~ 

I HEREBY CERTIFY that on this 31"' day of October, 2024, ANNAPOLIS MANAGEMENT, INC., in its 
capacity as general partner of RUBY, LIP., one of the parties to the foregoing indenture executed and 
delivered the same in my presence by video conference, and I hav signed a ltness to the same. 

LSM C78 (Apr/16) 
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Beaubien 
A Barrister of the Supreme Court 

of Nova Scotia 



~ 
PROVINCE OF NOVA~ 

AEEID&'II 

I, Laurfe Caryl, make oath and say that: 

1. I am the President of ANNAPOLIS MANAGEMENT, INC. (the •Corponrtlon•), eeneral partner of 
RUBY, UP (the "Partnership") and heve a personal knowledge of the matters heretn deposed 
to. 

2. I e~eauted the foregoing Instrument for and on behalf of the Corporation and the Partnership. 

3. I am authorfZed to execute the foregoing Instrument on behalf of the Corporation and the 
Partnership and thereby bind the Corporation and the Partnership. 

4. I acknowledge that the foregoing instrument was executed by Its proper officer(s) duly 
authorized In that regard on the date of this affidavit. 

5. Each of the Corporation and the Partnership Is not a non-resldent of Canada under the 
Income Tax Act (Canada). 

6. That the property described In the within Instrument has never been occupied as a 
Matrimonial Home by any shareholders of the Corporation or eny holders of any interest In 
Partnership nor does the ownership of a share of the Corporation or an Interest in the 
Partnership entitle the holder of any such share or interest to occupy the aforesaid property 
&9 a Matrimonial Home. For the purpose of this my AffldBVlt, -Matrimonial Homa• 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 
From Winter Park, Florida to Halifax, 
Nova Scotia this 31st day of October, 2024 
before me: 

M~~ 
A Barrister of the Supreme Court of 
Nova ScQtle 

LSM C7a (Apr/18) 
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SCHEDULE 1A• - Property 

PIO 41353202 

Registration County: HALIFAX COUNTY 
Street/Place Name: BARRINGTON STREET / HALI FAX 
Tttle of Plan: PLAN OF SURVEY OF LOT CPR-E.1A S/ D OF LOT CPR-El LANDS CONVEYED TO 
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A S/D OF LOT CPR-E2 LANDS CONVEYED TO 
3000425 NOVA SCOTIA LIMITED 
Designation of Parcel on Plan: LOT CPR-E1A 
Registration Number of Plan: 105491279 
Registration Date of Plan: 2014-07-25 15:46:20 

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

CompHance: 

The parcel is created by a subdivision (detafls below) that has been filed under the Registry Act or 
registered under the Land Registration Act 
Registration District: HALIFAX COUNTY 
Registration Year: 2014 
Plan or Document Number: 105491279 

L.SM C78 (Apr/16) 
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1. Pi-.paymenl PrlYUean 

SCHEDULE ac1~ 

PREPAYMENT OPTIONS 
FOR COMMERCIAL MORTOAGEB 

Aa at the extcutlon data of this mortgage and/or mortgag• rentwal 

Pl•ue re!Gr to your MollQaQG Commitment for the prap■ymeni pr l!GQN auoeiotad wtlll this cc,mmon:,al ITIOrtg•IIO· 

J. p.,.paymanl Char11H 
11 lhe 1um11 ol your mo11G1g1 pel'l'llit you Ill payoul all or a portion of Vl)Ur mortgogo blllll- bufo,v lh1 end of your mo~OQ• IDrm cubjocl la th■ 
paymant of a propoyment panalty. M aat ou1 In Ille Mo'1Qag• Commlimenl Iha penalty wll 111 mo gro1110, or. \llroo (31 monlha ln1aN11t al )'GIii 

contnClad Jntoreat raia .QB. an inlareat roto dllorontial on 1h11 emoU11t or prapaym1nt Trwt 1Grar.1 rotA dJJTo,anlial it oalculalOd on Iha dalo Ille 
payout slatemenl bi prvparod by muldplylng the f0ftowlng: a) Ula dlfer■nca belween your contreekd inlarnl 1111a and Ille cunant p111116d lnlare&I 
rata·· of a morlgege wllh I almlllr kmn Ill maturtty (19. a larm 1q11al to lfle time rom:ilnlng on you, mortgage • 11 llllown Ill T8bl1 I below); b) the 
amounl you -nl ID pr&pay; llnd c) IN number of month ■ remlllnlr,g on t'IM'r mono1a11 1ann ul\tll mlllllllty. Far II Cletatod o.amplo ol • 
comparilcn betwean 1111 thnie IJ) month• lnlatoal calculat.1cn and Iha lnlotOSl ra111 dlff&rontllll caleulalon S-Oo Table 2 bolOw . 

.. Fo, more 1nrormallon on IX31od lntera1t ralH. financial cale11lators or ta obtain balance and payout lnrormadon. pteu• can 11& ton l'tae at 1·800· 
664-21179 or vllfl our web 1R1 at www.1llm.ca 

Tallle 1 • Slmllv Torm to llalutltv 
TllH Ram.alnlng on Your Mattera- Mottaaaa wlltl a1mu.r Tal'lft 10 M1luri1Y 
GrnlOr lhan 8 monlht and le» lhan or oqual 111 18 montn1 (l • o.s to I 6 yoars) 
OreatM lhan 18 montha and Ion 111n or equal to 30 111onlh1 (Lo. c 1.5 10 2.5 )'Qll) 
GnialM lhen 30 monllll and'"' lllan Ill equal 10 -42 monlhe (IA. < 2.5 ti 3.5 )'ODJI ) 
Grular I/Ian -42 mantll& 1111d iosa 111an or equal to 54 monlh1 (Le. c 3.5 lo -4.5 ,-,rs) 
Gra■tar lha.n 54 monlht and lou lhan or aau31 to 60 monlha (l o. c '.6 10 6.0 year a-) 

Table il • Prepavmant Ch.amt CaJoul•tlon 

1 ,.., 

2,ean 
3 Vff'I 
.. yollrl 
s _.,. 

In 11111 example. • meml>er has• mor10•0• ct $100,000 lhal ho /tl>D wants lo pay olf 40 monlha and IS days aalty The mambOI", 
con111cco<1 annual 1111ar1111 rate i. ft, and Iha cum,nt s )'Got interut ralo (ITIOftgag■ wflh a llmllat 1111ra lo nurrunty) la! 50%. 

TIie 3 month lntercll ponalty would b11 ca1culatad 111lng tllO m1111Def■ contllldOd annual tiletaal rate of 8%. 

The lnteraal rat• diffenintial penalty w11ulcl bl wculalld ualng 1111 dlffaronco 11t111mon 1h11 mamben comraclod 11111Wal lnt.rHI 
rats and th• clJlfent poslod lnlarttl1 rala on a mortgage wllh a 1lmtar ierm IO maturity. In lhia uampla, as lh• lrm remaining on 
Ille membal't mortQage la 40 monlha and 15 davs {or 3.315 yoara) II 111.1 1 tlmffar lefm 10 matwlty as a 3 year mortgagq {11H1 

Table 1). Th• lntarael dllforenllal ia lharorora equal lo lhe dff11ra11oe belwean Ille ff!llfflbet'a i'lle<Mt rala of ll'II. and Iha C1ffl111113 
yur tnt■ rHI rat. of 5.50% ~-•· 0.50%). 

E WMIPIOI al 111, calculaliOrul for lhe 3 monlh inter .. ! peoally and Iha lnlllrt11t rate dlffiarenllal poN!lly aro shoWII bef4w. 

J llonllla lntarH1: OR lmaraat Raia Dlfterentbl IIRDI 

Amoum you want ID propoy 1100.000 !Al Your 1n1oru1 n111 6.000% (A) 
Your lnle,.,, r111 6.000% (B) Sknilar lem, Ill 11111turity nill (3 yn) 5.500~ (8) 

(A) .. (6) s Annual 1ni.a1t $6,000(CJ !Al -1B) • Rate o ,norandal 0 600~ (C) 
(Cl Annual lnlcfea.t I 12 .11 3 Mo■ $1.500 (3 mo& lnlOIBGI penalty) Amounl ~u want ID prepa~ s100,ooo (Dl 

Your tann to melUllly ~0.5 monlha (e) 
IIC) a lDll .c ('"" / 12) St ,687 .50 llRO oonalrv) 

Jn Ille above example. lhe greater ol Iha 3 monlh1 hltllra11 penalty (St.,5001 or Ula ln1a,u1 rate dllferentlal panall)' (11,687.50) "'-ould 
bo Ille lnla,1111t rate dlllaran11al penalty. TIIGNlfate, Iha mongag1 ptepeymenl ponoly Iha! ,woukl b11 dlar;ed Ill Ille above oxampla 
would b1 lho Jn1ara1t rato dlffonmtlal penally of S 1,1187 .50. 

LSM C78 (Apr/16) 
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Fll'9 lnsuranco 

Admlnialnllion Fao 

2 Maldmum Fl•-1 Foe 

3 Relena FHI 

4 NSF CheqU41 Feu 

6 Au4il Conll11naUon Foo 

SCHEDULE "C2'" 

FEES 
AS AT THE EXECUTION DATE OF THIS MORTGAGE 

AND/OR MORTGAGE RENEWAL 

$100.00 plua 11()8tofN.111ance 1U9mlUm 

TIie gn,aior 01 $200.00ot 11'10 of 1% or Iha b:ilMt• ■tihe am, or renewal 

$150.00 I rwfqn~g w/111 La;aoua Savin~ 
$300.00 I loan pald oul PffOt 1a bolng fu'1 omormd 
$150.00 II loan lully amommd 

SS0.00 per ocamence 

s2s.oo pu 1ta1a11111nt 

8 Mu Mor1911ge Amondmonl F86 T1le gt'lliltor of 1200.00 « 1110 or 1"4 of 11'1• tlelance al Iha Imo ol amendment 

7 General Soourily Agreeme111 
(PPSA~ lhppllcable 

8 Maximum Annual Rovlllw Fae 

9 Property Tu Admlnilltra!lon Fee, 
wnaro applk:abl• 

Tha docull\llnlwlll be ragi.1orod fo, Ille 1111ortl.tod period ol 1ho lelan and a rao cllargoil ID 
1h11 mo1tgag1 account In 11ecotdonce wllll provincial lqlslalion. 

Tblg,uterof $200 DO or mo or 1'4 of Illa baJanco at lhollme of'ruvfew, 

• Aa blllod by roor munielpallty 

Noa: LN9ue SaYl!lgs and Mol1g091 Company rasaivea 11'111 11Dhl to mue changoa IO Illa above lea• rrom llrna ta 11rne. In the event or rea 
changes, Wit wll pro~kla l/OU with 30 days notice. 

iFFliCTIVI! DATE; Marefl 1, 20tl 

LSM C76 (Apr/16) 
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This is Exhibit "N" referred to in the 
Affidavit of Mark Horne 

sworn before me on January 17, 2025 

A rlir:: the Supreme 
Court of Nova Scotia 

\~,·'\RG L .J. :-JUNHING 
A Sa; c;s:a or t'-1., Suptemt;j 

,::._,;:,, of No'.1a Soot:a 



ff LEAGUE SAVINGS 
AND MORTGAGE 

GENERAL ASSIGNMENT Of RENTS AND LEASES 

THIS AGREEMENT made this ·'lo day of July, 2020 

BETWEEN: 

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

(the "Assignor") 

- and -

LEAGUE SAVINGS AND MORTGAGE COMPANY 

(the "Assignee") 

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

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

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

(a) "Agreement" shall mean this agreement. 

(b) "Leases" shall mean: 

(c) 

(i) 

(ii) 

(111) 

(iv) 

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

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 licenc:e, and including any suc:h lease, agreement or 
licence granting or permitting occupancy to any of the members of the 
Assignor; 

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 

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

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

(d) "PropertyH shall mean the (ands 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 fn 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 ti me to time of the Property, and their respective heirs, 
executors, administrators, successors or assigns. 

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

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

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



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

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

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

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

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

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

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

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



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

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

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

[signature page follows] 



SIGNED and DELIYERfD in the 
presence of: 

_.lliww~~...:.;....> -
Witnessed by videoconf erence 

Per: 

ENT, JNC,' in its 
rtner of RUBY, LLP 



LEAGUE SAVINGS 
AND MORTGAGE 
A C:rriltr 1/111011 <:omp,my 

PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this lo._ day of July1 2020, ANNAPOLIS MANAGEMENT, INC., in its 
capacity as general partner of RUBY, LLP, one of the parties to the foregoing indenture 
executed and delivered the same fn my presence by videoconference, and I have signed as 
witness to the same. 

Marc Beaubien 

A Barrister of the Supreme Court of 
Nova Scotia 

• 10030133/00043/34 72189/v1 



CANADA 
PROVINCE OF NOVA SCOTIA 

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

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

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

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

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

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

SWORN TO by videoconf erence from ) 
Halifax, Nova Scotia to Halifax, Nova Scotia) 
this ~ day of July, 2020 ) 
before me: ) 

Marc Beauien 
A Barrister of the Supreme Court of 
Nova Scotia 
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Steven Ca 



SCHEDULE 11 A" 

PID 41353202 

Registration County: HALIFAX COUNTY 
Street/Place Name: BARRINGTON STREET /HALIFAX 
Title of Plan: PLAN OF SURVEY OF LOT CPR·E1A S/D OF LOT CPR-E1 LANDS CONVEYED TO 
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR·E2A S/D OF LOT CPR-E2 LANDS CONVEYED TO 
30004iS NOVA SCOTIA LIMITEO 
Designation of Parcel on Plan: LOT CPR-E1A 
Registration Number of Plan: 105491279 
Registration Date of Plan: 2014-07-25 15:46:20 

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

Compliance: 

The parcel is created by a subdivision (details below) that has been filed under the Registry 
Act or registered under the Land Registration Act 
Registration District: HALIFAX COUNTY 
Registration Year: 2014 
Plan or Document Number: 105491279 
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LEAGUE SAVINGS 
AND MORTGAGE 
A Credit U11lo11 Company 

GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made this 10th day of May, 2022 

BETWEEN: 

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

(the "Assignor") 

- and -

LEAGUE SAVINGS AND MORTGAGE COMPANY 

(the "Assignee") 

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

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

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

(a) "Agreement" shall mean this agreement. 

(b) "Leases" shall mean: 

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

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

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

*10030133/00072/4444633/vi 



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

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

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

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

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

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

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



5. In the event, however, that the Assignor shall reinstate the Mortgage completely in good 
standing, having complied with all the terms, covenants and conditions of the Mortgage, then 
the Assignee shall within one month after demand re-deliver possession of the Property to 
the Assignor and the Assignor shall remain in possession unless and until another default 
occurs, at which time the Assignee may, at the Assignee's sole option, again take possession 
of the Property under authority of this Agreement. 

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

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

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

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

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

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



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

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

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

[signature page follows] 



SIGNED and DELIVERED in the presence 
of: 

AGEMENT, INC., in its 
ral partner of RUBY, LlP 



ft LEAGUE SAVINGS 
AND MORTGAGE 

PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this ~ay of May, 2022, ANNAPOLIS MANAGEMENT, INC., in its capacity 
as general partner of RUBY, UP, one of the parties to the foregoing Indenture executed and 
delivered the same In my presence by videoconference, and I have signed as witness to the same. 

r Mc8eaublen 
A Barrister of the Supreme Court of 

Nova Scotia 
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CANADA 
PROVINCE OF NOVA SCOTIA 

AFFIDAVIT 

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

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

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

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

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

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

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

SWORN TO by vldeoconference from 
Winter Park, Florida to Halifax, Nova Scotia 
this jQ_ day of May, 2022 

bel~e: 

p(fz? 
Marc Beaubien 
A Barrister of the Supreme Court of 
Nova Scotia 
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SCHEDULE "N 

PID 41353202 

Registration County: HALIFAX COUNTY 
Street/Place Name: BARRINGTON STREET /HALIFAX 
Title of Plan: PLAN OF SURVEY OF LOT CPR-E1A S/D OF LOT CPR-E1 LANDS CONVEYED TO 
ANNAPOLIS MANAGEMENT, INC. AND LOT CPR-E2A S/D OF LOT CPR-E2 LANDS CONVEYED TO 
3000425 NOVA SCOTIA LIMITED 
Designation of Parcel on Plan: LOT CPR-E1A 
Registration Number of Plan: 105491279 
Registration Date of Plan: 2014-07-25 15:46:20 

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

Compliance: 

The parcel is created by a subdivision (details below) that has been filed under the Registry Act or 
registered under the Land Registration Act 
Registration District: HALIFAX COUNTY 
Registration Year: 2014 
Plan or Document Number: 105491279 
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This is Exhibit "O" referred to in the 
Affidavit i of Mark Horne 

sworn before me on January 17, 2025 

A ~f the Supreme 
Court of Nova Scotia 

:-~/\~,-; ~-.J. DUNM!NG 
A sa,-cc;i;c::r oft'u-1 Supreme 

r. ,,,,-,. of ~-lm:a Soot;a 



ft -----
LEAGUE SAVINGS 
AND MORTGAGE 
A c,~,u tl1tlon Cofflp11nv 

GENERAL SECURITY AGREEMENT 

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

ANNAPOLIS MANAGEMENT, INC. 

(hereinafter called the "Borrower"), 

for valuable consideration, hereby grants, assigns, transfers, sets over, mortgages and charges to the 
Lender, as general and continuing security for payment of all Indebtedness, a security interest in all of 
the property of the kinds described in paragraph 2 below of which the Borrower is now or may hereafter 
become the owner. 

1. Definitions 

In this Agreement: 

a) "PPSA" means the Personal Property Security Act, and any Act that may be substituted 
therefor, as from time to time amended. 

b) "Receivables" means all present and after acquired accounts, demands and choses in 
action now or hereafter due, owing or accruing due to the debtor, and all proceeds that 
are present or after acquired personal property, and all contracts, securities, bills, notes, 
lien notes, judgments, chattel mortgages, mortgages and all other rights and benefits 
which now are or may hereafter be vested in the Borrower in respect of or as security 
for any of the said accounts, demands and choses in action, and all books, accounts, 
invoices, letters, papers and documents in any way evidencing or relating to any of the 
Collateral, as hereinafter defined. 

c) "Indebtedness" means all obligations of the Borrower to the Lender, including but not 
limited to all debts and liabilities, present or future, direct or Indirect, absolute or 
contingent, matured or not, at any time owing by the Borrower to the Lender, whether 
arising from dealings between the Lender and the Borrower or from other dealings or 
proceedings by which the Lender may be or become in any manner whatever a creditor 
of the Borrower and wherever incurred, In any currency, and whether incurred by the 
Borrower alone or with another or others and whether as principal or surety, plus all 
interest, commissions, legal and other costs, charges and expenses, including a Ten 
Dollar ($10.00) discharge fee to discharge the security interest created herein under the 
PPSA. 

d) All words and phrases which are defined in the PPSA and not otherwise defined in this 
Security Agreement shall have the meanings respectively ascribed to them in the PPSA. 

2. Security Interest 

As security for the payment and performance of all Indebtedness, the Borrower hereby grants 
to the Lender a continuing security interest in the personal property of the Borrower and in all 
property of the following kinds now owned or hereafter acquired by the Borrower: 

LSM C87 (Apr/16) 
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a) Inventory; 

b) Equipment; 

c) Receivables; 

d) Chattel Paper; 

e) Documents of Title; 

f) All books and papers recording, evidencing or relating to the Receivables, 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 Title; 

g) All shares, stock, warrants, bonds, debentures, debenture stock or other securities 
together with renewals thereof, substitutions therefore, accretions thereto and all rights 
and claims in respect thereof; 

h) All accounts, including deposit accounts in banks, companies, trust companies and 
similar 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 claims of any kind which the Borrower now has or may hereafter have; 

i) All intangibles including but not limited to contracts, agreements, options, permits, 
licenses, consents, approvals, authorizations, orders, judgments, certificates, rulings, 
insurance policies, agricultural and other quotas, subsidies, franchises, immunities, 
privileges, and benefits and all goodwill, patents, trademarks, trade names, trade 
secrets, inventions, processes, copyrights and other industrial or intellectual property; 

j) All personal property specifically listed or otherwise described in Schedule "A" attached 
hereto; 

k) 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, wheresoever situate. 

The above named property, whether now owned or hereafter acquired, shall hereinafter be 
called the "Collateral" . 

3.1 Warranties and Covenants 

a) Except for the security interest granted hereby, the Borrower is (and as to Collateral to 
be acquired after the date hereby, shall be) the owner of the Collateral free and clear of 
all liens, charges, claims, encumbrances, taxes or assessments. 

b) Except for Inventory sold or accounts collected in the ordinary course of the Borrower's 
Property, the Borrower will not sell, offer to sell, transfer, pledge or mortgage the 
Collateral, nor will the Borrower allow any other security interest in the Collateral in 
favour of any person other than the Lender, without the prior written consent of the 
Lender. All proceeds of sales shall be received "In Trust" for the Lender and shall 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 fire, theft and such other risks as the Lender may 
reasonably 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 will not 
be invalidated by any breach of statutory 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 of 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 deposit a certified copy of such insurance with the Lender on request, or obtain an 
insurance endorsement in favour of the Lender. 

d) The Borrower shall provide from time to time, upon request from the Lender, written 
information relating to the Collateral or any part thereof, and the Lender shall be 
entitled from time to time to inspect the tangible collateral including, without limitation, 
the books and records referred to in paragraph 2(f) above wherever located. For such 
purpose, the Lender shall have access to all places where the Collateral or any part 
thereof is located, and to all premises occupied by the Borrower. 

e) This Agreement has been properly authorized and constitutes a legally valid and binding 
obligation of the Borrower in accordance with its terms. 

3.2 The Borrower agrees that: 

a) The Borrower shall diligently maintain, use and operate the Collateral and shall carry on 
and conduct its Property in a proper and efficient manner so as to preserve and protect 
the Collateral and the earnings, incomes, rents, issues and profits thereof; 

b) The Borrower shall pay all rents, taxes, levies, assessments and government fees or dues 
lawfully levied, assessed or imposed in respect of the Collateral or any part thereof as 
and when the same shall become due and payable, and shall exhibit to the Lender, 
when required, the receipts and vouchers establishing such payment; 

c) The Borrower shall duly 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; 

d) The Borrower shall keep proper books of account in accordance with sound accounting 
practice, shall furnish to the Lender such financial information and statements and such 
information and statements relating to the Collateral as the Lender may from time to 
time require, and the Borrower shall permit the Lender or its authorized agents at any 
time at the expense of the Borrower to examine all books of account and other financial 
records and reports relating to the Collateral and to make copies thereof and take 
extracts therefrom; 

e) The Borrower shall furnish to the Lender such information with respect to the Collateral 
and the insurance thereon as the Lender may from time to time require and shall give 
written notice to the Lender of all litigation before any court, administrative board or 
other tribunal affecting the Borrower or the Collateral; 

f) The Borrower shall defend the title to the Collateral against all persons and shall keep 
the Collateral free and clear of all security interests, mortgages, charges, liens and other 
encumbrances except for those disclosed to the Lender in writing prior to the execution 
of this Agreement or hereafter approved in writing by the Lender prior to their creation 
or assumption; 

g) The Borrower shall, upon request by the Lender, execute and deliver all such financing 
statements, certificates, further assignments and documents and do all such further acts 
and things as may be considered by the Lender to be necessary or desirable to give 
effect to the intent of this Agreement and the Borrower hereby irrevocably constitutes 
and appoints the Manager or Acting Manager for the time being of the Branch of the 
Lender mentioned herein, the true and lawful attorney of the Borrower, with full power 
of substitution, to do any of the foregoing in the name of the Borrower whenever and 
wherever the Lender may consider it to be necessary or desirable; 

h) The Borrower shall promptly notify the Lender in writing of any event which occurs that 
would have a material adverse effect upon the Collateral or upon the financial condition 
of the Borrower and immediately upon the Borrower's acquisition of rights in any 
vehicle, mobile home, trailer, boat, aircraft or aircraft engine, shall promptly provide 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(s) of Default 

Any and all Indebtedness shall, at the option of the Lender and notwithstanding any time or 
credit allowed by any instrument evidencing a liability, be immediately due and payable without 
notice or demand upon the occurrence of any of the following events (hereinafter referred to as 
"Event(s) of Default"): 

a) Default in the payment or performance when due or payable of any Indebtedness; 

b) Default by the Borrower of any obligation or covenant contained herein; 

c) Any warranty, representation or statement made by the Borrower or furnished to the 
Lender herein, or in the application for any loan, was false in any material 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 receiver 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 ceases 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 Insolvency Act (Canada), takes advantage of provisions for relief under the 
Companies' Creditors Arrangement Act ( Canada) or any other legislation for the benefit 
of insolvent debtors, transfers all or substantially all of its assets, or proposes a 
compromise or arrangement to its creditors; 

g) If the Borrower enters into any reconstruction, reorganization, amalgamation, merger or 
other similar arrangement; 

h) If any execution, sequestration or any other process of any court becomes enforceable 
against the Borrower or if any distress or analogous process is levied upon any 
Collateral; 

I) If the Lender in good faith believes and has commercially reasonable grounds for 
believing that the prospect of payment or performance of any Indebtedness is or is 
about to be impaired or that any Collateral is or is about to be In danger of being lost, 
damaged, confiscated or placed in jeopardy. 

5. Remedies 

Upon the occurrence of any Event(s) of Default and at any time thereafter, the Lender, at its 
option, may declare that all Indebtedness secured by this Agreement shall immediately become 
due and payable, and: 

a) 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 include a receiver and manager) of the Collateral, including any rents 
and profits thereof, and may remove any receiver and appoint another in his stead. 
Such receiver so appointed shall have power to take possession of the Collateral 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 such receiver shall for all purposes be 
deemed to be the agent of the Borrower. The Lender may from time to time fix the 
remuneration of such receiver. All monies from time to time received by such receiver 
shall be paid by him first in discharge of all rents, taxes, rates, insurance premiums and 
outgoings affecting the Collateral; secondly in payment of his remuneration as receiver; 
thirdly in keeping in good standing any liens and charges on the Collateral prior to the 
security constituted by this Agreement; and fourthly in or toward payment of such parts 
of the Indebtedness and liability of the Borrower to the Lender as to the Lender seems 
best; and any residue of such monies so received shall be paid to the Borrower. The 
Lender in appointing or refraining from appointing such receiver shall not incur any 
liability to the receiver, the Borrower or otherwise. 
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c) The Lender may then collect, realize, sell or otherwise deal with the Receivables or any 
part thereof in such manner, upon such terms and conditions at such time or times, and 
without notice to the Borrower, as may seem to it advisable. The Lender shall not be 
liable or accountable for any failure to collect, realize, sell or obtain payment of the 
Receivables or any part thereof, and shall not be bound to institute proceedings for the 
purpose of collecting, realizing 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 the Lender and shall be 
forthwith paid over to the Lender. All monies collected or received by the Lender in 
respect of the Receivables or other Collateral may be applied on account of such parts 
of the Indebtedness and liability of the Borrower as to the Lender seems best or, in the 
discretion of the Lender, may be released to the Borrower, all without prejudice to the 
liability of the Borrower or the Lender's right to hold and realize this security. 

6. Charges and Expenses 

The Lender may charge on its own behalf and pay to others reasonable sums for expenses 
incurred and for services rendered (expressly including legal advice and services) in or in 
connection with realizing, disposing of, retaining or collecting the Collateral or any part thereof. 
Such sums shall be a first charge on the proceeds of realization, disposition or collection. The 
Lender may at its option pay taxes, discharge any encumbrance or charge claimed (whether 
validly or not) against the Collateral and pay any amount which, in the Lender's sole discretion, 
it may consider requisite to secure possession of the Collateral with or without litigation or 
compromise. The Lender may settle any litigation in respect of the Collateral or the possession 
thereof, and may pay for insurance, repairs and maintenance to the Collateral, and any sum so 
paid by the Lender shall constitute Indebtedness of the Borrower secured hereunder which the 
Borrower shall repay on demand. 

7. Possession of Collateral 

Upon any Event(s) of Default, the Borrower may have possession of the Collateral and enjoy the 
same subject to the terms hereof. However, whether or not default has occurred, the Lender 
may at any time request that debtors on the Receivables be notified of the Lender's security 
interest. Until such notification is made, the Borrower shall continue to collect Receivables but 
shall hold the proceeds received from collection in trust for the Lender without comingling 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 immediately upon receipt in the identical form received. 

8. Location of Collateral 

The Collateral, insofar as it consists of tangible property, is now and will hereafter be kept at the 
place or places, listed in Schedule "A" attached hereto. None of the Collateral shall be removed 
from such place or places without the written consent of the Lender. 

9. General 

a) This Agreement shall be a continuing agreement in every respect. 

b) 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 delivering written notice to the Lender 
at any time when there is no Indebtedness. No remedy for the enforcement of the 
rights of the Lender hereunder shall be exclusive 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. The security interest created or provided for by this 
Agreement is intended to attach when this Agreement is signed by the Borrower and 
delivered to the Lender. For greater certainty it is declared that any and all future loans, 
advances or other value which the Lender may in its discretion make or extend to or for 
the account of the Borrower or of any one or more of them shall be secured by this 
Agreement. If more than one person executes this Agreement, their obligations 
hereunder shall be joint and several. 



6 

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 signing this Agreement may require. 

e) The Lender may grant extensions of time and other indulgences, take and give up 
securities, accept compositions, grant releases and discharges and otherwise deal with 
the Borrower, debtors of the Borrower, sureties and others, and with the Collateral and 
other securities, as the Lender may see fit and without prejudice to the liability of the 
Borrower or the Lender's right to hold and realize this security. 

f) Nothing in this Agreement shall obligate the Lender to make any loan or 
accommodation to the Borrower or extend the time for repayment or satisfaction of the 
Indebtedness. 

g) Any failure by the Lender to exercise any right set out in this Agreement shall not 
constitute a waiver thereof and nothing in this Agreement or in 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 of the Lender under this Agreement shall enure to the benefit of its successors 
and assigns and all obligations of the Borrower under this Agreement shall bind the 
Borrower, his heirs, executors, administrators, successors and assigns. 

The Borrower hereby acknowledges receipt of an executed copy of this Agreement and waives 
the right to receive a verification statement regarding registration of the security interest 
created herein under the PPSA. 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 
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SIGNED AND DELIVERED this~ day of May, 2022 

STATE OF FLORIDA 

\ 



SCHEDULE "A" 

1. General Collateral (other than serial numbered goods) 

A security interest is taken in all of the debtor's present and after-acquired personal property, 
including proceeds located at or relating to the property known 
as 1572 Barrington Street, Halifax, Nova Scotia. 

Detail below exactly what asset the Lender is taking a security interest in and record the serial 
number, if any. 

2. Serial Numbered Goods (motor vehicle, trailer, mobile home, aircraft, boat or an outboard 
motor for a boat) 

Asset Serial Number 

3. Location of Collateral 

1572 Barrington Street, Halifax, Nova Scotia 



ft LEAGUE SAVINGS 
AND MORTGAGE 
A CrtdU Union Company 

GENERAL SECURITY AGREEMENT 

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

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

(hereinafter called the "Borrower"), 

for valuable consideration, hereby grants, assigns, transfers, sets over, mortgages and charges to the 
Lender, as general and continuing security for payment of all Indebtedness, a security interest in all of 
the property of the kinds described in paragraph 2 below of which the Borrower is now or may hereafter 
become the owner. 

1. Definitions 

In this Agreement: 

a) "PPSA" means the Personal Property Security Act, and any Act that may be substituted 
therefor, as from time to time amended. 

b) "Receivables" means all present and after acquired accounts, demands and choses in 
action now or hereafter due, owing or accruing due to the debtor, and all proceeds that 
are present or after acquired personal property, and all contracts, securities, bills, notes, 
lien notes, judgments, chattel mortgages, mortgages and all other rights and benefits 
which now are or may hereafter be vested in the Borrower in respect of or as security 
for any of the said accounts, demands and choses in action, and all books, accounts, 
invoices, letters, papers and documents in any way evidencing or relating to any of the 
Collateral, as hereinafter defined. 

c) "Indebtedness" means all obligations of the Borrower to the Lender, including but not 
limited to all debts and liabilities, present or future, direct or indirect, absolute or 
contingent, matured or not, at any time owing by the Borrower to the Lender, whether 
arising from dealings between the Lender and the Borrower or from other dealings or 
proceedings by which the Lender may be or become in any manner whatever a creditor 
of the Borrower and wherever incurred, in any currency, and whether incurred by the 
Borrower alone or with another or others and whether as principal or surety, plus all 
interest, commissions, legal and other costs, charges and expenses, including a Ten 
Dollar ($10.00) discharge fee to discharge the security interest created herein under the 
PPSA. 

d) All words and phrases which are defined in the PPSA and not otherwise defined in this 
Security Agreement shall have the meanings respectively ascribed to them in the PPSA. 

2. Security Interest 

As security for the payment and performance of all Indebtedness, the Borrower hereby grants 
to the Lender a continuing security interest in the personal property of the Borrower and in all 
property of the following kinds now owned or hereafter acquired by the Borrower: 

LSM CB7 (Apr/16) 
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a) Inventory; 

b) Equipment; 

c) Receivables; 

d) Chattel Paper; 

e) Documents of Title; 

f) All books and papers recording, evidencing or relating to the Receivables, 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 Title; 

g) All shares, stock, warrants, bonds, debentures, debenture stock or other securities 
together with renewals thereof, substitutions therefore, accretions thereto and all rights 
and claims in respect thereof; 

h) All accounts, including deposit accounts in banks, companies, trust companies and 
similar 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 claims of any kind which the Borrower now has or may hereafter have; 

i) All intangibles including but not limited to contracts, agreements, options, permits, 
licenses, consents, approvals, authorizations, orders, judgments, certificates, rulings, 
insurance policies, agricultural and other quotas, subsidies, franchises, immunities, 
privileges, and benefits and all goodwill, patents, trademarks, trade names, trade 
secrets, inventions, processes, copyrights and other industrial or intellectual property; 

j) All personal property specifically listed or otherwise described in Schedule "A" attached 
hereto; 

k) 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, wheresoever situate. 

The above named property, whether now owned or hereafter acquired, shall hereinafter be 
called the "Collateral". 

3.1 Warranties and Covenants 

a) Except for the security interest granted hereby, the Borrower is (and as to Collateral to 
be acquired after the date hereby, shall be) the owner of the Collateral free and clear of 
all liens, charges, claims, encumbrances, taxes or assessments. 

b) Except for Inventory sold or accounts collected in the ordinary course of the Borrower's 
Property, the Borrower will not sell, offer to sell, transfer, pledge or mortgage the 
Collateral, nor will the Borrower allow any other security interest in the Collateral in 
favour of any person other than the Lender, without the prior written consent of the 
Lender. All proceeds of sales shall be received "In Trust" for the Lender and shall 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 fire, theft and such other risks as the Lender may 
reasonably 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 will not 
be invalidated by any breach of statutory 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 of 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 deposit a certified copy of such insurance with the Lender on request, or obtain an 
insurance endorsement in favour of the Lender. 

d) The Borrower shall provide from time to time, upon request from the Lender, written 
information relating to the Collateral or any part thereof, and the Lender shall be 
entitled from time to time to inspect the tangible collateral including, without limitation, 
the books and records referred to in paragraph 2(f) above wherever located. For such 
purpose, the Lender shall have access to all places where the Collateral or any part 
thereof is located, and to all premises occupied by the Borrower. 

e) This Agreement has been properly authorized and constitutes a legally valid and binding 
obligation ofthe Borrower in accordance with its terms. 

3.2 The Borrower agrees that: 

a) The Borrower shall diligently maintain, use and operate the Collateral and shall carry on 
and conduct its Property in a proper and efficient manner so as to preserve and protect 
the Collateral and the earnings, incomes, rents, issues and profits thereof; 

b) The Borrower shall pay all rents, taxes, levies, assessments and government fees or dues 
lawfully levied, assessed or imposed in respect of the Collateral or any part thereof as 
and when the same shall become due and payable, and shall exhibit to the Lender, 
when required, the receipts and vouchers establishing such payment; 

c) The Borrower shall duly 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; 

d) The Borrower shall keep proper books of account in accordance with sound accounting 
practice, shall furnish to the Lender such financial information and statements and such 
information and statements relating to the Collateral as the Lender may from time to 
time require, and the Borrower shall permit the Lender or its authorized agents at any 
time at the expense of the Borrower to examine all books of account and other financial 
records and reports relating to the Collateral and to make copies thereof and take 
extracts therefrom; 

e) The Borrower shall furnish to the Lender such information with respect to the Collateral 
and the insurance thereon as the Lender may from time to time require and shall give 
written notice to the Lender of all litigation before any court, administrative board or 
other tribunal affecting the Borrower or the Collateral; 

f) The Borrower shall defend the title to the Collateral against all persons and shall keep 
the Collateral free and clear of all security interests, mortgages, charges, liens and other 
encumbrances except for those disclosed to the Lender in writing prior to the execution 
of this Agreement or hereafter approved in writing by the Lender prior to their creation 
or assumption; 

g) The Borrower shall, upon request by the Lender, execute and deliver all such financing 
statements, certificates, further assignments and documents and do all such further acts 
and things as may be considered by the Lender to be necessary or desirable to give 
effect to the intent of this Agreement and the Borrower hereby irrevocably constitutes 
and appoints the Manager or Acting Manager for the time being of the Branch of the 
Lender mentioned herein, the true and lawful attorney of the Borrower, with full power 
of substitution, to do any of the foregoing in the name of the Borrower whenever and 
wherever the Lender may consider it to be necessary or desirable; 

h) The Borrower shall promptly notify the Lender in writing of any event which occurs that 
would have a material adverse effect upon the Collateral or upon the financial condition 
of the Borrower and immediately upon the Borrower's acquisition of rights in any 
vehicle, mobile home, trailer, boat, aircraft or aircraft engine, shall promptly provide 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(s) of Default 

Any and all Indebtedness shall, at the option of the Lender and notwithstanding any time or 
credit allowed by any instrument evidencing a liability, be immediately due and payable without 
notice or demand upon the occurrence of any of the following events (hereinafter referred to as 
"Event(s) of Default"): 

a) Default in the payment or performance when due or payable of any Indebtedness; 

b) Default by the Borrower of any obligation or covenant contained herein; 

c) Any warranty, representation or statement made by the Borrower or furnished to the 
Lender herein, or in the application for any loan, was false in any material 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 receiver 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 ceases 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 Insolvency Act (Canada), takes advantage of provisions for relief under the 
Companies' Creditors Arrangement Act ( Canada) or any other legislation for the benefit 
of insolvent debtors, transfers all or substantially all of its assets, or proposes a 
compromise or arrangement to its creditors; 

g) If the Borrower enters into any reconstruction, reorganization, amalgamation, merger or 
other similar arrangement; 

h) If any execution, sequestration or any other process of any court becomes enforceable 
against the Borrower or if any distress or analogous process is levied upon any 
Collateral; 

i) If the Lender in good faith believes and has commercially reasonable grounds for 
believing that the prospect of payment or performance of any Indebtedness is or is 
about to be impaired or that any Collateral is or is about to be in danger of being lost, 
damaged, confiscated or placed in jeopardy. 

5. Remedies 

Upon the occurrence of any Event(s) of Default and at any time thereafter, the Lender, at its 
option, may declare that all Indebtedness secured by this Agreement shall immediately become 
due and payable, and : 

a) 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 include a receiver and manager) of the Collateral, including any rents 
and profits thereof, and may remove any receiver and appoint another in his stead. 
Such receiver so appointed shall have power to take possession of the Collateral 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 such receiver shall for all purposes be 
deemed to be the agent of the Borrower. The Lender may from time to time fix the 
remuneration of such receiver. All monies from time to time received by such receiver 
shall be paid by him first in discharge of all rents, taxes, rates, insurance premiums and 
outgoings affecting the Collateral; secondly in payment of his remuneration as receiver; 
thirdly in keeping in good standing any liens and charges on the Collateral prior to the 
security constituted by this Agreement; and fourthly in or toward payment of such parts 
of the Indebtedness and liability of the Borrower to the Lender as to the Lender seems 
best; and any residue of such monies so received shall be paid to the Borrower. The 
Lender in appointing or refraining from appointing such receiver shall not incur any 
liability to the receiver, the Borrower or otherwise. 
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c) The Lender may then collect, realize, sell or otherwise deal with the Receivables or any 
part thereof in such manner, upon such terms and conditions at such time or times, and 
without notice to the Borrower, as may seem to it advisable. The Lender shall not be 
liable or accountable for any failure to collect, realize, sell or obtain payment of the 
Receivables or any part thereof, and shall not be bound to institute proceedings for the 
purpose of collecting, realizing 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 the Lender and shall be 
forthwith paid over to the Lender. All monies collected or received by the Lender in 
respect of the Receivables or other Collateral may be applied on account of such parts 
of the Indebtedness and liability of the Borrower as to the Lender seems best or, in the 
discretion of the Lender, may be released to the Borrower, all without prejudice to the 
liability of the Borrower or the Lender's right to hold and realize this security. 

6. Charges and Expenses 

The Lender may charge on its own behalf and pay to others reasonable sums for expenses 
incurred and for services rendered (expressly including legal advice and services) in or in 
connection with realizing, disposing of, retaining or collecting the Collateral or any part thereof. 
Such sums shall be a first charge on the proceeds of realization, disposition or collection. The 
Lender may at its option pay taxes, discharge any encumbrance or charge claimed (whether 
validly or not) against the Collateral and pay any amount which, in the Lender's sole discretion, 
it may consider requisite to secure possession of the Collateral with or without litigation or 
compromise. The Lender may settle any litigation in respect of the Collateral or the possession 
thereof, and may pay for insurance, repairs and maintenance to the Collateral, and any sum so 
paid by the Lender shall constitute Indebtedness of the Borrower secured hereunder which the 
Borrower shall repay on demand. 

7. Possession of Collateral 

Upon any Event(s) of Default, the Borrower may have possession of the Collateral and enjoy the 
same subject to the terms hereof. However, whether or not default has occurred, the Lender 
may at any time request that debtors on the Receivables be notified of the Lender's security 
interest. Until such notification is made, the Borrower shall continue to collect Receivables but 
shall hold the proceeds received from collection in trust for the Lender without comingling 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 immediately upon receipt in the identical form received. 

8. Location of Collateral 

The Collateral, insofar as it consists of tangible property, is now and will hereafter be kept at the 
place or places, listed in Schedule "A" attached hereto. None of the Collateral shall be removed 
from such place or places without the written consent of the Lender. 

9. General 

a) This Agreement shall be a continuing agreement in every respect. 

b) 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 delivering written notice to the Lender 
at any time when there is no Indebtedness. No remedy for the enforcement of the 
rights of the Lender hereunder shall be exclusive 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. The security interest created or provided for by this 
Agreement is intended to attach when this Agreement is signed by the Borrower and 
delivered to the Lender. For greater certainty it is declared that any and all future loans, 
advances or other value which the Lender may in its discretion make or extend to or for 
the account of the Borrower or of any one or more of them shall be secured by this 
Agreement. If more than 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 signing this Agreement may require. 

e) The Lender may grant extensions of time and other indulgences, take and give up 
securities, accept compositions, grant releases and discharges and otherwise deal with 
the Borrower, debtors of the Borrower, sureties and others, and with the Collateral and 
other securities, as the Lender may see fit and without prejudice to the liability of the 
Borrower or the Lender's right to hold and realize this security. 

f) Nothing in this Agreement shall obligate the Lender to make any loan or 
accommodation to the Borrower or extend the time for repayment or satisfaction of the 
Indebtedness. 

g) Any failure by the Lender to exercise any right set out in this Agreement shall not 
constitute a waiver thereof and nothing in this Agreement or in 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 of the Lender under this Agreement shall enure to the benefit of its successors 
and assigns and all obligations of the Borrower under this Agreement shall bind the 
Borrower, his heirs, executors, administrators, successors and assigns. 

The Borrower hereby acknowledges receipt of an executed copy of this Agreement and waives 
the right to receive a verification statement regarding registration of the security interest 
created herein under the PPSA. 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK) 



SIGNED ANO DELIVERED this 

STATE OF FLORIDA 

1\. 7 

I O day of May, 2022 

Per. 

, in Its capacity as 



SCHEDULE "A" 

1. General Collateral (other than serial numbered goods) 

A security interest is taken in all of the debtor's present and after-acquired personal property, 
including proceeds located at or relating to the property known 
as 1572 Barrington Street, Halifax, Nova Scotia. 

Detail below exactly what asset the Lender is taking a security interest in and record the serial 
number, if any. 

2. Serfal Numbered Goods (motor vehicle, trailer, mobile home, aircraft, boat or an outboard 
motor for a boat) 

Asset Serial Number 

3. Location of Collateral 

1572 Barrington Street, Halifax, Nova Scotia 
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LEAGUE SAVINGS 
AND MORTGAGE 
A Credit Union Company 

GUARANTEE AND POSTPONEMENT OF CLAIM 

THIS GUARANTEE is made as of the 10th day of May, 2022 

WHEREAS LEAGUE SAVINGS AND MORTGAGE COMPANY (the "Lender") issued to RUBY, LLP and 
ANNAPOLIS MANAGEMENT, INC. (collectively, the "Borrower") an Offer of Finance letter dated April 28, 
2022, 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 $8,000,000.00 (the 
"Loan") to the Borrower secured, inter alia, by a charge and mortgage of lands and premises (the 
"Mortgage") known as civic number 1572 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 performed under 

Section 1.1 for any reason whatsoever, the Guarantor will, 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 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. 

LSM C69 (Apr/16) 
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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 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 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 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. 

1.5 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 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 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 fit, 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 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. 

3.1 Continuing Guarantee 

ARTICLE 3 
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 

ARTICLE 4 
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. 

ARTICLE 5 
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 of the 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 

ARTICLE 6 
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 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 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 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 Severability 

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 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 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. 
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June 13, 2022 

Mr. S. Caryi 
BSL Holdings Limited 
c/o Marc Beaubien 
Cox & Palmer 
Nova Centre - South Tower, 
1500-1625 Grafton Street 
Halifax NS B3J 0E8 

Dear Sirs: 

RE: OFFER OF FINANCING 

On behalf of Atlantic Central, we are pleased ta advise, your request far the refinance of the 
property located at civic numbers 1665-1669 Granville Street, Halifax NS (sometimes collectively 
referred to below as the "Property''), has been approved. 

In addition ta the terms and conditions outlined in the related security documents, this approval 
is subject to the following: 

Borrower: 

Lender: 

Guarantors: 

Purpose: 

Loan type: 

Loan Amount: 
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BSL Holdings Limited 

Atlantic Central 

Steve Caryl. 

Ta refinance existing debt secured upon the Property. 

Demand Loan 

This is a demand loan and repayment may be demanded at any time. 

Until demand is made, the loan will be repaid as outlined below. 

$2,250,000 being a maximum of 75% of the appraised value 

l1h~ f'!H~\\1 ,1-1.1 i~.,,.td 
I(!\ s·r\ IL"\\ ":\l 

: Ill 'R•• 

I I r""••~ t, • .. , I~ l 

,I t "' JX: ..... , I ,t 
I II I I ~ tN•~•l •~·~-~- • I 

.; -.'. \ l, ,trn '! ,.:,, l 4ff\t..' 

( h.111,•11..:h'''-ll Pl 
l. I \ ; l I 

fd •111 ..,,11, 't°"'' 
I I I ~ I \ l ., , .;; .., I 
I ,,III". l~l~•H•h, - , •• , 



Interest Rate: 

Loan Term: 

Amortization: 

Repayment: 

Interest Adjustment 
Date: 

First Payment Date: 

Maturity Date: 

A fixed interest rate of 4.60% 

1-year 

25 years 

Blended monthly principal & interest amortized over 25 years, 
plus property taxes 

The first day of the month immediately following the first 
advance of the loan 

The first day of the month following the Interest Adjustment 
Date 

The first day of the month 12 months after the Interest 
Adjustment Date. 

Pre-Authorized Payment System: 
All payments of principal and interest and annual review fees will be made under the 
Pre -Authorized Payment System. 

SECURITY: 

• l51 Collateral All Debts Mortgage over the Property including Assignment of Leases. 
• Promissory notes for the full amount of the loan. 
• Assignment of Insurance over buildings and contents, with 151 loss payable to Atlantic 

Central. 
• 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 Property. 

• Assignment of material contracts. 
• A Guarantee and Postponement of Claim from Steve Caryi for the full amount of the loan. 
• Such additional security or amendments as may be recommended by Atlantic Central's 

solicitors, acting reasonably. 
• A Title Insurance Polley is to be supplied by First Canadian Title including FCT Extended 

Super Priority Lien Coverage. 



• All security shall be supported by such Legal Opinions, Resolutions and incumbency 
certificates as may be recommended by Atlantic Central'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 Fees: 
Total Application Fee: $11,250 Commitment Fee: S2,500 

This total application fee includes a $2,500 non-refundable commitment fee to cover 
investigations and other charges Incurred by Atlantic Central in processing your application. The 
remaining fee of $9,250 will be deducted from the loan proceeds at closing should the loans be 
approved. 

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~ 



Expenses: All appraisal costs and legal fees related to security preparation and registration fees 
are for the account of the borrower. 

STANDARD TERMS: Per attached Schedule "A" 

S0LICT0R • BORROWER: 
Marc Beaubien 
Cox & Palmer 
Nova Centre - South Tower 
1500-1625 Grafton Street 
Halifax NS 83J 3E8 
Phone 902 491 4108 
mbaubien@coxandpalmer.com 

S0LIOT0R • LENDER: 
Jim Musgrave 
Cox & Palmer 
Nova Centre - South Tower 
1500-1625 Grafton Street 
Halifax NS B3J 3E8 
Phone 902 491 4118 
jmusgrave@coxandpalmer.com 

THE BORROWER HEREBY AGREES TO THE FOLLOWING TERMS OF LENDING WHICH SHALL BE 
CONTAINED IN THE MORTGAGE: 
Prepayment Privileges: (l) You are permitted to prepay, without prepayment charges, up to ten 
(10%) percent of the outstanding loan balance once in any twelve (12) month period. Regular 
monthly payments must continue without interruption. This privilege is non-cumulative, which 
means if you do not take advantage of the full 10% in a given year, the allowable amount will 
remain 10% the next year. (ii) Full repayment of the loan will not be permitted prior to the term 
maturity. 

Due on sale: There Is no right to prepay the Indebtedness and this Mortgage in whole, except in 
the event of the Mortgagor selling, conveying, transferring or entering Into an agreement for sale 
or transfer of title of the Property or change in the legal or beneficial ownership of the Property 
(including but not limited to, the sale of shares or other interest resulting in a transfer of majority 
ownership interest in the Mortgagor) (hereinafter referred to as a "Transfer''), such Transfer shall 
be subject to the prior consent of the Mortgagee, which consent shall not be unreasonably 



withheld, and following the Mortgagee's consent, the Mortgagor may prepay the Indebtedness 
only upon the payment of a prepayment fee equal to the greater of: 

(a) Three (3) months' interest at the Interest Rate on the Indebtedness, or 

(b) The amount, if any, by which interest at the Interest Rate on the Indebtedness exceeds 
interest at the current reinvestment interest rate, calculated on the Indebtedness, for the 
remaining term of the Mortgage. The ''current reinvestment interest rate" at the time of 
prepayment means the rate at which the Mortgagee would lend to on the security of a 
similar mortgage of the Property for a term starting on the date of prepayment and 
ending on the balance due date of the Mortgage". 

THE BORROWER HEREBY AGREES TO THE FOLLOWING PRE-FUNDING CONDITIONS: 

• We require a Letter of Transmittal from CBRE confirming the Lender may reply upon its 
Appraisal report dated June 1, 2022, over the Property (File No. 22-APPRHAL-0261). 

• We require a Letter of Transmittal from Strum Engineering confirming the Lender may 
reply upon its Phase 1 Environmental Site Assessment report dated May 19, 2022, over 
the Property (Project# 22-8607). 

• We require Strum Engineering to provide an update to their Phase 1 Environmental Site 
Assessment dated May 19, 2022, following receipt of the Freedom of Information and 
Protection of Privacy request in relation to the contaminated soil inspection file pertaining 
to 1672 Granville Street, and the industrial complaint file pertaining to 1650 Granville 
Street. 

DISBURSEMENT OF FUNDS: 
The initial advance will be made subject to completion of all Security and Pre-Funding Conditions. 

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

• The company is to maintain a Debt Service Coverage of 1.15:1, where DSC is measured as 
EBITDA/ (Prin+lnt all loans) + Capital Lease payments. EBITDA Is defined as Earnings 
before interest, income taxes and depreciation and/or amortization. To be measured 
against the financial statements of 3329662 Nova Scotia Limited for year ending 2020 and 
subsequent year ends. 

• The borrower will not, without the prior written consent of the lender, pay any sums to 
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. 

Reporting: 

Compilation Engagement financlal statements to be provided annually within 120 days of year
end for BSL Holdings Limited. 

Late Reporting Fee: 

If the Borrower does not deliver the aforesaid items within the requisite time period, the Lender 
will charge a late reporting fee of $250 for every month or part thereof that any of the items 
remain outstanding 

Annual review: 120 days from fiscal year-end 

Other Conditions: 
It Is understood that the Atlantic Central reserves the right to withdraw this Offer of Financing at 
any time should there be ln Atlantic Central's opinion: 

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

B. 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 Atlantic Central's security. 

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

E. Any material adverse change in risk has occurred 

This Offer of Financing is open for written acceptance until June 27, 2022, 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 Letter shall become null and void. 

Sincerely, 

A 
Mark Horne 
Director, Commercial & Lending Services 



TO: ATLANTIC CENTRAL 

ATTENTION: Mark Horne, Director, Commercial & Lending Services 

RE: BSL Holdings Limited 

We certify that all the information provided to The Lender is true and we accept the Offer of 
Financing dated June 13, 2022, and agree to the above terms and conditions contained 
herein and receipt o copy of the Offer of Financing and Schedule "A". 

Guarantor(s): /i 

Signed this ~day of _ _,J"--'IA."-"-_,vi;..,..:,_(,..a_ ___ __.. 2022 



Schedule A - Standard Credit Terms 

1. Definitions: 

l. l "Atlantic Central's Prime Rate" - means the annual 
rate of interest announced by the Atlantic Central through 
its offices from time to time as its prime rate then in 
effect for determining the floating rate on Canadian 
Dollar loans. The interest rate applicable to your loan 
will vary automatically without notice to you upon each 
change in the Atlantic Central's Prime Rate. 

2. Interest 

2.1 Interest Calculation - Interest is calculated 
monthly in arrears on the principal outstanding 
commencing on the date of f1rst disbursement both 
before and after maturity, default and judgment, 

2.2 Interest on Arrears - Arrears of interest and any other 
amounts not paid when due bear interest at the same rate 
and are calculated and paid in the same way as interest on 
principal not in BITears. 

3. Commitment Fee - The commitment fee is liquidated 
damages, not a penalty and represents a reasonable 
estimate of the Atlantic Central's damages should you 
cancel more than 50% of the loan, cumulative, or allow it 
to lapse. 

4, Transaction fees - You will pay the Atlantic Central's 
standard loan amendment and security processing fees, 
which arc charged for the administrative handing of the 
file including amending loan tenns and conditions, 
switching interest rate plans, and the provision of 
discharges. You will pay the Atlantic Central on demand 
any amounts incurred by the Atlantic Central for returned 
cheque or pre-authorized payments handing. These fees 
may change from time to time without notice. 

5. Expenses - You are responsible for all expenses, fees 
and disbursements relative to the placing of the loan and 
the security and you permit the Atlantic Central to pay 
same out of loan proceeds. 

6. Signature - This Offer of Finance and any 
modification of it may be executed and delivered by 
original signature, fax, or any other electronic 
means of communication acceptable to the Atlwttic 
Central and in any number of counterparts, each of which 
is deeded to be an original and all of which taken together 
shall constitute one and the same Offer of Finance. 

Rev 2011.09 

7. Disbursement - Once you have satisfied all the 
Atlantic Central's security requirements, satisfied 
insurance requirements, met its contingent and 
underlying conditions, if any and utilized all the 
financing obtained from sources other than the Atlantic 
Central, if applicable, the Atlantic Central may disburse 
funds as required against documents evidencing program 
expenditures. Unless otherwise authorized, funds will be 
disbursed to the solicitor or notary taking security. The 
Atlantic Central may withhold disbursement or any non• 
disbursed balance if, in the Atlantic Central's opinion, a 
material adverse change in risk occurs. Neither the 
execution nor delivery of this Offer of Finance nor the 
advance of funds binds the Atlantic Central to make any 
advance or further advance of the loan. 

8. Application of Payments-All payments will be 
applied in the following order: 1) prepayment indemnity 
(if applicable), 2) disbursements necessary to protect the 
Atlantic Central's security or otherwise authorized by the 
Atlantic Central's security, 3) standby fees, 4) arrears, in 
the following order: transaction fees, annual management 
fees, monthly management fees, monthly management 
fees, interest and principal S) commitment fees, 6) credits 
to the Tax Reserve Account and Maintenance and 
Upgrade Account, if applicable and 7) other amounts due 
and payable. Other than regular payments of principal 
and interest the Atlantic Central may apply any other 
monies received by it, before or after default, to any debt 
you may owe the Atlantic Central under this Offer of 
Finance or any other agreement and the Atlantic Central 
may change those applications from time to time. 

9. Multiple Borrowers - Where there is more than one 
borrower their obligations are joint and several and each 
stands as a principal debtor. 

I 0. lllegal Activities - You and if appllcable, the 
guarantor(s) will not engage in or pennit your premises to 
be used for any illegal activities or any businesses that are 
engaged in or associated with illegal activities or !UlY 
businesses trading in countries that are proscribed by the 
Federal Government. The Atlantic Central's finding that 
there is an illegal activity will be final and binding 
between the parties and will not be subject to review. 

l I. Insurance - You will keep all your assets insured for 
physical damages and losses on an all risk basis for their 
full insurable value. The Atlantic Central reserves the 



right to request a certified copy of the policies. The 
policies shall name the Atlantic Central as first loss payee 
and include a standard mortgage clause applicable to your 
particular coverage. As further security you assign all 
Insurance proceeds to the Atlantic Central. You will 
notify the Atlantic Central immediately of any loss or 
damage to your property. If you do not maintain 
insurance as required the Atlantic Central may purchase 
insurance to protect its own interest and you will pay the 
premium. 

12. Government Remittances - You undertake to 
forward your remittances to the various government 
agencies as required by law and to provide proof of 
payment as the Atlantic Central may direct from time to 
time. 

13. Environment- In relation to your business and the 
assets of the business, you and your staff are operating 
end will continue to operate in conformity with all 
environmental laws; you and your staff will ensure that 
your assets are and will remain free of environmental 
damage or contamination; you will inform the Atlantic 
Central immediately upon becoming aware of any 
environmental problem or issue and will provide the 
Atlantic Central with copies of all communications 
with environmental authorities and all studies or 
assessments prepared on your behalf, all as soon as 
received by you; and you agree to pay the cost of any 
external environmental consultant engaged by the 
Atlantic Central to effect an environmental audit and 
the cost of any environmental rehabilitation, removal 
or repair necessary to protect, preserve or rcmediate the 
assets, including any fine or penalty the Atlantic 
Central is obligated to incur by reason of any statute, 
order or directive by a competent authority. 

14. Defaults - any of the following events constitutes 
a default under the loan: 

• Default under the tenns of this Offer of Finance 
or any security, promissory note or other 
documentation delivered by you or a guarantor to 
the Atlantic Central; or 

• Failure to make any payment to the Atlantic 
Central when due or to meet your other 
obligations under the security, this Offer of 
Finance, a promissory note or any other loan or 
agreement with the Atlantic Central; or 

• Any representation or warranty made by you to 
the Atlantic Central is untrue or ceases to be true; 
or 

• Bankruptcy, insolvency, proposal or other relief 
under the Bankruptcy and Insolvency Act; 
appointment of a receiver or receiver-manger, 
winding up or failure to perfonn obligations to 
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other lenders or creditors; or 

• You cease or threaten to cease to carry on all or 
a substantial party of your business. 

• The Atlantic Central in good faith believes and 
has commercially reasonable grounds to believe 
that the prospect of payment or perfonnance of 
any of your obligations is impaired or any 
security is or is about to be placed in jeopardy. 

Default under this Offer of Finance, the application for 
financing, any of the security or any other documentation 
delivered to the Atlantic Central constitutes default under 
this Offer of Finance and all the security and other such 
documentation. In the event of a default the Atlantic 
Central may, at its option, accelerate the loan, demand 
payment and enforce the security. 

15. lnformation - You authorize the Atlantic Central, 
from time to time, to obtain credit, compliance, account 
status and other information about you and your business 
from any financial institution, credit reporting or rating 
agency, credit bureau, governmental department, body or 
authority or utilities (e.g. hydro, natural gas). 

16. Conflicts - Except for the application for financing 
and the security, this Offer of Finance constitutes our 
entire agreement To the extent that WlY provision of the 
application for financing or any of the security is 
inconsistent with or in conflict with the provisions of this 
Offer of Finance, the provisions of this Offer of Finance 
shall govern. 

17. Notices - we may give you notice in person, by 
telephone or by a letter sent by fax. by mail or 
electronically to your address above or such other address 
as you advise the Atlantic Central of In writing. 

18. Governing Law-This agreement will be governed 
by and construed in accordance with the laws of 
Nova Scotia , 

(Province) 

19. Covenants: 

19.1 No Merger - Business Combination - You agree 
that there shall be no amalgamation, merger, acquisition 
or any other business combination, nor sale of the 
business or any of its assets, nor creation of an affiliated 
company, nor granting of any operating license, without 
the Atlantic Central's prior written consent. 

19.2 Shareholders: Sellrrransfer - Change in Capital 
Structure - You must obtain the prior written consent of 
the Atlantic Central before permitting any of your 
shareholders to sell or transfer their shares or before any 
change in effective voting control or change in capital 



structure of your corporation by contractual or other 
means. 

19.3 Disposition - you agree not to sell, lease, 
exchange or otherwise dispose of your property 
other then in the ordinary course of business. 

19.4 Reorganization -you agree not to institute 
proceedings for the winding up, reorganization or 
dissolution of your corporation or business. 

19.5 Nature of Business - you agree not to change the 
nature of your business. 

20. This Offer ofFinance may only be 
amended by terms set out in writing to which you and the 
Atlantic Central agree 

21. Representations - the Borrower and any guarantor 
hereby represents and warrants to the Atlantic Central, 
upon each of which representations and warranties the 
Atlantic Central specifically relies, BS follows: 

21.1 Due Incorporation, Power and Execution 
- if any of the Borrower or Guarantors is a corporation, it 
is duly incorporated and validly subsisting under the laws 
of this govemingjurisdictlon and is duly authorized and 
licensed to own its properties, to carry out its business as 
currently carried on by it and each has all necessary 
power and authority to enter into and perform its 
obligations under this Offer of Finance and the security 
relating thereto and such agreements .constitute valid and 
binding obligations of the Borrower and the guarantors as 
the case may be, enforceable against it in accordance with 
its terms. 

21.2 Compliance with Laws - the Borrower and any 
Guarantor is conducting its business and operations in 
material compliance in all material compliance in all 
material respects with all applicable federal, provincial 
and municipal laws, by-laws, regulations and guidelines 
and with applicable pennits. 

21.3 Environmental Matters - the Borrower has not used 
any property, nor pennitted any property to be used in 
contravention of any environmental laws and it has not 
received any notice that it is potentially responsible for 
any cleanup or remediation under any environmental 
laws. 
21.4 Litigation - except as disclosed to the Atlantic 
Central, there are no actions or proceedings or threatened 
against or affecting the Borrower or any of the guarantors 
or any property in which it has any interest. 

21.5 Disclosure - all material information, including 
financial infonnation, provided or to be provided from 
time to time to the Atlantic Central is true and correct and 
none of the documentation provided to the Atlantic 
Central contains or will contain any untrue statement of 
material fact or misleading infonnation or omits a 
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material fact necessary to make the statements contained 
therein not misleading. Any financial statement has been 
prepared in accordance generally accepted accounting 
principals applied on a basis consistent with preceding 
statements. 

21.6 1itle to Assets - the Borrower has and will have 
good and marketable title to the pledged collateral and its 
property and assets free and clear of all liens and 
encumbrances except those in favour of the Atlantic 
Central and save except as disclosed, approved and 
permitted by the Atlantic Central. 
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$2,250,000.00 

DEMAND PROMISSORY NOTE 

Account No.: 06128-70-0 

Date: June 2....\ 2022 

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

ATLANTIC CENTRAL (the "Credit Union") on demand the principal sum of: TWO MILLION TWO 

HUNDRED FIFTY THOUSAND DOLLARS (S2,l50,000.00) (the "loan") together with interest a rate of 

4.60% per annum, calculated and payable moruhly. before us well as after maturity, default and judgment. The 

Credit Union reserves the right to charge fees and penalties in the amount of Fin\' Dollars ($50.00) each time 

there is a failure 10 honour any payment schedule or any other terms as stipulated in this agreement or in any 

other agreement related to this loan. Such fees w,d 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 the loan or in enforcing and realizing 

upon lhe security for the loan. 

All payments will be applied firstly 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 to as 

the "Collateral"), which I (WE) now have or hereafter mny have, either individually or jointly with one or more 

of the undersigned, as security for repayment of the principal s1un and interest as herein set forth and all costs 

and expenses incurred by the Credit Union in enforcing thereat: and 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. 

Euc/1 party to t/11.t 11ote ,Jei•erally wuives tlemoml and prese11tutlon f11r payment, /l(Jt/ce for non-payment, 
protest a11d 11otlce of protest of thlf note. 

{SIGNATURE PAGE FOLLOWS} 
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This is Exhibit "R" referred to in the 
Affidavit • of Mark Horne 

sworn before me on January 17, 2025 

A Ba~the Supreme 
Court of Nova Scotia 
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ATLANTIC CENTRAL 

COLLATERAL MORTGAGE 

This MORTGAGE made this 21 st day of June, 2022. 

BETWEEN: 

BSL HOLDINGS LIMITED 

(hereinafter called the "Mortgagor") 

-and-

ATLANTIC CENTRAL - Mortgage Lender License #3000300 

(hereinafter called the "Mortgagee") 

1. DEFINITIONS 

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

(a) Applicable Laws means all applicable federal, provincial or municipal laws, statutes, 
regulations, rules, by-laws, policies and guidelines, all notices, proceedings, judgments, 
orders, ordinances, directives, permits, authorizations, licenses or requirements of every 
governmental authority; 

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

( c) Interest Rate means the interest rate payable by the Mortgagor to the Mortgagee on the 
Obligations pursuant to any agreement, contract or term in relation to the Obligations; 

(d) Mortgage means this Mortgage ofreal 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, 

Atlantic Central Mortgage Lender License #3000300 
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and any ultimate balance thereof, including all future advances and re-advances and for 
all obligations of the Mortgagor to the Mortgagee whether or not contained in this 
Mortgage; and 

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

GRANT OF MORTGAGE 

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

3. INTEREST 

4. 

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

SECURITY 

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

5. REPRESENTATIONS AND WARRANTIES 

The Mortgagor represents and warrants to the Mortgagee that: 

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

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

(c) ifit is a partnership, the Mortgagor's name as set forth on the first page of this Mortgage 
is its full, true and correct name and where required or voluntarily registered its registered 

Atlantic Central Mortgage Lender License #3000300 
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name; it is a partnership validly created and organized and validly existing under the 
laws of the jurisdiction of its creation; it has the power to carry on the business conducted 
by it is qualified as a partnership to carry on the business conducted by it and is in good 
standing under the laws of each jurisdiction in which the nature of its business makes 
such qualification necessary; and the execution, delivery and performance of this 
Agreement are within its powers, have been authorized, and do not contravene, violate 
or conflict with any law or the terms of its partnership agreement or any other 
agreement, indenture or undertaking to which the Mortgagor is a party or by which it is 
bound, and a complete list of the names, addresses and (if individuals) the dates of birth 
of the partners of the partnership have been delivered to the Mortgagee; 

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

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

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

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

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

(i) there are no restrictions affecting title to the Mortgagor's interest in the Property except 
any the Mortgagor has reported to the Mortgagee in writing and except for building and 
zoning by-laws which have been and will continue to be complied with or with respect 
to which the Property is a legal non-confonning use; and 
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(j) no part of the Property is, has ever been or will in the future be insulated with urea 
formaldehyde foam insulation. 

6. COVENANTS OF THE MORTGAGOR 

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

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

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

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

(iv) maintain the Property in good condition, order and repair and not 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; 
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B. negotiating, preparing, perfecting and registering this Mortgage and 
other documents, whether or not relating to this Mortgage; 

C. maintaining the intended priority of the Mortgage; 

D. investigating title to the Property; 

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

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

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

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

(viii) at the Mortgagee's request at any time and from time to time, execute and 
deliver such further and other documents and instruments and do all acts and 
things as the Mortgagee in its absolute discretion requires in order to better 
and more perfectly and absolutely convey and assure the Property with the 
appurtenances, unto the Mortgagee as the Mortgagee or his counsel may 
reasonably require; 

(ix) notify the Mortgagee promptly of: 

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

B. any material loss or damage to the Property; 

C. any claims against the Mortgagor relating to the Property or any part 
thereof; 

(x) deliver to the Mortgagee from time to time promptly upon request: 

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

B. all financial statements prepared by or for the Mortgagor regarding the 
Mortgagor's business; 
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C. all policies and certificates of insurance relating to the Property; and 

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

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

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

(xiii) observe and perform all its obligations under: 

A. leases, licenses, undertakings, and any other agreements to which it is a 
party; 

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

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

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

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

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

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

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

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

(i) it will not declare or pay any dividends; 
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(ii) it will not purchase or redeem any of its shares or otherwise reduce its share 
capital; 

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

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

(v) it will maintain its corporate existence; and 

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

7. ENVIRONMENT 

The Mortgagor represents and agrees that: 

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

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

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

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

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

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

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

8. INSURANCE 

(a) The Mortgagor covenants that while this Mortgage is in effect the Mortgagor shall: 
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(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 will forthwith, on the happening ofloss 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 M01tgagor hereby authorizes and directs the insurer under any required policy of 
insurance to include the name of the Mortgagee as loss payee on any policy of insurance 
and on any cheque or draft which may be issued respecting a claim settlement under and 
by virtue of such insurance, and the production by the Mortgagee to any insurer of a 
notarial or certified copy of this Mortgage (notarized or certified by a notary public or 
solicitor) shall be the insurer's complete authority for so doing. 

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

9. PERFORMANCE OF OBLIGATIONS 

If the Mortgagor fails to perform its Obligations hereunder, the Mortgagee may, but shall not be 
obliged to, perform any or all of such Obligations without prejudice to any other rights and 
remedies of the Mortgagee hereunder, and any payments made and any costs, charges, expenses 
and legal fees and disbursements (on a solicitor and his own client basis) incurred in connection 
therewith shall be payable by the Mortgagor to the Mortgagee forthwith with interest until paid 
at the highest rate borne by any of the Obligations and such amounts shall be a charge upon the 
Property in favour of the Mortgagee prior to all claims subsequent to this Mortgage. 
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QUIET POSSESSION 

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

11. SUMS OWING 

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

12. APPROPRIATION OF PAYMENTS 

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

13. EXTENSION OF TIME 

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

14. CONDOMINIUMS 

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

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

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

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

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

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

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

15. DEFAULT 

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

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

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

(c) the Mortgagor or a guarantor of the Mo1tgagor declares itself to be insolvent or admits 
in writing its inability to pay its debts generally as they become due, or makes an 
assignment for the benefit of its creditors, is declared bankrupt, makes a proposal or 
otherwise takes advantage of provisions for relief under the Bankruptcy and Insolvency 
Act (Canada), the Companies Creditors' Arrangement Act (Canada) or similar 
legislation in any jurisdiction, or makes an authorized assignment or any order of 
judgment is issued by a court granting any of the foregoing; or 

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

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

(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 permits to 
exist any charge, encumbrance or lien on or claim against or any security interest in the 
Property which ranks or could in any event rank in priority to or pari passu with any 
security interest created by this Mortgage; or 
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(h) the holder of any other charge, encumbrance or lien on or claim against, or security 
interest in, any of the Property does anything to enforce or realize on such charge, 
encumbrance, lien, claim or security interest; or 

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

(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 

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

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

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

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

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

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

(r) if any part of the Property is condemned or expropriated, provided that in respect of any 
expropriation, only if such expropriation gives rise to proceeds of expropriation in excess 
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 connection with the Mortgage or (ii) the ability 
of the Mortgagor to fulfill its obligations under this Mortgage; or 

(s) the Mortgagee in good faith believes and has commercially reasonable grounds to 
believe that the prospect of payment or performance ofany of the Obligations is impaired 
or that any of the Property or any part thereof is or is about to be placed injeopardy. 
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16. ENFORCEMENT 

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

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

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

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

(iv) if the Mortgagee enters into and takes possession of the Property, it shall be 
entitled to have, hold, use, occupy, possess and enjoy the Property without 
let, suit, hindrance, interruption or denial of the Mortgagor or any other 
person and without charge. The Mortgagee may maintain, repair and 
complete the construction of any improvements thereon, inspect, manage, 
take care of, collect rents and lease the Prope1ty for such terms and on such 
conditions and provisions (including providing any leasehold improvements 
and tenant inducements) as the Mortgagee may determine in its sole 
discretion, which lease shall have the same effect as if made by the 
Mortgagor, and all costs, charges and expenses incurred by the Mortgagee 
in the exercise of such rights (including allowances for the time, service or 
effort of any person appointed by the Mortgagee for the above purposes, and 
all reasonable legal fees and disbursements incurred as between a solicitor 
and his own client), together with interest thereon at the highest rate 
applicable to the Obligations shall be payable forthwith by the Mortgagor to 
the Mortgagee, and until paid shall be added to the Obligations and shall be 
secured by this Mortgage. Each lease or renewal of lease made by the 
Mortgagee while in possession of the Property shall continue for its full term 
notwithstanding the termination of the Mortgagee's possession; 

(v) whether or not the Mortgagee has entered into possession the Mortgagee may 
in its discretion, carry on, or concur in the carrying on of all or any part of 
the business or undertaking of the Mortgagor relating to the Property; 
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(vi) raise money on the security of the Property or any part thereof in priority to 
this Mortgage or otherwise, as reasonably required for the purpose of the 
maintenance, preservation or protection of the Property or any part thereof 
or to carry on all or any part of the business of the Mortgagor relating to the 
Property; 

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

(viii) the Mortgagee may sell the Property or any part thereof by foreclosure and 
sale or power of sale or private sale approved by the court in accordance 
with Applicable Laws. 

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

(i) carry on the business of the Mortgagor and for such purpose from time to 
time to borrow money on any of the Property; such security interest may 

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

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

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

(iv) make any arrangement or compromise that the Receiver deems expedient. 

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

(i) in payment of all costs, charges and expenses (including legal fees and 
disbursements on a solicitor and his own client basis) incurred by the 
Mortgagee in connection with or incidental to: 
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A. the exercise by the Mortgagee of all or any of the powers granted to it 
pursuant to this Mortgage; and 

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

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

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

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

17. SET OFF 

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

18. DEFICIENCY 

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

19. RIGHTS CUMULATIVE 

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

20. APPOINTMENT OF ATTORNEY 

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

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

22. RENEWAL 

23. 

The Mortgagor covenants with the Mortgagee that any agreement in writing between the 
Mortgagor and the Mortgagee for renewal or extension of the term for payment of the 
Obligations or any money payable hereunder, or any part thereof, or for any change in the terms 
herein, prior to the execution by the Mortgagee of a discharge or release of this Mortgage, need 
not be registered, but shall be effectual and binding to all intents and purposes on the lands and 
on the Mortgagor, and on any mortgagee, assignee or transferee who acquires an interest in the 
lands or any part thereof subsequent to the date of this Mortgage and shall take priority as against 
such m011gagee, 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. 

SUBDIVISION RELEASE AND REPLACEMENT OF PROPERTY 

The Mortgagor hereby agrees with the Mortgagee that: 

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

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

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

24. WAIVER 

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

25. NOTICE 

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

26. EXTENSIONS 

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

27. NO MERGER 

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

28 . ASSIGNMENT 

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

29. SATISFACTION AND DISCHARGE 

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

30. ENUREMENT 

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

31. INTERPRETATION 

In this Mortgage: 

(a) "Mortgagor" and the personal pronouns "he", "his", "it" or "its" and any verb relating 
thereto and used therewith shall be read and construed as required by and in accordance 
with the context in which such words are used depending upon whether the Mortgagor 
is one or more individuals, corporations or partnerships; 

(b) each of the provisions contained in this Mortgage is distinct and severable and the 
invalidity or unenforceability of the whole or any part of any clause of this Mortgage 
shall not affect the validity or enforceability of any other clause or the remainder of such 
clause; 

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

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

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

32. TIME 

Time shall in all respects be of the essence. 

33. JOINT AND SEVERAL 

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

34, SPOUSAL CONSENT 

The Spouse of the Mortgagor hereby consents, pursuant to the Applicable Laws governing 
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matrimonial property, 10 this Mortgage and hereby releases any and oll right, title and interest 
which the Spouse of the Morigagor 11111y have with respect to the Property. 

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

l'vfarc Beaubien 
Witnessed by vidcoconf'crencc 

Aabmtfc CenlT'Bl 11.11111 ,_, 1 -1ukr 1 ''"'"•' "lt,.M1.1u, 
~17-11 .a, I lmr11n,ind Roal H1'1ita, -.;, fl~.._ !.1-1" 

y@uTF,D 

I /l 
Per: ___ ---J'---IH--.-' - - - - --- --

I have authority to bind the Mortgagor. 



PROVL'lCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this _2L_ day of June, 2022, BSL HOLDINGS LIMITED, one of the 
parties to the foregoing Mortgage executed and delivered the same in my presence by video 
conference, and I hove signed as witness to tho same. l b,Q _ 

lt1AJ '.::::::::,. 
' " Marc Beaubien 
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CANADA 
PROVINCE OF NOVA SCOTIA 

AFFIDAVIT STATUS 

I. Steven Caryi, of Winter Parle, State of Florida make oath and swear that: 

1. J am the President of BSL HOLDINGS LIMITED (the "Corporntion"), and have a 
personaJ knowledge of the matters herein deposed to. 

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

3. I am authori7..ed to execute the foregoing instrument on behalf of the Corporation and 
thereby bind the Corporation. 

4. r acknowledge that the foregoing instrument was executed by me, the proper officer of the 
Corpornlion. 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 described in the attached Mortgage has never been occupied as a 
Matrimonial Home by any of the shareholders of the Corporation nor does the O\'Vnership 
of a share in th.e Corporation entitle the shareholder, partner or owner of a share or interest 
to occupy the aforesaid property as a Matrimonial Home. For the purpose of this my 
Affidavit, "Matrimonial Home" means a dwelling and real property occupied by a person 
and that person's spouse as their family residence and in which either or both of them have 
a property interest. 

SWORN TO by video conference from 
Winter Park, Florida to Halifax, Nova 
Scotia, this~ day of June, 2022, before 
me: 

A Borrister of the Supreme Court 
ofNova Scotia 

Atlantlr Cr111ral \ :, .. ,, .. ·, I _.,,j,. 1 , , •• ....... , •• 
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Schedule "A" 

Legal Description of Property 
PID 40042087 

All that certain lot in the City of Halifax which was conveyed to one William M.D. Pearman in 
his lifetime by deed dated the 23rd day of October, 1903 and registered among the records of the 
Deeds at Halifax in Book 383 at pages 754-760 and therein described as follows: 

All that certain lot piece and parcel of land situate, lying and being on the east side of Granville 
Street in said City of Halifax, being part oflot number five (5), Letter B in Ewer's Division of the 
Town of Halifax; 

Beginning at the northwest angle of the lot lately owned by James W. Hutt and sold by said Hutt 
to John D. Nash; 

Thence easterly by the northern line of said east mentioned lot sixty-two feet (62 feet) more or less 
to the northeast corner of said lot; 

Thence northerly on a line parallel with said Granville Street nine feet five inches (9 feet 5 inches) 
more or less; 

Thence westerly and parallel with the line first described sixty-two feet ( 62 feet) more or less to 
Granville Street aforesaid; 

Thence southerly by said Street nine feet five inches (9 feet 5 inches) more or less to the place of 
beginning. 

The description for this parcel originates with a deed dated September 28th, 1922, registered in 
the registration district of Halifax in book 565 at page 53 and the subdivision is validated by 
Section 291 of the Municipal Government Act. 

PID 3251 

All that certain lot piece and parcel of land situate, lying and being in said Halifax City part of said 
lot number Five (5) in Ewer's Division more particularly described as follows: 

Bounded westerly by Granville Street and there measuring twenty-six feet (26 feet) more or less; 

Northerly by premises formerly of George Smithers now owned by the Halifax Club and there 
measuring sixty feet (60 feet) more or less; 

Easterly by premises formerly of George Johnstone now owned by Hunter and there measuring 
twenty-six feet (26 feet) more or less; 
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Southerly by premises of William J. Almon and there measuring sixty feet (60 feet) more or less; 

Being the lands conveyed to said James W. Hutt by James J. Morse, and others, by deed dated 
June 1, 1872. 

The description for this parcel originates with a deed dated September 28th, 1922, registered in 
the registration district of Halifax in book 565 at page 53 and the subdivision is validated by 
Section 291 of the Municipal Government Act. 
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1. Prepaymant Privileges 

SCHEDULE "C1" 

PREPAYMENT OPTIONS 

FOR COMMERCIAL MORTGAGES 

As at the execution date of this mortgage and/or mortg11ge renewal 

?lease refer 10 your Mortgage Commttment for the prepa}'!Tlent privileges assodated with this commercial mortgage. 

2. Prepayment Charges 
If the terms of ',C)Ur mortgage permll you to pa)'Out all or a portion of your mortgage balance before the end of )'OUT mortgage term subject to the 
payment of a prepayment penalty, as set out ln the Mortgage Commftment, the penalty wlD be the greater of: three (3) months Interest at your 
contracted Interest rate OR an Interest rate differential on the amount of prepayment. The Interest rate differential is calculated on the date the 
payout statement is prepared by multiplying the foflowlng: a) the difference between your contracted interest rate and the current posted 
Interest rate .. of a mortgage wtth a slmHar term 10 maturity (le. a term equal to the time remaining on your mortgage • as shown ln Table 1 
below); b) the amount you want 10 prepay; and c) Iha number of months remaining on your mortgage term untB meturlty. For a detailed 
example of a comparison between the ttvee (3) months interest calculatlon and the Interest rate dWferentlal calculaUon see Table 2 below. 

Table 1 • Similar Term to Maturity 

Time Romalnlng on Your Mortgage Mortgage with Similar Term to Maturity 
Graeter than 6 months and less than or equal to 1B months (I.a. 0.5 to 1.5 ~ars) 
Greeter than 18 months and less than or equal to 30 months (Le.< 1.5 to 2.5 years) 
Greater then 30 months and less than or equal to 42 months {Le.< 25 to 3.5 years) 
Greater than 42 months and less than or equal to 54 months (l.e. < 3.5 to 4.5 years) 
Greater than 54 months and less than or equal, to 60 months (I.e.< 4.5 to 5.0 years} 

Table 2 • Pi'apaymont Charge Calculation 

, )fl81' 

2 :,ears 
3 }'IIITS 

4 years 
5 ',E!BrS 

In this example, a member has a mortgage of $100,000 that he/she wants to pay off 40 months and 15 daye early. The member's 
contracted annual interest rate is 6%, and the current 3 year interest rate (mortgage with a similar term to maturity) is 5.50%. 

The 3 month 11terest penalty v.ould be calculated using the member's am traded annual Interest rate of 8%. 
The interest rate differential penalty would be calculated usng the difl'erence between the member's contracted annual interest 
rate and the current posted Interest rate on a mortgage wlth a similar tem, to maturity. In this example, as the term remaining 
on the member's mortgage Is 40 months and 15 day,; (or 3.375 years) It has a slmUar term to maturity as a 3 }'l&r mortgage 
(see Table 1). The interest differential Is therefore equal to the difference between the member's Interest rate of 6% end the 
current 3 year Interest rate of 5.50"1., (l.e. 0.50%). 

El(ampfes of the calculaUons for the 3 month Interest penelty and the lnterast rate differential penalty are shown below. 

3 Months Interest: OR lnhlmst Ralll Differential (IRD) 

Amount you want to prepay 5100,000 (A) Yo\J' Interest rate 6.000% (A) 
Your Interest rate 6.000% (B) SimDar tam, 10 maturity rate (3 yrs) 5.500% {B) 
(A) x (B)= Annual Interest $6,000 (C) (A)· (B) = Rate Differen~al 0.500% (C) 
(C) Annual Interest/ 12 x 3 Mos $1,500 (3 = Interest penalty) Amount ',OU want to prepay $100,000 (0) 

Your term to maturtty 40.5 months (El 
((C) X (D}) x (IE)/ 12) $1 ,687.50 (IRD penally) 

In the above example. the greater of the 3 months Interest penalty ($1,500) or the nterest rate differential penalty ($1,687.50) would 
be the Interest rate differential penalty. Therefore, the mortgage prepayment penalty that v.ould be charged In the above example 
would be the Interest rate differential penalty of$1,687.50. 
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1 Fire Insurance 
Admlnlstratlon Fee 

2 Maximum Renewal Fee 

3 Release Fees 

4 NSF Cheque Fees 

5 Audit Confirmation Fee 

SCHEDULE "C2" 
FEES 

AS AT THE EXECUTION DATE OF THIS MORTGAGE 
AND/OR MORTGAGE RENEWAL 

$100.00 plusoostof Insurance premium 

• The greater of$200.00 or 1110 of 1% of the balance at the time of renewal 

• $150.00 if refinanclng with Atlantic Central 
• $300.00 if loan paid out prior to being fully amortlzed 
- $150 .00 If loan fully amortized 

$50.00 per occurrence 

$25.00 per statement 

6 

7 

Max Mortgage Amendment Fee 

General Serur1ty Agreement 
(PPSA), If app~cable 

- The greater of$200.00 or 1/10 of 1% of the balance at the tlme or amendment 

The document w~l be registered for the amortized perlo4j of the loan and a fee 
charged to the mortgage aOIXlunt In acoordanoe wtth provincial legislation. 

8 Maximum Annual Review Fee The greater of$200.00 or 1/10 of 1% of the balance at the tlme of review. 

9 Property Tax Administration Fee, • As bllled by )OUT municipality 
where appTicable 

Noia: Atlantic Central reserves the right to make changes to the above fees from tlme to time. 
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This is Exhibit "S" referred to in the 
Affidavit of Mark Horne 

sworn before me on January 17, 2025 

A sl::a1 the Supreme 
Court of Nova Scotia 



ATLANTIC CENTRAL 

GENERAL ASSIGNMENT OF RENTS AND LEASES 

THIS AGREEMENT made this 21 st day of June, 2022. 

BETWEEN: 

BSL HOLDINGS LIMITED 

(the "Assignor") 

- and-

ATLANTIC CENTRAL-Mortgage Lender License #3000300 

(the "Assignee") 

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

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

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

(a) "Agreement" shall mean this agreement; 

(b) "Leases" shall mean: 

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

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

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

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

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

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

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

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

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

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

5. In the event, however, that the Assignor shall reinstate the Mortgage completely in good 
standing, having complied with all the terms, covenants and conditions of the Mortgage, 
then the Assignee shall within one month after demand re-deliver possession of the 
Property to the Assignor and the Assignor shall remain in possession unless and until 
another default occurs, at which time the Assignee may, at the Assignee's sole option, 
again take possession of the Property under authority of this Agreement. 

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

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

8. The Assignee may grant extensions, take and give up securities, accept compositions, grant 
releases and discharges and, generally, deal with the Rents in its absolute discretion without 
the consent of or notice to the Assignor, but otherwise in accordance with the provisions 
hereof. 
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9. In furtherance of the foregoing assignment, the Assignor hereby authorizes the Assignee, 
by its employees or agents, at its option, after the occurrence of a default hereunder or 
under the Mortgage, to enter upon the Property and to collect in the name of the Assignor 
or in its own name as Assignee the Rents accrued but unpaid and in arrears at the date of 
such default, as well as the Rents thereafter accruing and becoming payable during the 
period of the continuance of the said default or any other default and, to this end, the 
Assignor further agrees that it will facilitate in all reasonable ways the Assignee's 
collection of said Rents and will, upon request by the Assignee, execute a written notice to 
each tenant under any of the Leases directing the tenant to pay rent to the said Assignee. 

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

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

12. It is understood and agreed that this Agreement is being taken as collateral security for the 
due payment of any sum due under the Mortgage and that none of the rights or remedies 
of the Assignee under the Mortgage shall be delayed or in any way prejudiced by these 
presents and that following registration of a cessation of the whole of the Mortgage, this 
Agreement shall be of no further force or effect and, if requested by the Assignor, the 
Assignee will execute and deliver a separate reconveyance of this Agreement and the land 
registrar is hereby authorized to delete reference to this Agreement from the title to the 
Property. Following registration of a cessation of the Mortgage, this Agreement shall be 
of no further force or effect only in respect of that part or pai1s of the Property in respect 
of which the Mortgage has been discharged. 

13. The provisions of this Agreement shall be construed according to the laws of the province 
in which the Property is situated. 
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14. This Agreement and everything herein contained shall bind and enure to the benefit of the 
parties hereto and their respective heirs, executors, administrators, successors and assigns. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF the Assignor hereto has executed this Agreement el1ective as of the 
day and year first above written. 

Witnessed by videoct111 li:rcnce 

Ad11atkCaill'III !1.111111(.tge" I n,J.:r l i..cn"' Ot.•~• 1,~1 

l)C;H 1 Al;,. I l<lll'JltUlll R,,.1 ! IJl1ta.-. ~ ,;ip~ :.'ll" 
Id Ql•l~S , _. . n f , "11}-HL:O.t;1, 

IMITED 

Namo: t Caryi 
Tille: Pre 1 ent 

J have authority to bind the Assignor. 

~ n r 1 
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PROVINCE OF NOVA SCOTIA 

I HEREBY CERTIFY that on this _lL day of June, 2022, BSL HOLDINGS LIMITED, one of 
the parties to the foregoing Agreement executed and delivered the same in my presence by 
videoconference, and I have signed as witness to the same. 

Allantlc Central Martg11s1: Lender Lkcns1:/13000300 
6074 Lady Hammond Rood HalHkx, NS B3K 2R7 
Ttl 9024$3-0680 Fax 902-455.2437 

t> Marc Beaubien 
A Barrister of the Supreme Court of 

Nova Scotia 
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CANADA 
PROVINCE OF NOVA SCOTIA 

AFFIDAVIT STATUS 

l, Steven Caryi or Winter Park. State of Florida. make oath and swear Lhat: 

I. I am the President of BSL HOLDINGS LIMITED (the "Corporation"), anti have 
personal knowledge of the matters herein deposed to. 

2. I executed the foregoing instrumcnl for and on behalf of the Corporation. 

3. I am authori7...ed to execute the foregoing instrument on behalf of the Corporation and 
thereby bind the Corporation. 

4. I acknowledge that the foregoing instrument was executed by me. the proper officer of lhc 
Corporation. duly authorized in that regard on the dale of this affidavit. 

5. TI1e Corporation is not a non-resident of Canada under the lnc:ome Tax A ct (Canada). 

6. ·n1at property described in the attached Agreement has never been occupied as a 
Matrimonial Home by any oftbe shareholders or the Corporation nor does the ownership 
of a share in the Corporation entitle the shareholder, partner or owner of a share or interest 
to occupy the aforesaid property as a Matrimonial Home. For the purpose of this my 
Affidavit. "M11trimoni1:1I Home" means a dwclUng 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 videoconfcrence from 
Winter Park, Florida to Halifax, Nova 
Scotia, this ~ day of June, 2022, 
before me: 

Marc Beaubien 
A Barrister of the Supreme Court 

of Nova Scotia 

A1l,1n1lcCentrul .: 11 _ . • : . , .. : • . , .,: •• ·••• • 
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Schedule "A" 

Legal Description of Property 

PID 40042087 

All that certain lot in the City of Halifax which was conveyed to one William M.D. Pearman in 
his lifetime by deed dated the 23rd day of October, 1903 and registered among the records of the 
Deeds at Halifax in Book 383 at pages 754-760 and therein described as follows: 

All that certain lot piece and parcel of land situate, lying and being on the east side of Granville 
Street in said City of Halifax, being part of lot number five (5), Letter Bin Ewer's Division of the 
Town of Halifax; 

Beginning at the northwest angle of the lot lately owned by James W. Hutt and sold by said Hutt 
to John D. Nash; 

Thence easterly by the northern line of said east mentioned lot sixty-two feet (62 feet) more or less 
to the northeast comer of said lot; 

Thence northerly on a line parallel with said Granville Street nine feet five inches (9 feet 5 inches) 
more or less; 

Thence westerly and parallel with the line first described sixty-two feet (62 feet) more or less to 
Granville Street aforesaid; 

Thence southerly by said Street nine feet five inches (9 feet 5 inches) more or less to the place of 
beginning. 

The description for this parcel originates with a deed dated September 28th, 1922, registered in 
the registration district of Halifax in book 565 at page 53 and the subdivision is validated by 
Section 291 of the Municipal Government Act. 

PIO 3251 

All that certain lot piece and parcel of land situate, lying and being in said Halifax City part of said 
lot number Five (5) in Ewer's Division more particularly described as follows: 

Bounded westerly by Granville Street and there measuring twenty-six feet (26 feet) more or less; 

Northerly by premises formerly of George Smithers now owned by the Halifax Club and there 
measuring sixty feet (60 feet) more or less; 

Easterly by premises formerly of George Johnstone now owned by Hunter and there measuring 
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twenty-six feet (26 feet) more or less; 

Southerly by premises of William J. Almon and there measuring sixty feet (60 feet) more or less; 

Being the lands conveyed to said James W. Hutt by James J. Morse, and others, by deed dated 
June 1, 1872. 

The description for this parcel originates with a deed dated September 28th, 1922, registered in 
the registration district of Halifax in book 565 at page 53 and the subdivision is validated by 
Section 291 of the Municipal Government Act. 
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This is Exhibit "T" referred to in the 
Affidavit i of Mark Horne 

sworn before me on January 17, 2025 

A B~f the Supreme 
Court of Nova Scotia 



ATLANTIC CENTRAL GENERAL SECURITY AGREEMENT 

TO: ATLANTIC CENTRAL -Mortgage Lender License #3000300 (the "Company") 

I/WE BSL HOLDINGS LIMITED (the "Borrower") for valuable consideration hereby grant, 
assign, transfer, set over, mortgage and charge to the Company, as general and continuing security 
for payment of all Indebtedness, a security interest in all of the Collateral (as defined herein) of 
which the Borrower is now or may hereafter become the owner. 

1. Definitions 

In this Agreement. 

a) "PPSA" means the Personal Property Security Act (Nova Scotia), and any Act 
that may be substituted therefor, as from time to time amended; 

b) "Receivables" means all present and after acquired accounts, demands and 
choses in action now or hereafter due, owing or accruing due to the debtor, and 
all proceeds that are present or after acquired personal property, and all 
contracts, securities, bills, notes, lien notes, judgments, chattel mortgages, 
mortgages and all other rights and benefits which now are or may hereafter be 
vested in the Borrower in respect of or as security for any of the said accounts, 
demands and choses in action, and all books, accounts, invoices, letters, papers 
and documents in any way evidencing or relating to any of the Collateral; 

c) "Indebtedness" means all obligations of the Borrower to the Company, 
including but not limited to all debts and liabilities, present or future, direct or 
indirect, absolute or contingent, matured or not, at any time owing by the 
Borrower to the Company, whether arising from dealings between the 
Company and the Borrower or from other dealings or proceedings by which 
the Company may be or become in any manner whatever a creditor of the 
Borrower and wherever incurred, in any currency, and whether incurred by the 
Borrower alone or with another or others and whether as principal or surety, 
including all interest, commissions, legal and other costs, charges and 
expenses, including a ten dollar ($10.00) discharge fee to discharge the security 
interest created herein under the PPSA; and 

d) All words and phrases which are defined in the PPSA and not otherwise 
defined in this Security Agreement shall have the meanings respectively 
ascribed to them in the PPSA. 
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2. Security Interest 

As security for the payment and performance of all Indebtedness the Borrower hereby 
grants to the Company a continuing security interest in the business undertaking of the 
Borrower and in all property of the following kinds now owned or hereafter acquired by 
the Borrower: 

a) Inventory; 

b) Equipment; 

c) Receivables; 

d) Chattel Paper; 

e) Documents of Title; 

f) All books and papers recording, evidencing or relating to the Receivables, 
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 Title; 

g) All shares, stock, warrants, bonds, debentures, debenture stock or other 
securities together with renewals thereof, substitutions therefore, accretions 
thereto and all rights and claims in respect thereof; 

h) All accounts, including deposit accounts in banks, Company, trust companies 
and similar 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 claims of any kind which the Borrower 
now has or may hereafter have; 

i) All intangibles including but not limited to contracts, agreements, options, 
permits, licenses, consents, approvals, authorizations, orders, judgments, 
certificates, rulings, insurance policies, agricultural and other quotas, subsidies, 
franchises, immunities, privileges, and benefits and all goodwill, patents, 
trademarks, trade names, trade secrets, inventions, processes, copyrights and 
other industrial or intellectual property; 

j) All personal property specifically listed or otherwise described in Schedule 
"A" attached hereto; and 

k) 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, wheresoever situate. 
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The above named property, whether now owned or hereafter acquired, shall hereinafter 
be called the "Collateral". 

3. Warranties and Covenants 

a) Except for the security interest granted hereby the Borrower is (and as to 
Collateral to be acquired after the date hereby, shall be) the owner of the 
Collateral free and clear of all liens, charges, claims, encumbrances, taxes or 
assessments. 

b) Except for inventory sold or accounts collected in the ordinary course of the 
Borrower's business, the Borrower will not sell, offer to sell, transfer, pledge 
or mortgage the Collateral, nor will the Borrower allow any other security 
interest in the Collateral in favour of any person other than the Company, 
without the prior written consent of the Company. All proceeds of sales shall 
be received "In Trust" for the Company and shall be forthwith paid over to the 
Company. 

c) The Borrower shall, during the term of this Agreement, insure and keep insured 
the Collateral to its full insurable value for fire, theft and such other risks as the 
Company may reasonably require, and will, at the request of the Company, pay 
such further premium as is necessary to obtain an endorsement that the security 
interest of the Company will not be invalidated by any breach of statutory 
condition. The proceeds in any insurance held pursuant to this paragraph shall 
be payable to the Company and any proceeds of such insurance shall, at the 
option of the Company, be applied to the replacement of the Collateral or 
towards repayment of any Indebtedness of the Borrower or any one or more of 
them to the Company. Should the Borrower neglect to maintain such insurance 
the Company may insure, and any premiums paid by the Company together 
with interest thereon shall be payable by the Borrower to the Company upon 
demand. The Borrower will deposit a certified copy of such insurance with the 
Company on request or obtain an insurance endorsement in favour of the 
Company. 

d) The Borrower shall provide from time to time upon request from the Company, 
written information relating to the Collateral or any part thereof, and the 
Company shall be entitled from time to time to inspect the tangible Collateral 
including, without limitation, the books and records referred to in paragraph 2 
(f) above wherever located. For such purpose the Company shall have access 
to all places where the Collateral or any part thereof is located, and to all 
premises occupied by the Borrower. 

e) This Agreement has been properly authorized and constitutes a legally valid 
and binding obligation of the Borrower in accordance with its terms. 
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3.1 The Borrower agrees that: 

a) the Borrower shall diligently maintain, use and operate the Collateral and shall 
carry on and conduct its business in a proper and efficient manner so as to 
preserve and protect the Collateral and the earnings, incomes, rents, issues and 
profits thereof; 

b) the Borrower shall pay all rents, taxes, levies, assessments and government fees 
or dues lawfully levied, assessed or imposed in respect of the Collateral or any 
part thereof as and when the same shall become due and payable, and shall 
exhibit to the Company, when required, the receipts and vouchers establishing 
such payment; 

c) the Borrower shall duly 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; 

d) the Borrower shall keep proper books of account in accordance with sound 
accounting practice, shall furnish to the Company such financial information 
and statements and such information and statements relating to the Collateral 
as the Company may from time to time require, and the Borrower shall permit 
the Company or its authorized agents at any time at the expense of the 
Borrower to examine all books of account and other financial records and 
reports relating to the Collateral and to make copies thereof and take extracts 
therefrom; 

e) the Borrower shall furnish to the Company such information with respect to 
the Collateral and the insurance thereon as the Company may from time to time 
require and shall give written notice to the Company of all litigation before any 
court, administrative board or other tribunal affecting the Borrower or the 
Collateral; 

f) the Borrower shall defend the title to the Collateral against all persons and shall 
keep the Collateral free and clear of all security interests, mortgages, charges, 
liens and other encumbrances except for those disclosed to the Company in 
writing prior to the execution of this Agreement or hereafter approved in 
writing by the Company prior to their creation or assumption; 

g) the Borrower shall, upon request by the Company, execute and deliver all such 
financing statements, certificates, further assignments and documents and do 
all such further acts and things as may be considered by the Company to be 
necessary or desirable to give effect to the intent of this Agreement and the 
Borrower hereby irrevocably constitutes and appoints the Manager or Acting 
Manager for the time being of the Branch of the Company mentioned herein, 
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the true and lawful attorney of the Borrower, with full power of substitution, 
to do any of the foregoing in the name of the Borrower whenever and wherever 
the Company may consider it to be necessary or desirable; 

h) the Borrower shall promptly notify the Company in writing of any event which 
occurs that would have a material adverse effect upon the Collateral or upon 
the financial condition of the Borrower and immediately upon the Borrower's 
acquisition of rights in any vehicle, mobile home, trailer, boat, aircraft or 
aircraft engine, shall promptly provide the Company 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 business. 

4. Events of Default 

Any and all Indebtedness shall, at the option of the Company and notwithstanding any time 
or credit allowed by any instrument evidencing a liability, be immediately due and payable 
without notice or demand upon the occurrence of any of the following events (hereinafter 
referred to as "Event(s) of Default"): 

a) Default in the payment or performance when due or payable of any 
Indebtedness; 

b) Default by the Borrower of any obligation or covenant contained herein; 

c) Any warranty, representation or statement made by the Borrower or furnished 
to the Company herein, or in the application for any loan, was false in any 
material 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 
receiver 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 Company are parties; 

f) If the Borrower ceases or threatens to cease to carry on its business, commits 
an act of bankruptcy, becomes insolvent, makes an assignment or proposal 
under the Bankruptcy Act, takes advantage of provisions for relief under the 
Companies Creditors Arrangement Act or any other legislation for the benefit 
of insolvent debtors, transfers all or substantially all of its assets, or proposes a 
compromise or arrangement to its creditors; 
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g) If the Borrower enters into any reconstruction, reorganization, amalgamation, 
merger or other similar arrangement; 

h) If any execution, sequestration or any other process of any court becomes 
enforceable against the Borrower or if any distress or analogous process is 
levied upon any Collateral; 

i) If the Company in good faith believes and has commercially reasonable 
grounds for believing that the prospect of payment or performance of any 
Indebtedness is or is about to be impaired or that any Collateral is or is about 
to be in danger of being lost, damaged, confiscated or placed in jeopardy. 

5. Remedies 

Upon the occurrence of any Event of Default and at any time thereafter the Company, at 
its option, may declare that all Indebtedness secured by this Agreement shall immediately 
become due and payable, and: 

a) The Company shall then have all rights and remedies of a secured party under 
the PPSA; 

b) The Company shall then be constituted to appoint in writing any person to be 
a receiver (which term shall include a receiver and manager) of the Collateral, 
including any rents and profits thereof, and may remove any receiver and 
appoint another in his stead. Such receiver so appointed shall have power to 
take possession of the Collateral 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 such receiver shall for all purposes be deemed to be the agent 
of the Borrower. The Company may from time to time fix the remuneration of 
such receiver. All monies from time to time received by such receiver shall be 
paid by him first in discharge of all rents, taxes, rates, insurance premiums and 
outgoings affecting the Collateral, secondly in payment of his remuneration as 
receiver, thirdly in keeping in good standing any liens and charges on the 
Collateral prior to the security constituted by this Agreement, and fourthly in 
or toward payment of such parts of the Indebtedness and liability of the 
Borrower to the Company as to the Company seems best, and any residue of 
such monies so received shall be paid to the Borrower. The Company in 
appointing or refraining from appointing such receiver shall not incur any 
liability to the receiver, the Borrower or otherwise; and 

c) The Company may then collect, realize, sell or otherwise deal with the 
Receivables or any part thereof in such manner, upon such terms and 
conditions at such time or times, and without notice to the Borrower, as may 
seem to it advisable. The Company shall not be liable or accountable for any 
failure to collect, realize, sell or obtain payment of the Receivables or any part 
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thereof, and shall not be bound to institute proceedings for the purpose of 
collecting, realizing or obtaining payment of the same or for the purpose of 
preserving any rights of the Company, 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 the 
Company and shall be forthwith paid over to the Company. All monies 
collected or received by the Company in respect of the Receivables or other 
Collateral may be applied on account of such parts of the Indebtedness and 
liability of the Borrower as to the Company seems best or, in the discretion of 
the Company, may be released to the Borrower, all without prejudice to the 
liability of the Borrower or the Company's right to hold and realize this 
security. 

6. Charges and Expenses 

The Company may charge on its own behalf and pay to others reasonable sums for 
expenses incurred and for services rendered (expressly including legal advice and services) 
in or in connection with realizing, disposing of, retaining or collecting the Collateral or 
any part thereof. Such sums shall be 'a first charge on the proceeds of realization, 
disposition or collection. The Company may at its option pay taxes, discharge any 
encumbrance or charge claimed (whether validly or not) against the Collateral and pay any 
amount which, in the Company's sole discretion, it may consider requisite to secure 
possession of the Collateral with or without litigation or compromise. The Company may 
settle any litigation in respect of the Collateral or the possession thereof, and may pay for 
insurance, repairs and maintenance to the Collateral, and any sum so paid by the Company 
shall constitute Indebtedness of the Borrower secured hereunder which the Borrower shall 
repay on demand. 

7. Possession of Collateral 

Upon default, the Borrower may have possession of the Collateral and enjoy the same 
subject to the terms hereof. However, whether or not default has occurred, the Company 
may at any time request that debtors on the Receivables be notified of the Company's 
security interest. Until such notification is made, the Borrower shall continue to collect 
Receivables but shall hold the proceeds received from collection in trust for the Company 
without commingling the same with other funds, and shall tum the same over to the 
Company immediately upon receipt in the identical form received. 

8. Location of Collateral 

The Collateral, insofar as it consists of tangible property, is now and will hereafter be kept 
at the place or places, listed in Schedule "A" attached hereto. None of the Collateral shall 
be removed from such place or places without the written consent of the Company. 
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9. General 

a) This Agreement shall be a continuing agreement in every respect. 

b) 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 delivering written notice to 
the Company at any time when there is no Indebtedness. No remedy for the 
enforcement of the rights of the Company hereunder shall be exclusive 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. The 
security interest created or provided for by this Agreement is intended to attach 
when this Agreement is signed by the Borrower and delivered to the Company. 
For greater certainty it is declared that any and all future loans, advances or 
other value which the Company may in its discretion make or extend to or for 
the account of the Borrower or of any one or more of them shall be secured by 
this Agreement. If more than one person executes this Agreement their 
obligations hereunder shall be joint and several. 

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 signing this Agreement may require. 

e) The Company may grant extensions of time and other indulgences, take and 
give up securities, accept compositions, grant releases and discharges and 
otherwise deal with the Borrower, debtors of the Borrower, sureties and others, 
and with the Collateral and other securities, as the Company may see fit and 
without prejudice to the liability of the Borrower or the Company's right to 
hold and realize this security. 

f) Nothing in this Agreement shall obligate the Company to make any loan or 
accommodation to the Borrower or extend the time for repayment or 
satisfaction of the Indebtedness. 

g) Any failure by the Company to exercise any right set out in this Agreement 
shall not constitute a waiver thereof and nothing in this Agreement or in 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 of the Company under this Agreement shall enure to the benefit of 
its successors and assigns and all obligations of the Borrower under this 
Agreement shall bind the Borrower, his heirs, executors, administrators, 
successors and assigns. 
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i) The Borrower hereby acknowledges receipt of an executed copy of this 
Agreement and waives the right to receive a verification statement regarding 
registration of the security interest created herein under the PPSA. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF the ~prrower has executed this Agreement by the hand(s) of its proper 
officer(s) in that beha lf, on this 11 day of Jw1e, 2022. 

Witnessed by vldeoconference 

Atlantic Central- \lun~.s)!C I ~1nkr I .. -,'11-...;.· ~ 1lN~) ll~, 
fl(I~~ I ,kl~ lhumm•n,I l<.,il,I. llnlifo,. ','.'> OJI-. 2~~ 

JMITED 

I have authority to bind the Borrower. 

I cl IX1.'.!-15J-41f~ll,hr, •Nl2-45~-1~J 7 l oil l r,.: 1.JS(ll)-1168-287\J 



SCHEDULE "A" 

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

All present and after-acquired personal property of the debtor and all proceeds 
that are present or after-acquired personal property. 

2. Serial Numbered Goods (motor vehicle, trailer, mobile home, aircraft, boat or an outboard 
motor for a boat): 

NIA 

3. Location of Collateral 

1665 Granville Street, Halifax, Nova Scotia, and designated as PID No. 40042087; and 

1669 Granville Street, Halifax, Nova Scotia, and designated as PID No. 3251. 
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This is Exhibit "U" referred to in the 
Affidavit i of Mark Horne 

sworn before me on January 17, 2025 

A Bark. the Supreme 
Court of Nova Scotia 

. .. .. -·-
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To be initialed hy 
lhc witm:ss 111\d lhc 
pcr..on who signs 
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GUARANTEE AND POSTPONEMENT OF CLAIM (UNLIMJTED} 

TO: ,\TIM\NTIC: CF:NTR..\L- :'llorlgul(c l.<"ndcr I.Imm #JOOUJO(I 

VWE STEVEN CAR\'I (hcrcinnticr cnllcd the .. Guaninlur"I 

fur Vullmhlc C11nsidcmtion.1hc receipt nnll sunicicncy 111'which urc hcrchy ui.:knowlcdged. the guaranturhcrcby guumntccs puy111c1ll 
m Atlnnlic Ccntrnl (fonh1 ith alter dcmwnl thm:forc 1L\ heroinuflcr rmvitkd) of the li11b1li1ics which !l.!'1.11()1,01 'G. 1,11\IITf.D 
(hcn:in reCcrn:d 10 ~ the "~lcmbcr··) hns im:um:d or i under or may in Ute ru1urc incur or be umlL-r lo Allunt c Ccnuul. \\hcthcr 
:Irising liom dcaling.s between All:unk Cc1111;1J and 1hc Mcmb~r llr Crom Wl)' rnhcr dc1dings by which the Mcmhcr may become in 
any manner whatever liable 10 Atlantic Ccmml. 

f>ARTI 

Guarantor: --4/ " ·rnr rn IARANI OR AGREES ro TIU: FOLLOWIN(i TERMS ANlJ CONDrI IONS 

If mun: than one Guarantor e~ceutc, this unuumcnl lhc pro,•hl<m hc1col' shall be read whh all grummlllical chnnscs thereby 
nmdcn:d ncccs5:1ry and c d1 n:fcn.-ncc 101hc (iunmmor shall indrnlc lhc undersigned anti cnch und c,cryonc 11f1hcmscl'Crully 
and this guru:u1tcc and all covcnmm 1111d agrccmcnL~ herein ctinlain~-d shall be deemed lo be joii11 und sc,·cral. 

2. Alln111ic Ccn1rnl may gnm1 ,~tcnswns of lime or uthcr inJulg,·nc,'li, Ink~ uml gi,·c up sccwilics, IICC~fll c(111111osi1i11ns. gram 
relcll5CS and discharges w1d otherwise deal with the Mcntl>crund wilholhcr parties ruid securities ns All11111ic Central may 
~c Iii, aml mny apply ~JI moneys received fr11m lhc Member cir 01hcrs, ,,, frum 5<.-curi11cs. upon such pan or 1hc Mcmb.:r's 
linhilit)' as it mny think best. wi1IK1u1 prejudice: lU 11r 111 uny wuy hmi1111g ur lcs.scning thc liability of the OuWlllllM under llus 
Guarunlc.:. 

J. ·me laihm: or Allnnlk Ccnlrul to lllkc 1111y 001ri1. thlll l11e pa11i~ hcrclo c11ntcrnplu1cd ii wnuld take urthc fuilurc or A1l11nlic 
Central 10 p,:rfccl an s«uri1y by rvgisim11un of Ilic sc.:uruy in lhc apprupnule n:g1SIT)' slu1ll not prejudice or in nny wuy li111i1 
or lessen the liability nfl11c Gu11rn111or under this Gu;in1111cc. 

~. Any loss uf or in respect of securities rccci~cd by /\llwnic Ccnlml from the Mcmlxr or any other person. whclhcr 
occasioned through Uic fault of Atlantic Ce111rnl ur 01hcrwi:;c, ,hall nol disdmrgc pro IWllo or lim11 or lessen the liuhilily 
of lhe Guarantor under this Gunr1111tco. 

5, lhis shall be acununnmg guaramcc nnd shall cu~cr prcscnl li11b1li1ics (1rnn)') nr1hc Member lo Allanlic Ccnm~ and all liuhili1ics 
irn;urred al\cr the: w1c hereof and shall apply 10 and s.:curc any ul11nu11c l>alaaec due or n:n11iining Jue 1,1 Atlnnlic Ccnlml un<l 
shall be binding Ill o cor11inuing s.:curity un lhc GUWlllllnr. The Guarantor shnJI pay lo AllWllic Centml all wsts, chnrgcs and 
cx~nses (including legal lees on u soliciw and dicnl hnsisl incum:d hy All11111ic Ccntrnl or its agents In the perfection 
and enforcement ofll1is Gunr:uncc. 

r.. Any change ,1rchwi1.1cs 111 the name of 1hc Mcnihcr. or II r the Member Ile~ partrn:rship l any diilllgc or chang,~ in the Mcml>l:rslup 
or the Member's !inn by dcnlh or by lhe n:urtnk:nl of one or murc of the punnm ,,, by the rnlroouclion or unc or mur1: !'Iller 
panners shall nol alTccl or in any wa)· limll or lessen the liabilil)' of 1111: Guanmlor hcn:undcr anJ lhis gumunlcc shall e~tcnd tu 
lbc person. linn or wrpuration ~quiring or liom lime 10 lime carrying on the business of the Member. 

7. All moneys. adv1111ccs. renewals and cn:Ji15 in fact bom.1wcdorob1ained from Atlantic Ccn1ral shall be deemed 111 lorm pll/1 
of the: liabilities hcrcb~ guamntccd no1wilh.slllnd1ng 1111)' incaflllclly. disa~ili1y N lad o( limiu11ion 11r,1a1us or of power or the 
Member or of the din:clors. parum-s ur agclll~ U1cr,-of. c,r Uiul U1e Mc1nbcrmay not be a legal entlly, or an)' irn:gulanl)'. 
defec1 or infoTTTU1li1y in 1l1e bom1wing or ob111ining of such moneys. ad,-.rntcs. n:ncwnls or ~-n:dits; und any lUlJOUnl whidt 
n1ay not b.: recoverable from the Gull/1lntor un the fomini,: ,if a guarun1cc ~hall he rccoveruhlc rrnm the Guunmwr IL\ 

princiral debtor in rcsrccl thcrcor and shall be raid to A ti untie Central alkr dcm1111d lhcrcforc as hereinafter pmvi1kd. 
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To b,: ini1ialcd by 
the wim~-ss m1J Ilic 
person who signs 
lhc form: 

Witness:,_.. 

Guarantor: 
10. 

Mcmb.:r 1whc1hcr rnlunlnr) or c<1mpul~11y\ or in lhc cvrnl that lhc Member sh~II make a bulk :;nlc of"nny oflhc Mc111her's 
as5cl~ within lhc hulk transfer prmisions of any npplicnblc kgislotiun or any c,1111position Wllh rn:dllors 11r scheme of 
arrnngemenl. 1\1la111ic C~nlral ;hllll haw lhc nglu to mnk for its full cla11n und rccc11·c 1tll dividcn,Js nr 011tcr payments in 
rc,pect thcrcofu111il ii~ claim ha~ been paid in lull nnd the G1mra111or shall continue liable up 1n 1hc amoun1 guurantccd. lc,s 
11ny payrrn:nl~ mndc by lht Guarantor. lbrany rullance whrch may he uwrng 10 A1la1111c Central by 1hc Mcmhcr. and in lite event 
or the vulua11un hv 1\llan1ic Ccn1r,1I or unv nr irs sccuri1ic-s and•nr 1hc retention lhcn:of hv 1\1lan1ie Ccntrol, such ,·alu111io11 
:1ml/orrc1cn1iu11 si1ull m,t. a, bcl1H:cn AIJ~nic Central and the Gua11m11,r. be -on,rtltl\:d a; a 1nucha51! ,,r such <.ccunt1c,. orus 
pU)·mcnt nr s:ilisfaction or n:du.:11011 of I~ Mcmb.:r'~ liabrlili~, lo ,\1Jnmic Central, nr nny part thereof. 

'Jltc (iuarumur slutll make payntcnt to Athmtic Ccnlml nflhc wnmmt ,lflhc liability of the (iuumntor forthwith nllcr demand 
therefore is nu1dc in writing 11ml such dcmwid shu.11 be deemed tu have been cffcctuully made when an cnvcln11e conmininy 
it mldrcs,cd lo the Guarantor al the last address oflhc (iuuranlor known to Allam it: Central is deposited. p<1s1agc prepaid and 
rcgistcn:d. m 1hc Pos1 Ollicc and 11K liabilil) or the Gllllra111or shall tieur inlcrc1t from the dale of such demand 3t lJ1c rule nr 
rides then applicable lo the linbiliuc., of Lile Member lu A1lantic Ccn1rnl. 

P,\RT II 

11. i\nd forthc fmthcr .ccuril)' uf ,\tlamit: Central Ute Guarantor agrees: 

(al ·111a1 nn} llcbls or daim~ agains1 the Member 111,w or at nny 1irnc hcrcaller held b)' the Ounrnnlor arc and ,hall be hdd 
by the (iuarn11wr for the funhcr sccuri1y of t\llar11ic Ccn1ral. and /15 bc111cc111hc Guarantor and A1lantil:Cen1ml arc-hereby 
postpo11cd to rhc tlcbls and claims against the Member nm\ or 01 any time hcrc~ncr h~ld by Allantic Centro I, and any ~uch 
dchls and claims nf the Ciuaranlor shall be held as trustee for Allnmic l'cntmt and ~hull he cnllectcd. cnli1rccd or 
prol'cd subject 11, and lt>r the purposes t>flhis ag:rccmcm '111d any mune)s re.:c1n-d b)· 1hc G11amn1t1r rn respect lhcrcof 
~hull b.: paiJ Ol'Crll)Alia111icC~11lrul on occoun1 llf il5 said debts and claims: and no such dch1 or cl11i111 oflhc Ciunruntur 
aguinst 1h~ Member shall bc rclcuscd or will1dru,\T1 by the Guanmlor ,mks, Atlantic Centrnl's wri[lcn consent IO 
such rclca.~c ur witl1drnwnl is lirsl obtained and lhc Gunrar11or shull not permit the prescription of any such dcbl or 
dnim hy any stn1111c ortimilations or assign Wt)' such dcbl or claim to any person (llhcr ttmn i\1lu111ic Ccnlml or ask l'nr 
nr ob1ain any Sc't:urily or ncgo1iuhlc pupcr for or other evidence or any such Jcbl or cluim except for ~tc purpose of 
Jclil'cring the sume tu Athmtic Central; and Atlontic Cc:ntrnl may nt nny iimc give nulicc 10 lhc Member requiring the 
Member IU pay lo A1h1111ic Central all or any of such dcbls or duim~ nf the 0WJrJnltir ngairu.1 the Mcmhcr 01111 in such 
cvcnl such Jcb~ and clai1ns an: hcrcli)' ~~signed and 1mnsfcrrcd 10 A1lami.: Ccmral. nnd in lite cvclll or lhc liq11idutio11, 
winding 11p or lmnkr 11p1cy of lhc l'vkmbcr (whether voluntary or compulsory I or in lhc c1•c111 that the Member shull 
11111kc 11 bulk salcul'any of the Mcn1ber's asseL~ within the bulk trnnsfer provisions urlllly 11pplic11blc le~islution. or Un> 

compusllion wilh crcd11ors or scheme nf amingcmcnt. wty and all dividend.I or other fll{lltC)'S winch may he due or payable 
1011tc Uuaranlor in respect ,1f1he debts or claims ol'thc Guarantor a~inst the Member arc hereby assigned und 1rnnsrcrrcd 
I!> and shall he due art<J hc p111d 10 Atl3ntic Ccntml. and for such puyrrn:11110 Allanlic l'cnrral this ~hull he a sunicicnl 
wam1111 and au1hnri1y In any person m11king lhc same; anJ Lhc Guarnnlor shall al any lime Md from time to lime al the 
rcquo:st 111' iutd as required by A1luntic Ccntrnl. make. i:,,.ccutc 11ml deliver all s1n1cmc11t, of claims. proofs or cluim. 
a.,sigrunc111s and other documents nm! do all mnncr.. and lhings which mny be ncccs~ary nr ,1dvi,nlllc for 1hc: protection 
of the rights of Atllllltic Ccntrol under and hy , inuc oflhis i11s1r11111cn1. 

!h l The pro"isions of tl1is clnLLo;c arc indcp,:ndcnt uf wid severable from the prov L<ions ur cluuscs I - 10 of this G1111ra111cc 
and Postponement ufCluim mu! sh~IJ remain in force whether or not ll1c Guarantor is liahlc for any amount under 
clm,cs I • I IJ ph,1·idcd. however. that the prol'is1ons of this clause may be 1crm1nat~d br the Guumn1or, by wriucn nolkc 
10 Atlnnuc Ccmr.il or the hrunch 11tcrc11f. u1 nny time when lhc G=n1or is nul liable fM an~ ~mount under cluuscs I • I 0 
by reason ,1rttic fuel thin the Member is not indebted or linbk to Atlantic Ccn!Ial 

Mrnm 

12. Atlunlic l"cnual sh11ll not ti- bound to exhaust it~ recourse ugo.inSl lhe Mcmllcr or t•thcr p:ulio ur the ~ccurith:s ii may hold 
before ~ing entitled lo Jla)nicnt frum the Guornntor under this Gunrantcc. 

lJ, 'lhi.~ Guar'1!11cc n11tl l'ostpo11c111e111 i~ in addition wtd wiU10ut prejudice Iv any securities uf any kind (including without 
limitation guarantees nnd JlOSlpuncmcnl ugnxm:rus ,1hctlt\.,- or not in ~IC some li1111111'.i this initnm'k:11) now ur l'Cn-allcr held h)' 
Atlmlic CCTitnd. 

14. lhcrc an: 110 11:pn::1 .. -mntKn-. ll.llllllL,di 1ign.,:tncn1S.. or o.xtdilim, wilh rc~1 kl tl1is ins1nU111.'f11 or alli.'Cfing 1ltc Uullll111t1.1r's liub~ity 
t-.:rowlllel 1\lher Um fti oonlnio,,d 1-..-rein, 

I$. ·n,ctcnm nnd a:nliti,u., .... 1,xn in ll1isgumn1ta:Fhall 1k~ m .. "l!!-c witl1 my judgl11t.111 which nwy hcnh1aincd llgltirnl tltc Citu11nnt11r tirtltc 
Member. 

If, Th~Uunmntccorxl 1'<$po11.·rr, .. ·111shall he ~ in 111."0.Xdnro! ,\itl1tlic lnwsofth: l'nwincc ofNovu Sulli.u, inid lhcC"ruarm1or ngJl'l.~ 

lhtu my k:gul suil actiun 11rpllllX<.-ui11gwising Old ofor n:lating 1o tl,is insouman mny he in,mtutal in tlic murts of such pnwioo:. und th: 
( iw1111ri11r hereby oo.-cpts nnd im,'\\lCllhly submit'i 111 tl-c jurisdiction of th: snid = lll1d uclmowlcdgi:s their cumpc1L1io: md ~n:cs 10 
bi: bound hy my judgment tl1C11.\l( piuvithl ~11.1 no1hing li=in shall li111i1 ,\tlantic c~,11rnl's right to bring plUC\.-c<ling; ug.uto;t Oy;: 
liuununor dsc1, hrn:. 

,\t ln nc ir Ccntrnl .. ~ 1-,11, 1 ... , " 1 '-'011 1 ,, , ..,,iu 
r,11 1 I ,J , II ,11111 •11,I I,, t I ,,ltt" . II . :ti· 

•1•t ~- -. h , ,, • ., ,, •u.,: .. : ... ~ ... 'a.'" :.,u ~r..: 1 .. M.- 1., •• ... ,, 

• I JJ ~, i l I). >I-! 



17. ·ms Uu,r:intt.-.: mid Puslrx,rU11C11Uhall cxtcodto and coun: to the benefit oflhc uc~rs and ~igns of AUantlc Ccnlml, 
ond shall be binding upon the Ouurentor and U1c heirs, executors. ndminis1nuof / 111 su~c • sors oftlie Ouarnntor. 

'llie Ouarlllltor hereby aclmowledi;~s rcccipl'o( o copyoflhis ngrecmcn1. ,/,

1

/ 

Signed end delivered this 21._ dny of June, 2022. • . 

Mnrc llc~ubicn 
Witnessed by videocontimmcc 

Allanllc Central- l\h,rtµii~ 11.'fllkr l 1,cn-< •.1..-11111.,w.1 @c-B 
60741 ad, Hllll10k11l<.I Ru.iJ.. fl11hf:I.\., "i'°' 11.lt,; :?1{7 
I ~,,,o.:!-t5J-11hltll,F~, •1112-4•~-2437 1 11111 h« 1,,ou~,,.s-~1•, .,.__, 

•l00339rl; •JV ; 4-l<u\326/Vl 
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This FORBEARANCE AGREEMENT dated as of the 11th day of April, 2024 with effect as of the 
29th day of February, 2024 (the "Effective Date"). 

BETWEEN: 

WHEREAS: 

LEAGUE SAVINGS AND MORTGAGE COMPANY ("League") 

- and -

ATLANTIC CENTRAL ("Atlantic Central", and together with League, 
the "Lenders" and individually a "Lender") 

- and -

ANNAPOLIS MANAGEMENT, INC. ("Annapolis"), in its own 
capacity and as general partner of RUBY, LLP (collectively, 
"Ruby") 

- and -

BSL HOLDINGS LIMITED ("BSL") 

- and -

3337151 NOVA SCOTIA LIMITED ("3337151", and together with 
Ruby and BSL, the "Borrowers") 

- and -

STEVEN CARYi (ESTATE OF) ("Caryi") 

- and -

4551650 NOVA SCOTIA LIMITED ("4551650", and together with 
the Borrowers and Caryi, the "Borrower Entities") 

A. 3337151 is indebted to League in connection with a loan issued pursuant to an offer 
of financing dated as of May 26, 2020, as amended, supplemented or restated from 
time to time, the principal balance of which loan is $5,780,434.80 as of the date 
hereof and which loan has matured as of February 1, 2024 (the "3337151 Loan"); 

B. BSL is indebted to Atlantic Central in connection with a loan issued pursuant to an 
offer of financing dated as of June 13, 2022, as amended, supplemented or restated 
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from time to time, the principal balance of which loan is $2,184,622.08 as of the 
Effective Date (the "BSL Loan"); 

C. Ruby is indebted to League in connection with a loan issued pursuant to an offer of 
financing dated as of April 28, 2022, as amended, supplemented or restated from 
time to time, the principal balance of which loan is $7,682,270.31 as of the Effective 
Date (the "Ruby NFB Loan"); 

D. Ruby is indebted to Atlantic Central in connection with a loan issued pursuant to an 
offer of financing dated as of December 2, 2020, as amended, supplemented or 
restated from time to time, the principal balance of which loan is $12,901,933.35 as 
of the Effective Date (the "Ruby Freemasons Loan", and together with the 3337151 
Loan, the BSL Loan and the Ruby NFB Loan, the "Loans"); 

E. As security for the Loans, the Borrowers and Caryi granted to the Lenders the various 
security and other agreements listed in Schedule "A" attached hereto (together with all 
other security granted in connection with the Loans, the "Lenders' Security"); 

F. The Lenders have good and valid cause in law to require payment of the Loans as and 
when due; 

G. Certain of the Borrower Entities and/or their affiliates are actively marketing and 
intending to sell, at arm's length, certain real property described as the "Halifax Club 
Suites" and bearing PID numbers 00003251 and 40042087 (collectively owned by 
BSL), PID number 4551650 (owned by 4551650) and PID number 00003228 (owned 
by Ruby) (collectively, the "Halifax Club Suites Property"); 

H. The Borrowers and Caryi have requested the Lenders to forbear from exercising their 
rights and remedies under the Loans and the Lenders' Security; and 

I. The Lenders are willing to forbear from exercising such rights and remedies for a 
limited period of time, provided that the Borrower Entities comply with the terms and 
conditions of this Agreement. 

NOW THEREFORE, in consideration of the mutual covenants, terms and conditions set forth 
herein, and for other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the parties agree as follows: 

1. Recitals and Acknowledgment. The Borrower Entities acknowledge and agree that: 

(a) the foregoing recitals are true and correct; 

(b) the Lenders' Security and all other agreements, instruments and other documents 
executed in connection with or relating to the Loans (collectively, the "Loan 

1383-6611-9946, V. 5 



DocuSign Envelope ID: 701 D0BA3-FE05-4339-8E94-22D5B700077B 

- 3 -

Documents") are legal, valid, binding and enforceable against the Borrowers and Caryi 
in accordance with their terms. The terms of Loan Documents remain unchanged; 

(c) the Lenders have acted commercially reasonably and in good faith; and 

(d) they have no claims of any kind whatsoever at law or in equity against the Lenders. 

2. Forbearance. 

(a) Subject to the Borrower Entities performing all the terms and conditions of this 
Agreement, the Lenders agree to forbear from the exercise of their respective right to 
enforce the Lenders' Security or any of the Loan Documents to which each of Lender 
is a party until the earlier of May 31, 2024 or the date upon which an Event of Default 
occurs hereunder, as set out below (the "Termination Date"). 

(b) Upon the Termination Date, the agreement of the Lenders to forbear shall 
automatically and without further action terminate and be of no further force and 
effect, it being expressly agreed that the effect of such termination will be to permit 
each of the Lenders to exercise their respective rights and remedies immediately, 
including, without limitation, the private appointment of a receiver under the Lenders' 
Security to which each Lender is a party and the right to apply to court to enforce any 
private or other remedies available to each of the Lenders or to seek the appointment 
of any permanent or interim receiver or receiver and manager or any trustee in 
bankruptcy of the Borrowers. 

(c) As of the date hereof and continuing until the Termination Date (as same may be 
extended by the Lenders in their sole discretion) and thereafter until the termination 
of the tolling arrangements hereof in the manner provided for herein, and whether or 
not demand for payment or a notice of intention to enforce security has previously 
been delivered by the Lenders, the Lenders, and the Borrowers hereby agree to toll 
and suspend the running of the applicable statutes of limitations, laches or other 
doctrines related to the passage of time in relation to the Loan Documents, any 
indebtedness, and any entitlements arising from the Loan Documents, any 
indebtedness and any other related matters, and each of the parties confirms that that 
this Agreement is intended to be an agreement to suspend or extend the applicable 
limitation periods provided by any statute and any claims or defences based upon such 
applicable statute of limitations, contractual limitations, or any time related doctrine 
including waiver, estoppel or laches. For greater certainty, the time during which the 
limitation period is suspended pursuant to the tolling provisions of this Agreement shall 
not be included in the computation of any limitation period. 

3. Continued Operation. During the term of this Agreement, the Borrowers agree to 
continue to operate and conduct their business in the ordinary course and shall in no 
way cause its assets to be depleted except in the ordinary course of business or as 
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may be approved by the Lenders in advance. 

4. Repayment Of Indebtedness. Notwithstanding any forbearance or any other term of 
this Agreement, the Borrower Entities, as applicable, agree as follows: 

(a) The Borrowers will provide evidence that all property taxes of any property secured by 
the Lenders' Security are paid in full or the Borrower has entered into a payment plan 
with the Halifax Regional Municipality to repay all outstanding property taxes; 

(b) Ruby shall make all payments of principal and interest required to be paid in 
connection with the Ruby NFB Loan from and after the date hereof, as and when due; 

(c) BSL shall make all payments of principal and interest required to be paid in connection 
with the BSL Loan from and after May 15, 2024; and 

(d) In the event of the completion of the sale of the Halifax Club Suites Property, or any 
portion thereof, the balance of the BSL Loan, together with any regular payments of 
principal and interest then due or in arrears in respect of the 3337151 Loan, Ruby 
NFB Loan and the Ruby Freemasons Loan (excluding, for greater certainty, the 
principal balances of any of the 3337151 Loan, Ruby NFB Loan and the Ruby 
Freemasons Loan which have matured prior to such sale), shall immediately become 
due and payable in full, and shall be paid to the Lenders, as applicable, from the 
proceeds of such sale contemporaneously with the closing thereof. 

5. Reports. The Borrower Entities, as applicable, agree to provide to the Lenders during 
the term of this Agreement such reports and certificates as are provided for under the 
Loan Documents or as the Lenders shall otherwise require, including but not limited to 
bi-weekly updates as to the marketing or sale of the Halifax Club Suites Property or any 
property otherwise subject to the Lenders' Security. 

6. Monitoring. 

(a) The Borrower Entities hereby authorize the Lenders or their agents or professional 
advisors to monitor all aspects of the Borrower Entities' business operations and agree 
to co-operate fully and immediately with the Lenders or their agents or professional 
advisors in such monitoring and shall immediately upon request provide full access to 
the Borrower Entities' books and records for review. 

(b) The Borrower Entities also hereby authorizes the Lenders and/or their agents and/or 
professional advisors to attend upon the Borrower Entities' business premises (or any 
other location relating to the Lenders' Security and the collateral therefor) to assess 
the Borrower Entities' assets and the Lenders' collateral. 

7. Confidentiality. During the term of this Agreement, the Borrower Entities and their 
respective directors, officers, employees, agents or advisors (collectively, 
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"Representatives") shall : 

(a) keep confidential the terms of this Agreement and all communication between the 
Borrower Entities and Lenders; and 

(b) refrain from any public statements, refrain from commenting in social media and 
decline comment to any media with respect to the Borrowers' relationship with the 
Lenders, this Agreement, the Loan Documents, the Lenders' Security, any actions 
taken by the Lenders in respect of the Lenders' Security or the Lenders generally. 

8. Covenants. The Borrowers and Caryi agree that for so long as this Agreement remains 
in effect or any debt remains outstanding to the Lenders, the Borrowers and Caryi shall 
(subject to this Agreement): 

(a) properly maintain and provide evidence of insurance for any buildings or property 
subject to the Lenders' Security; 

(b) provide evidence forthwith upon execution of this Agreement that all property taxes 
payable on the real property mortgaged to the Lenders are paid as contemplated by 
this Agreement; 

(c) continue to make principal and interest payments as contemplated by this Agreement 
and, without limitation, at all times following the Termination Date; 

(d) not commit or permit any breach of the Loan Documents or any other agreements 
which the Borrowers or Caryi have with the Lenders; 

(e) not create or permit to exist any lien, charge or encumbrance or other security interest, 
or allow to any statutory lien or trust against the assets of the Borrowers or any part 
thereof; 

(f) not make a proposal, or apply for, or seek relief from its creditors, under the 
Bankruptcy and Insolvency Act, Companies' Creditors Arrangement Act, or any other 
legislation granting relief from creditors, without first delivering to the Lenders ten (10) 
days' prior written notice of any such proposed action, unless the prior written consent 
of the Lenders is obtained; 

(g) remit, as and when required, all amounts to be deducted or withheld under the Income 
Tax Act, Excise Tax Act and all other federal and provincial statutes giving rise to liens, 
charges or and deemed trusts of any kind which have priority over the Lenders' Security 
and provide evidence of such remittances to the Lenders or its agents regularly and 
also provide them upon request; 

(h) perform the provisions of this Agreement without breach; and 
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(i) forthwith notify the Lenders in writing or any breach of this Agreement or any further 
breach of the Loan Documents or any other agreement with the Lenders. 

9. Events of Default. The occurrence of any one or more of the following events (herein 
an "Event of Default") shall constitute a default under this Agreement: 

(a) the breach of any covenant or other provision of this Agreement or any other 
agreement between the Borrower Entities and the Lenders; 

(b) the breach of any provisions set forth in the Events of Default section of the Loan 
Documents or the Lenders' Security; 

(c) failure to co-operate with the Lenders, their agents or professional advisors with 
respect to the matters set out in this Agreement; 

(d) an execution, writ of seizure and sale, or distress, sequestration or any other like 
process becomes enforceable against the Borrowers or Caryi; 

(e) any statement, certification, representation or warranty made by the Borrowers to the 
Lenders is false, misleading or incorrect as at the time at which it is made; 

(f) the Borrowers cease to carry on their business in the ordinary course; 

(g) any action or proceeding is threatened or commenced which brings into issue the 
validity or enforceability of the Lenders' Security; 

(h) any seizure or attempted seizure by any creditor, secured, unsecured or preferred, or 
any governmental body or agent thereof of any property of the Borrowers; and 

(i) in the opinion of the Lenders, there has been any deterioration in the value of the 
property of the Borrowers or in its realizable value. 

Upon the occurrence of an Event of Default, the Lenders may in its sole discretion elect 
to exercise its remedies under the Loan Documents and the Lenders' Security. 

10. Representations and Warranties. The Borrower Entities each represent and warrant in 
favour of the Lenders: 

(a) The execution, delivery and performance of this Agreement are within their respective 
corporate power and authority and have been duly authorized by all necessary 
corporate action. 

(b) This Agreement constitutes a valid and legally binding Agreement enforceable against 
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the Borrower Entities in accordance with its terms, subject to the effects of bankruptcy, 
insolvency, fraudulent conveyance and similar laws affecting creditors' rights generally 
and to general principles of equity. 

(c) The execution, delivery and performance of this Agreement do not and will not (i) 
violate any law, regulation or court order to which the Borrower Entities are subject; (ii) 
conflict with the Borrower Entities' constating documents, as applicable; or (iii) result 
in the creation or imposition of any lien, security interest or encumbrance on any 
property of the Borrowers or Caryi or any of their subsidiaries, whether now owned or 
hereafter acquired, other than security interests in favour of the Lenders. 

11. Reaffirmation of Guarantee. The Borrower Entities, as applicable, hereby ratify and 
reaffirm (i) the validity, legality and enforceability of any guarantees granted by any of 
the Borrower Entities to the Lenders; (ii) that their reaffirmation of such guarantees is 
a material inducement to the Lenders to enter into this Agreement; and (iii) that their 
obligations under any guarantees granted by to the Lenders shall remain in full force 
and effect until the Loans have been paid in full. 

12. Termination. 

(a) The Lenders' agreement to forbear in the enforcement of the Loan Documents shall 
terminate as of the Termination Date. The Borrowers and Caryi acknowledge and agree 
that upon the Termination Date the Lenders shall be at liberty to require payment and 
enforce the Loan Documents, as applicable, without further demand or notice of any 
kind whatsoever. 

(b) The parties hereto further agree that the Lenders shall be at liberty to enforce the Loan 
Documents in any manner which it sees fit and to partially enforce its security and shall 
not be liable to account to the Borrowers or Caryi for any steps taken or omitted and 
no step taken or omitted shall provide a defence to the Borrowers or Caryi on any 
proceeding taken. 

(c) The Borrowers waive notice of any default or presentment of any document. 

13. Consent to Enforcement and Receivership 

(a) Upon the Termination Date, unless all indebtedness then due is sooner paid in full, the 
Borrowers and Caryi shall cooperate fully and hereby consent to any enforcement 
proceeding pursuant to the Lenders' Security, including consent to judgment in any 
proceeding pursuant to the real property mortgages described herein and judgment 
upon the guarantee of Caryi. 

(b) During the term hereof the Lenders shall be at liberty to commence any and all legal 
proceedings against the Borrowers and Caryi for the enforcement of the Lenders' 
Security, including over real property, and the guarantor's obligations pursuant to their 
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respective guarantees. The Borrowers shall upon request execute and deliver to the 
Lenders such consents to judgment, foreclosure or other remedy as the Lenders may 
require. Such consents shall be held until the Termination Date. If upon the 
Termination Date the Borrowers have not satisfied all obligations to the Lenders then 
due, then the Lenders shall be at liberty to file such consents and enforce such 
judgments or other remedy held. 

(c) During the term hereof, unless all indebtedness then due is sooner paid in full, the 
Borrowers shall co-operate fully with the Lenders and hereby consent to the Lenders 
issuing a private appointment of a receiver of the assets, collateral and undertaking of 
the Borrowers. 

14. Release. The Borrower Entities hereby forever release and discharge the Lenders, their 
affiliates and their respective directors, officers, employees and agents (including their 
legal counsel and consultants) (collectively the "Indemnities") of and from all actions, 
causes of action, claims and demands of whatever nature, which they had, now have 
or may hereafter have against it by reason of any cause or matter whatsoever existing 
up to the present time, but excluding actions, causes of action, claims and demands 
arising from the gross negligence or willful misconduct of the Indemnities. 

15. Reservation of Rights. Save and except as expressly provided for herein, the Lenders 
hereby reserve all their rights and remedies as provided for in the Loan Documents, 
the Lenders' Security, or which the Lenders may have at law or in equity and nothing 
herein is to be constructed as a waiver of any such rights and remedies. 

16. Professional Fees. All legal, accounting and other professional fees and disbursements 
incurred, or to be incurred including, without limitation, in connection with the 
preparation, operation and enforcement of this Agreement by the Lenders, are for the 
account of the Borrowers and shall be paid forthwith upon demand. The Lenders may 
and are hereby authorized to debit any account(s) of the Borrowers with the Lenders 
for the payment of such legal , accounting and professional fees and disbursements. 

17. Other Agreements. This Agreement is in supplement of and not in substitution for, any 
and all of the obligations of the Borrowers and Caryi under the Loan Documents and 
all other agreements between the Borrowers, Caryi and the Lenders. Save as provided 
for herein, the Loan Documents and the Lenders' Security continue in full force and 
effect. 

18. Notices. The Borrower Entities agree that any notice sent in respect of the Loan 
Documents, the Lenders' Security or this Agreement or in fulfillment of any statutory 
notice requirement, shall be properly sent or delivered where it is addressed to the 
applicable Borrower Entities at the following address: 

Cox & Palmer 
1500-1625 Grafton Street 

1383-6611-9946, v. 5 



DocuSign Envelope ID: 701 D0BA3-FE05-4339-8E94-22D5B700077B 
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Attention: Marc Beaubien 
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Email: mbeaubien@coxandpalmer.com 

19. Non-Waiver. No delay or omission on the part of the Lenders in exercising any right or 
remedy shall operate as a waiver thereof, and any waiver of the rights given to the 
Lenders hereunder or under the Loan Documents or the Lenders' Security shall only 
be effective and binding upon the Lenders if specifically given in writing by the Lenders 
to the Borrowers. 

20. Time of Essence. Time is of the essence in this Agreement. 

21. Entire Agreement. This Agreement constitutes the entire agreement between the 
Borrower Entities as to the matters dealt with herein. There are not and shall not be 
any oral statements, representations, warranties, undertaking or agreements between 
the Lenders and the Borrower Entities. 

22. Successors and Assigns. This Agreement shall enure to the benefit of and be binding 
upon the parties hereto and their successors and assigns. 

23. Severability. In the event that one or more of the provisions of this Agreement shall be 
invalid, illegal or unenforceable in any respect under any applicable law, the validity, 
legality or enforceability of the remaining provisions hereof shall not be affected or 
impaired thereby. Each of the provisions of this Agreement is hereby declared to be 
separate and distinct. 

24. Governing Law. This Agreement is made in the Province of Nova Scotia and shall be 
constructed, interpreted and enforced in accordance with the laws of the Province of 
Nova Scotia and the applicable laws of Canada. 

25. Independent Legal Advice. The Borrower Entities acknowledge that they have received 
or have been provided with the opportunity to obtain independent legal advice, that 
they have read this Agreement in full, that they understand their rights, duties and 
obligations, and that they have entered this Agreement and all other agreements 
referred to herein without any undue influence, duress or coercion whatsoever. 

26. Acceptance. This Agreement will be null and void if not accepted and executed by the 
Borrower Entities and returned to the Lenders by March 6, 2024. 

[The remainder is intentionally left blank.] 

1383-6611-9946, V. 5 
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IN WITNESS WHEREOF the parties hereto have executed this agreement on the date first 
written, above. 

1383-6611-9946, v. 5 

ATLANTIC CENTRAL 

~OocuSlgnod by: 

N
Per: L~0~!~-

ame: 
Title: 

LEAGUE SAVINGS AND MORTGAGE 
COMPANY 

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

G~ ......... . 
Per ~t- ~i 

I F P 00 I 9026EP Ii 115,_ 

Name: Laurie Caryi 
Title: President 

I/we have authority to bind the company 

ANNAPOLIS MANAGEMENT, INC. 
G, .......... . 

Per:~~a~~--
Name: Laurie Caryi 
Title: President 

ljwe have authority to bind the company 
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BSL HOLDINGS LIMITED 

Name: Lau rie Caryi 
Title: Personal Representative of the Estate 
of Steven Michael Caryi 

Per:u::: .,, i 

Name: J't,'a~~i 
Title: Personal Representative of the Estate 
of Steven Michael Caryi 

ljwe have authority to bind the company 

3337151 NOVA SCOTIA LIMITED 

Name: Laurie Caryi 
Title: Personal Representative of the Estate 
of Steven Michael Caryi 

GOocuSlgned by: 

Per:}~=a~bi 
Name: Joanne Caryi 
Title: Personal Representative of the Estate 
of Steven Michael Caryi 

ljwe have authority to bind the company 
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4551650 NOVA SCOTIA LIMITED 

Per:~ ~""" i 

Name: t~'/l}~; 
Title: Personal Representative of the Estate 
of Steven Michael Caryi 

PerG="' i 

Name: fo~'/ffi~; 
Title: Personal Representative of the Estate 
of Steven Michael Caryi 

ljwe have authority to bind the company 

THE ESTATE OF STEVEN CARYi 
r-zDocuSlgned by: 

~(,, i 
Per: , neEJrn~, ... 

Name: Laurie Caryi 
Title: Personal Representative of the Estate 
of Steven Michael Caryi 

G'oo•-.. , 

Per:~~~&a~i 
Name: Joanne Caryi 
Title: Personal Representative of the Estate 
of Steven Michael Caryi 

ljwe have authority to bind the company 
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Schedule 11A11 
- Lenders' Security 

3337151 Loan 

Each dated May 28, 2020 unless otherwise stated herein: 

1. A first collateral mortgage from with respect to real property located at civic 
number 1598 Barrington Street, Halifax, in the Province and bearing PID 
76455; 

2. A promissory note; 

3. A guarantee from Caryi; 

4. A guarantee from Annapolis 

5. A guarantee from Ruby; 

6. A cost overrun and completion guarantee; 

7. A general assignment of rents and leases; 

8. An assignment of material agreements; 

9. A general security agreement; and 

10. An assignment of insurance. 

BSL Loan 

Each dated June 21, 2022 unless otherwise stated herein: 

1. A first collateral mortgage from with respect to real property located at civic 
number 1669 Granville Street, Halifax, Nova Scotia, and designated as PID 
Numbers 3251 and 40042087; 

2. A promissory note; 

3. A guarantee from Caryi; 

4. A general assignment of rents and leases; 

5. An assignment of material agreements; 

6. A general security agreement; and 

1383-6611-9946, V, 5 
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7. An assignment of insurance. 

1383-6611-9946, v. 5 
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Ruby NFB Loan 

Each dated May 10, 2022 unless otherwise stated herein: 

1. A first collateral mortgage from with respect to real property located at civic 
number 1572 Barrington Street, Halifax, Nova Scotia, and bearing PID 
41353202; 

2. A promissory note; 

3. A guarantee from Caryi; 

4. A general assignment of rents and leases; 

5. An assignment of material agreements; 

6. A general security agreement from Ruby; 

7. A general security agreement from Annapolis; and 

8. An assignment of insurance. 

Ruby Freemasons Loan 

Each dated May 28, 2020 unless otherwise stated herein: 

1. A first collateral mortgage from with respect to real property located at civic 
number 1533 Barrington Street, Halifax, Nova Scotia, and bearing PID 444141; 

2. A promissory note; 

3. A guarantee from Caryi; 

4. A cost overrun and completion guarantee; 

5. A general assignment of rents and leases; 

6. An assignment of material agreements; 

7. A general security agreement from Ruby; 

8. A general security agreement from Annapolis; and 

9. An assignment of insurance. 

1383-6611-9946, V. 5 
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Date 
Branch 
RE: 

LEAGUE SAVINGS 
AND MORTGAGE 
A Credlt Union Company 

January 13, 2025 
5 
21555-70-2 

Official Payout Statement 

ATTN: 3337151 Nova Scotia Limited 

1598-1600 Barrington Street, Halifax NS 

6074 Lady Hammond Rd., Suite 2001 

Halifax NS 83K 2R7 

(902) 453-4220 fax (902) 453-4006 

Security Address 

Guarantor: 

Mortgagor(s) 
Address 

Steve Caryi And Annapolis Management Inc and Annapolis Management Inc. on behalf of Ruby LLP 

3337151 Nova Scotia Limited 
2766 Meeting Place 
Orlando, FL 32814 

Principal Balance As Of December 15, 2023 

Accrued Interest From December 15, 2023 

Subtotal 
Less Property Tax Credit 

Total Required to Pay Mortgage on January 13, 2025 

To January 13, 2025 

$5,780,434.38 

$523,525.24 

$6,303,959.62 
-$748.75 

$6,303,210.87 

All payments up to and including the payout date will be processed. After January 13, 2024 a daily interest 
charge of $1,259.03 is required until payment reaches our office. 

••• Payments received after 2:00 PM must include additional interest to the next working day••• 

For more information on how we calculated your penalty, see the reverse side of this statement. 

Please contact: Andria Baugild if you have any questions regarding this statement, or you require a new statement. BMV 

""*THIS PAYOUT STATEMENT IS VALID FOR 10 DAYS FOLLOWING THE REQUESTED PAYOUT DATE*"* 
After that time, a new payout statement must be requested, which could result in a change to all statement totals, including 

your prepayment penalty. If your payout is cancelled, the regular payment schedule will continue. 

*IF YOU HAVE CUMIS INSURANCE* and this mortgage is being paid out by your credit union, contact the branch to discuss 
your additional insurance needs. 

IMPORTANT : This Statement has been checked carefully with our records and is believed to be correct; However, it is 
subject to changes due to subsequent payments and/or charges. 



Please see the information below (Schedule C1) on how we calculated your penalty. Should you wish to calculate your own, the 
information required to do so is included immediately below for your reference. 

Your current interest rate 

Similar term to maturity interest rate 

Your current maturity date 

Months to maturity 

7.950% 

0.000% 

February 1, 2024 

-11.41 

FOR COMMERCIAL MORTGAGES 

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

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

2. Prepayment Charges 
If the terms of your mortgage permit you to payout all or a portion of your mortgage balance before the end of your mortgage term subject to the 
payment of a prepayment penalty, as set out in the Mortgage Commitment, the penalty will be the greater of: three (3) months interest at your 
contracted interest rate OR an interest rate differential on the amount of prepayment. The interest rate differential is calculated on the date the payout 
statement is prepared by multiplying the following: a) the difference between your contracted interest rate and the current posted interest rate•• of a 
mortgage with a similar term to maturity (ie. a term equal to the time remaining on your mortgage - as shown in Table 1 below): b) the amount you 
want to prepay; and c) the number of months remaining on your mortgage term until maturity_ For a detailed example of a comparison between the 
three (3) months interest calculation and the interest rate differential calculation see Table 2 below. 

•• For more information on posted interest rates, financial calculators or to obtain balance and payout information, please call us toll free at 1-800-668-
2879 or visit our web site at www.lsm.ca 

Table 1 - Similar Term to Maturitv 
Time Remaining on Your Mortgage Mortgage with Similar Term to Maturity 

Greater than 6 moriths and less than or equal to 18 months (i.e. 0.5 to 1.5 years) 
Greater than 18 months and less than or equal to 30 months (i.e. < 1.5 to 2.5 years) 
Greater than 30 months and 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 54 months (i.e. < 3.5 to 4.5 years) 
Greater than 54 months and less than or eaual to 60 months (i. e. < 4.5 to 5.0 years) 

Table 2 - Prepayment Cherne Calculation 

1 year 
2 years 
3 years 
4 years 
5 veacs 

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 
annual interest rate is 6%, and the current 3 year interest rate (mortgage with a similar term to maturity) is 5.50%. 

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

- The interest rate differential penalty would be calculated using the difference between the member's contracted annual interest rate and 
the current posted interest rate on a mortgage with a similar term to maturity. In this example, as the term remaining on the member's 
mortgage is 40 months and 15 days (or 3.375 years) it has a similar term to maturity as a 3 year mortgage (see Table 1). The interest 
differential is therefore equal to the difference between the member's interest rate of 6% and the current 3 year Interest rate of 5.50% (i.e. 
0.50%). 

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

3 Months Interest: OR Interest Rate Differential (IRD) 

Amount you want to prepay $100,000 (A) Your Interest rate 6.000% (A) 
Your interest rate 6.000% (B) Similar term to maturity rate (3 yrs) 5.500% (B) 
(A) x (B) = Annual Interest $6,000 (C) (A) - (B) = Rate Differential 0.500% (C) 
(C) Annual Interest/ 12 x 3 Mos $1,500 (3 mos interest penalty) Amount you want to prepay $100,000 (D) 

Your term to maturity 40.5 months (E) 

((CJ X (D)) X ({E) / 12) $1 ,687.50 (IRD penal! y) 

In the above example, the greater of the 3 months interest penalty ($1,500) or the interest rate differential penalty ($1,687.50) would be the 
interest rate differential penalty. Therefore, the mortgage prepayment penalty that would be charged in the above example would be the 
interest rate differential penalty of $1,687.50. 



ATLANTIC CENTRAL 

Date January 13, 2025 
RE: 06104-70-1 

Annapolis Management Inc., as general partner of Ruby LLP and 
Annapolis Management Inc., in its own Capacity 
2766 Meeting Place 
Orlando, FL 32B14 

Security Address 

Guarantor : 

1533 Barrington Street, Halifax NS (PID #00444141) 

Estate of Steve Caryi 

6074 Lady Hammond Road 

Halifax NS B3K 2R7 

(902) 454-3147 fax (902) 453-4006 

Mortgagor(s) 
Address 

Annapolis Management Inc., as general partner of Ruby LLP and Annapolis Management Inc., In Its own 
Capacity 
2766 Meeting Place 
Orlando, FL 32814 

Principal Balance As Of 

Accrued Interest From 
Subtotal 

December 15,2023 

December 15,2023 To January 13, 2025 

$12,901,933.35 

$1,148,537.17 
$14,050,470.52 

Total Required to Pay Mortgage on January 13, 2025 $14,050,470.52 

Please note: 

➔ After January 13, 2025 a daily interest charge of $2,456.67 is required until payment reaches our office. 

➔ ••• Payments received after 2:00 PM must include additional interest to the next working day ••• 

FUNDS CAN eE WIRED 1Nt6 OUR ACcOuNf, AS FoLLOW: 

Transit: 
Account: 

➔ Name: 

0839/88393 
04009-104 
Atlantic Central 

➔ 

Address: 6074 Lady Hammond Rd,, Halifax NS B3K 2R7 

Please notify us by emailing commerclaladmin @aclsm.ca when the wire has been sent. 

"Solicitor Is to prepare and forward the required release documents for execution, pertaining to the following security; 
mortgage document, assignment of leases & rents and the PPSA . 

Upon receipt of the mortgage proceeds, Atlantic Central will execute the release documents and forward back to your 
office for registration. " 

Please contact: -"B-'-a""rb""M=ac'-V"'ic""a"-r ___ if you have any questions regarding this statement, or you require a new statement. 

Checked by _fl6-________ _ 

***THIS PAYOUT STATEMENT IS VALID FOR 10 DAYS FOLLOWING THE REQUESTED PAYOUT DATE*** 
After that time, a new payout statement must be prepared, which could result in a change 

to all statement totals, including your prepayment penalty 

IMPORTANT: This Statement has been checked carefully with our records and is believed to be correct; however, it is subject to 
changes due to subsequent payments and/or charges. 



Please see the information below (Schedule C1) on how we calculated your penalty. Should you wish to calculate your own , the information 
required to do so is included immediately below for your reference. 

Your current interest rate 

Similar term to maturity interest rate 

Your current maturity date 

Months to maturity 

6.950% 

0.000% 

April 15, 2024 

0.00 

SCHEDULE "C1" 

PREPAYMENT OPTIONS 

FOR COMMERCIAL MORTGAGES 

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

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

2, Prepayment Charges 
If the terms of your mortgage permit you to payout all or a portion of your mortgage balance before the end of your mortgage term subject to the payment of a 
prepayment penalty, as set out in the Mortgage Commitment, the penally will be the greater of: three (3) months interest at your contracted interest rate OR an 
interest rate differential on the amount of prepayment, The interest rate differential is calculated on the date the peyout statement is prepared by multiplying the 
following: a) Iha difference between your contracted interest rate end the current posted interest rate•• of a mortgage with a similar term to maturity (ie. a term 
equal to the time remaining on your mortgage - as shown in Table 1 below); b) the amount you want to prepay; and c) the number of months remaining on your 
mortgage term until maturity, For a detailed example of a comparison between the three (3) months interest calculation and the interest rate differential calculation 
see Table 2 below . 

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

Table 1 - Similar Term to Maturity 

Tlme Remaining on Your Mortgage Mortgage with Similar Term to Maturity 

Greater than 6 months and less than or equal to 18 months (I.e. 0.5 to 1.5 years) 

Greater than 18 months and less than or equal to 30 months (i.e. < 1.5 lo 2 5 years) 

Greater 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 54 months (i.e. < 3,5 to 4.5 years) 

Greater than 54 months and less than or equal to 60 months (I.e. < 4.5 to 5.0 years) 

Table 2 - PrcDavmont Charao Calculation 

1 year 

2 years 

3 years 

4 years 

5 years 

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 membe~s contracted annual nterest 
rate Is 6%, and the current 3 year interest rate (mortgage with a similar term to meturity) is 5.50%, 

. The 3 month interest penalty would be calculated using the membe~s contracted annual interest rate of 6% . 

. The interest rate differential penalty would be calculated using the difference between the membets contracted annual interest rate and the CIJJrent 
posted interest rate on a mortgage with a similar term to maturity. In this example, as the term remaining on the membe(s mortgage is 40 months and 15 
days (or 3.375 years) It has a similar term to maturity as a 3 year mortgage (see Table 1), The interest differential is therefore equal to the difference 
between the membe~s interest rate of 6% and the current 3 year interest rete of 5.50% (i.e. 0.50%). 

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

3 Months Interest: OR Interest Rate Differential (IRDJ 

Amount you want to prepay $100,000 (A) Your interest rate 6.000% {A) 

Your interest rate 6.000%(8) Similar term to maturity rate (3 yrs) 5.500% (BJ 

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

(C) Annual Interest 112 x 3 Mos $1,500 (3 mos interest penally) Amount you want to prepay $100,000 (0) 

Your term to maturity 40.5 months (E} 

((C) X (0)) X ((E) 112) $1,687,50 (IRD penalty) 

In the above example, the greater of the 3 months interest penalty ($1,500) or the interest rate differential penalty ($1,687.50) would be the interest rate 
differential penalty, Therefore, the mortgage prepayment penalty that would be charged in the above example would be the interest rate differential penalty of 
$1 ,687.50, 



ft 
Date 
Branch 
RE: 

LEAGUE SAVINGS 
AND MORTGAGE 
A Credit Union Company 

January 13, 2025 
5 
21556-71-0 

ATTN: Annapolis Management Inc. 

Official Payout Statement 

Security Address 

Guarantor: 

1572 Barrington Street, Halifax NS 

Estate of Steve Caryi 

6074 Lady Hammond Rd., Suite 2001 

Halifax NS B3K 2R7 

(902) 453-4220 fax (902) 453-4006 

Mortgagor(s) 
Address 

Annapolis Management Inc. as general partner of Ruby LLP and Annapolis Management Inc., 
in its own capacity 
2766 Meeting Place 
Orlando Florida, 32814 

Principal Balance As Of December 18, 2024 

Interest Accrued At Last Transaction 

Accrued Interest From 

Subtotal 

December 18, 2024 

Total Required to Pay Mortgage on January 13, 2025 

To January 13, 2025 

$7,528,536.46 

$25,865.00 

$20,378.61 

$7,574,780.07 

$7,574,780.07 

All payments up to and including the payout date will be processed. After January 13, 2025 a daily interest 
charge of $783.79 is required until payment reaches our office. 

••• Payments received after 2:00 PM must include additional interest to the next working day••• 

For more information on how we calculated your penalty, see the reverse side of this statement. 

Please contact: Andria Baugild if you have any questions regarding this statement, or you require a new statement. BMV 

**"THIS PAYOUT STATEMENT IS VALID FOR 10 DAYS FOLLOWING THE REQUESTED PAYOUT DATE"** 
After that time, a new payout statement must be requested, which could result in a change to all statement totals, including 

your prepayment penalty. If your payout is cancelled, the regular payment schedule will continue. 

*IF YOU HAVE CUMIS INSURANCE* and this mortgage is being paid out by your credit union, contact the branch to discuss 
your additional insurance needs. 

IMPORTANT: This Statement has been checked carefully with our records and is believed to be correct; However, it is 
subject to changes due to subsequent payments and/or charges. 



Please see the information below (Schedule C1) on how we calculated your penalty. Should you wish to calculate your own, the 
information required to do so is included immediately below for your reference. 

Your current interest rate 

Similar term to maturity interest rate 

Your current maturity date 

Months to maturity 

3.800% 

0.000% 

June 1, 2025 

4.57 

FOR COMMERCIAL MORTGAGES 

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

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

2. Prepayment Charges 
If the terms of your mortgage permit you to payout all or a portion of your mortgage balance before the end of your mortgage term subject to the 
payment of a prepayment penalty, as set out in the Mortgage Commitment, the penalty will be the greater of: three (3) months interest at your 
contracted interest rate OR an interest rate differential on the amount of prepayment. The interest rate differential is calculated on the date the payout 
statement is prepared by multiplying the following: a) the difference between your contracted interest rate and the current posted interest rate•• of a 
mortgage with a similar term to maturity (ie. a term equal to the time remaining on your mortgage - as shown in Table 1 below); b) the amount you 
want to prepay; and c) the number of months remaining on your mortgage term until maturity. For a detailed example of a comparison between the 
three (3) months interest calculation and the interest rate differential calculation see Table 2 below. 

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

Table 1 - Similar Term to Maturltv 
Time RemalnlnA on Your MortQaQe Mort!laqe with Similar Term to Maturity 
Greater t11an 6 months and less than or equal to 18 months (I.e. 0.5 to 1.5 years) 
Greater than 18 months and less than or equal to 30 months (i.e. < 1.5 to 2.5 years) 
Greater than 30 months and 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 54 months (i.e. < 3.5 to 4.5 years) 
Greater than 54 months and less than or eoual to 60 months (I.e. < 4.5 to 5.0 vears) 

Table 2 • Prepayment Charqe Calculation 

1 year 
2 years 
3 years 
4 years 
5 years 

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 
annual interest rate is 6%, and the current 3 year interest rate (mortgage with a similar term to maturity) is 5.50%. 

- The 3 month interest penalty would be calculated using the member's contracted annual interest rate of 6%. 
. The interest rate differential penalty would be calculated using the difference between the member's contracted annual interest rate and 

the current posted interest rate on a mortgage with a similar term to maturity. In this example, as the term remaining on the member's 
mortgage is 40 months and 15 days (or 3.375 years) it has a similar term to maturity as a 3 year mortgage (see Table 1). The interest 
differential ls therefore equal to the difference between the member's interest rate of 6% and the current 3 year interest rate of 5.50% (i.e. 
0.50%). 

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

3 Months Interest: OR Interest Rate Differential (IRD) 

Amount you wanl to prepay $100,000 (A) Your Interest rate 6.000% (A) 
Your interest rate 6.000% (B) Similar term to maturity rate (3 yrs) 5.500% (8) 
(A) x (B) = Annual interest $6,000 (C) (A) - (8) = Rate Differential 0.500% (C) 
(C) Annual interest/ 12 x 3 Mos $1,500 (3 mos interest penalty) Amount you want to prepay $100,000 (D) 

Your term to maturity 40.5 months (E) 
((C) X (D)) x ((E) / 12) $1 ,687.50 (IRD penal ty) 

In the above example, the greater of the 3 months interest penalty ($1 ,500) or the interest rate differential penalty ($1,687.50) would be the 
interest rate differential penalty. Therefore, the mortgage prepayment penalty that would be charged in the above example would be the 
interest rate differential penalty of $1,687.50. 



ATLANTIC CENTRAL 

Date January 13, 2025 
RE: 06128-70-0 

BSL Holdlngs Limited 
2766 Meeting Place 
Orlando, FL 32814 

Security Address 

Guarantor : 

1665-1669 Granville Street, Halifax NS PID 40042087and PID 3251 

Estate of Steve Caryl 

Mortgagor(s) 
Address 

BSL Holdings Limited 
2766 Meeting Place 
Orlando, FL 32814 

Principal Balance As Of 

Accrued Interest From 

Subtotal 
Less Property Tax Credit 

November 15,2024 

November 15,2024 

Total Required to Pay Mortgage on January 13, 2025 

Please note: 

To January 13, 2025 

6074 Lady Hammond Road 

Halifax NS B3K 2R7 

(902) 454-3147 fax (902) 453-4006 

$2,184,622.08 

$36,143.97 
$2,220,766.05 

-$13,411.68 

$2,207,354.37 

➔ After January 13, 2025 a daily interest charge of $365.10 is required until payment reaches our office. 

➔ ... Payments received after 2:00 PM must include additional interest to the next working day ••• 

FONOS cAN BE WIRED INTO OUR AccoONf, AS FO(low: 

Transit: 

Account: 
➔ Name: 

0839/88393 
04009-104 

Atlantic Central 

➔ 

Address: 6074 Lady Hammond Rd., Halifax NS B3K 2R7 

Please notify us by emailing comrnerclaladmln@adsm.ca when the wire has been sent. 

"Sollcltor Is to prepare and forward the required release documents for execution, pertaining to the following security; 
mortgage document, assignment of leases & rents and the PPSA . 

Upon receipt of the mortgage proceeds, Atlantic Central will execute the release documents and forward back to your 
office for registration. " 

Please contact: _B_a_rb_ M_a_cV_i_ca_r ___ if you have any questions regarding this statement, or you require a new statement. 

Checked by .:.AA=---------

***THIS PAYOUT STATEMENT IS VALID FOR 10 DAYS FOLLOWING THE REQUESTED PAYOUT DATE*** 
After that time, a new payout statement must be prepared, which could result in a change 

to all statement totals, including your prepayment penalty 

IMPORTANT: This Statement has been checked carefully with our records and is believed to be correct; however, it is subject to 
changes due to subsequent payments and/or charges. 



Please see the information below (Schedule C1) on how we calculated your penalty. Should you wish to calculate your own, the information 
required to do so is included immediately below for your reference. 

Your current interest rate 
Similar term to maturity Interest rate 
Your current maturity date 
Months to maturity 

6.100% 
0.000% 

July 15, 2024 
0.00 

SCHEDULE "C1" 

PREPAYMENT OPTIONS 

FOR COMMERCIAL MORTGAGES 

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

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

2. Prepayment Charges 
If the terms of your mortgage permit you to payout all or a portion of your mortgage balance before the end of your mortgage term subject to the payment of a 
prepayment penalty. as set out in the Mortgage Commitment. the penalty will be the greater al: three (3) months interest al your contracted interest rate OR an 
inlares\ rate differential on the amount of prepayment. The interest rate differential is catcula\ad on the data the payout slatemenl is prepared by multiplying \he 
following: a) the difference between your contracted interest rate and lhe current posted interest rate•• of a mortgage with a similar term to maturity (ie. a term 
equal to the lime remaining on your mortgage - as shown in Table 1 below); b) the amount you want lo prepay; and c) the number of months remaining on your 
mortgage lerm until maturity. For a detailed example of a comparison between the three (3) months interest calculation and the interest rate differential calculation 
see Table 2 below . 

.. For more information on posted interest rates, financial calculators or lo obtain balance and payout information, please call us toll free at 1-800-668-2879 or visit 
our web site at www.lsm.ca 

Table 1 - Slmllar Term to Maturity 

'Tlme Romulnlng on Your Mortgage Mortgage with Similar Torm lo Maturity 

Greater than 6 months and less than or equal to 18 months (i e 0.5 to 1.5 years) 

Greater than 18 months and less than or equal to 30 months (i.e. < 1.5 lo 2 5 years) 

Greater than 30 months and less than or equal lo 42 months (i.e. < 2.5 to 3.5 years) 

Greater than 42 months and less than or equal to 54 months (I e < 3.5 to 4.5 years) 

Greater than 54 months and less than or-equal to 60 months (I.e. < 4.5 lo 5.0 years) 

Table 2 - Prenavmont Charao Calcutotlon 

1 year 

2 years 

3 years 

4 years 

5 years 

In this example, a member has a mortgage of $100,000 that he/she wants lo pay off 40 months and 15 days early The member's contracted annual Interest 
rate is 6%, and the current 3 year interest rate (mortgage with a similar term lo maturity) Is 5.50%. 

- The 3 month interest penally would be calculated using the member's contracted annual interest rate of 6%. 

- The interest rate differential penally would be calculated using the difference between the member's contracted annual interest rate and the current 
posted interest rate on a mortgage with a similar term to maturity. In this example, as the term remaining on the member's mortgage Is 40 months and 15 
days (or 3.375 years) ii has a similar term to maturity as a 3 year mortgage (see Table 1). The interest differential Is therefore equal to the differer,ce 
between the member's interest rale of 6% and Iha current 3 year interest rate of 5.50% (i.e. 0.50%). 

Examples of the calculations for the 3 month interest penally and the interest rate differential penally are shown below 

3 Months Interest: OR Interest Rate Differential (I RD) 

Amount you want to prepay $100,000 (A) Your interest rate 6000% (A) 

Your interest rate 6.000% (B) Similar term to maturity rate (3 yrs) 5.500% (B) 

(A) x (B) = Annual Interest $6,000 (C) (A) - (B) = Rate Differential 0,500% (C) 

(C) Annual Interest/ 12 x 3 Mos $1,500 (3 mos interest penally) Amount you want lo prepay $100,000 (D) 

Your term lo maturity 40 5 months (El 

((C) x (D)) x ((E) / 12) $1,687.50 (!RD penalty) 

In the above example, the greater of the 3 months interest penalty ($1,500) or the interest rate differential penalty ($1,687.50) would be the interest rate 
d~fornntlal penally. Therefore, lhe mortgage prepayment penalty that would be charged in the above example would be the interest rate differential penalty of 
$1 ,687.50. 



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

sworn before me on January 17, 2025 

A BarriK. Supreme 
Court of Nova Scotia 



From: Joshua Santimaw <JSantimaw@boyneclarke.ca> 
Sent: January 13, 2025 4:29 PM 
To: 'Sharon Kaur' <skour@reconllp.com>; Melissa De Caria <mdecaria@okeefesullivan.com>; Sara L. Scott 
<sscott@stewartmckelvey.com>; Darren O'Keefe <dokeefe@okeefesullivan.com>; 'Foran, James' <jforan@deloitte.ca>; 
'tambachtsheer@deloitte.ca' <tambachtsheer@deloitte.ca>; 'Stephen Kingston - Mcinnes Cooper 
(stephen.kingston@mcinnescooper.com)' <stephen.kingston@mcinnescooper.com>; 'Mark Horne' 
<mhorne@aclsm.ca>; 'andre.belanger@assomption.ca' <andre.belanger@assomption.ca>; 'alain@graysbrookcapital.ca' 
<alain@graysbrookcapital.ca>; 'bkofman@ksvadvisory.com' <bkofman@ksvadvisory.com>; 'Langlois, Martine' 
<Martine.Langlois@bmo.com>; 'mike.maclean@cra-arc.gc.ca' <mike.maclean@cra-arc.gc.ca>; 'Tim Gillis' 
<tcgillis@yahoo.ca>; 'louis@sonicentertainmentgroup.com' <louis@sonicentertainmentgroup.com>; Ian A. Sutherland 
<isutherland@stewartmckelvey.com>; 'frontdesk@parkerplumbing.ca' <frontdesk@parkerplumblng.ca>; 'Peladeau, 
Stephane' <Stephane.Peladeau@cibc.com>; 'David Boyd' <davidboyd.resolve@gmail.com>; Phil Clarke - BDO Canada 
Ltd.(Phil.Clarke@ca.gt.com) <Phil.Clarke@ca.gt.com>; Murphy, Liam <Liam.Murphy@doane.gt.ca> 
Cc: Stephanie P. Miller <smiller@boyneclarke.ca>; Jessica Wuthmann <jwuthmann@reconllp.com> 
Subject: RE: CCAA - Caryi Group of Companies - Douro Capital Limited 

To the Service List 

We understand the lenders are seeking to appoint Grant Thornton Limited as Receiver. As such, are withdrawing 
the CCAA application. 

We will provide you with the keys, cancel all insurance and cease operations. Please advise where to drop the 
keys. 

Please direct all communication for Joanne to Laurie or the Applicants to me as my retainer continues. 

Joshua J. Santimaw 
Partner 

T 902.460.3451 F 902.463.7500 

BOYNECLARl<E 
U.WYERS I UP 

99 Wyse Road, Suite 600 
P.O. Box 876, Dartmouth Main 
Dartmouth, NS B2Y 3Z5 
www.boyneclarke.ca 

Admitted to Practice in Nova Scotia 
New Brunswick, Newfoundland and Labrador 



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

sworn before me on January 17, 2025 

A Barr@:: Supreme 
Court of Nova Scotia 



BURCHELL WICI<WIRE BRYSON LLP 

January 15, 2025 

VIA E-MAIL: jsantimaw@boyneclarke.ca 

3337151 Nova Scotia Limited 
c/o Josh Santimaw 
Boyne Clarke LLP 
600 - 99 Wyse Road 
Dartmouth NS B2Y 3Z5 

lawyers I avocats 
1801 Hollis Street, Suite 1900 

Hallfa.x, Nova Scotia 
Canada 83J 3N4 

I. 902.423.6361 
f. 902.420.9326 

www.bwbllp.ca 

Marc L. Dunning 
(902) 482-7017 

mdunnlng@bwbllp.ca 

File: 24017-1094780 

Re: Indebtedness to League Savings and Mortgage Company Limited -Loan 21555-
70-2 pertaining to 1598-1600 Barrington Street, Halifax, NS 

We are solicitors for League Savings and Mortgage Company Limited. 3337151 Nova Scotia 
Limited is indebted to League Savings and Mortgage Company Limited under the above loan 
and is in breach of the terms and conditions of that loan for, among other things, falling to pay 
amounts when due. 

As at January 13, 2025, the amount outstanding on the above loan was $6,303,210.87. We 
hereby make demand on 3337151 Nova Scotia Limited for payment of $6,303,210.87 plus 
accruing interest at $1,259.03 per day after January 13, 2025, plus fees and legal expenses. 

We also enclose a Notice of Intention to Enforce Security. 

4226966 

Yours very truly, 

BURCHELL WICKWIRE BRYSONW' 

Marc L. Dunning 
Partner 

MLD/cmd 
Enclosure 



Form 86 
Notice of Intention to Enforce Security 

To: 3337151 Nova Scotia Limited, an Insolvent person 
c/o Josh Santimaw 
Boyne Clarke LLP 
99 Wyse Road, Suite 600 
Dartmouth, NS 82Y 325 
Email: jsantimaw@boyneclarke.ca 

Take notice that League Savings and Mortgage Company, a secured creditor, 
intends to enforce its security on the insolvent person's property described below: 

a) Real property at 1598-1600 Barrington Street, Halifax, Nova Scotia, PID 
76455 (the "Property); and 

b) All of the debtor's present and after acquired personal property situate at or 
pertaining to the Property. 

The security that is to be enforced is as follows: 

- Mortgage dated May 28, 2020 with respect to the Property, registered in the 
Halifax County Land Registry on June 3, 2020 as Document No. 116420143; 

- General Assignment of Rents and Leases dated May 28, 2020 with respect to 
the Property, registered in the Halifax County Land Registry on June 3, 2020 
as Document No. 116420150; 

- General Security Agreement dated May 28, 2020, granting security over all 
present and after acquired personal property located at or related to the 
Property; 

- Assignment of Material Agreements dated May 28, 2020, assigning all 
construction and other contracts, plans, specifications, working drawings, 
budgets and schedules for the provision of materials, equipment and services 
at the Property; 

- Assignment of insurance dated May 28, 2020; 

- Promissory Notes dated May 28, 2020; 

and such other collateral security held by the secured creditor. 

The total amount of indebtedness secured by the security as at January 13, 2025 
is as $6,303,210.87, plus accruing interest, fees and legal expenses. 

4226227 



The secured creditor will not have the right to enforce the security until after the 
expiry of the 10-day period after this notice is sent unless the insolvent person 
consents to earlier enforcement. 

Dated at Halifax, Province of Nova Scotia, this 15th day of January, 2025. 

League Savings and Mortgage Company 

Per,&-' 

Marc Dunning, solicitor duly authorized 

Waiver and Consent 

The undersigned, 3337151 Nova Scotia Limited, hereby consents to the earlier 
enforcement of the security of League Savings and Mortgage Limited, a secured 
creditor, and hereby waives the ten-day period to enforce security. 

3337151 Nova Scotia Limited 

Per: ---------- - -



BURCHELL WICI<WIRE BRYSON LLP 

January 15, 2025 

VIA E-MAIL: Isantlmaw@boyneclarke.ca 

Annapolis Management Inc., in Its own capacity 
Annapolis Management Inc., in its capacity as general partner of Ruby, LLP 
c/o Josh Santlmaw 
Boyne Clarke LLP 
600 - 99 Wyse Road 
Dartmouth NS B2Y 325 

lawyers I avocats 
1801 Hollis Street, Suite 1900 

Hallfax, Nova Scotia 
Canada B3J 3N4 

I. 902.423.6361 
f. 902.420.9326 

www.bwbUp.ca 

Marc L. Dunning 
(902) 482-7017 

mdunnlng@bwbllp.ca 

File: 24017-1094760 

Re: Indebtedness to Atlantic Central - Loan 08104-70-1 pertaining to 1533 Barrington Street, 
Halifax, NS 

We are sollcltors for Atlantic Central. Annapolis Management Inc., in its own capacity and in its capacity 
as general partner of Ruby, LLP, is indebted to Atlantic Central under the above loan and Is in breach of 
the terms and conditions of that loan for, among other things, failing to pay amounts when due. 

As at January 13, 2025, the amount outstanding on the above loan was $14,050,470.52. We hereby make 
demand on Annapolis Management Inc., fn its own capacity and in its capacity as general partner of Ruby, 
LLP, for payment of $14,050,470.52 plus accruing interest at $2,456.67 per day after January 13, 2025, 
plus fees and legal expenses. We also enclose a Notice of Intention to Enforce Security. 

Annapolis Management Inc., in its own capacity and in its capacity as general partner of Ruby, LLP are 
also guarantors of the debts owing from 3337151 Nova Scotia Limited owing to League Savings and 
Mortgage Company on loan 21555-70-2 pertaining to 1598-1600 Barrington Street, Halifax, NS pursuant 
to guarantees dated May 28, 2020. Enclosed is a copy of the demand letter issued to that company. This 
letter will serve as a demand on Annapolis Management Inc., in Its own capacity and in its capacity as 
general partner of Ruby, LLP, under those guarantees. As at January 13, 2025, the amount owing under 
the guarantees was $6,303,210.87, plus accruing interest at $1,259.03 per day after January 13, 2025, plus 
fees and legal expenses. 

4226966 

Yours very truly, 

BURCHELL WICKWIRE BRYSONLIJI 

Marc L. Dunning 
Partner 

MLD/cmd 
Enclosure 



Form 86 
Notice of Intention to Enforce Security 

To: Annapolis Management Inc., In Its own capacity, an insolvent person 

Annapolis Management Inc., In its capacity as general partner of Ruby, 
LLP, an Insolvent person 

c/o Josh Santimaw 
Boyne Clarke LLP 
99 Wyse Road, Suite 600 
Dartmouth, NS 82Y 325 
Email: jsantimaw@boyneclarke.ca 

Take notice that Atlantic Central, a secured creditor, Intends to enforce its security on 
the insolvent person's property described below: 

a) Real property at 1533 Barrington Street, Halifax, Nova Scotia, PIO 444141 (the 
uProperty); and 

b) All of the debtor's present and after acquired personal property situate at or 
pertaining to the Property. 

The security that is to be enforced is as follows: 

- Mortgage dated December 11, 2020 pertaining to the Property, registered in the 
Halifax County Land Registry on December 17, 2020 as Document No. 
117677816; 

- General Assignment of Rents and Leases dated December 11, 2020 pertaining to 
the Property, registered in the Halifax County Land Registry on December 17, 
2020 as Document No. 117677824; 

- Subordination Agreement dated October 18, 2023 pertaining to the Property, 
between Atlantic Central and Graysbrook Capital Limited, registered in the Halifax 
County land Registry on October 19, 2023 as Document No. 123226673; 

- General Security Agreements dated December 11, 2020, granting security over all 
present and after acquired personal property located at or related to the Property; 

~ Assignment of Material Agreements dated December 11, 2020 assigning all 
construction and other contracts, plans, specifications, working drawings, budgets 
and schedules for the provision of materials, equipment and services at the 
Property; 

- Assignment of insurance dated December 11, 2020; 

- Promissory Note dated December 11, 2020; 

4226065 



-2-

and such other collateral security held by the secured creditor. 

The total amount of indebtedness secured by the security as at January 13, 2025 is 
a$ $14,050,470.52, plus accruing interest, fees and legal expenses. 

The secured creditor will not have the right to enforce the security until after the expiry 
of the 10-day period after this notice is sent unless the insolvent person consents to 
earlier enforcement. 

Dated at Halifax, Province of Nova Scotia, this 15th day of January, 2025. 

Atlantic Central 

Per: 

Marc Dunning, solicitor duly authorized 

Waiyer and Consent 

The undersigned, Annapolis Management Inc. in Its own capacity, hereby 
consents to the earlier enforcement of the security of Atlantic Central, a secured 
creditor, and hereby waives the ten-day period to enforce security. 

Annapolis Management Inc. in Its own capacity 

Per: ·---------------

The undersigned, Annapolis Management Inc. in its capacity as general partner 
of Ruby, LLP, hereby consents to the earlier enforcement of the security of Atlantic 
Central, a secured creditor, and hereby waives the ten-day period to enforce security. 

Annapolis Management Inc. In Its capacity 
as general partner of Ruby, LLP 

Per:, _ __________ ___ _ 



BURCHELL WICI<WIRE BRYSON LLP 

January 15, 2025 

VIA E-MAIL: jsantimaw@boyneclarke.ca 

3337151 Nova Scotia Limited 
c/o Josh Santimaw 
Boyne Clarke LLP 
600 - 99 Wyse Road 
Dartmouth NS B2Y 3Z5 

lawyers I avocats 
1801 Homs Street, Suite 1900 

Halifax, Nova Scotia 
Canada B3J 3N4 

t. 902.423.6361 
,. 902.420.9326 

www.bwbllp.ca 

Marc L. Dunning 
(902) 482-7017 

mdunnlng@bwbllp.ca 

FUe: 24017-1094760 

Re: Indebtedness to League Savings and Mortgage Company Limited - Loan 21555-
70-2 pertaining to 1598-1600 Barrington Street, Halifax, NS 

We are solicitors for League Savings and Mortgage Company Limited. 3337151 Nova Scotia 
limited is indebted to League Savings and Mortgage Company Limited under the above loan 
and is In breach of the terms and conditions of that loan for, among other things, failing to pay 
amounts when due. 

As at January 13, 2025, the amount outstanding on the above loan was $6,303,210.87. We 
hereby make demand on 3337151 Nova Scotia Limited for payment of $6,303,210.87 plus 
accruing Interest at $1,259.03 per day after January 13, 2025, plus fees and legal expenses. 

We also enclose a Notice of Intention to Enforce Security. 

4226966 

Yours very truly, 

BURCHEIL WICKWIRE BRYSON"' 

Marc L. Dunning 
Partner 

MLO/cmd 
Enclosure 



Form 86 
Notice of Intention to Enforce Security 

To: 3337151 Nova Scotia Limited, an Insolvent person 
c/o Josh Santimaw 
Boyne Clarke LLP 
99 Wyse Road, Suite 600 
Dartmouth, NS B2Y 325 
Email: jsantimaw@boyneclarke.ca 

Take notice that League Savings and Mortgage Company, a secured creditor, 
intends to enforce its security on the insolvent person's property described below: 

a) Real property at 1598-1600 Barrington Street, Halifax, Nova Scotia, PID 
76455 (the "Property); and 

b) All of the debtor's present and after acquired personal property situate at or 
pertaining to the Property. 

The security that is to be enforced is as follows: 

- Mortgage dated May 28, 2020 with respect to the Property, registered in the 
Halifax County Land Registry on June 3, 2020 as Document No. 116420143; 

- General Assignment of Rents and Leases dated May 28, 2020 with respect to 
the Property, registered in the Halifax County Land Registry on June 3, 2020 
as Document No. 116420150; 

- General Security Agreement dated May 28, 2020, granting security over all 
present and after acquired personal property located at or related to the 
Property; 

- Assignment of Material Agreements dated May 28, 2020, assigning all 
construction and other contracts, plans, specifications, working drawings, 
budgets and schedules for the provision of materials, equipment and services 
at the Property; 

- Assignment of insurance dated May 28, 2020; 

- Promissory Notes dated May 28, 2020; 

and such other collateral security held by the secured creditor. 

The total amount of indebtedness secured by the security as at January 13, 2025 
is as $6,303,210.87, plus accruing interest, fees and legal expenses. 

4226227 



The secured creditor will not have the right to enforce the security until after the 
expiry of the 10-day period after this notice is sent unless the insolvent person 
consents to earlier enforcement. 

Dated at Halifax, Province of Nova Scotia, this 15th day of January, 2025. 

League Savings and Mortgage Company 

Per:t&-

Marc Dunning, solicitor duly authorized 

Waiver and Consent 

The undersigned, 3337151 Nova Scotia Limited, hereby consents to the earlier 
enforcement of the security of League Savings and Mortgage Limited, a secured 
creditor, and hereby waives the ten-day period to enforce security. 

3337151 Nova Scotia Limited 

Per: ------------



BURCHELL WICI<WIRE BRYSON LLP 

lawyers I avocats 
1801 Hollis Street, Suite 1900 

Halifax, Nova Scotia 
Canada 83J 3N4 

I. 902.423.6361 
f. 902.420.9326 

www.bwbllp.ca 

Marc L. Dunning 
(902) 482-7017 

mdunnlng@bwbllp.ca 

FIie: 24017-1094760 
January 15, 2025 

VIA E-MAIL: isantimaw@boyneclarke.ca 

Annapolis Management Inc., in its own capacity 
Annapolis Management Inc., in its capacity as general partner of Ruby, LLP 
c/o Josh Santlmaw 
Boyne Clarke LLP 
600 - 99 Wyse Road 
Dartmouth NS 82Y 325 

Re: Indebtedness to League Savings and Mortgage Company Limited - Loan 21556-
71-0 pertaining to 1572 Barrington Street, Halifax, NS 

We are solicitors for League Savings and Mortgage Company Limited. Annapolis 
Management Inc., in its own capacity and In its capacity as general partner of Ruby, LLP, is 
Indebted to League Savings and Mortgage Company Limited under the above loan and is in 
breach of the terms and conditions of that loan for, among other things, failing to pay amounts 
when due. 

As at January 13, 2025, the amount outstanding on the above loan was $7,574,780.07. We 
hereby make demand on Annapolis Management Inc., in its own capacity and in its capacity 
as general partner of Ruby, LLP, for payment of $7,574,780.07 plus accruing interest at 
$783.79 per day, after January 13, 2025, plus fees and legal expenses. 

We also enclose a Notice of Intention to Enforce Security. 

4226966 

Yours very truly, 

BURCHELL WICKWIRE BRYSON UP 

~ 
Marc L. Dunning 
Partner 

MLD/cmd 
Enclosure 



Form 86 
Notice of Intention to Enforce Security 

To: Annapolis Management Inc., In Its own capacity, an Insolvent person 

Annapolis Management Inc. in Its capacity as general partner of Ruby, 
LLP, an Insolvent person 

c/o Josh Santimaw 
Boyne Clarke LLP 
99 Wyse Road, Suite 600 
Dartmouth, NS B2Y 325 
Email: jsantimaw@boyneclarke.ca 

Take notice that League Savings and Mortgage Company, a secured creditor, intends 
to enforce its security on the insolvent persons' property described below: 

a) Real property at 1572 Barrington Street, Halifax, Nova Scotia, PIO 41353202 
(the "Property); and 

b) All of the debtors' present and after acquired personal property situate at or 
pertaining to the Property. 

The security that is to be enforced is as follows: 

- Mortgage dated July 20, 2020 pertaining to the Property, registered in the Halifax 
County Land Registry on August 6, 2020 as Document No. 116763740, 

- General Assignment of Rents and Leases dated July 20, 2020 pertaining to the 
Property, registered in the Halifax County Land Registry on August 6, 2020 as 
Document No. 116763765, 

- Mortgage dated May 10, 2022 pertaining to the Property, registered in the Halifax 
County Land Registry on May 18, 2022 as Document No. 120600516, 

- General Assignment of Rents and Leases dated May 10, 2022 pertaining to the 
Property, registered in the Halifax County Land Registry on May 18, 2022 as 
Document No. 120600524, 

- Mortgage dated October 31, 2024 pertaining to the Property, registered in the 
Halifax County Land Registry on November 6, 2024 as Document No. 120600516, 

- General Security Agreements dated May 10, 2022 granting security over all 
present and after acquired personal property located at or related to the Property, 

- Assignment of Material Agreements dated May 10, 2022, assigning all construction 
and other contracts, plans, specifications, working drawings, budgets and 
schedules for the provision of materials, equipment and services at the Property; 

4224945 



-2-

- Assignment of Insurance dated May 10, 2022; 

- Promissory Note dated May 10, 2022; 

and such other collateral security held by the secured creditor. 

The total amount of indebtedness secured by the security as at January 13, 2025 Is 
as $7,574,780.07, plus accruing interest, fees and legal expenses. 

The secured creditor will not have the right to enforce the security until after the expiry 
of the 10-day period after this notice is sent unless the insolvent person consents to 
earlier enforcement. 

Dated at Halifax, Province of Nova Scotia, this 15th day of January, 2025. 

League Savings and Mortgage Company 

~ Per: ________ ____ _ 

Marc Dunning, solicitor duly authorized 

Waiver and Consent 

The undersigned, Annapolis Management Inc. In its own capacity, hereby 
consents to the earlier enforcement of the security of League Savings and Mortgage 
Company, a secured creditor, and hereby waives the ten-day period to enforce 
security. 

Annapolis Management Inc. In its own capacity 

Per: ·--------------

The undersigned, Annapolis Management Inc. in Its capacity as general partner 
of Ruby, LLP, hereby consents to the earlier enforcement of the security of League 
Savings and Mortgage Copmany, a secured creditor, and hereby waives the ten-day 
period to enforce security. 

Annapolis Management Inc. In its capacity 
as general partner of Ruby, LLP 

Per: --------------



BURCHELL WICI<WIRE BRYSON LLP 

January 15, 2025 

VIA E-MAIL: jsantimaw@boyneclarke.ca 

SSL Holdings Limited 
c/o Josh Santimaw 
Boyne Clarke LLP 
600 - 99 Wyse Road 
Dartmouth NS B2Y 325 

lawyers I avocats 
1801 Hollis Street, Suite 1900 

Halifax. Nova Scotia 
Canada B3J 3N4 

t. 902.423.6361 
f. 902.420.9326 

www.bwbllp.ca 

Marc L. Dunning 
(902) 482-7017 

mdunnlng@bwbllp.ca 

Flle: 24017-1094760 

Re: Indebtedness to Atlantic Central - Loan 06128-70-0 pertaining to 1666-1669 
Granville Street, Halifax, NS 

We are solicitors for Atlantic Central. BSL Holdings Limited is indebted to Atlantic Central 
under the above loan and is in breach of the terms and conditions of the loan for, among 
other things, failing to pay amounts when due. 

As at January 13, 2025, the amount outstanding on the above loan was 
$2,207,354.37. We hereby make demand on BSL Holdings Limited for payment of 
$2,207,354.37 plus accruing interest at $365.10 per day after January 13, 2025, plus fees 
and legal expenses. 

We also enclose a Notice of Intention to Enforce Security. 

4226966 

Yours very truly, 

BURCHELL WICKWIRE BRYSQNU.P 

~ 
Marc L. Dunning 
Partner 

MLO/cmd 
Enclosure 



Form 86 
Notice of Intention to Enforce Security 

To: BSL Holdings Limited, an insolvent person 
c/o Josh Santimaw 
Boyne Clarke LLP 
99 Wyse Road, Suite 600 
Dartmouth, NS B2Y 325 
Email: jsantimaw@boyneclarke.ca 

Take notice that Atlantic Central, a secured creditor, intends to enforce its security 
on the insolvent person's property described below: 

a) Real property at 1665 and 1669 Granville Street, Halifax, Nova Scotia, PIDs 
40042087 and 3251, respectively (collectively the "Property): and 

b) All of the debtor's present and after acquired personal property situate at or 
pertaining to the Property. 

The security that is to be enforced is as follows: 

- Mortgage dated June 21, 2022 pertaining to the Property, registered in the 
Halifax County Land Registry on June 27, 2022 as Document No. 120834305; 

- General Assignment of Rents and Leases dated June 21, 2022 pertaining to 
the Property, registered in the Halifax County Land Registry on June 27, 2022 
as Document No. 120834917; 

- General Security Agreement dated June 21, 2022, granting security over all 
present and after acquired personal property located at or related to the 
Property; 

- Assignment of Material Agreements dated June 21, 2022, assigning all 
construction and other contracts, plans, specifications, working drawings, 
budgets and schedules for the provision of materials, equipment and services 
at the Property; 

- Assignment of insurance dated June 21, 2022; 

- Promissory Note dated June 21, 2022; 

and such other collateral security held by the secured creditor. 

The total amount of indebtedness secured by the security as at January 13, 2025 
Is as $2,207,354.37, plus accruing interest, fees and legal expenses. 

4226137 



-2-

The secured creditor will not have the right to enforce the security until after the 
expiry of the 10-day period after this notice is sent unless the insolvent person 
consents to earlier enforcement. 

Dated at Halifax, Province of Nova Scotia, this 15th day of January, 2025. 

Atlantic Central 

........._ 

Per: 

Marc Dunning, solicitor duly authorized 

Waiver and Consent 

The undersigned, BSL Holdings Limited, hereby consents to the earlier 
enforcement of the security of Atlantic Central, a secured creditor, and hereby 
waives the ten-day period to enforce security. 

SSL Holdings Limited 

Per: ·--------------
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