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%6‘ OMQRPSL *ATION UNDER Section 47 of the Bankruptcy and Insolvency Act
LPeriEurE R.S.C. 1985, C. B-3, as amended

NOTICE OF APPLICATION

TO THE RESPONDENT(S)

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
Applicant. The claim made by the Applicant appears on the following pages.

THIS APPLICATION will come on for a hearing on Friday, September 22, 2017, at
10:00 a.m., before a judge at 161 Elgin Street, Ottawa.

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

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



S

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

SEp 19 26V
Date issued by
Local Repistrar”
Address of 161 Elgin Street
court office:  Ottawa, ON
TO: GOLDEN DRAGON HO 10 INC.

532 Montreal Road, Suite 110
Ottawa, Ontario
KiK 4R4

TO: GOLDEN DRAGON HO 11 INC.
532 Montreal Road, Suite 110
Ottawa, Ontario
K1iK 4R4
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APPLICATION

The Applicant makes an application for:

if necessary, abridging the time for service of the Notice of Application and Application
Record herein, validating service of the Notice of Application and Application Record, and

dispensing with further service thereof;

an Order appointing Deloitte Restructuring Inc. (“Deloitte”) as interim receiver of certain
real property (i) municipally formerly known as 345 Clarence Street, Ottawa and now
known as 345 Barber Street, Ottawa (“345 Clarence™) owned by the Respondent, Golden
Dragon Ho 11 Inc. (“GDH 117), and (ii) municipally formerly known as 347 Clarence
Street, Ottawa and now known as 347 Barber Street, Ottawa (“347 Clarence”), owned by
Golden Dragon Ho 10 Inc, (“GDH 167), pursuant to s 47 of the Bankruptcy and Insolvency
Act,R.S.C. 1985, cc B-3 (the “BIA”) substantially in the form of the draft order attached as

Schedule “A”;

sealing from the public record and treating as confidential the certified appraisal of the
Clarence Properties carried out by Juteau Johnson Comba Inc. marked as Confidential
Exhibit “42” to the affidavit of Christopher Sebben sworn September 19, 2017 (the
“Sebben Affidavit™), and the Agreement of Purchase and Sale regarding 345 Clarence
marked as Confidential Exhibit “45” to the Sebben Affidavit (collectively, the “Valuation

Information™), until further order of the Court; and,

such further and other relief as this Honourable Court deems just.
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The grounds for the Application are:

Background and the Security

(@)

()

(©

(d)

O

)

FN is incorporated pursuant to the laws of Ontario and carries on business in Toronto and
elsewhere as Canada’s largest non-bank lender of single family residential mortgages,

commercial mortgages and multi-family mortgages;

since May 2016, GDH 11 has been the owner of 345 Clarence, a six—story residential rental
property located on what has recently been renamed Barber Street in Ottawa. There were

80 rental units at 345 Clarence when FN took its first mortgage over that property in 2007,

similarly, since May 2016, GDH 10 has been the owner of 347 Clarence, a six-story 30 unit
residential rental property adjacent and connected to 345 Clarence, but that was only

constructed after FN took its first mortgage over 345 Clarence in 2007,

345 Clarence and 347 Clarence (collectively, the “Clarence Properties”) include an
affordable housing component (30 units) pursuant to agreements with the City of Ottawa

(the “City”) and the Ministry of Municipal Affairs and Housing (the “Ministry™),

prior to April 13, 2007, the lands on which the Clarence Properties are now located (the
“Lands”) had been one parcel. On April 13, 2007, the Lands were severed into two

separate PINs (the “Severance™);

in or about March of 2006, the Lands were owned by Quex Property Corporation
(“Quex™), At that time, Quex entered into agreements with the City and the Ministry to

construct and operate 30 affordable housing units on the Lands;
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to finance the construction, Quex granted a mortgage to the City and Ministry over the
Lands (the “Affordable Housing Mortgage™), a mortgage to FN over the Lands (the “FN
345 Clarence Mortgage™), and two mortgages to FN over 347 Clarence (the “FN 347
Clarence First Mortgage” and the “FN 347 Clarence Second Mortgage™). The FN 347
Clarence First Mottgage and FN 347 Clarence Second Mortgage (collectively, the “FN

347 Clarence Mortgages”) rank pari-passu;

the term of the FN 345 Clarence Mortgage was for 20 years at an interest rate of 5.11%.

The term of the 347 Clarence Mortgages were for 20 years at an interest rate of 5.69%;

following the Severance, 347 Clarence was constructed on what had been a parking area at

the north-east part of the Lands;

once the Lands were severed, the City and Ministry discharged the Affordable Housing
Mortgage from title to what is now 345 Clarence, and FN discharged the FN 345 Clarence
Mortgage from title to what is now 347 Clarence. Further, the City and Ministry agreed to
subordinate the Affordable Housing Mortgage in favour of the FN 347 Clarence
Mortgages, with the result being that FN has first ranking mortgage security over both

Clarence Propetties;

FN’s three mortgages over the Clarence Propetties (collectively, the “FN Clarence
Mortgages™) were further secured by, among other things, general security agreements
and assignments of rents from Quex. Raymond Stern and Natalie Stern, the principals of
Quex, also personally guaranteed the FN Clarence Mortgages (collectively, the “Stern

Guarantors™);



M

-6 -

the FN Clarence Mortgages all contain cross-default provisions, the effect of which is that
a default in relation to one mortgage is deemed to be a default in respect to all of the FN

Clarence Mortgages;

Transfer of the Clarence Properties

(m})

)

(©

on or about May 24, 2016, Quex transferred 345 Clarence to GDH 11 for $7,763,927.50,
and transferred 347 Clarence to GDH 10 for $2,911,072.00 (for a total purchase price of

$10,674,999.50);

pursuant to an assumption agreement dated May 18, 2016 (the “345 Clarence Mortgage
Assumption Agreement”) between GDH 10, GDH 11, Chi Van Ho (at the time the sole
officer, director and shareholder of both GDH 10 and GDH 11), Quex, the Stem
Guarantors and FN with respect to the FN 345 Clarence Mortgage, GDH 11 assumed all of
the past, present and future debts and liabilities and obligations of Quex to FN under the
FN 345 Clarence Mortgage (the “345 Clarence Mortgage Indebtedness”), Quex
remained liable for the 345 Clarence Mortgage Indebtedness in its capacity as original
mortgagor, the Stern Guarantors remained liable for all of the 345 Clarence Mortgage
Indebtedness in their capacity as original guarantors of the FN 345 Clarence Mortgage, and
GDH 10 and Chi Van Ho guaranteed as covenantors in favour of FN the 345 Clarence

Mortgage Indebtedness up to a limit of $2,440,120.00;

similarly, pursuant to two assumption agreements dated May 18, 2016 (the “347 Clarence
Morigage Assumption Agreements™), between GDH 10, GDH 11, Chi Van Ho, Quex,
the Stern Guarantors and FN in respect of the FN 347 Clarence Mortgages, GDH 10
assumed all of the past, present and future debts and liabilities of Quex to FN under the FN

347 Clarence Mortgages (collectively, the “347 Clarence Mortgage Indebtedness™),
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Quex remained liable for the 347 Clarence Mortgage Indebtedness in its capacity as
original mortgagor, the Stern Guarantors remained liable for all of the 347 Clarence
Mortgage Indebtedness in their capacity as original guarantors of the FN 347 Clarence
Montgages, and GDH 11 and Chi Van Ho guaranteed as covenantors in favour of FN the

FN 347 Clarence Mortgage Indebtedness up to a limit ot $2,131,200.00;

on or about May 18, 2016, GDH 11 gave to FN a general security agreement over GDH
1I’s assets and undertaking located on, having a connection with, and/or related to 345
Clarence. Also on or about May 18, 2016, GDH 10 gave to FN a general security
agreement over GDH 10°s assets and undertaking located on, having a connection with,

and/or related to 347 Clarence;

The Defaults

@

both GDH 11 and GDH 10 are in monetary default of payment under the FN Clarence
Mortgages. Specifically, as of August 17, 2017, GDH 11 was in default of principal and
interest due under the FN 345 Clarence Mortgage totalling $108,985.14, inclusive of
administrative charges and fees, forced placed insurance, appraisal costs, building
condition assessments and legal costs to July 31, 2017. For its part, GDH 10 was in default
of principal and interest due under the FN 347 Clarence First Mortgage totalling
$21,517.03, and in default of principal and interest due under the FN 347 Clarence Second
Mortgage totalling $20,130.49, with both figures inclusive of administrative charges and
fees, forced placed insurance, appraisal costs, Building condition assessments and legal

costs to July 31,2017,
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on or about June 29, 2017, FN became aware that GDH 11 had granted a second mortgage
for $2,900,000.00 (the “Liahona 345 Clarence Second Mortgage”) over 345 Clarence in
favour of Liahona Mortgage Investment Corp. (“Liahona”), and that GDH 11 had allowed
Liahona to obtain default judgment against it in the amount of approximately $3.033

million, together with judgment for possession of 345 Clarence;

pursuant to the FN 345 Clarence Mortgage, no additional mortgages could be granted over

345 Clarence without FN’s consent, which was not sought nor obtained from FN;

FN further received notice from The Co-Operators Insurance that the property insurance
for the 345 Clarence Properties had been cancelled as of July 9, 2017. FN was required to
add forced placed insurance coverage (which only covers the amount owing under the FN
Clarence Mortgages), and requested proof of insurance over the Clarence Properties.
Pursuant to section 5 of the FN Clarence Mortgages, GDH 10 and GDH 11 are required to
maintain insurance coverage over the Clarence Properties. While GDH 10 and GDH 11

have provided a certificate of insurance dated August 4, 2017, they have failed to produce a

copy of an insurance policy notwithstanding several requests;

on or about August 14, 2617, Lynn Jaffray, a representative of GDH 10 and GDH 11,
advised FN that there were insufficient funds to cover the mortgage payments, and that
there was a “share purchase agreement in the works” for 345 Clarence that “should be
completed by Sept. 5" at which point the mortgage payments will be paid.” (the
“Proposed Share Purchase Agreement”). Without FN’s consent, the Proposed Share
Purchase Agreement would have been another default under the FN Clarence Mortgages,

as term 10 requires FN’s consent to any share purchase agreement, and FN's consent was
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not sought nor given. While FN is prepared to consider a share purchase agreement, it

would have to be in respect of both Clarence Properties;

The Value of Clarence Properties

V)

(w)

(%)

2]

inspections of the Clarence Properties conducted on or about August 9, 2017 (by Pinchin
Ltd.) and September 11, 2017 (by CVL Group Inc.) revealed deficiencies in the roof
systems, wall systems, balcony systems, elevator systems, interior finishes and site
features. These deficiencies constitute a default under section 15 of the standard charge

terms incorporated by reference into the FN Clarence Mortgages;

the Clarence Properties are adjacent, and connected in that they share among other things, a
lobby, elevator, parking, a mail room and laundry facilities. As a result, practically, neither
building can likely be sold on its own and both buildings must in all likelihood be sold as a

package;

FN recently arranged for a valuation of the Clarence Properties by a certified appraiser
(with an AACI designation), which is marked as a confidential exhibit to the FN affidavit

sworn in support of this application (the “Confidential Appraisal”);

as of September 13, 2017, the amount required to pay out the FN Clarence Mortgages is
$8,361,335.92, inclusive of principal, interest and the prepayment penalty (but exclusive of
costs). The debt to equity ratio of these mortgages to the current appraised value of the

Clarence Properties can be determined by reviewing the Confidential Appraisal;

The Demands

(2)

on or about August 17, 2017, FN made demand on GDH 10, GDH 11, Quex, Chi Van Ho

and the Stern Guarantors, to pay the arrears and cure the defaults under the FN Clarence
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Mortgages on or before August 28, 2017, and delivered Notices of Intention to Enforce
Security pursuant to s. 244 of the BIA. FN also asked to be provided with any documents

relating to the Proposed Share Purchase Agreement;

the defaults were not cured within the time set out in the demand letters (or to date), and no
documentation was received regarding the Proposed Share Purchase Agreement. On the
day the demand expired, Eric Golden of Blaney McMurtry LLP, EN’s lawyers, advised

Ms. Jaffray of FIN’s intention to proceed with further enforcement;

Attornment of Rents and the Reprisal

(bb)

(cc)

(dd)

the vacancy rate at the Properties is significant (an aggregate of 40% vacancy, with 54% of
the vacant units at 345 Clarence and 3% at 347 Clarence based on the September rent roll,
compared to an aggregate 37% vacancy, with 44% at 345 Clarence and 20% at 347

Clarence based on the June rent roll);

on or about August 30, 2017, FN retained CLV Group Inc. to attom the rents at the
Properties beginning with the rents due September 1, 2017. Bob Lefebvre (“Lefebvre”),
the superintendent of the Properties at the time, complied with the attornment by providing

CLV with the rents he was in possession of;

on or about September 1, 2017, Lefebvre received a letter from “Golden Dragon Ho Inc.”,
another company of which Chi Van Ho is sole officer and director, advising Mr. Lefebvre
that his employment was terminated “effective immediately”. Mr. Lefebvre has not been

replaced;

10
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Conversion fo Student Housing

(ee)

(ff)

(ge)

(hh)

pursuant to an agreement between Quex and the City dated April 18, 2013, the 30
affordable housing units at the Clarence Properties were all to be eventually located in 347
Clarence, and reasonable efforts were to be used by Quex to move tenants whose rents

were subsidized from 345 Clarence to 347 Clarence;

in addition to a high vacancy rate, the current rent rol! indicates that much less than 30 units
are being operated as affordable housing units, and they are divided between both Clarence

Properties (instead of the required 30 units wholly contained in 347 Clarence);

GDH 1l had started to convert 345 Clarence into student housing prior to the
above-defaults. The conversion started in the basement, and of the 9 basement units that
existed prior to the conversion, only one is still occupied (unit 104). Two units, numbers
108 and 100 have been gutted with the intention of converting them into the new building
taundry, a party room, and a gym. Three units, numbers 101, 102, and 105, all former
one-bedroom units, are in the process of being converfed into two-bedroom student
housing. One unit, number 103, has been gutted and is being used to store drywall. The
remaining units, numbers 106 (a bachelor unit) and 107 (a two-bedroom unit), have been
gutted, but are nowhere close to being ready for occupation. In fact, of the 44 currently

vacant units at the Clarence Properties, only 5 can be considered rent ready at this time;

apparently, Chi Van Ho’s intention was to convert the entire building at 345 Clarence into
student housing. A comparison of the rent roll for June against the rent roll for September
for the Clarence Properties indicates that the Respondents appear to be moving both market
rate and affordable housing tenants in to 347 Clarence, instead of moving market rate

tenants in to 345 Clarence, and affordable housing tenants in to 347 Clarence. This is

11
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consistent with an intention to convert 345 Clarence to student housing and may be a
breach of the 2013 agreement between Quex and the City to relocate affordable housing
tenants from 345 Clarence to 347 Clarence. FN was not aware of and did not consent to the
alterations made (and proposed to be made) to 345 Clarence to convert units into student
housing. GDH 11°s actions in this regard constitute a further default under section 16 of

the standard charge terms incorporated by reference into the FN 345 Clarence Mortgage;

(ii)  GDH 11 has also undertaken renovations to the lobby at 345 Clarence, but that work was
only partially completed, and remains unfinished. All work has ccased on the lobby
renovations and on the conversion of the basement units to student housing, because the

Respondents apparently ran out of funds;
Defaults by Other Golden Dragon Entities
(i)  several other “Golden Dragon Ho” corporate entities are currently in default:

(i) On June 14, 2017, on the application of the Royal Bank of Canada, MNP Lid, was
appointed interim receiver with respect to a property located on Woodroffe Avenue
and Majestic Drive in Ottawa owned by Golden Dragon Ho 9 Inc., and was
appointed receiver on or about July 6, 2017,

(i)  On June 21, 2017, on the application of First Source Financial Management Inc.,
Collins Barrow Toronto Limited was appointed receiver over Golden Dragon Ho 5
Inc. and Golden Dragon Ho 7 Inc. with respect to properties located at 39-85
Costello Avenue in Ottawa, and 64 Reynolds Drive in Brockville.

(iii)  The Royal Bank of Canada has applied 1o have MNP Ltd. appointed receiver over

Golden Dragon Ho 2 Inc. and Golden Dragen Ho 4 Inc. with respect to property
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they own located at 366-386 Bank Street and 401-410 Gilmour Street in Ottawa;
and

(iv)  On August 31, 2017, on the application of Kingsett Mortgage Corporation, KSV
Kofman Inc. was appointed receiver over M.Y. Residential Inc., which had
amalgamated with Golden Dragon Ho 7 Inc., with respect to property Jocated at

637, 647, 653 and 655 Johnson Street in Kingston.

a title search of another Golden Dragon property, a 4 building multi-unit apartment at
2155-2173 Eimira Drive in Ottawa owned by Golden Dragon Ho 3 Inc,, indicates that the
City has issued an Order to remediate one of the buildings in the complex due to significant
disrepair as a result of water infiltration, water damage to ceilings and walls of hallways,

and mould accumulation;

given the financial distress cutrently being experienced by other Golden Dragon
companies, the vacancy rate of the Clarence Properties, and the condition and state of
construction at the Clarence Properties, it is just, convenient and in FN’s interests for it to

seek the appointment of an interim receiver so as to stabilize the Clarence Properties;
FN’s security provides for the appointment of a receiver upon default;
Deloitte has consented to act as interim receiver of the Clarence Properties;

if made public, the Valuation Information could potentially negatively affect the sale value

of the Clarence Properties;

the salutary effects of sealing the Valuation Information outweighs the deleterious effects

of doing so;

section 47 of the BIA;

13
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()  Rule 3.02 of the Rules of Civil Procedure; and,

(ss)  such further and other grounds as counsel may advise and this Honourable Court may

accept.

3. The following documentary evidence will be used at the hearing of the application:
(a)  the Affidavit of Christopher Sebben sworn September 19, 2017;
{b}  the consent of Deloitte to act as interim receiver of the Clarence Properties; and,

(¢)  such further and other evidence as this Honourable Court may permit.

September 19, 2017 BLANEY MCMURTRY LLP
Barristers & Solicitors
2 Queen Street East, Suite 1500
Toronto ON MS5C 3GS

Eric Golden (LSUC #38239M)
(416) 593-3927 (Tel)

{416) 596-2049 (Fax)

Email: egolden@blaney.com

Chad Kopach (LSUC #48084G)
(416) 593-2985 (Tel)

(416) 594-5095 (Fax)

Email: ckopach@blaney.com

Lawyers for the Applicant



SCHEDULE A
Draft Order

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) DAY, THE

)
JUSTICE ) DAY OF SEPTEMBER, 2017
BETWEEN:

FIRST NATIONAL FINANCIAL GP CORPORATION
Applicant

-and -

GOLDEN DRAGON HO 10 INC. and GOLDEN DRAGON HO 11 INC,

Respondents

APPLICATION UNDER Section 47 of the Bankrupicy and Insolvency Act
R.8.C. 1985, C. B-3, as amended

APPOINTMENT ORDER
{Interim Receiver)

THIS APPLICATION made First National Financial GP Corporation (the “Applicant”) for an
Order pursuant to section 47 of the Bankruptcy and Insolvency Act, RS.C. 1985, ¢. B-3, as
amended (the "BIA") appointing Deloitte Restructuring Inc, (“Deloitte”) as interim receiver (in
such capacity, the "Receiver") of certain property of Golden Dragon Ho 10 Inc. and Golden
Dragon Ho 11 Inc. (the “Respondents”) identified on the attached Schedule “A” (collectively,
the “Property”), and sealing Confidential Exhibits “42” and “45” (the “Confidential Exhibits”)

of the Affidavit of Christopher Sebben sworn September 19, 2017 (the “Sebben Affidavit”)
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from the public record until further Order of the Court, was heard this day at 161 Elgin Street,

Ottawa, Ontario.

ON READING the Sebben Affidavit and the Exhibits thereto, including the Confidential

Exhibits, and on reading the Consent of Deloitte to act as the Receiver,
SERVICE

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

today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 47 of the BI4, Deloitte is hereby

appointed interim receiver of the Property.
RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

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

proceeds, receipts and disbursements arising out of or from the Property;

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

including, but not limited to, the changing of locks and security codes, the

16
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engaging of independent security personnel, the taking of physical inventories and

the placement of such insurance coverage as may be necessary ot desirable;

to engage to engage contractors, tradespersons, quantity Surveyors, consultants,
appraisers, agents, experts, auditors, accountants, managers, including a property
manager, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the Receivet's

powers and duties, including without limitation those conferred by this Order;

to undertake any renovations and make any repairs to the Property necessary to
ensure the Property is well maintained and rentable and is in compliance with the

applicable laws and building codes;

to market available rental units, enter into new rental agreements or renew

expiring rental agreements where applicable;

10 receive and collect all monies and accounts now owed or hereafier owing to the
Respondents in respect of the Property and to exercise all remedies of the
Respondents in collecting such monies, including, without limitation, to enforce

any security held by the Respondents in respect of the Property;

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

of the Respondents, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and

to defend all proceedings now pending or hereafter instituted with respect to the

17
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Property and to settle or compromise any such proceedings, and the authority
hereby conveyed shall extend to such appeals or applications for judicial review

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

4y to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;
® to register a copy of this Order against title to the Property;

(k)  toapply for any permits, licences, approvals or permissions as may be required by
any governmental authority in respect of the Property and any renewals thereof
for and on behalf of and, if thought desirable by the Receiver, in the name of the

Respondents;

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

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Respondents, and without interference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Respondents, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders, and all other

persons acting on their instructions or behalf, and (iii) all other individuals, firms, corporations,

18
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governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons” and each being a "Person") shall forthwith advise the
Receiver of the existence of any aspect(s) or portion(s) of the Property in such Person's
possession or control, shall grant immediate and continued access to the Property to the

Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.

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

communication or due to statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the
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information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE RESPONDENTS OR THE PROPERTY

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Respondents, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the written

consent of the Receiver or leave of this Court, provided however that this stay and suspension
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does not apply in respect of any "eligible financial contract" as defined in the BIA, and further
provided that nothing in this paragraph shall (i) empower the Receiver or the Respondents to
carry on any business which the Respondents are not lawfully entitled to carry on, (i} exempt the
Receiver or the Respondents from compliance with statutory or regulatory provisions relating to
health, safety or the environment, (iii) prevent the filing of any registration to preserve or perfect

a security interest, or {iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH THE RECEIVER

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

written consent of the Receiver or feave of this Court.
CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the
Respondents or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data services,
centralized banking services, payroll services, insurance, transportation services, utility or other
services to the Respondents in respect of the Property are hereby restrained until further Order of
this Court from discontinuing, altering, interfering with or terminating the supply of such goods
or services as may be required by the Receiver, and that the Receiver shall be entitled to the
continued use of the Respondents’ current telephone numbers, facsimile numbers, internet
addresses and domain names in respect of the Property, provided in each case that the normal

prices or charges for all such goods or services received after the date of this Order are paid by
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the Receiver in accordance with normal payment practices of the Respondents or such other
practices as may be agreed upon by the supplier or service provider and the Receiver, or as may

be ordered by this Court.
RECEIVER TO HOLD FUNDS

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

the terms of this Order or any further Order of this Court.
EMPLOYEES

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

Wage Earner Protection Program Act.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

14, THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Peossession™) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, witheut limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safely Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.
LIMITATION ON THE RECEIVER’S LIABILITY

15, THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections

81.4(5) or 81.6(3) of the BIA or under the Wage Farner Protection Program Act. Nothing in this
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Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or

by any other applicable legislation,
RECEIVER'S ACCOUNTS

16.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Reeeiver's Charge”) on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver's Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

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

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

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

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

remuneration and disbursements when and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

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

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.

2L, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "B" hereto (the "Receiver’s

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

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

23.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Respondents’ creditors or other interested parties at their respective addresses
as last shown on the records of the Respondents and that any such service or distribution by
courier, personal delivery or facsimile transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.
GENERAL

24, THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

25.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Respondents.

26. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal;
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
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requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

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

Canada.

28.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indernity basis
to be paid by the Receiver from the Respondents’ estate, with such priority and at such time as

this Court may determine.

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

order.

30.  THIS COURT ORDERS that notwithstanding the commencement of the within
Application and the appointment of the Receiver, the Applicant shall be deemed to be protecting

its security, shall not be deemed to have resorted to realizing upon its security over the Property,

27



-14-

and the equitable right of redemption in respect of the Applicant’s mortgages over the real

property of the Respondents identified on the attached Schedule “A” shall not be triggered.

31.  THIS COURT ORDERS that the Confidential Exhibits shall be sealed, kept
confidential and not form part of the public record, but rather shall be placed, separate and apart
from all other contents of the Court file, in a sealed envelope attached to a notice that sets out the

title of these proceedings and a statement that the contents are subject to a sealing order.

32. THIS COURT ORDERS that the Confidential Exhibits shall remain under seal until

further Order of the Court.
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SCHEDULE “A”

THE PROPERTY

04213-0302 LT in LRO #4

Description: PART OF LOT 18 PLAN 43586 N/S CLARENCE STREET BEING PART 1 ON

4R21669;0TTAWA. T/W RIGHT-OF-WAY AND EASEMENT OVER PART
LOTS 16,17 & 18 PLAN 43586 PT 3 PLAN 4R21669 AS IN OC699531. T/W
EASEMENT OVER PART LOTS 16,17 & 18 PLAN 43586 PART 4 ON 4R21669
AS IN 0C699531. T/W RIGHT-OF-WAY OVER PART LOTS 16, 17 & 18 PLAN
43586 PART 2 ON 4R21669 AS IN 0C699531. S/T RIGHT-OF-WAY AND
EASEMENT OVER PART 1 ON 4R21669 IN FAVOUR OF PART LOTS 16, 17

& 18 PLAN 43586 PARTS 2,3 &4 ON 4R21669AS IN OC699531.

PIN  04213-0303 LT in LRO #4

Description: PART LOTS 16,17 & 18 PLAN 43586 N/S CLARENCE STREET BEING PARTS

23 & 4 ON 4R21669; OTTAWA S/T RIGHT-OF-WAY AND EASEMENT
OVER PART 3 ON 4R21669 IN FAVOUR OF PART LOT 18 PLAN 43586
PART 1 ON 4R21669 AS IN OC699531. S/T EASEMENT OVER PART 4 ON
4R21669 IN FAVOUR OF PART LOT 18 PLAN 43586 PART 1 ON 4R21669 AS
IN 0C699531. S/T RIGHT-OF-WAY OVER PART 2 PLAN 4R21669 IN
FAVOUR OF PART LOT 18 PLAN 43586 PART 1 ON 4R216 69 AS IN
0C699531. T/W RIGHT-OF-WAY AND EASEMENT OVER PART 1 ON
4R21669 IN FAVOUR OF PART LOTS 16, 17 & 18 PLAN 43586 PARTS 2,3 & 4

ON 4R21669 AS IN OC699531.
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SCHEDULE “B”
RECEIVER CERTIFICATE
CERTIFICATENO. __ -
AMOUNT §

L. THIS 1S TO CERTIFY that Deloitte Restructuring Inc., the interim receiver (the
“Receiver™) of the real property of Golden Dragon Ho 10 Inc. and Golden Dragon Ho 11 Inc.
identified on Schedule “A” to the Appointment Order of the Ontario Superior Court of Justice
(Commercial List) (the “Court”) dated the 22" day of September, 2017 (the “Order”) made in
an action having Court file number , has received as such Receiver from the holder
of this certificate (the “Lender”) the principal sum of § , being part of the total
principal sum of § which the Receiver is authorized to borrow under and pursuant to
the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded monthly not in advance on the 1st day of cach
month after the date hereof at a notional rate per annum equal to the rate of two per cent above

the prime commercial lending rate of Royal Bank of Canada from time to time.

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

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

4, All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

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

holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Recciver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the __ day of ,20

DELOITTE RESTRUCTURING INC,, solely in
its capacity as Receiver of the Property, and not
in its personal or corporate capacity

Per:
Name:
Title:
Per:
Name:

Title:
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Court File No.| =t — 1 39 AQMN

FIRST FINANCIAL GP CORPORATION and GOLDEN DRAGON HO 10 INC, and GOLDEN DRAGON

HO 11 INC.
Applicant Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceeding commenced at OTTAWA

NOTICE OF APPLICATION

BLANEY MCMURTRY LLP
Barristers & Solicitors

2 Queen Street East, Suite 1500
Toronto ON MSC 3GS5

Eric Golden (L.SUC #38239M)
(416) 593-3927 (Tel)

(416) 596-2049 (Fax)

Email: egolden@blaney.com

Chad Kopach (LSUC #48084G)
(416) 593-2985 (Tel)

(416) 594-5095 (Fax)

Email: ckopach@blaney.com

Lawyers for the Applicant



AND TO:

AND TO:

AND TO:

AND TO:

SCHEDULE “B”
RECEIVERSHIP SERVICE LIST

GOLDEN DRAGON HO 10 INC.
384 Bank Street, Unit 300A
Ottawa, ON K2P 1Y4

Email: service@chisuites.com

Email: lvan.iaffrav@chisuites.com
Email: chi.ho@chisuites.com
Email: lisa.bilow(@chisuites.com

GOLDEN DRAGON HO 11 INC.
384 Bank Street, Unit 300A
Ottawa, ON K2P 1Y4

Email: service@chisuites.com
Email: lynn.jaffrav@chisuites.com
Email: chi.ho@chisuites.com
Email: lisa.bilow(@chisuites.com

CHI VAN HO
532 Montreal Road, Suite 110
Ottawa, ON KIK 4R4

Email: chi.ho@chisuites.com

MINISTRY OF MUNICIPAL AFFAIRS AND HOUSING

Housing Programs Branch
777 Bay Street, 2nd Floor
Toronto, ON MS5G 2EG

Attention: Jason Cooke
Tel: 416-585-4280
Email: Jason.Cooke@ontario.ca

Attention: Brent Whitty
Tel: 416-585-7172
Email: Brent. Whitty@ontario.ca
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AND TO:

AND TO:

AND TO:

AND TO:

CITY OF OTTAWA

Social and Affordable Housing Department
100 Constellation Drive

8th Floor - East

Ottawa, ON K2G 618

Attention: Lisa Goodfellow
Tel: 613-580-2424 ext 43240
Email: Lisa.Goodfellow@ottawa.ca

SOLOWAY WRIGHT LLP
700 - 427 Laurier West
Ottawa,ON KI1R 7Y2

Attention: Ryan Garrett

Tel: 613-782-3227

Fax: 613-238-8507

Email: garrettr@solowaywright.com

Lawyers for Quex Property Corporation, Raymond Stern and Natalie Stern

AIN WHITEHEAD LLP
27 Clapperton Street, Suite 100A
Barrie, ON L4M 3E6

Attention: Kathryn Whitehead

Tel: 705-915-0252

Fax: 705-725-9373

Email: kwhitehead@ainwhitehead.com

Lawyers for Liahona Mortgage Investment Corp.

TELUS COMMUNICATIONS INC.
200 Consilium Place, Suite 1600
Scarborough, Ontario M1H 3J3

Attention: Kevin Hickman

Tel: 647-837-8976

Fax: 416-279-2995

Email: kevin.hickman@telus.com

Lawyers for TM Mobile Inc.

34



TAB B



Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
FIRST NATIONAL FINANCIAL GP CORPORATION

Applicant

- and -

GOLDEN DRAGON HO 16 INC. and GOLDEN DRAGON HO 11 INC.

Respondents

APPLICATION UNDER Section 47 of the Bankruptcy and Insolvency Act
R.S.C. 1985. C. B-3. as amended

AFFIDAVIT OF CHRISTOPHER SEBBEN

[. CHRISTOPHER SEBBEN. of the City of Toronto in the Province of Ontario.

MAKE OATH AND SAY:

B I am the Manager, Commercial Collections and Default Management, at First National
Financial GP Corporation ("FN™) and. as such. have knowledge of the matters to which I

hereinafter depose.

2. Where the information in this affidavit is based upon information and belief, I have

indicated the source of my information and belief and do verily believe it to be true.

3. To the extent that any of the information set out in this affidavit is based on my review of

documents. | verily believe the information in such documents to be true.
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Background

4. FN is incorporated pursuant to the laws of Ontario and carries on business in Toronto and
elsewhere as Canada’s largest non-bank lender of single family residential mortgages,

commercial mortgages and multi-family mortgages.

5. [ am swearing this Affidavit in support of an Application by FN seeking to appoint
Deloitte Restructuring Inc. (“Deloitte™) as interim receiver pursuant to s. 47 of the Bankruptcy
and Insolvency Act (the “BIA™) over two adjoining six-story (excluding basements) multi-unit
apartment buildings (110 units) which include an affordable housing component (30 units). The
buildings are owned by the Respondents Golden Dragon Ho 10 Inc. (the “GDH 10™) and Golden
Dragon Ho 11 Inc. ("GDH 117), and municipally known until recently as 345 Clarence Street,
Ottawa (345 Clarence”, owned by GDH 11). and 347 Clarence Street, Ottawa (347
Clarence”, owned by GDH 10). Clarence Street has recently been renamed Barber Street. FN
has first ranking mortgage security over 345 Clarence and 347 Clarence (collectively, the

“Clarence Properties™).

6. On or about August 17, 2017, FN issued Notices of Intention to Enforce Security
pursuant to s. 244 of the BIA to GDH 10 and GDH 11 (collectively, the “Debtors™), together
with demand letters seeking payment of the arrears owing under its security, and setting out a

number of monetary and non-monetary defaults.

7. The monetary defaults were not remedied. and FN has not been provided with any
evidence (or any satisfactory evidence in the case of the insurance default) that the non-monetary
defaults have been remedied. Therefore, on or about August 30, 2017, FN arranged for notices

of attornment of rent to be issued to the tenants at the Clarence Properties, and also directed the
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superintendent of the Clarence Properties to remit to FN rents received from the tenants at the
Clarence Properties. The superintendent complied with this request, and very shortly thereafter
GDH 10 and/or GDH 11 (or an entity acting on their behalf) terminated the superintendent.
Given the continuing defaults and the termination of the superintendent, among other things. the
appointment of Deloitte as interim receiver is. as set forth below, necessary to stabilize the

operations of the Clarence Properties and protect the interests of FN.

The Clarence Properties

8. 345 Clarence was constructed sometime in the 1960°s, and there were 80 rental units at
345 Clarence when FN took its current first mortgage over that property in 2007. Attached hereto
and marked as Exhibit “1” to this affidavit is a copy of the parcel register for 345 Clarence,

bearing PIN 04213-0303.

9. 347 Clarence was only constructed after FN took its first mortgage over 345 Clarence in
2007. Attached hereto and marked as Exhibit “2” to this affidavit is a copy of the parcel register

for 347 Clarence, bearing PIN 04213-0302.

10.  Asset out in the PINs, prior to April 13, 2007. the lands on which the Clarence Properties
are located (the “Lands™) had been one parcel bearing PIN 04213-0056. On April 13. 2007, the
Lands were severed into two separate PINs (the “Severance™). The explanation for the

Severance is set out under the next heading, “Affordable Housing at the Clarence Properties™.
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Affordable Housing at the Clarence Properties

11 Quex Property Corporation (“Quex™) was the owner of the Lands and the Clarence
Properties at all material times, up until they were transferred to GDH 10 and GDH 11 in May

2016. as set out below under the heading “Transfer of the Clarence Properties™.

12. At all material times, the Lands and the Clarence Properties were subject to a Municipal
Housing Project Facilities Agreement entered into between Quex and the City of Ottawa (the
“City™) dated March 3. 2006 (the “MHPFA™), and a Provincial Contribution Agreement
between Quex and the Ministry of Municipal Affairs and Housing (the “Ministry™) dated March
27, 2006 (the “PCA”™). The MHPFA and the PCA required Quex to, among other things,
develop and proflide 30 affordable housing units as part of the Clarence Properties, defined as
rental units which are rented at an amount that does not exceed 70% of the average market rent.
Attached hereto and marked as Exhibits “3” and “4”. respectively. to this affidavit are copies of
the MHPFA (including amendments thereto dated March 3. 2006, October 16, 2006, and March

22.2007). and the PCA.

13.  Atthe time of the MHPFA., 347 Clarence had yet to be constructed. At the time there was
only one six-story apartment building (plus a basement level) on the property municipally now
known as 345 Clarence Street, Ottawa. and the land on the property municipally now known as

347 Clarence Street. Ottawa was a parking area at the north-east part of the Lands.

14, Initially, the existing six-story building was to be increased by 2 floors, and the unit count
increased from 80 to 110. Instead, as set out in the amendment to the MHPFA dated October 16.

2006. a new building with 30 additional units was constructed in the parking area, and it was
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subsequently severed to become 347 Clarence. These 30 additional units were to be affordable

housing units (the “New Affordable Housing Units™).

15.  Although each of the Clarence Properties has separate legal title, they are operated as one
complex. The two buildings are connected in places. and share common areas and facilities
(such as the laundry room. mail room. one elevator and the lobby). The elevator is located in
345 Clarence, meaning tenants and visitors to 347 Clarence access the units in 347 Clarence
through 345 Clarence. Further. some electrical meters for units in 347 Clarence are located in

345 Clarence.

16.  Under the MHFPA and PCA, the City and Ministry provided Quex with financial
assistance to construct the New Affordable Housing Units. As security for this financial
assistance, Quex granted a mortgage to the City and the Ministry for $1.805,004.00 over the
Lands (and at the time 345 Clarence) registered on October 27, 2006, as instrument no.
0C654524 (the “Affordable Housing Mortgage™). executed an assignment of rents registered
as instrument no. 0C654525 (the “Affordable Housing Assignment of Rents™), and granted a
security interest in equipment at the Clarence Properties registered as OC654527 (the
“Affordable Housing Security Agreement™). Attached hereto and marked as Exhibit “3” to
this affidavit is a copy of the Atfordable Housing Mortgage, the Affordable Housing Assignment
of Rents. and the Affordable Housing Security Agreement registered on title to the Clarence

Properties (collectively. the “Affordable Housing Security™).

17.  The financial assistance secured by the Affordable Housing Security included a loan from
the Ministry to Quex in the amount of $720.000.00 to partially finance construction of the New

Affordable Housing Units (the “Provincial Capital Contribution™). However, the Provincial
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Capital Contribution was not paid as a lump sum. but was paid out on a monthly basis over 20

years (the “Monthly Affordability Payment™).

The FN Clarence Mortgages

18. Pursuant to two commitment letters dated March 2, 2007 and March 5, 2007 (the
“Commitment Letters™). being after Quex had entered into the MHPFA, but at a time when
discussions were ongoing with respect to the New Affordable Housing Units to be built on 347
Clarence. instead of as a two-story addition to the existing building on 345 Clarence, FN agreed
to lend up to a total of $7,546.240.00 to Quex. Attached hereto and marked as Exhibit “6” to

this affidavit are copies of the Commitment Letters.

19.  On or about April 2, 2007, Quex granted a mortgage in the principal amount of

$4.882.240.00 over the Lands registered as instrument no. OC702787 (the “FN 345 Clarence
Mortgage™). Attached hereto and marked as Exhibit “7” to this affidavit is a copy of the FN
345 Clarence Mortgage, and standard charge terms no. 8616 incorporated by reference into that

mortgage.

20. As set out in the Commitment Letter dated March 2, 2007, of the $4.882,240.00
advanced under the FN 345 Clarence Mortgage, approximately $3.500,000.00 was used to pay
out an existing FN mortgage over the Lands and 345 Clarence, and the balance (approximately

$1.382,240.00) was to partially fund the construction of the New Affordable Housing Units.

21.  The term of the FN 345 Clarence Mortgage was for 20 years, at an interest rate of 5.11%.
Pursuant to the Commitment Letter dated March 2, 2007, the FN 345 Clarence Mortgage could
only be prepaid in the event of a sale of the subject property upon the payment of a yield

maintenance to compensate FN for lost interest. The FN 345 Clarence Mortgage loan was
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guaranteed by Raymond Stern and Natalie Stern (collectively, the “Stern Guarantors™), the

principals of Quex.

22. The FN 345 Clarence Mortgage loan to Quex was also secured by an assignment of rents
(the ~Assignment of 345 Clarence Rents™), notice of which was registered against the Lands
and 345 Clarence on April 2, 2007 as instrument no. OC702788. Attached hereto and marked as

Exhibit “8” to this affidavit is a copy of the notice of Assignment of 345 Clarence Rents.

23. Pursuant to the Commitment Letter dated March 3. 2007. or about April 9, 2008 (afier the
Severance). Quex also granted FN two mortgages over 347 Clarence. The first was a mortgage
for $1.584,000.00. registered as instrument no. OC839857 (the “FN 347 Clarence First
Mortgage™). The second was a mortgage for $1,080.000.00, registered as instrument no.
0C839869 (the “FN 347 Clarence Second Mortgage”). Attached hereto and marked as
Exhibits “9” and “10”. respectively. to this affidavit are copies of the FN 347 Clarence First

Mortgage and the FN 347 Clarence Second Mortgage.

24. It was a term of both the FN 347 Clarence First Mortgage and the FN 347 Clarence
Second Mortgage (collectively, the “FN 347 Clarence Mortgages™) that they would rank pari-

passy with each other. and that both be guaranteed by the Stern Guarantors.

25.  The term of the FN 347 Clarence Mortgages was for 20 years. at an interest rate of
5.69%. Pursuant to the Commitment Letter dated March 5. 2007, the FN 347 Clarence
Mortgages could only be prepaid in the event of a sale of the subject property upon the payment

of a yield maintenance to compensate FN for lost interest.
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26.  Now shown to me and marked as Exhibit “11” to this affidavit is a copy of the payout
statements for each the three FN mortgages over the Clarence Properties (the "FN Clarence
Mortgages™) as of September 13, 2017. including the prepayment penalty for each mortgage
(but excluding certain FN costs after July 31.2017. such as legal costs and property management

costs. and any rents collected to date). and totalling $8.361.335.92.

27.  The FN 347 Clarence Second Mortgage loan gave Quex immediate access to the entire of
the Provincial Capital Contribution funds. Accordingly, on or about April 17, 2008, Quex
assigned to FN its interest in the Monthly Affordability Payment (the “Monthly Affordability
Payment Assignment™). Attached hereto and marked as Exhibit “12” to this affidavit is a copy

of the Monthly Affordability Payment Assignment dated April 11, 2008.

28.  As with the FN 345 Clarence Mortgage, the FN 347 Clarence Mortgages were also each
secured by assignments of rents (the “Assignments of 347 Clarence Rents™). notices of which
were registered on April 4, 2007 as instrument nos. OC839858 and OC839870. Attached hereto

and marked as Exhibit “13” to this affidavit are copies of the registered Notices of Assignments

of 347 Clarence Rents.

FN’s Security Prior to the Transfers to the Respondents

29.  After the Severance. the FN 345 Clarence Mortgage was carried over to the PIN for 345
Clarence and to the PIN for 347 Clarence. FN discharged the FN 345 Clarence Mortgage from
title to 347 Clarence on October 8, 2008. Attached hereto and marked as Exhibit “14” to this

affidavit is a copy of the partial discharge of the FN 345 Clarence Mortgage.

30.  On or about May 3. 2013, the City and the Ministry discharged the Affordable Housing

Security from title to 345 Clarence. On the same day. the City and the Ministry registered
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postponements of interests of the Affordable Housing Security in favour of the FN 347 Clarence
Mortgages and FN's Assignments of 347 Clarence Rents. Attached hereto and marked as
Exhibit “15” to this affidavit are copies of the discharges of the Affordable Housing Security
from title to 345 Clarence, and the postponements of interest from the City and the Ministry in

favour of FN in respect of 347 Clarence.

31.  Following the partial discharge. FN's security over 345 Clarence included the first
ranking FN 345 Clarence Mortgage over title to 345 Clarence, and the associated Assignment of
345 Clarence Rents. FN's security over 347 Clarence included the first ranking (pari-passi) FN
347 Clarence Mortgages, the Assignments of 347 Clarence Rents, and the Monthly Affordability

Payments Assignment.
Cross-Default Provisions

32.  The FN Clarence mortgages were not cross-collateralized. However, because of the
common borrower and covenants. section 35 of the FN 345 Clarence Mortgage and section 38 of
the FN 347 Clarence Mortgages provide for cross-defaults, the effect of which is that a default in
relation to one mortgage would be deemed to be a default in respect to all of the mortgages (the

“Cross-Defanlt Provisions™).
Transfer of the Clarence Properties

33, On or about May 24, 2016, Quex transferred 345 Clarence to GDH 11 for $7,763.927.50,
and transferred 347 Clarence to GDH 10 for $2.911,072.00. for a total purchase price of
$10,674.999.50. Attached hereto and marked as Exhibit “16” to this affidavit are copies of the

transfers from Quex registered on May 24, 2016.
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34, At the time of the transfers, Chi Van Ho was the sole officer, director and shareholder of
GDH 10 and GDH 11. While to the best of my knowledge, Chi Van Ho is still the sole officer
and director of GDH 10, as of November 11, 2016, Anthony Devonish became the sole officer
and director of GDH 11. Attached hereto and marked as Exhibit “17” to this affidavit are copies
of organization charts for GDH 10 and GDH 11 provided to FN at the closing of the transfer of
the Clarence Properties, and each companies’™ corporation profile report as of September 18,

2017.

The FN Clarence Mortgages Assumption Agreements

35.  Pursuant to an assumption agreement dated May 18. 2016 (the 345 Clarence Mortgage
Assumption Agreement”) between GDH 10, GDH 11, Chi Van Ho, Quex, the Stern Guarantors
and FN with respect to the FN 345 Clarence Mortgage. GDH 11 assumed all of the past, present
and future debts and liabilities and obligations of Quex to FN under the FN 345 Clarence
Mortgage (the 345 Clarence Mortgage Indebtedness™), Quex remained liable for the 345
Clarence Mortgage Indebtedness in its capacity as original mortgagor, the Stern Guarantors
remained liable for all of the 345 Clarence Mortgage Indebtedness in their capacity as original
guarantors of the FN 345 Clarence Mortgage, and GDH 10 and Chi Van Ho guaranteed as
covenantors in favour of FN the FN 345 Clarence Mortgage Indebtedness up to a limit of
$2.440.120.00. Attached hereto and marked as Exhibit “18” to this affidavit is a copy of the

345 Clarence Mortgage Assumption Agreement.

36.  Similarly, pursuant to two assumption agreements dated May 18. 2016 (the *347
Clarence Mortgage Assumption Agreements™), between GDH 10. GDH 11, Chi Van Ho,

Quex. the Stern Guarantors and FN in respect of the FN 347 Clarence Mortgages, GDH 10
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assumed all of the past. present and future debts and liabilities of Quex to FN under the FN 347
Clarence Mortgages (collectively. the “347 Clarence Mortgage Indebtedness™). Quex
remained liable for the 347 Clarence Mortgage Indebtedness in its capacity as original
mortgagor, the Stern Guarantors remained liable for all of the 347 Clarence Mortgage
Indebtedness in their capacity as original guarantors of the FN 347 Clarence Mortgages, and
GDH 11 and Chi Van Ho guaranteed as covenantors in favour of FN the FN 347 Clarence
Mortgage Indebtedness up to a limit of $2.131,200.00. Attached hereto and marked as Exhibit

“19” to this affidavit are copies of the 347 Clarence Mortgage Assumption Agreements.

The GSAs

37. On or about May 18, 2016, GDH 11 gave to FN a general security agreement over GDH
117s assets and undertaking located on, having a connection with, and/or related to 345 Clarence.
Also on or about May 18. 2016, GDH 10 gave to FN a general security agreement over GDH
10°s assets and undertaking located on, having a connection with, and/or related to 347 Clarence.
Attached hereto and marked as Exhibits “20” and “21” to this affidavit are, respectively.
copies of the GSAs given by GDH 10 and GDH 11 to FN. and copies of Personal Property

Security Registry search results dated September 18. 2017 in respect of GDH 11 and GDH 10.
The Defaults

38, On or about June 29, 2017. FN received a letter from Kathryn Whitehead of Ain
Whitehead LLP (the “June Letter™). In the June Letter, Ms. Whitehead advised that, among
other things, she was counsel to Liahona Mortgage Investment Corp. (“Liahona™). Liahona held
a second mortgage over 345 Clarence (the “Liahona 345 Clarence Second Mortgage™), and

Liahona had obtained default judgment against GDH 11. Attached hereto and marked as Exhibit
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e

“22" to this affidavit is a copy of the June Letter. and a copy of the default judgment referred to

therein dated June 6, 2017 (the “Liahona Default Judgment”).

39.  Now shown to me and marked as Exhibit “23” to this affidavit is a copy of the Liahona
345 Clarence Second Mortgage that GDH 11 granted to Liahona in the amount of $2.900,000.00

and registered on August 19, 2016, together with a copy of Liahona’s Notice of Sale Under

Mortgage dated April 20. 2017 (the “Liahona Notice of Sale™), and an arrears statement as of

April 20, 2017 (the “Liahona Arrears Statement™).

40.  The Liahona Notice of Sale sets out that, among other things. as of April 20, 2017, the
sum of $2.972.734.54 was outstanding under the Liahona 345 Clarence Second Mortgage. The
Liahona Arrears Statement reveals that GDH 11 began defaulting on its payments under the
Liahona 345 Clarence Second Mortgage starting in early-December, 2016. The interest rate
under the Liahona 345 Clarence Second Mortgage is 10% per annum, with interest-only monthly
payments of approximately $24.166.67. By way of comparison, the interest rate under the FN

345 Clarence First Mortgage is 5.11%. with monthly payments of $23.724.77.

41.  To my knowledge. the June Letter was the first time that FN was made aware of the
Liahona 345 Clarence Second Mortgage. which was granted by GDH 11 in favour of Liahona

without FN's knowledge ot consent, contrary to section 26 of the FN 345 Clarence Mortgage.

42. Under cover of letter dated July 26, 2017, Eric Golden of Blaney McMurtry LLP, FN's
lawyers in this matter, advised Ms. Whitehead, among other things, that Liahona did not seek
FN’s consent before registering the Liahona 345 Clarence Second Morigage. and as a result

required evidence of Liahona’s advances to GDH 11 under its mortgage. Attached hereto and
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marked as Exhibit “24” to this affidavit is a copy of Mr. Golden’s letter to Ms. Whitehead dated

July 26. 2017.

43, Under cover of e-mail dated September 14. 2017. Sandy Earl. a law clerk at Ms.
Whitehead's law firm. provided evidence of advances under the Liahona 345 Clarence Second
Mortgage. Of the $2,900.000.00 advanced, $1.281.825.67 was paid to GDH 11's lawyer.
$1,431,203.24 was paid to Quex to discharge its second mortgage over 345 Clarence in the
principal amount of $1,500.000.00, and at an interest rate of 5.0%. Attached hereto and marked
as Exhibit “25” to this affidavit is a copy of Ms. Earl's e-mail dated September 14, 2017, and

the attachments thereto, and a copy of the now-discharged vendor-take-back mortgage to Quex.
Insurance

44.  FN received a letter from The Co-Operators Insurance dated June 6. 2017. advising that
the property insurance for the Clarence Properties had been cancelled as of July 9, 2017. Section
5 of the FN Clarence Mortgages require GDH 10 and GDH 11 to maintain insurance coverage
over the Clarence Properties. By way of e-mail dated July 31, 2017, Crystal Lin, an employee of
FN. advised Lynn Jaffray, a representative of GDH 10 and GDH 11. that because FN had not
received the insurance renewal for the Clarence Properties, it had added forced placed insurance
coverage (which only covers the amounts owing under the FN mortgages over the Clarence

Properties).

45. Lynn Jatfray provided FN with a certificate of insurance from Rhodes & Williams dated
August 4, 2017, but as of the date of this affidavit. FN has not yet been provided with a copy of
an insurance policy (the “Insurance Default™). Rhodes & Williams® most recent

correspondence to FN regarding insurance was an e-mail dated August 31. 2017, in which
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Rhodes & Williams advised that the insurance policy documents “had to be sent back as they
were not to [their] satisfaction™, and that they would forward the reissued documents “shortly™.
Attached hereto and marked as Exhibit “26” to this affidavit is a copy of the letter from Co-
Operators dated June 6. 2017, a copy of Ms. Lin’s e-mail exchange with Ms. Jaffray dated July
31. 2016. a copy of a certificate of insurance dated August 4. 2017 from Rhodes & Williams

Limited, and emails exchanged between FN and Rhodes & Williams dated August 8 to 31, 2017.

Demand for Payment of Arrears and Failure to Cure Defaults

46.  Both GDH 11 and GDH 10 were in unremedied default of the payments due under the
FN Clarence Mortgages beginning in June, 2017. Specifically. as of August 17. 2017, GDH 11
was in default of principal and interest due under the 345 Clarence Mortgage totalling
$108.985.14, inclusive of administrative charges and fees, forced placed insurance, appraisal
costs, building condition assessments and legal costs to July 31, 2017. For its part. GDH 10 was
in default of principal and interest due under the 347 Clarence First Mortgage totalling
$21,517.03, and in default of principal and interest due under the 347 Clarence Second Mortgage
totalling $20,130.49. both figures inclusive of administrative charges and fees. forced placed

insurance. appraisal costs. building condition assessments and legal costs to July 31, 2017.

47.  On or about August 14, 2017, Ms. Lin exchanged e-mail correspondence with Ms.
Jaffray. Attached hereto and marked as Exhibit “27” to this affidavit is a copy of the e-mail

exchange dated August 14, 2017.

48.  In her first e-mail, Ms. Lin. among other things, asked Ms. Jaffray if there would be
sufficient funds to cover the mortgage payments due on August 15. 2017, As set out in Exhibit

27. Ms. Jaffray forwarded the e-mail to “Chi”, who 1 believe to be Chi Van Ho, and advised him
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that "FN wants confirmation that there will be funds to cover the withdrawal tomorrow™. The e-
mail exchange does not include Mr. Van Ho's response. However. Ms. Jaffray subsequently
advised Ms. Lin that there were insufficient funds to cover the mortgage payments, and that there
was a “share purchase agreement in the works™ for 345 Clarence that “should be completed by
Sept. 5" at which point the mortgage payments will be paid.” (the “Propesed Share Purchase

Agreement”).

49.  FN was not asked to provide its consent to the Proposed Share Purchase Agreement,
notwithstanding term 10 of the FN Clarence Mortgages that requires FN’s consent to any share

purchase agreement.

50.  Given the defaults under the FN Clarence Mortgages (which, per the Cross-Default
Provisions, were defaults under all three of the mortgages in favour of FN), on or about August
17, 2017, ¥N made demand on GDH 10, GDH 11, Quex. Chi Van Ho and the Stern Guarantors,
to pay the arrears and cure the defaults on or before August 28, 2017, and also delivered Notices
of Intention to Enforce Security pursuant to s. 244 of the BIA. FN also asked to be provided
with any documents relating to the Proposed Share Purchase Agreement. As set out in the
demands, FN would have been willing to consider consenting to a share purchase as long as it
was for both Clarence Properties. among other conditions. Attached hereto and marked as
Exhibits “28” and “29”. respectively, to this affidavit are copies of the demand letters and the

attachments thereto, including related s. 244 Notices regarding 345 Clarence and 347 Clarence.

51.  The defaults were not cured within the period provided in the demand letters, and no
documentation was received regarding the Proposed Share Purchase Agreement. Pursuant to an

e-mail to Ms. Jaffray dated August 28. 2017, Mr. Golden advised that FN would be proceeding
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with further enforcement. Ms. Jaffray replied the same day that “Chi is in Vietnam with his
terminally ill mother.” Mr. Golden responded that he understood that Chi Van Ho had been in
contact with other lenders who had initiated enforcement proceedings over other Golden Dragon
projects (detailed further under the heading “Defaults by other Golden Dragon Entities™, below).
Mr. Golden also asked Ms. Jaffray why the vacancy rate at both 345 Clarence and 347 Clarence
was so high, why there were 10 fewer affordable rental units at the Clarence Properties than the
required number and why 8 of the affordable rental units were still located in 345 Clarence
instead of 347 Clarence. Attached hereto and marked as Exhibit “30” to this e-mail is a copy of
an exchange of e-mail between Mr. Golden, Ms. Jaffray and Chi Van Ho dated August 28 to 30,

2017.

52.  Ms. Jaffray responded to Mr. Golden on August 29, 2017. In her explanation as to the
vacancy rate, Ms. Jaffray alleged that it was due to an allegedly incorrect news report of a “meth
lab™ in the building. By way of e-mail on the same day, Mr. Golden advised that it was FN's
information that the high vacancy rate was due to the conversion of 345 Clarence into student
housing (further detailed below under the heading ~Conversion to Student Housing™), and the
related ongoing construction. Mr. Golden asked Ms. Jaffray to confirm that the City and the

Ministry had approved the conversion and related construction.

53. Ms. Jaffray did not respond, and on August 30. 2017, Mr. Golden forwarded his
exchange of correspondence with Ms. Jaffray to Chi Van Ho and asked him to provide a
response regarding the question about conversion of the units to student housing. Mr. Golden
further advised that due to the number of receivership proceedings involving Golden Dragon

projects, FN could not stay its enforcement proceedings or inquiries.
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54.  Chi Van Ho did not respond to Mr, Golden’s question about student housing. but replied
the same day (August 30. 2017) and advised that he was out of the country until September 8. 1
am advised by Mr. Golden that he has not received further communication from Chi Van Ho

regarding the conversion of units to student housing.
Attornment of Rents and Termination of the Superintendent

55.  Given the ongoing monetary and non-monetary defaults, on or about August 30, 2017,
FN retained CLV Group Inc. (*CLV") to attorn the rents at the Clarence Properties. Attached
hereto and marked as Exhibit “31” to this affidavit are copies of the cover letters to the
attornment documents, being a letter from Mr. Golden to Bob Lefebvre (“Lefebvre™), the
superintendent of the Clarence Properties at the time, and a letter from Mr. Golden to the tenants

at the Clarence Properties.

56.  Some of the rents at the Clarence Properties, including rents for the affordable housing
units, were paid directly by the Ministry of Community and Social Services (the "“MCSC™) to
GDH 10 and GDH 11 through its Ontario Disability Support Program (*ODSP™, meaning that it
is likely that certain of the tenants at the Clarence Properties are disabled). Following delivery of
the attornment documentation on or about August 31. 2017, the MCSC directed payments to
CLV. Attached hereto and marked as Exhibit “32” to this affidavit is an exchange of e-mails
between Mr. Golden and Meagan Zucco, an ODSP caseworker with MCSC. dated September 8

and 12. 2017.

57. Ms. Zucco’s e-mail also forwarded an e-mail from Lisa Bilow at “Chi Suites”, which is
apparently the managing company for numerous Golden Dragon entities, advising that Golden

Dragon "no longer own[s]” a number of properties, including several that are subject to separate



-18 -

receivership proceedings. as set out below under the heading “Defaults by Other Golden Dragon

Entities™.

58. I am advised by CLV that Mr. Lefebvre remitted to CLV the rents from the Clarence
Properties that he had collected. and on or about September 1. 2017, he received a letter from
“Golden Dragon Ho Inc.”, another company of which Chi Van Ho is sole officer and director,
advising Mr. Lefebvre that his employment was terminated “effective immediately™. Attached
hereto and marked as Exhibit “33” to this aftidavit is a copy of the letter from Golden Dragon
Ho Inc. to Mr. Lefebvre dated September 1. 2017, and the Corporation Profile Report for Golden

Dragon Ho Inc.

Deterioration of the Clarence Properties

59. A building condition assessment conducted by Pinchin Ltd. on or about August 9, 2017
over the Clarence Properties revealed deficiencies in the roof systems, wall systems. balcony
systems, elevator systems, interior finishes and site features. and included a timeline to carry out
the necessary repairs. Attached hereto and marked as Exhibit “34” to this affidavit is a copy of

the Baseline Property Condition Assessment dated August 18. 2017 (the “Pinchin Report™).

60.  On or about September 11. 2017, CLV conducted a property inspection of the Clarence
Properties. Attached hereto and marked as Exhibit “35” to this affidavit is a copy of CLV’s

property inspection report dated September 13, 2017 (the “CLV Report™).

61.  The CLV Report details instances of damage to the interior of 345 Clarence resulting
from water ingress. including visible water damage in the top-floor stairwell and hallway. and

black mould in one unit.
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Conversion to Student Housing

62.  Pursuant to an agreement between the City and Quex dated April 18, 2013, being
approximately one month before Quex transferred the Clarence Properties to GDH 10 and GDH
11, Quex agreed to make reasonable efforts to relocate the affordable housing tenants located at
345 Clarence to 347 Clarence (the “Agreement to Relocate™), so that all 30 affordable housing
units at the Clarence Properties would be located in 347 Clarence. Attached hereto and marked

as Exhibit “36” to this affidavit is a copy of the Agreement to Relocate.

63.  Now shown to me and marked as Exhibit “37” to this affidavit is a copy of the last rent
roll for the Clarence Properties obtained from GDH10 and GDH 11 for June, 2017 (the “GDH
June 2017 Rent Roll™) and a rent roll for the Clarence Properties as of September, 2017,

prepared by CLV (the “CLV Rent Roll™).

64.  John Tweedie. who is a Property Manager at CLV. advises me that for each floor at the
Clarence Properties. the units with numbers -00 to -12 are located in 345 Clarence, and the units
with numbers -14 to -18 are located in 347 Clarence. The rent rolls for the Clarence Properties
reveal an aggregate current 40% vacancy rate, and from June to September, an increase in the
vacancy rate at 345 Clarence from 44% to 53%, but a decrease in the vacancy rate at 347
Clarence from 20% to 3% (an increase of five tenanted units in 347 Clarence). A comparison of
the GDH June 2017 Rent Roll with the CLV Rent Roll reveals that not all of the five new tenants
at 347 Clarence are renting their units below market rent, notwithstanding the terms of the
Agreement to Relocate. A new market-rate tenant moved into unit 315 at 347 Clarence (which
was previously vacant), and the previous market-rate tenant in unit 615 at 347 Clarence was

replaced with another market-rate tenant.
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65.  Mr. Tweedie also advises that only 21 of the units at the Clarence Properties are being
operated as affordable housing units and rented out at below market rent, notwithstanding that
the MHFPA requires that 30 units at the Clarence Properties be operated as affordable housing
units. Those units are numbers 303, 405 and 710 at 345 Clarence, and numbers 214, 215, 217,

218,316.318. 414,415,416, 418,515,517, 518. 614,617,715, 717 and 718 at 347 Clarence.

66. Further, the rent rolls reveal that of the 9 units in the basement of 345 Clarence (the “100
level™ units on the rent rolls), only one is occupied. I have discussed this matter with Mr.
Lefebvre. and he advises me that 345 Clarence was in the process of being converted to student
housing. In this regard, by way of an e-mail from Dietrich Sider of the City to Mr. Golden dated
September 15, 2017, the City advised that three building permits had been issued in respect of
interior alterations to the lobby, as well as the ground floor and lower level of 345 Clarence.
Further. Mr. Sider advised that GDH 11 had started making alterations to basement units at 345
Clarence in the summer of August 2016, but had failed to obtain a building permit. Mr. Sider’s
e-mail also included information regarding a stop work order issued on or about August 11,
2016. and that the required building permits were eventually obtained. Attached hereto and
marked as Exhibit “38” to this affidavit is a copy of Mr. Sider’s e-mail dated September 15,
2017, and copies of the City’s records regarding the stop work order, and the building permits

eventually issued on January 25. 2017 (two permits issued that day) and May 17, 2017.

67.  Mr. Lefebvre advises that there are no longer 9 basement units at 345 Clarence. One of
the units, number 104, is still occupied. Two units, numbers 108 and 100 have been gutted with
the intention of converting them into the new building laundry. a party room, and a gym (the
current laundry room is still operational). Three units, numbers 101, 102, and 103, all former

one-bedroom units, are in the process of being converted into two-bedroom student housing.
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One unit, number 103. has been gutted and is being used to store drywall. The remaining units,
numbers 106 (a bachelor unit) and 107 (a two-bedroom unit). have been gutted, but are nowhere
close to being ready for occupation. The mail room has also been moved from the lobby to the

basement.

68.  The CLV Report confirms the conversion of some of the basement units into student
housing, and others into a shared facilities. As set out in the CLV Report, only units 101 and 102
are “nearly complete™. In fact, CLV stated that of the 44 vacant units at the Clarence Properties,
only five “would be considered rent ready. The remaining 39 units are in various stages of

renovations or in need of work to be considered rent ready.”

69.  Further. Mr. Lefebvre advises that while the intention was to convert the entire building
at 345 Clarence into student housing one floor at the time (beginning with the basement and
working upward), all construction has now halted and remains unfinished. GDH 11 has also
undertaken renovations to the lobby at the Clarence Properties. but that work was only partially
completed, and remains unfinished. The intention to convert 345 Clarence to student housing is
further corroborated by the fact that between June and September (according to the rent rolls),
two new market-rent tenants were placed in 347 Clarence instead of 345 Clarence. when the

former is supposed to be for affordable housing tenants.

70. Until recently. FN was not aware of and did not consent to the alterations made (and
proposed alterations to be made) to 345 Clarence to convert units into student housing, or to the

lobby of the Clarence Properties. I am not aware of GDH 10. GDH 11 or anyone on their behalf

requesting FN's consent.
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Defaults by Other Golden Dragon Entities

71.  Several other “Golden Dragon Ho™ corporate entities are currently in default of their

mortgage obligations:

(a)

(b)

{c)

(d)

On June 14, 2017, on the application of the Royal Bank of Canada, MNP Ltd. was
appointed interim receiver with respect to a property located on Woodroffe
Avenue and Majestic Drive in Ottawa owned by Golden Dragon Ho 9 Inc., and

was appointed receiver on or about July 6, 2017.

On June 21, 2017, on the application of First Source Financial Management Inc.,
Collins Barrow Toronto Limited was appointed receiver over Golden Dragon Ho
5 Inc. and Golden Dragon Ho 7 Inc. with respect to properties located at 39-85

Costello Avenue in Ottawa, and 64 Reynolds Drive in Brockville.

The Royal Bank of Canada has applied to the court to have MNP Ltd. appointed
receiver over Golden Dragon Ho 2 Inc. and Golden Dragon Ho 4 Inc. with respect
to property they own located at 366-386 Bank Street and 401-410 Gilmour Street

in Ottawa.

On August 31, 2017, on the application of Kingsett Mortgage Corporation, KSV
Kofman Inc. was appointed receiver over M.Y. Residential Inc.. which had
amalgamated with Golden Dragon Ho 7 Inc., with respect to property located at

637. 647. 653 and 655 Johnson Street in Kingston.

Attached hereto and marked as Exhibit “39” to this affidavit are copies of the Order of Justice

Beaudoin dated June 14, 2017 appointing MNP Inc. as interim receiver in respect of certain

property of Golden Dragon Ho 9 Inc., the Order of Justice MaclLeod dated July 6, 2017
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appointing MNP Inc. as receiver of certain property of Golden Dragon Ho 9 Inc., the Order of
Justice Corthorn dated June 21, 2017 appointing Collins Barrow Toronto Limited receiver in
respect of certain property of Golden Dragon Ho 5 Inc. and Golden Dragon Ho 7 Inc., RBC's
Notice of Application to have MNP Ltd. appointed receiver over Golden Dragon Ho 2 Inc. and
Golden Dragon Ho 4 Inc., and the Order of Justice Hainey dated August 31, 2017 appointing

KSV Kofman Inc. as receiver over certain property of M.Y. Residential Inc.

72. 1 am aware of significant disrepair and tenant hazard in existence at another property
owned by a “Golden Dragon Ho™ entity. Attached hereto and marked as Exhibit “40” to this
affidavit is a copy of the parcel abstract for a property owned by Golden Dragon Ho 3 Inc.
municipally known as 2155-2173 Elmira Drive in Ottawa (the “Elmira Property™), and an

Order registered by the City dated June 4, 2017 (the ~“By-law Order™).

73.  Based on my review of the PIN map and a Google Satellite Images map for the Elmira
Property. it appears that the property consists of four separate multi-unit apartment buildings.
Attached hereto and marked as Exhibit “41” to this aftidavit are copies of the PIN map and

Google Satellite Images map for the Elmira Property.

74.  As set out in the By-law Order, it appears that Golden Dragon Ho 3 Inc. allowed one of
the buildings at the Elmira Property to fall into significant disrepair, which lead to water

infiltration. water damage to ceilings and walls of hallways. and mould accumulation in one unit.
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Attempts to Sell the Clarence Properties

75.  Now shown to me and marked as Confidential Exhibit “42” to this affidavit is a copy of
a certified appraisal for the Clarence Properties that FN recently had carried out by Juteau

Johnson Comba Inc.

76.  On or about July I, 2017. the Respondents listed the Clarence Properties for sale, with a
list price of $15.900.000.00. Attached hereto and marked as Exhibit “43” to this affidavit is a

copy of the listing dated July 1, 2017.

77.  The listing price was dropped to $13,900,000.00, as per the most current listing attached

hereto and marked as Exhibit “44” to this affidavit.

78.  Now shown to me and marked as Confidential Exhibit “45” to this affidavit is a copy of
an agreement of purchase and sale dated August 31, 2017 (the “APS™) that was recently

provided to FN.

79.  The APS appears to be for 345 Clarence only, and FN has not received any further
updates regarding this APS. In any event, given the shared facilities, including the shared lobby,
laundry, mail and elevator, neither building can likely be sold on its own and both buildings must

in all likelihood be sold as a package.

80.  Under cover of letter from Chi Van Ho dated September 12, 2017. FN was granted
authorization to speak with a “potential buyer” Ahmed Syed. Attached hereto and marked as

Exhibit “46” to this aflidavit is a copy of Chi Van Ho’s letter to FN dated September 12, 2017.
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Income Potential for the Clarence Properties

81.  As set out in the CLV Rent Roll, the anticipated monthly rental income for the Clarence
Properties when fully tenanted will be $99,026.12. Of this, $20.731.14 would be derived from

rents from 347 Clarence. and $78.294.98 would be derived from rents from 345 Clarence.

82.  lam advised by CLV that at this point, the rental season for the area where the Clarence
Properties are located has passed, such that new rentals will be limited between now and next
spring. Most new rentals will occur in the spring and summer months of next year. Since there
are currently approximaltely 44 vacant units, there should be sufficient time between now and
next spring to stabilize the Clarence Properties and have the vacant rental units ready to be

leased.

83.  The appointment of Deloilte as interim receiver of the Clarence Properties is necessary (0
protect the interests of FN as a secured creditor, by stabilizing the operations of the Clarence
Properties. improving the vacant units into a condition where they can be leased again and
reducing the vacancy rate to an acceplable level. so that sufficient revenues are generated to pay.
inter alia. utilities, municipal taxes (FN collects funds for the property taxes as part of the
morlgage payments), necessary short term repairs noted in the Pinchin Report and the CLV
Report, and the arrears and monthly payments due under the FN Clarence Mortgages. The
appointment of Deloitte as interim receiver over the Clarence Properties will also facilitate the

replacement of the insurance as the interim receiver will able to insure the Clarence Properties.

84.  Deloitte has consented to be appointed as interim receiver of the Clarence Properties.

Attached hereto and marked as Exhibit “47* to this affidavit is a Consent executed by Deloitte.
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60

85.  This affidavit is sworn in support of FN’s application for, among other things, an Order to

appoint Deloitte as interim receiver over the Clarence Properties, and for no improper purpose.

SWORN BEFORE ME
at the City of Toronto,

in the Province of Ontario,
on September 19, 2017.

A Commissipife “for Taking Affidavits

Aaliyah Madadi, a Comnmissi
Provinee of Ontario, elenen ste.,

whil_e a Student-at-Law,
Expires Aprit 4, 2019.

Us)—

Christopher Sebben
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This is Exhibit “1” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this_ 19™ day of September, 2017.

T AA
Lebidh Jied!
A Commis€ioner for Taking Affidavits

ST
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This is Exhibit “2” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this__19™ day of September, 2017.

Ilyh WA

A Commfssioner for Taking Affidavits
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This 1s Exhibit “3” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,

Sworn before me

this_19"  day of September, 2017.

At /%/ s

A Comlms/s,loner for Takmg Affidavits
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This Municipal Housing Project Facilities Agreement made {n Triplicate
this 7™ day of Esbruary, 2006
Marvia

CITY OF OTTAWA
(the “City”)

-and-

QUEX PROPERTY CORPORATION
(the “Housing Provider'"

WHEREAS City of Ottawa By-law 2006-1, entitled the “Municipal Housing Facilities
By-Law" (hereinafter referred to as “By-law 2006-1"") allows Council to pass by-laws permitting
ihe City to eoter into municipal housing project facilities agreements with housing providers
pursuant to subsection 110 (1) of the Municipal Act, 8.0. 2001, ¢.23 and its regulations (and
specifically Ontario Regulation 46/94) for the provision of municipal housing project facilities;

AND WHEREAS on October 26, 2005, Council authorized City staff to negotiate this
Agreement, subject to the terms and conditions of the September 14, 2005 Action Ottawa
Request for Proposal, the Selection Commitiee recommendations of October 14, 2005, the
provisions of By-law 2006-1, and the limits of the City municipal capital facility contributions;

AND WHEREAS the Housing Provider bas agreed {0 provide a municipal capital
{acility at 354 Clarence Street in the City of Ottawa pursuant to section 110 of the Municipal Act,
S.Q. 2001, ¢.25, as amended and its regulations (the “Municipal Act”) and By-law 2006-1;

AND WHEREAS Council will pass a by-law concurrently with this Agreement,
permitting the City to enter into this Agreement;

AND WHEREAS the City is satisfied that the monetary value of benefits being
conveyed to the Housing Provider pursuant 1o this Agreement is reasonably offset by the
capitalized value of affordable housing services being conveyed to the City;

NOW THEREFORE in consideration of the mutual covenants and agreements
contained herein, the partics agree as follows:
Term

1. The term of this Agreement shall commence upon execution of this Agreement and
terminate forty years (40) years from the date of occupancy of the housing units (o be
provided as part of the Municipal Housing Project Facility.



Definjtions

2.(1)

)

Words and phrases used in this Agreement shall have the same meaning as set out in By-
law 2006-1, unless otherwise defined in this Agreernent.

The following words and phrases used in this Agreement shall have the following
meanings:

“accumulated deficit” means a deficit as reported on the Housing Provider’s audited
financtal statemnents which has occurred as a result of the Housing Provider reporting
more expenses than revenue since ils incorporation.

“Affordable Housing” means a rental unit which is rented at an amount that does not
exceed 70% of the average market rent as reported by CMHC in their Annual Rental
Marlket Survey for the Ottawa Census Metropolitan Area for units of the same type and
size by bedroom count.

“Agreement” means this Agreement.

“guditor” means a public accountant as defined in the Public Accountancy Act, R.8.Q.
1990, ©.P.37, as amended, who performs an audit function pursuant to this Agreement.

“Below Market Rent Unit” means a rental unit that is rented at an amount that meets the
definition of “"Affordable Housing” as defined above.

“copstruction cost™ means the contract price(s) of all elements of the Project designed ar
specified by or on behaif of the Project Architect, including all applicable taxes whether
recoverable or not. Where there {s no contract price for all or pact of the Project, the
construction cost shall be the estimated cost at market rates at the estimated time of
construction as determined by the Architect. Construction cost does not include the
compensation of the Architect and the Architect's consultants or the cost of the land. In
the event that labour or material is furnished by the Housing Provider is below market
cost or when old materials are re-used, the constrction cost for purposes of this Section
is to be interpreted as the cost of all materials and labour necessary to complete the work
as if il materials had been new and if all labour had been paid for at market prices at the
time of construction or, in the event that the construction does not proceed, at existing
market prices at the estimated time of construction.

“eligibility criteria™ means the criteria set out in the definition of low-income household.

“fiscal year” means the fiscal year of the Housing Provider that is a period of twelve (12)
consecutive months commencing on the first day of January and ending on the last day of
December,

“income” means all income, benefits and gains, of every kind and from every source
including an imputed income for all assets or investments which do not produce interest
mcome but are intended to appreciate in value or are given away, all of which must be
declared by a tenant (or an applicant for a Below Market Rent Unit as the case may be).
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“low-income household” means households on the Waiting List.

“Municipal Housing Project Facility” has the same meaning as that in By-law 2006-1 and
for the purposes of this Agreement means the Project,

“Project”” means the project described in Schedules A and B.
“replacement reserve fund” means a replacement reserve fund as set out in Section 62.
“Waiting List” means the Social Housing Registry of Ottawa or successor wailing list.

Subject to any sections of this Agreement which set higher minimun standards, itis a
condition of this Agreement thai the Housing Provider operate the Project in accordance
with all applicable legislation, by-laws, policies, directives and guidelines of all levels
government.

Without limiting the generality of subsection (1), if there is a conflict between By-law
2006-1 and a section of this Agreement, By-law 2006-1 shall prevail, unless the section
of this Agreement sets a higher standard, in which case the Housing Provider shall
aperate the Project pursnant to that section.

Contribution and Construction of the Project

4.(1)

(2)

(3

(4)

&3

The Housing Provider shall construct and maintain the Project in the manner described in
this Agreement, its attached Schedules and all applicable by-laws, legislation and
government policies.

The Housing Provider shall constyuct the Project, as described in Schedule “A” to this
Agreement, at its own expense.

At any time, upon providing the Housing Provider with reasonable prior written notice,
and from time-to-time before completion of construction of the Housing:

(a) the City or any individual authorised by the City may inspect the Project; and

(b)  the Housing Provider shall co-operate with any individual mentioned in clause (a)
by providing access and anything else thal may be reasonably required to assist in
any such inspection,

The Housing Provider shall submit to the City minutes of all site meetings held in respect
of the Housing construction within seven (7) business days afler each such site meeting.

Following completion of construction, the City of persons authorized by the City shall
have the right at all reasonable times, upon prior notice to the Housing Provider, to
inspect the Project.

The City shall provide the financial resources and relief, pursuant to By-law 2006-1, set
out in the attached Schedule “C".
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The Parties acknowledge that the costs, which are provided for in the Project capital
budget for the actual construction of the Project, are set out in Schedule “B™.

In performing any work and construction on the Project, the Housing Provider shall:

{a) proceed at its own expense with all due diligence to completion and will cause all
work to be done in a good and professional manner;

(b)  doall acts and things required for the performance and completion of the Project
in accordance with all applicable building and zoning ordinances and all
applicable laws, by-laws, orders, rules, regulations and other requirements of all
federal, provincial and municipal authorities and in accordance with the plans and
specifications which have or may be approved by the City;

(c) do all acts and things required to be done in the performance of the consiruction
in compliance with the insurance requirements of this Agreement;

(d)  construct the Project with care and in such a manner so that no environmental or
other damage or injury occurs to the Project or to the structures or other
improvements located on abutting lands and if such damage or injury occurs, the
Housing Provider shall repair and restore the Project or abutting lands, as the case
may be, and their structuras and other improvemenis; and

(e} obtain all necessary permits at its own expense.

In the event that the Housing Provider has not commenced construction of the Project
within two (2) years following the date of this Agresment, the City may, immediately
upon written notice to the Housing Provider, terminate this Agreement.

If at any time prior to completion of construction of the Project, the construction ceases
and has not been resumed within ninety (90) days of ceasing, or if the Housing Provider
abandons the construction of the Project, the City may, immediately upon written notice
to the Housing Provider, terminate this Agreement and all funds, financial resources and
relief which have been granted by the City to the Housing Provider up to the date of
termination shall immediately be repaid.

1f substantial perfarmance, within the meaning of the Construction Lien Aet, R.8.0,
1990, ¢.30, as amended, of construction of the Project has not occurred on or before the
date which is two (2) years following the date of the commencement of construction, the
City may, immediately upon written notice to the Housing Provider terminate this
Agreement.

If any of the delays described in Section 8 to subsection10 (1) are caused entirely by the
City or by force majeur and are not at all remotely caused by Housing Provider the City
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shall, before exetcising its discretion, consider the extent to which its own actions or
inactions caused the delays.

11.  I{it has not already done so, the Housing Provider shall deliver to the City copies of all
available construction, technical, engineering and design drawings, which concem the

Project.

Communication

12.(1) The Housing Provider shall cooperate with the City in any communications initiative of
the City conceming the City’s “Action Ottawa 2005 — Strong Start™ program as it relates
to the Project including, but not limited to, a sod turning ceremony and an official

opening.

(2}  The Partics shall maintain regular and open communication in respect to the construction
and operation of the Project and the administration of this Agreement,

Discretion

13.  Unless otherwise provided in this Agreement, the Parties shail act reasonably in
exercising any discretion under this Agreement, or in providing or refusing any approval
or consent concerning this Agreement.

Laws of Province

14.  Any obligation in this Agreement is subject to the laws of the Province of Ontario and
applicable by-laws of the City, and those laws and by-laws apply to the intetpretation of

this Agreement, and any reference to a statute or by-law in this Agreement includes any
subsequent amendments or replacement and substitution of that statute or by-law.

Schedules
15.  The Schedules to this Agreement are part of this Agreement.

Notice

16. Any notice required under this Agreement must be in writing and delivered by personal
service or ordinary mail to:

(a) - the City at the following address:

Director, Housing Branch, 100 Constellation Crescent, 8th Fl. Ottswa, ON K2G
6J8 fax: (613} 580-2648%

) the Housing Provider at the following address:

Quex Property Corporation, 230 Daly Avenue, Ottawa, ON KIN 6G1
fax: (613) 789-8899



The Housing Provider and City shall give notice to each other in writing of any change in
this information. Any notice under this Agreement shall be deemed {0 be delivered on
the date when personally served or, if mailed, on the third day after the notice was
mailed.

Contact Peysons

17.  The Housing Provider shall identify in writing one or more contact persons, who are
authorized by the Housing Provider to respond on their behalf and who can respond to
requests from the City and receive and transmit information from the City and shall give
notice to the City of any change in any contact person.

Assignment

18.  The Housing Provider shall not assign or transfer this Agreement or any of its
responsibilities, rights or obligations under this Agreement without the prior written
consent of the City, which may be withheld.

Municipal Capital Facilities and Project Units

19.  The Parties acknowledge that the Project is a municipal housing project facility and,
therefore, use of the Project shall be pursuant to section 110 of the Municipal Act, S.0.
2001, c.25, as amended and its regulations,

20. (1) The Housing Provider shall ensure that during the term of this Agreement:

(=) pursnant to section 5 (a) of By-law 2006-1, all Project units (which units are more
pasticularly described in Schedule A) shall meet the definition of Affordabie Housing.

(b) pursuant to section 5 (b) By-law 2006-1, all Project units shall be provided at carrying
costs targeted to low or moderate income households;

(c) under no circumstances shall a housing unit in the Project be made available at rent
that is not within the definition of Affordable Housing; and

(d) subject to section 8 of By-law 2006-1 as amended, housing units that form a part of
the Project shall not be rented to the Housing Provider or shareholders or directors of
the housing provider, or any individual not at arm'’s length to the housing provider or
sharcholders or directors of the housing provider.

(2) The Housing Provider shall rent all Project units and permit their occupancy only in
accordance with this Agreement and By-law 2006-1 and, where applicable, the Tenans
Protection Act, 8.0, 1997, c.24, as amended.

21.(1) All Project units shall bc administered by the Housing Provider in accordance with the
City’s Below Market Rent Program Guidelines. The Housing Provider shall verify
houschold income of the applicant prior to renting a Project unit to the applicant.
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22.
23.(1)

The Housing Provider shall charge and increase rent only in accordance with the terms of
this Agreement and in accordance with the terms of the “Rental Protocol™ which is
attached as Schedule “E” to this Agrecment. The Parties acknowledge that the Rental
Protocol is a Schedule to the Service Manager Administration Agreement between the
City and Her Majesty the Queen in Right of Ontario, s Represented by the Minister of
Municipal Affairs and Housing for the program Canada-Ontaric New Affordable
Housing Program (2003) Strong Start Program Rental and Supportive Component
(which agreement shall hercinafler be referred to as the “Strong Start Service Manager
Agreement’). Notwithstanding the provisions of Schedule E, the parties acknowledge
that the provisions of this Agreement and Schedules A - D inclusive, attached thereto,
{callectively referred to as “the MHPFA") meet or exceed the requirements of Schedule
E. In the event of a conflict or discrepancy between Schedule E and the provisions of
the MHPFA, the provisions of the MEPFA shall prevail.

The Housing Provider shall become a member of the Social Housing Registry of Ottawa.
If the Social Housing Registry does not have any eligible applicants to refer to the
Housing Provider for consideration as tenants for the Project units then the Housing
Provider may use its own list to identify eligible applicants for the Project units. The
Housing Provider must receive a letier from the Social Housing Registry as confirmation
that the Registry does not have any eligible applicants to refer to the Housing Provider
and the said letier must be submitted 1o the City as part ol the Housing Provider’s Annual
Management Representation Report (which report is to be provided to the City pursuant
fo Section 31 of this agreement).

This Agreement is binding on the Housing Provider’s heirs, successors and assigns.
The Housing Provider shall not:

{a) offer, list, advertise, ar hold out for sale or lease or otherwise offer for disposal
the Project or any past of the Project without the prior written consent of the City;

(b)  sell, lease or otherwise dispose of the Project or any part of any Project except
with the prior consent of the City, which may be withheld if the sale or Jease or
other disposition does not meet the following conditions:

(1) as a condition precedent to a sale to a subsequent purchaser or lessor, the
Housing Provider requires the subsequent purchaser or lessor to enter into
an agreement with the City, and that agreement shall impose the terms of
this Agreement on that subsequent purchaser;

(it}  the character, capabilities and affordability of the rents of the Project will
ol be diminished;

(iii)  the City has approved the agreement of purchase and sale or agreement to
lease, as the case might be;

(iv)  the sale will not decrease the number of units in the Project;
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(v)  the proceeds on the sale or disposition, if any, shall be distributed first
against all of the outstanding encumbrances against the Project including
anything owed to the City and including any outstanding payments owed
to the City pursuant to the this Agreement and any outstanding payments
owed to Her Majesty the Queen in Right of Ontario as represented by the
Minister of Municipal Affairs and Housing (*Her Majesty™) pursuant to
the Provincial Contribution Agreement that the Housing Provider enters
into with Her Majesty under the Canada-Ontario New Affordable Housing
Program (2003) Strong Start Program Rental and Supportive Component
(the “Provincial Contribution Agrcement'’)

(vi)  the proportion of the Replacement Reserve Fund attributed to the Project
being wansferred will be transferred to the purchaser.

In addition to any other indemnities in this Agreement, the Housing Provider shall
specifically indemnify the City if the provision set out in subclause (1)(b)(i) is breached
and the value of that indemnity shall be as set ouf in Schedule “C”,

Notwithstanding subsection {1) the Housing Provider may:

{a) offer, list, advertise or hold out for lease individual units 1o tepants for a term of
not greater than one (1) year; and

{b) dispose of chattels in the ordinary course of business, but must replace the chattels
with equivalent chattels unicss the chattels are furniture, office, maintenance, or
janitorial equipment.

If the Housing Provider does not carry out its obligations under this Agreement, the
Housing Provider shall pay to the City the entire amount of benefits conveyed under the
Agreement, as set out in Schedule “C” together with any applicable costs and interest.

Housiug Provider Status
25.(1) The Housing Provider shail:

(a) maintain itself as an active corporation;

(b)  not alter, supersede or cancel its articles of incorporation or letters patent or any
by-law which would create an inconsistency with this Agreement without the
consent of the City; and

{c) comply with the City requirements for the Project including, but not limited to,
any obligations under any lease associated with the Project.



(2) A breach by the Housing Provider of the terms and conditions of any applicable funding
agreement, by-law or lease shall be deemed to be a default under this Agreement

Registration On Title

26.  All relevant documents, including this Agreement, or notice thereof, may be publicly
registered in such fashion as may be necessary to preserve or protect the interest of the
City.

Security

27.(1) The parties acknowledge that the purpose of this Agreement is to facilitate the
construction and operation, by the Housing Provider, of affordable housing.

{2)  Asameans to secure the purpose set out in subsection (1) the City requires satisfactory
assurances and safeguards to ensure the construction and continued use of affordable
housing units and, to that end, the Housing Pravider agrees to the City registering a
mortgage against the Project in the total amount of financial resources and relief, as set
out in Schedule “C" (“principal amount').

(3}  No payments will be required under the mortgage set out in subsection (2) so long as the
affordable housing units constructed by the Housing Provider remain as such for 40 years
from the date of occupancy of the Project.

(4)  Should the said housing units not remain affordable, the principal amount of the
mortgage shall immediately become due and payable.

(5)  Atthe end of the 40 year term and provided the housing units have remained affordable
during that time, the principal amount will be forgiven and the City shall execute a
discharge of this morigage upon presentation of same to the City by the Flousing
Provider.

Amendment of Agreement

28.  This Agreement may be amended on the mutual consent of the parties provided that such
amendment shall be evidenced by a further written document.

Invalidity of Provision of Agreement

29.  If any provision of this Agreement should be found by & court of competent jurisdiction
to be illegal, invalid or unenforceable, such provision shall not apply and this Agreement
shall remain in ful] force and effect without the provision.

Submission of Documents

30.  The Housing Provider shall submit to the City any relevant documents, calculations,
statements or information that the City may request from time to time, within the time
peniod specified by the City.

Year-End Reporting
31.{1) The Housing Provider shall provide annually the following to the City:

(a)  amanagement representation report, in a form approved by the City, which shall
include, but not be limited to, management declarations required by the City and a
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report on compliance with this Agreement prepared by the auditor of the Housing
Provider; and

{b)  audited financial statements, prepared in accordance with generally accepted
accounting principles except where otherwise established by City requirements,
together with an auditor's report prepared by the auditor of the Housing Pravider.

(2)  The Housing Provider shall provide the material set out in subsection (1) within five (5)
months of the end of tach fiscal year of the Housing Provider.

Statistics

32.  The Housing Provider shall, for statistical purposes, supply information ag required by
the City from time-to-time, provided such information is reasonably available to the
Housing Provider, as determined by the City.

Records
33.  The Housing Provider shall:

(a)  maintain financial records including, but not limited to, records related to rent
collection and tenant income and eligibility verification, in a form satisfactory to
the City;

{b)  pemmit the City to inspect such records at all reasonable times; and

(<) retain all such records that relate to the Project for not less than scven (7) years
from the end of the respective fiscal year.

Management
34, The Housing Provider shall manage the Project so that:

(a)  anaccwnulated deficit is not incurred; and

(b)  no expenditure is made which is of a material and excessive nature having regard
to the nonnal practice of similar non-profit social housing corporations.

Lending City Payments

35.(1) The Housing Provider shall not lend or give away any funds or guarantees or underwrite
the repayment of any obligation of a third party that would result in an increase in the
expenses for the Project.

(2)  Without limiting the generality of subsection (1), the Housing Provider shall not, without
the City’s consent, which may be withheld, lend or give away any funds granted under
this Agreement to any person.

Maintennnce

36.  The Housing Provider shall be responsible for the repair and all regular interior and
exterior maintenance of all components of the Project, including, but not limited to snow
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reroval, grass cutting, fencing, shrubbery and landscaping, walkways, driveways,
lighting, and the repair and maintenance of those components shall be in accordance with
the actions of a prudent and reasonable landlord and ali applicable lcgal standards
including but not limited to the Building Code Act, S.0. 1992, ¢.23 and the Tenant
Protection Act, S.0. 1997, ¢.24, the Planning Act, R.S.0. 1990, c.P.13 and all applicable
regulations, as well as Property Standards By-laws for the City of Ottawa, to the
satisfaction of the City, scting reasonably.

37.  The Housing Provider shall be responsible for the replacement of all components of the
Project as these components reach the end of their functional life cycle.

38 The City shall not be responsible for any costs associated with the repair, maintenance, or
replacement of any of the components of the Project during the term of this Agreement.

39.  If during the term of this Agreement any part of the Project is damaged or destroyed by
fire or any other means, the Housing Provider shall use the proceeds of insurance to
repair or rebuild the Project.

Taxes, Rates and Levies
40.  The Housing Provider shall pay, at its own expense all taxes, fees, levies or rates assessed

and imposed by any municipal, provincial or federal government with respeet to the
Project and the activity carried out on the Project.

Construction Liens

41.(1) During the term of this Agreement the Housing Provider shall not permit any
construction liens for work, labour, services or malerials ordered by it or for the cost of
which it may be in any way obligated, to attach to the Project.

(2)  If, despite subsection (1), any lien attaches the Housing Provider shall, within twenty (20)
days after having had notice of the claim for the lien, procure its discharge by payment or
by giving security or int such manner as is or may be required or permitied by law.

(3)  The City may, but is in no way obliged, to discharge and vacate any lien if in the City’s
sole judgmer, acting reasonably, the Project becomes liable to immediate forfeiture or
sale or is otherwise in jeopardy, and any amount paid by the City in so doing, shall be
reimbursed to the City by the Housing Provider within fifieen (15) days afier demand.

(4)  If aconstruction lien is not discharged and vacated within one (1) year of registration,
notwithstanding that the lien may be contested, the City shall have the right, on writien
notice to the Housing Provider, immediately to terminate this Agreement

Site Plan Control

42, Before commencing any construction of the Project, the Housing Provider shall provide
the City with all landscaping, parking lighting, access and egress and garbage storzge for
the review and appraval of the City, such approval not to be unreasonably withheld,
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INSURANCE
Imsurance Required During Construction of the Housing Project
43(1) During construction of the housing project, the Housing Provider shall ensure its Contractor

@

)

&

5

provides and maintains the following insurance coverage:

(a) WraplUp Liability or Comumercial General Lisbility insurance coverage acceptable

to the Housing Provider and the City and subject to limits of not less than
$5,000,000 per oceuzrence for bodily injury, death and damage to property
including loss of uvse thereof. Such insurance shall be in the name of the
Contractor, its Subcontractors, Agents, Architects, Engineers, Consultant, Project
Manager and shall name the Housing Provider and the City of Ottawa as additional
insureds;

(b)  Builder’s All Risk insurance coverage to the full replacement cost of the building,
Such insurance shall be in the name of the Contractor, Project Managers,
Axchitects, Engineers, Consultant and the Housing Provider; and

{¢)  Motor Vehicle Liability Insurance in respect to owned or leased licensed Motor
Vehicles subject to a limit of not less than 32,000,000 inclusive per occurrence for
bodily injury, death and damage to praperty including loss of usc thereof,

All the above policies mentioned in subsection (1) shall contain an endorsement to provide
the Housing Provider and the City (30) days prior writien notice of cancellation or of
material change that would diminish coverage.

The Housing Provider shall provide the City with certificates of insurance as evidence of
such insurance prior to commencerment of this Agreement.

The Housing Provider's coniractors may be required by the City or the Housing Provider
to provide and maintain additional insurance coverage related o the project requirements,
under the following circumstanees:

(a) a change in the law; or
(b)  anincrease in the value of the Project,

such that it would lead a prudent owner in similar circumstances to pravide and maintain
such additional insurance coverage.

Any approval by the City of the of the insurance policies of the Housing Provider's
contractors shall not relieve the Housing Provider of any responsibility hereunder.

Insuranee Required During Regular Operatioss

44.(1) Afier construction has been completed, the Housing Provider shall provide and maintain

during the term of this Agreement the following insurance coverage:
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Commercial General Liability Insurance subject to limils of not less than
$5,000,000.00 for bodily injury, death and damage to property including loss of
use thereof, which shall include insurance for the following:

6] Premises and Operations Liability;

(i)  Products and Completed Operations Liability;

(iii) Personal Injury Liability;

{iv)  Elevator Liability, if applicable;

{v)  Contingent Employer's Liability;

{vi) Owner’s and Contractor’s Protective Liability;

(vil) Contractual Liability;

(vii)  Severability of Interest Clause;

(viii) Liability with respect to non-owmed licensed motor vehicles; and
{ix)  Cross Liability,

and the Commercial General Liability insurance shall be in the name of the
Housing Provider and shall name the City of Ottawa as an additional insured
thereunder;

Broad Form Property Insurance upon the lands, including building, building
equipment and supplies utilized in the operation of the premises in an amount not
less than the full replacement cost of the building and contents and including extra
expense coverage. Such insurance shall preclude subrogation claims by the Insurer
against anyone insured thereunder,

Boiler and Machinery Insurance upon the lands, including building, building
equipment and supplies utilized in the operation of the premises in an amount not
less than the full replacement cost of the building and contents and including extra
expense coverage. Such insurance shall preclude subrogation claims by the Insurer
sgainst anyone insured thereunder; and

Motor Vehicle Liability Insurance in respect ic owned or leased licensed Motor
Vehicles subject to a limit of not less than $2,000,000.00 inclusive per occurrence
for bodily injury, death and damage to property inciuding loss of use thereof.

Al policies mentioned in subsection (1) shall contain an endorsement to provide the City
with (30} days prior written notice of cancellation or of a material change that would
diminish coverage.
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The Housing Provider shall furnish the City with copies of such policies or certificates of
insurance as evidence of such insurance prior to execution of this Agreement and upon the
anniversary date(s) of all applicable polices described herein.

The Housing Provider may be required by the City to provide and maintain additional
insuwrance coverage related to this Agreement’s requirements, under the following
circumstances:

{a)  achange in the law; or
(b)  an increase in the value of the Project,

such that it would lead & prudent owner in similar circumstances to provide and maintain
such additional insurance coverage.

Any approval by the City of any of the Housing Provider's insurance policies shall not
relieve the Housing Provider of any responsibility hereunder.

INDEMNIFICATION

48.

The Housing Provider shall indemnify and save harmless the City of Ottawa from any and
all claims, demands, causes of action, any and all penalties, judgments or fines, property
darnage, loss, costs or damages that the City of Otawa may suffer, incur or be lable for
resulting from the actions, omissions, default, any breach, violation, condition, warranty or
agreement, performance or non-performance or negligence of the Housing Provider, its
Directors, Officers, Employees, Volunteers, Agents, Contractors, Sub-contractors,
Architects, Engineers, Consultants and Project Manager of any federal, provincial, or
municipal law or regulation. Notwithstanding anything to the contrary contained in this
Agreement, such indemnification in respect of any breach, violation or non-performance,
damage to third parties’ property, injury or death occurring during the term of the
Agreement and any extensions thereof will survive the termination of this Agreement.

Requirements under the Workplace Safety and Insurance Act, 5.0. 1997, ¢.16, Sch.A ("WSIA™)

49.

50.

51.

The Housing Provider shall pay to the appropriate board or commission all assessments and
levies owing o the board or commission with respect to this Agreement, ang any unpaid
levies or assessiments shall be the sole responsibility of the Housing Provider.

Within thirty days of signing this Agreement the Housing Provider shall provide evidence of
compliance with the requirements of the Province of Ontario with respect to the WSIA, and
failure to provide that evidence is grounds for immediate termination of this Agreement by
the City.

At any time during the lerm of this Agreement, the Housing Provider shall, when requested
by the City, provide evidence of compliance by itself its contractors and its subcontractors
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with respect to the WSIA, and fatlure to provide satisfaciory evidence shall result in payment
being held by the City until satisfactory evidence has been received by the City.

If the Housing Provider is not 2 Schedule 1 or Schedule 2 employer under the WSIA, and the
Housing Provider has not been declared & Schedule 1 or Schedule 2 employer under that Act,
the Housing Provider shall, within 30 days of execution of this Agreement, provide to the
City evidence of compliance with the requirements of the WSIA including written evidence
from the Workplace Safety and Insurance Board showing the following:

(a) that the Housing Provider is not a Schedule 1 or Schedule 2 employer, has not been
declared a Schedule 1 or Schedule 2 employer under s. 74 of the WSIA and is not
required (o be registered under the WSIA; and

by that the Housing Provider has nio unpaid levies, premiums or assessments under the
WSIA.

Notwithstanding the immediately preceding Section, the Housing Provider shall pay all
appropriate levies, premiums and assessments to the Workplace Safety and Insurance
Board, if any, and all unpaid levies, premiums and assessments shall ba the sole
responsibility of the Housing Provider.

If' the Housing Provider is not registered with the Workplace Safety and Insurance Board,
the Housing Provider shall provide and maintain contingent employer's liability and
voluntary compensation insurance coverage part of its commercial genera! liability
insurance.

Occupational Health and Safety

55.

56.

57

Access
58.

The Housing Provider shall be responsible for health and safety within the working areas of
the Project and for compliance with the provisions of the Occupational Health and Safety
Act, R.8.0. 1990, ¢.C.1, as amended, and its regulations or any successor legislation or
regulations.

So as to aveid any misunderstanding as to the extent of the Housing Provider’s
responsibility, the Housing Provider, by executing this Agrecment, unequivocally
acknowledges that the Housing Provider is an employer within the meaning of the
Occupational Health and Safety Act, R.S.0. 1990, c.0.1.

The Housing Provider shall give the required notices and comply with the laws and
ordinances, rules, regulations, codes and orders of the authorities having jurisdiction which
are, or become in force during the term of this Agreement and which relate to the
preservation of the public health and 10 health and safety.

The Housing Provider shall permit the City to have access to the Project at all reasonable
times.
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Paymeant of Mortgsage
59.  The Housing Provider shall make all mortgage payments on the due dates and comply
with all terms of its morigages.
Mortgage

60.(1) The Housing Provider shall not mortgage, charge or otherwise encumber the Project at

@)

61,

any time during the term of the Agreement except with the prior approval of the City
which may be granted or withheld at the City’s sole discretion.

Notwithstanding subsection (1) the City hereby consents to the registration of a first (1)
Charge/Mortgage against the property municipally known as 345 Clarence Street in the
City of Ottawa (the “Property”) in the principal amount of $6,200,000.00 and the City
hereby consents to the registration of 2 second (2"%) Charge/Mortgage against the
Property in the principal amount of $1,080,000.00 which is eguivalent to the “Provincial-
Affordable Housing Program/Strong Start A ffordability Payment” as described in (b)(v)
of Table B of Schedule “B” of this Agreement. The City acknowledges that a payment of
$1,080,000.00 is not being made in the form of a lump sum to the Housing Provider, that
the Province is making monthly “Affordability Paymenis” 1o the Housing Provider
pursuant to the Provincial Contribution Agreement (as described in 23(1)(b)(v) of this
Agreement), and that the maximum agnount of the Affordability Payments is the said
principal amount of $1,080,000.00. The City therefore hereby consents to the registration
of a second (2") Charge/Mortgage in the principal amount of $1,080,000.00 on the
condition that the monthly Affordability Payments received by the Housing Provider
from the Province pursuant to the Provincial Contribution Agreement shall be applied
against the said principal amount owed by the Housing Provider pursuant to the terms of
the said second Charge/Mortgage.

Any rebates, refunds or remissions of any tax, duty, cost or expense reccived by the
Housing Provider in relation to the capital cost or mortgage of the Project shall, unless
otherwise approved in writing by the City, be applied to reduce the mortgages.

Replacement Reserve Fund
62.(1) The Housing Provider shall establish and shall fund annually a replacement reserve fund

(2)

&)

in respect of the Project in accordance with this Section.

Annual contributions to the replacement reserve fund by the Housing Provider, as set out
int subsection (3), shall be in addition to any interest earned by replacement reserve fund.

The Housing Provider shall pay a minimum of the following into the replacement reserve
fund:

(a) by the end of the first calendar year of operations of the Project, the amount of
£20,729.00; and

(b) by the end of each subsequent year an amount of $20,729.00 plus the Consumer
Price Index,
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and upon request by the City the Housing Provider shall show the efforts made to satisfy
this subsection.

Notwithstanding subsection (3), the Housing Provider shall use its best efforts to have the
replacement reserve fund reach the value of fifieen (15) per cent of the insured
replacement cost of the Project, including all significant capital items such as water

heaters, heating and cooling equipment, stoves, refrigerators, washers and dryers,
determined to the City's satisfaction, acting ressonably.

So long as subsection (4) is satisfied by the Housing Provider there shall be no
requirement for contributions to the replacement reserve fund unless it falls below the
level of fificen (15) percent of the insured replacement cost of the Project.

The replacement reserve fuad shall be used only for;
(a)  the replacement of worn out capital items; or

{b)  any other capital improvements to the Project approved by the City, and shall not
be used for ordinary maintenance or minor repairs to the building or grounds.

Interest eamned on the replacement reserve fund shall accrue and be added to the
replacement reserve fund.

Access to Information

63,

64.

The Housing Provider shall provide the City with access to all information obtained by
the Housing Provider under this Agreement, and shall imumediately provide verification
of such information if requested by the City.

The Parties acknowledge that, where applicable, this Agrecment and its subject matter are
subject to the Municipal Freedom of Information and Protection of Privacy Act, R.8.0.
1990, ¢c.M.56, as amended.

Enforcement of Tenants* Obligations

65.  The Housing Provider shall take appropriate and reasonable action to enforce the
obligations under the Tenants’ lease provisions.

General

66.  Inorder lo assist applicants for housing, the Housing Provider shall:

() take appropriate steps to enable members of the public to obtain information
about accommodation in the Project of the Housing Provider;

(b}  provide written information to applicants about the eligibility criteria and the
policies and procedures of the Housing Provider in relation to placement of
applicants, the transfer of tenants and the reconsideration of decisions; and
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{c)  not charge applicants any fee for providing the information or for receiving or !
processing their application for housing.

Audit

67.(1) The City may cause its employees or agents to conduct an audit, investigation or inquiry
in relation to the Housing Provider and the Project, and the Housing Provider shall co-
operate with the employees or agents of the City and provide full and free access to staif,
projects, documents and records as determined by employees or agents of the City.

(2)  Within sixty (60) days of the completion of any final audit report or other report under
subsection (1) the City shall provide a copy of the reports to the Housing Provider unless
the reports or circurnstances identified in the audit report have been referred to & law
cnforcement agency for inquiry.

Dispute Resolution

68.(1) The Housing Provider and the City agree that alternate dispute resolution processes such
as mediation, appointment of a neutra] third party evaluator or arbitration may be
preferable to litigation as a way to resolve disputes that may arise under this Agreement
and they agree to give good faith consideration to having resort to an alternate dispute
resolution process before injtiating legal or other proceedings to deal with any such
disputes.

(2)  The City and the Housing Provider agree that nothing contained in the subsection (1)
shall affect or modify the rights and obligations of the City and the Housing Provider
under the event of default and early termination provisions in of this Agreement.

Breaches

69.  In addition to other instances of nor-compliance set out in this Agreement, the following
actions by the Housing Provider shall be a breach of this Agreement:

(a) the Housing Provider becomes bankrupt or insolvent or becomes subject to the
provisions of the Bankrupicy and Insolvency Act R.8.C. 1985, ¢.B-3 or any other
Act for the benefit of creditors, or goes into liquidation either voluntarily or under
an order of a court of campetent jurisdiction or make 2 general assignment for the
benefit of its creditors or otherwise acknowledges its insolvency;

{b)  the Housing Provider has failed to comply with any of its obligations under this
Agreement;

(c)  the Housing Provider has incurred an accumulated deficit or an expenditure
deemed by the City to be material and of an excessive nature, having regard to the
normal practices of similar Housing Provider corporations; or

(d)  the Housing Provider has failed to manage the Project adequately, as a prudent
iandlord would, as determined by the City acting reasonably.
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Remedies

70.(1)

Delay
@)

1n addition to other remedies set out in this Agreement, and subject to subsection (3), if
the Housing Provider is in breach of this Agreement the City may exercise any of the
following remedies in any combination that the City chooses in its sole discretion, and
the remedy may be exercised for such time as the City deems appropriate:

(a)  require the Housing Provider to provide additienal information or documents to
the City,

{b)  if applicable, reduce, suspend or discontinue any payment payable under this
Agreement at the City’s discretion;

(c)  terminate of the Housing Provider's rights under the Agreement,

(@)  require the Housing Provider to pay to the City the eatire amount of the benefits
conveyed under the Agreement, as set out in Schedule "C”, together with any
applicable costs and interest;

(e)  pursue any remedy available af Jaw including, but not limited to injunctive relief,
specific performance and damages;

H terminate this Agreement;

{g)  perform any obligation of the Housing Provider by retaming a third party or
anthorizing City staff to perform the obligation and the cost of this shall be
payable by the Housing Provider; and

(h) appoint or seek the appointment of a manager and/or receiver, whether an officer,
employee or agent of the City or not (*Receiver”).

Waiver or delay in exercising a remedy shall not prevent the City from exercising the
remedy at a later time for any breach of this Agreement.

Limitations en Remedies

3)

Subject to subsection (4), the City shall give the Housing Provider written notice of any
breach, specifying particulars, and if the Housing Provider does not remedy or commence
remedying the breach to the City's satisfaction, in its sole discretion, within thirty (30)
days from the date the notice is delivered, the Cily may exercise the remedies set out in
subsection (1).

Emergencies

(4)

(5)

The Cily shall not be required to comply with subsection {3) if by doing so wonld
materially worsen the situation, would negatively affect the City’s rights under this
Agreement, or would cause irreversible damage to the City’s interests,

The City shall not seek the appointment of a Receiver pursuant to clause (1)(h) unless
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(@) the City has determined that there are serious financial matters that could result or
have resulted in the Housing Provider being unable to pay its debts as they
become due; or

(b)  the City has determined that there continue to exist serious financial matiers that
could result or have resulted in the Housing Provider being unable to pay its debts
as they become due and it is not feasible to reinstate the Housing Provider as a
self-governed entity retaining substantial control of the management of the
Project.

Equitable Remedies
(6)  The Housing Provider, without limiting any right to dispute whether there is a breach of
the Agreernent or apprehended breach:

{a) acknowledges that should it be in breach of this Agrecement, damages will not
always be an adequate remedy; and

(b) consents, to the granting by the Count, both temporarily and permanently, of
injunctions and orders for specific performance and to the appointment of
Receivers where sought by the City.

Receivership
N When 2 Receiver is appointed by the City pursuant to clause (1)(h) the Receiver shall
have the power to, with respect to the Project:

(a) take control, direction and possession, or any of them, of a project or the Project,
the revenue and the assets of the Housing Provider the operation and books,
records and accounts of the Housing Provider or any part of them;

(b)  take control and direction of the employees and agents of the Housing Provider;

{c) receive and recover and use all revenues and assets of the Housing Provider;
(d) incur and pay liabilities;

(e)  complete the construction of the Project and maintain, operate and repair the
Project; and

H execute and prosecute all suits, proceedings and actions which the Receiver
considers necessary for the proper protection of the Project or a project to defend
all suits, proceedings and actions against the Housing Provider or the Receiver, to
appear in and conduct the prosecution and defence of any suit, proceeding or
action, then pending or thereafier instituled and to appeal any suit, proceeding or
action.

Change of Receiver
(8) The City may:
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(a) at any time and from time-to-time change, terminate or renew the mandate of the
Receiver or replace or reinstate the Receiver, but the Housing Provider shall have
no pewer to appoint, replace, reinstate or remove, or change, terminate or renew
the mandate of the Receiver; and

(b)  fix the reasonable remuneration of the Receiver who may deduct the same out of
the revenues of the Housing Provider.

Termination of Receivership

(9) A receivership appointed under clause (1)(h) shall terminate at the end of the sixtieth
(60™) day after it becomes effective, unless the Court directs otherwise within that time
and the Court may vary the terms of the appointment.

Reinstatement of Housing Provider

(10) Without limiting any rights of the Cily under the Agreement, the City acknowledges that
it is the intention of the City to reinstate the Housing Provider whenever feasible, as
determined by the Cilty, as a self-governed entity retaining substantial control of the
management of the Project or the Praject within sixty (60) days after the receivership
becomes effective,

Agent of Housing Provider
(11}  The Receiver shall be deemed to be the agent or attomey of the Housing Provider and the
City shall not be responsible for the Receiver's acts or omissions.

Ratification and Release
(12)  The Housing Provider:

(a) undertakes to ratify and confinm whatever the Receiver may do pursuant to the
Receiver's mandate; and

(b)  except for accounting for money and other property actually received by the
Receiver, releases and discharges the City and the Receiver and everyone for
whom either of them would be responsible from every claim of every nature
which may arise to the Housing Provider or any person by reason of anything
done or not done by the City or the Receiver ar anyone for whom either of them
would be responsible unless such claim be the direct and proximate result of gross
negligence, dishonesty or fraud.

Additienal Provisions

71.(1} The Housing Provider shall, if necessary, assist and cooperate with the City if the City
requires cooperation in fulfilling its obligations under the Strong Start Service Manager
Agreement (as described in paragraph in paragraph 21(1) of this Agreement).

(2)  Without restricting the Generality of subsection (1), the Housing Provider shali:
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cooperate and assist the City's monitoring of whether all of the Project’s
Development Activities, as defined in the STONG START SERVICE
MANAGER AGREEMENT Agreement, are carried out as required by the
Tender, Tender Call and Pilot Project Instruction Guide, as described in section
5.3 of the CRHP Agreement;

provide all information requested by the City for the City to monitor the subject
matter described in clause (2), as described iy section 5.4 of the STONG START
SERVICE MANAGER AGREEMENT Agreement;

provide documentation requested by the City which shows that occupancy of all
units in the Project is permitted, as deseribed in section 5.5 of the STONG
START SERVICE MANAGER AGREEMENT Agreement;

inform the City in writing of the following matters as soon as it becomes aware of
them, as described in section 5.6 of the STONG START SERVICE MANAGER
AGREEMENT Agreement:

(i) any failure of the Housing Provider to carry out the Development
Activities required in the Pilot Project Instruction Guide or any fajlure to
carry out such Developmenl Activities in such a manner and within such
time periods as are set out in the Pilot Project Instruction Guide;

1) any breach of this Agreement or any breach of the Contribution
Agreement with the Minister of Public Infrastructure Renewal;

(i13)  the Housing Provider becoming bankrupt or insolvent or taking the benefil
of any act now or hereafler in force for bankrupt or inselvent debtors or
filing any proposal or making any assignment for the benefit of creditors
Or any arrangement or Compromise;

(iv;  the appointment of a receiver or a receiver and manager for all or a portion
of the Project; and

(v}  the taking of any steps or actions or the institition of any proceedings by
the Housing Provider or by any other party, including, without limitation,
any court or government body of competent junisdiction for the
disselution, winding up or liquidation of the Housing Provider or its
assets.

Withou! restricting the Generality of subsection (1), the Housing Provider shall assist the
City by providing all information and information necessary for the City to fulfill its
reporting obligations under the STONG START SERVICE MANAGER AGREEMENT

Agreement.

The definitions in the STONG START SERVICE MANAGER AGREEMENT
Agreement shall apply to this section. A copy of the definitions section 1.1 and copies of
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sections 5.3, 5.4, 5.5 and 5.6 of the STONG START SERVICE MANAGER
AGREEMENT Agreement are attached to this Agreement as Schedule “G”.
72.(1) The Parties ackmowledge that the disbursement of funds to the City pursuant to the
STONG START SERVICE MANAGER AGREEMENT Agreement is subject to the
necessary appropriations from the Federal Parliament and Provincial Legislature

(2)  The City shall not be liable if there are no or insufficient funds available pursuant to
subsection (1}.

73. No mecmber of
() the House of Commaons or Senate of Canada,
(b)  the Legislative Assembly of Ontano; or

(c)  the municipal council, municipal agency, board or commission of the City of
QOttawa,

shall be admitted to any share or part of any contract, agreement or commission made
pursuant to this Agreement or to any benefit arising therefrom, including, without
limitation, any contract, agreement, or commission arising from or related to the
Affordable Housing - Community Rental Housing Funding, Pilot Project Component.

74.  Time shall be of the essence in this Agreement.

IN WITNESS WHEREOF the parties have caused this Agreement to be executed by their
respective officers duly authorized in that behalf on the date below indicated.

SIGNED, SEALED AND DELIVERED
CITY O AWA

Date: Cb& 89 3 O T, '
APPROVED PGR 7702 0 - Russeil M:;ylﬁ’f Director

‘ Cf’d A Housing Bfanch

e Ay ,a;,f:‘;.’:.»;
N QUEX
naxe:_l:ﬂm@_@lm,g

per: {
1 have the authority to bind the Corporation

PROPERTY, CQEPOR;

Date:

per:
1 have the authority to bind the corporation
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SCHEDULE “A”

Description of the Project

Location: The property at 345 Clarence Street in Ottawa, presently consists of 80
privately owned and managed residential apartment units, known as Clarence View
{345 Clarence Street”™). The Housing Provider has been selected by the Action
Ottawa 2005 Selection Committee to receive City capital funds, gs authorized by
Council on October 26, 20085, to assist in the construction of 30 housing units by way
of adding two {2) floors to the existing seven (7) floors to make an nine (9) storey
building consisting of a total of 110 residential rental units,

The Housing Provider shall use the funding which is the subject of this Agreement to
provide a total of thirty {30) apariment units that shall meet the definition of
Affordable Housing, as described in this Agreement. The said thirty units shall be
comprised of the following:

{a)  Two (2) bachelor units; one of which will be fully wheelchair accessible; and

(6)  Twenty-four (24) one-bedroom units, three of which will be fully wheelchair
accessible; and

{c) Four {4) two-bedroom units,
For the purposes of this Agreement “Project” means the thirty (30) apartment units

described in 2 above. The Housing Provider shail provide a minimur of two Project
units en cach floor of 345 Clarence Street.



SCHEDULE “B”
Project Capital Budget
1. Details of items in the “expense type” column of Table A shall be in accordance with

budget estimates included in the Housing Provider’s Proposal, dated October 6, 2005,
as may be amended with the approval of the City, by the revised construction budget.

Table A
Eligible Costs of the Project
Expense Type Eligible Amonnt
1. Land acquisition and servicing $929,960
2. Estimated soft costs (including City fees) $835,817
3. Estimated expenditures for construction $3,303,508
4, GST on construction $ 231,274
5. Contingency $154,695
TOTAL ELIGIBLE COSTS OF THE PROJECT: $5,455,654
Table B

Equity and Funding for the Project

{a) Housing Provider equity contribution $935,000
{(b) Government Contributions
(1) Municipal — Action Ottawa Capital Grant $900,000
(i) Municipal ~ Accessible Unit Graat $40,000
(iit)Municipal — Action Ottawa Grant-In-Licu of $41,768
Building Permit Fees
(iv)Municipal — Action Ottawa Waiver of Planning §138,886
Application Fees and Development Charges
(v) Federal - Affordable Housing Program /Strong $720,000
Start Program
(vi)Provincial — A ffordable Housing Program / 31,080,000
Strong Start Affordability Payment
{c) Mortgage Loan Amount:
(a) Mortgage Amount attributed to the Project $1,600,000
(b) Amount of first mortgage to be registered as per
section 60(2} of this agreement is $6.2 Million
TOTAL EQUITY AND FUNDING §5,455,654




SCBEDULE “C”

Finaacial Benefits Extended by the City of Ottawa, pursuant to the Agreement and the
Mugicipal Bousing Project Facilities By-law

Capital Grant $940,000
Grant-In Licu of Building Permil Fees $41,768
Waiver of Planning Application Fees $13,422
Waiver of Development Charges $130,088
SUBTOTAL - “Principal Amount” $1,125,278
Tax Relief™ Up 1o $157,400
TOTAL Upto $1,282,678

* Tax relief figures represent the present value of the estimated differeace hetween the
Multi-Residential Tax Rate and the New Multi-Residential Rate from year 1 through to
year 10. This relief is a result of a City-wide policy. Ii is not granted pursuant to this
Agreement. Thus, tax refief shall aot be used for the purposes of valuing benefits
conveyed pursuant to this Agreement. These fees and charges are given as a result of

City by-laws.
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Schedule “D”

Payment Schedule, Conditions and Documentation Requirements

ta

10.

The City shall pay the Housing Provider the actual eligible project costs for this
project up to the maximum amount shown in Table C for the services required under
the terms of this Agreement. Funds shall not be released unless the specified
conditions under the heading ‘Description of Milestone’ in Table C have occwred to
the satisiaction of the City.

Amounts not spent in one inveoice period may be carried forward to other periods
within the same funding year, as may be determined by the City in its sole discretion.
The City shall not unreasonably disallow the carrying forward of funds.

The Housing Provider shall use the funds provided under this Agreement solely for
the specific activities described in Schedule A. Therefore, if the actual costs of the
described activities are less than the amount stated in this Agreement, the Housing
Provider shall invoice the City for only the expenses incuired for this project.

If the actual costs of the project exceed the contracted amount, these excess costs
must be bomne by the Housing Provider, The Housing Provider may not submit an
invoice for any amounts exceeding the total contracted amount.

The Housing Provider shall repay to the City, upon request, any overpayments,
unexpended balances, and disallowed expenses.

The Housing Provider shall submit an invoice to the City upon successfid completion
of each milestone listed in Table C, and shall provide sufficient details of the services
rendered. The City shall pay the Housing Provider thirty (30) days after receipt and
acceptance of an invoice.

Payments made under this Agreement which are subsequentiy disaliowed shall be
paid back to the City. Until these funds are paid, they shall be debts due to the City.

Subject to the Agreement and its Schedules, the costs set out in the approved budget
are eligible costs for the purposes of this Agreement, subject to change only with
prior written approval of the City.

Costs are eligible only if they are:

{a)  directly related to the praject; and

) reasonable.

The portion of the costs of any goods or services purchased by the Housing Provider

for which the Housing Provider may claim a GST input tax credit or rebate is not
eligible for reimbursement.
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11.  The total amount specified in all Schedules shall include all taxes payable with respect
to the provision or supply of any services or intangible property by the Housing
Provider to the City, or in connection with the provision, supply, transfer or sale of any
goods, matcrial or tangible property by the Housing Provider to the City pursuant to
this Agreernent and shall specifically include any goods and services or simifar tax.

1Z.  The Housing Provider agrees that any cost it incurs related to the construction under
this Agreement is not eligible for reimbursement if the Housing Provider has received
{or expects to receive) reimbursement for this cost from another level of government
or other source.

TableC
Daste to be Funding Period Milestones Maximum
completed by Funding
Amoun{
On or before Upon execution of this Agreement and $25,000.
February 28, 2006 | submission of an invoice.
On or before Submission of a copy of the building permit and $228,750
Mareh 31, 2006 invoice.
On or before June | Submission of a certificate of the Quantity $228,750
30, 2006 Surveyor or Architect, confirming structural
framing as complete.
On or before Submission of a certificate of the Quantity $183,000
Auvgust 31, 2006 | Surveyor or Architect, confirming the building
envelope as complete.
On or before Submission of a certificate of the Quantity $183,000
March 31, 2007 Surveyor or Architect, upon substantial
completion of the construction of the Project.
On or before May | 1. Submission of a copy of the occupancy 391,500.
30, 2007 pemnit.
2. Submission of verification that the City has
been satisfied that there are no outstanding
liens on the property
3. Submission of a final accounting of actual
project expenditures.
On or before Submission of audited financial report
April 30, 2008
Total Maximum Fuading Amount £940,000.
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1.3

SCHEDULE “E”

Rental Protocol

DEFINITIONS
In this Schedule “E”, unless the context requires otherwise,

L]

“Affordability Period” means the (40) year periad following the date of the first (1") occupancy
of a Unit in the Project;

“Strong Start Service Manager Agreement” means the agreement entered into between Her
Majesty the Queen in Right of Ontario as represented by The Minister of Municipal A ffairs and
Housing {the “Minister”) and the City of Ottawa (the “Service Manager™) for the program
Canada-Ontario New Affordable Housing Program {2003) Strong Start Program Rental and
Supportive Component to which there is attached a Schedule “B" (Version: January 20, 2006)
that is entitled “Rental Protocol™;

“Phase-out Period” means the last five (5) year period of the “Affordability Period”, and

when used in this Schedule “E”, the term “rent” includes the amount of any consideration paid
or given or required to be paid or given by or on behalf of a tenant to the Propanent or the
Proponent’s agent for the right to occupy a Unit and for any services and facilities and any
privilege, accommodation or thing that the Proponent provides for the tenant in respect of the
occupancy of the Unit, whether or not a separate charge is made for services and facilities or for
the privilege, accommedation or thing;

“Proponent” means the “Housing Provider” in this agreement, Quex Property Corporation.

The definitions in the Strong Start Service Manager Agreement shall apply to this Schedule “‘E”, in

addition to the definitions confained in section 1.1 above.

Al references to section numbers in this Schedule are references to sections of this Schedule and not to

sections in this Agreement or o sections in the Strong Start Service Manager Agreement, unless

otherwise explicitly stated.

AFFORDABLE RENT
Subject to Section 7 of this Schedule (*“Interpretation”; event of a conflict between this Schedule and the
body of this Agreement and Schedules A-D of this Agreement), during the Affordability Period, the

Proponent shall not charge rent for a Unit in the Project in excess of the affordable rent permitted under

this Schedule “E" nor increase any rent charged for a Unit except as permitted in this Schedule “E".

103



3.2

33

4.1

INITIAL RENTS

Subject to Section 7 of this Schedule, in Projects where the rent includes the cost of utilities directly
attributable to the occupants of the Unit, the affordable rent for the first (1") rental period for each Unit
following completian of construction of the Project shail not exceed the average monthly market rent
for Units of the same type, based on bedroom count, in the geographical area, as determined by the
CMHC Annual Market Survey most recently preceding each of the said first (1*') rental periods, plus
any additional charge for the use of one (1) or more parking spaces as requested by the tenant of a Unit
at a rate which is similar to the rate charged to residential tenants by landlords of similar buildings in the

municipality.

Subject to Section 7 of this Schedule, in Projects where the rent does not include the cost of utilities
direcily attributable to the occupants of the Unit, the affordable rent for the first (1*') rental period for
each Unit following completion of construction of the Project shall not exceed the average monthly
market rent for Units of the same type, based on bedroom count, in the geographical area, as determined
by the CMHC Annual Market Survey most recently preceding each of the said first (1) rental periods,
plus the cost of utilities directly attributable to the occupants of the Unit and any additional charge for
the use of one (1) or more parking spaces as requested by the tenant of a Unit at a rate which is similar
to the rate charged to residential tenants by landlords of similar buildings in the mumicipality, provided

that the Project was constructed with energy efficiencies as part of the Project design.

Subject to Section 7 of this Schedule, the weighted average of all Units for which Program funds have
been utilized shall not exceed 70% of CMHC Average Market Rents.

RENT INCREASES

Subject to Section 7 of this Schedule, the Proponent may increase the rent charged under section 3.1 or

3.2 with respect to a Unit only if at least twelve (12) months have elapsed,
(a)  since the day of the last rent increase respecting the Unit, if there has been an increase; or

()  since the day the Unil was first rented for the first {1st) rental period following the completion of
the Development Activities in connection with the Project.

Subject 10 section 4.3, the Proponent shall not increase the rent pursuant to section 4.1 during the
Affoydability Period by more than the then prevailing rent increase guideline established for each
calendar year pursuant fo the Tenant Protection Act, 1997. The Proponent acknowledges that the rent
increase guideline of the Tenant Protecrion Act, 1997, does not apply to the Project pursuant to that dcr
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6.1

7.1

- 3
and its regulations and agrees that the rent increase guideline applies by virtue of the contractual terms
of the Agreement and this Schedule “E*.

From the beginning of the eleventh {11™) year of the Affordability Period until the end of the
Affordebility Period, in addition to the increase permitted by section 4.2, the Proponent may apply

under the Tenant Protection Act, 1997, to increase the Unit rents to market rents.
PHASE-OUT PERIOD

During the Phase-out Period, the Proponent shall not increase the rent charged to in-sifu tenants of Units
by more than the rent guideline increase permitted under section 4.2 and the additional increase

permitted under section 4.3.

Upon a Unit becoming vacant during the Phase-out Period, the Proponent may rent the Unit to a new
tenapt at any rent agreed (o by the Proponent and the new tenant,

AFTER PHASE-OUT PERIOD

After the end of the Phase-out Period, the Proponent shall be permitied to rent Units in the Project to

new fenants at rents agreed to by the Proponent and the new tenants.
INTERPRETATION

Notwithstanding the provisions in this Schedule, the parties acknowledge that the provisions of this
Agreement and Schedules A — D inclusive, attached thereto, (collectively referred to as “the MHPFA™)
meet or exceed the requirements of this Schedule. In the event of a conflict or discrepancy between
this Schedule and the provisiens of the MIIPFA, the provisions of the MEPFA shall prevail,
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This addendum no. 1 to the Municipal Housing Project Facilities Agreement made in
Triplicate dated this 3rd day of March, 2006.

BETWEEN:
City of Ottawa (“the City™)

-and-

QUEX PROPERTY CORPORATION. (“the Housing Provider™)

WHEREAS the City entered into a Municipal Housing Project Facilities Agreement
dated March 3, 2006 with the Housing Provider with respect ta the provisions of
municipal housing facilities pursuant to subsection 110(1) of the Municipal Aet, 8.0.
2001, .25 (“Municipal Housing Project Facilities Agreement”);

AND WHEREAS the parties have agreed to changes to Schedule C;
NOW THEREFORE the parties agree to the following:
1. The rights and obligations in this addendum are in addition to the rights and
obligations of the Municipal Housing Project Facililies Agreement and its

schedules, and this Addendum forms an integral compenent of the Municipal
Housing Project Facilities Agreement and its schedules.

2. Ifthere are any conflicts between the terms of this Addendum and the terms of the

Municipal Housing Project Facilities Agreement, the terms of this Addendum
shall prevail.

3. Table C of Schedule “D” shall be replaced with the following revise Table C.
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Table C
Date to be Funding Period Milestones Maximuam
completed by Funding
Amount

On or before Upon execution of this Agreement and $25,000.
February 28, 2006 | submission of an invoice.
On or before Submission of invoice for School Board $41,455
March 30, 2006 Development Charges and Site Plan security.
On or before Submission of a copy of the building permii and $187,295
April 15, 2006 invoice.
On or before June | Submission of a certificate of the Quantity $228,750
30, 2006 Surveyor or Architect, confirming structural

framing as complete.
On or before Submission of a certificate of the Quantity $183,000
August 31, 2006 | Surveyor or Architect, confirming the building

envelope as complete.
On or before Submission of a certificate of the Quantity $183,000
March 31, 2007 Surveyor or Architect, upon substantial

completion of the construction of the Project.
On or before May | 1. Submission of a copy of the occupancy $91,500.
30, 2007 permit.

2. Submission of verification thal the City has

been satisfied thal there are no outstanding
liens on the property
3. Submission of a final accounting of actual
__project expenditures.

QOn or before Submission of audited Bnancial report
April 30, 2008

Totul Maximum Funding Amount 3540,008.

IN WITNESS WHEREOF the parties hereto have executed this Agreement by their
properly authorized officers.

CITY OF OTTAWA

)
)
DATE; ‘/\&(/{ Mﬂ )’lb@é( §



DATE: M@m

JRussell Mawby, Director Housing )Branch

)
YQUEX PROPERTY CORPORATION.

)
) .

) per: Raymoxtgftem
1 have the autlority to bind the Corporation

)
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"This addendum no. | to she Municipal Housing Praject Facilitics Agreement made in
Triplicate dated 1his ,)_Z __ day ot Ociober 2006.
BETWEEN:

City of Ottawa (“the City™)

-and-

QUEX PROPERTY COPRORATION, (“the Housing Provider™)

WHEREAS ttie City entered into a Municipal Housing Project Facilities Agreement daied
March 3, 2006 and amended March 3Q, 2006 with the Housing Provider with respect to the
provisians of municipal housing facilities pursuant to subsection 110(1) of the Municipal Act,
8.0. 2001, ¢.25 (“Municipal Housing Project Facilities Agreement”);

AND WHEREAS the parties have agreed lo cianges to Clause 62(3),
AND WHEREAS the parties have agieed to changes te Schedules A- D;
NOW THERETORE the parties agree (o the following:

1. The rights and obligations in this addendum are in addition to the rights and
obligalions of the Municipal Housing Project Facilities Agreemens and its schedules,
and this Addendum forms an integral component of the Municipal Housing Project
Facilities Agreement and its schedules.

3

[f there wre any conflicts between the terms of this Addendum and the terms of the
Municipal Housing Project Facilities Agveement, the terms of this Addendum shali
prevail.

3. Clause 62 {3) shall be replaced with the following:

62(3) The Housing Provider shali pay a minimum of the fellowing into the
replacement reserve fund:

(a) by the end of the first colendsr year of operations of the Project, the amount of
£20,729, tess the amount of capitsl reserve that the first mottgage lender
requires as a hold back pursuant the mortgage commitment.

(b By the end of each subseguent year an amount of $20,729 plas the consumer
price index less, the amount of capital reserve that the first mortgage lender
requires as a holdback pursuant to the mentgage commitment.
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4, Schedule A<D shall be replaced with the following:

SCHEDULE *A»

Description of the Project

Location: The property at 345 Clarence Street in Ottawa, presently consists of 80
privately owned and managed residential apartment units, known as Clarence View
(*345 Clarence Street™). The Housing Provider has been selected by the Action
Ottawa 2005 Selection Commitiee to receive City capital funds, as authonized by
Couneil on October 26, 2005, fo assist in the construction of 30 housing units by way
of adding a six (6) storey side addition 1o the existing seven (7) storey building to
ke a building consisting of a total of 110 residential rental units.

The Housing Provider shall use the funding which is the subject of this Agreement to
provide a total of thirty (30) apartnient units that shall meet the definition of
Affordable Housing, s described in this Agreement. The said thirty units shall be
comprised of the follawing:

(a)  Thirty (30) one-bedroom units

For the purposes of this Agreement “"Project” means the thirty (30) apartment units
described in clause 2 above. The Housing Provider shall provide a minimum of two
(2} Project units on each floor of the existing building seven (7) story building at 345
Clarence Street and a minimum of two (2) project units on each floor of the six (6)
storey addition that is to be constructed under this agreement,



SCHEDULE “B"
Praject Capital Budget
1. Details of items in the “expense type” column of Table A shall be in accordance with

budget estimates included in the Housing Provider's Proposal, dated October 6, 2005,
as may be amended with the approval of the City, by the revised construction budget.

Table A
Eligible Coats of the Project
Expense Type Fligible Amsount
1. Land scquisition and servicing $929,960
2. Estimated soft costs (including City fees) $840,166
3, Fistimated expenditures for construction $3,196,910
4. GST on censtruction $ 197815
5. Contingency $155,153
TOTAL ELIGIBLE COSTS OF THE PROJECT: $5,420,004.
Table B

Equity acd Funding for the Projeet

(8) Housing Provider equity contribution $935,000
(b) Government Contributions
(i) Municipal - Action Ottawa Capital Grant $900,000
(i) Manicipat — Action Ottawa Grant-In-Lieu of $41,892
Building Permit Fees
{iii)Municipal — Action Ottawa Waiver of Plaaning $143,112
Application Fees and Development Charges
(iv)Federal - Affordeble Housing Program /Strong §720,000
Start Program
(v) Provincial ~ Affordable Housing Program / £1,080,000
Strong Start Affordability Payment
{c} Martgege Loan Amount: $1,600,000

() Mortgage Amount atributed to the Project
{b) Amount of first mortgege to be registered as per
section 60(2) of this agreement is $6.2 Million

TOTAL EQUITY AND FUNDING $5,420,004,
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SCHEDULE “C»

Financial Bepefits Extended by the City of Qttawe, pursuant to the Agreement and the
Municipal Housing Project Facilities By-law

Capital Grant $500,000
Grant-In Lieu of Building Permit Fees $41,892
Waiver of Planning Application Fees $i3.422
Waiver of Development Charges $129,680
SUBTOTAL — “Principal Amount” £1,085,004
Tax Relief* Upto $157,400
TOTAL Up ta $1,282,678

* Tax rellef figures represent the present velue of the estimated difference between the
Multi-Residential Tax Rate and the New Multi-Residential Rate from year 1 ihrough to
yesr 18, This relief i3 a result of a City-wide policy. It is ot granted pursuant to this
Agreement. Thus, tax relief shall not be used fer the purposes of valuing benefits
conveyed pursuant {o this Agreement. These fees avd charges are given as a result of

City by-laws.
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Schedule “D"

Payment Schedule, Conditions and Documentation Reguirements

1.

10.

The City shall pay the Housing Provider the actual eligible project costs for this
project up to the maximum amount shown in Table C for the services required uader
the terms of this Agreement. Funds shall not be released unless the specified
conditions under the heading *‘Description of Milestone' in Table C have accurred to
the satisfaction of the City.

Amounts not spent in one inveice period may be carried forward to other periods
within the same funding year, as may be determined by the City tn its sole discretion.
The City shall not unreasonably disallow the carrying forward of funds.

The Housing Provider shafl use the funds provided under this Agreemen sofely for
the specific activities described in Schedule A. Therefore, if the actual costs of the
described activities are less than the amount stated in this Agreement, the Housing
Provider shall invoice the City for only the expenses incurred for this project.

If the actual costs of the project exceed the contracted amount, these excess costs
must be bome by the Housing Provider. The Housing Provider may not submit an
invoice for any amounts exceeding the toia! contracted armount.

The Housing Provider shail repay to the City, upon request, any overpayments,
unexpended balances, and disaliowed expenses,

The Housing Provider shall subimit an invoice o the City upon successful completion
of each milestone listed in Tuble C, and shall provide sufficient detsils of the services
rendered. The City shall pay the Housing Provider thisty (30) days afler receipt and
acceptance of an invoice,

Payments made under this Agreement which are subsequently disallowed shall be
paid back to the City., Until these funds are paid, they shall be debts due to the City.

Subject 1o the Agreement and its Schedules, the costs set out in the approved budget
are eligible costs for the purposes of this Agreement, subject to change only with
prior written approval of the City,

Costs are eligible only if they are:

(a) directly related to the project; and

{(b)  rcasonable.

The portion of the costs of any goods or services purchased by the Housing Provider

for which the Housing Provider may cleim a GST jnput tax credit or rebate is not
eligible for reimbursement.
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11, The total amount specified in all Schedules shall include all taxes payable with respect
to the provision or supply of any services or intangible property by the Housiog
Provider to the City, or in connection with the provision, supply, transfer or sale of any
goods, material or tangible property by the Housing Frovider to the City pursuant to
this Agreement and shall specifically include any goods and services or similer tax,

12, The Housing Provider agrees that any cost it incurs related to the construction under
this Agreement s not eligible for reimbursement if the Housing Provider has received
{or expects to receive) reimbursament for this cost from another level of government

or other source.
Table C
Date to be Funding Period Milestones Maximum
completed by Funding
Amount
On or before Upon execution of this Agreement and $25,000.
February 28, 2006 { submission of an invoice,
On or before Submission of invoice for School Board £41,455
March 30,2006 | Development Charges and Site Plan security.
On or before Submission of 8 copy ef the building permit and $177,295
April 15,2006 invoice.
On or before June | Submission of a certificate of the Quantity $218,750
30, 2006 Surveyor or Architect, confimming structural
framing as complete,
On or before Submission of a certificate of the Quantity $173,000
August 31, 2006 | Surveyor or Architect, confirming the building
envelope &s complete,
On or befare Submission of a certificate of the Quantity $173,000
March 31, 2007 Surveyor or Architect, upon substantial
completion of the construction of the Project,
On or before May | 1. Submission of a copy of the occupancy $51,500,
30, 2007 permit.
2. Submission of verification that the City has
been satisfied that there are no outstanding
liens on the property
3. Submission of a final accounting of actual
project expenditures,
On or before Submission of audited financial report
April 30, 2008
Taots] Maximun Funding Amount $904,008.
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I WITNESS WHERLOF the paities hereto have executed this Agreement by their propeily
authorized afficers.

YCOITY OLOTTAWA
} =
b

A ~
DATE: ((: Jbi ok ) D)

yper: RuSsat Mawby, Director Housing Branch

)
JQUEX PROPERTY CORPORATION

oate: (0 /%‘[/ Lapt

) per: Raymoyd Stern
Y have the authority te bind the Corporation

)
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This addendum nn. 2 to the Mgm’cipal Housing Project Facilities Agreement made in

Triplicate dated this )

ay of March 2607.

BETWEEN:

City of Ottawa (“the City")

~afd-

QUEX PROPERTY COPRORATION. ("the Housing Provider™)

WHEREAS the City entered into o Municipal Housing Project Facilities Agreement dsted
March 3, 2006 and amended March 30, 2006 with the Housing Provider with respect to the
provisions of municipal housing facilities pursuant to subsection 110(1) of the Municipal Act,
$.0. 2001, ¢.25 (“Municipal Housing Project Facilities Agreement™);

AND WHEREAS the parties have agreed to changes to Clause 62(3);

AND WHEREAS the parties have agreed to changes to Schedules A- D;

NOW THEREFORE the parties agree to the following:

1.

t2

The rights and obligations in this addendum are in addition to the rights and
obligations of the Municipal Housing Project Facilities Agreement (MHPFA) and its
schedules, and this Addendum forms an integral component of the Municipal
Housing Project Facilities Agreement and its schedules.

If there are any conflicts between the terms of this Addendum and the terms of the
Municipal Housing Project Facilitics Agreement, the terms of this Addendum shall
prevail.

The municipal address of the project in the MHPFA is changed from “345 Clarence
Street™ 1o “347 Clarence Street”,

Clause 62 (3) shall be replaced with the {ollowing:

62(3) The Housing Provider shall pay a minimum of the following into the
replacement reserve fond:

(a) by the end of the first calendar year of operations of the Project, the amount of
$20,729, less the amount of capital reserve that the first mortgage lender
requires as & hold back pursuant the mortgage commitment.
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(b} By the end of each subsequent year an amount of $20,729 plus the consumer
price index less, the amount of capital reserve that the first martgage lender
requires 8s & holdback pursuant to the morigage commitment.

Schedule A-D shall be replaced with the following:

SCHEDBULE “A™

Descerlption of the Project

The Housing Provider has been sclected by the Action Ottawa 2008 Selection
Conmuninee to receive City capital funds, as authorized by Couneil on October 26,
2005, 10 assist in the construction of 30 housing units by way of construction of a six
{6} storey building at the property legally know as Part of Lot {8, North Side of
Clarence Street, Registered Plan No. 43586, designated as Part 1, Plan 4R-21569, as
in part of PIN 04213-0056, and known municipally as “347 Clarence Street.” The
property on which the new building will be constructed is a parcel to be severed from
lands owned by the Housing Provider at 345 Clarence Street, on which a seven storey
residential building exists. The Committes of Adjustment has approved the
severance. Although fully severed, and independent of each other, there will be
connection between the two buildings. However, the Municipal Housing Project
Facilities Agreement and the Contribution Agreement shall only apply to 347
Clarence Steet.

The Housing Provider shall use the funding which is the subject of this Agreement
solely towards the construction of thirty (30) one bedroom apartment units which are
to be constructed in & new building on the severed parcel at 347 Clarence Strest,

The Housing Provider shall provide thirty (30) one bedroom units that meet the
definition of Affordable Housing, as described in this Agreement.
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SCHEDULE “B”
Project Capltal Budget
L. Details of items in the “expense type” column of Table A shall be in neeordance with

budget estimates included in the Housing Provider’s Praposal, dated October 6, 2005,
as psy be amended with the approval of the City, by the revised construction budget.

Table A
Eligible Costs of the Project
Expense Type Eligible Aniount
1. Land acquisition and servicing $929,960
2. Estimated soft costs (including City fees) $840,166
3. Estimated expenditures for construction $3,296,918
4. GST on construction $ 197,815
5. Cantingeucy $155,153
TOTAL ELIGIBLE COSTS OF THE PROJECT: $5,420,004.
Table B
Equity and Funding for the Project
{a) Housing Provider equity contribution $935,000
(b} Govenunent Contributions
(i) Municipal - Action Ouawa Capital Gramt 5900.000
{i1) Municipal - Action Oriawa Grant-In-Lieu of $41,892
Building Permil Fees
{iii}Municipal - Action Ottawa Waiver of Planning §143,112
Application Fees and Development Chacges
(iv}Federal ~ Affordable Housing Program /Strong $720,000
Start Program
(v} Provincial ~ Affordable Housing Program / $1,080,000
Sirong Start A ffordability Payment
(c) Mortgage Loan Amount: $1,600,000
{8) Morngage Amount attributed to the Project
(b) Amount of first mortgage 1o be registered as per
section 60(2) of this agresment is $6.2 Million
TOTAL EQUITY AND FUNDING $5.420,004,
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SCHEDULE “C"

F4GE 65

Financial Benefits Extended by the City of Ottawa, pursuant to the Agreement ond the

Municipal Housing Project Facllities By-Inw

Capital Grant $900,000
Grent-In Lien of Building Permit Fees 341,892
Whaiver of Planning Application Fees $13,422
Waiver of Development Charges $129,690
SUBTOTAL ~ “Principal Amount™ $1,085,004
Tax Relief® Up io $157,400
TOTAL Upto | $1.282678

* Tax reliel figures represent the present value of the estiinated difference between the
Multi-Regidential Tax Rate and the New Multi-Residential Rate from year 1 through to
year 10, This relief is » result of a City-widc policy. 1t is not granted pursuant to this
Agreement, Thus, tax relief shall not be used for the purposes of valuing benefits
canveved pursuant to this Agreement. These fees and charges arc given as a result of

City by-laws.
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Schedule D"

Payment Schedule, Conditions and Documentation Reguirements

L.

tad

1L

The City shall pay the Housing Provider the actusl cligible project costs for this
project up to the maximum amount shown in Table C for the services required under
the terms of this Agreement. Funds shall not be released unless e specified
conditions under the heading ‘Description of Milesione' in Table C have occiwred to
the satisfaction of the City.

Amotints not spent in one jnvoice period may be carried forward to other periods
within the same funding year, as may be determined by the City in its solc discretion,
The City shall not wireasonebly disallow the castying forward of funds.

The Housing Provider shall use the funds provided under this Agreement solely for
the specific activities described in Schedule A. Therefore, if the actual costs of the
described activities are less than the amount stated in this Agreement, the Housing
Provider shall invoice the City for only the expenses incurred for this project.

If the actual costs of the project exceed the contracied amount, these excess costs
must be borre by the Housing Provider. The Housing Provider may not submit an
invaice for any amoumnts exceeding the total contracted amount.

The Housing Provider shall repay to the City, upon request, any overpayments,
unexpended balances, and disallowed expenses.

The Housing Provider shall submit an invoice to the City upon successful completion
of each milestone listed in Table C, and shall provide sufficiei details of the services
rendered. The City shall pay the Housing Provider thirty {30) days after receipt and
accepiance of an invoice.

Payments made under this Agreement which are subsequently disallowed shall be
paid back 10 the City. Until these funds are paid, they shall be debts due to the Ciry.

Subject to the Agreessient and its Schedules, the cosis set out in the approved budget
are eligible costs for the purposes of this Agreement, subject io change only with
prior written approval of the City.

Costs are eligible only if they are:

{x) directly related to the project; and

(b) reasonabie,

The portion of the costs of any goods or services purchased by the Housing Provider

for which the Housing Provider may claim a GST input tax credit or rebste is not
e¢ligible for reimbursernent.

The total amount specified in all Schedules shall include all taxes payable with respect
to the provision or supply of any services or intangible property by the Housing
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Provider to the City, or in coonection with the provision, supply, transfer or sale of any
goods, materinl or tangible property by the Housing Provider to the City pursuant to
this Agreement and shali specifically include any goods and services or similar tax.

12, The Housing Provider agrees that any cost it incurs related to the construction under
this Agreement is not eligible for reimburseinent if the Housing Provider has received
{or expects to receive) reimbursement for tds cost from another level of government
or other source.

Trble C
Date to be Funding Period Milestones Maximum
completed by Fundieg
Amount
On or before Upon execution of this Agreemnent and $25,000.
February 28, 2006 | submission of an invoice.
On or before Submission of invoice for School Board $41,455
March 30, 2006 | Development Charges and Site Plan securily.
On or before Submission of a copy of the building permit and £177,395
April 15, 2007 mvoice.
On or before June | Submission of & centificate of the Quantity $218.750
30,2007 Surveyor oy Architect, confirming structural
framing as complete.
On or before Submission of a certificate of the Quantity §173,000
August 31, 2007 | Surveyor or Architect, confirming the building
envelope as complete,
On or before Submission of a certificate of the Quantity $173,000
December 31, Surveyor or Architect, upon substantial
2007 completion of the construction of the Project.
On or before 1. Submission of a copy of the occupancy £91,500.
January 31, 2008 permit.
2. Submission of verification that the City has
been satisfied that there are no outstanding
tiens on the property
3. Submission of a final accounting of actus!
project expenditures.
On or before Submission of audited financial report
April 30, 2008
Tetal Maximum Funding Anount $200,000.
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IN WITNESS WHEREOF the parties hercto have executed this Agreement by their properly
authorized officers.

) CITY OF OTTAWA
)

DATE: ﬂ\mﬂ\ Ty, B

Jper. R)\J{sc!l Mawby, Director Housing Branch

)
JQUEX PROPERTY CORPORATION

)
)
)
)
)

DATE: /(/MA/ 08_/7/31‘)17-

) per: Raymong Stemn
)1 have the authority to bind the Corporation

)
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This 1s Exhibit “4” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,

Sworn before me

this_ 19" _ day of September, 2017.

Wi fjest

Comm{ Ssioner for Takmg Affidavits

Aalyak by
=




Version:

February 28, 2006
PROVINCIAL CONTRIBUTION AGREEMENT

Canada - Ontario New Affordable Housing Program (2003)

Strong Start Program

Rental and Supportive Component

This Agreement made the X T™dayof /Yarclv 20086,

BETWEEN:

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
AS REPRESENTED BY
THE MINISTER OF MUNICIPAL AFFAIRS AND HOUSING
(hereinafter called the “Minister”)
-and -
Quex Property Corporation

{hereinafter called the “Proponent”)

WHEREAS:

A

In order to create a supply of Affordable Housing, Canada Mortgage and Housing
Corporation (“CMHC") and Her Majesty the Queen In Right of Ontario, as
represented by the Minister of Public Infrastructure Renewal entered into a bi-lateral
agreement effective April 1, 2003 (the “CMHC ~ Ontario New Affordable Housing
Program Agreement”).

The Minister of Municipal Affairs and Housing (the “Minister”) is responsible for the
CMHC - Ontario New Affordable Housing Program Agreement.

The Minister established the Strong Start Program pursuant to which the Minister
would provide CMHC funds and provincial funds for Development Activities related
to Attordable Housing by builders and owners of Housing, as defined in this
Agreement.

The Minister established Rental and Supportive, Home Ownership and Remote
Components under the Strong Start Program.

The Minister is entering into this Agreement in order to administer the Strong Start
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Program - Rental and Supportive Component (the “Program”)}.

The Service Manager has confirmed that the Proponent has responded to the
procurement process (the “Procurement Process”) of the Service Manager by
submitting its proposal dated October 31, 2005 (the “Proposal”) to undertake
Development Activities for the Project(s) in return for financial benefits from the
Service Manager.

The Minister has allocated Program funds for the Project(s) to be used by the
Proponent in accordance with the terms and conditions of this Agreement.

The Proponent wishes to enter into this Agreement in order to obtain Program
funds from the Minister to enable it to carry out its Proposal.

NOW THEREFORE, the Minister and the Proponent agree with each other as follows:

1‘

1.1

INTERPRETATION
In the Agreement, including its Schedules, uniess the context requires otherwise,
. “Affordability Payment” means the province's contribution to a Unit;

. “Affordability Period” means the period during which the average Unit
rents in a Project are required to be maintained at or below Average Market
Rents, as established by the Service Manager in accordance with the
Strong Start Program Guidelines;

. “Affordable Housing™ means Housing which is modest in terms of floor
area and amenities, based on household needs and community norms, in
projects that achieve an average project rent which is at or below Average
Market Rents for comparable Housing in a community or area, but does not
include residential premises used as a nursing home, retirement home,
shelter, crisis care facility or any other type of similar facifity;

. “Affordable Housing Program - Strong Start Program” means the
Affordable Housing Program described in the Strong Start Program
Guidelines;

. “Average Market Rents” means the average rent figures, based on

geographical areas and classified by bedroom count, as determined annually
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in the CMHC Average Market Rent Survey;

“Business Day"” means each Monday, Tuesday, Wednesday, Thursday and
Friday except when any such day occurs on a statutory holiday observed in
Ontario;

“Contributions by Others” means cash or in-kind eligible contributions from
the Government of Ontario and/or municipalities, used in accordance with the
Program. it does not include contributions from any other Government of
Canada sources, including, but not limited to the CMHC - Ontario Social
Housing Agreement dated November 15, 1998, nor contributions which
receive credit under any agreement with CMHC outside this Agreement nor
equity contributions to the Project made by the Proponent to the extent
required by subsection 2.1;

“Development Activities” means those activities which are normally
undertaken for the development, construction, repair, renovation,
rehabilitation or conversion of buildings for residential purposes and include
the acquisition of property and activities for which Project Development
Funding may be provided;

“Force Majeure” means a delay arising from strike, lockout, riot,
insurrection, terrorism, war, fire, tempest, act of God, lack of material or
supply of service at a reasonable cost, inclement weather, binding orders or
regulations of governmental bodies, courts or arbitrators or any other event
beyond the control of the Parties which causes a delay in the fulfiliment of a
Party’s obligations under this Agreement notwithstanding the reasonable
efforts of such Party and provided that any such non-availability or delay
does not relate to any extent to any act or omission by such Party or any of
its authorized agents or employees;

“Housing” means residential accommodation and faciities, common areas
and services used directly with the residential accommodation. “Housing”
does not include commergial or institutional premises, social or recreational
services, and services or facilities related to mental or physical health care,
education, corrections, food services, social support or public recreation;

“Interest Adjustment Date” means the date on which the Proponent
makes the first payment of principal and interest in respect of the
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Proponent’s permanent financing obligations for the Project, following the
completion of construction;

“Parties” means the Minister and the Proponent and “Party” means either
of them, as the context may require;

“Permitted Encumbrances” means the encumbrances encumbering the
Affordable Housing Units listed in Schedule “D”;

“PiPEDA” means the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5, including any amendments thereto;

“PIPEDA Protected Information” means any "Personal Information” or
“Personal Health Information”, as defined under PIPEDA,;

“Procurement Process” means the request for proposals or procurement
process issued by the Service Manager;

“Program” means the Strong Start Program - Rental and Supportive
Component, as set out in the Strong Start Program Guidelines;

“Project” means Affordable Housing proposed or approved for the
Program under this Agreement;

“Project Development Funding” means that part of the CMHC funds in an
amount of up to one hundred fifty thousand dollars ($150,000) which is to be
used by the Proponent to pay for planning and engineering studies,
architectural drawings and legal expenses;

“Proposal” means the response to the request for proposals or procurement
process submitted to the Service Manager pursuant to the Procurement
Process;

“Service Manager” means City of Ottawa;

“Strong Start Program Guidelines” means the Guidelines issued by the
Minister and attached to this Agreement as Schedule “A”;
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. “Substantial Completion” means the substantial performance, within
the meaning of the Construction Lien Act, of all contracts which the
Proponent has entered into for Development Activities in connection
with the Project under this Agreement;

. “Unit” means a self-contained residential dwelling including, without
limiting the generality of the foregoing, (i) supportive rental Housing
where service funding is secured from sources other than CMHC funds
and provincial funds provided under the Program; (ii) multi-bedroom
units which are used for congregate living; and (iii) disabled/accessible
units.

All references in this Agreement, including, without limitation, the Schedules
hereto, to “rent” are deemed to include housing charges paid by members of
non-profit housing co-operatives and “rental” is deemed to have a corresponding
meaning.

The following Schedules are attached to and form part of this Agreement:

Schedule At - Strong Start Program Guidelines
Schedule “B" - Schedule of Funding

Schedule ©c - Rental Protocol

Schedule o - Permitted Encumbrances

Schedule “E-1" - Charge/Mortgage of Land

Schedule “e2r - Assignment of Rents

Schedule “E-3" - Security Agreement

Schedule " - Proponent’s Initiat Occupancy Report
Schedule @ - Proponent’s Annual Occupancy Report
Schedule “‘H - Proponent's Annual Targeting Report
Schedule “ - Contributions by Others - Agreements
Schedule “J - Alternate Security

In the event of a conflict or inconsistency between the provisions of this
Agreement and the provisions of a Schedule, the provisions of this Agreement
shall prevail.

All references in this Agreement to section numbers are references to sections
of this Agreement unless otherwise stated.

2. FUNDING FOR AFFORDABLE HOUSING
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The Proponent agrees 10 advance as its equity contribution to the Project the
amount of Nine Hundred and Thirty-Five Thousand Dollars ($935,000.00) on or
before Occupancy is permitted in the Project, and provide written confirmation to
the Minister that the equity contribution has been advanced.

Funding for Affordable Housing is comprised of CMHC and provincial funds.
CMHC funds will be advanced to the Proponent in the form of a loan, during the
development stage of the Project. Provincial funds will be advanced to the
Proponent during the Affordability Period, in the form of & monthly
Affordability Payment, following completion and occupancy of the Project.

The Minister agrees to lend to the Proponent as a loan, upon the terms and
subject to the conditions set out in this Agreement, the amount of Twenty-Four
Thousand Dollars ($24,000.00) for each Unit included in the Development
Activities for Affordable Housing by the Proponent pursuant to the Proposal,
the total amount of such loan being Seven Hundred and Twenty Thousand
($720,000.00) (the “Loan™).

The Minister shall disburse Project Development Funding in the amount of
Zero dollars ($0), as recommended by the Service Manager, on or before the
ninetieth (90") Business Day following the date on which this Agreement is
signed by the Parties.

The Minister shall disburse the amount of the Loan remaining after the Project
Development Funding has been disbursed in accordance with the Schedule of
Funding attached as Schedule “B”,

The Minister shall have the option of withholding from the amount to be
disbursed under section 2.5 the amount of the cost of construction necessary to
complete the construction of the Project and, in such case, the Minister shall
disburse the amount so withheld following its receipt of satisfactory evidence that
such construction is complete within the meaning of the Construction Lien Act
and provided that the Construction Lien Actis complied with.

The Proponent shall use the amount of the Loan and Contributions by Others
for the purpose of its Development Activities in connection with the Project.
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2.8 The Minister shall disburse the monthly Affordability Payment in accordance
with the Schedule of Funding attached as Schedule “B”.

2.9 The Proponent shall use the monthly Affordability Payment {o contribute
towards the principal and interest payments incurred by the Proponent in
connection with the Proponent’s permanent financing obligations for the
Praject, following the completion of construction.

3. PROVISION OF AFFORDABLE HOUSING

3.1 The Proponent agrees to undertake its Development Activities in connection
with the Project in accordance with the provisions relating to the development of
the Project contained in the Strong Start Program Guidelines.

3.2 The Proponent shall, subject to Force Majeure, achieve Substantial
Completion in accordance with the Strong Start Program Guidelines.

3.3 Without limiting the condition set out in section 5.1(b) below, the Proponent
shall use its reasonable best efforts to discharge or cause the discharge of any
registered construction liens so as to ensure that there are no construction liens
registered against the Project on the date for the disbursement of the Loan
under sections 2.3, 2.4, 2.5 and 2.6.

3.4 The Proponent shall not at any time during the term of this Agreement breach
any contribution agreement respecting the Project that it has entered into with
an entity included in Contributions by Others, including any municipal capital
facility agreement made pursuant to section 110 of the Municipal Act, 2007 and
shall not, through any breach on its pari, cause such other entity to terminate a
contribution agreement for cause. The Proponent agrees that a breach by it of
any such contribution agreement, that has not been corrected, shall constitute a
breach of this Agreement. All such agreementis respecting Contributions by
Others shall be attached as Schedule “I”. The Proponent shall provide the
Minister with evidence of its good standing under any such contribution
agreement within ten (10) Business Days following its receipt of a written
request from the Minister.

4. OPERATION OF AFFORDABLE HOUSING

4.1 The Proponent acknowledges and agrees that the Rental Protocol set out in
Schedule “C” applies to the Project by virtue of the contractual terms of this



Version:

4.2

5.1

(@)

(b)

(c)

(d)

(e)

(f)

(@

52

February 28, 2006 8

Agreement, notwithstanding that the Rental Protocol does not apply to the
Project under the Tenant Protection Act, 1997, and its regulations.

The Proponent agrees to operate the Units in accordance with the rules set out
in Schedule “C” of this Agreement.

CONDITIONS

The provision of funding by the Minister pursuant to sections 2.3, 2.4, 2.5 and

2.6 above is subject to the following conditions precedent, each of which is for
the exclusive benefit of the Minister, and may be waived in full or in part by the
Minister by written notice to the Proponent:

any contribution agreement referred to in section 3.4 remaining in force
and the Proponent being in good standing thereunder;

there being no Claim for Lien under the Construction Lien Act registered
against the Project;

there being in existence no unregistered lien or statutory claim having
priority against the Project;

the Proponent’s title to the Project being encumbered by no registered
encumbrances other than the Permitted Encumbrances;

the Proponent being in good standing under all of the Permitted
Encumbrances and there being no work orders issued against the
Project by any governmental entity, agency or official;

the Proponent having provided the Minister with the security documents
required by section 7 and in accordance with the said section; and

ali Contributions by Others due on or before a disbursement date
hereunder having been fully advanced to the Proponent on or before
such disbursement date and having been secured by by-law, agreement
or otherwise and attached as Schedule “I".

If any of the conditions contained in section 5.1 have not been fulfilled on the
date for the disbursement of the Loan by the Minister pursuant to section 2.3,
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2.4, 2.5 or 2.6 and are not waived by the Minister pursuant to said section 5.1,
the Minister shall be under no obligation to make any advance of the Loan to
the Proponent and the Minister shall thereupon have the right to terminate this
Agreement and, in that event, nsither party to this Agreement shall have any
rights or obligations hereunder, save and except that the Minister may,
notwithstanding such termination, bring an action against the Proponent for all
losses, costs and expenses, including, without limitation, reasonable legal fees
incurred by the Minister in connection with this Agreement where the non-
performance or non-fulfillment of a condition is a result of a breach of a covenant
by the Proponent.

The provision of funding by the Minister pursuant o section 2.8 above is subject
to the following conditions precedent, each of which is for the exclusive benefit of
the Minister, and may be waived in full or in part by the Minister by written
notice to the Proponent:

any contribution agreement referred to in section 3.4 remaining in force
and the Proponent being in good standing thereunder;

there being no Claim for Lien under the Construction Lien Act registered
against the Project;

there being in existence no unregistered lien or statutory claim having
priority against the Project;

the Proponent’s title 1o the Project being encumbered by no registered
encumbrances other than the Permitted Encumbrances;

the Proponent being in good standing under all of the Permitted
Encumbrances and there being no work orders issued against the
Project by any governmental entity, agency or official;

the Minister has approved the information reports required in section
8.1(c) ;

the Proponent has an agreement with the Service Manager respecting
targeting and is in compliance with the said agreement.
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if any of the conditions contained in section 5.3 have not been fulfilled on the
date for the disbursement of the initial Affordability Payment by the Minister
pursuant to section 2.8 and are not waived by the Minister pursuant to said
section 5.3, the Minister shall be under no obligation to make any advance of
the initial Affordability Payment to the Proponent and the Minister shall
thereupon have the right to terminate this Agreement and, in that event, neither
party to this Agreement shall have any rights or obligations hereunder, save and
except that the Minister may, notwithstanding such termination, bring an action
against the Proponent for all losses, costs and expenses, including, without
limitation, reasonable legal fees incurred by the Minister in connection with this
Agreement where the non-performance or non-fulfillment of a condition is a
result of a breach of a covenant by the Proponent.

6. TERMS OF THE FUNDING

6.1

6.2

6.3

6.4

6.5

The Loan shall have a term of twenty (20) years, commencing as of the Interest
Adjustment Date.

Prior to the Interest Adjustment Date, interest shall accrue on the total of the
amount or amounis advanced under the Loan the rate of eight per cent (8%) per
annum. The interest so calculated shall compound semi-annually, not in
advance, until the Interest Adjusiment Date.

On the Interest Adjustment Date, the amount of interest accrued as caiculated
in section 6.2 shall be forgiven, provided that the Proponent has satisfied all
requirements as set out in section 2 in this Agreement.

With effect from the Interest Adjustment Date, the interest rate applicable to
the Loan shall be the higher of the average posted rate offered by major
Canadian lending institutions for a commercial first morigage having a five (5)
year term, plus two per cent {2%) or the interest rate applicable to the first
mortgage registered against title to the propenrty, plus two per cent (2%).

On each anniversary date of the Interest Adjustment Date, the Proponent
shall pay the Minister the amount of interest, as calculated on the Loan amount
according to the interest rate stipulated in Section 6.4, so accrued during the
previous year; provided, however, if the Proponent has satisfied, as of such
anniversary date, the requirements of this Agreement, the amount of the interest
so owing shall automatically be forgiven.
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The Loan amount shall be fully forgiven on the last day of the month at the end
of the term of the Loan, provided that the Proponent has fulfilled all the
requirements of the Program as set out in this Agreement.

During the initial term of the Proponent’s permanent financing obligations for
the Project following the completion of construction, the Affordability Payment
shall be comprised of the total of the province’s per unit capital contribution to
the Project plus the Proponent’s cost of borrowing an equivalent amount based
on the lesser of the rate of interest on the Proponent’s permanent financing
obligations for the Project or the ceiling rate of interest set out in CMHC’s
certificate of insurance pertaining to the Project.

Subsequent to the initial term of the Proponent’s permanent financing
obligations for the Project following the completion of construction, the
Affordability Payment shall be comprised of the total of the province's
outstanding per unit capital contribution to the Project plus the Proponent’s cost
of borrowing an equivalent amount based on the rate of interest on the
Proponent’s permanent financing obligations for the Project.

The Proponent shall provide the Minister with such information respecting the
Proponent’s permanent financing obligations for the Project as the Minister
may require from time to time.

The Minister may require the Proponent to use such financing mechanism in
respect of the Proponent’s permanent financing obligations for the Project as
may be arranged by the province,

The Affordability Payment shall be paid by the Minister to the Proponent in
monthly installments over a twenty (20) year term, commencing as of the
Interest Adjustment Date, provided the Proponent has complied with the
requirements of this Agreement.

7. SECURITY

71

Prior to the Minister disbursing the Loan proceeds to the Proponent pursuant
to section 2.3, the Proponent shall provide the Minister and the Service
Manager with executed registerable security documents in the form attached
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hereto as Schedules “E-1*, “E-2" and “E-3" (the “Security”), completed in
accordance with this Agreement or such alternate form of security, on such
terms and conditions as the Minister may require, attached hereto as Schedule
UJH‘

The Security shall be collateral to this Agreement and any contribution
agreement between the Service Manager and the Proponent. The Minister
and the Service Manager shall be joint secured parties on all Security
documents and shall share in any recoveries thereunder in proportion to their
respective contributions to the total amount secured. The amount of all
contributions from the Minister shall be included in the Security documents.
Any cash contributions from the Service Manager may be included in the
Security documents. The amount of any eligible in-kind contributions from the
Service Manager shall not be included in the Security documents.

Without limiting the Proponent’s covenants and the remedies of the Minister
and the Service Manager under their respective contribution agreements and
the Security, the Proponent agrees that a breach of this Agreement or any

contribution agreement with the Service Manager shall constitute a breach of

the Security and a breach of the Security shall constitute a breach of this

Agreement and any contribution agreement with the Service Manager.

The Minister acknowledges and agrees that notwithstanding that the Security
provides that the principal and interest secured thereunder is payable on
demand, the Minister shall have no right to demand payment thereunder except
in accordance with the provisions of this Agreement relating to repayment. in
the event of a conflict or inconsistency between the provisions of this Agreement
and the Security, the provisions of this Agreement shall prevail with respect to
contributions from the Minister.

The Security shall rank immediately behind the registered security for the
Proponent's primary financial obligations for the Project, unless the Minister
determines that the Security shall have a lesser priority.

8. ACCOUNTABILITY FRAMEWORK

8.1

{a) in the event:
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)] the Minister is of the opinion that the Proponent is not
proceeding in an expeditious manner with the Development
Activities for which Project Development Funding has been
provided; or

(i) the Minister is advised by the Service Manager that the Project
will not proceed; or

(i}  the building permit for the Project is not issued on or before
March 31, 2006 or such longer period of time as the Minister may
determine;

the Proponent shall return all unexpended Project Development
Funding to the Minister, forthwith upon demand, provided however, that
the Minister shall not require the Proponent to return any Project
Development Funding that has been expended for the intended
purposes.

The Proponent shall submit to the Service Manager and the Minister,
an audited statement respecting its expenditure of the funds provided to it
pursuant to this Agreement, within ninety (90) days following the date on
which the Minister is advised by the Service Manager that the Project
will not proceed or that the Development Activities related to the
Project have been fully completed.

Following the full completion of the Development Activities related to
the Project, the Proponent shall submit to the Service Manager a
completed information report in the form attached hereto as Schedule
“F, and annually thereafter shali submit to the Service Manager
completed information reports in the forms attached hereto as Schedules
“G" and “H".

Without limiting the Proponent’s obligations under section 8.1(c), the
Proponent, if requested by the Minister, shall forthwith submit to the
Minister the material required to be submitted to the Service Manager
pursuant to the said section, in addition to any such material that the
Proponent may have previously submitted to the Service Manager.
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The Proponent represents that it has not provided any false or misleading
information in the Proposal and agrees that it shall not provide any false or
misteading information to the Minister under this Agreement.

The Proponent shall, on forty-eight (48) hours prior written notice, give the
Minister free access to the Project and to such staff, documents, books,
records and accounts as may be determined by the Minister, for the purpose of
verifying compliance with this Agreement.

The Minister may conduct an audit, investigation or inquiry in relation to the
Project or any larger development or project of which the Project is a part and
the Proponent shall co-operate with the Minister and provide free access to the
Project and to such staff, documents, books, records and accounts as may be
determined by the Minister.

The provisions of sections 8.1, 8.2, 8.3 and 8.4 shall continug to apply for a
period of seven (7) years following the end of the period described in section 4.1
or the date of any early termination of this Agreement.

9. PUBLICITY

9.1

9.2

The Proponent acknowledges that it has been informed by the Minister that
under the terms of the CMHC - Ontario New Affordable Housing Program
Agreement all publicity, including written materials and signs, respecting the
Project must recognize the contributions of CMHC, the Minister and the
Service Manager. The Proponent further acknowledges that it has been
informed by the Minister that the CMHC - Ontario New Affordable Housing
Program Agreement requires the Minister to co-ordinate with CMHC and/or
obtain CMHC’s approval with respect to communications, signage and
advertising matters. The Proponent agrees that it shalt not do or omit to do any
act which will cause the Minister to be in breach of the terms of the CMHC -
Ontario New Affordable Housing Program Agreement referred to in this
section 9.1.

The Proponent shall not make any public announcement respecting the
Project, insofar as it relates to the Program, or respecting its participation in the
Program or respecting the Program in any other respect without obtaining the
prior written consent of the Minister.
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During the period of the Development Activities related to the Project, the
Proponent shall erect a sign in front of the Project. The sign shall be in
accordance with specifications issued by the Minister.

The Proponent acknowledges that any breach by it of sections 9.2 or 9.3 of this
Agreement shall cause the Minister to be in breach of the CMHC - Ontario New
Affordable Housing Program Agreement.

REMEDIES

the Proponent breaches any of the provisions of this Agreement,
including, without limitation, the Schedules, or

the Proponent becomes bankrupt or insolvent or takes benefit of any act
now or hereafier in force for bankrupt or insolvent debtors or files any
proposal or makes any assignment for the benefit of creditors or any
arrangement or compromise, or

a receiver or a receiver and manager is appointed for all or a portion of
the Project and the receiver's appointment is not vacated within thirty
(30) days, or

any steps are taken or any action or proceedings are instituted by the
Proponent or by any other party including, without limitation, any court or
governmental body of competent jurisdiction for the dissolution, winding
up or liquidation of the Proponent or iis assets,

subject to the provisions of section 10, the Proponent shall repay to the Minister the
principal amount of the Loan advanced to the Proponent, together with accrued
interest thereon calculated in accordance with section 6.2 or section 6.4, whichever is
applicable, and, by way of bonus, three (3) months interest on the principal amount of
the Loan advanced to the Proponent and the Minister may reduce or terminate the
Affordability Payment or may require the Proponent to pay back such Affordability
Payments as the Minister may determine.

10.2

In the case of a default that can be corrected, the Proponent shall not be
required to make any payment of principal and interest on the principal amount
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of the Loan and the Minister shall not reduce or terminate the Affordability
Payment or require the Proponent to pay back such Affordability Payments
as the Minister may determine pursuant to section 10.1, unless:

the Minister has delivered to it written notice of the Proponent's breach
of the Agreement; and

the Proponent has not corrected the said breach within twenty (20)
Business Days following its receipt of the said notice or such longer
period as may be determined by the Minister in his sole and absolute
discretion.

Nothing in this Agreement is to be construed as authorizing one Party to
contract for or incur any obligation on behalf of the other or to act as agent for
the other and nothing in this Agreement shall be construed to constitute the
Minister and the Proponent as pariners of each other. In particular, the
Minister is in no way accountable for any related environmental or poliution
matters. Furthermore, the Proponent acknowledges that CMHC is not a party
to this Agreement or other agreement relating to the Project and is in no way
accountable for any related environmental or pollution matters. The Proponent
agrees to indemnify the Minister and CMHC and save them harmless,
respectively, from all losses, costs, damages, expenses, injury and liability
whatsoever which the Minister or CMHC may suifer as a result of claims of any
sort whenever made arising out of the implementation of this Agreement,
including any environmental or pollution claims, but,

in the case of the Minister, except as caused or contributed to by the
Minister other than by entering into or fulfilling this Agreement, and

in the case of CMHC, except as caused or contributed to by CMHC.

Ali of the remedies in this Agreement and the Security are cumulative and are
not alternative and the Minister shall not be precluded from availing himself
simultaneously of some or all of the said remedies and any other remedies
available in equity or at law.

Notwithstanding any of the terms of this Agreement or of the Security, including
any provision that principal and interest shall become due and payable upon the
occurrence of any event, the Minister shail have the option of waiving any or all
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of his remedies under this Agreement and the Security, but no waiver of a
provision shall be deemed to constitute a waiver of any other provision (whether
or not similar) nor shall any waiver constitute a continuing waiver unless
otherwise provided.

11. NOTICE

11.1 Any notice or other communication required, desired or permitted to be given by
this Agreement shall be in writing and shall be effectively given if:

() delivered personaily;
(b) sent by prepaid courier service; or
() sent by facsimile communication, and confirmed by mailing the original

documents so sent by prepaid mail on the same or following day,
addressed as foliows:

{i) in the case of notice to the Minister:

Ministry of Municipal Affairs and Housing
Attention: Director, Delivery Branch

777 Bay Street, 2nd Floor

Toronto, ON

M5G 2E5

Fax: (416) 585-6588

with a copy to the Service Manager:

City of Ottawa

Attention: Director of Housing
100 Constellation Crescent
8" Floor - East

Ottawa, ON

K2J 6J8

(i) in the case of notice to the Proponent:

Quex Property Corporation
Attention: Chief Executive Officer
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12.

12.

12.

230 Daly Avenue
Ottawa, Ontario
K1N 6G2

(613) 789-007

with a copy to the Service Manager:

City of Ottawa

Attention: Director of Housing
100 Consteliation Crescent

8 Floor - East

Ottawa, ON

K2J 6J8

or at such other address as the party to whom such notice or other communication is to
be given shall have advised the party giving same in the manner provided in this
section. Any notice or other communication delivered personally or by prepaid courier
service shali be deemed to have been given and received on the day it is so delivered at
such address, provided that if such day is not a Business Day such notice or other
communication shall be deemed to have been given and received on the next following
Business Day. Any notice or other communication transmitted by facsimile
communication shall be deemed to have been given and received on the day of its
transmission, provided that such day is a Business Day and such transmission is
completed before 4:30 p.m. on such day, failing which such notice or other
communication shall be deemed to have been given and received on the first (1*)
Business Day after its transmission. If there has been a mail stoppage and if a party
sends a notice or other communication by facsimile communication, such party shall be
relieved from the obligation to mail the original document in accordance with this
paragraph.

GENERAL

1 Any power, right or function of the Minister, contemplated by this Agreement,
may be exercised by any employee or agent of the Ministry of Municipal Affairs
and Housing.

2 it is understood that the Freedom of Information and Protection of Privacy Act

shall apply to all records submitted to or created by the Minister pursuant to this
Agreement.
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The Proponent represents and warrants that:

it shall preserve the PIPEDA compliance of all PIPEDA Protected
information transierred 1o it by the Minister;

it shall ensure the PIPEDA compliance of all PIPEDA Protected
information it collects in the course of performing its contractual
abligations; and

it shall ensure the PIPEDA compliance of all PIPEDA Protected
Information that it transfers to the Minister.

The disbursement of the principal amount of the Loan, which is comprised of
CMHC and the Minister’s funds, is subject to the necessary appropriations from
the Federal Parliament and the Provincial Legistature, respectively. Neither the
Minister nor CMHC shall have any liability in case there are no or insufficient
appropriations for their respective portions of the Loan or the total appropriations
available for CMHC undertakings or Provincial undertakings are insufficient,
respectively, for all of CMHC’s undertakings and Provincial undertakings.

No member of:
the House of Commons or Senate of Canada; or
the Legislative Assembly of Ontario; or
the Municipal Council or governing body of any Municipal Agency, Board

or Commission, including municipalities designated as a Service
Manager;

shall be admitted to any share or part of any contract, agreement or commission made
pursuant to this Agreement or to any benefit arising therefrom, including, without
limitation, any contract, agreement or commission arising from or related to the
Program.

12.6

Time shall in all respects be of the essence in this Agreement, provided that the
time for doing or completing any matter provided for under this Agreement may
be extended or abridged by agreement in writing signed by the Minister and the
Proponent or their respective soficitors on their behalf, who are hereby
expressly appointed in this regard.
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Any tender of documents or money hereunder may be made by the Minister or
the Proponent or their respective solicitors.

This Agreement is made pursuant to and shall be governed by and construed in
accordance with the laws of the Province of Ontario. Any reference {0 a statute
in this Agreement includes a reference to all regulations made pursuant to such
statute, all amendments made to such statute and regulations in force from time
to time and to any statute or regulation which may be passed and which has the
effect of suppiementing or superseding such statute or regulations.

The headings and subheadings contained in this Agreement are inserted for
convenience and for reference only and in no way define, limit or describe the
scope or intent of this Agreement or form part of this Agreement.

The parties agree that there are no representations, warranties, covenants,
agreements, collateral agreements or canditions affecting the property or this
Agreement other than as expressed in writing in this Agreement.

This Agreement shall be read with all changes of gender and number required
by the context.

{a) The Proponent shall not transfer or convey its interest in ali or
any part of the Project without, subject 1o subsection 12.12(b}),
simultaneously assigning its interest in this Agreement to the
transferee, which transferee shall enter into one or more
agreements with the Minister, in a form satisfactory to the
Minister, to assume all of the Proponent’s obligations under this
Agreement and to provide the Minister with Security in
accordance with this Agreement.

The Proponent shall not assign its interest in this Agreement without the
prior written consent of the Minister, which consent shall not be arbitrarily
or unreasonably withheld.

For the purpose of this Agreement, a transter of the beneficial interest in
the shares of the Proponent shaill be deemed to constitute an
assignment if it results in a change in the party or parties who owns or
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own mare than fifty per cent (60%;) of the voting shares of the said
corporation,

Each of the Parties shall, at any time and from time to time, upon not less than
twenty (20) Business Days prior written notice by the other Party, execute and
deliver to the other Party a statement in writing certifying that this Agreement is
in good standing, unmodified and in full force and effect, or if there have been
modifications that the same are in good standing and in full force and effect, as
modified, and stating the modifications. Where applicable, the statement shall
state the defaults, if any, known to the Party to whom such request has been

made and the action taken or proposed to be taken by such requested Party
with respect to same.

it more than one entity is a party to this Agreement as Proponent, ali references
to the Proponent shali include all of the said entities and this Agreement shall be
binding on each jointly and severally.

This Agreement shall enure to the benefit of and be binding upon the Parties
hereto and their respective successors and assigns, provided that this paragraph
shall in no way derogate from the provisions of section 12.12 restricting the
Proponent’s ability to assign this Agreement.
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IN WITNESS WHEREOF this Agreement has been executed by the Parties.

HER MAJESTY THE QUEEN IN RIGHT OF
ONTARIO AS REPRESENTED BY THE
AL-AFFAIRS AND

The l-é) ourable John Gerretsen
Ministgr of Municipal Affairs and Housing

Quex Property Corporation
S

) ,// oo N
Per: //({(,%{;/ ﬁ%«d‘/ —

Mr. Raymond Stern
Chief Executive Officer
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Schedule of Funding

{attach Schedule of Funding for the Project]
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Schedule B

THECITY OF OTTAWA .
Strong Start Program ,
Rental and Supportive Housing Component
Schedule of Funding - New Construction -

Provincial Funding Federal Funding Total Fed/Prov
Project Name # Units Proponent Type {50%) (40%) Funding Approved
- Ry
30 Private $1,080,000 $720,000 $1,800,000

After signing Contribution Agreement

First Payment {Gross) — within 30 days of
Confirmation by Service Manager of:

1) ali Conditions having been met as set out in
the Director's Letter dated December 13, 2005
2) nofice of Contributiont Agreement on title

3) confirmation of the Aegistration of
Security/Alternale Security,

$360,000.00 50% of total federal funding approved

Less 10% holdback . e ~§36,000.00 As per Construction Lien Act

‘et 1" Payment - ' A $324,000.00

Second Payment {Gross) - Structural Framing i

Certilied Complete $144,000.00 20% of total federal funding approved
Less 10% hold back ) } ) $14,400.00 As per Construction Lien Act

Net 3rd Payment : S $129,600.00

Third Payment (Gross) - Occupancy Certificate

Received $144,000.00 20% of total federal funding approved
fess 10% hotd back $14,400.00 As per Construction Lien Act
Met 4th Payment ) $129,600.00

Final Payment (Gross) — 45 Day Lien Period

E£nds $72,000.00 Rernaining balance of federa! funds plus
Plus previous holdbacks $64,800.00 release of previous 10% hold backs
Actual Final Payment : S .~ §136,800.00
Total Federal Funding - £720.000.00
b ", PROVINCIAL FUNDING. =~

Provincial Capital Contribution {Before Interest)  $1,080,000
Monthly Atfordability Payment {(Advanced Monihly Qver 20 SAMPLE for initial funding term for this project
Yrs) $7,429 {based on 5.5% interest)

~ ote: actual amount will be determined based on actual financing for the project, and will be amended from time to time as per Section 6.7
& 6.8 of the Pravincial Contribution Agreement



1.1

1.2

1.3

SCHEDULE “C”
Rental Protocol
DEFINITIONS
In this Schedule “C", unless the context requires otherwise,
. “Affordability Period” means the (40) year period following the date of the first (1°)
occupancy of a Unit in the Project;

. “Agreement” means the Provincial Contribution Agreement to which this Schedule “C” is
attached,
. “Phase-out Period" means the last five (5) year period of the “Affordability Period”, and

when used in this Schedule "C”, the term "rent” includes the amount of any
consideration paid or given or required to be paid or given by or on behalf of a tenant to
the Proponent or the Proponent's agent for the right to occupy a Unit and for any
services and facilities and any privilege, accommodation or thing that the Proponent
provides for the tenant in respect of the occupancy of the Unit, whether or not a
separate charge is made for services and facilities or for the privilege, accommodation
or thing.

. "Proponent” means the “Housing Provider” in this agreement, Quex Property

Corporation.

The definitions in this Agreement shall apply to this Schedule “C", in addition to the definitions

contained in section 1.1 above.

All references to section numbers in this Schedule are references to sections of this Schedule

and not to sections in this Agreement, unless otherwise explicitly stated.

AFFORDABLE RENT

Subject to Section 7 of this Schedule, during the Affordability Period, the Proponent shall not
charge rent for a Unit in the Project in excess of the affordable rent permitted under this
Schedule “C" nor increase any rent charged for a Unit except as permitted in this Schedule
“C".

INITIAL RENTS
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[

Subject to Section 7 of this Schedule, in Projects where the rent includes the cost of utilities
directly attributable to the occupants of the Unit, the affordable rent for the first (15‘) rental
periad for each Unit following completion of construction of the Project shall not exceed,

(a)  the average monthly market rent for Units of the same type, based on bedroom count,
in the geographical area, as determined by the CMHC Annual Market Survey most
recently preceding each of the said first (1*) rental periods, plus

(b)  Any additional charge for the use of one {1} or more parking spaces as requested by
the tenant of a Unit at a rate which is similar to the rate charged to residential tenants
by landlords of similar buildings in the municipality.

Subject to Section 7 of this Schedule, in Projects where the rent does not include the cost of

utilities directly attributable to the occupants of the Unit, the affordable rent for the first (1%

rental period for each Unit following completion of construction of the Project shall not exceed.

(a) the average monthly market rent for Units of the same type, based on bedroom count,
in the geographical area, as determined by the CMHC Annual Market Survey most
recently preceding each of the said first (1*) rental periods, plus

(b)  the cost of utilities directly attributable to the occupants of the Unit and any additional
charge for the use of one (1) or more parking spaces as requested by the tenant of a
Unit at a rate which is similar to the rate charged to residential tenants by landlords of
similar buildings in the municipality, provided that the Project was constructed with
energy efficiencies as part of the Project design.

Subject to Section 7 of this Schedule, the weighted average of all Units for which Program
funds have been utilized shall not exceed 70% of CMHC Average Market Rents.

The Parties acknowledge that the actual amount of rent to be charged is set out in clause
20(1)(b) and Schedule “A" of the Municipal Housing Project Facilities Agreement between the
City of Ottawa and Quex Property Corporation Housing Initiative, and these amounts will not

exceed the maximum affordable rent permitted pursuant to sections 3.1, 3.2 and 3.3 of this
Schedule "C".

RENT INCREASES
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4.1

4.2

4.3

5.1

5.2

6.1

Subject to Section 7 of this Schedule, the Proponent may increase the rent charged under
section 3.1 or 3.2 or 3.3 with respect to a Unit only if at least twelve (12) months have elapsed,

(a) since the day of the last rent increase respecting the Unit, if there has been an

increase; or

{b)  since the day the Unit was first rented for the first (1st) rental period following the
completion of the Development Activities in connection with the Project.

Subject to section 4.3, the Proponent shall not increase the rent pursuant to section 4.1 during
the Affordability Period by more than the then prevailing rent increase guideline established for
each calendar year pursuant to the Tenant Protection Act, 1997. The Proponent
acknowledges that the rent increase guideline of the Tenant Protection Act, 1997, does not
apply to the Project pursuant to that Act and its regulations and agrees that the rent increase
guideline applies by virtue of the contractual terms of the Agreement and this Schedule “E".

From the beginning of the eleventh (11") year of the Affordability Period until the end of the
Affordability Period, in addition to the increase permitted by section 4.2, the Proponent may
apply under the Tenant Protection Act, 1997, to increase the Unit rents to market rents.

PHASE-OUT PERIOD

During the Phase-out Period, the Proponent shall not increase the rent charged to in-situ
tenants of Units by more than the rent guideline increase permitted under section 4.2 and the
additional increase permitted under section 4.3.

Upon a Unit becoming vacant during the Phase-out Period, the Proponent may rent the Unit to
a new tenant at any rent agreed to by the Proponent and the new tenant.

AFTER PHASE-QUT PERIOD

After the end of the Phase-out Period, the Proponent shall be permitted to rent Units in the

Project to new tenants at rents agreed to by the Proponent and the new tenants.

INTERPRETATION

Notwithstanding the provisions in this Schedule, the parties acknowledge that the provisions of
the Municipal Housing Project Facilities Agreement and Schedules A - E inclusive, atiached
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as Schedule I’ to this Agreement (collectively referred to as "the MHPFA") meet or exceed the

requirements of this Schedule. In the event of a conflict or discrepancy between this
Schedule and the provisions of the MHPFA, the provisions of the MHPFA shall prevail.
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SCHEDULE “D”
PERMITTED ENCUMBRANCES

All mortgages and security collateral thereto totalling principal
amounts which do not exceed the total costs of the Development
Activities incurred in connection with the Project: (a) a First (1%
Charge/Mortgage in the principal amount of $6,200,000 together with
a General Assignment of Rents and a General Security Interest in
favour of First National and, (b) A second (2™ ) Charge/Mortgage in
the principal amount of $1,080,000 (Provincial AHP portion) in favour of
First National and (c) A third (3") Charge/Mortgage in the principle
amount of $1,845,278 in favour of Her Majesty the Queen in Right of
Ontario as represented by the Minister of Municipal Affairs and
Housing and in favour of the City of Ottawa, together with a General
Assignment of Rents and a General Security Interest.

Such easements and restrictive covenants as do not prevent the
Project from being constructed or used as Affordable Housing: The
property is not subject to any easements or restrictive covenants as of
the date of this agreement.

Municipal agreements relating to the Development Activities in
connection with the Project: (a) A Site Plan Agreement between
Quex Property Corporation and the City of Ottawa registered on title,

155



TAB S



This is Exhibit “S” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,

Sworn before me

this_ 19" day of September, 2017.

uRAnRer oo
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LRO# 4  Charge/Mortgage Registered as OC654524 on 2006 1027 at 0926

The applicant(s} hereby applies to the Land Registrar yyyy mmdd Page 1 of 8

| Properties l
PIN 04213 ~ 0058 LT Interest/Estate Fee Simple Redescription

Description PT LTS 16. 17 & 18, PL. 43586 , N/S CLAREN CE ST, AS IN N737689 ;
OTTAWA/NEPEAN, NOW CITY OF OTTAWA. SUBJECT TO AN EASEMENT {N FAVOUR
OFf ROGERS OTTAWA LIMIT ED/LIMITEE AS IN LT1301134.

Address 00345 CLARENCE ST
OTTAWA

I Chargor(s}

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name QUEX PROPERTY CORPORATION
Address for Service 230 Daly Avenue,

Ottawa ON

KIN 6G2

I. Raymond William Stern, President, have the authority to bind the corporation
This document is not authorized under Power of Attorney by this party.

1 Chargee(s} Capacity Share I
Name CITY OF OTTAWA
Address for Service Director, Housing Branch

100 Constellation Crescent
8th Floor East

QOttawa, Ontario

K2G 6J8

Name HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS
REPRESENTED BY THE MINISTER OF MUNICIPAL
AFFAIRS AND HOUSING

Address for Service Director, Delivery Branch
777 Bay Street
2nd Floor
Toronto, Ontaric
M5G 2ES
I Statements I

Schedute. See Schedules

I Provisions l

Priticipal $1,805,004.00 Currency CON

Calculation Penod See Schedule

Balance Due Date On Demand

Interest Raile See Schedule

Payments

Interest Adjustment Date

Payment Date See Schedule

First Payment Date

Last Payment Date

Standard Charge Terms 9320

Insurance Amount full insurable value

Guarantor

{ Signed By |

Martin Diegel 166A Clemow Avenue acting for Chargor(s) Signed 2006 10 27
Ottawa K15 2B4

Tet 6136670235



LRO# 4 ChargeMortgage
The applicant(s) hereby applies to the Land Registrar.

Registered as OC654524 on 2006 1027  at 09 26
yyyy mmdd Page 2 of 8

| Signed By

Fax 6135671264

| Submitted By

MARTIN DIEGEL 166A Clemow Avenue
Ottawa K18 284

Tel 6135670235
Fax 6135671264

2006 10 27

I Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00

| File Number

Chargee Chient File Number : L02 27 CLARENC E {(CC/WH)
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ADDITIONAL PROVISIONS: Continued from Pagc 2 - Provisions

Section 24 of the Standard Charge Terms {iled as No. 9320 is deemed to be excluded.

This Charge/Mortgage is collateral security for a “Provincial Contribution Agreement
respecting Community Rental Housing Funding under the Affordable Housing Program™, 1o be
made between the Chargor and Her Majesty the Queen in Right of Ontario, as represented by
the Minister of Municipal Affairs and Housing (the “Minister”) which agreement shail
hereinafier be referred to as the “Provincial Contribution Agreement”. Pursuant to the
Provincial Contribution Agreement the Minister agrees (o loan the sum of seven hundred and
twenty thousand dollars ($720,000.00) to the Chargor. This Charge/Mortgage is also collateral
security for a Municipal Housing Project Facilities Agrcement, made between the Chargor and
the City of Ottawa, dated the 3" day of March, 2006 as amended by Agreement dated October
16, 2006 (the “Service Manager Contribution Agreement™) under which the City of Ottawa
agrees to provide financial assistance in the amount of one mitlion, eighty-five thousand and
four dollars ($1,085,004.00) to the Chargor. The Minister and the City of Ottawa shall
hereinafier be collectively referred to as “the Chargees™ and this Charge/Mortgage is in
addition 1o and not in substitution for any other security held by the Chargces for all or any part
of the monies secured under this Charge/Mortgage.

Itis understood and agreed that the Chargees shall act collectivelyat all times, and may pursue
their remedies under this Charge/Morigage or under any other security, concutrently or
successively, at their option. Each Chargee shall act reasonably and in good faith in jointly
considering the course of action to be taken with respect to the pursuit of their remedies. Inthe
event the Chargees cannot agree as to a course of action, the Chargees shall be bound by the
decision of the Chargee who contribitted the larger amount towards the Project. Any judgment
or recovery hereunder or under any other security lield by the Chargees for the monies secured
under this Charge/Mortgage shall be shared pro rata by the Chargees, in proportion to the
Chargecs’ respective contributions to the Principal Amount secured by this Charge/Mortgage,
and shall not affect the right of the Chargees to realize upon this or any other security.

In the event of a breach of the terms of the Provincial Contribution Agreement, the Service
Manager Contribution Agreement, the Assignment of Leases und Rents, or the Security
Agreement (the Assignment of Leases and Rents and the Security Agreement e being given
by the Chargor to the Chargees simultaneously with this Charge/Mortgage), the principal
balance then outstanding, together with any other amounts payable pursuant to the terms of this
Charge/Mortgage, shall forthwith become due and payable at the option of the Chargees and all
powers conferred by this Charge/Mortgage shall become exercisable by the Chargegs.

With respect to the principal amount of $720,000.00 advanced by the Minister:

(a) Prior to the Interest Adjustment Date, interest shall accrue on the total of the amount
or amounts advanced by the Minister to the Chargor under the Agreement at the rate
of eight per cent {8%) per annum. The interest so calculated shall compound semi-
annually, not in advance, until the Interest Adjustment Date,

(b) On the Interest Adjustment Date, the amount of intcrest accrued shall be forgiven,
provided that the Chargor has satisfted 4l requirements as set out in section 2 of the
Agreement.

(c) With effect from the Interest Adjustment Date, the interest rate shall be the higher of

the currenit prime rate for a commercial first mortgage having a five (5) year term,
plus two per cent (2%) or the interest rate applicable to the first morigage registered
against title to the property, plus two per cent (2%).

(d) On each anniversary date of the Interest Adjustment Date. the Chargor shall pay the
Minister the amount of interest, as calculated according to the interest rate stipulated
11t paragraph 5{(c). so accrued during the previous year; provided, however, if the
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Chargor has satisfied, as of such anniversary date, the requirements of the Program as
set out in the Agreement, the amount of the interest so owing shall automaticatly be
torgiven.

(e) The Loan amount shall be fully forgiven on the Jast day of the month at the end of the
term of the Loan, provided that the Chargor has fulfilled all the requirements of the
Program as set out in the Agreement.

0] In the event of default by the Chargor prior to the end of the term of the Loan, the
Chargor shall repay to the Minister the amount advanced by the Minister, together
with accrued interest thereon, calculated for the applicable period, and, by way of
bonus, three (3) months interest on the amount advanced by the Minister.

With respect to the principal amount of $1,085,004.00 advanced by the City of Ottawa:

(a) the Chargor hereby warrants and covenants with the City of Ottawa that the within
Charge does not contravene any of the provisions of Section 49 of the Planning Act
and amendments thereto since it does not retain {he fee or the cquity of redemption in
or a power of right to grant, assign or exercise a power of appointment with respect to
any land abutting the Securily described in this Charge;

(b} it is agreed that in the event of a sale of the Security or a conveyance of any interest
therein by Deed, Instrument or operation of law or if the Chargor becomes bankrupt,
then, and in any of the said events, the whole amount of the said principal hereby
secured shall, at the option of the City of Ottawa, become due and payabie;

(c} the Chargor shall pay all costs, fees, charges and expenscs as between a solicitor and
his own client which may be incurred in negotiating and/or affecting the renewal of
this Charge or in taking, recovering and remedies under this Charge or in procuring
payment of any collecting the monies hereby secured or in securing or retaining or
realizing or attempting to reatize wpon any security coltateral to this Charge or in any
proceedings, judicial or otherwise 1o protect or {o realize upon this Security; and

(d) the parties acknowledge that the City of Ottawa has conveyed financial assistance to
the Chargor to facilitate the construction of affordable housing, as defined in the City
of Ottawa By-Law Number 2006-01, as amended. Accordingly. the City of Ottawa
requires satisfactory assurances and safeguards to ensure the construction and
continued use of affordable housing units as described in the Service Manager
Contribution Agreement (the said units shall hercinafter be referred to as the
“Affordable Housing Units™). No payments will be required under this Charge so
long as the Affordable Housing Units remain as such for fifty (50) years from the
date of occupancy as described in section 1 of the Service Manager Contribution
Agreemient. Should the said housing units not remain Affordable Housing Units,
then the principal amount of this Charge shall immediately become due and payable.

At the end of the fifty (50) year term herein and provided that housing units have
remained Affordable Housing Units during that time. then the principal amount of
$1,085,004.00 shall be forgiven and the City of Ottawa shall execute a discharge of
this Charge, as it relates to the principal amoun( of $1,085,004.00, upon presentation
of same to the City of Ottawa,

The Chargor covenants with the Chargees that upon request in writing from the Chargees, it
will provide the Chargees, within thirty (30) days of receipt of such request, a schedule
containing the names of all tenants in the building constructed on the Charged Premises,
accompanied by a certificate of an officer of the Chargor confirming the terms of all existing
leases, that the same are in full force and effect. that the Chargor has complied with all terms
thereof, and that the Chargor will not amend, modify or cancel any lease or receive any
prepayment of rent other than the current and last month’s rent without the prior written
consent of the Chargees, that there are no outstanding set-offs or equities disclosed or
undisclosed as between the Chargor and the tenant. that no money other than a maximum of
two {2) months rent has been prepaid by the tenant to the Chargor, and that the tenant is aware
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of the assignment by the Chargor of all rents and leases affecting the Charged Premises.

The Chargor covenants with the Chargees that if the Chargees make any paymeni. in
connection with the determination, establishment or preservation of their priority, whether such
payment is made 1o a lien claimant or other person claiming an interest in the Charged
Premises or is paid into court, then the amount or amounts so paid and all costs, charges and
expenses incurred in connection therewith shall be forthwith payable to the Chargees by the
Chargor and shall be a charge on the Charged Premises aud shall be added to the debt hereby
secured and shall bear interest at the said rate, and in default of payment, the power of sale and
other remedies hereunder may be exercised. Tt is further agreed that the Chargees shail not
become a morigagee in possession by reason only of exercising any of the rights given to thent
under this paragraph or in making any payment to preserve, protect or secure the Charged
Premises.

The Chargor covenants with the Chargees that in the event of the Chargor selling, conveying,
transferring or entering into an agreement for the sale or transfer of title of the Charged
Premises to a purchaser or transferee not approved in writing by the Chargees. which approval
shall not unreasonably be withheld, all monies hereby secured with accrued interest thereon, at
the option of the Chargees, shall forthwith become due and payable.

Subject to the rencwals, replacements and consolidations permitted in paragraph 21 below, the
Chargor shall not further mortgage or encumber the Charged Premises without the prior written
approval of the Chargecs.

11.(1)The Chargor shall take out and maintain throughout the term of the Charge the following

(2)

{3)

insurance, all in a form and with insurers acceptable to the Chargees:

(a) all policies shall inctude thirty (30} days written notice to the Chargees of material
alternation or cancellation and must be signed by the insurer(s} or their authorized
representative(s). Brokers signing on behalf of the insurer(s) must provide the
Chargees with a letter of authority from the insurer(s);

(b) the policies shall include the Chargees as loss payees, as their interest may appear, and
shall contain the Insurance Bureau of Canada approved standard mortgage clause
endorsement;

(c) all risks, including extended coverage and flood, to full one hundred per cent (100%)
replacement cost, and boiler and pressure vessel and machinery insurance;

{d)  comprehensive or commercial general liability insurance 1o a limit of not lessthan five
miilion dolfars (§5,000,000.00) per occurrence;

{e) general liability coverage for non-owned automobile to 2 limit of not less than two
million dollars ($2,000,000.00); and

(H co-insurance shall not be acceptable.

The insurance requirements set out in subsection (1) shall be in addition to the insurance
requirements of the Service Manager Contribution Agreement.

if there is any conflict between the insurance requirements of subsection (1) and the insurance
requirements of the Service Manager Contribution Agreement, the document which requires
more insurance shall prevail.

12.(1 )To the best of the Chargor's knowledge and belief. the Charged Premises contain no asbestos.

(2)

urea formaldehyde insulation, polychlorinated biphenyls (PCB’s), radioactive substances or
other materials deemed to be hazardous under any applicable environmental legislation, there
are no oulstanding orders or notices and any required pemnits or licences are in good standing,

j[‘he Chargor. at its sole cost and expense, shall comply. or cause its tenants, agents, and
invitees, at their sole cost and expense, to comply with all federal, provincial and municipal
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laws, rules, regulations and orders, with respect to the discharge and removal of hazardous or
toxic wastes, and with respect to the discharge of contaminants into the natural environment.
The Chargor shall pay immediately when due the cost of removal of any such wastes and the
cost of any improvements necessary to deal with such contaminauts and keep the Charged
Premises free and clear of any lien imposed pursuant to such laws, rules and regulations. Tn the
event the Chargor fails to do so, afler notice to the Chargor and the expiration of the earlier of
(i) any applicable cure period under the Charge or (i) the cure period under the applicable law,
rule, regulation or vrder. the Chargees at their sole option may declare the Charge to be in
default.

The Chargor shall indemuify and hold the Chargees hanmless from and against all losses, costs,
damages or expenses (including, without limitation, fegal fees and costs incurred in the
investigation, defence and settlement of any claims) relating to the presence of any hazardous
waste or contaminant referred to herein.

The Chargees or their agents may, at any time, before and afler default, and for any purpose
deemed necessary by the Chargees, enter upon the Charged Premises to inspect the lands and
buildings thereon. Without limiting the generality of the foregoing, the Chargees or their
agents may enter upon the Charged Premises to conduct any environmental testing, site
assessment, investigation or study deemed necessary by the Chargecs and the reasonable cost
of such testing, assessment, investigation or study, as the case may be, shall be payable by the
Chargor forthwith and shall be a charge upon the said Charged Premises. The exercise ol any
of the powers enumerated in this paragraph shall not deem the Chargees or their agents to be in
posscssion, management or control of the said lands and buildings.

At any time after the security hereby constituted becormes enforcesble, or the moneys hereby
secured shall have become payable, the Chargees may appoint in writing a receiver or receiver-
manager (the “Receiver™) of the Charged Premises, with or without bond, and may from time
to time remove the Receiver and appoint another in its stead, and any such Receiver appointed
hereunder shail have the following powers:

(a) To take possession of the Charged Premises and to collect the rents and such property,
undertaking and assets of the Chargor assigned and/or charged to the Chargees herein
and for such purpose to enter into and upon any lands, buildings and premises and for
such purpose to do any act and take any proceedings in the name of the Chargor or
otherwise as it shall deem necessary, specifically including, but not limited to
managing, operating, repairing, altering or extending the Charged Premises or any part
thereof;

{b)  To employ and discharge agents, workmen, accountants and others upon such terms
and with such salaries, wages or remuneration as it shatl think proper, to repair and
keep in repair the Charged Premises and to do all necessary acts and things for the
protection of the said Charged Premises;

(¢)  To sell or lease or concur in selling or leasing any or all of the Charged Premises, or
any part thereof; and to carry any such sale or lease into effect by conveying in the
name of or on behalf of the Chargor or otherwise; and any such sale may be made
cither at public auction or private salc as seen fit by the Receiver, and any such sale
may be made from time to time as to the whole or any part or parts of the Charged
Premises; and the Receiver may make any stipulations as to title or conveyance or
commencement of title or otherwise which it shall deem proper: and it may buy or
rescind or vary any contracts for the sale of any part of the Charged Premises and may
resell the same; and it may sell any of the same on such terms as to credit ot part cash
and part credit or otherwise as shatf appear in its sole opinion to be most advantageous
and at such prices as can reasonably be obtained thereof: and in the event of a sale on
credit, neither the Receiver nor the Chargees shall be accountable for or charged with
any moneys until actually received;

(@) To make any arrangement or compromise which the Receiver may think expedient in
the interest of the Chargees and to consent to any modification or change in or
onussion from the provisions of this Charge and to exchange any part or parts of the
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Charged Premises for any other property suitable for the purposes of the Chargees and
upon such terms as may seem expedient and either with or without payment or
exchange of money or regard to the equality of the exchange or otherwise;

To borrow money to carry on the operations of the Chargor at the Charged Premises
and to charge the whole or any part of the Charged Premises in such amounts as the
Receiver may from time to time dcem necessary, and in so doing the Receiver may
issue certificates that may be payable when the Receiver thinks expedient and shall
bear interest as stated therein and the amounts from time to time payable under such
certificates shall constitute a Charge against the Charged Premises in priority to this
Charge;

To execute and prosecute all suits, proceedings and actions which the Recciver. in its
opinion, considers necessary for the proper protection of the Charged Premises, and to
defend all suits, proceedings and actions against the Chargor or the Receiver, to appear
in and conduct the prosecution and defence of any suit. proceeding or action then
pending or thereafter instituted and to appeal any suit, proceeding or action;

To execute and deliver to the purchaser of any part or parts of the Charged Premises,
good and sufficient deeds for the same. the Receiver hereby being constituted the
irrevocable attomey of the Chargor for the purpose of making such sale and executing
such deed, and any such sale made as aforesaid shall be a perpetual bar both in law and
equity against the Chargor, and all other persons claiming the said property or any part
or parcels thereof by, from, through or under the Chargor, and the proceeds of any such
sale shall be distribuled in the manner hereinafter provided,

The net profits of the operations of the Chargor at the Charged Premises and the net
proceeds of any sale of the Charged Premises or part thereof shall be applied by the
Receiver, subject to the claims of any creditor ranking in priority to this Charge:

(i} Firstly, in payment of all costs, charges and expenses of and incidental to the
appointment of the Receiver and the exercise by it of all or any of the powers
aforesaid, including the reasonable remuncration of the Recciver and all
amounts properly payable by it;

(ii)  Seccondly, in payment of ati costs, charges and expenses payable hereunder;

(tif}  Thirdly, in payment to the Chargees of the principal sum owing hercunder. pro
rata, in proportion to the Chargees’ respective contribution to the Principal
sum;,

(iv)  Fourthly, in payment to the Chargees of all interest and arvears of interest, if
any. and any other monies remaining unpaid hereunder, pro rata, in proportion
to the Chargees’ respective contribution to the Principal suny; and

(v}  Fifthly, anysurplus shall be paid to the Chargees. pro rata, in proportion to the
Chargees’ respective contribution to the Principal sum, provided that in the
event any party claims a Charge against all or a portion of the surplus. the
Receiver shall make such disposition of all or a portion of the surplus as the
Receiver deems appropriate in the circumstances.

During any period wherein the Chargees or any receiver or receiver and manager appointed
by it shall manage the Charged Premises or any part thereof, upon or after entry, as provided
herein, the Chargees shall not, nor shall any receiver or receiver and manager, be responsible
or liable for any debts contracted by it, for damages to any other property or person, or for
salaries or non-fulfillment of any contract, save and except as to claims at law or in equity to
an accounting; and the Chargees shall not be bound to do, observe, or perform or to see the
observance or performance by the Chargor of any of the obligations herein imposed upon the

Cha:g(_)r nor in any other way supervise or interfere with the conduct of the Chargor's
operations of the Charged Premises;
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The Chargees shall not be liable lo the Receiver for his remuneration, costs, charges or
expenses, and the Receiver shall not be liable for any loss howsoever arising, unless the same
shall be caused by his own gross negligence or willful default; and he shall, when so
appoitited, by notice in writing pursuant hereto, be deemed to be the agent of the Chargor,
and the Chargor shall be solely responsible for his acts and defaults and for his remuneration;

Save as to claims for an accounting contained in this paragraph, the Chargor hereby releases
and discharges any such Receiver from every claim of every nature, whether sounding in
damages or not, which may arise or be caused to the Chargor or any person ¢laiming through
or under it by reason or as a resuli of anything done by such Receiver. ualess such claim be in
direct and proximate result of dishonesty or fraud;

The Chargees may, at any time and from time to time, terminate any Receiver by notice in
writing to the Chargor and to the Receiver;

The statutory declaration of an employee or agent of the Chargees as to default under the
provisions of this Charge and as to the due appointment of the Receiver pursuant to the terms
hereof shall be sufficient proof thereof for the purposes of any person dealing with the
Receiver through its ostensibly exercising powers herein provided for and such dealing shall
be deemed, as regards such person, o be valid and effectual;

The rights and powers conferred herein in respect of the Receiver are supplementat to and
not in substitution of any other rights and powers which the Chargees may have.

The Charge is hereby postponed o all mortgages registered against the Charged Premises as of
the date of registration of this Charge and shall be conlinyed 1o be postponed to any renewal or
replacement or consolidation of such mortgages, with or without an increased rate of interest.
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LRO# 4  Notice Of Assignment Of Rents~Generai Reglstered as OC654525 on 2006 1027  at 09:26

The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of §

l Properties I
PIN 04213 - 0056 LT Redescription

Description PTLTS 16, 17 & 18, PL 43586 . N/S CLARENCE ST, AS IN N737683 ;
OTTAWA/NEPEAN. NOW CITY OF OTTAWA. SUBJECT TO AN EASEMENT iN FAVOUR
OF ROGERS OTTAWA LIMIT ED/LIMITEE AS IN LT1301134.

Address 00345 CLARENCE ST
OTTAWA
Applicant(s) l

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name QUEX PROPERTY CORPORATION
Address for Service 230 Daly Avenue,

Ottawa ON

K1iN 8G2

1, Raymond William Stern, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

l Party To(s) Capacity Share |
Name CITY OF OTTAWA
Address for Service Director, Housing Branch
100 Consteliation Crescent
8th Floor East
Ottawa, Ontario
K2G 6J8
Name HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS

REPRESENTED BY THE MINISTER OF MUNICIPAL
AFFAIRS AND HOUSING

Address for Service Director, Delivery Branch
777 Bay Street
2nd Floor
Toronto, Ontario
MSG 2E5
| Statements I

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

This notice may be deleted by the Land Registrar when the registered instrument, OC654524 registered on 2006/10/27 to which this
notice relates is deleted

Schedule: See Schedules

I Signed By l

Martin Dieget 166A Clemow Avenue acting for Applicant(s) Signed 2006 10 27
Ottawa K1S 284

Tet 6135670235

Fax 6135671264

Steven Alexander Bannister 110 Laurier Av. W., 3rd floor acting for Party To(s) Signed 2006 10 27
Ottawa K1P 1J1

Tel 6135802400

Fax 6135601383

| Submitted By |

MARTIN DIEGEL 166A Clemow Avenue 2006 1027
Ottawa K15 2B4

Tel 61356670235

Fax 6135671264



LRO# 4  Notice Of Assighment Of Rents-General
The applicant(s) hereby applies to the Land Registrar,

Registered as QC654525 on2006 1027  at 09:26
yyyymmdd Page 2 of 5

l Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00
I Fite Number

Party To Client File Number : L02 27 CLARENCE (CC/WH)
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BETWEEN:

QUEX PROPERTY CORPORATION

(hereinafter calted the “Assignor™)

-and -

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
AS REPRESENTED BY
THE MINISTER OF MUNICIPAL AFFAIRS AND HOUSING
AND
CITY OF OTTAWA

{hereinafler called the “Assignees™)

WIIEREAS:

E\)

The Assignor is the owner of the lands and premises municipally known as 345 Clarence
Street, Ottawa (the “Premises™), subject to a Charge/Mortgage to the Assignces in the
principal amount of $1,805,004.00 (the “Charge™):

The Assignor has leased or granted a right of use, occupation or licence with respect to parts
of the Premises and will from time 1o time lease or grant a right of use, occupation or licence
with respect to parts of the Premises.

NOW THEREFORE, the Assignor and the Assignees agree with each other as follows:

1.

o

In consideration of Two Dollars ($2.00) and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged by the Assignees, the Assignor
hereby assigns, transfers and scts over unto the Assignees, their successors and assigns, as
security for payment of the principal and interest and other moneys secured by the Charge
and for performance of the obligations of the Assignor thereunder, ail rents, charges and
other moneys (the “Rents™) now due and payable or hereafler to become due and payable,

(1)  under every existing and fiture lease of and agreement to lease the whole or any
portion of the Premises,

{2)  under every cxisting and future tenancy, use, occupation or licence granted by the
Assignar, its successors and assigns, in respect of the whole or any portion of the
Premises, whether or not pursuant to a lease, agreement to lease or licence, and

{3)  under every existing and future guarantee of all or any of {he obligations of existing

or future tenants, users, occupiers or licensees of the whole or any portion of the
Premises,

including al rents and other moneys under every lease, agreement to lease, use, occupancy,
licence and guarantee {the “Leases™), with full power and authority to demand, collect, sue
for, recover, receive and give receipts for the Rents, and to cnforce payment of the same in
the name of the Assignor, its successors and assigns, or otherwise.

The Assignor shall be permitted to collect and receive the Rents as and when the same shall
become due and payable according to the terms of the Leases, unless and until the Assignor
is in default under any of the provisions of the Charge and thercafter, the Assignees shall give
notice to the tenant, user, occupier, licencee or guarantor, requiring the same to pay the Rents
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to the Assignees, which notice shal be binding upon the Assignor and may not be contested
by it.

The Assighor represents, warrants, covenants and agrees that, subject to the provisions of
paragraph 9,

(4)  none of the Leases or the Assignor’s rights thereunder. including the right to receive
the Rents, have been or will be amended (except in the ordinary course of business),
assigned, encurnbered, discounted (save and except in connection with any settlement
with a defaulting tenant in the ordinary course of business) or anticipated in priority
to this Assigrunent, without the prior written consent of the Assignees,

(5) it has not and will not do or omit to do any act having the effect of terminating,
canceling or accepting surrender of any of the Leases or of waiving. releasing,
reducing or abating any rights or remedies of the Assignor or obligations of any other
party thereunder or in connection therewith,

{6)  none of the rights, remedies and obligations are or will be affected by any reduction.
abatement, defence, set-off or counterclaim;

{7)  noneofthe Rents under any of the Leases has been or will be paid in advance. except
rent for the ensuing month and rent for the last month of the tenm of the lease;

(8)  none of the Renis under any of the Leases has been paid prior to the due date for
payment thereof;

(%)  there has been no default under any of the Leases;

{10)  thereis no outstanding dispute under any of the Leases between the Assignor and any
other party thereto;

{11) each of the Leases is valid, enforceable and in full force and effect;
(12}  the Assignor shall observe and perform all of its obligations under the Leases.

Nothing herein contained shall have the effect of making the Assignees, their successors or
assigns, responsible for the collection of the Rents or any of them or for the performance of
any obligations or provisions under or in respect of the Leases or any of them to be observed
and performed by the Assignor; and the Assignees shall not, by virtue of this Assignment or
their receipt of the Rents or any of them, become or be deemed to be a mortgagee in
possession; and the Assignees 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 abligations and liabilities of any person under or in respect of the
Leases or any of them or to see to or enforce the performance of the obligations and Habilities
of any person under or in respect of the Leases or any of them; and the Assignees shall be
liable to account only for such moneys as shall actuaily come into their hands, tess proper
collection charges and such moneys may be applied on account of any indebtedness of the
Assignor to the Assignees.

In the event the Assignees shall have cxercised their rights under paragraph 2 and shall have
received any of the Rents and if the Assignor shall cure the default under the Charge which
gaverise to such exercise and shall have resumed collection of the Rents, the Assignees shall
provide the Assignor with details of all Rents received by them prior to such resumption.

The Assignor covenants and agrees to execute such further assurances as may be reasonably
required by the Assignees from time to time to perfect this Assignment and without Jimiting
the generality of the foregoing, upon the request of the Assignees made at any time, it shall
assign, transfer and set over unto the Assignees the Leases or such of them so requested by a
valid assignment thereof and shall give any other parties thereto a notice of such assignment
gnd shall obtain from them acknowledgements of such notice, and the Assi gnor hereby
lrevocably appoints the Assignees its attomey to effect and execute such assignment.

169



10.

A full and complete Discharge of the Charge shall operate as a full and complete relcase and
re-assignment of all of the Assignees” rights and interest hereunder, and after the Charge has
been fully discharged, this instrument shall be void and of no further effect. In the event
further documentation is required for such release and re-assignment, the Assignees shall
execute the same promptly, upon request by the Assignor.

This Assignment is given in addition to and not in substitution for any other security held by
the Assignees for all or any pait of the monies secured under the Charge. 1t is understood
and agreed that the Assignees may pursue their remedies under the Charge or hereunder or
under any other securily, concurrently or successively, at their option. Any judgment or
recovery hereunder or under any other security held by the Assignees for the monies secured

under the Charge shall not affect the right of the Assignees 10 realize upon this or any other
security.

This Assignment is hereby postponed to the Assignment of Rents registered against the
Premises as of the date of registration of this Assignment and any extension or renewal
thereof and any specific assignment of Rents made thereunder from time 1o time.

This Assignment shall enure 1o the benefit of and be binding upon the parties hereto and their
respective successors and assigns.
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LRO# 4  Notice Of Security Interest Registered as OC654527 on2006 1027  at 09:31

The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 1of8

I Properties ]
PIN 04213 - 0058 LT Redescription

Description PTLTS 16, 17 & 18, PL 43586 , N/S CLARENCE ST, AS IN N737689 ;
OTTAWA/NEPEAN, NOW CITY OF OTTAWA. SUBJECT TO AN EASEMENT IN FAVOUR
OF ROGERS OTTAWA LIMIT ED/LIMITEE AS IN LT1301134,

Address 00345 CLARENCE ST
OTTAWA
l Consideration I

Consideration $1.00

[ Applicant(s) |
Name CITY OF OTTAWA
Address for Service Director, Housing Branch

100 Consteliation Crescent
8th Floor East

Ottawa, Ontario

K2G 6J8

Under a notice of security agreement made between Quex Property Corporation, 230 Daly Avenue, Ottawa, Ontario, KN 6G2, the debtor
and the applicant, the secured party a security interest has been created in the Charge registered as Instrument No. OC854524 on 27
October, 2006, The collateral is located or affixed or is to be affixed to the selected PIN

This document is not authorized under Power of Attorney by this party.
This document is being authorized by a municipal corporation Robert Chiarelli, Mayor and Elaine Fleury, Acting City Clerk.

Name HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY THE MINISTER OF MUNICIPAL
AFFAIRS AND HOUSING
Address for Service Director. Delivery Branch
777 Bay Street
2nd Fioor
Toronto, Ontario
M5G 2E5

Under a notice of security agreement made between Quex Property Corporation, 230 Daly Avenue, Ottawa, Ontario, K1N 6G2, the debtor
and the applicant, the secured party a security interest has been created in the Charge registered as Instrument No. 0C854524 on 27
October, 2006.. The cellateral is located or affixed or is to be affixed to the selected PIN

This document is not authorized under Power of Attorney by this party.
This document is being authorized by a representative of the Crown.

I Statements I

Schedule: See Schedules

| signed By |

Steven Alexander Bannister 110 Laurier Av. W., 3rd floor acting for Appticant(s) Signed 2008 10 27
Ottawa K1P 1J1

Tet 6135802400

Fax 6135601383

| submitted By |

CITY OF OTTAWA 110 Laurier Av. W.,, 3rd floor 2006 11 14
Ottawa K1P 1J1

Tel 6135802400

Fax 6135601383
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LRO# 4  Notice Of Security Interest Registered as OC6584527 on2006 1027  at 08:31

The appiicant(s) hereby applies to the Land Registrar. yyyymmdd Page 20f8

‘ Fees/Taxes/Payment ]
Statutory Registration Fee $60.00

Total Paid $60.00

[ Fite Number ]

Applicant Client File Number : L02 27 CLARENCE (CC/WH)



BETWEEN:

2

QUEX PROPERTY CORPORATION

(hereinafter called the “Assignor™)
-and -

HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO
AS REPRESENTED BY
THE MINISTER OF MUNICIPAL AFFAIRS AND HOUSING

AND
THE CITY OF OTTAWA

{hereinafler called the “Assignees™)

SECURITY INTEREST

IN CONSIDERATION of Two Dollars ($2.00) and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged by the Assignees, the Assignor hereby
grants, bargains, assigns and transfers to the Assignees a fixed and specific mortgage and
charge, as and by way of a continuing security interest (the "Security Interest") in the following
property now or hereafter owned or acquired by or on behalf of the Assignor:

Equipment - All tools, machinery, equipment, furniture, plants, fixtures, and
other tangible personal property. fixed goods, chattels or assets of the kind. nature
ar description of the property particularly described in Schedule "B* hereto (the
“Collaterai").

The Security Interest is given for the payment of all obligations. indebtedness and liabilities,
direct and indirect, of the Assignor to the Assignees, pursuant to the Charge/Mortgage in the
principal amount of $1,805,004.00 (the "Morigage") given by the Assignor to the Assignees
including extensions or renewals thereof (the "Obligations").

LOCATION OF PROPERTY

2.1 The Assignor confirms and warrants that the Coflateral shall be kept at the municipal housing

3.

project facility located at 345 Clarence Street, in the City of Ottawa, more particularly described

in Schedule "A" hereto, and that the Assignor shall not remove any of the Collateral from said
location, without the prior written consent of the Assignees.

REPRESENTATIONS, WARRANTIES AND COVENANTS

The Assignor hereby represents, warrants and covenants to or with the Assignees, as the case
may be, that:

(1) the Assignor shall reimburse the Assigrtees for all costs and expenses, (including legal
fees on a solicitor and his own client basisj, incurred by them in the filing of this
Agreement and the taking, recovering or possessing the Collateral, and in any other
proceedings taken for the purpose of protecting or enforcing the remedies provided
herein, or otherwise in relation to the Collateral or by reason of non-payment of the
Obligations, and ali such costs and expenses shall be payable on demand;

(2) at the time of execution and delivery of this Security Agreement, the Assignor is and
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6.1

2

stands solely, rightfully and lawfully seized of a good, sure, perfect, absslute and
indefeasible title to the Collateral, free of any mortgage. lien, charge, security interest or
encumbrance, except for any held by the currently registered first mortgagee of the lands
and premises described in Schedule "A";

(a) the Assignor shall not remove any of the Collateral from the lands and premises
described in paragraph 2, without the Assignees’ prior written consent, unless such
Collateral is worn out or obsolete and provided that prior to such removal such Collateral
is replaced with other Collateral of comparable quality, which shall be free of any
mortgage, lien, charge, security interest or encumbrance, except for any held by any
registered first mortigagee. from time 10 timne, of the said lands and premises;

(d) the Assignor shall care for, protect and preserve the Collateral and shall not pernit its
value to be impaired, and shall not sell, transfer, assign, mortgage. charge, pledge,
hypothecate or deliver or othcrwise dispose of any such property or any interest therein.
except to any registered first mortgagee, from time to time, of the lands and premises
described in Schedule A, without the prior written consent of the Assignees;

(e) the Assignor shall keep the Collateral insured under the policies provided for in the
Mottgage;

(f} the Assignees shall be entitled, from time to timc and at any time, to inspect the
Collateral wherever located and to make enquiries and tests concerning the Coliateral,
and the Assignor shal] defray all expenses in connection therewith; and

(g) this Agreement has been properly authorized and constitutes a legally valid and binding
obligation of the Assignor in accordance with its terms.

USE OF SPECIFICALLY CHARGED PROPERTY

Until the occurrence of an event of default, as hereinafier provided, the Assignor may use the
Collateral specifically charged in any lawful manner not inconsistent with this Agreement.

EVENTS OF DEFAULT

Obligations not payable on demand shall immediately become payable upon the occurrence of
one {1) or more of the following events of defauit:

(1) the Assignor fails to pay when due any of the Obligations, or to perform or rectify a

breach of any of the representations, warranties or covenants of this Agreement or of the
Mortgage;

(2) the Assignor ceases or threatens to cease to curry on business, becomes insolvent or the
subject of bankruptcy or insolveney proceedings;

(3) anencumbrancer takes possession of any of the Collateral or any process of execution is
levied or enforced upon or against any ol the Collateral;

(4) indebtedness or liability of the Assignor, other than to the Assignees, becomes due and
payable, or capable of being declared due and payable, before the stated maturity thereof,
or any such indebtedness or Hability shall not be paid at the maturity thereof or upon the
expiration of any stated applicable grace period thercof. or any guarantee given by the
Assignor is not honoured when due and called upon;

and the Assignees shall have all rights and remedies under the applicable laws, as well as any
other rights and remedies provided by this Agreement.

ADDITIONAL POWERS UPON DEFAULT

In addition to the rights and powers provided in paragraphs 5 and 8 and under the Persoml
Property Security Act, the Assignees and the Receiver. as defined in paragraph 8, shail have the
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following rights and powers, if the security hereby constituted becomes enforceable:

1o dispose of any of the Collateral in the condition in which it was at the date
possession of it was taken, or after any commercially reasonable repair,
processing or preparation thereof for disposition; and the Assignor shall from
time to time forthwith on the Assignees’ request. execute, do and make all such
agreements, statements, further assignments, acts, matters and things which may,
from time to titme, in the opinion of the Assignees, be necessary or expedient for
the purpose of carrying into effect any of the provisions hereof and of perfecting
the title of the Assignees in the collateral; and the Assignees and any of its
managers or acting managers arc by the Assignor hereby irrevocably constituted
and appointed the true and lawful attorney of the Assignor, with full power of
substitution for the Assignees, at their option, whenever and wherever it may
deem necessary or expedient to do, make and execute all such statements,
assignments, documents, acts, matters ot things, with the right to use the name of
the Assignor.

WAIVER BY THE ASSIGNEES

Any breach by the Assignor of any of the provisions contained in this Agreement or any default
by the Assignor in the observance or performance of any covenant or condition required to be
observed or performed by the Assignor hereunder may only be waived by the Assignees in
writing, provided that no such waiver by the Assignees shall extend to or be taken in any
manner {o affect any subsequent breach or default or the rights resulting therefrom.

APPOINTMENT OF RECEIVER AND MANAGER

The Assignees may appoint in writing any person, whether an employee or employees of the
Assignees or not, to be a receiver or a receiver and manager (the "Receiver”) of the Collateral
or any part of parts thereof.

A receiver so appointed shall have power:

(9) to take possession of, collect and get in the Collateral or any part thereof, and for that
purpose 1o take any proceedings in the namie of the Assignor or otherwise; and

(10) to sell or coucur in selling any of the Collateral.

Any Receiver so appointed shail be deemed to be the agent of the Assignor. The Assignor
shall be solely responsible for the Receiver’s acts or defaults and for the Receiver’s
remuncration and expenses. The Assignees shall not, in any way, be responsible for any
miscoaduct or negligence on the part of the Receiver.

All moneys received by the Receiver after providing for payment of all costs, charges and
expenses of or incidental to the exercise of any of the powers of the Receiver shall be applied
in or towards satisfaction of the Security Interest.

The rights and powers conferred by this paragraph are in supplement of and not in substitution
for any rights the Assignees may have from time to time.

NOTICE

The Assignor shall be entitled to not less than fifteen (15} days notice in writing of the date,
time and place of any intended disposition of the Collateral, such notice to be sent by registered
mail to the last known post office address of the Assignor.

APPROPRIATION

The_Assignecs shail have the right, at any time, to appropriate any payment made to any
portion of the Obligations and to revoke or alter any such appropriation.
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11. TERM

11.1 This Agreement shall be a continuing agreement, in every respect, for the payment of the
Obligations and it shall remain in full force until all of the Obligations shall be paid in full. In
the event any provisions of this Agreement shall be deemed invalid or void by any court of

competent jurisdiction, the remaining lerms and provisions of this Agreement shall remain in
full force and effect.

12, NON-SUBSTITUTION

2.1 The Security Interest is in addition 1o and not in substitution for any other security now or
hereafter held by the Assignees.

13. ACKNOWLEDGEMENT

13.1 The Assignor acknowledges receipt of a copy of this Agreement.
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SCHEDULE "A"

Location of the Collateral

345 Clarence Street, Ottawa and legaily described as P.LN.: 04213-0056{LT), PartofLots 16,17 &
8, Plan 43586, north side of Clarence Street. as in N737689; City of Ottawa.
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SCHEDULE "B"
Property Comprising the Cellateral
All refrigerators, stoves, washers. dryers and all other items of personal property owned by the

Assignor and located on or used in connection with the operation of the Jands and premises described
in Scheduie "A",



TAB 6
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This is Exhibit “6” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this_19" _day of September, 2017.

A Commi§sioner for Taking Affidavits
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‘ ' FIRST NATIONAL
FINANCIAL LP %

This latter witl confim that your appiication for @ Canada Martgage and Houslng Corparation ("CMHC")
insured first mortgage foan has been approved subject to the following temis and conditions:

Bomownr

Quex Property Coep. {tha "Barrower® of the “Chargor™
Guarantors

Raymond Stern and Natalle Stern, (the *Guarsniors”).
Lenderis} '

First National Financial LP and/or any other Lender to be designated before or afier funding. (the "Lender” of
the "Chargee’)

Loaa Sanicar

First Nationat Financial LP. (the “Servicer)

Loan. Amaunt

$4,862,240

(bass loan $4,672,000 + CMHC premium §198,240 + CMHC appication fee $12,000)
Buutpose

Provide long-term firet morgage financing on a 80-unit residential rentss apasiment bullding demised a9 13-

bachglor, 53-1 bedroom 5uftes and 14-2 bedroom suiles and municipatly known as 345 Clarence Street,

Otiawa, The use of funds is ko pay out First National Financial LP's existing first mortgage of $3,500,000
£00 Umivisity Avwwe + Sute 700, Novth Jower » Joranto, Ontario Canada M5) 1V6
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appeondmately with the remainder of the funds 1o be used in tha construction of the affordable housing project
focatad at 347 Clavence Street, Ottowa, Ontario,

1.

Morgage Ostails - L oan Faciiie

Loan Amount 54,882,240,

Term 20 years,

Amortization 40 years,

Interest Rate - The sum of the bid yisld to malurity for the Lander's intarpalation of
Benchmark 20-Year Gowavnment of Canada Bonde plus 90 Basia
Points.

The rate can be fxed isen {15} days adae fo Siding upon the
Lender recaiving the duly exacutod Borrower's acceptance of the
Mortgage t.oen Commitmont along with he Commitment Fes and
Requast to Fix Rats.

Eor Axampla anly. Based ob a hypothatical vield (as at February 10
2007} of 4.19% for the Lendars interpolation of Benchmark 20-
Year Government of Canada Bonds, the rate if fixad today, would
be 5.09%,

Bagaymant

The loan will ba repayable by monthly instalments to include principat and interest, said intarest
1 b caiculated and compounded half.yeady not in atvance. Payments are to be made on the
16™ day of aachunonth Lsing the Servicar's pre-suthorized chagus systom.

Yaxon

The morigage documant wil provide for monthly Instaliments with respect to Realty taxes to be
made in an amount sufficent to pey the annual neaity taxes in instalments as they become due
and paynbie.

MOSIGE0N InSEBNCR
The loen is to contain merigage insurance, saki insurance to be placed with Canada Morgage

and Housing Corparation. This commiiment is subject to the losn insurer issuing ks undertaking
to insire o the Lander.

182



.Pag.: -3-

10,

Securily

#t i understood and agreed hat the securily offaned In connaction with this foan wilt ba:
8) registered fint change/mortgage; i

b) registerad general assignment of lsases and rens;

¢) general securlly agreament;

Zitia

Title to the property will ba ragietared in the name of Quiax Property Coip., wiiich company wil
exactite motgage and othar documants required by the Lendar.

Titia Roclunents
Titis to the propesty and af legal matters in connection with this loan ars 10 be acceplabie (o the
Lender and Hs solictors and all documeniation deemed & be necessary by the Londer and its

solicitors in connection with thiy loan are i be in form and contand entirely satisfactory to the
Lendar and e soiicitors,

Legal Dercripion

A ful legal description of the land to be mongaged, sufficient for preparation of mortgage
documants, shall be forwardad by you to the lendens solicitors. -

Paymant of Existing Chargex

it is undarstood that aft existing encumbrances wit be dischargad 1o provide the Lander with a
firnt charge on titla,

Additional Charges

Thes are to be ne subtequent encumblances registerad against the subject property without
the pricr approval of the Lender. Such approvat Is not to be unfeasonaby withhet,
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3.

14.

1.

16,

Authorization

Tha Bomower shail authorize all Govemmenta! nd other authoriies and agencies having
jurisdiction with respect 1o the Subject Property, to diaciosa to the Lender, ail information In their
possassion and Yo undertake any inspeclions requested by the Lender. :

Eira losucancs

The Botrower shalt maintain, throughott the cutrency of this loan, insurance on the morigaged
premises and it operations in accordance wilh the insurance requiraments of the Lendar as set
forth on Appendix | hereto and in the standerd charge tarms. The Lender shall be entitied to
relain an insurance consultant at tha Borrower's axpenss 10 reviow the insurance coverage to
ascertain whather oF not the same salisly the Lender's requirements, as aforasaid, and it

changes are requirad, the Borrower undertakes 1o have the policy varied In accordance with the
recommandsations of the consuttent.

Suney

The Bomower shali provide an acceptable survey prepared by an Ontario Land Surveyor,
shawing the buliding on the land and the relstionship of the building to the lot ines, and
identifying all encroachmants, casements and rights of way. The survey will be submitted to the
municipality for confirmation that the dullding I8 in compliance with sldeyard and other municipat
requirements,

Zoning

The Borrower shall provida evidence that the properly and s present (or prospective uvse)
moets all the zoning requiraments of the municipality and any other govemnmental regulations
applicable thereto, salisfies 28l applicable by-iews, thet al) required tuiking pesmits have been
tssued and that al cthar restricions affecting the land and buliding have been complied with,
including an occupancy of ke certificate, ¥ applicabla,

Genasal Security Agraamant

The Borrower shall provide 8 general gecudlly agreament encompaseing all fxures, equipment
and chatiels ‘ocated in the project inchxding but not Brmited 10 stoves, refrigerators, washears,
dryera, fumiture, ings and all other chatiate.

Guaraniees

It is & condition of the ioan that the under noted provide hair respective unfimited guaranioes

and uncenditional postponement of claims [n the Lendar's prescribed form untit any and o
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19,

1.

indebtadness reiatad 1 this loa i repeid in fulk
wmmmsmmunmmqn.«mzo.
Leases

it is @ provision of this commitment that standernd residence agreemants will be entared into
between the Borrower anct the residents. Such agrsementa must be in a form acceplable to the
Lander and its solicitors, not to ba unreasonably withhald or delayed.

Aaxignmant of Lesses and Rants

Mm'mwﬁmuusmmmawm assignment of ait laasas
and rentals (both prasent and future). )

The Lander will racuiics a specific assignmant of iease and rent of the following:
Not sppicable.
Subsaguant Purchases Apoooval

N wil be & condilon of the morigage that beneficial title to the property remains with the
Borrowsr, in the avent that the Borrower salls, comveys, marges atienstes, mortgages oF
ancumbers the property or any part thereof, or shalt ba dvasted of its Uile or any intersst tharein,
or there s a change In control of the Borrowes by the sale, iransfer of shares or Otherwisa,
without the prior writtan congent of the Lender, such congent not to be unreasonably withheid,
than the wan, ot the option of the Lander, may become due and paysble logether with
compensation for lout infarest a6 reascnably caicuited by the Lendar.

Engineacs Cortfcate
in responsa to information racelved, or in the absance of an accaplable tesponse, 88 the case
may be, 0 due diigance enquiries made by the Lander or its solicitors, the Lender may require

an indepandent anginecr's certificats, 1o be obtained at the Bomower's expensa, which is o
mmmmmmamwm.

Faaocial Statements

An a condition of the ioon the Borrower will provide a statement of income and oxpenses
raspacting the propwty & be martgeged: as welt financial statemaenta for the Bowower and
Guararors will be provided annually o upon requesl, and same will be prepanad in accordanca
with generally accepled accounting principias. I the ovent of default e Lender may require
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the financial statements be corlifisd by a chartered accountant,
Hazardpus Waste

The Borower and any addifional covanantors sach rapresent and warrant that nooe of tham,
nor to the bast of their knowledge, any other person hes ever caused or permitted any
Hazardous Substance {as defined in the standard charge tarms) to be placed, held, locatad o
Esposed of on, under or ot the Property and the Borower's business and assets ate operated
it compliance with applicable faws (ncluding, without fimilation laws respeciing the
transportation, siorage, dispossl or emission or any Hazardous Substancs) and thet no
enforeament actions in respect thereof are threatenad or pending. The Bomower covenants 15
continue to operale such business and assats in compliance wilh applicable laws, and to permit
the Lender to corsiuzet inspactions, investigetions and appraisals of all or any of the Borrowsr's
rocords, business and assets at any time and from time bo fime to ensure such compliance,

The Bomower and any additiona) covenantors jointly and severally agree to indemnily the
Lender, is officers, diraciors, employees, agents and its shareholders and agres to hoid each of
them harmisss from and against any and all losses, isbilifles, damages, costs, axpanses and
tiaims of any and every kind whatsoaver as e particularly set forth in the siandasd charge
torrms.

Environmant

The Botrower and sny addiional covenantors agraa 10 observe and conlorm 1o all laws and
raquirements of any faderal, provinclal, or any other govemmaental authorily reiating o' the
environment and the operation of the business activities of the Borrower, and fo aliow the
Lender access at all imes o the businass premises of the Borrower o monBtor and inspect af
property and business activities and to conduct, in the Landar's soie discration, environmental
remedial actiona at the expense of the Borrower. The Borrower shall notify the Lender from
time o time of any business activity conduciad by the Borrower which Invoives the use or
nandiing of hazardous materiats or wasates or which incraases the environmental liability of tha
Bomower in any matarial manner, and provide the Lendsr with immedials wrilen notice of any
environmentsl problem and any hazardous malerialy or substanves which have an adverce
effect on the properly, equipment, or business aciivities of the Borower and with any other
environmanial information requested by the lender from time to tima.

if the Bormower notifies the Lender of any specifiad scivily or change 0f provides the Lendar
with any information, or if the Lender recsives any emviommental information from other
sources, and determings, in i sole discretion, that an adverse change in the 2nvironmental
condition of the proparty hus ocourrad, the Lendar shialt notily the Borrower of such decision and
the Borrower shati either, at the oplion of the Lender undertake such remediation as 8 required
o ensure compliance with appicable environmental or olhes reguistions, or effect such
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remediation, in which avert the Borrower shall indermanify the Lender In respect to such expense.
In addition, where & matsrial and adverss change in the envicanmental condition of the property
has oocustod, the Lendes may demand repayment of tha Loan.

Cremiraction Advances

Not appiicable,

Laan Advances

Loan ixivances wil be made availabla to you, subject 16 compliance with the advance conditions
noked, uport compietion and registration of the rquinad fogal documents,

Advance Condlion

a) Ful compiianca with CMHC's Cortificate of insurancs No. 90 342 688,

b} Satisfectory sita visit ty the Lander, .

¢) Rocelk of a satisfaciory Phase 1 Environmenial Sde Assessmunt repond on the subject
property and a Letier of Transmitta from the engineer suthorising tha Lender’s and CMHC's
uze of and TeRance on said report.

d} Rocuipt of complele and direcior signed chartered sccountant prepared financial statements
for fiacal year ends Dacember 31 2004 and December 34,2005 on Quex Property Corm.

a} Receipt of curvent morigape statement from Nares Holdings.

f) Al required documentation has been compieted by the soliciiors acting on behalf of the
* Lender.

#t is understood that af advancas made will be in complianca wih appicable Federat and

" Provincial legilation. The date by which the joan advance must be mado & detaliled eisewhere

in this commitinent letter and the Lender must be given thres clear businass days’ notica for
recuisition of funds. .
Commitroant £9e

in considesation for the issuance of our first morigaga loan approval, we require a comrmitment
feo in the amaount of $25,000 to be mada with ug at the tima of your requesting to fix the intarest
rabs within a 15-day funding pecod.
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32

Tha commitment fea is o be retalned by the Lender without interest tn ensure payment of

damages In the event of non-performanca by the Borower of any lerms or condiions in this
ammitmant fetter,

1t 18 understoos and agread in respact of such dapost, that the Lender will pay to the mortgagor
an amount equal to the commitment fee when the mortgage has been duly regiotered and the
monigs securad thersby fully advanced. '

or

It for any reason other than the dafauil of the Lerxler funds have not basn fully advanced by
Aprl 18 2007 or completion and registraion a8 maquired of the morigage and othar
documentation has oot taken place by April 18 2007 or the Bomowsr has entered Into a
commitment with another lender respacting the same project or the proceads of this kan are
not advanced when we make them avaliable, then an in Buch event the said commitment fee
wil be retainedd by us es liquidetion damagas, in whole or In past, and our commitmant
cancelied,

Notwithstanding such retention, you will remaln ¥abie o reimburas us for any valuation charges,
interest rate reservation chaiges and legal expense whethar or not the loan is proceeded with.

Loss

All loan costs, inchuding the tegal fees and disbursemant of the solicitors acting for the Lender,
are 1o be paid by the Borrower and shall be daducted from tha proceeds of the joan.

Solici
The solicitors acting for £e Lander in dus mattar wifl ba:

Brian Karam, 180 Maclaren Streat, Suite 1110, Oftawa K2P 013
Tel: 613232 9011 Fax: 613 232 5979

Rapmsentation

The Botrowar ropresents that it s or will be the registered and benaficial owner of the 1and to be
mortgugaed, ’

It at any time before tha morigage funds are fully advanced thevs fs or has been any material
discrepancy of inaccuracy in any written information statements o representations hesetofore or
hereafter made or furnished to the Lender by you of on your behalf concerning the buiiding, o
your financial candition and responsibiity, then the Lender shall, if such material discrepancy o
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Inaccuracy cannot be ractified or nuliified by you within thirty days of written notification thareo!
to you from the Lendar, be entitied forthwith to withdraw or dectine to advance the funds, as the
case may be, and lo dacizre any monies thefetofore advanced, with interest, to be forthwith due
and payable, ’

a3, Pracessing Fee

The procesaing fee payabie by the Bosrowey Is §7,600. This fee shall be daducted by the Lender
from tha fimt dishurcement of the Loan Araunt. ’

. Erapaymant Etviiaga

Provided that thara has been no default under the mortgage and only in the avent of a bona
fide "arms’ length saie of the subject praperty, the Botrowes ehall have the privilege to prapay
the mortgage, in whola, together with compensation for lost interest, “Yield Maintenance®, as
teasonably caiculetad by the Lendar. in the avant of such prepayment in whole, the -
eonwmﬁonm wiit be the grealer of the yieid maintenance amount of hiee (3) monthe’

“Yiekt Maintenance” maans the amoiunt in doltars, £ any, by which the prosent valua of ot
remaining payments of principal and interest due undar the mortgage, pius the present value
of the principal balance sacured by the morlgage that would have been due on the maturity
date hereof, when discountad at tha Lander's interpalation, basad on dutation of the
morngage, of "Govenment of Canada Bond Yields®, 83 hereinatier defined, exceeds tha
principal hatance of the morigage which is cutstanding on the dats of such payment

Govemment of Canada Bond Yield® means the bid yiekd o maturly, as determined and
interpotated by the Lender, and expressed as an annual rate of interesl, calkculated semi-
annually not In advance, of non-catioble Govermnment of Canada Bonds payabis In Canadian
dollars, having a national durations closast to the maturity date of the Loan, If purchesed at
that time.

This epproval is subject to canceliation at the option of the Lander If your signed acceptance, as pravided
below, has not beun recsived by the Lender by March 6 2007.

Yours truly,

FIRST NATI A . LP hy it's General Pastner
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FIRSTNATIONAL

FINANCIAL LP %
Mareh &, 2007
Guex Property Corp.
230 Daly Avenus
Tha Attlc

Ottaws, Onlado KIN 6G2

Attention: Raymond 8tern

Dear Sirs:

This fetier will confirm that your application for & Canada Morigage and Housing Corporation (“CMHC")
Insured first mortgage loan has baen approved subject ta the fallowing terms and conditions:

o

Ronower

Quex Property Corporation
Qi Bédrigolenitd/ {the "Botrower" or the "Chargor}

Guarantar
and Natalie Stern
Raymond Stern, (the “Guarantor”).

Lendsr(s)

v

Fisst Nationat Financial LP andfor any other Lender ta be designatad bafore or aftet funding, {tha "Lendsr" of
tha "Charges’)

Laan Ssnvicar
First National Financlal LF (the *Servicer)
Loan Amaupt

$2,684,000, In aggregate.

{base oan $2,888,000 + CMHC application fez $8,000)

Burpose

Provide jong-tarm first morigage financing on a 30-unit residential rental apartment bullding demised as 30-1
bedroom sultes and municipally known as 347 Clarence Stree!, Oltawa, The Loan Amount shali conslst of
two componenis krow as the Operationat Loan {1} and the Provinclal Contribution (2). The use of funds is to

100 University Avenue + Suite 700, North Tower - Torento, Qntario Canada MS) V6 )
T:416.593.1100 F: 416393.1900 Toft Free T: 1,800.465.0039 Toll Frea F: 1.800.463.9584 « wwwfirsinational.ca
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pay out the First Natlonal Financial LP's construction mongage of $2,664,000 on the subject property.

1.

Magdgaga.Detalls - Loan Facllities

Loan Amount {1) $1,584,000. {2) $1,080,000.
Tetm {1) 20 years. (2) 26 ysars.,
Amortization {1} 40 years, 2) 20 yaars,

Interest Rate

Repaymant

The sum of the bid yleld to maturity for the Lender's Interpolation of

Benchmark 26-Year Government of Canada Bonds plus 90 Basis
Paints.

The rate can be fixed thidy (30) days prnr.to fundipg upon the
Manager receiving the duly executed Borrower’s acceptance of the
ftartgage Loan Commitmant along with the Commitntent Fee and
Request to Fix Rate.

Enr exampls anly: Sased on a hypothetical yield (as at Fabruary 18
2007) of 4.19% for the Lender's interpotation of Benchmark 20-

Year Governmient of Canada Bonds, the rate i fixed today, would
be 5.08%.

Eorward Fix Optlon: The interest rate can be fixed eariier than thirty
{30} days prior to funding with a “hedge” cost expressed in Basis
Points, ns determined by the Lender's Treasury Department, bsing
added to the above noted spread. This “hedge” cost can luctuate
according to market conditions on a dally basis and can be
tetermingd only on the day that tha interest rate is Lo be fixed. The

“hedge” cost (as at Fabruary 18 2007) for a 12-month torward fix Is
11 Basls Polnts.

The loan will be repayable by monthly instalmenta to Include principal and intarest, sald Intafest

to be calculated and compounded half-yeatly notin advance. Payments are to be made on the

gt day of each month using the Servicer's pra-suthorized cheque system,

Taxes

The mortgaga document will provide for monthiy Instaiments with respect to Realfy taxes to be
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made i an amount sufficient to pay the annual raatty taxes in Instalments as they becoms due
and payatile.

4. Morgage tnsitanca
The loan is to contain morigage insuranca, said insurance to ba placed with Canada Mortgage
and Housing Corporation. This commitmarnt is subjact 1o the toan insurer issuing it underiaking
to insure to the Lender.

5. Securlty
itis ynderstood and agreed that the securily offared In connection with this loan will be:
a) reglstered pari passu first charges/morigages;
b} registered general agsignment of feases and rents;
) general security agreement;

6. Titie
Title to the property will be reglstered in tha name of Quex Beausoleil Lid., which company wifl
execute mottgage and olher documents required by the Lender,

7. Tille Bocymanis
Title to the properly and all legal eatters in connaction with this loan are to be acceplable to the
Lender and Hs solichors and alt documentation deemed to ba necessary by the Lender and its
solicltors |n connection with this loan are to be In form and content entirely satisfactory lo the
Lendar and is sollcitors.

8. Legal Description
A full legal description of the land to be morigaged, sufficient for preparation of morgage
docurments, shall be forwarded by you to the lenders soficitors.

9. Paymer of Exisiing Charges
it1s understood that afl existing encumbrances wilt be discharged o provide the Lender with &
first charge on title.

10. Addftional Chargas

There are o be no subsequent sncumbrances registered against the subject property without
tha prior approvet of the Lander, Such spproval is not to be unreasonably withheld.
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11.

12

13.

14.

15.

16.

Authorzalion

The Borrower shall authorize all Govemnmental and other authoritias and agencles having
jurisdiction with respect fo the Subject Property, to disclase 1o the Lender, sil information In their
possession and fo undertake any inspections requested by the Lendex.

Eire Insurance

The Borrower shall maintsin, throughout the currency of this loan, Insurance on the morgeged
premises and its operations in accordance with the insurance requirements of the Lender as set
forth on Appendix | hereto and in the standard charge lerms. The Lender shall he entitied to
retaln an Insurance consultant st the Barrower's expanss to raview the insurance coverage 1o
ascartain whether or not the same satfefy the Lender's requiremants, as aforesaid, and if

changes are required, the Bomower undertakes to hava the policy varled In accordanca with the
recommandsations of the consultent.

Suvay

The Borrower shail provide an acceptable survey prepared by an Ontaria Land Surveyor,
showing the building on tha land and the relationship of the buliiing to the lot lines, and
identifying ak encroachments, easements and rights of way. The survey will be submitted to the

municipality for confirmation that the buiiding Is In compliance with sideyard and other municipat
requirements. -

Zanicg

The Bommowsr shalf provide evidence that the property and ils presaenat (or praspective use)
mests all the zoning requirements of the municipality and any other governmental regulations
applicable thersto, satisfies all applicable by-aws, that al required buiiding permiits have bean
Issued and that all other restrictions affecting the land and building have been complied with,
Including an occupancy or ltke cerlificate, If applicable.

Geaparal Sacurify Agreamant

The Borrower shall provide a general security agreement encompassing all fixtures, equipment
and chattels located in the project including bat not fmited to stoves, efigerators, washers,
dryers, fumiture, fitings and all other chattels.

Guaraniags

Itis a condilion of the foan that ihe under noted provide thelr respective unlimited guarantae and
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17.

18.

19,

20.

21,

unconditional postpohement of claim in the Lender's prescribad form:

Raymond Stem for the amount of $2,131.200 for 3 minimum period of tve (5) years and
thereafter at the discretion of the Lander.

Leasas

W is a provision of this commitment that standard residence agreements will be entared into
betwsan the Borrower and {he residants, Such agreements must be in a form accoptabla to the
Lender and Its solicitors, not tg be unreasonably withhald or delayed.

Assignment of  egses and Rents

As further security for thls loan the Borower shall provids a general assighment of aff leases
and rentals (hoth prasent and futize).

“The Lender will require a specific assignment of lease and rent of the following:

Not applicable.
Subseguent Purchaser Anpraval

It wit be a condition of the morigage that benefickl title to the property remains with the
Borrowar. In the event thet the Botrower salls, conveys, merges afiohates, mortgagss of
encumbers the proparty or any part thereof, or shall be divested of its title or any interest therein,
or there is a change in control of the Bomower by the sale, iransfer of shares or otherwise,
without the prior written conssnt of the Lender, such consent not 1o be unreasonably withheld,
then the loan, at the option of the Lendar, may bacome due and payable logether with
compensation for lost interest as reascnably calculated by the Lender.

Enginesr’s Cartificata

in response to Information recaived, or in the absence of an accepiable responsa, as the case
may be, to due diligance enquiries made by the Lender or Its solicttors, the Lender rmay require
an independent enginsers cartificate, to be obtalned at the Borrower's expense, which is o
confirm the structural snd mechaniea! integeity of the buliding.

Finangial S

As a condition of tha toan the Borrower will provide a statsment of income and expenses
respacting the property fo be mortgaged; as well financial statemants for the Borrower and
Guanantors will be pravided annually or upon requast, and same Wit be prepared in sccordance
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23.

with generally acceptad accounting principles. [n the event of default the Lender may require
the financial statements be certified by a chartersd sccountant.

Hazardous Wasla

The Borrower and any addilional covenantors each reprasent and warrant that none of them,
nor fo the best of their knowladge, any other person has ever caused or permitted any
Hazardous Substance (as defined in the standard charge lerms} to be placed, held, located or
disposed of on, under or at the Properly and the Bormowsr’s business and assets are operated
in compliance with appilcable laws (including, without fimitation isws respecting the
transportation, storage, disposal or emission or any Hazardous Substance) and that fio
anforcement actions in respect thereof are threataned or pending. The Borrower covenants to
continue to operate such business and assals in compliance with applicable laws, and fo permit
the Lender to conduct inspactions, Investigations and appralsals of all or any of the Sorrower's
records, business and assets at any time and from fime to time to ensure such compliance.

The Bosrower and any additional covenantors jointly and severally agree to indemnify the
Lender, Ui offlcers, directars, employees, agents and its sharaholders and agree to hold each of
them harmless from and against any and all losses, Hiabilities, damages, costs, expenses and

<laims of any and every kind whalsoaver 28 mora pariculary set forth in the standard charge
terms,

Envimnment

The Borrower and any additional covenantors agree o observe and conform to all laws and
requirements of any federal, provinciel, or any other govemmental authorlly relefing to tha
environment and the operation of the business activities of the Bomower, and o aliow the
Lender access at all times to the Business premises of the Bomower to monitor and ingpact all
property and business acfivities and o conduct, in the Lendsr's sole discretion, environmental
remadial actions at the expense of the Borrawer. The Borrower shall nolify the Lender from
time to time of any business activity conducted by the Borrower which involves the use or
handiing of hazardous materlals or wastes or which Increases the environmentat latiity of the
Borrower in any matarial manner, and pravids the Lender with immediate written notice of any
environmental problem and any hazardous matatials or substances which have an adverse
effect on the property, equipment, or busingse activities of the Borrower and with any other
environmental information requested By the lender from Hme to time.

If the Borrowar notifies the Lender of any specified activity or change or provides the Lender
with any information, or If tha Lender recelves any environmental information from other
sources, and determines, in its sole discretion, that an adverse change in the environmental
condition of the property has ocuired, the Lender shall notify the Borrower of such decision and
the Bomower shall elther, at the option of the Lender underlake such remediation as Is required
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24,

25.

26.

27.

1o ensure compliance with spplicable environmenta! or other regulations, or effect such
remediation, in which event the Borrower shell Indemnify the Lander in respsct to such expensa,
In addition, where a material and adverse change in the environmental condition of the property
has occurred, the Lender may demand repayment of the Loan,

Consfruction Advances
Not applicabls.

N

Loan Advancas

Loan advances wif be made avaitable 10 you, subject lo compliance with the advance condtions
noted, upon complation and registration of the required legal documents.

b Candit

8

-

Full campliance with CMHC's Certificate of Insurance No. 90 342 676.

b} Safisfactory site vislt by the Lender.

¢) Receipt of a salisfactory Phase 1 Environmental Site Assessment report on Ihe subject

properly and & Letier of Transmital from the engineer suthorsing the Lender's and CMHC's
use of and relflance on said report.

d) Recsipt of complele and director signed chartered accountant prepared financis! statsments
for fiscal yaar ends December 31 2005 and Dacember 31 2006 on Quex Proparty Com.

¢) Recaipt of Project Monitor's Final Report with Architect’s Certificate and any olhar applicable
cartifications confirming that the subject property has been construciad In accordence with
all governmenial codes, Is basically substantially complete and ready for occupancy.

) Al required documentation has been compleled by the solicitors acting on behalf of the
Lender.

Rt 18 underslood that all advances made will be In compliance with applicable Faderal and
Provincial leglalation. The dafe by which the loan advance must be made Is detalled elsewhere

in this commitment letter and the Lender must be given thrae clear business days' notice for
requisition of funds.

Commitment Fae

in consideration for the issuance of our firet mortgage loan approval, we require & commitment
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28.

29,

30.

31

32

fee in the armount of $53,000 to be made with us at the time of your reguesting to fix the interest
rate within 8 30-day funding period. Should you elect lo forward fix the interest rate for a longer

period of time, e.g. 12 months, then we require an additional commitment fee in the amount of
353,000 for 2 total commilment deposit of $106,000,

The commitment fes is to be refsined by the Lender without interest to ansure payment of

damsges in the event of non-perfoimance by the Borrower of any terms or conditions in this
commitment letter.

Itis understood and agreed in respact of such daposi, that the Lender will pay to the morigagor
an amount equal to the commitment fee when (he mortgage has been duly registered and the
monies secured thereby fully advanced.

or

1€ for any reasor other than the default of the Lender funds have not been fully advanced by
February 29 2008 or completion and registration as required of the morigage and other
documantation has not taken place by February 29 2008 or the Borower has entered into 8
commitment with another lender respacting the same project or the proceeds of this loan are
not advanced when we make them avaiiable, then and in such event the said commitment fee

will be retained by us as liquidalion damages, in whole or In part, and our commitment
cancefled.

Notwithstanding such retentlon, you will remain llable to relmburse us fot any valuation charges,
interest rate reservation charges and legal expense whether or not the loan is proceaded with.

Cosla

All loan costs, including the lagal fees and disbursement of the solicitors acting for the Lender,
are to be paid by the Borower and shall be deducted from the proceeds of the loan.

Saolicifors
The solicitors acting for the Lender in this matter will be:

Brlan Karam, 180 Maclaren Sireet, Suite 1140, Ottawa 12P 0L3
Tel 613 232 9911 Fax: 613 232 5979

Reprasantation

The Borrowsr represents that It is or will be the registered and baneficlal owner of the land to be
mortgagead.
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if st any time before the mortgage funds are fully advancad there is or has been any material
discrepancy or inaccuracy in any written information statements or representations hereiofore or
hereafter made or furnished to the Lender by you or on your behalf concerning the buliding, or
your financlal condiion and responsibility, then the Lender shal, If such materia! discrepancy or
inaccuracy cannot be rectifed or nullified by you within thirty days of writlen notification thereat
to yau from the Lender, be enfitied forthwith to withdraw or decline to advance the funds, as the

case may be, and {o decfare any monfes theretofore advanced, with interest, to ba forthwith due
and payable.

3. Erepayment Priviiage

Provided that there has been no default undar the morigage and only in the svent of abona
fide “arms’ langth sale af the subject property, the Borrawer shall have the privilsge to prepay
e mortgags, in whote, togsther with compensation for lost Interest, “Yield Maintenancs®, as
reasanably caleulated by the Lander. tn the svent of such prepayment in whole, the

]compensaﬂon will be the greater of the yleld maintenance amount or thres (3) months'
nterest.

"Yield Maintenance” means the amount in doffars, |f any, by which the prasent value of al
remaining payments of principal and interast dus under the morigage, plus the present value
of the principal batance secured by the martgage that would have been due on the maturity
date hereof, when discounted st the Lender's Interpolation, based on duration of tha
morfgage, of “Government of Canada Bond Yields”, a8 hersinafter defined, exceeds the
principal batance of the mortgage which I8 outstanding on the date of such payment.

Government of Canada Bond Yleld” means the bid vield to maturlty, as datermined and
Interpolated by the Lender, and expressed ab an annual rate of Interest, calculated seml-
annuafly not in advancs, of non-callable Government of Canada Bonds payable In Cenadian

dollars, having a notiona! durations closest to the maturity dats of the Loan, if purchased at
that time.

This approval is subjast to cancellation at the option of the Lander i yout signed aczeptance, as provided
below, has fot been received by the Lender by March 8 2007.

Yours truly,

FIRST NATIONAL FINANCIAL LP by its General Partner

G T2
Vice-Prasident, Morigage Investmenis
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We hereby agras 1o accept the loan on the terms and condittons stated herein.

Quex Beausoleil Ltd., Borrg@er

ority to bind the corporation Daie

Raymond Stern, Guarantor -

QUEX PROPERIY CORPORATION (Borrower)
¥ A (I RN ?
Per:

Raymond Egtern, President
I have autherity to bhind the Corporation g "\‘Q &%

= g
(A:ZL\\‘C)&M  _3mes

R Date
Witness Natalie Stexn, Guarantor

. ———— PO — [
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FIRSTNATIONA

APPENDIA it FINANCIAL LP
REQUEST YO FIX RATE

Tol Firet Netional Financial LP
100 University Avenue
Suite 700, North Tower
Totonto, Ontario, Canada MSJ 18
fFax: 416 583 1300

Re, 347 Clarence Straat, Otiawa.

Pussuant (0 the Loan Commitment dated March 7 2007, we requested that you (i the interest rate
on July 8 2007 for Loan Faclity (1) $1,584,000 for a lemn of twanty (20} years with an amortsgtion

of forty {40) years and for Loan Facllity (2) $1,080,000 for » term of twenty (20) years with an
amontisation of twanty {20} years.

We hereby confirm that &l conditians pracedent ta the disbussement of the Loans inave been {of
that we are confident that they wil at suich closing be) met, and we acknowdedge that If far any
reason whatsoever {other than a cauge aftributable {0 the Lender) the Loans ara not disbursed, the
commaiment deposit of $75,000 will be retained by the Lender as fiquidated damages, and not as

penalty, without prejudice to the fght of the Lendar ta claim such further and other damages
associgted with resesving the intesest rate for the terms of the toans.

oATED the [ day of duy 2007.
& PRSFERTY CSRPURATION
Quox Taaoolei-t-td,, {Borrower)
Aasd :
IWea have the atﬂxorﬁy to bind the company

CONFIRMATION

Pursuant {o the raquest, the rate of inferest has been fixed at 5.68% with blended principal and
interest monthly payments belng: Loan Facility (1) $8.303.54 and Loan Facility (2} $7,504.84.

-~
FlRS‘!(NA‘Zi%NM» NANGIAL LP
<y
YN

71 2.

100 Unfvergtly Avenue « Sule 700, Norit igwer ~ Inron, Onlart G M5 1VG
VALRSYEI00 1A 6093,3900 Tol Lene s LBO0AS.0049 ol Creaz ks 8 BOLAE L9589 o vewenchienlaation i

VAMOCOUVIL » CALGAIY > T0IRIEY « MORIYLA)L « GALITAX
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as

MORTGAGE INYEREST RATE RESERVATION AGREEMENT
FPRIPERTY AP rEATION

Quex Ensveslieiatd. (e “Borrower"), herein represented by Its duly authorized representative, {or the
property located at 347 Clarence Street, Ottawa reserves with First Natjonal Financiai LP {"the Lender,
the morigage interest rate of 5.68% par annum {the "Reserved Rate"}, for 2 dishurgement period up to
and including March 31 2008, baginning July 9 2007 {the *Date of Rete Fixing”), with respect to a
méangage toan in the amount of: Loan Facillly (1) $1,584,000 for a term of twenty {20} years with an
amortisation of forty (40] years and for Loan Facliity (2) $1.080,000 for a term of twenty (20) years with an
amortisation of twenty (20) years (the "Loan") the whale on the terms and conditions hereinaRter set forth,
The disbursernent date Is axpected by no later than March 31 2008. i consideration of the reservation of
the Reservad Rate, wilh this sgresment the Bottowar, deposits vith the Lender 2 deposit for reservation

of a mortgage rate in the smount of $75,000 (the "Deposit’) 10 be hetd by the Lender without payment of
interest.

Terms and Conditians

The Borrower acknowledges that the Reserved Rale Is a fixed annual mortgage Interest rate for the
Bisbursemant Perlod, as established above.

in considesation of the grapling of a reserved rats nstead of & rate fixet! 2 the time of the dishursement
of the Loan, upon acceptance of the presant Agreement, the Borrower deposits with the Lender the

Deposit, representing a daposit required by the Lender in order to teserva me interest rate fof the

duration of the Disbursement Perlod. The amaunt of the Deposit has been negotiated and agresd to
between the parties,

the whole based on the Loan amount, the duration of the term, the amortizafion
period and the Disburdgement Perlod,

In the avent that the Loan cannat be disbursed for any reason whaisoaver, the Lender wilt retain tha
Ceposit as compensation and, In addition, the Lender reserves ihe riglit fo require the BOrower to
reimburse, upon demand, as liquidated demages, any and aft cosls eusced by the Lendes as & result of
ihe termination of the transaction not covered by the Deposit, This amount will be based on the difference
Letwsan the present vajus of the Loan calculated ae af (he ime of canceliation and tha prosent valus ot
the Loan calcutated as at the Date of Rate Fixing; the values being calcutated by discounting future cash
flows at the rate for the taferanca Canada bonds with a term aqual 1o the term of e Loan, on the dale as

of which the calculation Is made. If the value as at the time of canceliation exceeds the valug as at (he
Date of Rate Fixing plus the Depesit, ihis difference will be claimed.

Upon disbursernent of the Loan and subject to all the teems and conditions hereof having been mat within
the prescribad delays, and it the rate of interest for the Loan coresponds to the Reserved Rate, the
Lender will return the Deposit to the Borrower, concurrently with the disbursement of the Loan.

If at the expiration of the Disbursement Period, the Loan has hot been disbursed the Lender may, in its
sole discretion, at the Bofrowar's request, agree to an extension of the lime for the disbursement of the

loan, at the same rate or at a different raserved rate, subject to the Borrower providing the Lendsr with an
additional deposit for such extension.

The Borrower atknowledges having been free to negotiate the terma and canditions of the present

Agreement deciares having taken nate of the conditions and obligations contained hersin and underlakes
to respect samg,

SIGNRD AT OTTAWA/AND TORONTO, ONTARIO

(Duly autfarized toy the Borrowsr) \7 (%ate) '

{Buly authorized for the Lendar) (Pate)
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This 1s Exhibit “7” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this_19" day of September, 2017.

A Comn{ 1ssioner for Takmg Affidavits

BESTOC I P
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LRO# 4  Charge/Mortgage
The applicani(s) hereby applies to the Land Registrar.

Registered as OC702787 on 2007 04 02  at 4111
yyyy mmdd Page 1 of 13

I Properties I
PIN 04213 - 0056 T Interest/Estate  Fee Simple
Description  PT LTS 18, 17 & 18, PL 43586 , N/S CLAREN CE ST, AS IN N737689
OTTAWA/NEPEAN. SUBJECT TO AN EASEMENT IN FAVOUR OF ROGERS OTTAWA
LIVMIT ED/LIMITEE AS 1N LT1301134.
Address 00345 CLARENCE ST
OTTAWA
I Chargor(s}) I

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name QUEX PROPERTY CORPORATION
Address for Service 230 Daly Avenue

The Attic

Ottawa, ON

K2N 6G2

|, Raymond Stern (President}. have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

| Chargee(s) Capacity

Name

Share I

FIRST NATIONAL FINANCIAL GP CORPORATION

c/o First Nationa! Financiat LP
400 University Ave., Suite 700, North Tower,
Toronto, Ontario. M5J 1V6

Address for Service

l Statements

Schedule: See Schedules

[ Provisions

Principal $4,882,240.00 Currency CDN
Calculation Period haif-yearly, not in advance

Balance Due Date 202704115

interest Rate 511%

Payments $23.724.77

interest Adjustment Date 2007 04 15

Payment Date 15th day of each month

First Payment Date 2007 05 15

Last Payment Date 2027 04 15

Standard Charge Terms 8616

Insurance Amount

Fult insurable value

Guarantor Raymond Stern and Natalie Stern

I Signed By

Margaret Mary Tapp 180 MacLaren Street, Suite 1110 acting for Chargor  Signed 2007 04 02
Ottawa (s)
K2P 21.3

Tet 8132329911

Fax £132325979

I Submitted By I

BRIAN WM. KARAM, BARRISTER & SOLICITOR 180 MacLaren Street, Suite 1110 2007 04 02
Ottawa
K2P 2.3

Tel 6132320911
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LRO# 4 Charge/Mortgage Registered as OC702787 on 20070402 at 11:11

The applicant(s) hereby appflies to the Land Regisirar. yyyy mmdd Page 2 of 13

| Submitted By |
Fax 6132325979

| Fees/Taxes/Payment l

Statutory Registration Fee $60.00
Total Paid $60.00



SCHEDULE

ADDITIONAL PROVISIONS

"Interest Rate

Definitions:

means the annutal rate of interest of 5.11% per annum calculated half-yearly,

not in advance. which rate is sometimes referred to herein as the "applicable rate".

“Interest Adjustment Dale” unless otherwise agreed means the 15™ day of April, 2007

"Property " means the lands which are the subject ol this charge and any and all buildings.
lixtures and improvements now or herealter brought or crected thereon.

Payments:

PROVIDED this Charge 1o be void on payment to the Chargee at its head o [Tice or such
other place as the Chargee may designate. in law ful money of Canada. of the principal
money advanced as aforesaid. with interest thercon at the applicable rate. payable as
follows:

Interest at the applicable rate. as well after as before maturity and both before and after
default. on the amounts advanced {rom time to time computed {rom the respective dates
of such advances up to the Interest Adjustment Date. shall become due and be paid within
one month [rom the date of the {irst advance on the date the Chargee determines, and at
monthly intervals thereafter. and in addition. at the option of the Chargee. may be
deducted from cach subsequent adv ance. and the balance. if’ any. ol the aforesaid interest
on advances shall become duc and be paid on the Interest Adjustment Date: AND
THEREAFTER the aforesaid principal sum together with interest at the app licable rate as
well after as bef'ore maturity and both before and after default. computed from the
Interest Adjustment Date shall become due and payable by monthiy instalments of’
$23,724.77 cach (which include principal and interest) on the 15th day of cach and every
month in each and every year {rom and including the 15th day of the {irst month next
following the Interest Adjustment Date to every month in each and every year {rom and
including the 15" day of the first month next following the Interest Adjustment Date to
and including the Twenty (20) ycar Anniversary of the Interest Adjustment Date. and the
balance. if any . of the said principal sum and interest thereon shall be duc and payable on
the date last mentioned. (Maturity Date).

All payments received hereunder by the Chargee are to be applied firstly on account of
interest on principal. secondly on account of interest on unpaid interest and thirdly on
account of principal.

Additional Covenants:

2.

Whereas Raymond Stern and Natalie Stern (hereinalter referred to as "Additional
Covenantors and/or Guarantors"), limited notwithstanding anything hereinafter
contained to the contrary to TWO MILLION, FOUR HUNDRED AND FORTY
THOUSAND, ONE HUNDRE D AND TWENTY DOLLARS ($2.440.120.) have
agreed to be liable for the payment of the money secured hereby. AND WHEREAS the
Additional Covenantors have also agreed to be liable lor the performance of all
obligations of the Chargor hereunder. In consideration ol the premises and the sum of
Five Dollars ($5.00) paid by the Chargee to each of the Additional Covenantors (the
receipt and sufficiency of which is hereby acknowledged). cach of the Additional
Covenantors for themselves and their respective heirs. executors and administrators.
successors and assigns hereby jointly and severally covenant and agree with the Chargee.
and its successors and assigns. that throughout the term of this Charge and any extension
or extensions of the term or any renewals of this Charge and until all amounts owing to
the Chargee hereunder are repaid in full. the Chargor will duly perform and carry out the
covenants and stipulations herein contained and will duly pay the principal sum and
interest iereby secured on the days and times herein mentioned and. if default be made in
payment of any principal money or interest or any other payments required to be made
according to the terms hereol. the Additional Covenantors shall forthwith thereafier upon
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Other;

3.

1~

demand pay to the Chargee the sum in defauit together with interest at the applicable rate.
Lach of the Additional Covenantors agree that they shall be primarily liable to the
Chargee as principal debtor and noet as surety and their liabifity under this covenant shall
not be impaired or discharged by reason ol any variation in or departure from the
provisions of this Charge or by reason of any time or other indulgence granted to the
Chargor or to its successors or assigns or to any other person or persons liable to pay the
mortgage debt or by the Chargec taking further or other security for the payment of the
money due or to become duc to it or releasing such other security or by any extension or
renewal of this Charge or by any other thing either of a like nature 1o the foregoing or
otherwise whereby as surety only the Additional Covenantors or any of them would or
might be released and that they shall be released only by a release in writing. The
Chargee shall not be bound to exhaust its recoursc against the Chargor or against any
other person or persons before enforcing its rights against the Additional Covenantors or
any of them. If this Charge is assigned by the Chargee. the benefits of thesc covenants
may be assigned with it. Each of the Additional Covenantors attorn to the jurisdiction of
the courts of the Province of Ontario and agrec that any action that may be brought
against them or any of them pursuant to this covenant may be brought in the Province of
Ontario.

Provided that the terms of the commitment letter (Commitment 1.etter) dated as of
March 2, 2007 as it may be amended {rom time to time. relating to this loan shall form
part of this Charge and default under any of the terms or conditions of the Commitment
Letter shall constitute a default hereunder and in the cvent of confiict between the terms
of this Charge and the terms of the Commitment Letter the Chargec in its solc discretion
shatt decide which terms shall prevail. except as to prepayment in which case the
Commitment Lctter shall prevail.

As further security for this Charge. the Chargor covenants and agrees to grant to the
Chargec. upon thirty (30) days' prior notice in writing. a specific assignment of all {or
any) leases or resident contracts of premises in the building on the lands comprising the
security of the Charge.

Without limiting the obligations of the Chargor under any provision of this charge. the
Chargor shall place or cause to be placed and shall keep in force throughout the term of
this Charge the insurance coverage referred to in clause 8(1) of Canada Mortgage and
Housing Corporation ("CMHFC") Standard Charge Terms No. 8616 including. without
limitation. the following insurance coverage. in respect of the Property. All such
insurance coverage shall be placed and kept in force with a company or companics
satisfactory to the Chargee and the Chargee shall receive the original policics of
insurance signed by the insurer or insurers which policies are to be in form and content
satisfactory to the Chargee. W here. under the insurance policies described below. loss is
payable to the Chargee. such insurance policies shall show the loss payable to the
Chargec as first mortgagee.

Permanent Coverage:

(i) Fire and extended coverage and malicious damage. including leakage from fire
protection cquipment on a stated amount replacement cost basis {as per | BC
wording) with a by-faw loss endorsement and debris endorsement on an all perils
basis including in particular tlood and carthquake without deduction for footings
and foundations with loss payable to the Chargee by way of an IBC approved
mortgage clause, including coverage on equipment and other chattels used in the
operation of the Property, Such policy will permit the improvenents on the
Property to be compieted and to be vacant or unoccupied for a period of at [cast
thirty (30) days and shall also provide for partial oceupancy.

(ii)  Comprehensive broad form boiler insurance including unfired pressure vessels
insurance and air-conditioning equipment. il any. including repair and
replacement and including Use and Occupancy coverage. for an amount
satisfactory to the Chargee with loss payable to the Chargee by way of a Boiler
and Machinery Insurance Association mortgage clause.
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(i)} Comprchensive general liability insurance for bodily injury and/or death and
damage 1o property of others for a minimum amount of Five Million Dollars
{$5.000.000.00) per occurrence. written on an all inclusive basis.

(iv)  Rental insurance coverage sufficient to cover one hundred percentage ( 100%) of
the gross annual rentals from the charged premises for a period of twelve (12)
months. based on the greater of actual and projected rentals.

All cancellation and alteration clauses in the above referenced policies. including those
contained in the mortgage clause insurance endorsement. are to provide for not less than
thirty (30) days prior notice to the Chargee of such cancellation or of any material
alteration. The Chargee shall be entitted to require coverage of such other risks and perils
as the Chargee may from time 1o time consider advisable or desirable and in respect of
which insurance coverage may be available.

The Chargor acknowledges that this Charge is entered into pursuant to the Commitment
Letter duly accepted by the Chargor. and pursuant to a Certificate of Insurance issued by
CMIIC dated January 9, 2007 as amended in writing from time to time (UTID). The
Chargor hercby acknowledges that it is bound by and will adhere to and respect the terms
of the UTIL. Notwithstanding the registration of this Charge and the advance of funds. the
terms and conditions of the Commitment Letter and UTI shall remain binding on the
partics hereto and shall not merge in this Charge nor in any document executed and/or
delivered on closing. and the terms of the UTI are incorporated herein by reference. In
the event of any conflict. discrepancy. difference or ambiguity in or between the terms of
the UTT and/or this Charge. the Chargee. in its sole discretion. shall decide which terms
shall prevail.

‘The Chargor and the Additional Covenantors will at all times untit the loan secured
hereby has been repaid. provide independent professional property management for the
Property which has demonstrated experience in the management of similar rcal estate
projects acceptable to the Chargee both as to the identity of the manager and the terms
and conditions of the management agrecment. Any major changes. additions. and/or
alterations contemplated to the Property including major changes in the use of the
Property. prior to the commencement of such major change thercof must receive the
Chargee’s prior written consent. such consent not to be unreasonably withheld. If the
Chargor changes and/or alters the Property including any usc thercof. without the prior
written consent of the Chargee being obtained. then the Chargee may. at its sole option.
declare forthwith due and payable the entire balance of the unpaid principal hereunder
togcether with all interest thereon until the Maturity Date. The Chargor will provide
reasonable notice to the Chargee of any anticipated or impending transaction which
would require the consent of the Chargee as aforesaid. together with such reasonable
information as the Chargee may require in order to determine whether or not to grants its
consent thereto.

[t shall constitute a default hereunder i the Chargor shall become insolvent or be subject
to any bankruptey. arrangement with creditors. proposal. or fiquidation. winding-up or
dissolution.

Paragraph 34 of CMHC Standard Charge Terms No. 8616 incorporated herein by
reference shall be amended as follows:

(a) the first sentence thereof shall be amended by inserting the words "and without
any objection or obstruction on the part of the Chargor” after the words
"notwithstanding anything herein contained”.

(b) paragraph 34(d) shall be amended by deleting the words "deemed"” and "and in
any event. the agent of the Chargee” Irom the first line thereof.

Section 26 of CMHC Standard Charge Terms No. 8616 incorporated hercin by reference
shall be deleted and replaced with the folowing:

"The Chargor covenants and agrees with the Chargee that in the event of
the Chargor selling. conveying. transferring or entering into an agreement
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for sale or transfer of title of the Property hereby charged or of any of the
shares of the Chargor. if the Chargor is a corporation. to a purchaser or
transferce not approved. in writing. by the Chargee, which approval shall
not be unreasonably withheld. all monies hereby secured together with all
interest thereon until the Maturity Date and any amount payable and due
as a result of prepayment shall at the option of the Chargee. forthwith
become due and payable.”

The decision to accelerate payment of all such monies and interest hereby secured shall
be at the sole option of the Chargee. Consent to one such transaction shall not be deemed
to be a waiver of the right to require consent to any future transaction. The Borrower will
provide reasonable notice to the Chargee of any anticipated or impending transaction
which would require the consent of the Chargee to gether with such reasonable
information as the Chargee may require to determine whether or not to grant its consent
thereto. Where the Chargor is a corporation. the Chargor agrees to complete and effect
all necessary actions to continue and maintain its corporate existence. If the Chargoris a
corporation any change in the ownership of the shares of the Chargor shall be deemed to
be a sale for purposes of this Charge. 1 the Chargor is a corporation and amalgamates or
merges. same shall be deemed to be a sale for purposes of this Charge.

In these provisions the following words shall have the following meanings:

Applicable Laws means. in respect of any person. property. transaction or cvent, all
applicable Federal. Provincial and/or Municipal laws. statutes. regulations. rules, by-
laws. policies. guidelines. orders. permits. licences. authorizations. approvals and all
applicable common law or equitable principles in force and effect during the currency of
this Charge.

Hazardous Substance means any substance or material that is prohibited. controlled. or
otherwise regulated by any governmental authority or is otherwise hazardous in fact.
including without limitation contaminants. pollutants. asbestos. lead. urca formaldehyde
foam insulation, polychlorinated by-phenyls or hydrocarbon products. any materials
containing same or derivates thereof. explosives. radioactive substances. petroleum and
associated products, underground storage tanks. dangerous or toxic substances or
materials. controlled products and/or hazardous wastes.

Environmental Laws means all present and [uture Applicable Laws. standards and
requirements relating to environmental or occupational health and safety matters.
including those relating to the presence. release. reporting, licensing. permitting.
investigation. disposal. storage. use. remediation and clean-up or any other aspect of a
Hazardous Substance.

Environmental Proceeding means any investigation. action. proceeding. conviction. finc.

Judgement. notice. order. claim. directive. permit. license. approval. agreement or fen of

any nature or kind arising under or relating to Environmental Laws.

(a) Representations Regarding Environmental Matters
The Chargor represents that the Property and all businesses and operations
conducted thereon comply with all Environmental Laws. The Property has not
been used for or designated as a waste disposal site and. except as disclosed in the
environmental audit (Environmental Audit), obtained by the Chargee prior to the
advance of funds under this Charge contains no Hazardous Substance and there is
no existing or threatened Environmental Proceeding against or affecting the
Property. Copies of all existing environmental assessments. audits. tests and
reports relating to the Property have been delivered to the Chargee. To the best 6f
the Chargor's knowledge and beliel. there are no pending or proposed changes to
Environmental Laws or to any Environmental Proceeding which would render
illegal or materially restrict or require the change of the present use and operation
of the Property. Except as disclosed in the Environmental Audit. neither the
Chargor. nor. to the best of the Chargor's knowledge and belief after due inquiry
and investigation. any other person or organization: (i) has used or permitted the
usc of the Property to generate. manufacture. refine. treat. transport. stere. handle,
dispose. transfer. produce or process any Hazardous Substance: (ii) has been
subjeet to any Environmental Proceeding related to the Property: (iii) has caused
or permitted the release or discharge of any Hazardous Substance on or in the
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vicinity ol the Property: (iv) has reecived or otherwise has knowledge of any
Environmental Proceeding or of any facts which could give rise 10 any
I-nvironmental Proceeding related to the Property: (v) has undertaken any
remediation or clean-up ol any Hazardous Substance on. or in the vicinity of the
Property: or (vi) has defaulted in reporting any occurrence or circumstance to any
governmental authority in relation to the Property. which is or was required to be
reported pursuant to any Environmental Laws.

Covenants Regarding Environmental Matters

The Chargor shall: (i) ensure that the Property and the Chargor comply with alt
Environmental Laws at all times: (ii) not permit any Hazardous Substance to be
located. manufactured, stored. spilled. discharged or disposed of at. on or under
the Property (except in the ordinary course of business of the Chargor or any
tenant and in compliance with all Environmental Laws) nor permit any other
activity on or in respect of the Property that might result in any Environmental
Proceeding affecting the Property. Chargor or Chargec: (iii) notify the Chargee
promptly of any threatened or actual Environmental Proceeding: (iv) remediate
and cure in a timely manner any non- compliance by the Property or the Chargor
with Environmental Laws. including removal of any Hazardous Substance from
the Property: (v) maintain all environmental and operating documents and records
including all permits. licenses. certificates. approvals, orders and agreements
relating to the Property as required by Environmental Laws: (vi) provide the
Chargee promptly upon request with such information. documents. records.
permits. licenees. certificates. approvals. orders. agreements. environmental
audits. reports. assessments and inspections and {ake such other steps (all at the
Chargor's expense) as may be required by the Chargee to confirm and/or ensure
compliance of the Property and the Chargor with Environmental Laws. and (vii)
execute all consents. authorizations and directions necessary to permit any
inspection of the Property by any governmental authority and to permit the release
to the Chargee or its representatives. of any information relating to the Property
and the Chargor.

Environmental Indeminity

Without limiting any other provision of this Charge or any document collateral
hereto. the Chargor shall indemnily and pay. protect. defend and save the Chargee
harmless from and against all actions. proceedings. losses. damages. liabilities,
claims. demands. judgments. costs, expenses. including legal fees and
disbursements, on a solicitor and his own client basis. (collectively Environmental
Claims). imposed on. made against or incurred by the Chargee arising from or
relating to. directly or indirectly. and whether or not disclosed by the
Environmental Audit and whether or not caused by the Chargor or within its
control. (i} any actual or alleged breach of Environmental Laws relating 10 or
affecting the Property. (ii) the actual or alleged presence. release. discharge or
disposition of any Hazardous Substance in. on. over. under. {rom or affecting all
or part of the Property or surrounding lands. including any personal injuey or
property damage arising therefrom. (iii) any actual or threatened Environmental
Proceeding affecting the Properfy including any settlement thereof. (iv) any
assessment. investigation. containment. monitoring. remediation and/or removal
of any Hazardous Substance from all or part of the Property or surrounding arcas
or otherwise complying with Environmental Laws. or (v) any breach by the
Chargor of any covenant hereunder or under any document collateral hereto or
under Applicable Law relating to environmental matters. In consideration of the
advance of funds by the Chargee. the Chargor and the Additional Covenantor(s)
hereby agree that. in addition to any liability imposed on the Chargor and
Additional Covenantor(s) under any instrument evidencing or sceuring the foan
indebtedness the Chargor and Additional Covenantor(s) shall be jointly and
severally liable for any and all of the costs. expenses. damages or liabilitics of the
Chargec. its directors and officers. dircetly or indirectly arising out of or
attributable to the usc. generation. storage. release. threatened release. discharge.
disposal or presence on. under or about the Property. of any Hazardous Substance
and such liability shall survive the repayment of the indebtedness secured hereby
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and any foreclosure of the security for the foan and any other extinguishment of
the obligations of the Chargor and/or Additional Covenantor(s) to the Chargee. in
respect of the loan and any other exercise by the Chargee of any remedics
available to it, for any default under the loan.

(d) Inspection and Testing

‘The Chargee or any agent of the Chargee or any agent of CMHC may. at any
time. before and after default. and for any purpose deemed necessary by the
Chargee or CMHC. enter upon the Property to inspect the Property and buildings
thereon. Without in any way limiting the generality of the foregoing, the Chargee
or CMEIC (or their respective agents) may enter upon the said Property to conduet
any environmental testing. site assessment. investigation or study deemed
nceessary by the Chargee or CMHC and the reasonable cost of such testing,
assessment. investigation or study. as the case may be. with interest at the Interest
Rate. shall be payabie by the Chargor forthwith and shall be a charge upon the
Property. The exercisc of any of the powers cnumerated in this clause shall not
deeny the Chargee or CMLIC or their respective agents or monitors to be in
possession. management or control of the Property and buildings.

If the Chargee identifies continuing deterioration in payment of operating expenses
relating 1o the Property or in the financial capability of the Chargor to pay such operating
expenses. then the General Assignment of Rents is to take effect immediately and
automatically and control over the stand alone bank account shall be placed with a
monitor or the Chargee who shall have the ability to make appropriate disbursements
therefrom.

The Chargee shall be entitled to ingpect the Property periodically and/or to appoint a
monitor to conduct such inspections which monitor shall have full power 1o report to the
Chargee and/or CMHC. The Chargee and/or any monitor when so appointed shall have
the power to:

(a) inspect physical status of the Property and to make or causc 1o be made such tests
and inspections in connection therewith as it may deem advisable:

(b) review the management and financial position of the business being conducted at
the Property and for such purpose shall have full access to alf books and records
rclatling to same:

(c} require that an appropriate repair and maintenance program be established and
funded by the Chargor including the cost of the monitor:

(d) if a deficiency is identified to require the establishment of repair and maintenance
reserves funded by the Chargor:

The Chargee will not. by virtuc only of the exercise of the foregoing rights. be deemed a
mortgagcee-in-possession of the Property.

The Chargor covenants and agrees with the Chargee 1o maintain at all times proper and
stand alone records and stand alone books of account with respect to the Property and in
particular a stand alone bank account in relation to the Property into which all revenue
from the Property is deposited and all expenses from the Property are paid and to furnish
to the Chargee within 120 days after the end of cach fiscal year of the Chargor. or more
often if requested by the Chargee. detailed review engagement financial statements of the
Property. an updated rent roll containing relevant lease terms for the Property and
dcetaifed review engagement finangial statements of the Chargor including separate and
specific income and expense statements and an operating statement. relating to the
Property and the business of the Chargor pertaining thereto. all preparcd in accordance
with generally accepted accounting principles. prepared and reported by a Chartered
Accountant authorized to practice in the Province of Ontario acceptable to the Chargee
and accompanied by detailed batance sheets. profit and loss statements and all supporting
schedules for the fiscal year and any other information concerning the Chargor which has
been made available by the Chargor to the public during the fiscal year. all of which shall
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be in form and content satisfactory to the Chargee. The Chargor and Additional
Covenantors [urther covenant and agree to provide the Chargee with such further
financial information as required by the Chargee acting reasonably.

In the event that the Chargor's computer system is required by the Chargee to access any
information which the Chargee is entitled to access. the Chargor will allow the Chargee
the use of its computer system for such purpose and will provide the Chargor full co-
operation and assistance in relation to its operation. If [or any reason such information
cannot be accessed at the Chargor's premises the Chargee may remove the computer
equipment in which such information is stored from the Chargor's premises to any other
place that will provide the Chargee the ability to access such inlormation and within a
reasonable time therealter return such compuier equipment to the Chargor's premises.
The Chargee is authorized by the Chargor to reproduce and retain a copy of any such
inlormation which it accesses.

Section 6 of CMHC Standard Charge Terms No. 8616 is deemed to be excluded from this
Charge.  Scction 16 of the said Standard Charge Terms is amended by inserting at the
end thereof the words "or as a hotel",

The Chargor and the Additional Covenantor(s) shall deliver to the Chargee cach year
during the term ol this Charge within one hundred and twenty (120) days alter the last
day of cach fiscal year applicable 10 the operations upon the Property that occurs during
the continuance of this Charge. commencing with the fiscal year end falling within the
calendar year in which the Charge is dated. (or more often if requested by the Chargee)
prepared and reported by a Chartered Accountant authorized 1o practice in the Province
of Ontario acceptable to the Chargee:

(a) Review engagement financial statements ol the Borrower(s) and ol any corporate
Additional Covenantor(s). including a Balance Sheet and supporting schedules. a
detaifed Statement of Income and Expenditures and supporting schedules. and a
Statement of Change in Cash Flow and in the case of individual Borrower(s) or
Additional Covenantor(s) a net worth statement:

(b) Review engagement financial statements in respect ol the Property. including a
Balance Sheet and supporting schedules and a detail ed Statement of Income and
Expenditures and supporting schedules:

(c) A current rent roll for the Property containing such detail as may be required by
the Lender: and

(dy  abudget lor the Property lor the next liscal year, forecasting both operating
income and expenses and capital expenditures.

Each Borrower and Additional Covenantor hereby authorizes the Chargee to obtain such
financial information from third parties respecting it or him as the Lender may require
and covenants o deliver any {urther financial information requested by the Chargee.

The Chargor covenants with the Chargee to properly manage. operate. furnish and
maintain all ol thc Chargor's chattels. heating and air-conditioning cquipment. furniture.
appliances and other equipment. mechanical or otherwise, on. in. or used in connection
with the Property and any business operated on the Property by the Chargor or any
company related to the Chargor as a prudent owner would do.

As [urther security for this Charge. the Chargor shall grant a general security agreement.
in form and content satisfactory to the Chargee. in [avour of the Chargee. which gencral
security agreement shall be a first charge of and sccurity interest in all chattels now or
herealter located. or to be located in. on or about the Property which shall be granted as
soon as the said chattels have been acquired by the Chargor. and which general security
agreement shall be a first charge on the book debts and receivables and other tangible
and intangible assets of the Chargor relating directly or indirectly 1o the Property. The
Chargor agrees to pay on demand to the Chargee the Iegal costs and other expenses. il
any. incurrcd by the Chargee to obtain periodic renewal of such general security
agreement {rom time to time.
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As further sccurity for this Charge. the Chargor shall grant an assignment of rentals in
favour of the Chargee. in form and content satisfactory to the Chargee. which shall be a
first charge on all rents and income and profits from the Property and. upon thirty days
prior notice in writing. a specilic assignment of all of the leases and resident contracts
now or hereafter affecting the whole or any part of the Property as may be selected from
time to time hy the Chargee.

The Chargor agrees that on the failure by the Chargor to execute or to cause {o be
exceuted and delivered the general seeurity agreement described in paragraph 19 hereof
or any assignment described in paragraph 20 hereof or on the breach of the terms of the
said general sceurity agreement or assignment of rents by the Chargor. the principal
balance then outstanding. together with accrued interest thereon and any other amounts
payable pursuant to the terms of this Charge. shall forthwith become due and payable at
the option of the Chargee and all powers conferred by this Charge shall become
exercisable by the Chargee.

The Chargor shall provide such additional security. information. documentation and
assurances as may be required from time to time by the Chargee during the currency of’
this Charge to determine and to establish and preserve. in all respects. the priority of this
Charge and all advances made hereunder over any rights of lien claimants pursuant to the
provisions of the Construction Lien Act. 1f the Chargee makes any payment. in
connection with the determination. establishment or preservation of its priority. whether
such payment is made to a lien claimant or other person claiming an interest in the
Property or is paid into court. then the amount or amounts so paid and all costs. charges
and expenses incurred in connection therewith shall be forthwith pay able to the Chargee
by the Chargor and shall be a charge on the Property and shall be added to the debt
hereby secured and shall bear interest at the applicable rate and. in defauit of payment.
the powers of sale and other remedies hereunder may be exercised. 1t is further agreed
that the Chargee shall not become a mortgagee in possession by reason only of exercising
any of the rights given to it under this paragraph or in making any pavment to preserve.
protect or sceure the Property.

Without prejudice to any rights of the Chargee against the Chargor or any other persons
liable for payment of the money hereby secured including the Additional Covenantors.
this Charge may he rencwed by an agrecment in writing at or before maturity for any
further term not exceeding in the aggregate twenty-five (25) vears from the Interest
Adjustment Date all as may be determined by the Chargee in agreement with the
Chargor. with or without an increased rate of interest, notwithstanding that there may be
subsequent encumbrancers. And it shatl not be necessary to register any such agreement
in order to retain priority of this Charge so altered over any instrument registered
subsequently to this Charge. Provided further that nothing hercin contained shatl be
taken or interpreted as obligating the Chargee to rencw this Charge hut same shall always
remain at the option of the Chargee.

If default should occur under any covenant or agreement supplemental hereto including
those given by the Additional Covenantors or under any other security (including that
security given by the Additional Covenantors) with respect to the loan secured by this
Charge now or hereafter granted to the Chargee by the Chargor or under any condition
contained in any agreement supplemental or collateral hereto on its part 1o be observed or
performed. then in any such event. such default or failure shall at the option of the
Chargee be deemed to constitute a default under this Charge.

Should a tribunal or court of competent jurisdiction hold that the Property is subject to
the Tenant Protection Act. 1997 of Ontario or any successor legislation. the Chargor
covenants that the rents charged with respect o the Property will comply in all respects
with the requirements of such Act as same may be amended from time to time and with
the requirements of any successor legislation thereto or replacement therefor. The
Chargor will indemnify and hold the Chargee harmiess from any and all costs. expenses.
claims and liabilitics incurred by the Chargee by reason of any breach of the aforcsaid
covenants and all such amounts shall be added to the principal amount hercof and secured
hereby.
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The Chargor shall not, without the prior written approval of the Chargee and
CMHC further charge or otherwise encumber the Property or any part thereof or
any interest therein.

Failure by the Chargor to pay operating expenses in a timely manner in relation to the
Property shall constitute default under this Charge.

The Chargee shall have the first right of refusal with respect to any mortgage loan
offer that the Chargor is prepared to accept with respect to the replacement of this
mortgage upon its maturity. The Chargor shall provide the Chargee with a copy of
any such mortgage offer, and the Chargee shall have the right, exercisable by notice
in writing delivered to the Chargor within three (3) business days of receipt of the
mortgage offer, to provide the financing offered therein on the same terms and
conditions as therein set out. Any loan offer which the Chargor accepts with respect
to the replacement of this Mortgage on the Property shall be conditiona! for three
(3) business days following delivery of such mortgage foan offer to the Chargee in
order to atlow the Chargee to exercise this first right of refusal.

The Chargor must provide written confirmation to the Chargee on a quarterly basis that
no arrears exist with respect to any employee pensions and/or other benefits including but
not limited to Worker's Compensation Board Premiums. Employer Health Tax
Premiums, Canada Pension Plan Contributions. Unemployment Insurance Commission
Premiums and all statutory remittances including but not limited to Income Tax. Goods
and Services Tax and Provincial Retail Sales Tax and any arrcars of the Chargor with
respect to the foregoing shall at the discretion of the Chargee constitute default
hercunder. The Chargor hereby represents and warrants that up to and including the date
of the mortgage advance, all of the foregoing obligations of the Chargor arc up to date
and have been paid in tull. The Chargor hereby authorizes any such taxing authority to
release any information concerning the foregoing obligations of the Chargor (o the
Chargee.

The Chargor acknowledges that during the term of this Charge. the Chargor shall also
pay to the Chargee. on the fifteenth day of cach month, an amount stipulated by the
Chargee as sufficient to provide a fund to pay. in full. the annual really taxes at the time
that the first instalment of the regular realty tax bilt for such reaity taxes become due and
payablc. Until there is a default under this Charge. the Chargee shall. from time to time
make payments to the realty tax authority when taxes are due. Where the Chargee has
made tax pavments in excess of those collected. such excess amount shall be payable on
demand by (he Chargor to the Chargee and shall be secured by this Charge and be
deemed to be added Lo the principal balance of this Charge and bear interest at the interest
rate and on the terms set out in this Charge. After default. the Chargee maye. at its option.
pay rcalty taxes with respect to the Property and any such pay ments will be added to the
principal balance of this Charge. The Chargee reserves the right to adjust. from time to
time. the estimated monthly realty tax payments. based on realty taxes actually levied or
anticipated to be levied against the Property. The Chargor hereby irrcvocably authorizes
the relevant realty tax authority to release any information concerning realty taxes to the
Chargee.

Al the option of the Chargee. it shall constitute a default hereunder if the relevant portion
of the Property ccascs to be oceupied by persons utilizing the Property as a family
housing unit as contemplated in the National Housing Act. R.S.C.. ¢. N-10.

Al the oplion of the Chargee. it shall constitute a default hereunder if any of the site
plan(s) and/or drainage plan(s) and/or survey plan(s) and/or building plan{s) is altered
withoul the prior written approval of the Chargee and CMHC.

it is agreed that in the event that at any (ime any provision of the Charge is illegal or
invalid under or inconsistent with provisions of. any applicable statute. regulation thereto
or other applicable law or by rcason of the provisions of any such statute. regulation
thereto. or other applicable law the Chargee would be rendered unable to collect any part
of the loan secured by the Charge which it would otherwise be able to collect but for such
provision and the terms of such statute. regulation thercto or other applicable law then.
such provision shall not apply and shall be deemed (o not form part of the Charge to the
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extent that as a result of such illegality. invalidity or inconsistency. such provision would
so render the Chargee unable to collect that part of the loan secured by such Charge.

The Charge. unless otherwise specifically provided. shall be deemed to be dated as of the
date of delivery for registration of the Charge. The delivery of the Charge for registration
by direct electronic transfer shall have the same effect for all purposes as if’ such Charge
were in written form. signed by the parties thereto and delivered to the Chargee. Each of
the Chargor and. if applicable, the spousc of the Chargor and any other party to the
Charge. in particular any Additional Covenantor or Guarantor. agrees not to raise in any
proceeding by the Chargee to enforce the Charge any want or lack of authority to do so.
on the part of the person delivering the Charge for registration by direct clectronic
transfer.

Conditional upon acceptance thereo!l by the Chargee and conditional upon any default by
the Chargor. the Chargor does hereby assign and transfer to the Chargee on and following
the date of any such default. the right to operate any business operated by the Chargor on
the Property and the Chargor does hereby irrevocably assign and transfer to the Chargee
any and all licences or agreements refated thereto and the Chargor hereby irrevocably
grants to the Chargece a power of attorney for any and ail purpose in any way relating to
completing any such assignment and transfer and for the purpose of making any
necessary application for any consent which is required as a condition of the
effectiveness of any such assignment and transfer. [n particular and without limiting the
generality of the foregoing. the Chargor does hereby irrevocably direct any government
agency. in particular Canada Customs and Revenue Agency. and any Provincial Retail
Sales Tax Branch to release any refevant information concerning the Chargor to the
Chargee at any time without the necessity of further authorization from the Chargor.

The Chargor acknowledges that the Chargee has the right to limit any advance of funds
hereunder. should there oceur in the Chargee's opinion a material and adverse change in
the beneficial ownership and/or financial position of the Chargor and/or of any
Guarantor.

‘The Chargor shall not declare, set apart for payment or pay any dividends or redcem.
reduce. purchase or retire any of its shares. at any time outstanding. or otherwise
distribute to the persons entitled through the Chargor to any payment or amount. of any
nature. or in any other way. at any time. permit payment to the sharchaolders. partners or
participants in the Chargor. or otherwise reduce its issued or paid-up capital. or its net
worth. or equity. or repay any loans from its sharcholders without the prior written
consent ol the Chargcee.

For any and all purposes, default under the charge to be granted in accordance
with CMHC reference #90-342-676 in relation to the property known municipally
as 347 Clarence Street (formerly 86 Beausoleil Drive) Ottawa (which said 347
Clarence Street is to be severed from 345 Clarence Street, Ottawa) shali for any and
all purposes also be deemed as default under this Charge and default under this
Charge shall for any and all purposes also be deemed as defauit under the charge of
the said 347 Clarence Street, Ottawa granted in accordance with CMHC reference
#90-342-676.

The Chargor hereby itrevocably transfers and assigns unto the Chargee as security for the
obligations of the Chargor to the Chargee. any and all of its right. title and interest in the
lollowing:

Agreement(s) to lease any portion of the Property and deposits and payments
in relation thereto

Letter(s) of Credit and/or Security deposit(s)
Conditional and Final Building Permit(s)
Site Plan(s)

Site Plan Agreement(s) and Site Plan Approval(s) and related Plan(s)
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Subdivision Agreement(s)
Cost Sharing Agreement(s)
Front Ending Agreement(s)
Buiiding(s) / Floor Plan(s)
Site Survey

Grading Plan(s)
Landscaping Plan(s)
Servicing Plan(s)

Servicing and/or Construction and/or Labour and/or Material Supply
Contract(s)

Performance and/or Labour and /or Material and/or Performance Bonds it
being agreed that First National Financial Corporation shall be named as a
Co-obligee in relation to same.

all of which relate to the Property and the Chargor hereby agrees to provide to the
Chargee appropriate transmission letters (concurrent with this Charge being
advanced or concurrent with the preparation of any of the foregoing whichever is
later) and hereby irrevocably authorizes any party involved in any of the foregoing
(and in particular any relevant Municipal and/or Provincial and/er Federal
Authority) to provide any relevant information and/or documentation
(computerized or otherwise) to the Chargee in relation to any of the foregoing and
the Property and hereby irrevocably designates the Chargee its attorney for any and
all purposes relating to any deatings whatsoever with any of the foregoing.
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The following setof Standard Charge Terms shall be deemed to be included in every charge in which the setis referred to by its filing number, as provided
in Section 9 of the Land Registration Refaym Act, 1984.

1. CHARGE

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

2. DEFEASANCE

(a) The provisions relating to defeasance contained in subsection 8(2) of the Land Registration Reform Act, 1984, shall be and are hereby expressly
excluded from the terms of the Charge.

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

3. APPLICATION OF PAYMENTS

Provided that if the Charge is repayable by blended instalments ot principal and interest the instalments payable under the Charge are to be applied firstly
to interest calculated as provided in the Charge on the principal monies from time lo time outstanding and the balance of the said instalments shall be
applied on account of principal, extept however in the case of default by the Chargor, the Chargee may then apply any payments received during the
period of default in whatever order it may electas between principal, taxes, interest, repairs, Insurance pramiums or other advances made on behalf of the
Chargor.

4. COMPOUND INTEREST

it is agreed that in case default shalt be made in payment of any sum to become due for interest at any time appointed for payment thereof as aforesaid,
compound interest shiafl be payable and the sum in arrears for Interest from time to time, as well alter as before maturity, shals bear interest atthe rale
aforesaid, and incase the interestand compound interest are not paid on the next interest payment date after the date of default a rest shali be made, and
compound interest at the rate aforesaid shall be payable on the aggregate amoun| then due, as well after as before maturity, and so on from time to time,
and all such interest and compound interest shall be a charge upon the Charged Premises.

§ TAXES

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

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

{b) Afterthe Interest Adjustmen| Date the Chargor shall pay to the Chargee in monthly instalments on the dates an which instalments of principal and
interest are payable hereunder, sums sufficient to enable the Chargee lo pay the whole amount of taxes on or before the due date for payment
thereof or, if such amount is payable in instalments, on or before the due date for payment of the first instalment thereof.

(c) Where the period bet 1 the Int Adjustment Date and the next following annual due date or first instalment date is less than one year the
Chargor shall pay to the Chargee in equal monthiy instalments, during such period and during the next succeeding 12 months period, an amount
estimated by the Chargee lo be sufficient to pay, on or before the expiration of the said 12 months period, a!l taxes which shall become due and
payable during the said two periods and dusing the balance of the year in which the said 12 months period expires; and the Chargor shallalso pay to
the Chargee on demand the amount, if any, by which the actual taxes exceed such estimated amount.

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

(e} The Chargee shalt allow the Chargor interes| at not fess than the prevailing rate allowed by the chartered banks on personat savings deposits with
chequing privileges on the minimum monthly balances standing in the mortgage account from time to time to the credit of the Chargor for payment
ot taxes, such Interesl to be credited to the mortgage account not less frequently than once each year; and the Chargor.shall be charged interes| at
the mortgage rate. on the debit balance, if any, of taxes Jn the mortgage account outstanding after payment of taxes by the Chargee, until such debit
balance is fully repait.

The Chargee agrees to apply such deduction and payments on the faxes chargeable against the said lands so long as the Chargor is not in defauit under
any covenant, proviso or agreement contained herein, but nothing herein contained shalt obligate the Chargee to apply such payments on account of
taxes more often than yearly. Provided, however, thatif, before any sum or sums so paid to the Chargee shall have been so applied, there shall be default by
the Chargor in respect of any payment of principai or interest as herein provided, the Chargee may apply such sum or sums in or {owards payment of the
orincipal and or interest in default. The Chargor furthes covenants and agrees to transmit to the Chargee the assassment notices, tax bills and other notices
affecting the Imposition of taxes forthwith after the receipt of same by him.

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

(a) PrROVIDED that the Chargor when notin default hereunder shali have the privilege of paying an addilional amount of principal, notin excess of 10% of the
original amount of this Charge, on the first anniversary of the interest adjustment date, and a similar amount of principal on the second anniversary of the
said date, upon payment, by way of bonus of three months interest on the amount of any such additional payment, it being agreed that such privilege shall
not be cumulative.

{b) Provioeothaton the third anniversary of the interest adjustment date and on any monthly instalment dale thereafter, the Chargor, when notin default
hereunder, shall have the privilege of paying the whole amount owing hereunder, or any part thereof, upon payment by way of bonus of three months
interest on the principal amount of any such additional payment.

(c) Provibep, however, that if this mortgage covers a rental housing project, as defined in the National Housing Act, the foregoing additional payment
privileges shat! not apply, but the Chargor whea not in default hereunder, shall have the privilege of paying, on the fifth anniversary of the interest
adjustment date or on any monthly instalment date thereafter, the whole amount owing hereunder, upon paymeni by way of bonus, of anadditional three
months intarest on the principal amount then outstanding.

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

7. DEEMED COVENANTS EXCLUDED

The covenants deemed to be included in a Charge by subsection 7{1) of the Land Registration Reform Act, 1984 shall be and are hereby expressly
excluded from the terms of the Charge.

8. COVENANTS IN LIEU OF STATUTORY COVENANTS

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

{a) To Pay and Observe Covenants

That the Chargor, his heirs, executors, administrators and successors or some or one of them shall pay or cause to be paid to the Chargae, il's successors or
assigns without deduction or abatement the principal money secured by the Charge with interest as sel outin the Charge at the times and in the manner
therein limited for payment thereof, and shall do, observe, perform, fulfil and keep all the provisions, covepants, agreements and stipulations particularly
setforthin the Charge. and, without limitation, shall pay any taxes, rates, levies, charges or assessments upon the Charged Premises or in respect thereof,
no matter by whom or by what authority imposed, which the Chargee has paid or have been rendered liable to pay and shall also pay all other sums as the
Chargee may be entitled to under the Charge.

{b) For Goaod Title

Thatthe Chargor, at the time of execution and delivery of the Charge, is, and stands solely, rightfuily and jawfully seized of a good, sure, perfect, absolute
and indefeasible title in fee simpte to the Charged Premises free of any trusts, reservations, limitations, provisos or conditions {except those contained in
the original grant thereof from the Crown) or any other matter or thing to alter, charge, change, encumber or defeat the same,

{c) Right to Charge

That the Chargor has good right, full power and lawful and absolute authority to charge the Charged Premises with their appurtenances unto the Chargee,
its successors and assigns, {n the manner set out in the Charge.

{d) Quiel Possession on Default

That from and after default in the payment of the principal money mentioned in the Charge, or the interest thareot, or any part ihereof, or In the doing,
observing, performing, fulfilling or keeping of one or more of the provisions, agreements or stipulations contained in the Charge, contrary to the true intent
and meaning thereof, then in evary such case, it shall be lawful for the Chargee, its successors and assigns, peaceably and quietly to enter into, have, hold,
use, occupy, possess and enjoy the lands and premises described in the Charge or intended so to be, with their appurtenances, without the let, suit,
hindrance, interruption or denial of the Chargar, his heirs, executors, administrators, successors or assigns orany other person or persons whomsoever,
freeand clear of all arrears of taxes and assessments whatsoever due or payable upon or in respect of the Charged Pramises or any part thereotand of and
lrgn all former conveyances, mortgages, charges, rights, annuities, debts, executions and recognizances and of any other charges or encumbrances
whatsoever,

(e} Further Assurances

That from and after default shall happen to be made of or in the payment of the princlpal amount, or the interest thereon, or any part of the principal or
interest, as set forth in the Charge or of or in tha doing, observing, performing, fulfilling or keeping of one or more of the provisions, agreements or
stipulations in the Charge contraryto the true intentand meaning hereof, then and in every such case the Chargor, iis heirs, execulors, administrators and
assigns and ail and every person or persons whosoever having, or lawfully claiming, or who shall or may have or lawfully claim any estate, right, title,
interestor trust of, in, to or cut of the Charged Premises by, from, under orin trust {or him, shaltand will, from time to time, and at ail times thereafter, at the
proper costs and charges of the Chargee, its successors and assigns make, do, suffer and execute or cause or procure 1o be made, done, suffered and
exscuted, all and every such furtherand other reascnable act oracts, deed or deeds, devices, conveyances, ang assurances in the law for the further, better
and more pertecily and absolutely cenveying and assuring the Charged Premises unto the Chargee, its successors and assigns, as by the Chargee, its
successors and assigns, or its or their soligitor shall or may be lawfully and reascnably devised, advised, or required.

{f) Insurance

i) And that the Chargor {whighin this section includes his heirs, executors, adrninistraters, successors or assigns) will forthwith insure and during
the continuance of the Charge keep insured in favour of the Chargee (which in this section includes its successors or 8ssigns) against loss or
damage hy fire, and, as the Chargee may require, insure against loss or damage by temgest, tornado, cyclone, lightning and other risks or
hazards, each and every building on the Charged Premises and which may hareafter be erected thereon, both during erection and thereafter, for
the full insurable value thereof in lawfui money of Canada in a company duly authorized to carry on business as such and sihall pay all premiums
and sums of money necessary for such purpose as the same shall become due; each policy of insurance shall provide that loss, if any, shall be
payable to the Chargee as its interest may appear, subject to a standard form of mortgage clause or other mortgage clause approved by the
Chargee and the Chargor will forthwith assign, transfer and deliver over unto the Chargee the policy of insurance and receipts thereto
appertaining: and if the Chargor shall neglect to keep the said buildings or any of them insured as aforesaid, or to deliver such policies and
raceipts or to produce to the Chargee at least fifteen days before the termination of any insurance, evidence of renewal thereof, the Chargsse shali
be entitfed but shali not be obliged to insure the said buildings or any of them, and if the Chargee shall pay any premiums or sums ol money for
insurance for the premises or any par! thereof the amount of such payment shall be added to the debt secured by the Charge and shall bear
interest at the same rate applicable to principal as setout in the Charge from the time of such payments and shall be payable at the time appointed
forthe next ensuing paying of interest on the said debt; and the Chargor shall forthwith on the happening of any loss or damage, furnish at his own
expense all necessary proofs and do all necessary acts to enable the Chargee to obtain payment of the insurance monies and the production of
the Charge shalf be sufficient authority for the said insurance company to pay any such loss to the Chargee, and the said insurance company is
hereby directed thereupon to pay the same to the Chargee; and any insurance monies received may, at the option of the Chargee, be applied in
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rebufiding, reinslating or repairing the Charged Premises or be paid to the Chargor orany olher person appearing by the registered title to be or to
have been the owner of the Charged Premises or be applied or paid partly in one way and partly in another, or it may be applied, in the sole
discretion of the Chargee, In whole or in part on the Charge debt or any part thereof whether due or not then due.

(ii) If the Charged Premises are pant of a condominium the insurance provisions set out in paragraph (i} above will not apply and the following will
apply to the Charge:
And that the Chargor {which in this section includes his heirs, executors, administrators, successors or assigns) or the Condominium
Corporation or both of them will forthwith insure and during the continuance of the Charge keep insured in favour of the Chargee {which in this
section inctudes its successors or assigns) against loss or damage by fire and, as the Chargee may require, insure against foss or damage by
tempest, torrado, ¢yclone, lightning and other risks or hazards, each and svery building on the Charged Premises and whict may hereafter be
erected thereon, both during erection and thereafter, for the full insurabte value thereof in lawful money of Canada in a company approved by the
Chargee; and the Chargor or the Condomintum Corporation orboth of them will forthwith assign, transfer and deliver unto the Chargee the policy
or policies of insurance and receipts thereof appertaining and if the Chargor or Condominium Corporation or both of them shalf neglect to keep
the said buildings or any of them insured aforesaid, or tc defiver such policy or policies, and receipts or produce to the Chargee at least fifteen
days before the termination of any insurance, evidence of renewal thereoi, the Chargee shall be entitled but shall not be obligated to insure the
said buildings or any of them; and the Chargor or the Condominium Cerporation or both of them shall forthwith on the happening of any loss or
damage comply fully with the terms of the poliey, or policies, of insurance and, without limiting the generality of the obligation of the Chargor to
observe and perform all the duties and obtigations imposed on him by the Cendominium Act and by the Declaration and By-faws of the
Condorminium Corporation as hereinafter provided, shali comply with the insurance provisions of the Declaration; and the Chargor asamember
of the Condominium Corporation shall seek the full compliance by the Gondominium Corporation of the aforementioned covenants.

9. RELEASE

And the Chargor hath refeased, remisad and forever quitted ¢laim, and by these presents doth release, remise, and forever quit claim uato the Chargee, its
successors and assigns, all right, title, interest, claim and demand whatsoever, of, untoand out of the said lands and premises hereby charged or Intended
s0 to be, and every part and parcel thereof, so as that neither the Chargor, his heirs, executoss, administrators, successors or assigns, shall or may at any
time hereafter have, claim, pretend to, challenge or demand the said Charged Premises or any part thereof, in any manner howsoever, subject always to the
proviso for defeasance.

10, ENTRY AFTER DEFAULT AND POWER OF SALE

Provided that the Chargee {which in this section inciudes its successors or assigns) on defauit by the Chargor {which in this section includes his heirs,
executors, administrators, successors or assigns) of payment of the principal and interest or any part thereof as herein‘and by the Charge required or Inthe
abserving, performing, fulliliing or keeping of one or more of the covenants of the Chargor provided in the Charge may enter into possession of the lands
and premises hereby charged or intended so to be and take the rents, issués and profits and whetherin or out of possession make such lease or leasesas he
or they shall think fit, and also on fifteen days' default as aforesald and after giving at least thirly-five days' written notice to the persons and in the manner
and form prescribed by Part J11 of the Mortgages Act, A.S.0. 1980, c. 286 as it may be amended from time to time may seli {he lands and premises charged by
the Charge or intended so to be or any parl or parts thereof by public auction or private contract, or partly the one and partly the other, and may convey and
assure the same when so sold to the purchaser or purchasers thereof, his or their heirs, successors orasslgns, or as he orihey shall direct and may do ail
such assurances, acts, matters and things as may be found necessary for the purposes aforssaid, and the Chargee shall not be responsible for any loss
which may arise by reason of any such leasing or sale as aforesaid unless the same shall happen by reason of its or their wilfut negiect or defauit, In the
event that the giving of such notice shall not be required by law or to the extent that such requirements shaltnotbe applicable itis agreed that notice may be
effectually given by leaving it with an adult person on the Charged Premises, if occupied, or by placing it on some portion of the Charged Pramises if
unoccupied, oral the option of the Chargee, by mailing it in a registered letter addressed tothe Chargor at his last known address, or by publishing itonce
ina newspaper published in the county or districtin which the Charged Premises are situate, andsuch notice shall be sufficient although not addressed to
any person or persons by name or designatlon and notwithstanding that any person or persons to be affected thersby may be unknown, unascaftained or
under disability, And it Is hereby furlher agreed tha\ the proceeds of sale hereunder may be applied in payment of any costs, charges and expenses
incurred in taking, recovering or keeping possession of the Charged Premises or by reason of non-payment or procuring payment of monies, secured
hereby or otherwise, and that the Chargee may sell alt or any part of the Charged Premisas on such lerms as to credit and otherwise as shall appear to it
mostadvantageous and for such prices as can reasonably be obtained therefor and may make any stlpulations as to title or evidence or commencement of
title or otherwise which it shall deem proper, and may buy in or rescind or vary any contract for the sale of the whols or any part of the Charged Premises
and resell without being answerable for loss occasioned thereby, and in the case of a sale on credit the Chargee shall be bound to pay the Chargor only
such monies as have been actually received from purchasers after the satisfaction of the claims of the Chargee and for any of said purposes may makeand
execute all agreements and assurances as it shall think fit. Any purchaser or lossee shall not be bound to see to the propriety or regutarity of any sale or
lease or be affected by express notice that any sale or lease is improper and no want of notice or publication when required hereby shali invalidate any sale
or lease hereunder; and that the title of a purchaser or lessee upon a sale or lsase made in professed exercise of the above power shall not be liable to be
impeached on the ground that no case had arisen to authorize the exercise of such power or that such powsr had been Improperly orirregutiarly exercised,
or that such notice had not been given, but any person damnified by an unauthorized, improper or irregular exercise of the power shall have his remedy
against the person exercising the power in damages only; and the above powers may be exercised by the successors and assigns of the Chargee and
against the heirs, executors, administrators, successors and assigns of the Chargor. The Chargee may sell fixtures, reachinery, crops and standing or
fallen trees apart from the lands, and the purchaser as well as the Chargee shall have alt necessary access for securing, cutting and removal, it is agreed
betwsen the parties to the Charge that nothing in this section contained shall prejudice or diminish any other rights and remedies and powers of the
Chargee hereunder or in the Charge contained or existing at law by virtue thereof.

And it is further agreed between the parties to the Charge that until such sale or sales shall be made as aforesaid, the Chargee shafl and will stand
possessed of the rents and profits of the said Charged Premises in case it shall take possession of them on default as aforesald and after such sale or saies
shali stand possessed of the monies to arise and be produced from such sales, or which might arise from any insurance upon the Charged Premises orany
part thereof upon trust firstly in payment of all the expenses incident to the sales, leases, conveyances, or attempted sales, or leases, secondly atl costs,
charges, damages and expense of the Ghargee relating to taxes, rents, insurance, repairs, utilities and any other amounts which the Chargee may have
paid relating to the Charged Premises, thirdly in discharge of all interestand costs then due in respect of the Charge, fourthly in discharge of the principal
money secured by the Charge, fifthly in payment of the subsequent encumbrancers according to their priorities and the residue shall be paid to the
Chargor as ha may directand shallalso, in such event, at the request, costs and charges of the Chargor transter, release and assure unto the Chargoror to
such person or persons as he shall directand appoint, all such parts of the Charged Premises as shall remain unsold for the purposes aforesaid, discharged
tromall the Charge, but no person who shail be required to make or execute any such assurances shall be compelled for the makingthereof to go or travel
from his usual place of abode. Provided always, and it is hereby lurther declared and agreed by and between the parties to these presents, that
notwithstanding the power of sale and the other powers and provisions contained in the Charge the Chargee shall have and be entitled to its right of
foreclosure of the fee interest or equity of redemption of the Chargor in the lands hereby charged as fully and effectually as it might have exsrcised and
enjoyed the same in case the power of sale, and the other former provisos and trusts Incident thereto had not been herein contained.

11. DISTRESS

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

Provided that, and it is hereby further expressly declared and agreed, that if any defauft shall occur in the payment of the inlerest money secured by the
Charge, or any part thereof, orin payment of any instalment of principal as the same mature or of any instrument, promissory note, bill of exchange or other
obligation now or at any time held by the Chargee in respect of or representing or securing the money hereby secured or any part thereof, or in the
performance of any covenant, proviso oragreement herein contained or if any waste be commitied or suffered on the Charged Premisesthenat the opticn
of the Chargee, the principal money secured by the Charge or intended so to be shall forthwith become due and payable in like manner and with the like
consequences and effects asif the time herein mentioned for payment of such principal money had fully come and expired, subject to any relief afforded to
the Chargor at law. The Chargee may, Rowever, waive its right to call in the principal and shall not be therefore debarred from asserting and exercising its
right to calt in the principal upon the happening of any future default or breach.

13. CHARGOR'S QUIET POSSESSION UNTIL DEFAULT

And provided and itis agreed that until defaultin the payment of principal orinterest secured by the Charge orintended so to be, or any part ot eitherof the
same orin the performance of any of the provisionsset forih in the Charge contrary to the true intent and meaning thereof, it shall be lawful for the Chargor,
his heirs, executors, administrators, successors and assigns, peaceably and quietly to have, hold, use, occupy, possess and enjoy the Charged Premises,
and receive and take the rents and profits thereof to his and their own use and benefit, without let, suit, hindrance, interruption, or deniat by the Chargee, its
SUCCessOrs or assigns, or of or by any other person or persons whoemsoever fawfully claiming, or who shall, or may lawfully claim by, from, under orin trust
for it, them or any or either of them,

14, CONSTRUCTION

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

15. WASTE

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

16. ALTERATIONS

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

17. INSPECTION

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

18. ADVANCES

Itis the intention of the parligs hereto that the building now erected, being erected or to be erected on the Charged Premises forms part of the security for
the full amount of the monies secured by this mortgage and that altadvances on this morigage are tobe made from time te time in the future inaccordance
with the progress of such buifdings and/or uponils completion and occupation or sale; and the Chargor agrees that neither the execution nor registration
of this morigage nor the advance of part of the said monies shail bind the Chargee to advance the said monies or any unadvanced pari Ihereof, and that the
advance of the said monies or any part thereof from time to time shall be in the sole discretion of the Chargee.

19. FIXTURES

itis hereby mutuaily covenanted and agreed by and between the parties hereto thatall erections and improvements fixed or otherwise now on or hereafter
put upon the Charged Premises, including but without fimiting the generality of the foregoing, all fences, heating, piping, plumbing, aerials, air-
conditioning, ventilating, tighting and water heating equipment, cooking and refrigeration equipment, window blinds, radtators and covers, fixed mirrors,
fitted blinds, storm windows and storm doors, window screens and screen doors, shulters and awnings, floor coverings, and all apparatus and equipment
appurtenant thereto, and all farm machinery and improvements, fixed or otherwise and even though not attached to the lands otherwise than by thelrown
weight, are and shall, in addition to other fixtures thereon, be and become fixtures and form part of the realty and shall be a portion of the security for the
indebtedness herein mentioned.

20. PARTIAL RELEASE

Provided that the Chargee may at all times release any part or parts of the Charged Premises or any other security or any surety for payment of ali or any
pari of the monies hercby secured or may release the Chargor or any other person from any covenant or other liability to pay the said monies orany part
thereof, either with or without any consideration therefor, and without being accountable for the value thereof or for any monies except those actually
received by the Chargee and without thereby releasing any other part of the Charged Premises, or any other securities or cavenants herein contained, it
being especially agreed that notwithstanding any such release the Charged Premises, securitles and covenants remaining unreteased shall stand charged
with the whote of the monies secured by the Charge.

21 CHARGEE NOT BOUND TQO ADVANCE

The Chargor agress that neither execution nor registration of the Charge nor the advancement in part of the monies shal bind the Chargee io advance the
monies or any unadvanced part thereof, but that the advance of the monies or any part thereof from time to time shall be in the scle discretion of the
Chargee, but nevertheless the expenses of the examination of the title and of the Charge and valuation are to be secured by the Charge, the same to be
charged hereby upon the Charged Premises and shali be without demand thereof, payable forthwith with interest at the rate provided in the Charge,and in
default the Chargee’s power of sale and ail other remedies under the Charge shali be exercisable.

22. LIENS AND CONSTRUCTION

Provi_ded a_ls_o that upon the registration ofany lien against the Charged Premises, or in the event of any buildings being erected thereon being allowed to
remain unfinished or without any work being done onrthem for a period of ten {10} days, the principal and interest hereby secured shall, at the option of the
Chargee, forthwith become due and payable.

23. NON-MERGER

Provided and it s agreed, that the taking of a judgment or juggments on any of the covenants herein contained shall not cperate asa merger of the said
covenant or affect the Chargee's right to interest at the rate and times herein provided; and further that said judgment shall provide that interest thereon
shall be computed at the same rate and in the same manner as herein provided until the said judgment shall have been fully paid and satisfied.
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24. RIGHTS ON DEFAULT

And the Chargor covenants and agrees with Ihe Chargee that in the event of defaultin the payment of any instaiment of principal, interest or taxes hereby
secured or any other monies payable hereunder by the Chargor or onbreach of any covenant, proviso or agreement herein contained atter all or any part of
the monies hereby secured have been advanced, the Chargee may at such time or times as it may deem necessary and without the concurrence of any
other person enter upon the said lands and may make sucharrang s for compteting the construction of, repairing or putting in orderany buildings oy
other improvements on the said lands, or for inspecting, taking care of, leasing, collecting the rents of, and managing generally the property hereby
secured as it may deem expedient, and all reasonable costs, charges and expenses in¢iuding allowances for the time and service-of any employee of the
Chargee or other person appointed for the above purposes shail be forthwith payabie to the Chargee, and shall be a charge upon the said lands and shall
bear interest at the rate aforesaid until paid.

25. OBLIGATIONS SURVIVE SALE

Provided furiher tftat no sale or other dealing by the Chargor wilh the Charged Premises or any part thereof shall in any way change the liability of the
Chargor or in any way alter the rights of the Chargee as against the Chargor or any other person liable for payment of the monies hereby secured.

26. OUE ON SALE
Provided that in event of

{a} The Chargor selling, conveying, transferring, or entering into any agreement of sale or transfer of the title of the lands hereby charged to a
purchaser, grantee or transferee not approved in writing by the Chargee; or

{b) If sucha purchaser, grantee or transferee should fail to (i} apply for and receive the Chargee's written approval as aforesaid, (ii) personaity assume
all the obligations of the Chargor under this Charge, and {iii) execute an Assumption Agreement in the form required by the Chargee,

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

21, PRIOR ENCUMBRANCES

ttis further stipulated, provided and agreed, that the Chargee may pay the amount of any encumbrance, lien or charge now or hereafter existing, or to arise
or to be claimed upon the said lands having priority over this Charge, Including any taxes or other rates on the said lands or any of them, or any amounts
payabie to the Condominium Gorporation, and may pay all costs, charges and expenses and all solicitors’ charges or commissinns, as between a solicttor
and his client, which may be incurredin taking, recovering and keeping possession of the Charged Premises and generally in any proceedings or steps of
any nature whatever properly taken in connection with or to realize this security, or in respect of the collegtion of any overdue interest, principal, insurance
premiums or any other menies whatsoever payable by the Chargor hereunder whether any action or any judicial proceedings to enforce such payments
has been taken or not, and the amount so paid and insurance premiums for fire or other risks or hazards and any other monies paid hereunder by the
Chargee shall be added to the debt hereby secured and be a charge on the Charged Premises and shall bear interest at the rate aforesaid, and shall be
payable forthwith by the Chargor to the Chargee, and the non-payment of such amount shall be a default of payment within the meaning of those words in
the paragraph dealing with power of sale and shall eniitle the Chargee to exercise the power of sale and all other remedies hereby given. In the eventof the
Chargee paying the amount of any such encumbrance, lien or charge, taxes or rates, either out of the monies advanced on the security or otherwise, it shail
be entitled to all the rights, equittes and securities of the person or persons, company, corporation, or Government so.paid off, and is hereby authorized to
retain any discharge thereol, without registration, for a longer period than six manths if it thinks proper to do so.

28. EXTENSIONS .

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

29. DISCHARGE

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

30. SPOUSE'S CONSENT

Ang the spouse of the Chargorsonamed inthe Charge hereby consents to the transaction evidenced by the Charge and releases all Interest inthe Charged
Premises to the extent necessary ta give effect to the rights of the Chargee hereunder, and agrees ihat the Chargee may, without further notice, deal with
the Charged Premises and the debt hereby created as the Chargee may see fit,

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

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

{b} forthwith on request he will furnish the Chargee with such evidence in connection with any of the matters referred to in clause (a) above as the
Chargee may from time to time require, inclugding, without limitation, his and his spouse's name, address and birth date and his and his spouse’s
authorization to the Registrar under the Vital Statistics Act of Onfario to provide the Chargee from time to time on reguest all information in its
possession relative to any marriage, dwvorce ar death of the Chargor or his spouse,

and on default the principal money, interest and all other monies hereby secured shail, at the option of the Chargee, forthwith becomie due and payable.

32. SEVERABILITY OF ANY INVALID PROVISIONS

Itis agreed that in the event that at any time any provision of these presents is illegal or invalid under orinconsisten| with the provisions of any applicable
statute or regulation thereunder or would by reason of the provisions of any such statute or regulation render the Ghargee unable to coliect theamount of
arty loss sustained by itasa result of making the above recited loan which it would otherwise be able to colieci under such statute, then such provision shall
notapply and shall be construed so as not to apply to the extent that it is soillegal, invalid orinconsistent or would so render the Chargee ynable to collect
the amount of any such loss,
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33. CONDOMINIUMS
if the Charged Premises is a condominium unit, the following provisions shall apply:
{a) The Charge is made in pursuance of the Condominjum Act.

{b} The Chargor covenanis and agrees at all times and from time to time to observe and perform all duties and obligations impased on him by the
Condominium Act and by the Declaration and the By-laws, as amended from time to time, of the Condominium Carporation, by virtue of his
ownership of the said lands. Any breach of the said duties and obligations shall constitute a breach of covenant under the Charge.

(e} Withoutlimiting the generality of the foregoing, the Chargor covenants and agrees that he will pay promptly when due any contributions to common
expanses required of him as an Qwner of the Charged Premises and in the event of his default in doing so the Chargee, at its option, may pay the
same and the amount so paid shall be added to the debt secured by the Charge and shall be a charge on the Charged Premises and shall bearinterest
atthe same rate from the time of such payments and shall be payable forthwith by the Chargor 1o the Chargee whether or notany payment in default
has priority to the Charge or any part of the monies secured thereby. .

{d) The Chargeeis hereby irrevocably authorized and empowered to exercise the right of the Chargor as an Owner of the Charged Premises vote or to
consent in all mattars relating to the affairs of the Condominium Gorporation provided that,

{i) TheChargee mayatany time or from time to time give notice in writing to the Chargor and the said Condominium Corporation that the Chargee

dees not intand to exercise the said right to vote or cansent and in thatevent until the Chargee revokes the said notice the Chargor may exercise

the right to vate. 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 Chargee shall not be virtie of the assighment to the Chargee of the right to vote or consent be underany obligation to vote or consent or to
protect the interests of the Chargor.

{iii) The exercise of the right 1o vote or consent shall not constitute the Chargee a Chargee in possession.

34. RECEIVERSHIP

Notwithstanding anything herein contained, it is declared and agreed thatany time and trom time te time when there shall be default under the provisions
of these presents, the Chargee may, at such time and from time to time and with or without sntry into possession of the Charged Premises, or any part
thereof, by instrument in writing appoint any person, whether an officar or officers or an employee or employees of the Chargee ar not, to be a receiver
{which term as used herein includesa receivermanager and alscincludes the plural as wellas the singular) of the Charged Premises, or any part thereof,
and of the rents and profits thereof, and with or without security, and may from time to time by simtiar writing remove any receiver and appoint anotherin
his stead, and that, in making any such appointment or removal, the Chargee shall be deemed to be acting as the agent or attorney for the Chargor, but no
such appointment shall be revocable by the Chargor. Upon the appointment of any such receiver from time to time the following provisions shall apply:

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

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

{ity rentany portion of the Charged Premisas which may become vacant on such terms and conditions as he considers advisable and enter intoand
execute leases, accept surrenders and terminate lease,

(iii) complete the construction of any building or buildings or other eractions or impravemeants on the Charged Promises {eft by the Chargor in an
unfinished state or award the same to others to complete and purchase, repair and maintain any personat property including, without
limitation, appliances and equipment, necessary or desirable to render the premises operable or rentable, and take possession of and use or
permit others to use all or any part of the Chargor's materials, supplies, plans, tools, equipment (including appliances) and property of every
kind and description,

{iv) manage, operate, repair, alter or extend the Charged Premises or any part thereof.
The Chargor undertakes to ratify and confirm whatever any such receiver may do in the premises.

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

(c) The Chargee may fix the reasonabie remuneration of the receiver who shall be entitled to deduct the same out of the revenue or the sale proceeds of
the Charged Premises.

{d} Every such receiver sha!l be deemed the agent or attorney of the Chargor and, in any event, the agen! of the Chargee and the Chargee shall not be
responsible for his acts or omissions.

{e) Theappointmentof any such receiver by the Chargee shall not resultin or create any liability or obligation on the part of the Charges to the receiver
or to the Chargor or to any other person and no appointment or removal of a receiver and no actions of a receiver shali constitute the Chargee a
Chargee in possession of the Charged Premises.

{f) Nosuchreceivershatlbe liable to the Chargor to account for monies other $han moniges actually received by him in respect of the Charged Premises.
or any part thereof, and out of such monies so received every such recsiver shall, in the following order, pay:

{i) his remuneration aforesaid;
{il} aflcostsand expenses of every nature and kind incurred by him in connection with the exercisa of his powers and authority hereby conferred;

(iii) interest, principa! and other money which may, from time to time, be or become charged upon the Charged Premises in priority to these
presents, including taxes;

{iv} tothe Chargeealtinterest, principal and other monies due hereunder to be paid in such order as the Ghargee in its discretion shall determine;
{v} and thereafter, every such receiver shall be accountable to the Chargor for any surplus.

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

{g) Saveastoclaims foraccounting under clauses (f) of this paragraph, the Chargor hereby refeases and discharges any such raceiver fromevery claim
of every nature, whether sounding in damages or not which may arise or be caused o the Chargor or any person claiming through or under him by
reason or as a result of anything done by such receiver uniess such claim he the direct and proximate result of dishonesty or fraud.

(h) The Chargee may, at any time and from time to time, terminate any such recelvership by notice in writing to the Chargor and to any such raceiver.

(i) The statutory declaration of an officer of the Chargee as lo default under the provisions of these presents and as to the due appointment of the
receiver pursuant to the terms hereof shall be sutficient proof thereof for the purposes of any person dealing with a receiver who is ostensibly
exercising powers herein provided for and such dealing shall be deemed, as regards such person, 1o be valid and effectual.

{i) The rights and powers conferred herein in respect of the receiver are supptemental to and not in substitution of any other rights and powers which
the Chargee may have.
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35. COMPLIANCE WiTH LAW

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

36. CHARGEE EXPENSES

The Chargoragrees to pay the reasonable and necessary costs, charges and expenses of and incidental to this Charge, and to any and all other documents
reguired in connection therewith, and any amendment or renewal thereof, and of anything done in connection with the enforcement of the security
granted thereby or the procuring or the payment of any monies payable hereunder including, without limiting the generality of the foregoing, all soligitor's
{ees, costs and expenses of examination of title, and the obtaining of the opinion of counsel for the Chargee thereon and all costs and expenses valuing the
Charged Premises in connection with the foregoing. The Chargor further agrees that such amounts shali be paid forthwith upon demand and until paid
shall bear interest at the rate provided for in the Charge and shalt be a charge on the Charged Premises.

37. INTERPRETATION

And it Is hereby agreed and declared that the expression “the Chargor” used in these presents shall include the heirs, executors, administratars,
successors and assigns of the Chargor and the expression “the Chargee” shall inctude the successors and assigns of the Charges and (if the Charge
atfects the Condomtnium) the exprassion “the Condominium Corporation” shatl mean the Condominium Carporation referrad to in the description and
the expression “Declaration” shall mean the declaralion registered in connection with the Condominium Corporation, and words In the singular include
the plural, and words in the plural include the singutar, and words importing the masculine gender include the feminine and neuter genders where to
context so requires, and that all covenants, liabilities and obligations entered into or imposed hereunder upon the Chargor shall be equally binding upon
his, ber or their respective heirs, executors, administrators, successorsand assignsand that ali such covenants, liabititles and obligations shall be jointand

severai, and that all rights, advantages, privileges, immunities, powers and things hereby secured to the Chargee shall be equally secured to and
exercisable by its successors and assigns.

38. PARAGRAPH HEADINGS

The paragraph headings herein are inserted for convenience of reference only and are deemed not to form part of the Charge and are niot to be cansidered
in the construction or interpretation of the Charge or any parl thereof.

39. DATE OF CHARGE

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

40. NATIONAL HOUSING ACT

The Charge is made in pursuance of the National Housing Act.

41, TRUE COPY

The Chargor acknowledges receipt of a true copy of the within Charge.
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This is Exhibit “8” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this__19" day of September, 2017.

A Comniissioner for Taking Affidavits

Expites S0 L0t
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tRO# 4  Notice Of Assignment Of Rents—G eneral Registered as OC702788 on 200704 02 at 11:11

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 7

l Properties ]
PIN 04213 - 0056 LT

Description PTLTS 16, 17 & 18, PL 435885 , N/S CLARENCE ST, AS IN N737689 ;
OTTAWA/NEPEAN. SUBJECT TO AN EASEMENT IN FAVOUR OF ROGERS OTTAWA
LIMIT ED/LIMITEE AS IN LT1301134,

Address 00345 CLARENCE ST
OTTAWA
I Applicant(s) |

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name QUEX PROPERTY CORPORATION
Address for Service 230 Daly Avenue

The Attic

Ofttawa, ON

K2N 6G2

I, Raymond Stern {President), have the authority to bind the corporation.
This document is not authonzed under Power of Attorney by this party.

| Party To(s) Capacity Share |
Name FIRST NATIONAL FINANCIAL GP CORPCRATION
Address for Service cfo Fust National Financial LP

100 University Ave., Suite 700, North Tower,
Toronto, Ontario, M5J 16

I Statements I

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

This notice may be deleted by the Land Registrar when the registered instrument, OC702787 registered on 2007/04/02 to which this
notice relates is deleted

Schedufe. See Schedules

| signed By |

Margaret Mary Tapp 180 MaclLaren Street, Suite 1110 acting for Signed 2007 04 02
Ottawa Applicant(s)
K2P 2L3

Te! 6132329911

Fax 6132325979

Margaret Mary Tapp 180 MaclLaren Street, Suite 1110 acting for Party To  Signed 2007 04 02
Ottawa (s)
K2P 2L3

Tel 6132329911

Fax 6132325979

Submitted By I

BRIAN WM KARAM, BARRISTER & SOLICITOR 180 MacLaren Street, Suite 1110 2007 04 02
Ottawa
K2p 2L3

Tel 6132329911

Fax 6132325979

| Fees/Taxes/Payment ]

Statutory Registration Fee $60.00

Total Paid $60.00



227

ASSIGNMENT OF RENTS

THIS ASSIGNMENT OF RENTS made this ali/ day of March, 2007.
BETWEEN:

Quax Property Corporation

thereinafter called the “Assigmnor*)

QF THE FIRST PART
~ and -
First Hational Financial GP Coxporation
(hereinafter called the “Assignee-)

OF THE SECOND PART

WHEREAS :

a. The Assignor is the present registered owner of the property
degcribed as being the whole of PIN 04213-0056 and being
municipally known as 345 Clarence St, Ottawa, Ontario {hereinafter
called the *Property*);

B. The Assignee is che owner and holder of a first charge contained in a
charge/mortgage of land hereinbefore described covering the Property and
registered in the Land Registry Offjce for the Land Tirles Division of Ottawa-
Carleton (No.4) (hereinafter referred to as the "Charge®):

o8 It was agreed as a condition of advancing the sums secured by the Charge
chat the Assignor should assign to the Assignee, its successors and assigns:

(i) all leases, subleases, licenses, agreements to lease, options to lease,
rights of renewal, rental contracts or other agreements by which the Assignor
granted or will grant the right to use or occupy all or part of the Property
{whether presently existing or which may exist in the future), and includes
agreements collateral thereto (hereinafter collectively called the “Leases®];
(ii) all rents, additional rent and other monies payable as or on account
thereof, issues and profits now due or to become due under and derived from the
Leases and/or the Property (hereinafter collectively referred to as the
"Rents”}; and (iii) the benefit of all covenants and obligations of
tenants/licensees/occupante contained in any Le2ases, including without
limitation, all rights and benefits of any guarantees thereof, the right to
demand, sue for, collect and receive all rent, to enforce the Assignor's rights
under any Lease, and generally any collateral advantage or benefit tc be
derived from the Leases or any of them (hereinafter collectively called the
*Lease Benefits"); as additional security for the payment of the moneya secured
by the Charge (the "Indebtedness”) and for the performance of the covenants and
provisos therein contained (the "Obligations®}. The Leases, the Rents and the

Lease Benefits are hereinafter collectively referred to as the "Assigned Righta
and Benefits”.

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00} and
other good and valuable consideration paid to the Assignor by the Assignee,
{the receipt and sufficiency of which is hereby acknowledged}, the parties
hereto covenant and agree as faollows:

L. ks continuing additional security for the payment of the Indebtedness and
performance of the Obligations, the Assignor does hereby sell, assign, transfer
and set over unto the Assignee, all of the Assignor's right, ticle and
intereat, both at law and in equity, in and té the assigned Rights and
Benefits, to hold and receive the same unto the Assignee with full power and
authority to demand, collect, sue for, recover and receive and give receipts
for Rents and to enforce payment of the same and enforce performance of the
same in accordance with and subject to the terms of this Assignment.

2. The Assignor will from time to time and at all times hereafter observe,
perform and keep all coverants and agreements contained in the Leases on its
part to be observed, performed or kept and will cause tne lessees under such
Leases to observe and perform their covenants, obligations and undertakings
thereunder. It is expressly acknowledged and agreed that nothing herein
contained shall obligate the Assignee to assume or perform any obligation of
the Assignor to any third party in respect of or arising out of the Assigned
Rights and Benefits or any of them. The Assignee may, however, only after
Default (as hereinafter defined), and while Default ¢ontinues, at its option,
assume or perform any such obligations as the Assignee considers pecessary or
desirable to obtain the benefit of the Assigned Rights and Benefits free of any
set off, deduction, or abatement and any money expended by the Assignee in this



regard shall form part of and shall be deemed to form part of the Indebtedness
and bear interest at the rate stipulated in the Charge.

3. The Assignee by virtue of this Agreement or the exercise by the Assignee
of its rights under this Assignment or the assumption after Default of certain
obligations of the Assignor as referred to in Section 2 above, shall not be
taken to be a mortgagee in possession; care, control and management of the
property shall remain and shall be deemed to be with the Assignor, in the
absence of clear and unequivocal action by the Assignee depriving the Assignor
of such care, control and management and the assumption thereof by the
Assignee.

4. The Assignee may, at any time and whether or not Default has occurred,
without further request or agreement by the Assignor, reassign to the Assignor,
its successors and assigns, the Assigned Rights and Benefits or .any part or
parts thereof, by an instrument of reassignment in writing executed by the
Assignee delivered to the Assignor, its successorg and assigns, at the address
for notice hereinunder provided. Such instrument upon delivery shall
constitute a good and sufficient reassignment of all of the Assignee's right,
title and interest in and benefit of the assigned Rights and Benefits to which
it perrains and a good and valid release and terwmination of aobligations (it
any) of the Assignee with respect thereto. Such reassigmment shall not
expressly or impliedly constitute any representation or warranty to the
Assignor as to the Assigned Rights anod Benefits or anything related thereto.

5. A statement or recital referring to this Assignment in the discharge of
the Charge shall operate as a good and sufficient reassignment to the Assignor,
its successors and assigns, of the Assignee's right, title and interest in and
to the Assigned Rights and .Benefits without further instrument or agreement by
the parties and on payment of the Indebtedness upon the request and at the cost
and expense of the Assignor, the Assignee covenants to execute and deliver to
the Assignor instruments in registrable form effective to evidence the
termination of this Assignment and/or the reassignment to the Assignor of the
Assigned Rights and Benefits.

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

(a) the Assignor has good right, full power and absolute authority to assign
the Assigned Rights and Banefitg as a fivst assignment thereof and a first
claim thereto and each of them in the manner herein provided;

(b)  other than Permitted Encumbrances referred to in the Charge, there is no
outstanding assignment, mortgage, pledge, hypothecation or other disposition or
encumbrance affecting the Assigned Rights and Benefits;

(¢) notwithstanding any act of the Assignor, the Leases which have been

entered into as of the date hereof are valid., subsisting and enforceable
leases;

(d) there is no right of set-off or abatement with respect to any rent or
other moneys owing or to become owing by each lessee under the Leases;

{e) there has been no release of the obligations of the lessees’ under the
Leases, save as has been disclosed to the Assignee in the Rent Roll attached as

a schedule to the Declaration of Passession of an officer of the Assignor and
delivered to the Assignee:

(g4 all the Leases are in good standing, save as has been disclosed to the
Assignee in the Rent Roll attached as a schedule to the Declaration of
Possesgion of an officer of the Assignor and delivered to the Assignee;

7. The Assignor covenants with the Assignee:

{al. that except when prevented from doing so because of the actions of the
Assignee, to at all times perform or causae to be performed all of the covenants
and obligations on the part of lessor contained in the Leases (excapt to the

axteat that the same have been expressly waived by the other parties to such
Leases) ;

{b) to maintain or cayse to be maintained the Assigrned Rights and Benefits in
goqd standing and not to do or permit to be done anything to impair ard not to
omit to do anything that would impair the snforceability of the Leases;

(c) to cause the Property to be maintaired and managed at all times to a
standard of quality comsistent with the managsment of other projects in the

City of Ottawa which are of a size, location and type comparable to the
Propercy;
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{d} not to execute any other assignment of the Assignor’'s interest in the
assigned Rights and Benefits unless it is expressly subordinave Lo the Charge
and this Assignment;

(e} save for deposits for the first and last month rentals, the Assignor will
not accept Rents more than one (1} month in advance of che dates when such
Rents fall due and will not cause payment to be made in advance on its
direction:

[§3] all offers vo lease and all tenancy agreements, leases or subleases
entered into with lessees of the Property shall be on the standard forms
previously approved by the Assignee to be used in comnection with the Property,
amended as deemed appropriate in the circumstances by the Assignor acting
reasonably to give effect to the arrangements made with each lessee;

{g} not to permit termination of Lezases, alter or amend Leases, walve rights
or remedies or otherwise take action with respect to the Leases which in the
aggregate will create a reduction in Rents, from those payable as of the date
hereof, without the prior written approval of the Assignee except in accordance
with good business practice.

(h) to furnish to the Assignee all credit reports and financial statements
relating to the Assigned Rights and Benefits which are obtained by or may be in

the possession or control of the Assignor, when reasonably required by the
Assignee:

(1) afrer Default, upon request of the Assignee to facilitate in all ways the
Assignee’s exerciss of its rights thereunder, including without limitation upon
request of the Assignee (i) delivery to the Assignee of up to date rent rolls
and true copies of all then outstanding Leases; (ii} acgess during regular
business hours to records pertaining te the Property, wherever held; and {iii)
execution by the Assignor of written notices to the lessees directing them to
make Rent payments to the Assignee;

8. Supject vo the terms of this Assignment, the Assignor shall have the full
right, while not in Default: {i) to continue to collect Renra provided chat
same shall immediately upon any default as defined in paragraph 9 be deemed tao
be trust manies held by the Assignoxr for the Assignee; and {ii} to take all
actions or cause all actions to be taken it deems necessary with respect ta the
Assigned Rights and Benefits, acting as a reasonable and prudent lessor,
including without limitation the right to alter, modify, amend or change the
terms of the Assigned Rights and Benefits or give any consent, concession or
waiver or exercise any option of the Assignor permitted by such terms, or
cancel or terminate che Assigned Rights and Benefits or accept the surrender
thereof or consent to any assignment of or subletting under the Leases.

9. “Defaylt* for the purposes of this Assignment means: default has occurred
under the terms of the Charge {and such default is not remedied within the time
period provided in the Charge, if any}; or default has occurred under this
Assigument: or any represenctation or warranty by the Assignor herein shall
prove to be incorrect at any time in any material respect. Notwithstanding any
other provisions hereof the provisiocns of the Charge which are incorporated
herein by this reference and made & part hereof as if set Forth in Ffull, shall
also apply to this Assignment with necessary modifications. Upon Default, the
assignee shall have, in addition to any remedy in respect of the Assigned
Rights and Benefits as it has under any other agreemsnr, (including foreclosuxe
or sale under the Charge}. all remedies available at common law or in equity,
including, without obligation, any one or more of the following rights:

ta) to collect the Rents or any part thereof and in the name of the Assignor
to take from time to time any procesding which is, in the opinion of the
Assigriee or its caunsel, expedient for the purpose of collecting Rents or for
securing the payment thereof or for enforcing any of the Assignor's rights
under the Leases, also to demand and receive the same and to give acquaintances
therefor; also to compound, compromise or submit to arbitration any dispute
which has arisen or may arise in respect to the amount; and any settlement
arrived at shall be binding upon the Assignor:

1-}] to receive, enjoy or otherwise avail jtself of the Lease Benefits:

{c} te manage the Property, including without limitation, the making of
repairs of replacements to maintain che building or buildirngs on the Property;

(d) to appoint and dismiss such agent or employees as shall be necessary or
desirable for exercise of the Assignee‘s rights thereunder;

(e} to alter, modify, amend or change the terms of Leases; to enter into new
Leases; ©o give consents, concessions or waivers of any rights or provisions of

Leases; to accept surrenders of Leases; to give consents to assignment of or
sublerting under Leases;



(f) to enter upon the Property by its officers, agents or employees for the
purpose of demanding, suing for, recovering, receiving and collecting the Reuws
and managing, operating and maintaining its interest in the Property;

(g) to send or employ any inspector or agent to inspect and report upon the
value, state and condition of the Property and mmay enploy a solicitor to
examine and report upen title to the same and the lease documentation
pertaining to same;

(h) by private instrument te appoint a receiver and manager in accordance
with the receivership provisions of the Charge which are incorporated by
reference into this Assignment;

(1) to generally perform all such acts as may in the reasonable opinion of
the Assignee be necessary or desirable for the proper operation and maintenance
of the Property, which acts may be performed in the name of the Assignor, or in
the name of the Assignee.

For the above purpose and the purposes of the Personal Property Security Act,
{Ontario), this Assignment shall be deemed a security agreement covering both
real and personal property. In addition, the Assignee shall have the othex
remedies provided in the Personal Property Security Act, (Ontarioj. Fox
purposes of such aAct, the Assignee shall have & security interest in the
Assigned Rights and Benefits and this shall constitute a security agreement.

10. The Assignee's obligations as to any Rents or other amounts actually
collected shall be discharged by application of such Rents ar other amounts
against the Indebtedness and for any of the other purposes described in this
Asgignment. The Asaignee shall not be liable for uncoliected Rents or other
uncollected amounts. The Assignee shall not be liable to any lessee for the
return of any security deposit made under any Lease of any portion of the
Property unless the Agsignee shall have received such sacurity deposit. The
Assignee shall not by reason of this Assignment or the exercise of any right
granted herein be responsible for any act committed by the Assignor, or any
breach or failure to perform by the Assignor with respect to any of the
Assigned Rights and Benefits. WNo credit shall be given by the Assignee for any
sum or sums received from the Rents, until the money collected is actually
received by the Assignee at the address provided herein, and ne credits shall
be given for any uncollected Rents or other uncollected amounts or bills, nor
shall credit on the Indebtedness be given for any Rents, after the Assignee

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

11. The Assignor heyeby agrees that all receipts given by the Assignee to any
lessee under the Leases on aGcount Of any Rents paid to the Assignee in
accordance with the terms of this Assignment shall constitute a good and valid
discharge therefor to gach such lessee,

12. {a} The Assignee may at any time after Default, with respect to any and
all Assigned Rights and Benefits, give to any lessee or other person from whom
the Assignor would have been entitled to receive or claim any benefit under the
Assigned Right and Benefits in question (herein called the *Othexr Parties® or
"Other Party") express notice in writing of this Assignment and thereafter the
Assignee shall be entitled to the benefit of subsection 63(1} of the
Conveyancing and Law of Property Act (Ontario). Without limiting the foregoing
the Assignee may, after giving such notice, deal with the Other Party or Othex
Parties in respect of the Assigned Rights and Benefits without reference to or
consent of the aAssignor, as if the Assignee were the absolute owner of the
Assigned Rights and Benefits.

i) The Assignmor will at the reasonable request of the Assignee attempt to
obtain from Other Parties. acknowledgements of good standing of the Assigned
Rights and Beneiits and/or acknowledgements of notice of this Assignment, in
form reasonably satisfacrory to the Assignee.

ic) The Assignor acknowledges and agrees that this Ass:gnment constitutes an
irrevocable direction and authorization of the Assignor re any Other Party to
pay Rents to the Assignee and otherwise, honour the rights of the Assignee
under ¢his hAssignment. The Assignor agrees that any Other Party may rely upon
any notice given by the Assignee or on its behalf. Tha assignor hereby waives
as against any Other Party any claims it might otherwise have by reason of the
Other Party acting or such notice.

{dy In the event all Defaults are subsequently cured, the Assignee shall upon
request of the Assignor, and at the Assignor's axpense, execute and deliver to
the Assignor directions and authorizations to any Other Party who received
notice of this Assignment in connection with the Default now cured as
aforesaid, authorizing and direcring such Other Party(ies) to resume paywent of
Rents to the Assignor until such time as a further writtea notice is delivered
by the Assignee pursuant ro the terms of this Assignment.
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13. If the Assignee elects to invoke any of its rights hereunder and
whereafter, for any reason, relinquishes to the Assignor such rights, this
Assignment shall in no respect be terminated but instead remain in full force
and effect uncil the Indebtedness is paid in full, it being the intent of the
parties that the Assignee shall, from time to time upon the ocourrence of any
pefault under chis Agreement, have all the rights granted hereby.

13. No delay or omission on the part of the Assignee in the exercise of any
remedy for a Defaulr shall operate as a waiver thereof. The remedies available
to the Assignee under this Assignment shall be in addition to, and exercisable
in any combination with, any and all remedies available by operation of law and
under the Charge. The said remedies shall be cumulative and concurrent and not
alternative, may be pursued separately, successively or together against the
Assignor, against the Property or any or all of them ar the sole discretion of
the Assignee and may be exercised as often as occasion therefor shall arise.

1s. The Assignor acknowledges and agrees that if and to the extent che
Asgignor’'s right, title and interest in any Assigned Right and Senefit is not
acguired until after the delivery of this Assignment, this Assignment shall
nonecheless apply thereto and the security incerest of the Assignee hereby
created shall attach to any such Assigned Right and Benefikb at the same time as
the Assignor acquires rights therein, without the necessity of any further
assignment or other assurances. The assignor shall at all times do, execute,
acknowledge and geliver or cause to be done, executed, acknowledged or
delivered every further act, deed, documernt or further assurance as may be
required to give effect to this Agreement.

16.  This Assignment shall enure to the benefit of and be binding upon the
successors and aspigns of the Assignor and the aAssignee.

17. In any action, sult or proceedings for anforcing this Assignmeantr or to
recover payment of the monies hereby securad, service ¢f any notice, writ or a
summons, originating summons, statement of claim, order of court or a judge, or
of any legal or other proceedings by the Assignee, or by or pursuant to any
statute, orxdinance, rule, order or practice redquired to be given oy serviced,
and every notice and/or demand or reguest permicted or required to be served
hereunder, shall be deemed to be properly and effectively served if delivery by
hand to one or more of the respective officers or directors of the Assiguor and
hssignee, or mailed by depositing the same in any post office or letter box, in
Canada enclosed in a postage pre-pald envelope, regiscered, addressed as set
out below, or telecopied or ctelexed or telegraphed by facsimile transmission,
or other similar form of communication {collectively "Electronic
Communication®) to the intended recipient at:
f1) If to the Assignor:

343 Clarence St

Ouawa, Ontario

fii} If to the Assignee:
100 University Ave., Suite 700
Noxth Tower
Toronto, Ontario
M57 1vé

The Assignor and the Assignee may change their respective addresses for service
by giving the other party herete written notice thereof, in the manner
aforesaid. Notice sball be deemed ro have heen received on the date of
delivery, where applicable, or, where mailed in Canada, five (5) business days
aiter the date of registration of the postage pre-paid envelope, containing a
notice, demand, request or document except in the event of mail strike or
reasonably anticipated or actual disruption of postal service which would
prevent or substantially delay receipr of anything mailed in the manner
aforesaid, in which case notice, for the duration of such maii strike ar
reasonably anticipated or actual disruption of postal service, shall be
effected by personal delivery, or, when sent by Electronic Communication, on
the business day next following the day on which it was sent.

18, This Assignment shall be governed by and construed in accordance with the
laws of cthe Province of Ontario.

19. If any term or provision contained in this Assignment or the applicarion
thereof to any person or circumstance shall, to any extent, be invalid or
unenforceable, the remainder of this Assignment or the application of such term
or provision to persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby and each term and

provision oF this Assignment shall be valid and enforceable to the fullest
excent permitted by law.
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20. Time shall be of the essence in this Assignment in all respects.

2. The Assignor shall forthwith on demand enter into, execute and deliver to
the Assignee, at the Assignor's expense, such further instruments and

assurances in respect to this Assignment as the Assignee may reasonably
require.

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

provision of law which renders any such provision prohibited or unenforceable
in any respect.

23. The Assignor agrees to pay all legal and orher costs of the Assignee in
connection with renewing this Assignmwent from time zo time and realizing upon,
enforcing and attempting te enforce the terms of this Assignment or the
security granted hereby; all such other costs when incurred shall be secured
hereby and failure to pay the same within thirty (30} days after demand shall
constitute a default hereunder. 7The Assignor shall indemnify and save the
Assignee harmless from all actions, suits, costs, losses, charges, demands and
expenses now or hereafter incurred or arising as a result of the default by the
Assignor hereunder or as lessor in any of the Leases.

24. This hssigument and the rights and remedies contained herein shall be
assignable by the Assignee in its sole discretion, and shall be successively
assignable by such assignee in its sole discretion without the consent of the
Assignor and without prior notice of such assignment by che Assignee to the
Assignor provided that such assignment shall only be made in conjunction with
an asgsignment of the Charge and other security granted as collateral security
to the obligations of the Assignor thereunder and shall not be an assigument of
this Assignment only. If so assigned, the Agsignee shall have and be entitled
to exercise any and all discretion, rights and powers »E the Assignee hereunder
and all references herein to the Assignee shall include such assignee.

25. The Assignor acknowledges and agrees that there is no agreement between

the Assignor und Assignee to postpone attachment of the security interest
created hereby.

26. All Rents charged with respect to the Property or any part thereof will
be lawful rents and in accordance with all applicable legislation and
regulations in effect fyom time to time.

27. Upon registration of a discharge of the Charge, this Assignment of Rents
and Leasesd shall thereupon become and be of no furcher force and effect.

28. The Assignor will not lease or agree to lease any part of the Property
except ar a rent and on terms and conditions, and te tenants which are not less

favourable than those which a prudent landlord would expect to receive for the
premises to be leased.

IN WITNESS WHEREOF the Assignor has duly execured this General
Assignment of Repts and Leases.

I have autherity to bind the Corporation



TAB 9



233

This is Exhibit “9” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this_19™ day of September, 2017.

A Comrm/ Ssioner for Takmg Afﬁdawts




LRC# 4  Charge/Morigage
The applicani(s) hereby appiies to the Land Registrar.

Registered as OC839857 on 2008 04 09
yyyy mm dd

at 09:37
Page 1 of 13

I Properties I
PIN 04213 - 0302 LT Interest/Estate Fee Simple
Description PART OF LOT 18 PLAN 43586 N/S CLARENCE STREET BEING PART 1 ON 4R21669;

OTTAWA. TW RIGHT-OF-WAY AND EASEMENT OVER PART LOTS 16,17 & 18 PLAN
43586 PT 3 PLAN 4R21669 AS IN OC699531. T'W EASEMENT OVER PART LOTS 16,17
& 18 PLAN 43586 PART 4 ON 4R21669 AS IN OCB99531. TW RIGHT-OF-WAY OVER
PART LOTS 16, 17 & 18 PLAN 43586 PART 2 ON 4R21669 AS IN OC699531. S/T
RIGHT-OF-WAY AND EASEMENT OVER PART 1 ON 4R21669IN FAY OUR OF PART
LOTS 16, 17 & 18 PLAN 43586 PARTS 2,3 &4 ON 4R21669 AS IN OC699531.

347 CLARENCE STREET
OTTAWA

Address

| chargor(s)

The chargor(s) hereby charges the land to the chargee(s) The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any
Name QUEX PROPERTY CORPORATION

230 Daly Avenue, The Attic. Ottawa,
Ontario, K1N 6G2

Address for Service

I, Raymond Stern, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

[ Chargee(s) Capacity Share I

Name FIRST NATIONAL FINANCIAL GP CORPORATION

Address for Service 100 University Ave., Suite 700, North Tower, Toronto, Ontario,

M5J 1V6

I Statements ]

Schedule: See Schedules

I Provisions l

Principal $1,584 000.00 Currency CDN

Calculation Period half-yearly, not in advance

Balance Due Dale 2028/04/15

Interest Rate 5.69% per annum

Payments $8,303.54

Interest Adjustment Date 2008 04 15

Payment Date 15th day of each month

First Payment Date 200805 15

Last Payment Date 202804 15

Standard Charge Terms 8616

Insurance Amount See standard charge terms

Guarantor Raymond Stern and Natalie Stern

I Signed By l

Margaret Mary Tapp 180 MaclLaren Street, Suite 1110 acting for Chargor  Signed 2008 04 09
Ottawa (s)
K2pP 2L3

Tel 6132329911

Fax 6132325979

| suomitted By |

BRIAN WM. KARAM, BARRISTER & SOLICITOR 180 MacLaren Street, Suite 1110 2008 04 09

Ottawa
K2P 2L3
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LRO# 4 Charge/Mortgage
The applicani(s) hereby applies to the Land Registrar.

Registered as OC839857 on 200804 09  at 09:37
yyyy mmdd Page 2 of 13

| submitted By
Te! 6132329911
Fax 8132325979

l Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00
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SCHEDULE

ADDITIONAL PROVISIONS

Definitions:

"Interest Rute” means the annual rate of interest of  5.69% per annum calcalated hall-yearly,
not in advance, which rate is sometimes referred to herein as the "applicable rate”.

"Interest Adjustment Date” unless otherwise agreed means the fifteenth day of the culendar
month next following the carlier of:

(i} the date on which the first adsance under this Charge has been disbursed;

(i) the dute on which the commitment letter ay hereinafier defined between the
Chargor and Chargee or between the Chargor and First National Financial LP
relating to this loan d4nd assigned to the Chargee is cancelled:

(i1 the Close Out Date which means March 31, 2008 if the entire Principal Amount
has not by then been advanced to the Charger.

"Property” means the lands which are the subject of this charge and any sod all buildings.,
fixtures and improvements now or hereafter brought or erected thereon,

Payments:

PROVIDED this Charge to be void on payment to the Chargee at its head office or such
other place as the Chargee may designate. in lawtul money of Canada. of the principal
money advanced as aforesaid. with interest thereon at the applicable rate. payable as
follows:

[nterest at the applicable rate. as well after as before maturity and both before and after
detfault. on the amounts advanced from tinte to ime cormputed from the respective dates
of such advances up to the Interest Adjustment Date. shall become due and be paid within
otie month from the date of the first advance on the date the Chargee determines. and at
monthly intervals thereafter. and in addition. at the option of the Chargee, may he
deducted from each subsequent advance, and the balance. il any, of the aforesaid interest
on advanees shall become due and be paid on the Interest Adjustment Date; AND
THEREAFTER the aforesaid principat sum together with interest at the applicable rate as
well after as before maturity and both before and after default, computed fram the
Interest Adjustment Date shall become due and payable by monthly instalments of
$8,303.54 cach (which include principal and interest) on the fifteenth day of each und
every month in each and every year from and including the fifteenth day of the first
month next following the Interest Adjusiment Date to and including the Twenty (20)
vear Anniversary of the Interest Adjustment Date. and the batance. it any. of the suid
principal sum and interest thereon shall be due and payable on the date last mentioned,
{Maturity Date).

All payments received hereunder by the Chargee are to be applied fivsdy on account of
interest on principal, secondly on account of interest on unpaid interest and thirdly on
account of principal.

Additional Covenants:

b

Whereas Raymond Stern and Natalie Stern (hereinafter referred to as "Additional
Covenantors and/or Guarantors"t have agreed to be liable for the payment of the money
secured hercby, AND WHEREAS the Additional Covenantors have also agreed to be
tiable for the performance of all obligations of the Chargor hereunder. [n consideration
of the premises and the sum of Five Dollars ($3.00) paid by the Chargee to each of the
Additianal Covenantors (the receipt and sufficiency of which is hereby acknowledgedy,
each of the Additional Covenantors for theniselves and their respective heies, executor
and administrators. successors and assigns hereby jointdy and severally covenant and
agree with the Chargee. and its successors and assigns. that throughout the term of this
Charge and any extension or extensions of the term or any renewals of this Charge and
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to

untif all amounts owing 1o the Charvgee hereunder are repaid in full, the Chargor will duly
perform und carry out the covenants and stipulations herein contained and will duly pay
the principal sum and interest hereby secured on the days and times herein mentioned
and. if default be made in payment of any principal money or interest or any other
payments required (o be made according 1 the terms hereof| the Additional Covenantors
shall forthwith thereafter upan demand pay to the Chargee the sum in default together
with intevest at the applicable rate. Each of the Additional Covenantors agree that they
shail be primarily liable to the Chargee as principal debtor and not as surety and their
lability under this covenant shatl not be impaired or discharged by reason of any
variation in or departure from the provisions of this Charge or by reason of any time or
other indulgence granted 1o the Charpor ot 10 ity successors or assigns or to any other
person or persons liable to pay the mortgage debt or by the Chargee taking further or
other security for the payment of the meney due or to become due to it or releasing such
other security or by any extension or renewal of this Charge or by any other thing either
of a like nature 1o the foregoing or otherwise whereby as surety only the Additional
Covenantors or any of them would or might be released and that they shall be released
only by a release in writing. The Chargee shall not be hound 1o exhaust its recourse
against the Chargor or against any other person or persons before enforcing its rights
against the Additional Covenantors or uny of them. If this Charge is assigned by the
Chargee. the benefits of (these covenants may be assigned with it. Each of the Additional
Covenaniors attorn 1o the jurisdiction of the courts of the Province of Ontario and agree
that any action that may be brought against them or any of them pursuant (o this covenant
may be brought in the Province of Ontario.

Provided that the terms of the comminment Jetter (Commitment Letter) dated as of
Mareh 5, 2007 as amnended March 30, 2007 as it may be amended from time to time,
relating (o this loan shall form part of this Charge and default under any of the terms or
conditions of the Commitment Letter shall constitute a default hereunder and in the event
ot contlict between the terms of this Charge and the tevms of the Commiunent Letier the
Chargee in its sole discretion shall decide which terms shall prevail except as to
prepayment in which case the Commitment Leuer shall prevail.

As further security for this Charge, the Chargor covenants and agrees 1o grant to the
Chargee. upon thirty (30) days’ prior notice in writing. a specific assignment of alf tor
any) leases ov resident contracts of premises in the building on the kmds comiprising the
security of the Charge.

Without limiting the obligations of the Chargor under any provision of this charge. the
Chargor shall place or cause 1o be placed and shall keep in foree throughout the term of
this Charge the insurance coverage referred o in clause 8(f) of Canada Mortgage and
Housing Corporation ("COMHC"s Standdard Charge Terms No. 8616 including, withowt
limitation, the following insurance coverage, in respect of the Property. All such
insurance coverage shall be pluaced vad kept in fovee with a company or companies
satisfactory to the Chargee and the Chargee shall receive the original policies of
msurance sigred by the insurer or insurers which policices are to be in {orm and content
satisfactory to the Chargee. Where, under the insurance policies described below, foss 18
payable to the Chargee, such insurance policies shall show the {oss payable 1o the
Chargee as first mortgagee.

Permanent Coverage:

(i) Fire and exiended coverage and malicious dumage. including leakuge from fire
protection equipment ¢n a stated amount replacement cost basis (as per IBC
wording) with a by-law loss endersement and debris endorsement on an all perils
basis including in particular flood and earthquake without deduction (ar foatings
and foundations with loss payable to the Chargee by wuy of an IBC approved
mortgage clause, including coverage on equipment and other clatels used i the
operation of the Property. Such policy will permit the improvements on the
Propenty to he completed and to be vacant or unoceupied for a period of at leust
thirty (30) days and shall also provide for partial occupancy.
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ity  Comprehensive broad form boiler insurance including unfired pressure vessels
insurance and air-conditioning equipment, if any. including repair and
replacement and inchuding Use and Oceupancy coverage. for an amount
saysfactory to the Chargee with loss payable to the Chargee by way of a Boiler
and Machinery Insurance Association mortgage clanse.

(tii)  Comprehensive general liability insurance for bodily injury and/or death and
damage 1o property of others for a minimum amount of Five Million Dollars
{$5.000.000.00) per occurrence, written on an all inclusive basis.

(iv)  Rental insurance coverage sufficient to cover one hundred percentage (1004 ) of
the gross annual rentals from the charged premises for a period ol twelve (12)
months. based on the greater of actual and projected rentals.

All cancellation and alteration clutses in the above referenced policies. including those
conlained in the mortgage clause insurance endorsement. are to provide for not less than
thirty (30) days prior notice to the Chargee of such cancellation or of any material
aheration. The Chargee shall be entitled to require coverage of such other risks and perils
as the Chargee may from tinte to time consider advisable or desirable and in respect of
which insurance coverage may be available.

The Chargor acknowledges that this Charge is entered into pursuant to the Commitment
Letter duly accepted by the Chargor, and pursuant to a Certificate of Insurance issued by
CMHC dated March 5, 2007 as amended in writing from time to time (UTDH., The
Chargor hereby acknowledges that it is bound by and will adhere (0 and respect the werms
of the UTL. Notwithstanding the registration of this Charge and the advance of funds, the
terms and conditions of the Commitment Letter and UTI shall remain binding on the
parties hereto and shall nat merge in this Charge nor in any document executed and/or
delivered on closing, and the terms of the UTT are incorporated herein by reference. In
the event of any conflict, discrepancy, difference or ambiguity in or between the terms of
the UTI and/or this Charge. the Chargee. in its sole discretion, shall decide which terms
shall prevail.

The Chargor and the Additional Covenantors will at all times until the loan secured
hereby has been repaid, provide independent professional property management for the
Propenty which has demonstrated experience in the management of similar real estate
projects acceptable to the Chargee both as to the identity of the manager and the teru
and conditions of the management agreement. Any major changes., additions, and/or
afterations contemplated (o the Property including major changes in the use of the
Property, prior to the commencement of such major change thereof must receive the
Chargee’s prior written conscnt, such consent not to be uareasonably withheld. 1T the
Chargor changes and/or altets the Property including any use thereof, withowt the prior
written consent of the Chargee being obtained, then the Chargee may, at its sole optyon.
declare forthwith due and payable the entire balance of the unpaid principal hereunder
together with all interest thereon until the Maturity Date. The Chargor will provide
reasonable notice to the Chargee of any anticipated or impending transaction which
would require the consent of the Chargee ay aforesaid. 1ogether with such reasonable
information as the Chargee may require in order 1o detenmine whether or not 10 grants its
consent thereto,

It shall constitute a default hereunder if the Chargor shall become insobvent or be subject
o any bankruptey. arrangement with creditors, proposal, or liquidation, winding-up or
dissolution.

Paragraph 34 of CMHC Standard Charge Terms No. 8616 incorporated herein by
reference shall be amended as follows:

(a)  the first sentence thercof shall be amended by inserting the words "and without
any objection or obstruction on the part of the Chargor” after the words
"notwithstanding anything hercin contained™.

(b paragraph 34(d) shall be amended by deleting the words "deemed” and "und n
any cvent, the agent of the Chargee” {rom the first line thercof.
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Section 26 of CMHC Standurd Charge Terms No. 8616 incorporated herein by reference
shall be deleted and replaced with the following:

"The Chargor covenants and agrees with the Chargee that in the event of
the Chargor selling, conveying, transferring or enlering into an agreement
for sale or transfer of title of the Property hereby charged ov of any of the
shares of the Chargor. if the Chargor is 4 corporation, to i purchaser or
transferce not approved. in writing, by the Chargee, which approval shall
not be unreasonably withheld, all monies hereby secured together with atl
interest thereon umntil the Maturity Date and any amount payable and due
as a result of prepayment shall at the option of the Chargee, forthwith
hecome due and payable.”

The decision w aceelerate payment of all such monies and interest hereby secured shalt
be at the sole option of the Chargee. Consent to one such transaction shall not be deemed
1o be a walver of the right 10 require consent 1o any future transaction. The Borrower will
provide reasonable notice to the Chargee of any anticipated or impending transaction
which would require the consent of the Chargee wogether with such reasonable
information as the Chargec may require to determine whether or not to grant its consent
thereto. Where the Chargor is a corporation, the Chargor agrees to complete and effcct
all necessary actions to continue and maintain its corporate existence. If the Chargor is a
corporation any change in the ownership of the shares of the Chargor shall be deemed to
be a sale for purposes of this Charge. 1f the Chargor is a corporation and amalgamates or
merges. same shalt be deeimed to be a sale for purposes of this Charge.

In these provisions the following words shall have the lollowing meanings:

Applicable Laws means. in respect of any person, property. transaction ar event, ull
applicable Federal. Provincial and/or Municipal laws. statutes, regulations, rules, hy-
laws, policies. guidelines. orders. permits, licences, autharizations. approvals and all
applicable common faw or equitable principles in force and effect during the currency of
this Charge.

Hazardous Substance means any substance or material that is prohibited. controlled. or
otherwise regulated by any governmental authority or is otherwise hazardous in fact.
including without limitation contaminants, pollutants, ashestos, lead. urea formaldehyde
foam insulation. polychiorinated by-phienyls or hydrocarbon products, any materials
comtaining same ot derivates thercof. explosives, radioactive substances. petrolewm and
associated products, underground storage tanks. dangerous or toxic substances or
materials, controlled products and/or hazardous wastes.

Environmental Laws means all present and future Applicable Laws, standards and
requirements relating to environmental or occupational health and safety matters,
including those relating to the presence. release. reporting, licensing, permitting,
investigation, disposal, storage. use. remediation and clean-up or any other aspect of a
Huzardous Substance.

Environmental Proceeding means any investigation, action. proceeding, conviction. fine.
judgement, notice, order. claim, directive, permit, license, approval, agreement or lien of
any sature or kind arising under or relating to Envivonmental Laws.

(2} Representations Regarding Environmental Matters
The Chargor represents that the Property and sl businesses and operations
conducted thereon comply with all Environmental Laws. The Property has not
been used for or designated as 4 waste disposal site and, except as disclosed in the
environmentai audit (Environmental Audit), obtained by the Chargee prior to the
advance of funds under this Charge containy no Hazardous Substance and there is
no existing or threatened Environmental Proceeding against or affecting the
Property. Copies of all existing environmenial assessments, audits, tests and
reports relating to the Property have been delivered to the Chargee. To the best of
the Chargor's knowledge and belief, there are no pending or proposed changes to
Environmental Laws or to any Environmental Proceeding which would render
illegal or materially restrict or require the change of the present use and aperation
of the Property. Except as disclosed in the Environmental Audit, neither the
Chargor, nor, 1o the hest of the Chargor's knowledge and belief aflter due inquiry
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and investigation. any other person or organization: (i} has used or permitted the
use of the Property to generate, manufacture. refine, treat, transport, store. handle,
dispose. trauster, produce or process any Hazardous Substance: (i) has been
subject to any Environmental Proceeding related to the Property: (iti) hus caused
or permitted the release or discharge of any Hazardous Substance on or in the
vicinity of the Property: (iv) has received or otherwise has knowledge of any
Environmental Proceeding or of any fucts which could give rise to any
Environmental Proceeding related to the Property: (v) has undertaken any
remediation or clean-up of any Hazardous Substance on. or in the vicinity of the
Property; or {vi) has defaulted in reporting any occurrence or circumstance w any
govermuental authority in relation to the Property. which is or was required to be
reported pursuant to any Environmental Laws.,

Covenanls Regarding Environmental Maticrs

The Chargor shall: (i) ensure that the Property and the Chargor camply with all
Environmental Laws at all times; (ii) not permit any Hazardous Substance to he
located, manufactured, stored, spitled, discharged or disposed of at. on or under
thie Property (except in the ordinary course of business of the Chargor or any
tepant and in compliance with all Environmental Laws) nor permit any other
aclivity on or in respect of the Property that might result in any Environmental
Proceeding affecting the Property. Chargor or Chargee: (iii) notify the Chargee
promptly of uny threatened or actual Environmental Proceeding: (iv) remediate
and cure in a timely manner any non- compliance by the Property or the Chargor
with Environmental Laws, including removal of any Hazardous Substance from
the Property: (v) maintain all environmental and operating documents and records
including all permits, licenses. certilicates, approvals, orders and agreements
refating to the Property as required by Environmental Laws: (vi) provide the
Chargee promptly upon request with such information, documents, records,
permits, licences, certificates, approvals, orders. agreements. environmental
audits. reports, assessments and inspections and take such vther steps (ull af the
Chargor's expense) as may be required by the Chargee to confirm and/or ensure
compliance of the Propetty and the Chargor with Environmental Luws, and (vii)
execute all consents. authorizations and directions necessary 1o permit any
inspection of the Property by any governmenial authority and to permit the release
ta the Chargee or its representatives, of any information relating to the Property
and the Chargor.

Environmenial Indenmity

Without limiting any other pravision of this Charge or any document collateral
hereto, the Chargor shall indemnify and pay. protect, defend and save the Chargee
harmless from and against all actions. proceedings. losyes, damages, labilitics.
claims, demands, judgments, costs, expenses. including legal fees and
disbursements, on a solicitor and his own client basis, (collectively Environmental
Claims), imposed on, made against or incurred by the Chargee arising [rom or
relating to. directly or indirectly, and whether or not disclosed by the
Environmental Audit and whether or not caused by the Chargor or within it
control, (i} any actual or alleged breach of Eavironmental Laws relating to or
affecting the Property. (ii) the actual or alleged presence, release, discharge or
disposition of any Hazardous Substance in. on. over, under, from or affccling all
or part ol the Propetty or surcounding lands, including any personal injury ot
property damage arising therefrom, (i) any actual or threatened Environatenlal
Proceeding atfecting the Property including any scttlement thereof, (iv) uny
assessment, investigation, containment, monitoring, remediation and/or removal
of any Hazardous Substance from all or part of the Property or surrounding arcas
or otherwise complying with Environmental Laws, ot (v) any breach by the
Chargor of any covenam hereunder or under any document collateral hereto or
under Applicable Law relating 10 environmental matters. In consideration of the
advance of funds by the Chargee. the Chargor and the Additional Covenantor(s)
hereby agree that. in addition to any liability imposed on the Chargor and
Additional Covenantor¢s) under any instrument evidencing or securing the loun
indebtedness the Chargor und Additional Covenantor(s) shall he jointly and
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severally liable for any and all of the costs, expenses, damages or liabihities of the
Chargee, its directors and officers. directly or indirecity arising out of or
attributable to the use. generation. storage, release, threatened release. discharge,
disposal or presence on, under or abowt the Property, of any Hazardous Substance
and such liability shail survive the repayment of the indebtedness secured hereby
and any foreclosure of the security for the loan and any other extinguishment of
the obligations of the Chargor and/ur Additional Covenantor(s) to the Chargee. in
respect of the loan and any other exercise by the Chargee of any remedies
available to it for any default under the loan.

(d) Inspection and Testing

The Chargee or any agent of the Chargee or any agent of CMHC may. at uny
time, before and after default. and for any purpose deemed necessary by the
Chargee or CMHC., enter upon the Property to inspect the Property and buildings
thereon, Without in any way limiting the generality of the foregoing, the Chargee
or CMHC (or their respective agents) may enter upon the said Property to conduct
any environmental testing. site assessment, investigation or study deemed
necessary by the Chargee or CMHC and the reasonable cost of such testing,
assessment, investigation or study. as the case may be. with interest at the Interest
Rate, shall be payable by the Chargor forthwith and shall be a ¢harge upon the
Property. The exercise of any of the powers enumerated in this clause shall not
deem the Chargee or CMHC or their respective agents of monilors (o be in
possession, managenient or control of the Property and buildings.

i( the Chargee identifies continuing deterioration in payment of operating expenses
relating to the Property or in the financial capability of the Chargor to pay such operating
expenses. then the General Assignment of Rents is (0 take effect immediately and
automatically and control over the stand alone bank account shall be placed with a

monitor or the Chargee who shall have the ability 10 make appropriate disbursements
therefrom.

The Chargee shall be entitled to inspect the Property periodically and/or 1o appoint a
monitor to conduct such inspections which monitor shall have full power 1o report to the
Chargee andfor CMHC. The Chargec and/or any monitor when se appointed shall have
the power to:

() inspect physical status of the Property and o make or caase ta be made such tests
and inspections in connection therewith s it may deem advisable:

(b)  review the management and {inancial position of the business being conducted at
the Property and for such purpose shall have full access to all books and records
relating o same;

() require that an appropriate repair and mainenance program be established and
funded by the Chargor including the cost of the monitor:

(d it a deficiency is identified o require the establishment of repair and maintenance
reserves funded by the Chargor:

The Chargee will not, by virtue only of the excreise of the foregoing rights, be deemed a
mortgagee-in-possessiou of the Property,

The Chargor covenants and agrees with the Chargee to maintain at all times proper and
stand alone records and stand alone books of account with respect to the Property and in
particular a stand alone bank account in refation to the Property into which all revenue
from the Property is deposited and all expenses from the Property are paid and to furnish
to the Chargee within 120 days after the end of each fiscal year of the Chargor. or more
often it requested by the Chargee. detailed review engagement financial statements of the
Property. un updated remt rolf containing relevant {ease terms for the Propenty and
delailed review engagement financial statements of the Chargor including separate and
specific income and expense statements and an operating \atement, relating to the
Property and the business of the Chargor pertaining thereto, all prepared in accordance



with generally accepted accounting principles, prepared and reported by a Chartered
Accountant authorized to practice in the Province of Ontario acceptable to the Chargee
and accompanied by detailed balance sheets, profit and loss statements and all supporting
schedules for the fiscal year and any other information concerning the Chargor which has
been made available by the Chargor o the public during the fiscal year. all of which shall
be in form and content satisfactory to the Chargee. The Chargor and Additional
Covenantors further covenant and agree to pravide the Chargee with such further
fmancial nformation as reguired by the Chargee acting reasonably.

In the event that the Chargor's computer system is required by the Chargee to access uny
information which the Chargee is entitled to access, the Chargor will allow the Chargee
the use of its computer system [or such purpese and will provide the Chargor full co-
operation and assistance in relation w its operation, If for any reason such information
cannot he accessed at the Chargor's premises the Chargee may remove the computer
equipment in which such information is stored from the Chargor's premises to any other
place that will provide the Chargee the ability to access such information and within a
reasonable time thereafter retum such computer equipnient to the Chargor's premises.
The Chargee is authorized by the Chargor to reproduce and yetain a copy of any such
information which it accesses.

Section 6 of CMHC Standard Charge Terms No. 861615 deemed to be excluded from this
Charge. The Chargor shall have no privilege of prepaying the whole or any part of
this Charge prior to maturity. Section 16 of the said Standard Charge Terms s
amended by inserting at the end thereol the words “or as a hotel™.

The Chargor and the Additional Covenantor(s) shall deliver 1o the Chargee cach vear
during the term of this Charge within one hundred and twenty (120) days after the fust
day of cach fiscad year applicable to the uperativns upon the Property that oceurs during
the continuance of this Charge, conunencing with the fiscal year end falling within the
catendar year in which the Charge is dated. (or more ofien if requested by the Chargee)
prepared and reported by a Chartered Accountant authorized to practice in the Provinee
of Ontario acceptabie to the Chargee:

(@) Review engagement financial statements of the Borrower(s ) and of any corporate
Addiional Covenantor(s). including a Balance Sheet and supporting schedules. a
detailed Statement of Income and Expenditures and supporting schedules. and a
Statement of Change in Cash Flow and in the case of individual Borrower(s) or
Additional Covenantor(s) a net worth statement:

(hy Review engagement linancial statements in respect of the Property. including a
Balance Sheet and supporting schedules and a detailed Statement of Income und
Expenditures and supporting schedules:

{c) A current rent roll for the Property comaining such detail as may be required by
the Lender: and

1) abudget for the Propenty for the next [iscal year, forecasting both operating
mcome and expenses and capital expeuditures.

Each Barrower and Additional Covenantor hereby authorizes the Chargee 10 obtain such
financial nformation from third parties respecting it or im as the Lender muay require
and covenants to deliver any further [inancial information requested by the Chargee.

The Chargor covenants with the Chargee 1o properly manage. operate, fumish and
maintain all of the Chargor's chattels. heating und wir-conditioning equipment, furnie,
appliances and other equipment. mechanical or otherwise, on, ia. or used in connection
with the Property and any business operated on the Property by the Chargor or any
campany related to the Chargor as a prudent owner would do.

As further security for this Charge, the Chargor shall grant a general security agreement,
in form and content satisfactory to the Chargee. in favour of the Chargee, which general
security agreement shall be a first charge of und security interest in all chautels now or

hereafter Jocated. or to be located in, on ur about the Property which shall be granted as

242



1J
")

soon as the said chattels have been acquired by the Chargor, and which general security
agreement shall be a first charge on the book debts and receivables and other tangible
and intangible assets of the Chargor relating directly or indirectly to the Propenty. The
Chargor agrees to pay on demand to the Chargee the legal costs and other expenses. if
any. incurred by the Chargee to obtain periodic renewal of such generat security
agreement {rom time to time.

As further security for this Charge, the Chargor shall grant an assignment of rentals in
favour of the Chargee, in form and content satisfactory to the Chargee. which shall be a
first charge on all rents and income and protits from the Property and, upon thigty days
prior notice in writing, a specific assignment of all of the leases and resident contracts
now vr hereafter affecting the whole or any part of the Property as may be selected from
time Lo time by the Chargee,

The Chargor agrees that on the failure by the Chargor to execute o 1o cause (o be
executed and delivered the general security agreement described in paragraph 19 hercof
or any assignment described in paragraph 20 hereof or on the breach of the terms of the
said general security agreement or assignment of rents by the Chargor, the principal
balance then outstarding, together with accrued interest thereon and any other amounts
payable pursuant to the terms of this Charge, shall forthwith become duc and payable at
the option of the Chargee and all powers conferred by this Charge shall become
cxercisable hy the Chargee,

The Chargor shall provide such additional security. information, documentaion and
assurances as may be required from time to time by the Chargee during the currency of
this Charge 1o determine and to establish and preserve. in all respects, the priority of this
Charge and all advances made hereunder over any rights of fien claimants pursuant to the
provisions of the Construction Lien Act. If the Chargee makes any payment, in
connection with the determination. establishment or preservation of its priority, whether
such payment is made to a lien claimant or other person claiming an interest in the
Property or is paid toto court, then the amount or amounts 0 paid and all costs, charges
and expenses incurred in connection therewith shall be forthwith payable to the Chargee
by the Chargor and shall be a charge on the Property and shall be added to the debt
hereby secured and shall bear interest at the applicable rate and. in default of payment.
the powers of sale and other remedies hereunder may be exercised. 1t is further agreed
that the Chargee shall not become a mortgagee in possession by reason only of exercising
any of the rights given to it under this paragraph or in making any payment to preserve,
protect or secure the Propery,

Without prejudice 10 any rights of the Chargee against the Chargor or any other persons
tiable for payment of the money hereby secured including the Additional Covenasitors.
this Charge may be renewed by an agreement in writing at or before maturity for any
further term not exceeding in the aggregate forty (40) vears from the Imerest Adjusiment
Date all as may be determined by the Chargee in agreement with the Chargor, with or
without an increased rate of interest, notwithstanding that there may be subsequent
encurnbrancers, And it shall not be necessary to register any such agreement in order to
retain priority of this Charge so altered over any instrument registered subsequently to
this Charge. Provided further that nothing herein contained shall be taken or interpreted
as obligating the Chargee to renew this Charge but same shall always remain at the
option of the Chargee,

If default should occur under any covenant or agreement supplemental hereto including
those given by the Additional Covenantors or under any other security {including that
security given by the Additional Covenantors) with respect 10 the loun securcd by this
Charge now or herealter granted to the Chargee by the Chargor or under any condition
contained in any agreement supplemental or collateral hereto on its part to be observed or
performed. then in any such event, such default or failurée shall at the option of the
Chargee be deemed to constitute a default under this Charge.

Should a tribunal or court of competent jurisdiction hold that the Property is subject o
the Tenant Protection Act, 1997 of Ontario or any successor legistation. the Chargor
covenants that the rents charged with respect to the Property will coraply in all respects
with the requirements of such Act as sume may be amended from time to time and with
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the requircments of any successor legisfation thereto or replacement therefor. The
Chargor will indemnify and hold the Chargee harmless from any and all costs, expenses.
claims and liabilides incurred by the Chargee by reason of any breach of the aforesaid
covenants and all such amounts shall be udded w the principal amount hereof and secured
hereby,

The Chargor shall not, without the prior written approval of the Chargee and
CMHC further charge or otherwise encumber the Property or any part thereof or
any interest therein,

Failure by the Chargor to pay operating expenses in a timely manner in relation to the
Propeny shall constitute default undey this Charge.

The Chargee shall have the first right of refusal with respect to any mortgage loan
commitment that the Chargor is prepared to accept with respect to the replacement
of this mortgage upeon its maturity. The Chargor shall provide the Chargee with a
copy of any such mortgage commitment, and the Chargee shall have the right,
exercisable by notice in writing delivered to the Chargor within three (3) business
days of receipt of the mortgage commitment, to provide the financing offered
therein on the same terms and conditions as therein set sut. Any loan commitment
which the Chargor accepts with respect to the replacement of this Mortgage on the
Property shall be conditional for three (3} business days following delivery of such
mortgage loan commitment o the Chargee in order to allow the Chargee to exercise
this first right of refusal.

The Chargor must provide wrillen confirmation to the Chargee on a quarterly basis that
no arrears exist with respect o any employee pensions and/or other benefits including but
not fimited to Worker's Compensation Board Premiums, Employer Health Tax
Premiums. Canada Pension Plan Contributions. Unemployment Insurance Commission
Premiums and ail statutory remittances including but not limited to Income Tax, Goods
and Services Tax and Provincial Retail Sales Tax and any arrears of the Chargor with
respect to the foregoing shall at the discretion of the Chargee constitute default
hereunder. The Chargor hereby represents and warrants that up to and including the date
of the mortgage advance. all of the foregoing obligutions af the Chargor ave up to dwte
and have been paid in full. The Chargor hereby irrevocably authorizes any such tuxing
authority to release any information concerning the foregoing obligations al the Chargor
to the Chargee.

The Chargor acknowledges that during the term of this Charge, the Chargor shall also
pay to the Chargee. on the fifteenth day of cach month. an amount stipulated by the
Chargee as sufficient (o provide a fund to pay. in full. the annual realty taxes at the time
that the first instatment of the regular realty tax bill for such realty taxes become due and
payable. Uniil there is a default undey this Charge. the Chargee shall, from time to time
make payments to the realty tax authority when taxes are due. Where the Chargee has
made tax payments in excess of those collected. such excess amount shall be payable on
demand by the Chargor to the Chargee and shall be secured by this Charge and be
deemed to be added to the principal balance of this Charge and hear interest at the interest
rate and on the terms set out in this Charge. Afler default. the Chargee may, al its option,
pay realty laxes with respect Lo the Property and any such payments will be added to the
principal balance of this Charge. The Churgee reserves the right to adjust, from time 1o
time, the cstimated monthly realty tax payments, based on realty taxes actually levied or
anticipated to be levied against the Property. The Chargor hereby irrevocably authorizes
the relevant realty tax authority to release any information concerning realty taxes to the
Chargee.

At the option of the Chargee. it shall constitute a default hereunder if the relevant portion
of the Property ceases 1o be occupied by persons utilizing the Property as a family
housing unit as contemptlated in the National Housing Act. R.S.C.. ¢. N-10.

Al the option of the Chargee. it shall constitute a default hereunder if any of the site
plan(s) and/or dramage planis) and/or survey plan(s) and/or building plan(s) is altered
without the prior wrillen approval of the Chargee and CMHC.
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Tt is agreed that in the event that at any time any provision of the Charge is ittegal or
invalid under or inconsistent with provisions of, any upplicable statute, regulation thereto
or other applicable law or by reason of the provisions ol any such statute, regulation
thereto, or other applicable law the Chargee would be rendered unable to collect any part
of the loan secured by the Charge which it would otherwise be able to collect but for such
provision and the terms of such statute, regulation thereto or other applicable law then,
such provision shall not apply and shall be deemed to not form part of the Charge to the
extent that as a result of such tllegatity, nvalidity or inconsistency, such provision would
so render the Chargee unable to collect that part of the loun secured by such Charge.

The Charge, unless otherwise spectfically provided. shall be deemed to be dated as of the
date of delivery for registraiion of the Churge. The delivery of the Charge for registration
by direct electronic transfer shall have the same elfect for all purposes as if such Charge
were in written form. signed by the parties therete and defivered to the Chargee, Each of
the Chargor and. if applicable, the spouse of the Chargor and any other party 1o the
Charge. in particular any Additional Covenantor or Guarantor, agrees not 1o raise in any
procecding by the Chargee to enforce the Charge any want or lack of authority to do so.
on the part of the person delivering the Charge for registration by direct electronic
transfer.

Conditional upon acceptance thereol by the Chargee und conditional upon any default by
the Chargor. the Chargor does hereby assign and transfer to the Chargee on and following
the date of any such default, the right to operate any buswiness operated by the Chargor on
the Property and the Chargor does hereby irrevocably assign and transfer to the Chargee
any and all licences or agreements related thereto and the Chargor hereby irrevocably
grants to the Chargee a power of attorney for any and all purpose in any way relating 10
completing any such assignment and transfer and for the purpose of making any
necessary application for any consent which ts required as a condition of the
effectiveness of any such assignment and transfer, In particular and without limiting the
generality of the foregoing. the Chargor daes herehy ircevacably divect any government
agency, in particular Canada Customs and Revenue Agency, and any Provincial Retail
Sales Tax Branch to velease any relevant information concerning the Chargor to the
Chargee at any time without the necessity of further authorization from the Chargor.

The Chargor acknowledges that the Chargee has the right to limit any advance of funds
hereunder, should there oceur in the Chargee's opinion a material and adverse change in
the beneticial ownership and/or fmancial position of the Chargor and/or of any
Guarantor.

The Chargor shall not declare. set apart for payment or pay any dividends or redecm.
reduce, purchase or retire any of its shares, at any time outstanding. or otherwise
distribute to the persons entitled through the Chargor 1o any payment or amount, of any
nature, or i any other way, at any (ime. permit payment to the sharehalders, partners ot
participants in the Chargor, or otherwise reduce its issued or paid-up capital. or its net
worth, or equity, or tepay any loans from its sharcholders without the prior wriven
consent of the Chargee. ’

Default under the charge granted in accordance with CMHC reference #90-342-
668 in relation to the property known municipally as 345 Clarence Street, Ottawa
and registered as Instrument No. OC702787 shall for any and all purposes also be
deemed to be default under this Charge and default under this Charge shall for any
and all purposes also be deemed to he default under the charge of the said 345
Clarence Street, Ottawa granted in accordance with CMHC reference #90-342-668
and registered as Instrument No. OC702787. It is acknowledged and agreed that
any prepayment in whole of the said Charge granted in accordance with CMHC
reference 90-342-668, in refation to the property known municipally as 345 Clarence
Street, Ottawa and registered as Instrument No. QC702787, shalt amount to a
requirement that this mortgage be concurrently paid in whole. It is acknowiedged
and agreed that any prepayment in whole of this Charge shalf amount to a
requiremen that the Charge granted in accordance with CMHC reference 90-342-
668, in relation to the property known municipally as 345 Clarence Street, Ottawa
and registered as Instrument No. OC702787, also be concurrently paid in whole. In
particular and without limiting the generality of the foregoing, the prepayment
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requirements of this paragraph shall apply, in relation to any prepayment resuiting
from the application of paragraph 10 of this Charge.

The Chargor acknowledges that during the term eof this Charge, the Chargor shail
also pay to the Chargee, on the 15th day of each month, an amount stipulated by the
Chargee as sufficient to provide a replacement reserve fund (Replacement Reserve
Fund) to be established to ensure that funds are available to carry out capital
replacements. The said Replacement Reserve ¥und, is to be funded monthly,
comymencing on the first payment date and continuing each and every month
thereafter with an amount equal to at least four (4.0%) per cent of the Property’s
actual revenue hased on the audited income statements for the Property. The use
and disposition of the Replacement Reserve Fund shall be subject to the approval
and/or direction of the Chargee or its representative. Non-compliance with this
requirement will be considered default under this Charge. In the event of default,
any amount remaining in the Replacement Reserve Fund must be made available to
the Chargee to reduce any claim by the Chargee against the mortgage insurance
fund and/or CMHC,

IT 1S ACKNOWLEDGED AND AGREED that the charge in relation to the Property
granted by QUEX PROPERTY CORPORATION lo{}llle Chargee dated the 27" day of
February. 2008 and registered on the Jgyday of . 2008 subsequent in priority to
this Charge and involving  principal amount of $1.080.000. shall for any and al}
purposes be deemed to rank pari-passu with this Charge,

Any defauli by QUEX PROPERTY CORPORATION in any of the terms and conditions
of a Charge in relation to the Property to First Nationat Figancial GP. Corporation dated
the 27" day of February, 2008 and registered on the éH"yJuy of Mbeen, 2008 subsequent
in priority to this Charge and involving a principal amount of $1,080.000. shatt
constitute default in the terms and conditions of this Charge.

Any default by QUEX PROPERTY CORPORATION in any of the terms and conditions
of this Charge shall constitute default in the terms and conditions of a Charge in relation
1o the Property to First National Financial [g:i’ Corporaion dated the hk day of

February, 2008 and registered on the day ofm, 2008 subsequent in priority (o
this Charge and involving a principal amount of $1.080.000.

As security for the obligations of the Chargor to the Chargee the Chargor hereby transfers
and assigns unto the Chargee any and all of its right. title and interestin the Joint Uise and
Maiatenance Agreement with the abutting land owner at 343 Clarence. registered on the
22° day of March, 2007 as Instrument No. OC699554 as amended by Instrument No.
OC83081Y registered on the 7 day of March. 2008 and the € hargee hereby agrees w
transfer and assign same back (o the Chargor upon discharge of this Charge.
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This 1s Exhibit “10” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this_ 19" day of September, 2017.

A Comm/ issioner for | Takmg Affidavits




LRO# 4
The applicant(s) hereby applies o the Land Registrar.

Charge/Mortgage

Registered as OC839869 on 2008 04 09
yyyy mm dd

at 09:53

Page 1 of 13

I Properties I
PIN 04213 - 0302 LT Interest/Estate Fee Simple
Descnption PART QF LOT 18 PLAN 435886 N/S CLARENCE STRE ET BEING PART 1 ON 4R21669:

OTTAWA. TAW RIGHT~OF ~WAY AND EASEMENT OVER PART LOTS 16,17 & 18 PLAN
43586 PT 3 PLAN 4R21669 AS IN QC699531. T/W EASEMENT OVER PART LOTS 16,17
& 18 PLAN 43586 PART 4 ON 4R2166 9 AS IN OC899531 TAWV RIGHT-OF~WAY OVER
PART LOTS 186, 17 & 18 PLAN 43586 PART 2 ON 4R21669 AS IN OC699531 ST
RIGHT-OF~WAY AND EASEMENT OVER PART 1 ON 4R21669IN FAV OUR OF PART
LOTS 16, 17 & 18 PLAN 43586 PARTS 2,3 &4 ON 4R21669 AS IN OC699531

347 CLARENCE STREET
OTTAWA

Address

I Chargor(s)

The chargor{s} hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

QUEX PROPERTY CORPORATION

230 Daly Avenue, The Attic, Oftawa,
Ontario, KI1N 6G2

Name

Address for Service

I, Raymond Stern, President, have the authority to bind the corporation
This document is not authorized under Power of Attorney by this party.

[ Chargee(s) Capacity Share I

Name FIRST NATIONAL FINANCIAL GFP CORPORATION

Address for Service 100 University Ave , Suite 700, North Tower, Toronto, Ontario,

M54 1v6

I Statements ]

Schedule: See Schedules

I Provisions I

Principal $1.080,000.00 Currency CDN

Calculation Penod half-yearly, not in advance

Balance Due Date 2028/04/15

interest Rate 5.69% per annum

Payments $7.504.84

Interest Adjustment Date 2008 04 15

Payment Date 15th day of each month

First Payment Date 2008 05 15

Last Payment Date 202804 15

Standard Charge Terms 8616

Insurance Amount Full insurable value

Guarantor Raymond Stern and Natalie Stern

| signed By

Margaret Mary Tapp 180 MaclLaren Street, Suile 1110 acting for Chargor Signed 2008 04 09
Ottawa {(s)
K2P 2L3

Tel 6132329911

Fax 6132325979

{ Submitted By I

BRIAN WM. KARAM, BARRISTER & SOLICITOR 180 MacLaren Street. Suite 1110 2008 04 09

Ottawa
K2P 2L3
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LRO# 4 Charge/Mortgage
The applicant(s) hereby applies lo the Land Registrar.

Registered as OC839868 on 2008 04 09  at 09:53
yyyy mmadd Page 2 of 13

i Submitted By
Tel 6132329911
Fax 6132325979

I Fees/Taxes/Payment

Statutory Registration Fee $60.00

Total Paid $60 00
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SCHEDULE

ADDITIONAL PROVISIONS

Definitions:

“Interest Rate™ means the annual rate of interest of  5.69% per annum calculated half-yearly,
not in advance. which rate is sometimes referred to herein as the "applicable rate”.

“Intcrest Adjusiment Dale” unless otherwise agreed means the fifteenth day of the calendar
month uext following the sarlier of:

(58] the date on which the first advance under this Charge has been disbursed;

(i) the date on which the commitment letter as hereinafter defined between the
Chargor and Chargee or between the Chargor and First National Financial LP
relating to this loan and assigned to the Chargee is cancelled:

(i) the Close Oul Date which means March 31, 2008 if the entire Principal Amount
has not by then been advanced to the Chargor.

"Property” means the lands which are the subject of this charge and any and all buildings.
fixtures and improvements now or hercafter brought or erected thereon.

Payments:

1.

PROVIDED this Charge to be void on payment to the Chargee at ity head office or such
other place as the Chargee may designate. in fawful money of Canada. of the principul

money advanced as aforesaid. with interest thereon al the applicable rate. payable as
follows:

Interest at the applicable rate. as well after as before maturity and both before and after
default, on the amoumts advanced from time 10 time computed from the respective dates
of such advances up to the Interest Adjustment Date, shall become due and be paid within
one month from the date of the first advance on the date the Chargee determines, and at
monthly intervals thereafter, and in addition, at the option of the Chargee, may be
deducted from each subsequent advance, and the batance, if any. of the aforesaid interest
on advances shall become due and be paid on the Interest Adjustment Date; AND
THEREAFTER the aforesaid principal sum together with interest at the applicable rate as
well after as before maturity and bolh before and after default, computed from the
fnterest Adjustment Date shall become due and payable by monthly instalments of
$7,504.84 each (which include principat and interest) on the fifteenth day of each and
every month in cach and every year from and including the fifteenth day of the first
month next following the Interest Adjustment Date to and including the Twenty (20)
year Anntversary of the Interest Adjustment Date. and the halance. if any. of the vaid
principal s and interest thercon shall be due and payuble on the date last mentioned.
(Maturity Date}.

All payments received hereunder by the Chargee are (o be applied firstly on account of
interest on principal, secondly on account of interest on unpaid interest and thirdly on
account of principal.

Additional Covenants:

2.

Whercas Raymond Stern and Natalie Stern (hercinafter referred to as "Additional
Covenantors and/or Guarantors™) have agreed to be liable for the payment of the money
secured hereby. AND WHEREAS the Additional Covenantors have also agreed to be
liuble for the performance of all obligations of the Chargor hereunder. In consideration
of the premises and the sum of Five Dollars (35.00) paid by the Chargee to each of the
Additional Covenantors (the receipt and sufficiency of which ts hereby acknowledged),
each of the Additional Covenantors {or themselves and their respective heirs, executors
and adminisirators, successors and assigns hereby jointly and severally covenant and
agree with the Churgee. and its successors and assigns, that throughout the term of this
Charge and any extension or extensions of the term or any renewals of this Charge and
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untit all amounts owing to the Chargee heréunder are repaid in full, the Chargor will duly
perform and carry out the covenams and stipulations herein contained and will duly pay
the principal sum and interest herehy secured on the days and times herein mentioned
and, if default be made in paymient of any principal money or interest or any other
payments required to be made according to the terms hereof, the Additional Covenantors
shall forthwith thereafter upon demand pay to the Chargee the sum in default together
with interest at the applicable rate. Each of the Additional Covenantors agree that they
shall be primarily liable to the Chargee as principal debtor and not as surety and their
liability snder this covenant shall not be impaired or discharged by reason of any
variation in or departurc from the provisions of this Charge or by reason of any time or
other indulgence granted to the Chargor or to its successors OF assigns of to any other
petson or persons liable 10 pay the mortgage debt or by the Chargee taking further or
ather security for the payment of the money due or 1o become due 10 it or releasing such
other security or by anry extension or renewal of this Charge or by any other thing either
of a tike nature to the foregoing or otherwise whereby as surety only the Additional
Covenantors or any of them would or might be released and that they shall be released
only by @ release in writing. The Chargee shall not be bound to exhaust its recourse
against the Chargor or against any other person or persons before enforeing its rights
against the Additional Covenantors or any of them. If this Charge i» assigned by the
Chargee. the benefits of these covenants may be assigned with it. Each of the Additional
Caovenantors attorn to the jurisdiction of the courts of the Province of Ontario and agree
that any action that may be brought against them or any of them pursuant to this covenant
may be brought in the Province of Ontario.

Provided that the terms of the commitment letier (Commitment Letten) dated as of
March 5, 2007 as amended March 30, 2007 as it may be amended {rom time 10 time,
relating to this loan shall form part of this Charge and default under any of the terms or
conditions of the Commitment Letter shall constitute a default hereunder and in the event
of conflict between the terms of this Charge and the terms of the Commiunent Letter the
Chargee in its sele discretion shall decide which terms shall prevail. except as to
prepayment in which case the Comminment Letter shall prevail,

As Further security for this Charge. the Chargor covenants and agrees 1o grant 1o the
Chargee. upon thirty (30) days’ prior notice in writing. a specific assignment of all (or
any} leases or resident contructs of premises in the buslding on the lands comprising the
security of the Charge.

Without limiting the obligations of the Chargor under any provision of this charge. the
Chargor shall place ar cause w0 be placed and shall keep in force throughout the term of
this Charge the insurance coverage referred to in clause 8(1) of Canada Mortgage and
Housing Corporation ("CMHC") Standard Charge Terms No. 8616 including. withom
limitation, the following insurance coverage. in respect of the Property. All such
insurance coverage shall be placed and kept m force with a company or companies
satistactory to the Chargee and the Chargee shall receive the original policies of
insurance signed by the insurer or insurers which policies are to be in form and content
satisfactory to the Chargec. Where. under the insurance policies described below. loss is
payable to the Chargee, such insurance policies shall show the loas payable 10 the
Chargee as first mortgagee.

Permanent Coverage:

(i) Fire und extended coverage and malicious damage. including leakage from fire
protection equipment on a stated amount replacement cost basis (as per 1BC
wording) with a by-law loss endorsement and debriy endorsement on an alf perils
basis including in parucular flood and earthguake without deduction for footings
and foundations with loss payable to the Chargee by way of an IBC approved
mortgage clause, including coverage on equipment and other chattels used in the
operation of the Property. Such policy will permit the improvements on the
Property to be completed and to be vacant or unoccupied for a period of at leawt
thirty (30) days and shall also provide for partial occupancy.
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(i) Comprehensive broad form boiler insurance including unlired pressure vessels
insurance and air-conditioning equipment, if any, including repair and
replacement and including Use and Occupancy coverage. for an amount
satisfactory to the Chargee with loss payable to the Chargee by way of a Builer
and Machinery Insurance Association morntgage clause.

(itty  Comprehensive general liability insurance for bodity injury and/or death and
damage to property of others for a minimum amount of Five Million Dollars
{$5.000.000.00) per oceurrence. written on an all inclusive basis.

(iv)  Remual insurance coverage sufficient to cover one hundred percentage (100% ) of
the gross annual rentals from the charged premises for a period of twelve (12}
moaths, based on the greater of actual and projected rentals.

All cancellation and alteration clauses in the above referenced policies, including those
contained in the mortgage clause insurance endorsement, are to provide for not less thun
thirty (30) days prior notice to the Chargee of such cancellation or of any material
alteration. The Chargee shall be entitled to require coverage of such other risks and perils
as the Chargee may from time to time consider advisable or desirable and in respect of
which insurance coverage may be available.

The Chargor acknowledges that this Charge is entered ito pursuant to the Commitment
Letter duly accepied by the Chargor, und pursuant to a Certificate of Insurance issued by
CMHC dated Mareh 5, 2007 as amended in writing from tGme to time (UTH. The
Chargor hereby acknowledges that it is hound by and will adhere to and respect the terms
of the UTL Notwithstanding the registration of this Charge and the advance of funds, the
ternis and conditions of the Comuuitment Letter and UTL shall remain binding on the
parties hereto and shall not merge in this Charge nor in any document executed and/or
delivered on closing, and the terms of the UTI arc incorporated herein by reference. In
the event of any conflict, discrepancy. difference or ambiguity in or between the terms of
the UTI and/or this Charge, the Chargee, in its sole discretion, shall decide which terms
shall prevail.

The Chargor and the Additional Covenamors will at all times until the loan secured
hereby has been repaid. provide independent professional property management for the
Property which has demonstrated experience in the management of similar real estate
projects acceptable to the Chargee both as to the identity of the manager and the terms
and conditions of the management agreement. Any major changes, additions, and/or
ajlerations contemplated to the Property including major changes in the use of the
Property. prior o the commencement of such major change thereof must receive the
Chargee’s prior written consent. such consent not to be unreasonably withheld. U the
Chargor changes and/or alters the Property including any use thercot, without the prior
written consent of the Chargee being obtained, then the Chargee may. at its sole option.
declure forthwith due and payable the entire halance of the unpaid principal hereunder
together with all interest thereont until the Maturity Date. The Chargor will provide
reasonable notice 10 the Chargee of any anticipated or impending transaction which
would require the consent of the Chargee as aforesaid. together with such reasonable
information as the Chargee may reguire in order to determine whether or not to grants its
consent thereto.

It shall constitute a default hereunder if the Chargor shall become insolvent or be subject
to any bankruptcy, arrangement with creditors, proposal, or liquidation, winding-up ot
dissolution.

Paragraph 34 of CMHC Standard Charge Terms No. 86 16 incorporated herein by
relerence shall be amended as follows:

(a) the first sentence thereof shall be amended by inserting the words "and without
any objection or obstruction on the pant of the Chargor” after the words
"notwithstanding anything herein contained".

tb)  paragraph 34(d) shall be amended by deleting the words "deemed” and "and in
any event. the agent of the Chargee” trom the first line thercof.
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Section 26 of CMHC Standard Charge Terms No. 8616 incorporated herein by reference
shall be deleted and replaced with the following:

"The Chargor covenants and agrees with the Chargee that in the event of
the Chargor selling, conveying. tranvferring or entering into an agreement
for sale or transfer of title of the Property hereby charged or of any of the
shares of the Chargor, if the Chargor is a corporation, to a purchaser or
transferce not approved. in writing, by the Chargee. which approval shall
not be unreasonably withheld. all monies heveby secured together with all
interest thereon until the Maturity Date and any amount payable and due
as a result of prepayment shall at the option of the Chargee, forthwith
become due and payable.”

The decision o aceelerate payment of all such monies and interest hereby secured shalt
be at the sole option of the Chargee. Consent to one such transaction shall not be deemed
to be a waiver of the right to require consent to any {uture transaction. The Borrower will
provide reasonable notice to the Chargee of any anticipated or impending transaction
which would require the consent of the Chargee together with such reasonable
information as the Chargee may require to detesmine whether or not to grant its consent
thereto, Where thie Chargor 1s a corporation, the Chargor agrees to complete and effect
all necessary actions to continue and maintain its corporate existence. I the Chargor is a
corporation any change in the ownership of the shares of the Chargor shall be deciied to
be a sale for purposes ol this Charge. It the Chargor is a corporation and amalgamates or
merges, same shall be deemed to be a sale for purposes of this Charge.

In these provisions the following words shall have the following meanings:

Applicable Laws means. in respect of any person, property, transaction or event. all
applicable Federal. Provincial and/or Municipal laws. statutes, regulations, rules. ty-
laws. policies. guidelines, orders, permits, licences, authorizations, approvals and all
applicable conumon law or cquitable principles in force and effect during the currency of
this Charge.

Hazardous Substance means any substance or material that is prohibited. controiled, or
otherwise regulated by any governmental authority or is otherwise hazardous in fact.
including without limitation contaminants. pollulants. asbestos. lead, urea formaldehyde
foam insulation, polychlorinated by-phenyls or hydrocarbon products, any materials
containing same or derivates thercof, explosives, radioactive substances, petrolewm and
associated products, underground storage tanks, dangerous or toxic subsiances or
materials. controlled products and/or hazardous wastes,

Environmental Laws means all present and future Applicable Laws, standards and
requirements relating to environmentat or occupational health and safety matters,
including those relating to the presence, release. reporting. licensing. permitting.
investigation, disposal. storage. use, remediation and clean-up or any other aspect of a
Hauzardous Substance.

Environmental Proceeding means any investigation, action, proceeding, conviction. fine.

judgement, notice. order, claim. directive, permit. license. approval. agreement or lien of

any nature or kKind arising under or relating to Environmental Laws.

{a)  Represemations Regarding Environmental Matters
The Chargor represents that the Property and all businesses and operations
conducted thereon comply with all Environmental Laws. The Property has not
been used for or designated as a waste disposal site and, except as disclosed in the
environmental audit (Environmental Audit), obtained by the Chargee prior (o the
advance of funds under this Charge contains no Hazardous Substance amd there is
no existing or threatened Environmental Proceeding against or affecting the
Property. Copies of all existing environmental assessments, audits, tests and
reports relating to the Property have been delivered to the Chargee. To the best of
the Chargor's knowledge and belief. there are no pending or proposed changes to
Environmental Laws or to any Environmental Praceeding which wauld render
illegal or materially restrict or require the change of the present use and operation
aof the Property. Except as disclosed in the Enviropmental Audit. neither the
Chargor, nor. to the best of the Chargor's knowledge and belief alter due inquiry
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and investigation. any other person or organization: (1) has used or permitted the
use of the Property to generate, manufacture, refine, treat, transport. store, handie.
dispose, tramsfer, produce or process any Hazardous Substance: (i1} has been
subject to any Environmental Proceeding related to the Property; (3ii) bas caused
or permitted the release or discharge ol any Hazardous Substance on or in the
vicinity of the Property: (iv) has veceived or otherwise has knowledge of any
Environmental Proceeding or ol any facts which could give rise to any
Environmental Proceeding related to the Property: (v) has undertaken any
yemediation or clean-up of any Hazardous Substance on, ov in the vicinity of the
Property: or (vi) has defaulted in reporting any occuwstence or circumstance to any
governmenial authorily in relation to the Property. which is or was required to be
reported pursuant to any Environmental Laws,

Covenants Regardine Environmental Matters

The Chargor shall: (i) ensure that the Property and the Chargor comply with all
Environmental Laws at all times; (11) not permit any Hazardous Substance to be
located, manufactured. stored. spilled. discharged or disposed of at. on or under
the Property (except in the ordinary course of business of the Chargor or any
tenant and in compliance with all Environmental Laws) nov permit any other
activity on or in respect of the Property that might result in any Environmental
Proceeding affecting the Property, Chargor or Chargee; (iii) notify the Chargee
promptly of any threatened or actual Environmental Proceeding: (1v) remediate
and cure in a timely manner any non- compliance by the Property or the Chargor
with Environmental Laws, including removal of any Hazardous Substance from
the Property: (v) maingain aft environmental and operating documents and records
including all permits, licenses. centificates, approvals. orders and agreements
relating to the Property as required by Environmental Laws: (vi) provide the
Chargee promptly upon request with such information, documents, records.
permits, licences, certificates, approvals, ovders, agreements, environmental
audits., reports, assessments and inspections and wke such other seps tall at the
Chargor's expense) as may be required by the Chargee 10 confirm and/or enswre
compliance of the Property and the Chargor with Environmental Laws, and (vii)
execute all consents, authorizations and directions necessary (o permit any
inspection of the Property by any governmental authority and 1o permit the release
10 the Chargee or its reprosentatives. of any information relating to the Property
and the Chargor.

Environmental Indemnity

Without limiting any other provision of this Charge or any document colfateral
hereto, the Chargor shall indeminify and pay. protect, defend and save the Chargee
harmless from and against all actions, proceedings, fosses, damages, ltabilities,
claims, demands, judgments, costs, expenses. including legal fees und
disbursements. on a solicitor and his own client basis. (collectively Environmental
Claims). imposcd on, made against or incurred by the Chargee arising from or
relating 10, directly or indirectly. and whether or not disclosed by the
Environmental Audit and whether or not caused by the Chargor or within its
control, (i) any actual or alleged breach of Environmental Laws relating to or
affecting the Propenty, {i1) the actaal or alleged presence. release, discharge or
disposition of any Hazardous Substance in, en. over, under, from or affecting all
or part of the Propenty or surrounding lands. including any personal injury or
property damage arising therefrom, (iii) any actual or threatened Environmenial
Proceeding affecting the Propenty including any settlement thereol. (iv) any
assessment, investigation, containment. monitoring, remediation and/or removal
of any Hazardous Substance from all or part of the Property or surrounding areas
ot otherwise complying with Environmental Laws, or {(v) any hreach by the
Charpor ol any covenant hereunder or under any document collateral hereto or
under Applicable Law relating to environmental matters, In consideration of the
advance of fends by the Chargee, the Chargor and the Additional Covenantor(s}
hereby agrec that, in addition to any hability imposed on the Chargor and
Additional Covenantor(s) under any instrument evidencing or securing the loan
indehtedness the Chargor and Additional Covenantors) shall be jointly and

254



255

severally liable for any and all of the costs, expenses, damages or liabilities of the
Chargec, its directors and officers, directly or indirectly arising out of or
attribyrable to the use, generation. storage, release, threatened release, discharge,
disposal or presence on. under or about the Property, of any Hazardous Substance
and such liability shall survive the repayment of the indebtedness secured hereby
and any foreclosure of the security for the lvan and any other extinguishment of
the obligations of the Chargor and/or Additional Covenantor(s) w the Chargee. in
respect of the loan and any other exercise by the Chargee of any remedies
available to it. for any default under the loan.

(d) Inspection and Testing

The Chargee or any agent of the Chargee or any agent of CMHC may. at any
time, before and after defuult. and for any purpose deemed necessary by the
Chargee or CMHC, enter upon the Property (o inspect the Property and buildings
thereon. Without in any way limiting the generality of the foregoing, the Chargee
or CMHC (or their respective agents) may enter upon the said Property to conduct
aty environmiental testing, sile assessment, investigation or study deemed
necessary by the Chargee or CMHC and the reasonable cost of such testing,
assessment, investigation or study. as the case may be, with interest at the Interest
Rate, shall be payable by the Chargor forthwith and shall be a charge upon the
Property. The exercise of any of the powers enumerated in this clause shall not
deen the Chargee or CMHC or their respective agents or monitors to he in
possession, management or control of the Property and buildings.

If the Chargee identifies continuing deterioration in payment of operating expenses
refating to the Propenty or in the financial capability of the Chargor to pay such operating
expenses, then the General Assignment of Rents s 1o 1ake effect immediately and
automatically and control over the stand alone bank account shall be placed with a

monitor or the Chargee who shall have the ability 10 make appropriate disbursements
therefrom.

The Chargee shall be entitled to inspect the Property periodically and/or 1o appoint a
monitor o conduct such inspections which moenitor shall have full power to report 1o the
Chargec and/or CMHC. The Chargee and/or any monitor when so appointed shall have
the power 10:

(@) inspect physical status of the Propetty and 10 make or cause 10 be made such 1ests
and inspections in connection therewith as it may deem advisable:

(b) review the management and financial position of the business being conducted at
the Property and for such purpose shall have {ulf access 10 all books and records
relating to same;

(¢} require that an appropriate repair and maintenance program be established and
funded by the Chargor including the cost of the monitor;

() i a deficiency is identified to require the establishment of repair and maimenance
reserves funded by the Chargor:

The Chargee will not, by virtue only of the exercise of the foregoing rights, be deemed a
morigagee-in-possession of the Property.

The Chargor covenants and agrees with the Chargee to maintain at all times proper and
stand alone records and stand alone books of account with respect o the Propenty and in
particular a stand alone bank account in relation to the Property into which all revenue
from the Property is depaosited and all expenses {ram the Property are paid and to furnish
lo the Chargee within 120 days after the end of each fiscal year of the Chargor. or more
often if requested by the Chargee. detailed review engagement {inancial statements of the
Property. an updated rent rol} containing relevant lease terms for the Property and
detailed review engagement finncial statements of the Chargor including separase aml
specific income and expense statements and an operating statement, relating ta the
Property and the business of the Chargar pertaining thereto. all prepared in accordance
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with generally accepted accounting principles, prepared and reported by a Chartered
Accountant authorized to practice in the Province of Ontario acceptable to the Chargee
and accompanied by detailed balance sheets, profit and loss statements and all supporting
schedules for the fiscal year and any other information conceming the Chargor which hus
been made available by the Chargor to the public during the fiscal year, all of which shaly
be in form and content satis{actory 1o the Chargee. The Chargor and Additional
Covenuators further covenant and agree to provide the Chargee with such further
financial information as required by the Chargee acting reasonably.

In the event that the Chargor's computer system is required by the Chargee (o access any
infortaation which the Chargee is entitled to access. the Chargor will allow the Chargee
the use of its computer system for such purpose and will provide the Chargor full co-
operation and assistance in relation w its operation. I for any reason such information
cannot be accessed at the Chargor's premises the Chargee may remove the computer
equipment in which such information is stored from the Chargor's premises o any other
place that will provide the Chargee the ability to access such information and within s
reasonable time thereafier returs such computer equipment to the Chargor's premises.
The Chargee is authorized by the Chargor to reproduce and retain a copy of any such
informution which it accesses.

Section 6 of CMHC Standard Charge Terms No. 8616 is deemed 1o be excluded from this
Charge. The Chargor shall have no privilege of prepaying the whole or any part of
this Charge prior 1o maturity. Section 16 of the said Standard Churge Terms is
amended by inserting at the end thereof the words "or as a hotel”,

The Chargor and the Additional Covenantorts) shall deliver to the Chargee each year
during the term of this Charge within one hundred and twenty (120) days after the Jast
day of each fiscal year applicable to the operations upon the Property that occurs during
the conunuance of this Charge, commencing with the fiscal year end falling within the
calendar year in which the Charge is dated. (or more ofien if requested by the Chargee)
prepared and reported by a Chartered Aceountant authorized to practice in the Province
of Ontario acceplable to the Chargee:

() Review engagement financial staticmenis of the Borrower(s) and of any corporate
Additional Cavenantor(s). including a Balance Shect and supporting schedules, a
detailed Statement of Income and Expenditures and supporting schedules, and a
Statement of Change i Cash Flow and in the case of individual Borrower{s) or
Additional Covenantor(s) a net worth statemant;

h) Review engagement (inancial statements in respect of the Property, including a
Balance Sheet and supporting schedules and o detailed Statement of Income and
Expenditures and supporting schedules:

(c) A current rent roll for the Property containing such detail as may be required by
the Lender: and

(d) a budget for the Property for the next fiscal year. forecasting hoth aperating
income and expenses and capital expenditures.

Each Borrower and Additional Covenantor hereby authorizes the Chargee o obtain such
financial information from third parties respecting i or him as the Lender may require
and covenants to deliver any further financial information requested by the Chargee.

The Chargor covenants with the Chargee 1o preperty manage, operate, furnish and
maimtain all of the Chargor's chattels, heuling and air-conditioning equipment, furniture.
appliances and other equipment. mechanicat or otherwise, on, in. or used in connection
with the Property and any business operated on the Property by the Chargor or any
company related to the Chargor as a prudent owner would do.

As Turther security [or this Charge, the Chargor shall grant a general security agreement.
in form and content satisfactory to the Chargee, in [avour of the Chargec., which general
security agreement shall be a first charge of and security interest in all chattels now or
hereafter located, or 1o be located in. on or about the Property which shall be granted as
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soon as the said chartels have been acquired by the Chargor, and which general security
agreement shall be a first charge on the book debts and receivables and other tangible
and intangible assets of the Chargor relating directly or indirectly to the Property. The
Chargor agrees 10 pay on demand to the Chargee the legal costs and other expenses, if
any, incurred by the Chargee to obtain periodic renewal of such general security
agreement from time 10 time.

As further security for this Charge, the Chargor shall grant an assignment of rentals in
favour of the Chargee. in form and content satis[actory to the Chargee, which shall be
first charge on all rents and income and profits fron the Property and. upon thirty days
prior ndtice in writing. a specific assignment of all of the leases and resident contracts
now or hereafter affecting the whole or any part of the Property as may be selected from
time 10 1ime by the Chargee.

The Chargor agrees that on the failure by the Chargor to execute or to cause to be
exccuted and delivered the general security agreement described in paragraph 19 Lereof
or any assignment described in paragraph 20 hereof or on the breach of the terms of the
said general security agresmert or assignment of rents by the Chargor, the principal
bulance then outstanding, together with accrued interest thereon and any other amounts
payable pursuant 1o the terms of this Charge. shall forthwith become duc and payvable at
the option of the Chargee and all powers conferred by this Charge shall become
exercisable by the Chargee.

The Chargor shall provide such additional security, information, documentation and
assurances us may be required from time (o time by the Chargee during the curvency of
this Charge to determine and to establish and preserve, in all respects. the priority of this
Charge and all advances made hereunder over any rights of lien claimants pursuant to the
provisions of the Construction Lien Act. If the Chargee makes any payment, in
connection with the determination, establishment or preservation of its priority, whether
such payment is made to a lien claimant or other person claiming an interest in the
Property or is paid into court, then the amount or amounts so patd and all costs, charges
and expenses incurred in connection therewith shall be forthwith payable to the Chargee
by the Chargor and shall be a charge or the Property and shall be added to the debt
herebyy secured and shall bear mterest at the applicable rate and. in default of payment.
the powers of sale and other remedies hereunder may be exercised. It is further agreed
that the Chargee shall not become a mortgagee in possession by reasen only of exercising
any of the rights given to it under this paragraph or in making any payment o preserve,
protect or secure the Property.

It shall not be necessary to register any amending agreement in order to retain priority of
this Charge so amended over any instrument registered subsequently to this Charge.
Provided further that nothing herein contained shatl be taken or interpreted as obligating
the Chargee to renew this Charge but same shall always remain at the option of the
Chargee.

If default should occur under any covenant or agrecment supplemental bhereto including
those given by the Additional Covenantors or under any other security (including that
security given by the Additional Covenantorsy with respect to the loan secured by this
Charge now or hereafter granted o the Chargee by the Chargor or uader any condition
contained in any agreement supplemental or collateral hereto on its part 10 he observed or
performed. then in any such event, such default or failure shall at the option of the
Chargec be deemed to constitute a default under this Charge.

Should a tribunal or court of competent jusisdiction hold that the Property is subject to
the Tenant Protection Act. 1997 of Ontario or any successor legistation, the Chargor
covenants that the rents charged with respeet to the Property will comply in all respects
with the reguirements of such Act ay sume may be amended from time to time and with
the requirements of any successor legislation thereto or replacement therefor. The
Chargor will indemnify and hold the Chargee harmless from any and all costs, expenses.
claims and liabilities incurred by the Chargec by reason of any breach of the aforesaid

covenants and all such amounts shalt be added to the principal amount hereof and secured
hereby.
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The Chargor shall not, without the prior written approval of the Chargee and
CMHC further charge or otherwise encumber the Property or any part thereof or
any interest therein.

Failure hy the Chargor to pay operating expenses in a timely manner in relation to the
Property shall constitute defautt under this Charge.

The Chargee shall have the first right of vefusal with respect to any mortgage loan
commitment that the Chargor is prepared to accept with respect to the replacement
of this mortgage upon its maturity. The Chargor shall provide the Chargee with a
copy of any such mortgage commitment, and the Chargee shall have the right,
exercisabie by notice in writing delivered to the Chargor within three (3) business
days of receipt of the mortgage commitment, to provide the financing offered
therein on the same terms and conditions as therein set out. Any loan commitment
which the Chargor accepts with respect to the replacement of this Mortgage on the
Property shall be conditional for three (3) business days following delivery of such
mortgage loan commitment to the Chargee in arder to allow the Chargee to exercise
this first right of refusal.

The Chargor must provide written confirmation to the Chargee on a quarierly basis that
no artears exist with respect 10 any employee pensions and/or vther benefits including but
not limited 10 Worker's Compensation Board Premiums, Employer Health Tax
Premiuwms, Canada Pension Plan Contributions. Unemployment Insurance Commission
Premiums and all statutory remittances including but not limited 1o Income Tax, Goods
and Services Tax and Provineial Retail Sales Tax und any arrcars of the Chargor with
respect 10 the foregoing shall at the discretion of the Chargee constitute default
hereunder. The Chargor hereby represents and warrants that up to and including the date
of the mortgage advance. all of the foregoing obligations of the Chargor are up to date
and have becn paid in full. The Chargor hereby irrevocably authorizes any such taxing
authority o release any information conceming the foregoing obligations of the Chargor
to the Chargee.

The Chargor acknowledges that during the term of this Charge. the Chargor shall also
pay 10 the Chargee. on the fifteenth day of each month, an amount stipulated by the
Chargee as sufficient to provide a fund to pay. in full, the annual realty taxes at the time
that the first instalment of the regular realty tax bili for such realty taxes become due and
payable. Until there is a default under this Charge. the Chargee shall, from time to time
make paymenis to the realty tax authority when taxes are due. Where the Chargee has
made tax payments in excess of those collecied. such excess arnount shall be payable on
demand by the Chargor to the Chargee and shall be secured by this Charge and be
deemed 1o be added to the principal balunce of this Charge and hear interest at the interest
rate and on the terms set out in this Charge. After default, the Chargee may. at its option,
pay reakty taxes with respect 1o the Property and any such payments will be added to the
principal balance of this Charge. The Chargee resctves the right to adjust, from time to
ime, the estimated monthly realty lax payments, based on realty taxes actually levied or
anticipated to be levied against the Property. The Chargor hereby irrevocably authorizes
the relevant realty rax autherity to release any information concerning realty taxes to the
Chargee.

At the option of the Chargee, it shall constitute a defauit hereunder if the relevant poition
of the Property ccases 10 be occupied by persons utilizing the Property as a family
housing unit as contemplated in the National Housing Act, R.S.C.. ¢. N-10.

At the option of the Chargee, it shall constitute a default hereunder if any of the site
plan(s) and/or drainage plan(s) and/or survey plan(s) and/or building plan(s) is altered
without the prior written approvad of the Chargee and CMHC.

It is agreed that in the event that at any time any provision of the Charge is illegal or
invalid under or inconsistent with provisions of, any applicable statute, regulation thereto
or other applicable law or by reason of the provisions of any such statute, regulation
thereto, or other applicable law the Chargee would he rendered unable to collect any part
of the loan secured by the Charge which it would otherwise be able to collect but for such
provision and the terms of such statute, regulation therelo or other applicable law then,
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such provision shall not apply and shall be deemed to not form part of the Charge 1o the
extent that as a result of such iltegality, invalidity or inconsistency. such pravision woulk!
s0 render the Chargee unable to collect that part of the loan secured by such Charge.

The Charge, unless otherwise specifically provided, shall be deemed to be dated as of the
date of detivery for registration of the Charge. The delivery of the Charge {or registration
by direct electronic transfer shall have the same effect for all purposes as if such Charge
were i written form, signed by the parties thereto and delivered to the Chargee. Euch of
the Chargor and. if applicable. the spousc of the Chargor and any other party to the
Charge. in particular any Additional Covenantor or Guarantor, agrees Rot 1o raise in any
proceeding by the Chargee to enforce the Charge any want or lack of authority to do so.
on the part of the person delivering the Charge for registration by direct electronic
transfer.

Conditional upon acceptance thereof by the Chargee and conditional upon any default by
the Chargor. the Chargor does hereby assign and transfer to the Chargee on and following
the date of any such default. the right to operate any business operated by the Chargor on
the Property and the Chargor does hereby irrevacably assign and transfer to the Chargee
any and all licences or agreements velated thereto and the Chargor hereby imevocably
grants to the Chargee a power of attorney for any and all purpose in any way relating to
completing any such assignment and transfer and for the purpose of making any
necessary application for any consent which ts required as a condition of the
effectiveness of any such assignment and transfer. In particular and without limiting the
generality of the foregoing, the Chargor does hereby frevocably direct any government
agency, in particular Canada Customs and Revenue Agency, and any Provincial Retail
Sales Tux Branch to refease any relevant information conceming the Chargor to the
Chargee at any time without the necessity of further authorization from the Chareor.

The Chargor acknowledges that the Chargee has the right to limit any advance of funds
hercunder, should there oceur in the Chargec's opinion a material and adverse chunge in
the benelicial ownership and/or financial position of the Chargor and/or of any
Guarantor.

The Chatgor shall not declare. set apart for payment or pay any dividends or redecm.
reduce, purchase or retire any of its shares, at any time outstanding, or otherwise
distribute 10 the persons entitled through the Chargor to any payment or amount, of any
nature, or in any other way, at any time, permit payment to the shareholders, partners or
participants in the Chargor, or otherwise reduce its issued ot paid-up capital, or its nel
worth, ot equity, or repay any loans from its shareholders without the prior written
consent of the Chargee.

Default under the charge granted in accordance with CMHC reference #90-342-
668 in relation to the property known municipally as 345 Clarence Streef, Ottawa
and registered as Instrument No. OC702787 shall for any and all purposes also be
deemed to be default under this Charge and default under this Charge shall for any
and all purposes also be deemed to be default under the charge of the said 345
Clarence Street, Ottawa granted in accordance with CMHC reference #90-342-668
and registered as Instrument No. OC702787. 1t is acknowledged and agreed that
any prepayment in whole of the said Charge granted in accordance with CMHC
reference 90-342-668, in relation to the property known municipally as 345 Clarence
Street, Ottawa and registered as Instrument No. OC702787, shali amount (o a
requirement that this mortgage be concurrently paid in whole. It is acknowledged
and agreed that any prepayment in whole of this Charge shall amount to a
requirement that the Charge granted in accordance with CMHC reference 90-342-
668, in relation to the property known municipally as 345 Clarence Street, Ottawa
and registered as Instrument No, OC702787, also be concurrently paid in whole. In
particular and without limiting the generatity of the foregoing, the prepayment
requirements of this paragraph shall apply, in relation to any prepayment resulling
from the application of paragraph 10 of this Charge.

The Chargor acknowledges that during the term of this Charge, the Chargor shall
also pay to the Chargee, on the 15th day of each month, an amount stipulated by the
Chargee as sufficient to provide a replacement reserve fund (Replacement Reserve
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Fund) to be established to ensure that funds are available to carry out capital
replacements. The said Replacement Reserve Fund, is 1o be funded monthly,
commencing on the first payment date and continuing each and every month
thereafier with an amount equal to at least four (4.0% ) per cent of the Property’s
actual revenue based on the audited income statements for the Property. The use
and disposition of the Replacement Reserve Fund shail be subject to the approval
and/or direction of the Chargee or its representative. Non-compliance with this
requirement will be considered default under this Charge. In the event of default,
any amoeunt rentaining in the Replacement Reserve Fund must be made available to
the Chargee to reduce any claim by the Chargee against the niortgage insurance
fund and/or CMHC.

IT IS ACKNOWLEDGED AND AGREED that the charge in relation to the Property
granted by QUEX PROPERTY CORPORATION to the Chargee dated the 27" day of
February, 2008 and registered on the Bﬁéﬁ‘) of ME¥eh. 2008 as Instrument Numher
0C_ 329877 and involving a pringipal amount of $1,584.000.00 shall for any
and all purposes be deemed to rank pari-passu with this Charge.

Any default by QUEX PROPERTY CORPORATION in any of the terms and conditions
of a Charge in relation 10 the Property to First National Financia] GP.Corporation dated
the 27" day of February, 2008 and registered on the. MY of §Bh, 2008 as
Instrucient Number OC_32A%S 7 and involving a principal amount of $1.584.000.00
shall constitute default in the termis and conditions of this Charge.

Any default by QUEX PROPERTY CORPORATION in any of the terms and conditions
of this Churge shall constitute default in the terms and conditions of a Charge in relation
to the Property to First National Financial GP Copporagion dated the 27" day of
February. 2008 and registered on the - ay of Mebéh, 2008 as Instrument Number
0C_224 R85 7 and involvin g a principal amount of $1.584.000.00.

As security for the obligations of the Chargor to the Chargee the Chargor hetehy trunslers
and assigns unto the Chargee any and all of its right. title and interest in the Joint Use and
Maintenance Agreement with the ubutting tand owner at 345 Clarence. registered on the
22" day of March. 2007 as Instrument No. OC699554 as amended by Instrument No.
OC830819 registered on the 7™ day of March, 2008 and the Chargee heteby agrees 1o
transfer und assign same back to the Chargor upon discharge of this Charge.
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This is Exhibit “11” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this__19™ day of September, 2017.

A Comm/ issioner for Takmg Affidavits
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FIRSTNATIONAL 262

FINANCIAL LP

September 13, 2017
MORTGAGE DISCHARGE STATEMENT - FOR LEGAL PURPOSES

Mortgage No: 509417

Mortgagor(s): Golden Dragon Ho 11 Inc.
Property Address: 345 Clarence St. Ottawa, ON
Effective Date: September 13, 2017

Interest Rate 5.11% Principal & Interest 23,724.77
Payment Frequency | Monthly Property Tax 16,890.77
Maturity Date April 15, 2027 Escrow 0.00
TOTAL PAYMENT 40,615.54
Principal Balance (as of August 3, 2017) $ 4,380,872.02
Accrued Interest to September 13, 2017 17,474.57
Late Interest 37,004.49
Yield Maintenance $1,091,378.74
Administration Fee 550.00
Collection/NSF Fees 511.35
Forced Placed Insurance Premiums 2,818.44
Legal Fees Paid to july 31, 2017 * 18,226.36
Building Condition Report 1,836.25
Appraisal Report {Billed; Not yet paid) 3,517.12
Tax Account Balance — CREDIT -3,709.53
TOTAL OUTSTANDING BALANCE * 55,550,479.81

Per Diem$ 621.31
Note: Fees and other Expenses continued to be incurred and are subject to change.

*Please include any further unpaid legal fees to the above total

CONDITIONS

This statement is valid up to 5 days from the expected pavout date and is subject to the correction of any errors
or omissions,

First National Financial LD
Nicola Hume, Analyst, Commercial Default E.&O.E.
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FINANCIAL LP

September 13, 2017
MORTGAGE DISCHARGE STATEMENT — FOR LEGAL PURPOSES

Mortgage No: 509531

Mortgagor(s): Golden Dragon Ho 10 Inc.
Property Address: 347 Clarence St. Ottawa, ON
Effective Date: September 13, 2017

Interest Rate 5.69% Principal & Interest 8,303.54
Payment Frequency | Monthly Property Tax 0.00
Maturity Date April 15, 2028 Escrow 961.85
TOTAL PAYMENT 9,265.39
Principal Balance S 1,456,216.70
Accrued Interest to September 13, 2017 6,480.89
Late Interest 6,845.78
Yield Maintenance 464,873.32
Administration Fee 550.00
Suspense Balance - CREDIT -21.35
Collection Fee 500.00
Forced Placed insurance Premium 310.93
Legal Fees (Paid to July 31, 2017) * 18,226.37
Building Condition Report 1,836.25
Appraisal Report (Billed; Not yet paid) 3,517.12
Replacement Reserve — CREDIT -37,967.86
TOTAL OUTSTANDING BALANCE * $1,921,368.15

Per Diem$ 231.20
Note: Fees and other Expenses continued to be incurred and are subject to change.

*Please include any further unpaid legal fees to the above total

CONDITIONS

This statement is valid up to 5 days from the expected payout date and is subject to the correction of any errors
or omissions.

First National Financial L_P—
Nicola Hume

Analyst, Commercial Default E.&O.E.



FINANCIAL TP

FIRST NAT!ONAL

September 13, 2017

MORTGAGE DISCHARGE STATEMENT - FOR LEGAL PURPOSES

Mortgage No: 508532

Mortgagor(s): Golden Dragon Ho 10 Inc.

Property Address: 347 Clarence St. Ottawa, ON

Effective Date: September 13, 2017
interest Rate 5.69% Principal & interest 7,504.84
Payment Frequency Monthly Property Tax 0.00
Maturity Date April 15, 2028 Escrow 0.00

TOTAL PAYMENT 7,504.84

Principal Balance (as of August 2, 2017)

§ 72565294

Accrued Interest to September 13, 2017 3,196.32
Late Interest 3,423.68
Yield Maintenance 155,693.48
Administration Fee 550.00
Collection Fee 500.00
Forced Placed Insurance Premiums 471.54
Note: All other Expenses for 347 paid on

#509531

TOTAL OUTSTANDING BALANCE $889,487.96

PerDiem$ 113.66

Note: Fees and other Expenses continued to be incurred and are subject to change.

CONDITIONS

This statement is valid up to 5 days from the expected payout date and is subject to the correction of any errors

or omissions.

First National Financial LP
Nicola Hume, Analyst, Commercial Default

E. & O.E.
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This is Exhibit “12” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this_ 19"  day of September, 2017.

A Comnf'ésmner for Takmg Afﬁdav1ts




Assignment

TO: Flrst National Financial GP Corporation {the “Lender)
FHOM: Quex Property Corporation {the “Borrower™)

HE: Quex Property Corporation:
Mortgage to First Nalionat Financial GF Corporalion;
347 Clarence Street, Ottawa, Ontario (the "Proparty’)

In consideration of tha sum of one ($1.00) Doltar, receipt whereof Is hereby acknowledged, the Borrowar
doas hersby irmevorably iransier, sat over and assign unto the Lender all of the Borower's inlerest in the
paymentis payabls o the Borrower by Her Majesty the Quesn in Right o Onitarlo as rapresented by the
Minister of Municipat Affalrs and Housing (the “Minlster™) under the Pravincial Contribution Agrasment dated
the 27" day of March, 2007 between tha Minister and the Bonower, as smendad from time to time {ihe
"PCA") This Assignmanl is given as addiional sscusity for the obligations of the Borrowsr Lo the Lender
under the paf-passu mongiga‘s rantad by the Borrower in favour of tha Lander and registered against lile

g
tathe Properiyonths 1% dayof , 2008, In the Land Faglstry Offica for tha Land
Titles Diviston of é?ﬁm {No. .i..) as instrument mm.mzaﬁaﬂ_mé_i&m

(cotisctively
the “Mortgaga™. This limevocable Assignment ghail be effactive only upon and during a defauhl by the

Bomawer to tha Lander under the Mongage. The Lander agrees to give the Minister notice in wilting of any
such defaul and of any act putting tha Morigage back into good slanding. Nathing in this Assignment shall
affact the Minister's rights and remedies under the PCA in the event of a dalault by the Borrower undar tha
PCA. This Assigniment shall be of no Jurther force or effect {withoul further formality} upon fulf paymant and
dischargs of the Mongags by the Borrower. A condition precedent to the affectivansss of this irravocable
Assignment shall be the wiilten consent of the Minister theralo as contempiated in the PCA. This
krevacable Assignment may ba signed in counterpart and acceplanca communicated by fax of g-mall and

shall be binding upon and enure {0 the banaiit of, the partias hetate and their successors ang assigns and
may only be varied by subsequent agreement in writing. . }
rt

+
Tha foregaing Is hereby agraad to ihis | 7 day of Rebasasy, 2008
First National Financia} GP Corporation
Per:

Wame:  CROB INGLIS
Vice President, Finance

| have the authority te bind ihe Cerp#fration

#
.

Titta:

| have the authosity to bind the Compuration and hereby confirm that Quax
Proparty Corporation irevocably authorizes insartion of the registration
parlculars of the mortgage vpon registration,

In considaration of tha sum of One {$1.00} Doliar, racaipt whareo! is hereby acknowlsdgad, Har Majesty the
Quaen in the Right ol Ontario as rapresented by The Minister of Municipat Affalrs and Housing, dues hereby
consenl 1o the forepoing Assignment in the form set oul above pursuant to the PCA.

Har Majesty the Queen in Right of Ontario as reprasentad by The Minister
of Municipal Affaits and Housing

7 c o
T ASSISTANT PEYuTy MiriSTER (A)
Dat:  MAY 30};)053

o Ay A P b e s

VN

1 e 4 1 P, B AT 9 WAV A AIAE T P A T B
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This is Exhibit “13” referred to in the
Affidavit of
CHRISTOPHER SEBBEN herein,
Sworn before me

this_19" _ day of September, 2017.

A Comrrﬁésioner for Taking Affidavits




LRO# 4  Notice Of Assignment Of Rents-General
The applicani(s) hereby applies to the Land Registrar.

Registered as QCB39858 on 2008 04 09
yyyy mm dd

at 08:37
Page 1 of 7

I Properties

PIN 04213 - 0302 LT

Description PART OF LOT 18 PLAN 43586 N/S CLARENCE STRE ET BEING PART 1 ON 4R2166 9,
OTTAWA TAW RIGHT-OF-WAY AND EASEMENT OVER PART LOTS 16,17 & 18 PLAN
43586 PT 3 PLAN 4R21669 AS IN OC689531. T/W EASEMENT OVER PART LOTS 16,17
& 18 PLAN 43586 PART 4 ON 4R2166 9 AS IN OC699531. /W RIGHT-OF-WAY OVER

PART LOTS 16. 17 & 18 PLAN 43586 PART 2 ON 4R21689 AS IN OC899531 S/T

RIGHT-OF-WAY AND EASEMENT OVER PART 1 ON 4R21669 IN FAV OUR OF PART

LOTS 18, 17 & 18 PLAN 43588 PARTS 2,3 &4 ON 4R21869 AS 1N OC899531

Address 347 CLARENCE STREET
OTTAWA
Applicani(s)

The assignor(s) hereby assigns their interest in the rents of the above described Jand, The notice is based on or affects a valid and

existing estate, night, interest or equity in land,

Name QUEX PROPERTY CORPORATION

Address for Service 230 Daly Avenue, The Attic, Ottawa,
Ontario, K1N 6G2

I. Raymond Stern, President, have the authority to bind the corporation .
This document is not authorized under Power of Attorney by this party.

I Party Tofs) Capacity Share I
Name FIRST NATIONAL FINANCIAL GP CORPORATION
Address for Service 100 University Ave., Suite 700, North Tower, Toronto, Ontario,

Ms) V6

I Siatements

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

This notice may be deleted by the Land Registrar when the registered Instrument, OC839857 registered on 2008/04/09 to which this

notice relates is deleted
Schedule: See Schedules

Signed By

Margaret Mary Tapp 180 Maclaren Street. Suite 1110 acting for Signed 2008 04 04
Ottawa Applicant(s)
K2P 2L3

Tel 6132329911

Fax 6132325979

Margaret Mary Tapp 180 MacLaren Street, Suite 1110 acting for Party To  Signed 2008 04 04
Ottawa (s)
K2p 2L3

Tel 6132329911

Fax 6132325978

| Submitted By I

BRIAN WM, KARAM, BARRISTER & SOLICITOR 130 Maclaren Street, Suite 1110 2008 D4 09
Cttawa
K2P 2L3

Tel 6132329911

Fax 6132325979

I Fees/Taxes/Payment

Statutory Registration Fee $60.00
Total Paid $60.00
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ESSIGNMENT OF RENTS
THIS ASSIGUMEMT OF RENTS made this 'EL?FE\ day of February, 2008.
BETWEET!:
Quex Propsrty Corporation
{hereinafter called the *Assignor")
OF THE FIFST PART
- and -
Pirat National Financial GP Coxrporation
(hereinafter called the “assignee")
OF THE SECOND PaRT

WHEREAS :

A. The Assigner is the present registersd ownear of the property
described as being the whole of PIN 04213-0302 and being
municipally known as 347 Clarence Street, ihareinafter called rhe
"Property");

B. The Assignee is the owner and holder of a pari-passu first charge
($1,584,000.; conrained in a charge mortgage of land hereinbefore described
covering the Property and registered in the Land Registry Office for the Land
Titles Division of Ottawa-Carleton (lio.4) (hereinafrer referred to as the
"Charge™});
. Tt was agreed as a condition of advancing the sums secured by the Tharge
that the Assignor should assign ta the Assignee, its successors and assigns:
(1} all leases, subleases, licenses, agreements to lease, options to lease,
rights of renewal, rental contracts ¢y other agreaments by which the Assignor
granted or will grant the right to use or occupy all or part of the Proper:.
(whether presently existing or which may exist in the future), and includes
agreements collateral thereto (hereinafter collectively called the "Leases
{1i) all rents, additicnal rent and other monies payable as or on account
thereof, issues and profits now due or to become due under and derived from the
Leases and/or the Property (hereinafter collectively referred to as the
"Bents'); and {1ii) the benefir of all covenants and whligations of
renantslicensees. occupants cortained in any Leases, including without
limitation, all rights and kenefits of any guarzntees thereof, the right «
demand, sue for, collect and receive all renw, *to enforce the Assignour's r
under any Lease, and generally any collateral advantage or benefit to be
derived from the Leases or any of them thereinafrer collectively called the
"Lease Benefits”); as additicnal security for the paymenr 2f the moneys secured
y the Charge (the "Indebredness”) and for the performance of the covenauts and
provisos therein centained (the “Cbligaticnst). The Leases, the Rents and the
Lease Benefits are herelnatter collectively reterved to as the "Assigned Rlghts
and Benefits".

¥

NOW THEREFORE, in consideracion of the sum of One Dollar ($i.001 and
other good and valuvable consideration pald to the Bssignor by the assignec.
{the receipt and sufficiency of which is hereby acknowledged). the parties
hereto covenant and agree as follows:

1. Ag continuing additicnal security for the payment of the Indeabtedness snd
performance of the Obligations, rhe Assignor does hereby sell, assign, trangfier
and set over unto the Assignee, all of the Assignor‘s right, ticle and
interest, both at law and in eguity, in and to the kssigned Rights and
Benefits, te hold and receive the same unto the Assignee with full power and
authority to demand, collect, sue for, recover and receive and give receipns
for Rents and to enforce paywent of the same and enforce performance of the
same in accordance with and subject ro fhe terms of this Assignment.

2. The Essignor will from time to time ang at all rimes hereafter observe,
perform and keep all covepnants and agreements <ontained in the Leases on its
part zo be cbserved, performed or kept and will ~ause the lessees under
Leases to observe and perform their covenants, obligarions and underta
thereunder. 1t is expressly acknowledged and agreed :that nothing herein
contained shall obligate the Assignee to assume or perform any obligation of
the Assignor to any third party in respect of or arising cut of the Assigned
Rights and Benefits or any of them. The assignee may, however, only after
Default (as hereinafter defined), and while Default continues, at its option,
assume or perform any such obligations as the Assignee considers necessary or
desirable to obtain the benefit of the Assigned Rights and Benefits free of any
ser off, deduction, or abatement and any money expeénded by the Assignee in this




ragard shall form part of and shall be deemed tc form part of the Incebtedness
and bear interest at the rate stipulated in the Charge.

3. The Assignee by virtue of this Agrveement or the exercise by the hssignee
of its rights under this Assignment or the assumption afrer Default of certain
obligations of the Assignor as referred ro in Section 2 above, shall not o=
raken to be a mortgagee in possession; care, control and managemsnt of the
Property shall remain and shall be deemed ko be with the assignor, in the
absence of clear and unequiveocal action by e Ausignee depriving the Zssiynoy
of such care, control and management and the assumption therecf by the
issignee.

4. The Assignee may, at any time and whether or not Default has occurred,
wichout further request or agreoment by the Assignor, reassign o the assigroer,
its successors and assigns, the Assigned Pights and Benefits or any part or
parrs therecof, by an ilnstrument ¢f reassignment in writing executed hy che
Assignee delivered to the Assignor, its succegsars and assigns, at the address
for notice hereinunder provided. Such instrument upnn delivery shall
constitute a good and sufficient reassignment of all of the assignee’'s right.,
title and interest in and benefit of the Assigned Rights and Benefits fc whica
it pertains and a good and valid release and termination of obligations (if
any) of the Assignee with respect thereto. Such reassigument shall not
expressly or impliedly constitute any representation or warranty to the
Assignor as to the Assigned Rights and Benefits or anything related therana.
5. A gtatemsnt or recital refer £56 1gumnnL in the dlgchaxye of
the Charge shall operate as a good and suff t assignment to the Assignor,
its successors and assigns, of the Assignee's right, title and interest Iin and
tn the Assigned Rights and Benefits without further instrument or aglveement by
the parties and on payment of the Indebtadness upon the request and at Lhe cost
and expense of the Assignor. the Assignee covenants to execute and deliver to
the assignor instruments in registrables form zffective to evidencs the
termination of this Assignment and/cr the reassignment to the Assignor of the
hssigned Rights and Benefircs.

L’l !

6. The Assignor covenants, represents and warrants Lo and with the hssignee
that:
{a) the Assignor has good right, full power and absolute authority to us»;qn

the Assigned Rights and Benefits as a £irst assignment therecf and a fix
claim thereto and each of them in the manner herein provided;

th} other than Permitred Encumbrances referred =o in the Charge, there
vatstanding assignment, mortgage, pledus, hypotlheration or other disposition or
encumbrance affecting the Assigned R:ghts and Benefits;

i) notwitnstanding any act of rhe Assigner, the Leases which have beom
entered into as of the date hareof are valid, subsisting and enforceable
leas

() there is no right of ser-off or abatement with respect Fo any rent ot
cther moneys owing oY Lo become owing Iy each lesszee under thie Leases;

=1 there has been no release of the obligations of the I
Leases, save as has been disclosed to the Assigrnee in the R

& schedule wo the Declaration of Possession of an officer o
delivered to the Assignee;

seas' under the
t Rell attacned as
the Assignor and

(£} all the Leases are in good standing, save as has been disclosed teo the
~ssignee in the Rent Roll attached as a schedule to the Declaration of
Pessession of an officer of the assignor and delivered to the assignee;

7. The Assignor covenants wirth the Assignee:

(&) that except when prevented froum docing so because of the actions wf the
assignee, ro at &ll times perform or cause tg be performed all of the covenants
and obligations on the part of lessor contained in the Leases (except to the
extent that the same have heen exprwssly waived by the other parties to such
Leases) ;

(k) to maintain or cause to be maintained the Assigned Rights and Benetiis
good standing and not to do or permit to pbe done anything to impair and net to
amit "o do anything that would impair the enforceability of che Leases;

! to cause the Property to be maintained and managed at all times Lo z
tandard of quality consistent with the management of other projecrts in the
ity of which are of a size, locatinn and type comparable to the Property;
{d) not Lo exacute any other assignvenr of the Assignor's interest in the
Assigned Rights and Benefits unless 1% is expressly subordinate tn the Charge
and this aAssignment;
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{a) save for deposits for the first and last wmonth rentals, the assigner will
not accept Rents more than one (1] month .n advance of the datas when such
Rents fall due and will not cause payment t42 be made in advance ou irts
direction;

[$9] all offers teo lease and all renancy agreements, leases or subloases
entered into with lessees of the Property shall be on the stendard forms
previously approved by the Assignee to be used in connection with the Property,
amended as deemed appropriate in the circumstances by the assignor acting
reasonably to give effect to the arrangements made with each lessee;

{9 not tc permit termination of Leases, altsr or amend Leases, waive rignts
or remedies or otherwise take action with respect to the Leases which in the
aggregate will create a reduction in Rents, from those payable as of the darte
herezof, without the prior written approval of the Assignee except in accordance
with good business practice.

{m to furnish to the Assignee all credi: repoarts and tinancial statements
relating to the Assigned Rights and Benefits whick are obtained Ly or may be in
the possession or contrel of the assignor, when reasonably reguired by the
Assignee;

(1) after Default, upon request of the assignee to facilitate in all ways the
Assignee’s exercise of its rights thereunder, including without limitation upcon
request of rthe Assignee (i} delivery £5 the assignee of up to date rent rolls
and true copies of all then osutstanding Leases; {(il) access during regular
business hours to records pertaining o the Property, wherever held; and (iii
execution by the aAssignor of written notices to “he lessees directing them Lo
make Rent payments to the Assignee;

8. Subject to the terms oi this Assigrusent, the Assignor shali have the full
right, while not in Default: (1} to contimie t2 callect Rents provided that
same shall immediately upon any default as defined in paragraph 9 be deemerd vu
be tiust monies held by the aAssignor for the sssignee; and (11) to take all
actinons or cause all actions to be taken it deems necessary with respect to -he
Assigned Rights and Benefits, acting as a reasonable and prudent lessor,
including withour limitation the right to alter, modify, amend or change the
terms of the issigned Rights and Benefits or give any consent, concessiom o
waiver or exercise any option of the assignor permitted by such terms, or
cancel or terkinate the Assigned Rights and Benefits or accepr the surrender
therecf or cunsent to any assignment of or subletring under the Leases.

9. "Default” for the purposes of this assignment means: default has oucurred
under the termg of the Charge (and such default is not remedied within the rime
pericd provided in the Charge, iI any):; or default has occurred under tiis
Assignment: Oor any representaticn or warvanty by the Assignor herein shall
prove to be incorrect at any time in any material respect. HNotwithstanding any
other provisions hereof the provisions o©f the Charge which are invorporated
herein by this reference and made a part hereof as if set forth in full, shall
alsa apply to rhis Assigmment with necessary modifications. Upon Defaunlt, the
Assignee shail have, in addition to any remedy in respect of the Assigned
Rights and Benefits as it has under any orher aareement, (including foreclosure
or sale under the Chargel, all remedies available ar common law or in eguity.
including, without obligation, any cne or mare of the following vights:

tal to collect the Rents or any part therecl and in the name of the Assignar
to take from time to time any proceeding which is, ir. the opinion of the
assignee or its counsel, expedient for the purpcse of collecting Reats ar fox
securing the payment thereof or for enforcing any of the Assignor's rights
under the Leases, also to demand ana receive the same and to give acquaintannes
rherefor; also te compound, compromise or submit to arbitration any dispute
which has arisen or may arise in respect te the amount; and any settlemant
arrived at shall be binding upon the Assignor;

th) te receive, enjoy or otherwise avall itself of the L2ase Benefits;
{c) to manage the Property, including witheut limivation, the making of
repairs of replacements to maintain the building or puildings on the Property:

[§a3) to appoint and dismiss such agent or employees as shall be necessa
desirable for exercise of the Assignee's rights thereunder;

{e) to alter., modify, amend or change the terms of Leases; teo enter innn new
Leases; to give consents, concessions or walivers of any rights or provisions of
Leases; to accept surrenders of Leases; to give consents to assignment of or
subletting under Leases;

(L) to enter upon the Propercty by its officers, agents or employees for the
purpose of demanding, suing for, recovering, receiving and collecting the Rants
and managing, operating and maintaining its interest in the broperty;
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(g) to send or employ any inspector or agent zo inspect and report upos. the
value, state and condition of the Property and may employ a solicitor to
examine and report upon title to the same and khe laase documentation
pertaining to same;

(hy by private instrument to appeoint a receiver and manager in accordande
with the recelvership provisions of the Charge which are incorporated by
reference into this Assignment;

(i) to generally perform all such acts as may in the reasonable vpinian or

the Assignee be necessary or desitable for the proper operation and meintenance
of the Property, which acts may be performed in the name of the Assignor, <:r in
the name of the Assignee.

For the above purpose and the purposes of the Perscnal Property Segurity Ach,
{Ontario), this Assigniment shall be deemed a security agreement covering bath
r2al and personal property. In addition, “he Assignee shall have the othar
remedies provided in the Personal Property Security Act, (Ontarie). P
purposes of such Act, the Assignee shall have a security interest in the
assigned Rights and Benefits and this shalil ~onstlitute a security agraemett,

10, The Assignee's obligations as to any Renfs or other amounts actually
collected shall be discharged by application of such FRenes or other amounis
against the Indebtedness and for any of the other purpcses described in this
Assignment. The hssignee shall not be liable for uncollected Rencs <y other
uncullected amounts. The Assignee shall not be liable te any lessee {or the
return of any security deposit made under any lLease of any portion of the
Property unless the Assignee shall have received such security deposit. The
Assignee shall not by reason of this Assignment or the exercise of any righr
yranted herein be vesponsible for any act copmitted by the Assignor, or any
breach or failure to perform by the Assignor with respect to any of the
hssigned Rights and Benefits. HNo credit shall ope given by the Assignes for any
sum or sums received from the Rents, until the money collected is acnually
received by the Assignee at the address provided herzin, and no credits shail
be given for any uncollected Rents or other uncollected amounts or bills, nor
shall credit on the Indebredness be given for any Rents, after the Assignee
snall obtain ownership of the Property under order of court or by operation i
law.

11. The Assignor hereby agrees thar all receipts given by the assignee to any
lessee under the Leases on account of any Rents paid to the Assignee in
accordance with the terms of this assignment shall constitute a good and va!id
discharge therefor to each such lessee.

e (a) The Assignee may at any Lime atter Default, with respect to any and
all Assigned Rights and Beneiits, give to any lesse2 or other perscon from whom
the Assignor would have been antitled ra receive or claim any benefit under the
Assigned Right and Benefits in questicn (herein callad the "Ochar Parties" or
“Other Party”) express notice in writing of thisg assignment and thereatter the
Assignee shall be entitled to the benefit of subsection 53{l) of the
Conveyancing and Law of Property &ct (Ontariei. Without limiting the foreysing
the Assignee may, after giving such notice, deal with the Other Parcy or Onher
Parties in respect of the Assigned Fights and Benefits withour reference Lo or
censent of rhe Assignor, as if the Assigner were the abscolute owner of the
Assigned Rights and Benefits.

453} The Assignor will at the reasonable request of the Assignee attempt o
obrain from Cther Parties, acknowledgements ot good standing of the Assimned
Pights and Benefits and. or acknowledgements of notice of this Assigrnment, in
form reasonably satisfactory ro the Assignee.

(o The Assignor acknowledges and agrees that this Assignment constitutes an
irrevocable direction and authorization of the Assignoey Lo any Other Partvy o
pay Rents to the Assignee and otherwise, honour the rights of the Assignee
under this hssignment. The Assignor agrees that any Other Party mey rely upcn
any notice given by the Assignee or on its behalf. The aAssignor hexeby waives
as against any Other Party any claims it might otherwise have by reason of the
Cther Parcy acting on such nohtice

() In the event all Defaulns are subseguently oured, the Assignee shail upon
request of the Assignor, and ac the Assigner's expense, execute and deliver ta
the Assignor directions and authorizations to any Other Parry who received
netice of rhis Assignment in connection with rhe Defeult now cured as
aforesald, authorizing and directing such Other Party{ies) to resume pa,ment of
Rents to the aAssignor until such time as a further written notice is Jdelivered
by the kssignee pursuant to the terms of this Assigrument.

13. If the Assignee elects to invcke any nf its
rhereafter, for any reason. relinguishes ro the 2
zssignment shall in no respect be terminated bat

vights hevreunder and
ignor such rights,
stead remain in ful
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and effect until the Indebtedness is paid in full, it being the intent of the
parties that the Assignee shall, from time Lo trime uponr the occurrence of any
Default under this Agreement, have all vthe rights granced hereby.

14. Ho delay or omission on the part of the Assignee in the exercise of any
remedy for & Default shall operarte as & waivey thereof. The remedies availabl
ro the Assignee under this Assignment shall bz in 2ddivion to, and eiercisanle
in any combxination with, any and all remedies available by cperaticn of law aua
undey the Charge. The said remedies slhiall be cumilative and concurrent and oot
alternative, may pe pursuad separately, successively or together against the
xssignor, against the Property or any «r all of them at the scle diszretnion of
rhe Assignee and may be exercised as often as occasion theretor shall arise.

15. The Assignor acknowledges anl agreas taat if and ta the =xcent the
sssignor's right, title and interest in any assigned Right and Benetit is not
acqguired until after the delivery «f this Assignmentz, this Assignment shall
nonetheless apply thereto and the security interest of the Assignes hereby
created shall attach te any such assigned Right and Benefit at the same time as
the Assignor acquires rights therein, without the necessity of eny further
assignment or other assurances. The Assignor shall at all times do, execute,
acknowledge and deliver or cause to be done, executed, acknowliedged or
delivered every further act, deed, documenr i further assurance ag may be
required to give effact to this agreement,

16. This Assignment shall snure to the benetfit of and be binding upon the
successors and assigns of the assilgnor and the Assignee.

17. In any action, suit or proceedings for enforcing this aAssignment <r ro
recovel payvment of the monies herely secured, s=2rvice of any notice, writ or a
summoens, Nriginating summons, statement of <laim, order of court or a judge, or
of any legal or other proceedings by the assignee, or by or pursaant te any
statute, ovrdinance, yule, order or practtice regaired to e given or serviced,
and every notice and’/or demand or remuest permitted or required to be served
hereunder, shall be deemed to be properly and effectively served if delivery by
hand to one or more of the resgpective officers or directors of the Assignor and
Assignee, or mailed by depositing the same in any post office or letter box. in
Canada enclosed in a postage pre-paid envelope, registered, addressed as set
out below, or telecopied or telexed or telegraphed by facsimile transmission,
or other similar form of communication fcosilectively "Electronic
Communication") to the intended recipient ar:

(i) If to the Assigno::
230 Daly Avenue

The Attic

Onawa, Oatario

KIN 6G2

{ii} 1% Lo the Assignee:
100 University Ave., Suite 700
jloxrth Tower
Toronto, Ontario
HM53 1V8

The aAssignor and the Assignee may change their respeciive addresses fur servicw
by giving the other party heretc written noticae therecf, in the manner
aroresaid. Notice shall be deemed to have been received on the date of
Jelivery, where applicable, or, where mailed in Canada, five (9) business
after the date of registration of the postage pre-paid envelope, containd
notice, demand, veguest ar document sxcept in the event of mail strike or
reasonably anticipated or actual disrupticn of postal serviee wihieh would
prevent or substantially delay receipt of anyrhing maijed in the manner
aioresaid, ir which case notice, for the durarion of such mail surike or
reasonably” anticipated or actual disruption of postal service, shail be
effected by perscnal delivery, or, when sent by Electronic Communicaticn.
the business day next following the day on which it was sent.

ais

18, This Assignment shall Le governed

by and construed in accordancs w
laws of the Province of Ontaris.

19. I£ any term or provision contained in this Assigmment or the application
thereof te any person or circumstance shall, to any extent, ke invalld or
unenforceable, the remainder of this assignment or the application of such rers
or provision £o persons or circumstances other vhan those as te which it is
held invalid or unenforceable, shall not be affecred theresby and each term and
provision of this Assignment shall be valid and enforceable to the fullest
extent permirted by law.

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



21. The Assignor shall forthwith on demand onter into, execute and deliver Lo
the Assignee, at the Assignor's expense, such I{urther instruments and
assurances in raspect to this Assignment as the Assignee may reasonably
require.

22. Eny provision in this Assignment which is prohibited or unenfourceable in
any applicable jurisdiction will be ineffective to the extznt of such
prohibition or unenforceability withour invalidating any remaining provisiocns
herecf. To the extent permitred by law, the parties hereto hereby walve any
provision of law which renders any such provision prohibited or unenforceau

SRR N
in any respect,
23. The assignor agrees to pay all legal and other costs of the Assignee in

connection with renewing this Assignment from time to time and realizing upon,
enforcing and attempting to enforce the terms of thils Assignment or rhe
security granted hereby; all such ¢'her costs when incurred shall be secured
hereby and feilure to pay the same withir thirty (33 days after demand shall
constitute a default hereunder. ‘The Aszsignor saal) indemniiy and save the
hssignee harmless from all actions, suits, costs, losses, charges, demands and
expenses now or hereafter incurred or arising as a result of the defasuit by Lthe
Assignor hereunder or as lessor in any of the Leases.

24, This Assignment and the rights and remedies contained herein shali be
assignable by the assignee in its scle discretion, and shall be sucrassively
assignable by such assignee in its sole discretion wirhout the consent «f
Assignor and without prior notice «f such assiqnment by the Assigriee tu the
Assignor provided that such assignment shall znly be made in conjunctieon with

an assignment of the Charge and other security granted as collateral securiszy

=0 the obligaticns of the Assignor thereunder and shall not be an assignment of
this Assignmen:z only. If sc assigned, the assignee shall have and be entit!
to exercise any and all discretion, rignts and powers of the xssiguee
and all references herein to the Assignee shall include such assignee.

hereundeay

25. The Assignor acknowledgezs and agrees thar there is no agreement betweer.
the assignor and Assignee to pestpone atvtachmen: of the security interest
created hereby.

26. All Rents charged with respect to ~he Properry or any part therec: will
be lawful rents and in accordance with a2l applicable iegislation and
regulationsg in effect from time to time.

27, Upon registration of a discharge of the Charge, this Assignment of Rents
and Leases shall thereupon become and be of no lurrher foree and etfeect,

28, The assignor will not lease or agree to lease any part of the Propsruy
excapt at a rent and on terms and conditicns, and o tenants which are not less
Eavourable than those which a pradent landlo:rd would expect to receive for the
premises to be leased,

IN WITHESS WHEREQF rhe Xusia
Assignment of Rents and Leases.

yoewermntad this General

/

hus o
Quex Propgty Corporat igp- .

/ ’ iz ’
Per: é gc

Ra)'moé‘d Stemn (President)

[ have authority to bind the Corporation

274






276

LRO# 4  Notice Of Assignment Of Rents~G eneral Registered as OC839870 020080409  at 09:53

The applicant(s) hereby applies to the Land Registrar. yyyymmdd Page 1 of 7
P’roperties l
PIN 04213 - 0302 LT

Description PART OF LOT 18 PLAN 43586 N/S CLARENCE STREET BEING PART 1 ON 4R21668;
OTTAWA T/W RIGHT-OF-WAY AND EASEMENT OVER PART LOTS 16,17 & 18 PLAN
43586 PT 3 PLAN 4R21669 AS IN OC699531. T/W EASEMENT OVER PART LOTS 16.17
& 18 PLAN 43586 PART 4 ON 4R21668 AS IN OC699531 T/W RIGHT-OF-WAY OVER
PART LOTS 16, 17 & 18 PLAN 43586 PART 2 ON 4R21669 AS IN OC699531 S/T
RIGHT-OF-WAY AND EASEMENT OVER PART 1 ON 4R21669 IN FAV OUR OF PART
LOTS 16, 17 & 18 PLAN 43586 PARTS 2,3 &4 ON 4R21669 AS IN OC699531.

Address 347 CLARENCE STREET
OTTAWA
| Appticant(s) |

The assignor(s) hereby assigns their interest in the rents of the above described land The notice is based on or affects a valid and
existing estate, right, interest or equity in land

Name QUEX PROPERTY CORPORATION

Address for Service 230 Daly Avenue, The Attic, Ottawa,
Ontario, K1N 6G2

I. Raymond Stern, President, have the authority to bind the corporation.
This document 1s not authorized under Power of Attorney by this party

I Party To(s) Capacity Share
Name FIRST NATIONAL FINANCIAL GP CORPORATION
Address for Service 100 University Ave., Suite 700, North Tower, Toronto, Ontario,
M5J 1V6
] Statements

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

This notice may be deleted by the Land Registrar when the registered instrument, OC839869 registered on 2008/04/09 to which this
notice relates is deleted

Schedule: See Schedules

I Signed By I
Margaret Mary Tapp 180 MacLaren Street. Suite 1110 acting for Signed 2008 04 04
Ottawa Applicant(s)
K2P 2L3
Tel 6132329911
Fax 6132325979
Margaret Mary Tapp 180 MacLaren Street. Suite 1110 acting for Party To  Signed 2008 04 04
Ottawa (s)
K2P 2L3
Tel 6132328911
Fax 6132325979
| submitted By |
BRIAN WM. KARAM, BARRISTER & SOLICITOR 180 MacLaren Street, Suite 1110 2008 04 09
Ottawa
K2P 2L3
Tet 6132329911
Fax 6132325979
I Fees/Taxes/Payment ]
Statutory Registration Fee $60.00

Total Paid $60.00
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ASSIGNMENT OF RENTS

THIS ASSIGNMENT OF RENTS made this gl f’z Vday of February, 2008.

BETWEEN s
Quex Property Corporation
(hereinafter called the "Assignor")
OF THE FIRST PART
- and -
First National Finsncial GP Corporation

{hereinafter called the "Assignee")

OF THE SECOND PART

WHEREAS

A, The Assignor is the present registered owner of the property
described as being the whole of PIN 04213-0302 and being
municipally known as 347 Clarence Street, {(hereinafter called the
"Property");

B. The Assignee is the owner and holder of a pari-passu €irst charge
{$1,080,000.) contained in a charge/mortgage of land hereinbefore described
covering the Property and registered in the Land Registry Qffice for the Land

Titles Division of Ottawa-Carleton {No.4) (hereinafter referred to as the
*Charge");

C. It was agreed as a condition of advancing the sums secured by the Charge
that the Assignor should assign to the Assignee, its successors and assigns:

(i) all leases, subleases, licenses, agreements to lease, options to lease,
rights of renewal, rental contracts or other agreements by which the Assignor
granted or will grant the right to use or occupy all or part of the Property
{whether presently existing or which may exist in the future), and includes
agreements collateral thereto (hereinafter collectively called the "Leases");
{ii} a1l rents, additional rent and other monies payvable as or on account
thereof, issues and profits now due or to become due under and derived from the
Leases and/or the Property (hereinafter collectively referred to as the
"Rents"); and (iii) the benefit of all covenants and obligations of
tenants/licensees/occupants contained in any Leases, including without
limitation, all rights and benefits of any guarantees therecf, the right to
demand, sue for, collect and receive all rent, to enforce the Assignor's rights
under any Lease, and generally any collateral advantage or benefit to be
derived from the Leases or any of them {hereinafter collectively called the
"Lease Benefits"); as additional security for the payment of the moneys secured
by the Charge {the "Indebtedness"} and for the performance of the covenants and
provisos therein contained {(the "Obligations"). The Leases, the Rents and the
Lease Benefits are hereinafter collectively referred to as the “Assigned Rights
and Benefits".

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and
other good and valuable consideration paid to the Assignor by the Assignee,
{the receipt and sufficiency of which is hereby acknowledged), the parties
hereto covenant and agree as follows:

1. As continuing additional security for the payment of the Indebtedness and
performance of the Obligations, the Assignor does hereby sell, assign, transfer
and set over unto the Assignee, all of the Assignor's right, title and
interest, both at law and in equity, in and to the Assigned Rights and
Benefits, to hold and receive the same unto the Assignee with full power and
authority to demand, collect, sue for, recover and receive and give receipts
for Rents and teo enforce payment of the same and enforce performance of the
same in accordance with and subject to the terms of this Assignment.

2. The Assignor will from time to time and at all timeés hereafter observe,
perform and keep all covenants and agreements contained in the Leases on its
part to be observed, performed or kept and will cause the lessees under such
Leases to observe and perform their covenants, obligations and undertakings
thereunder. It is expressly acknowledged and agreed that nothing herein
contained shall obligaté the Assignee to assume or perform any obligation of
the Assignor to any third party in respect af or arising out of the Assigned
Rights and Benefits or any of them. The Assignee may, however, only after
Default (as hereinafter defined}, and while Default continues, at its option,
assume or perform any such obligations as the Assignee considers necessary or
desirable to obtain the benefit of the Assigned Rights and Benefits free of any
set off, deduction, or abatement and any money expended by the Assignee in this



regard shall form part of and shall be deemed to form part of the Indebtedness
and bear interest at the rate stipulated in the Charge.

3. The Assignee by virtue of this Agreement or the exercise by the Assignee
of its rights under this Assignment or the assumption after Default of certain
obligations of the Assignor as referred to in Section 2 above, shall not be
taken te be a mortgagee in possession; care, control and management of the
Property shall remain and shall be deemed to be with the Assignor, in the
absence of clear and unequivocal action by the Assignee depriving the Assignor

of such care, control and management and the assumption thereof by the
essignee.

4. The Assignee may, at any time and whether or not Default has occurred,
without further request or agreement by the Assignor, reassign to the Assignor,
its successors and assigns, the Assigned Rights and Benefits or any part or
parts thereof, by an instrument of reassignment in writing executed by the
Assignee delivered to the aAssignor, its successors and assigns, at the address
for notice hereinunder provided. Such instrument upon delivery shall
constitute a good and sufficient reassignment of all of the Assignee’s right,
title and interest in and benefit of the Assigned Rights and Benefits to which
it pertains and a good and valid release and termination of obligations (if
any) of the Assignee with respect thereto. Such reassignment shall not
expressly or impliedly constitute any representation or warxranty to the
Assignor as to the Assigned Rights and Benefits or anything related thereto.

S. A statement or recital referring to this Assignment in the discharge of
the Charge shall operate as a good and sufficient reassignment to the Assignor,
its successors and assigns, of the Assignee's right, title and interest in and
to the Assigned Rights and Benefits without further instrument or agreement by
the parties and on payment of the Indebtedness upon the request and at the cost
and expense of the Assignor, the Assignee covenants to execute and deliver to
the Assignor instruments in registrable form effective to evidence the
termination of this Assignment and/or the reassignment £o the Assignor of the
Assigned Rights and Benefits.

6. The Assignor covenants, represents and warrants to and with the Assignes
that:

{a) the Assignor has good right, full power and absolute authority to assign
the Assigned Rights and Benefits as a first assignment thereof and a first
claim thereto and each of them in the manner herein provided;

ib) other than Permitted Encumbrances referred to in the Charge, there is no
outstanding assignment, mortgage, pledge, hypothecation or other disposition or
encumbrance affecting the Assigned Rights and Benefits;

{c) notwithstanding any act of the Assigner, the Leases which have been

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

{a there is no right of set-off or abatement with respect to any rent or
other moneys owing or to become owing by each lessee under the Leases;

{e) there has been no release of the obligations of the lessees' under the
Leases, save as has been disclosed to the Assignee in the Rent Roll attached as
a schedule to the Declaration of Possession of an officer of the Assignor and
delivered to the Assignee;

{£) all the Leases are in good standing, save as has been disclosed to the
Assignee in the Rent Roll attached as a schedule to the Declaration of
Possession of an officer of the Assignor and delivered to the Assignee;

7. The Assignor covenants with the Assignee:

{a} that except when prevented from doing so because of the actions of the
Assignee, to at all times perform or cause to be performed all of the covenants
and obligations on the part of lessor contained in the Leases (except to the

extent that the same have been expressly waived by the other parties to such
Leases);

(b} to maintain or cause to be maintained the Assigned Rights and Benefits in
good standing and not to do or permit to be done anything to impair and not to
omit to do anything that would impair the enforceability of the Leases;

(c} to cause the Property to be maintained and managed at all times to a
standard of quality consistent with the management of other projects in the
City of which are of a size, location and type comparable to the Property;

(d) not to execute any other assignment of the Assignor's interest in the
assigned Rights and Benefits unless it is expressly subordinate to the Charge
and this Assignment;

278
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(e) save for deposits for the first and last month rentals, the Assignor will
not accept Rents more than one (1) month in advance of the dates when such

Rents fall due and will not cause payment to be made in advance on its
direction;

(f}) all offers to lease and all tenancy agreements, leases or subleases
entered into with lessees of the Property shall be on the standard forms
previously approved by the Assignee to be used in connection with the Property,
amended as deemed appropriate in the circumstances by the Assignor acting
reasonably to give effect to the arrangements made with each legsee;

(g) not to permit termination of Leases, alter or amend Leases, waive rights
or remedies or otherwise take action with respect to the Leases which in the
aggregate will create a reduction in Rents, from those payable as of the date

hereof, without the prior written approval of the Assignee except in accordance
with good business practice.

(h) to furnish to the Assignee all credit reports and financial statements
relating to the Assigned Rights and Benefits which are obtained by or may be in

the possession or control of the Assignor, when reasonably required by the
Assignee;

(1) after Default, upon request of the Assignee to facilitate in all ways the
hssignee’'s exercise of its rights thereunder, including without limitation upon
request of the Assignee (i) delivery to the Assignee of up to date rent rolls
and true copies of all then outstanding Leases; (iil) access during regular
business hours to records pertaining to the Property, wherever held; and (iii)
execution by the Assignor of written notices te the lessees directing them to
make Rent payments to the Assignee;

8. Subject to the terms of this Assignment, the Assignor shall have the full
right, while not in Default: (i) to continue to collect Rents provided that
same shall immediately upon any default as defined in paragraph 9 be deemed to
be trust monies held by the Assignor for the Assignee; and (ii) to take all
actions or cause all actions to be taken it deems necessary with respect to the
Assigned Rights and Benefits, acting as a reasonable and prudent lessor,
including without limitation the right to alter, modify, amend cor change the
rerms of the Assigned Rights and Benefits or give any consent, concession or
waiver or exercise any option of the Assignor permitted by such terms, or
cancel or terminate the Assigned Rights and Benefits oxr accept the surrender
thereof or consent to any assignment of or subletting under the Leases.

9. "Default” for the purposes of this Assignment means: default has occurred
under the terms of the Charge (and such default is not remedied within the time
period provided in the Charge, if any); or Qefault has occurred under this
Assignment; or any representation or warranty by the Assignor herein shall
prove to be incorrect at any time in any material respect. Notwithstanding any
other provisions hereof the provisions of the Charge which are incorporated
herein by this reference and made a part hereof as if set forth in full, shall
also apply to this Assignment with necessary modifications. Upon Default, the
Assignee shall have, in addition to any remedy in respect of the Assigned
Rights and Benefits as it has under any other agreement, (including foreclosure
or sale under the Charge}, all remedies available at commorn law or in equity,
including, without obligation, any one or more of the following rights:

(a} to collect the Rents or any part thereof and in the name of the Assignor
to take from time to time any proceeding which is, in the opinien of the
Assignee or its counsel, expedient for the purpose of c¢ollecting Rents or for
securing the payment thereof or for enforcing anmy »f the Assignor’s rights
under the Leases, also to demand and receive the same and to give acquaintances
therefor; also to compound, compromise or submit to arbitration any dispute
which has arisen or may arise in respect to the amount; and any settlement
arrived at shall be binding upon the Assignor;

{b) to receive, enjoy or otherwise avail itself of the Lease Benefits:

(c) to manage the Property, including without limitation, the making of
repairs of replacements to maintain the building or buildings on the Property;

(d) to appoint and dismiss such agent or employees as shall be necessary or
desirable for exercise of the Asgignee's rights thereunder;

(e) to alter, modify, amend or change the terms of Leases; to enter into new
Leases; to give consents, concessions or waivers of any rights or provisions of

Leases; to accept surrenders of Leases; to give consents to assignment of or
subletting under Leases;

(£) to enter upon the Property by its officers, agents or employees for the
purpose of demanding, suing for, recovering, receiving and collecting the Rents
and managing, operating and maintaining its interest in the Property;
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{g) to send or employ any inspector or agent to inspect and report upon the
value, state and condition of the Property and may employ a solicitor to
examine and report upon title to the same and the lease documentation
pertaining to same;

th) by private instrument to appoint a receiver and manager in accordance
with the receivership provisions of the Charge which are incorporated by
reference into this Assignment;

{i} to generally perform all such acts as may in the reasonable opinion of
the Assignee be necessary or desirable for the proper operation and maintenance
of the Property, which acts may be performed in the name of the Assignor, or in
the name of the Assignee.

For the above purpose and the purposes of the Personal Property Security Act,
{Ontario), this Assignment shall be deemed a security agreement covering both
real and personal property. In addition, the Assignee shall have the other
remedies provided in the Personal Property Security Act, {(Ontario). For
purposes of such Act, the Assignee shall have a security interest in the
assigned Rights and Benefits and this shall constitute a security agreement.

10. The Assignee's obligations as to any Rents or other amounts actually
collected shall be discharged by application of such Rents or other amounts
against the Indebtedness and for any of the other purposes described in this
Assignment. The Assignee shall not be liable for uncollected Rents or other
uncollected amounts. The Assignee shall not be liable to any lessee for the
return of any security deposit made under any Lease of any portion of the
Property unless the Assignee shall have received such security deposit. The
Assignee shall not by reason of this Assignment or the exercise ¢f any right
granted herein be responsible for any act committed by the Assignor, or any
breach or failure to perform by the Assignor with respect to any of the
Assigned Rights and Benefits. No c¢redit shall be given by the Assignee for any
sum or sums received from the Rents, until the money collected is actually
received by the Assignee at the address provided herein, and no credits shall
be given for any uncollected Rents or other uncollected amounts or bills, nor
shall credit on the Indebtedness be given for any Rents, after the Assignee

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

11, The Assignor hereby agrees that all receipts given by the Assignee to any
lessee under the Leases on account of any Rents paid to the Assignee in
accordance with the terms of this Assignment shall constitute a good ang valid
discharge therefor to each such lessee.

12. (a}) The Assignee may at any time after Default, with respect to any and
all Assigned Rights and Benefits, give to any lessee or other person from whom
the Assignor would have been entitled to receive or claim any benefit under the
Assigned Right and Benefits in question {herein called the "Other Parties” or
*Other Party") express notice in writing of this Assignment and thereafter the
Assignee shall be entitled to the benefit of subsection 53(1} of the
Conveyancing and Law of Property Act (Ontario). Without limiting the foregoing
the Assignee may, after giving such notice, deal with the Other party or Qther
Parries in respect of the Assigned Rights and Benefits without reference to or
consent of the Assignor, as if the Assignee were the absolute owner of the
Assigned Rights and Benefits.

(b) The Assignor will at the reasonable reguest of the Assignee attempt to
obtain from Other Parties, acknowledgements of good standing of the Assigned
Rights and Benefits and/or acknowledgements of potice of this Assignment, in
form reasonably satisfactory te the Assignee.

)] The Assignor acknowledges and agrees that this Assignment constitutes an
irrevocable direction and authorization of the Assignor to any Other Party to
pay Rents to the Assignee and otherwise, honour the rights of the Assignee
under this Assignment. The Assignor agrees that any Other Party may rely upon
any notice given by the Assignee or on its behalf. The Assignor hereby waives
as againgt any Other Party any claims it might otherwise have by reason of the
Other Party acting on such notice.

{d) In the event all Defaults are subseguently cured, the Assignee shall upon
reguest of the Assigror, and at the Assignor's expense, execute and deliver to
the Assignor directions and authorizations to any Other Party who received
notice of this Assignment in connectien with the Default now cured as
aforesaid, authorizing and directing such Other Party{ies) to resume payment of
Rents to the Assignor until such time as a further written notice is delivered
by the Assignee pursuant to the terms of this Assignment.

13. If the Assignee elects teo invoke any of its rights hereunder and
thereafter, for any reason, relinquishes to the Assignor such rights, this
Assignment shall in no respect be terminated but instead remain in full force



and effect until the Indebtedness is paid in full, it being the intent of the
parties that the Assignee shall, from time to time upon the occurrence of any
Default under this Agreement, have all the rights granted hereby.

14. No delay or omission on the part of the Assignee in the exercise of any
remedy for a Default shall operate as a waiver thereof. The remedies available
to the Assignee under this Assignment shall be in addition to, and exercisable
in any compbination with, any and all remedies available by operation of law and
under the Charge. The said remedies shall be cumulative and concurrent and not
alternative, may be pursued separately, successively or together against the
Assignor, against the Property or any or all of them at the sole discretion of
the Assignee and may be exercised as often as occasion therefor shall arise.

15, The assignor acknowledges and agrees that if and to the extent the
Assignor's right, title and interest in any Assigned Right and Benefit is not
acquired until after the delivery of this Assignment, this Assignment shall
nonetheless apply thereto and the security interest of the Assignee hereby
created shall attach to any such Agsigned Right and Benefit at the same time as
the Assignor acquires rights thereimn, without the necessity of any further
assignment or other assurances. The Assignor shall at all times do, execute,
acknowledge and deliver or cause to be done, executed, acknowledged or
delivered every further act, deed, document or further assurance as may be
required to give effect to this Agreement.

16. This Assignment shall enure to the benefit of and be binding upon the
successors and assigns of the Assignor and the Assignee.

17. In any action, suit or proceedings for enforcing this Assignment or to
recover payment of the monies hereby secured, service of any notice, writ or a
summons, originating summons, statement of claim, order of court or a judge. or
of any legal or other proceedings by the Assignee, or by or pursuant to any
statute, ordinance, rule, order or practice required te be given or serviced,
and every notice and/or demand or request permitted or regquired to be served
hereunder, shall be deemed to be properly and effectively served if delivery by
hand to one or more of the respective officers or directors of the Assignor and
Assignee, or mailed by depositing the same in any post office or letter box, in
Canada enclosed in a postage pre-paid envelope, registered, addressed as set
out below, or telecopied or telexed or telegraphed by facsimile transmission,
or other similar form of communication {collectively "Electronic
Communication®} to the intended recipient at:

(i) If to the assignor:
230 Daly Avenue
The Attic
Ottawa, Ontario
KIN 6G2

(i1} If to the Assignee:
100 University Ave., Suite 700
North Tower
Toronto, Ontario
M5J 1v6

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

18. This Assigument shall be governed by and construed in accordance with the
laws of the Province of Ontario.

19. If any term or provision contained in this Assignment or the application
thereof to any person or circumstance shall, to any extent, be invalid or
unenforceable, the remainder of this Assignment or the application of such term
or provision to persons or c¢ircumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby and each term and

provision of this Assignment shall be valid and enforceable to the fullest
extent permitted by law.

20. Time shall be of the essence in this Assignment in all respects.
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21. The Assignor shall forthwith on demand enter into, execute and deliver to
the Assignee, at the Assignor's expense, such further instruments and
assurances in respect to this Assignment as the Assignee may reasonably
reguire.

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

23. The Assignor agrees to pay all legal and other costs of the Assignee in
connection with renewing this Assignment from time to time and realizing upon,
enforcing and attempting to enforce the terms of this Assignment or the
security granted hereby; all such other costs when incurred shall be secured
hereby and failure to pay the same within thirty (30) days after demand shall
constitute a default hereunder. The Assignor shall indemnify and save the
Assignee harmless from all actions, suits, costs, losses, charges, demands and
expenses now or hereafter incurred or arising as a result of the default by the
Assignor hereunder or as lessor in any of the Leases.

24. This Assignment and the rights and remedies contained herein shall be
assignable by the Assignee in its sole discretion, and shall be successively
assignable by such assignee in its socle discretion without the consent of the
Assignor and without prior notice of such assignment by the Assignee to the
Assignor provided that such assignment shall only be made in conjunction with
an assignment of the Charge and other security granted as collateral security
to the obligations of the Assignor thereunder and shall not be an assignment of
this Assignment only. If so assigned, the Assignee shall have and be entitled
to exercise any and all discretion, rights and powers of the Assignee hereunder
and all references herein to the Assignee shall include such assignee.

25. The Assignor acknowledges and agrees that there is no agreement between
the Assignor and Assignee to pogtpone attachment of the security interest
created hereby.

26. All Rents charged with respect to the Property or any part thereof will
be lawful rents and in accordance with all applicable legislation and
regulations in effect from time to time.

27. Upon registration of a discharge of the Charge, this Assigmment of Rents
and Leases shall thereupon become and be of no further force and effect.

28. The Assignor will not lease or agree to lease any part of the Property
except at a rent and on terms and conditions, and to tenants which are not less
favaurable than those which a prudent landlord would expect to receive for the
premises to be leased.

IN WITNESS WHEREOF the Assignor has duly executed this General
Assignment of Rents and Leases.

Quex Propéty Corporation -~
; o1

O
>

Raymoﬁd Stern {President)

Per:

I have authority to bind the Corporation
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