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Court File No. CV-

ONTARIO
Electronically issued SUPERIOR COURT OF JUSTICE
Délivré par v{)ie électronique - 01-Feb-2021 (COMMERCIAL LIST)

Toronto

IN THE MATTER OF SECTION 47(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED

BETWEEN:
(Court Seal)
ADDENDA CAPITAL INC.
Applicant
-and -
249 ONTARIO STREET HOLDINGS INC.,,
GROSS PROPERTIES INC.
and 2413667 ONTARIO INC.
Respondents
NOTICE OF APPLICATION
TO THE RESPONDENT(S)

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

THIS APPLICATION will come on for a hearing (choose one of the following)

[ ] In person

[ ] By telephone conference
X By video conference

at the following location:

Commercial List Court, 330 University Avenue, Toronto, ON

on a date and time to be set before a judge presiding over the Commercial List (or on a day
to be set by the registrar).
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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 at least four days before the hearing.

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 LEGAL AID OFFICE.

Date Issued by

Local Registrar

Address of  Superior Court of Justice
court office: 330 University Avenue, 9th Floor

Toronto ON
M5G 1R7
TO: 249 ONTARIO STREET HOLDINGS INC.
200 Ronson Drive
Suite #201

Toronto ON M9W 579

AND TO: GROSS PROPERTIES INC.
200 Ronson Drive
Suite #201
Toronto ON M9W 579

AND TO: 2413667 ONTARIO INC.
421 Brant Street
Suite #201
Burlington ON L7R 2G3
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APPLICATION

1. The Applicant makes an application for:

(a) If necessary, an Order abridging the time for service of the Notice of Application
and Application Record, validating service of the Notice of Application and

Application Record, and dispensing with further service thereof;

(b) An Order, substantially in the form of the draft order attached as Schedule “A”,
appointing Deloitte Restructuring Inc. (“Deloitte”) as interim receiver pursuant to
subsection 47(1) of the Bankruptcy and Insolvency Act (the “BIA”) over a medical
office building property, municipally known as 249 Ontario Street in Port Hope,

Ontario (the “Property”);

(©) Its costs of this proceeding, plus all applicable taxes; and

(d) Such further and other relief as to this Honourable Court may seem just.

2. The grounds for the application are:

Background and the Property

(a) The Applicant, Addenda Capital Inc. (“Addenda”), is a multi-asset investment firm

with numerous lines of business, including commercial mortgage lending;

(b) The Property is owned by the Respondent, 249 Ontario Street Holdings Inc.
(“Holdings”), as nominee for the Respondents, Gross Properties Inc. (“GPI”), as
to an 80% interest, and 2413667 Ontario Inc. (“241”), as to a 20% interest

(Holdings, GPI and 241 are referred to, collectively, as the “Debtors”);
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(©) Addenda holds a first-ranking charge (the “First Charge”) of $6 million over the

Property;

(d) The building on the Property has approximately 26,100 leasable square feet on two
storeys and is demised into 23 units, including a 2,395 square foot Shoppers Drug

Mart pharmacy on the ground floor;

(e) As of May 1, 2020, the building was 45.93% vacant. The Applicants are concerned

that vacancies have risen since that time;

® The pharmacy lease is due to expire on December 31, 2021. If the building is not

stabilized and re-tenanted quickly, the pharmacy lease may not be renewed,;

Property Taxes and Water Arrears Have Accrued on the Property

(2) As of October 7, 2020, there were property taxes of $248,565.48 and water arrears

of $8,618.85 owing on the Property;

(h) Despite Addenda’s repeated demands on Holdings between March and October of

2020 to pay the property taxes arrears, it failed to do so;

(1) Addenda was advised by the Municipality of Port Hope that if the taxes remained

unpaid, the Municipality would initiate steps to sell the Property in January of 2021;

() In order to avoid property taxes and interest on property taxes from continuing to
accrue in priority to the First Charge and to avoid a tax sale, Addenda issued

payment to the Municipality of Port Hope of $257,184.33;
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Subsequent Encumbrances Registered Against the Property

(k) On October 13, 2020, after reviewing the parcel register, Addenda first learned that
contrary to the prohibition against subsequent encumbrances in the First Charge,
the Debtors had permitted a second and third charge to be registered against the

Property without Addenda’s consent;

) The second charge was registered on July 19, 2019 (the “Second Charge”), in
favour of 1592106 Ontario Inc. (“159”), in the principal amount of $6.25 million.
Pursuant to an Agreement Amending Charges between 159 and Holdings, among
others, dated as of August 30, 2019, the principal amount of the Second Charge was

increased to $8.75 million;

(m)  The third charge was registered on May 9, 2017 (the “Third Charge”), in the

principal face amount of $1.3 million, in favour of Gross Capital Inc. (“GCI”);

(n) GCl is the sole shareholder of Holdings and GPI;

Demand and Notice of Intention Pursuant to Section 244 of the BIA

(o) On October 16, 2020, Addenda issued a Notice of Intention to Enforce Security
pursuant to section 244 of the BIA, together with a demand on the Debtors to cure
the defaults arising from their failure to pay property taxes and water arrears and
for permitting the Second Charge and the Third Charge to be registered against the

Property without Addenda’s consent (collectively, the “Defaults™);
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(p) As aresult of the Debtors’ continuing failure to cure the Defaults, Addenda and the

Debtors negotiated the terms of a forbearance agreement, which contemplated that

Addenda would forbear from enforcing its rights until February 16, 2021;

(qQ) Although the Debtors signed the forbearance agreement on December 10, 2020,
they failed to pay the forbearance fee of $5,000 and Addenda’s legal costs of
$12,500 as required under the forbearance agreement. As result, the forbearance

agreement was never signed by Addenda and did not come into effect;

Need for an Interim Receiver

(r) Although Addenda’s demand and BIA notice were issued on October 16, 2020,

none of the Defaults have been cured;

(s) Given the likely alarmingly high vacancies in the building and the impending
expiry of the pharmacy lease, it is critical that Deloitte be appointed as interim
receiver to actively re-let the vacant space in the building, fund such repairs or
leasehold improvements as may be reasonably necessary to re-let the vacant space,

and collect and account for rents;

() The appointment of Deloitte as interim receiver is just, convenient and necessary

to stabilize the operation of the Property as quickly as possible;

(u) Addenda’s security provides for the appointment of a receiver upon default;

(v) Section 47(1) of the BIA;
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(w)  Rules 3.02, 14.05(3) (g) and (h), 16.04 and 16.08 of the Rules of Civil Procedure;

and,

(x) Such further and other grounds as counsel may advise and this Honourable Court

may permit.

3. The following documentary evidence will be used at the hearing of the application:

(a) The Affidavit of Savvas Pallaris sworn February 1, 2021;

(b) The Consent of Deloitte to act as interim receiver of the Property; and

(©) Such further and other evidence as counsel may advise and this Honourable Court

may permit.

February 1, 2021
DICKINSON WRIGHT LLP
Barristers & Solicitors
199 Bay Street
Suite 2200, Box 447
Commerce Court Postal Station
Toronto, ON M5L 1G4

David P. Preger (36870L)
Tel:  (416) 646-4606
Email: dpreger@dickinsonwright.com

Dylan E. Augruso (72125G)
Tel:  416-777-2406
Email: daugruso@dickinsonwright.com

Tel:  416-777-0101
Fax: 1-844-670-6009

Lawyers for the Applicant

TO: SERVICE LIST


mailto:dpreger@dickinsonwright.com
mailto:daugruso@dickinsonwright.com
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SCHEDULE A
Draft Order

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 47(1) OF THE

Court File No.

BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED

THE HONOURABLE ) e THE e
)
JUSTICE ) DAY OF e, 2021
BETWEEN:
ADDENDA CAPITAL INC.
-and -

249 ONTARIO STREET HOLDINGS INC,,
GROSS PROPERTIES INC.
and 2413667 ONTARIO INC.

APPOINTMENT ORDER

(Interim Receiver)

Applicant

Respondents

THIS APPLICATION made by Addenda Capital Inc. (the “Applicant”) for an Order

pursuant to section 47(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended,

(the “BIA”) appointing Deloitte Restructuring Inc. (“Deloitte”) as interim receiver of certain

property held by the Respondent 249 Ontario Street Holdings Inc., as registered owner and
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nominee for the Respondent Gross Properties Inc., as to an 80% interest, and the Respondent
2413677 Ontario Inc., as to a 20% interest, municipally known as 249 Ontario Street, in Port Hope,
Ontario and legally described in Schedule “A” hereto (the “Property”), was heard this day by
Zoom videoconference due to the Covid-19 pandemic.
ON READING the Affidavit Savvas Pallaris sworn February 1, 2021 and the Exhibits
thereto, and on reading the Consent of Deloitte to act as the interim 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 471) of the BIA, Deloitte is hereby
appointed interim receiver (in such capacity, the “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 engaging of
independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;
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(©) 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 Receiver’s powers
and duties, including without limitation those conferred by this Order;

(d) 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;

(e) to market available rental units, enter into new rental agreements or renew expiring
rental agreements where applicable;

® to receive and collect all monies and accounts now owed or hereafter 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;

(2) 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;

(h) 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
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;

(1) 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
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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) to apply 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;

) 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,
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
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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 Receiver 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
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.
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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 Court.

NO PROCEEDINGS AGAINST THE RESPONDENTS OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Respondents in
relation to 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 relation to the Property or against the
Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

0. 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 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, (ii) 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
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or permit in favour of or held by the Respondents in respect of the Property, without written
consent of the Receiver or leave 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 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 all 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
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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.

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,
“Possession”) 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, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations therecunder (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
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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 Earner Protection Program Act. Nothing in this 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 “Receiver’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 their 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 Commercial List of 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
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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.

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.

21. 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.

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
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evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed
to by the holders of any prior issued Receiver’s Certificates.

SERVICE AND NOTICE

23. THIS COURT ORDERS that the service of documents shall be made by way of an HTML
link to the documents as posted by the serving party on either the Case Website (set out below) or
if time does not permit, on the serving party’s own website, or as a PDF attachment where the
party serving the documents is unable to create an HTML link, with HTML Links to the website
for cross-referenced documents already posted there (the “Protocol”), and such service shall be
valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d)
of the Rules of Civil Procedure, service of documents in accordance with the Protocol will be
effective on transmission. This Court further orders that a Case Website shall be established in
accordance with the Protocol with the following URL ‘<www.insolvencies.deloitte.ca/en-ca/e>*.
24. 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.
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GENERAL

25. 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.

26. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting
as a trustee in bankruptcy of the Respondents.

27. 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 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.

28. 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.

29. 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 indemnity basis to be paid
by the Receiver from the Respondents’ estates, with such priority and at such time as this Court

may determine.
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30. 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.
31. 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,
and the equitable right of redemption in respect of the Applicant’s mortgage over the Property

shall not be triggered.




Electronically issued / Délivré par voie électronique : 01-Feb-2021 Court File No./N° du dossier du greffe: cV-21-08556098-00CL
_14-

SCHEDULE “A”
THE PROPERTY

PIN 51078-0317 LT

Description LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO ST, 16
E/S ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S WELLINGTON ST, 13 W/S
WELLINGTON ST PL 11 PORT HOPE PT 1 9R2679; S/T PH75108; PORT
HOPE.

Address 249 ONTARIO ST
PORT HOPE
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SCHEDULE “B”
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT §

1. THIS IS TO CERTIFY that Deloitte Restructuring Inc., the interim receiver (the
“Receiver”) of certain property held by 249 Ontario Street Holdings Inc., as registered owner and
nominee for Gross Properties Inc., as to an 80% interest, and 2413677 Ontario Inc., as to a 20%
interest, municipally known as 249 Ontario Street, in Port Hope, Ontario (the “Property”),
pursuant to the the Appointment Order of the Ontario Superior Court of Justice (Commercial List)
(the “Court”) dated the ® day of @, 2021 (the “Order”’) made in an application 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 each 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 Bankruptcy 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
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to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver 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 ,2021.

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.CV-21-00656098-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF SECTION 47(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED

BETWEEN:
ADDENDA CAPITAL INC.
Applicant
- and -
249 ONTARIO STREET HOLDINGS INC,,

GROSS PROPERTIES INC.

and 2413667 ONTARIO INC.
Respondents

AFFIDAVIT OF SAVVAS PALLARIS
(Sworn February 1, 2021)

I, SAVVAS PALLARIS, of the City of Regina, in the Province of Saskatchewan,
MAKE OATH AND SAY:
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1. I am the Executive Vice President, Commercial Mortgages, of the Applicant Addenda
Capital Inc. (“Addenda”) and have knowledge of the matters to which I hereinafter depose.

2. Where information in this Affidavit is based upon information and belief, I have
indicated the source of my information and belief and believe it to be true. To the extent that any
information is based on my review of documents, I believe the information in those documents to

be true.

Background

3. Addenda is a multi-asset investment firm with numerous lines of business, including

commercial mortgage lending.

4. I am swearing this Affidavit in support of an application to appoint Deloitte Restructuring
Inc. (“Deloitte”) as interim receiver pursuant to subsection 47(1) of the Bankruptcy and
Insolvency Act (the “BIA”) over a medical office building property, municipally known as 249
Ontario Street, in Port Hope, Ontario (the “Property”). Addenda holds a first-ranking charge
(the “First Charge”) of $6 million over the Property.

5. The Respondent 249 Ontario Street Holdings Inc. (“Holdings”) is the registered owner of
the Property and is a nominee for the Respondent Gross Properties Inc. (“GPI”), as to an 80%
interest, and for the Respondent 2413667 Ontario Inc. (“241”), as to a 20% interest. Holdings,

GPI and 241 are hereinafter referred to, collectively, as the “Debtors”.

6. Copies of Corporation Profile Reports with respect to Holdings, GPI and 241 are
attached, respectively, as Exhibit A, Exhibit B and Exhibit C.

7. On October 16, 2020, Addenda caused a Notice of Intention to Enforce Security to be
issued pursuant to section 244 of the BIA, together with a demand on the Debtors to cure certain

defaults. The defaults arose from their failure to pay property tax arrears of $248,565.28 and
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water arears of $8,618.85 and for permitting a second charge in the principal face amount of
$8.75 million (the “Second Charge”) and a third charge in the principal face amount of $1.3
million (the “Third Charge”) to be registered against the Property, without Addenda’s consent,
contrary the prohibition against subsequent encumbrances contained in the First Charge. The
aforesaid defaults are hereinafter referred to, collectively as, the “Defaults”. Copies of the

demand and BIA notice are attached as Exhibit D.

8. As a result of the Debtors’ continuing failure to cure the Defaults, Addenda and the
Debtors, through our respective lawyers, negotiated the terms of a forbearance agreement, which
contemplated that Addenda would forbear from enforcing its rights until February 16, 2021.
Although the Debtors signed the forbearance agreement on December 10, 2020, a copy of which
is attached as Exhibit E, they failed to pay the forbearance fee of $5,000 and Addenda’s legal
costs of $12,500 as required under the forbearance agreement. As result, the forbearance

agreement was never signed by Addenda and did not come into effect.

0. According to the last rent roll Addenda received from the Debtors, a copy of which is
attached as Exhibit F, as of May 1, 2020, the Property was 45.93% vacant. The persisting
Defaults suggest that vacancies in the building continue unabated. Given the Debtors’ total lack
of responsiveness to our efforts to engage with them between March and October of 2020 and
their failure to pay the modest amounts provided for under the forbearance agreement after it was
negotiated between their lawyer and our lawyer, I am very concerned that the level of vacancy is

getting worse.

10.  In the circumstances, I believe that the appointment of Deloitte as interim receiver is

necessary to stabilize the operation of the Property as quickly as possible.

The Property

11. The building on the Property was built in 1975 and refurbished in 1991. It has

approximately 26,100 leasable square feet on two storeys and is demised into 23 units, including
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a 2,395 square foot Shoppers Drug Mart pharmacy on the ground floor. The pharmacy lease is
due to expire on December 31, 2021 and I am very concerned that if the building is not stabilized

and re-tenanted quickly, the pharmacy lease may not be renewed.

Addenda’s Real Estate Security

12. A copy of the parcel register in respect of the Property, current as of January 19, 2021, is
attached as Exhibit G.

13. The First Charge, a copy of which is attached as Exhibit H, was originally given by
Addenda to GT Port Hope Holding Inc.(“GT”), and registered on May 1, 2013. A copy of the
Standard Charge Terms 200033, incorporated by reference into the First Charge, is attached as
Exhibit 1.

14. A copy of the commitment letter dated March 25, 2013, pursuant to which the First
Charge was given, is attached as Exhibit J.

15.  In connection with the First Charge, Addenda also obtained a general assignment of
rents, notice of which was registered against the Property on May 1, 2013. A copy of the notice
is attached as Exhibit K.

16. The Property was transferred from GT to Holdings on January 26, 2016. In connection
with the transfer, Holdings, Addenda, GT, and Northwest Healthcare Properties Real Estate
Investment Trust, the covenantor of the obligations of GT under the First Charge, executed an
Agreement to Assume Mortgage (the “Assumption Agreement”), pursuant to which Holdings
agreed to assume GT’s obligations under the First Charge. A copy of the Assumption
Agreement is attached as Exhibit L.

17. In connection with the transfer from GT to Holdings, GPI and 241, as beneficial owners,

and Holdings, as nominee, further executed a Beneficial Owner Direction and Acknowledgment
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in favour of Addenda authorizing and directing Holdings to execute and deliver the Assumption
Agreement to Addenda. A copy of the Beneficial Owner Direction and Acknowledgment is
attached as Exhibit M.

18. Pursuant to a letter agreement dated May 29, 2019, the term of the First Charge was
extended until June 1, 2024. A copy of the letter agreement is attached as Exhibit N.

DEFAULTS

19. On March 9, 2020, our office emailed Anna Galatseva of Prime Real Estate Group, the
property manager of the Property (the “Property Manager”), with a routine enquiry requesting
evidence that the 2019 property taxes had been paid. On March 10, 2020, we received a copy of
the 2020 interim tax bill from the Property Manager, a copy of which is attached as Exhibit O,
which revealed that $50,307.16 was past due for 2019.

20. On March 12 and 27, 2020, our office sent follow-up emails to the Property Manager
requesting proof that property taxes past due had been paid. A copy of the thread containing the

emails is attached as Exhibit P. We did not receive a response.

21. On June 4, 2020, our office emailed both the Property Manager and Sheldon Gross, who
is a director and officer of both Holdings and GPI, demanding proof that the 2019 property taxes
had been paid. A copy the email is attached as Exhibit Q. We did not receive a response.

22.  Due to the radio silence, on August 25, 2020, our office followed up by email with
Sheldon Gross and Mark Gross, who is also a director and officer of Holdings and GPI,
requesting proof of payment of all property taxes then due and inquiring whether there had been
a change in property management. A copy the email is attached as Exhibit R. Again, we did not

receive a response.
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23. Finally, on October 8, 2020, our office emailed Sheldon Gross and Mark Gross, to advise
them that as of October 7, 2020, there were property tax arrears owing of $248,565.48 and that
unless the arrears were cleared and we received proof of payment by October 14, 2020, we
would pay the taxes and add them to the indebtedness owing under the First Charge. A copy of

the email is attached as Exhibit S. No response was forthcoming.

24. I am advised by Patti Lipp, Administrator, Commercial Mortgages, at Addenda that on
October 14, 2020, she had a telephone discussion with Sandra Brown, the Tax and Revenue
Manager of the Municipality of Port Hope, who advised her that in addition to property tax
arrears, there were water arrears of $8,618.85 that were being added to the property tax arrears.
Ms. Brown further advised that if the taxes remained unpaid, the Municipality would initiate
steps to sell the Property in January of 2021. A copy of Ms. Lipp’s email to Ardi Pradana,
Assistant Manager, at Addenda, summarizing her telephone discussion with Ms. Brown is

attached as Exhibit T.

25. In order to avoid property taxes and interest on property taxes from continuing to
accrue in priority to the First Charge and to avoid a tax sale, Addenda issued payment to the
Municipality of Port Hope of $257,184.33. A copy of the receipt of payment dated October 19,
2020 i1s attached as Exhibit U.

26. On October 13, 2020, after having reviewed the parcel register, Addenda first learned that
contrary to the prohibition against subsequent encumbrances in the First Charge, the Debtors had
permitted the Second Charge and the Third Charge to be registered against the Property without

Addenda’s consent.

27. A copy of the Second Charge, registered on July 19, 2019, in the principal face amount of
$6.25 million, in favour of 1592106 Ontario Inc. (“159”), is attached as Exhibit V.

28.  According to a Corporation Profile Report dated October 10, 2020, 159’s name was
changed to Cannect International Mortgage Corporation on May 27, 2019, notably prior to the
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registration of the Second Charge on July 19, 2019. A copy of Corporation Profile Report is
attached as Exhibit W.

29. The principal amount of the Second Charge was increased to $8.75 million pursuant to an
Agreement Amending Charges between 159 and Holdings, among others, dated as of August 30,
2019, notice of which was registered against the Property on August 28, 2019. A copy of the
notice is attached as Exhibit X.

30. The Third Charge was registered on May 9, 2017, in the principal face amount of $1.3
million, in favour of Gross Capital Inc. (“GCI”). A copy of the Third Charge is attached as
Exhibit Y. The Third Charge was postponed to the Second Charge pursuant to Postponements
registered on July 19, 2019 and on August 28, 2019, copies of which are attached, collectively,
as Exhibit Z.

31. GCl is related to Holdings and GPI. According to a certificate that Addenda obtained in
connection with the Assumption Agreement, a copy of which is attached Exhibit AA, GCI is the
sole shareholder of GPI and Holdings.

Need for an Interim Receiver

32. Although Addenda’s demand and BIA notice were issued on October 16, 2020, none of
the Defaults have been cured. Given the Debtors’ total lack of responsiveness to our efforts to
engage with them between March and October of 2020, their seeming inability to pay the modest
amounts provided for under the forbearance agreement, the likely alarmingly high vacancies in
the building and the impending expiry of the pharmacy lease, it is critical that Deloitte be
appointed as interim receiver to actively re-let the vacant space in the building, fund such repairs
or leasehold improvements as may be reasonably necessary to re-let the vacant space, and collect

and account for rents.
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33. I would emphasize that Addenda has not accelerated the First Charge as its objective is
not to force a sale of the Property. It is rather to stabilize the operation of the Property for the

long-term benefit of all of the Debtors’ stakeholders.

SWORN before me by videoconference
at the City of Toronto, in the Province of
Ontario, this 1st day of February, 2021

L,:j’_'ﬁj’ -/

A Commissioner for Taking Affidavits

>

SAVVAS PALLARIS

N N N N N N

4840-2497-2761 v13 [85587-11]
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This is Exhibit “A” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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Request ID: 025619279
Transaction ID: 78011882

Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2497201

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

200 RONSON DRIVE

Suite # 201
TORONTO

ONTARIO

CANADA M9W 579

Mailing Address

200 RONSON DRIVE

Suite # 201
TORONTO

ONTARIO

CANADA M9W 579

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

249 ONTARIO STREET HOLDINGS INC.

Number of Directors
Minimum Maximum

00001 00010

36

Date Report Produced: 2021/01/29
Time Report Produced: 12:49:47

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2015/12/21

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 025619279 Province of Ontario

Transaction ID: 78011882 Ministry of Government Services

Category ID: UN/E

CORPORATION PROFILE REPORT

Ontario Corp Number

2497201

Corporate Name History

249 ONTARIO STREET HOLDINGS INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

FAUSTO

CARNICELLI

Date Began First Director
2015/12/21 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Corporation Name

37

Date Report Produced: 2021/01/29
Time Report Produced: 12:49:47
Page: 2

249 ONTARIO STREET HOLDINGS INC.

Effective Date

2015/12/21

NO
NO

Address

421 BRANT STREET
Suite # 201
BURLINGTON

ONTARIO
CANADA L7R 2G3

Resident Canadian

Y



Request ID: 025619279
Transaction ID: 78011882
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2497201

Administrator:
Name (Individual / Corporation)

FAUSTO
CARNICELLI

Date Began
2015/12/21
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

MARK
C.
GROSS

Date Began
2015/12/21
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE

Officer Type

Corporation Name
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Date Report Produced: 2021/01/29
Time Report Produced: 12:49:47
Page: 3

249 ONTARIO STREET HOLDINGS INC.

Address

421 BRANT STREET
Suite # 201
BURLINGTON

ONTARIO
CANADA L7R 2G3

Resident Canadian

Y

Address

200 RONSON DRIVE
Suite # 201
TORONTO

ONTARIO
CANADA MOY9W 579

Resident Canadian

Y



Request ID: 025619279
Transaction ID: 78011882
Category ID: UN/E

Province of Ontario

39

Date Report Produced: 2021/01/29

Ministry of Government Services Time Report Produced: 12:49:47

Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number

2497201

Administrator:
Name (Individual / Corporation)

MARK

C.
GROSS

Date Began
2015/12/21
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

249 ONTARIO STREET HOLDINGS INC.

Address

200 RONSON DRIVE

Suite # 201
TORONTO
ONTARIO
CANADA MOY9W 579

Resident Canadian

Y
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Request ID: 025619279 Province of Ontario Date Report Produced: 2021/01/29
Transaction ID: 78011882 Ministry of Government Services Time Report Produced: 12:49:47
Category ID: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2497201 249 ONTARIO STREET HOLDINGS INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2019 1C 2020/05/24 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



This is Exhibit “B” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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Request ID:

Category ID: UN/E

025619284
Transaction ID: 78011890

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1578738

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

200 RONSON DRIVE

Suite # 201
ETOBICOKE
ONTARIO

CANADA M9W 579

Mailing Address

200 RONSON DRIVE

Suite # 101
TORONTO

ONTARIO

CANADA M9W 579

Activity Classification

NOT AVAILABLE

Corporation Name

GROSS PROPERTIES INC.

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00010
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Date Report Produced: 2021/01/29
Time Report Produced: 12:50:06

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

2013/08/19

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2003/06/24

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 025619284
Transaction ID: 78011890
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1578738

Corporate Name History

GROSS PROPERTIES INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

SHELDON
GROSS

Date Began
2003/06/24
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

Corporation Name

GROSS PROPERTIES INC.

Effective Date

2003/06/24

NO
NO

Address

200 RONSON DRIVE
Suite # 101
TORONTO

ONTARIO
CANADA M9W 579

Resident Canadian

Y
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Date Report Produced: 2021/01/29
Time Report Produced: 12:50:06
Page: 2



Request ID: 025619284
Transaction ID: 78011890
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1578738

Administrator:
Name (Individual / Corporation)

SHELDON
GROSS

Date Began
2003/06/24
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

MARK
GROSS

Date Began
2003/06/24
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE
Officer Type
VICE-PRESIDENT

Corporation Name

GROSS PROPERTIES INC.

Address

200 RONSON DRIVE
Suite # 101
TORONTO

ONTARIO
CANADA MOY9W 579

Resident Canadian

Y

Address

200 RONSON DRIVE

Suite # 101
TORONTO
ONTARIO
CANADA MOY9W 579

Resident Canadian
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Date Report Produced: 2021/01/29
Time Report Produced: 12:50:06
Page: 3
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Request ID: 025619284 Province of Ontario Date Report Produced: 2021/01/29
Transaction ID: 78011890 Ministry of Government Services Time Report Produced: 12:50:06
Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1578738 GROSS PROPERTIES INC.

Administrator:

Name (Individual / Corporation) Address
MARK
200 RONSON DRIVE
GROSS
Suite # 101
TORONTO
ONTARIO
CANADA MSW 579
Date Began First Director
2003/06/24 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y
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Request ID: 025619284 Province of Ontario Date Report Produced: 2021/01/29
Transaction ID: 78011890 Ministry of Government Services Time Report Produced: 12:50:06
Category ID: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1578738 GROSS PROPERTIES INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2017 1C 2018/04/29 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



This is Exhibit “C” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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Request ID: 025618879
Transaction ID: 78010942

Category ID: UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2413667

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

FAUSTO CARNICELLI
421 BRANT STREET

Suite # 201
BURLINGTON
ONTARIO

CANADA L7R 2G3

Mailing Address

FAUSTO CARNICELLI
421 BRANT STREET

Suite # 201
BURLINGTON
ONTARIO

CANADA L7R 2G3

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

2413667 ONTARIO INC.

Number of Directors
Minimum Maximum

00001 00010
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Date Report Produced: 2021/01/29
Time Report Produced: 12:10:54

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2014/04/04

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 025618879
Transaction ID: 78010942
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2413667

Corporate Name History

2413667 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

ALLEN
GREENSPOON

Date Began
2014/04/04
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

Corporation Name

2413667 ONTARIO INC.

Effective Date

2014/04/04

NO
NO

Address

414 VICTORIA AVENUE NORTH
Suite # M1
HAMILTON

ONTARIO
CANADA L8L bG8

Resident Canadian

Y

Date Report Produced:
Time Report Produced:
Page:
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2021/01/29
12:10:54
2



Request ID: 025618879
Transaction ID: 78010942
Category ID: UN/E

Province of Ontario
Ministry of Government Services
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Date Report Produced: 2021/01/29
Time Report Produced: 12:10:54
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

2413667

Administrator:
Name (Individual / Corporation)

ALLEN
GREENSPOON

Date Began
2014/04/04
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

ALLEN
GREENSPOON

Date Began
2014/04/04
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

2413667 ONTARIO INC.

Address

414 VICTORIA AVENUE NORTH
Suite # M1
HAMILTON

ONTARIO
CANADA L8L bG8

Resident Canadian

Y

Address

414 VICTORIA AVENUE NORTH

Suite # M1
HAMILTON
ONTARIO

CANADA L8L bG8

Resident Canadian
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Request ID: 025618879 Province of Ontario Date Report Produced: 2021/01/29
Transaction ID: 78010942 Ministry of Government Services Time Report Produced: 12:10:54
Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2413667 2413667 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2016/03/01 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



This is Exhibit “D” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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199 BAY STREET, Suite 2200
P.O. Box 447, COMMERCE COURT POSTAL STATION

L
DICKINSON(\MRIGHTLLP TORONTO, ON CANADA MSL 1G4

TELEPHONE: (416) 777-0101
FACSiMILE: (4106) 865-1398
http:H/www. dickinsonwright com

PauL A. MUCHNIK
PMuchHniK@dickinsonweight.com
(416) 777 4004

October 16, 2020

PRIVILEGED AND CONFIDENTIAL

249 Ontario Street Holdings Inc.
c/o Gross Capital Inc.

200 Ronson Drive, Suite 101
TORONTQO, ON M9W 529

Gross Properties Inc.

c/o Gross Capital Inc.

200 Ronson Drive, Suite 101
TORONTO, ON M9W 529

2413667 Ontario Inc.

c/o Gross Capital Inc.

200 Ronson Drive, Suite 101
TORONTO, ON M9W 579

Dear Sirs:

Re: Addenda Capital Inc. (the “Lender”) mortgage loan (the “Loan”) to 249
Ontario Street Holdings Inc., Gross Properties Inc. and 2413667 Ontario
Inc. {collectively, the “Debtor”) on the security of the property municipally
known as Port Hope Medical Building, 249 Ontario Street, Port Hope, ON
(the “Property”)

We are solicitors for the Lender, and confirm that the Loan is in default for:

a) non payment of property tax in the amount of $248,565.48 outstanding as of October
7,2020;

b) non payment of water account in the amount of $8,618.85

c¢) registration of the 2"¢ mortgage in favour of 1592106 Ontario Inc. (the “2nd
Mortgage”) without the Lender’s consent; and

d) registration of the 3 mortgage in favour of Gross Capital Inc. (the “3" Mortgage™)
without the Lender’s consent.

ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA
4844-6164-5007 vJR33§7-11] TENNESSEE TEXAS TORONTO WASHINGTON DC
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Pursuant to the Loan, the Debtor is indebted to the Lender for the principal balance of the
Loan in the sum of $4,747,843.17, accrued interest in the sum of $7,594.77 (from October 1, 2020 to
October 16, 2020), $594,334.90 for prepayment interest, unpaid realty taxes in the sum of
$248,565.48, unpaid water arrears in the sum of $8,618.85, administration fee in the sum of $550.00
and legal costs in the sum of $4,500.00 for a total indebtedness as of October 16, 2020 of
$5,612,007.17.

Accordingly, on behalf of our client we hereby make formal demand on you for the
following:

a) payment to the Lender of the sums of $248,565.48 for outstanding realty taxes,
interest and penalties, $550.00 for administration fee and $4,500 for legal costs;

b) payment to the Lender for the water arrears in the sum of $8,618.85;
c¢) the discharge of the 2nd Mortgage; and
d) the discharge of the 3rd Mortgage.

We enclose the Notice of Intention to Enforce Security which is delivered pursuant to s. 244
of the Bankrupicy and Insolvency Act and the applicable rules and regulations.

In the event that the above four (4) noted defaults have not been cured as required before
November 2, 2020, the Lender reserves the right to take whatever measures it hereafter may consider
necessary or appropriate to preserve and protect its interests and to pursue its remedies under its
security, without further notice to the Debtor. Please govern yourself accordingly.

Yours truly,

DICKINSON WRIGHT LLP

Paul Muchnik

PAM/Mh
Enclosures

ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA
CHIO TENNESSEE TEXAS TORONTO WASHINGTON DC
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NOTICE OF INTENTION TO ENFORCE A SECURITY

Subsection 244(1) of the
Bankruptcy and Insolvency Actf (Canada)

TO: 249 Ontario Street Holdings Inc., Gross Properties Inc. and 2413667 Ontario Inc.
{collectively, the “Debtor™)

TAKE NOTICE THAT:

1. Addenda Capital Inc. (the “Lender”), a secured creditor, intends to enforce its security on
the insolvent person’s property described below:

Real property municipally known as Port Hope Medical Building, 249 Ontario Street, Port
Hope, ON (the “Property™); and

All present and future property, assets and undertaking of the Debtor including without
limitation, accounts, books and records, chattel paper, documents of title, equipment, goods,
instruments, intangibles (including intellectual property rights, contracts and permits),
inventory, money, investment property, securities, contracts, licenses, agreements and real
property located at the Property and as more fully described in the security agreements set

out below.

2. The security that is to be enforced is the following (hereinafter referred to collectively as the
“Security”):

a) Charge/Mortgage registered as Instrument No. ND89145 in the Land Registration
District of Northumberland on May 1, 2013, granted by GT PORT HOPE HOLDING
INC. in favour of the Lender, in the full amount of $6,000,000,00;

b) Notice of Assignment of Rents-General registered as Instrument No. ND89146 in the
Land Registration District of Northumberland on May 1, 2013, granted by GT PORT
HOPE HOLDING INC. in favour of the Lender;

c) General Security Agreement granted by GT PORT HOPE HOLDING INC. in favour
of the Lender;

d) Agreement to Assume Mortgage granted by the Debtor in favour of the Lender; and

e) All ancillary security documents granted by GT PORT HOPE HOLDING INC. in
favour of the Lender and assumed by the Debtor.

3. Pursuant the commitment letter dated April 24, 2013, the agreement to assume mortgage
dated January 21, 2016 and the renewal agreement dated May 29, 2019, the Debtor is in
default under the Security as follows:

ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA
4852-2317-3327 v JR33§7-11] TENNESSEE TEXAS TORONTO WASHINGTON DC
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a) non payment of property tax in the amount of $248,565.48 outstanding as of October
7, 2020;

b) non payment of water arrears in the amount of $8,618.85;

¢) registration of the 2" mortgage in favour of 1592106 Ontario Inc. without the
Lender’s consent; and

d) registration of the 3" mortgage in favour of Gross Capital Inc. without the Lender’s
consent.

4, The total amount of indebtedness secured by the security is $4,747,843.17 for principle and
$7,594.77 (from October 1, 2020 to October 16, 2020) for accrued interest and charges,
$594,334.90 for prepayment interest, $248,565.48 for outstanding realty taxes, interest and
penalties, $8,618.85 for water arrears, $550.00 for administration fee and $4,500.00 for legal
costs incurred, for a total indebtedness owing to the Lender in the sum of $5,612,007.17 all

as of October 16, 2020.

5. The secured creditor will not have the right to enforce the Security until after the expiry of
the 10 day period after this notice is sent unless the insolvent person consents to an earlier

enforcement.

Dated at Toronto, Ontario, this 16th day of October, 2020.

ADDENDA CAPITAL INC., by its solicitors,
Dickinson Wright LLP, as authorized.

/ﬁaul A. Muchnik

ARIZONA FLORIDA KENTUCKY MICHIGAN NEVADA
OHIO TENNESSEEL TEXAS TORONTO WASHINGTON DC



This is Exhibit “E” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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9. 59

F. Pursuant to the terms of the Mortgage, the Obligor was required to pay the monthly
payment in the amount of $30,036.97 to the Lender on 1 day of each month until June 1, 2024
(the “Expiry Date”), as well as pay all realty taxes and utility accounts.

G. The Beneficial Owners executed a beneficial owner direction and acknowledgement
dated January 21, 2016 (the “BODA™) wherein amongst other things the Beneficial Owners
irrevocably directed and authorized the Obligor to execute the Security and agreed to be bound
by the Security.

H. The Obligor and the Beneficial Owners are in default of in payment of realty taxes in the
amount of $248,565.48 plus interest from October 7, 202, and water account in the amount of
$8,618.85 plus interest from October 7, 2020, plus contrary to the Security, the Obligor and the
Beneficial Owners allowed a 2™ and 3™ mortgage to be registered on title to the Property (the
“Existing Default”).

L The Loan, tax arrears and the Forbearance Fee (as defined in paragraph 3 below) and any
other current or future amounts owing under the Loan, the Mortgage and the Security including
but not limited to interest, additional property tax arrears, and additional fees and costs in
accordance with this Agreement, the Commitment, the Agreement to Assume Mortgage, the
Mortgage, and the Security (including but not limited to professional fees and costs) constitute
the “Indebtedness”.

J. The Lender issued a demand letter dated October 16, 2020 (the “Demand Letter”) and a
notice of intention to enforce a security also dated October 16, 2020 (the “BIA Notice™). Both of
which have expired and the Existing Default is continuing.

K. The Lender has agreed, solely on the basis that the Obligor and the Beneficial Owners
strictly comply with the terms of this Agreement, the Commitment, the Agreement to Assume
Mortgage, the Loan, the Mortgage and the Security (to the extent not modified by this

Agreement), to forbear from realizing on or enforcing its rights with respect to the Existing
Default.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the
provisions, covenants and agreements set forth herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by each of the
parties hereto, the parties hereto covenant and agree as follows:

1. Acknowledgement of Indebtedness and Security

1.1 The Obligor and the Beneficial Owners acknowledge the existence of the Existing
Default, and if the Existing Default is not cured by the Expiry Date then at the option of
the Lender, all of the Indebtedness will be due and payable to the Lender on Expiry Date
in accordance with this Agreement, the Commitment, the Agreement to Assume
Mortgage, the Mortgage and the Security.

1.2 The Obligor and the Beneficial Owners acknowledge and agree that it is liable to
the Lender under this Agreement, the Commitment, the Agreement to Assume Mortgage,
the Loan, the Mortgage and the Security for the full amount of the Indebtedness, without
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the need for further demand therefor by the Lender, which is hereby expressly waived by
the Obligor and the Beneficial Owners. The Obligor and the Beneficial Owners confirm
that the amounts owing for the Indebtedness are correct, true and accurate, were properly
incurred by the Lender, and are recoverable by the Lender under this Agreement, the
Commitment, the Agreement to Assume Mortgage, the Loan, the Mortgage and the
Security. The Obligor and the Beneficial Owners acknowledge and agree that it does not
dispute its liability for the Indebtedness on any grounds whatsoever. The Obligor and the
Beneficial Owners specifically waive any rights may have to dispute, question, assess or
reduce the Indebtedness. The Obligor and the Beneficial Owners agree that there are no
amounts owing by the Lender to any Obligor and the Beneficial Owners, and the Obligor
and the Beneficial Owners have no rights of set—off against the Lender in relation to the
Indebtedness or to any other matter.

1.3 Notwithstanding anything to the contrary contained herein, it is acknowledged
that recourse against the Beneficial Owners shall be limited to their interest in the

Property.

1.4 The Obligor and the Beneficial Owners acknowledge that the Lender shall not be
and is not obligated to make any more advances under this Agreement, the Commitment,
the Agreement to Assume Mortgage, the Security or the Mortgage.

1.5 The Obligor and the Beneficial Owners have requested the Lender’s forbearance
set out herein and represent to the Lender that the Obligor and the Beneficial Owners
have any defences, set-offs or counterclaims which would entitle the Obligor and the
Beneficial Owners to dispute the Indebtedness as being fully due and payable, and agree
that the Mortgage and Security are fully enforceable forthwith without further notice.

1.6 The Obligor and the Beneficial Owners hereby confirm that the Mortgage and the
Security are valid and enforceable, that the Mortgage and the Security constitute security
for all of the Indebtedness, and that the Mortgage and the Security shall remain in full
force and effect for the benefit of the Lender following the execution of this Agreement.

1.7 The Obligor and the Beneficial Owners represent, warrant and covenant to the
Lender that:

a) all of the warranties and representations in this Agreement, the
Commitment, the Agreement to Assume Mortgage, the Mortgage and the
Security are true as of the date hereof, except as otherwise provided in this
Agreement or to the extent the facts outlined in the recitals to this
Agreement make such representations and warranties untrue;

b) it will refinance other properties in its portfolio as soon as possible after
the date hereof in a manner which will provide the Obligor with the funds
necessary to cure the Existing Default;

c) The Obligor is to continue to make its monthly mortgage payments to the
Lender.
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1.7 The Obligor and the Beneficial Owners acknowledge receipt of the Demand
Letter and the BIA Notice.

1.8 The Obligor and the Beneficial Owners covenant and agree that the tax waiver
letter of the Lender is now null and void and the Obligor and the Beneficial Owners shall
now pay to the Lender a realty tax component in addition to the monthly principal and
interest payment, commencing with the December 1, 2020 monthly principal and interest
payment. The tax component to be paid by the Obligor and the Beneficial Owners shall
be $21,645.00 on December 1, 2020, and shall be $25,250.00 commencing on January 1,
2021, and each moth thereafter.

Forbearance Expiry Date

This Agreement and all accommodations granted by the Lender to the Obligor shall
expire on February 16, 2021, unless there is an Event of Default (as defined below),
including but not limited to a default or breach under this Agreement (in either case, the
“Expiry Date™).

Forbearance Fees

In consideration of the Lender agreeing to forbear from realizing on or enforcing its
rights with respect to the Existing Default, the Obligor shall pay to the Lender
immediately upon the signing of this Agreement the forbearance fee of $5,000.00 and the
Lender’s Solicitors legal costs of $12,500.00 (collectively, the “Forbearance Fee”).

Conditions Precedent

4.1 This Agreement shall not be effective or binding upon the Lender and, in
particular, the Lender shall be under no obligation to forbear from exercising any of its
rights and remedies against the Obligor unless and until:

a) the Lender has received a duly authorized, executed and delivered original
of this Agreement bearing the signatures of the Obligor; and
acknowledged by the Beneficial Owners; and

b) the Forbearance Fee is paid in full.

4.2 All conditions to forbearance set out herein (the “Conditions Precedent™) are for
the sole benefit of the Lender and may be waived only by the Lender in writing. If any of
the Conditions Precedent are not met to the satisfaction of the Lender within the time
required, or such later time as the Lender may agree in writing, and if the Lender will not
waive the satisfaction thereof, then the forbearance and other accommodations granted by
the Lender hereunder shall immediately terminate.

Obligor’s Covenants

5.1 The Obligor covenants and agrees as follows:




d)

)

h)

)
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that all of the Recitals to this Agreement are true and correct and are
incorporated by reference herein;

to comply with all of the terms of this Agreement;

to comply with all of the terms of the Commitment, the Agreement to
Assume Mortgage, the Mortgage and the Security, except as those terms
are expressly amended by this Agreement;

not to borrow monies from any person or persons on the security of any
assets charged by the Mortgage or the Security or any portion thereof,
which could rank in priority to the Mortgage or the Security, except as
contemplated herein;

to take all reasonable steps, without causing a default under this
Agreement, to prevent any creditor of the Obligor from obtaining a
judgment or from commencing any execution proceedings against them or
the Obligor’s real and personal property or any portion thereof:

that, except as set out herein, the Lender continues to reserve all of its
rights with regard to the Commitment, the Agreement to Assume
Mortgage, the Mortgage and the Security and that all terms and conditions
thereto remain in full force and effect;

that the Obligor has no, and shall not in the future claim, any Claims (as
hereinafter defined), defences, counterclaims, or set-offs with respect to:

1) the right of the Lender to the repayment of the Indebtedness;

i) the right of the Lender to enforce the Mortgage and the Security or
any portion thereof

ii1) the enforcement of its obligations under this Agreement and under
the Commitment, the Agreement to Assume Mortgage, the
Mortgage and the Security;

that no consents, waivers, or releases have been given by the Lender in
connection to the Commitment, the Agreement to Assume Mortgage, the
Mortgage, the Security, or the Indebtedness;

that the Lender has entered into this Agreement based upon the promises
and representations contained herein and the release of the Lender, and at
the request of the Obligor;

that the Obligor has no claims or causes of action of any kind against the
Lender either with respect to the Indebtedness, the Commitment, the
Agreement to Assume Mortgage, the Mortgage or the Security, and the
Obligor:
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k)

6. 63

1) hereby release, remise and forever discharge the Lender and each
of its affiliates, associates, holdings bodies corporate and
subsidiaries and all of its officers, directors, employees, agents,
beneficiaries, successors and assigns and anyone claiming under or
through them (the “Lender Parties) of and from all manner of
actions, causes of action, suits, liabilities, debts, dues, sums of
money, general damages, special damages, costs, claims and
demands, of every nature and kind at law or in equity or under any
statute (collectively, “Claims™), which the Obligor has or ever had
in respect of or in any way arising out of or related to the Loan, the
repayment of the Indebtedness and the enforcement of the
Commitment, the Agreement to Assume Mortgage, the Mortgage
and the Security by the Lender for any matters as of the date
hereof: and

ii) if any Claims exist or arise for any matters as of the date hereof,
hereby release, remise and forever discharge the Lender and the
Lender Parties from any and all such Claims and from any and all
Claims arising directly or indirectly from acts or omissions of the
Lender; and

to indemnify and immediately reimburse the Lender for all legal and
professional fees and expenses suffered or incurred by the Lender (on a
full indemnity basis) for the realization upon all or any part of the
Commitment, the Agreement to Assume Mortgage, the Mortgage, the
Security, and/or enforcement of this Agreement.

The Obligor agrees, acknowledges and covenants as follows:

a)

b)

to carry on its business in the normal course, but subject to the restrictions
required or advised by public health authorities as a result of the current
global COVID-19 pandemic, and in compliance with all applicable laws;

to fund, from its own resources, all costs in respect of the Property;

to pay all priority claims during the term of this Agreement (“priority
claims” means all amounts owing or required to be paid, where the failure
to pay any such amount could give rise to a claim pursuant to any law,
statute, regulation or otherwise which may rank in priority to the Mortgage
or the Security or otherwise in priority to any claim by the Lender for
repayment of the Indebtedness), and without limiting the generality of the
foregoing, to pay all:

1) source deductions required to be paid;

ii) WSIB assessments required to be paid;
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1ii) Canada Revenue Agency, G.S.T., and income tax remittances
required to be paid by or before the extended deadline for payment
during the global pandemic;

iv) property taxes, water and sewer, and other charges with respect to
the Property (except as otherwise agreed by the Lender in
accordance with this Agreement); and

V) due or required amounts on any Mortgage registered in priority to
the Mortgage;

to fully cooperate with the Lender, and provide full disclosure and full
access to records and information to the Lender with respect to the
Commitment, the Agreement to Assume Mortgage, the Mortgage and the
Security; and

to provide the Lender with any other information the Lender may from
time to time require to assess its security position with respect to the
Indebtedness, the Commitment, the Agreement to Assume Mortgage, the
Mortgage, the Security and all Obligor’s assets, as the Lender may direct.

Lender’s Covenants

6.1 Until the Expiry Date, and provided the Obligor is not in default hereunder and no
Event of Default (as defined below) has occurred, the Lender shall forbear from realizing
on or enforcing its rights with respect to the Existing Default until the Expiry Date;

Events of Default and Termination

7.1 It shall be an event of default (an “Event of Default”) under this Agreement, and
the Lender shall have the right, at its option, to immediately terminate this Agreement, if,
at any time after its execution:

a)

b)

d)

the Obligor fail to duly perform or observe any term, covenant or
obligation contained in the Commitment, the Agreement to Assume
Mortgage, the Mortgage, the Security, or this Agreement;

any representation, warranty, statement or report is knowingly false,
misleading or contains any material omission, in the opinion of the Lender
acting reasonably, at the time it is made or given to the Lender;

the full co-operation and assistance of the Obligor is not present or does
not continue;

without limiting the generality of the foregoing, the Obligor fails to make
any of the payments called for in this Agreement;
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e) the Lender, acting reasonably, determines that there has been a material
adverse change in the affairs of the Obligor or in its security position;

) any encumbrancer or creditor of the Obligor takes possession of, or takes
steps to realize or execute against any real or personal property of the
Obligor, other than that which has occurred or is occurring as of the date
hereof and which the Lender has notice of: or

g) the Obligor without the prior written consent of the Lender:

1) pass a resolution or institute proceedings for their bankruptcy,
winding up, liquidation or dissolution or consent to liquidation or
filing of any petition or proceeding with respect thereto;

ii) file a petition or commence a proceeding or action seeking
reorganization, re-adjustment, rearrangement, restructuring,
composition or similar relief under any Canadian or other
applicable law or consent to the filing of any such petition to the
appointment of a receiver, receiver-manager, liquidator, interim
receiver, trustee in bankruptcy or similar officer of themselves or
of its lands or property;

iii) make an assignment or file a proposal for the benefit of their
creditors;

iv) take any action in furtherance of any of the aforesaid purposes; or

V) fail to fully and completely comply with the reporting
requirements herein and pursuant to the Mortgage and the Security
in a timely manner.

7.2 Upon the occurrence of any Event of Default, all accommodations provided by
the Lender in this Agreement shall terminate, all Indebtedness shall be immediately due
and payable without need for notice or demand for payment, and the Lender may at its
option immediately continue and/or commence the enforcement of all its rights and
remedies as it sees fit, including but not limited to commencing power of sale
proceedings, appointing a Liquidator, Receiver or Receiver-Manager, Interim Receiver or
Trustee in Bankruptcy or similar officer of the Obligor or of any of the lands and property
of the Obligor, and pursue such other remedies as it deems appropriate.

Indemnity

8.1 The Obligor hereby jointly and severally covenants and agrees to indemnify and
save harmless the Lender and the Lender Parties from and against any and all Claims
arising out of this Agreement or the performance by the Lender of its duties and
obligations herein.
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Tyr LLP
160 John Street - Suite 500
Toronto, Ontario M5V 2E5

Attention: James D. Bunting

Email: jbunting@tyrllp.com

General Provisions
10.1  Time shall be of the essence hereof.

10.2  This Agreement is binding upon and shall enure to the benefit of the Lender, the
Obligor, and its heirs, personal representatives, successors and assigns, as applicable.

10.3  This Agreement and the rights given to the Lender hereunder are in addition to,
and not in substitution for, any other security now or hereafter held by or rights granted to
the Lender, in respect of the Obligor or the Indebtedness.

10.4  Any expiration or termination of this Agreement shall be without prejudice to any
rights and obligations of the parties hereto arising or existing up to the effective date of
such expiration or termination, or any remedies of the parties with respect thereto, and for
greater certainty, Sections 1, 5 and 8g hereof shall survive any such termination or
expiration and any Event of Default.

10.5  Any waiver of any breach or default of the Obligor under this Agreement shall
only be effective if in writing signed by the Lender, and no waiver shall be implied by
indulgence, delay or other act, omission or conduct. Any waiver shall only apply to the
specific matter waived and only in the specific instance in which it is waived.

10.6  Should any provision of this Agreement be declared or held invalid or
unenforceable by a court of competent jurisdiction, then such invalidity or
unenforceability shall not affect the validity or enforceability of any or all of the
remaining provisions of this Agreement which shall continue in full force and effect and
be construed as if this Agreement had been executed without the invalid and
unenforceable provision.

10.7 The Obligor acknowledges that it has received independent legal advice with
respect to the execution of this Agreement and all related documentation and confirm that
they enter into this Agreement of their own free will without any coercion or duress
having been imposed upon them by the Lender or any other person.

10.8  The Obligor shall execute such other and further documents and assurances as
may be necessary and shall do such other acts and things as may be required in order to
carry out the transactions contemplated by this Agreement, including, without limitation,
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any documents required to enforce the Mortgage and the Security against any property in
Jurisdictions other than Ontario.

10.9  In this Agreement words importing a gender shall include either gender and words
importing the singular shall include the plural and vice versa and words importing the
person shall include persons, firms or corporations.

10.10 This Agreement shall be governed by and construed in accordance with the laws
of the province of Ontario. In the event of any dispute arising out of this Agreement, the
courts of the province of Ontario shall have exclusive jurisdiction.

10.11 This Agreement and the agreements referred to herein constitute the entire
agreement between the parties hereof and supersede any prior agreements, undertakings,
declarations, representations and understandings, both written and verbal, in respect of
the subject matter hereof. Any amendment of this Agreement shall not be binding unless
in writing and signed by all parties hereto. All terms and conditions of the Security shall
continue in full force and effect from and after the date hereof except as otherwise
amended by this Agreement. To the extent that any provision of the Security is
inconsistent with this Agreement, this Agreement shall prevail.

10.12 This Agreement may be signed by the parties hereto in as many counterparts as
may be necessary, each of which so signed shall be deemed to be an original and such
counterparts together shall constitute one and the same instrument and the date of
execution shall be deemed to be as of the date and year first above written.

[signature page follows]
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4852-9994-0818 v6 [85587-11]

-13-

Name:
Title:

I have authority to bind the corporation.
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This is Exhibit “F” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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This is Exhibit “G” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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This is Exhibit “H” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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LRO# 39 Charge/Mor tgage Registered as ND89145 o0n 20130501 at 10:17

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 18
Properties

PIN 51078 - 0317 LT Interest/Estate Fee Simple

Description LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO ST, 16 E/S

ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S WELLINGTON ST, 13 W/S WELLINGTON
ST PL 11 PORT HOPE PT 1 9R2679; S/T PH75108; PORT HOPE

249 ONTARIO ST
PORT HOPE

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.

GT PORT HOPE HOLDING INC.

284 King Street East
Suite 100
Toronto, On M5A 1K4

Name
Address for Service

I, Mike Brady, Senior Vice—President,Secretary & General Counsel, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Charg ee(s) Capacity Share
Name ADDENDA CAPITAL INC.
Address for Service 1920 College Avenue

Regina, Saskatchewan S4P 1C4
Loan N0.0101093

Statements
Schedule: See Schedules

Provisions
Principal $6,000,000.00 Currency CDN
Calculation Period half-yearly not in advance
Balance Due Date 2019/05/01
Interest Rate 3.43%
Payments $29,734.96
Interest Adjustment Date 20130501
Payment Date 1st day of each and every month
First Payment Date 201306 01
Last Payment Date 20190501
Standard Charge Terms 200033
Insurance Amount full insurable value
Guarantor NORTHWEST HEALTHCARE PROPERTIES REAL ESTATE

INVESTMENT TRUST

Additional Pr ovisions
See Schedule of Additional Provisions Attached

Signed By
David Anthony Redmond 40 King Street West, Suite 2100 acting for Chargor Signed 20130501

Toronto (s)
M5H 3C2

Tel 416-869-5300
Fax 416-360-8877

| have the authority to sign and register the document on behalf of the Chargor(s).
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LRO# 39 Charge/Mor tgage Registered as ND89145 o0on 20130501 at 10:17

The applicant(s) hereby applies to the Land Registrar.

yyyy mmdd Page 2 of 18

Submitted By

CASSELS BROCK & BLACKWELL LLP 40 King Street West, Suite 2100 2013 05 01
Toronto
M5H 3C2
Tel 416-869-5300
Fax 416-360-8877
Fees/Taxes/Payment
Statutory Registration Fee $60.00
Total Paid $60.00
File Number

Chargee Client File Number : 35307-12 (DR/PLF)
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SCHEDULE "A"

ADbITIONAL PROVISIONS

' STANDARD CHARGE TERMS

The terms contained in this schedule are in addition 1o the terms contained in the
Standard Charge Terms. In the event of any conflict between the terms contained in
this schedule and those contained in the Standard Charge Terms, the terms contained
in this schedule shall, to the exient of the conflict, prevail.

2.

DEFINITIONS

In this schedule, the following definitions apply:

(a)

(b)
{c}
(d}
(e)

®

@

(h)

(i
)
(k)

Y

(m)

- Appiicable Laws means, in respect of any person, property, transaction or -

event, all applicable federal, provincial or municipal laws, statutes, regulations,
rules, by-laws, policies and guidefines, orders, permits, licences, authorizations,
approvails and aff appiicable common law or eqwtable principles in force and
effect during the cumrency of this Charge;

Balance Due Date means the first day of May, 2019:

“Chargor shall mean GT Port Hope Holding Inc.;

Chargee shall mean Addenda Capitai inc.;

Commitment Letter means the commrtment !etter issued by the Chargea fo the_
Chargor dated March 25, 2013 setting out the terms of the loan secured by this
Charge, as it may be amended from t:me to time;

Costs shall include but not be hmfted to all of the fees, costs, charges, losses,

damages and expenses incurred by. the Chargee as a direct or indirect

consequsnce of granting the loan secured by this Charge including, without
firitation, alf expenses incurred in the construction, preservation, maintenance,

‘repair, insuring and realization of the security contained herein, and all legal

costs incurred by the Chargeé as between a solicitor and. his own chent

Covenantor shall ‘mean NorthWest Healthcare Properties Real Estate
investment Trust; : T

Interest means interest at the interest Rate calculated monthly, not in advance

and payable on the Principal Amount and such other amounts as provided in this
Charge both before and after maturity, default, and judgment;

Interest Adjustment Date means the first day of May, 2013;

Interest Rate means 3.43 % per annum calculated semi-annuatly, not in
advance, both before and after maturity, default and judgment;

‘Monthiy Payments means the payments of ‘principal and interest  of
.sa% ‘73‘( 4&__made on the first day of each month;

Prlncspal oFr Principai Amount means the principal amount of $6,000,000.00 in .
fawful money of Canada as it may be increased or decreased prior to registration
of a discharge of this Charge;

Property or Charged Property means the lands described in the Charge to
which this Schedule is atfached and all buildings, fixiures and improvements now
or hereafter brought or erected theteon; _
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~(n}  Standard 'Charge Torms maans the set of Standard Charge Terms filed as No.
200033; and

(0} _Recéiver means a raceiver of receiver-manager of the Prope'rty.
(p}  REIT means Northwest Healthcare Properties Real Estate Investment Trust
3. CHARGE

Upon the request of the Chargee, the Chargor hereby gives this Charge and charges
the Property as security for full payment to the Chargee of the Principal Amount,
interest and all other amounts payable hereunder and as security for the observance
and performance of ali of the obligations of the Chargor to the Chargee pursuant to this
Charge or otherwise.

4. CANCELLATION OF ADVANCE

if alt or a portion of the Principal Amount is advanced into the Chargee’s soficitor's trust
account as the result of verbal or writlen request of concurrence of the Chargor or their
solicltor and are not subsequently disbursed for any reason, then the Chargor shall pay
to the Chargee interest accrued on the amounts so advanced to the Chargee's solicitor
at the rate provided in the Charge. If, pending dishursement of the advance, the
Chargee's solicitors place the monies in an interest bearing depost, any intergst
accruing from such deposit will be credited to the Chargor after payment has been
made {0 the Chargee of the interest required by this paragraph.

5 MONTHLY PAYMENTS

interest on the Principal Amount from fime to time advanced prior to the Interest
Adjustment Date, comiputed from the respective dates of such advances to the Interest
Adjustment Date, shall, at the option of the Chargee, be deducted from the advances of
paid by the Chargor at such time or times as the Chargee may requife and such
Interest may be so deducted or pald in advance; after the Interest Adjustment Date,
 Interest computed from the Interest Adjusiment Date on the Principal Amount
outstanding from time fo time, shall become due and be paid in Monthly Payments as
provided by the page 1 of this Charge and the balance, ff any, of the Principal Amount
ang interest shall become due and payable on the Balance Due Date. The Monthly
Payments, when received, shall be applied firstly to outstanding Costs, sacondly to
outstanding Interest and the balance, if any, in reduction of the outstanding Principal
Amount, ‘

6.  PREPAYMENT

The Chargor may prepay in whole Principal outstanding under the Charge provided that
the Chargor shail pay to the Chargee, in addition {¢ all other amounts owing hereunder,
an amount calied a “Yield Maintenance Fee", as described balow.

YIELD MAINTENANCE FEE

{f the Principal becomes payable as a result of a breach, defauit or acceleration, then in
addition to the Principal, Interest and other moneys payable under the Charge, the -
Chargor shaill pay to the Chargee, an amount (the *Prepayment Amount '} equal to the
greater of:

{i) The amount by which the Canada Yieid Price (as defined herein} exceeds the
Pn‘ncipa_l and Interest then qutstanding under the Charge; or -

(i)  Three months interest on the Principal then outstanding under the Charge.
The obligation of the Chargor fo pay the foregoing amount is in addition to and not in
substitution for the obligation of the Chargor to pay all other amounts which bacome

payable under the terms of the Charge after gr as a result of the breach, defauit or
aceeleration.
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‘Canada Yield Price” means the present value (salculated applying a discount rate

equal to the Government of Canada Yield {as defined herein) as determined by the

Chargee as a date selected by the Chargee which in the event of the breach, default or

- acceleration, is not more than two (2) business days prior to the date on which the

- Charge becomes due and payable, of all payments of Principal and Interest which

-would have become due in accordance with the terms of the Charge but for the breach,.

default or acceleration (including any principal balance payable on the maturity date of
the Charge.) '

“Government of Canada Yield” means the effective yield to maturity expressed as a
percentage per annum calculated half-yaarly not in advance which is available as at the
time of ifs determination to a purchaser of non-callable Government of Canada bonds
payable in Canadian dollars selected by the Chargee and having a ‘maturity date
approximating the maturity date of the Charge. _

The Chargor acknowledges that the Propayment Amount is a genuine pre-astimate of
the liquidated damages suffered by the Chargee as a result of the breach, default or
acceleration having reard to the fact that the Chargee matches mortgage invastments
against obligations, that the Chargee Is nof able to :mmed:ateiy re-invest funds received
in mortgages and that the re-mvestment of funds in morigages involves significant
costs,

7. PAYMENTS BY CHARGEE

‘The Chargee may pay ail promiums of insurance and all taxes, rates, levies, charges,

‘assessmants, utility and heating charges which shall from time to time fall due and be
unpaid in respect of the Property and all costs, charges legat fees (as between solicitor
and his own client) and expenses as deemed necessary by the Chargee to preserve
the Properly and/or to realize upon the Chargee's security and all such payments shall
be deemad Costs hereunder.

' 8_, COSTS

Costs shall be forthwith due and payable by the Chargor to the Chargee and shall bear
interest until fully paid.

8. INSURANCE PROWSIONS

in addition' to the insurance provided for uﬁder the _Standard” Charge Terms, the
Chargor, in accordance with the provisions of this paragraph, shall maintain:

A GENERAL CONDITIONS:

(. Al insurance policies shall be in form and with insurers reasonably
' acceptable to Addenda Capital Inc. Deductible, where used, will be
‘aliowed only as they may be reascnably acceptable to Addenda Capita

ine, _

(Hy The Chargor will provide Addenda Capital Inc. with satisfactory evidance
that the required insurances are in place.

@iy Al Iosses will be payable to Addenda Capital in¢. as First Chargee and
' the policies will include an Insurance Bureau of Carada: Standard
Morigage Clause.

(iv)  If thers Is currently prior mortgages on the Property which are to be paid
out pursuant to the Commitment Letter, then Addenda Capital Inc. will
show as Chargee and Loss Payeé as their interest may appear, until the
insurer has received release of interest from the prior lender at which time
the policies will be endorsed to show Addenda Capital Inc. as First
Chargee and Loss Payee.

(v)  The Chargor shall be an Additional insured on ali policies.
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{vi}y The policy shail contain a clause that the insurer will neither terminate nor
alter the policy to the prejudice of Addenda Capital Inc. except by
registered lefter {o Addenda Capital inc. giving notification of at jeast thirty
{30) days. The Chargor will reptace any terminated pohcy prowdmg
similar coverage with no cessation in coverage.

Sugh notice clause shalf not be modified by such phrases as “endeavour
to” or “but failure to provide stich notice shall impose no obligation or any
liability of any kind upon the company’.

{vity Al coverage shown are the minimum requirements ang are nd_t' intended
- as a recommendation or advisement of what may constitute full angd
propor coverage for the Chargor.

B ~ PROPERTY INSURANCE:

“The Chargor will insure and keep insured the improvements and all insurable
propeity. forming part of the Property, in an amount not less than the.
Repiacement Cost thereof.

A On an Al Risk basis,' Including:
a. Earthquake,

b, Sewer Backup,
c. Blanket Buiidmg By-laws,
“d. Flood, .

() Subject to the Stated Amount Co-nsurance Clause or such similar
condition and shall in this regard file all documentation necessary as
required under this clauge.

(i)  Coverage is to be subject fo a Replacement Cost Endorsement with no
requirement to replace on the same or an adjacent site. (Replacement
‘cost to be determined by an appraiser or the insurancs agent.)

C ~ EQUIPMENT BREAKDOWN INSURANCE (BOILER AND MACHINERY):

_ The Chargor or Tenant will also maintain Equipment Breakdown insurance to
cover all building equipment and machinery (and productinon machinery, if applicable)
for explosion, electrical loss or damage and mechamcai breakdown

D BUSINESS !NTERRUPTION INSURANCE:

The Chargor.w:lf affect and maintain Busmess interruption Insurance on one of
the forms known as Gross Renis or Profits (whichever shall be applicable), or their
equivalent, for loss resufting from those perils covered by the insurance described
above in Sections (A) and (B). The period of indemnity wil not be {ess than tweive
months. The coverage will pravide for not less than 100% of such foss of proﬁts or
gross rents.

E- LIABILITY INSURANCE:

The Chargor will effect and maintain Public Liability Insurance in an amount of not less
than $5,000,000.00, on either a Comprehensive General Liability or Commercial
General Liabifity form. Chargee is to be named as “Additional insured”.

If the project is a Condominium, from and after registration of the Straia Plan, all
insurance policies are {0 be in an acceptable condominium form and are {0 cover
improvements and Betterments of a permanent nature made % the unils by the unit
owner, including fixed wall-to-wall carpeting, Such inswrance shall comply in respects
with the requirements of the condominium by-laws to be approved by Addenda Caprtal
inc.
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All insurance pohczes must be forwarded to gur insurance consuftants for the;r review
and comments upon acceptance of this commitment.

The Chargee’ s insurance consultants will review the insurance poltcses Such cost shall

- _be for the account of the Borrower and will therefore be deducted from the: initial

advance of fun_ds under this loan.

~10.  ENVIRONMENTAL MA;E‘TERS

{a) The Chargor warrants and represents to the Chargee that the subject Property.
-and its existing prior uses comply and have at all times complied with all laws,
regulations, orders and approvals of all governmental authorities having
jurisdiction with respect to environment matters applicable o the ownership, use,
maintenance, and operation of the Property {collectively, the *“Environmental
Laws”) and, without lim&tmg the generality of the foregoing:

i, the Property has never been used as a land fill site or 1o stere hazardous
substances wither above or below ground, in storage tanks or otherwise;

.. alt hazardous substances used in connection with the business conducted
‘at the Property have at all times been received, handied, used, stored,
treated, shipped. and disposed of in stnc’c compliance with all
Environmentat Laws;

iii. no hazardous substances have been released into the environment or
deposited, discharged, placed or disposed of at, on or near the Property:
as a resuit of the conduct of business on the Property; and

iv. ne notices of any violation of any matters referred to above refating to the

- Property or its use have been received by the Chargor and there are no
-directions, writs, injunctions, -orders or judgements oulstanding, no law
suits, claims, proceedings, of investigations pending or ihreatened,
relating to the ownership, use, maintenance or operation of the Property
nor is there any basis for such law suits, claims, proceedmgs or
investigations being instituted or filed.

{b) For the purposes of this Charge, a hazardous substance includes but is not

o fimited to contaminants, poiiutants, dangerous substances, gasoline, ofl, liquid

© wastes, industrial wastes, whole liquid wastes, toxic substances, hazardous

wastes, hazardous materials and hazardous substances as defined in or

pursuant to the Environmental Protection Act of any applicable Environmental

Law. -t shall be an event of default under the Charge if the foregoing
reprasentation and warranty shall be false or misleading at the time given.

(¢} The Chargor further acknowledges and agrees to:

.. Provide the Charges with copies of all communication received from
snviropmental agencies with respect to the Property, whether written or
varbal;

. Prowde the Chargee with coples of all communications received by any
person relating to an enwronmental claim, whether wntten or verbal;

it it shall become an event of default if at any tlme. the Property is -
designated as a- contaminated site or non-complignce with. an
environmental requirement (such as remediation order};

iv.  The Chargor shall provide an Environmental indemnily to the benefit of

. the Chargee. Said Indemnity shall survive the repayment and discharge

‘of the Charge. A separate Environmental indemnity Agreement may be.
“required at the Chargee’s option; and '
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V. The Chargee shaii have the right, before and after default, fo enter the

. Property at any time or carry out any environmental investigations which

are deemed necessary, beyond a Phase | investigation, which involves

move intrusive tests such as bareholes for soif and water samples. The

-cost of any such further investigation shall be payable by the Chargor and

shall be a charge upon the Property. The exercise of any of the powers

enumerated in. this clause shall not deem the Chargee o be in
 possession, management or control of the said lands and buildings.

11.  PROPERTY MANAGEMENT

The Chargor shall maintain at all times professional property management for the
Property accepiable to the Chargee. Any change In the property management of the
Property shall require the prior written approval of the Chargee, both as to manager and
the terms and conditions of the management agreement. The Chargee acknowledges
that the current propearty management is an acceptable manger as at the date of this
Charge.

12. SURVIVAL OF COMMITMENT LETTER

Neither the execution and delivery of this Charge or any secunty documents which are
contemplated by the Commitment Letter nor the advance of any portion of the Principal
Amount shall, in any way, merge of extinguish the Commitment Letter or the terms and
conditions ‘contained in the Commitment Letter. The Commitment Letter and alf of its
provisions shall continue in full force and effect until the Principal Amount has been
repald in full; prowded that in case of any inconsistency or conflict between any
provision or provisions of the Comumitment Letter or any provision or provisions of the
Charge or any other security documents granted pursuant to the Commitment Latter,
the Commitment Letter shall prévail.

13.  MAJOR ALTERATIONS:

Sub;ect to Section 34(d) of. this Schedu!e any major changes, addmons andlor
aiterations contemplated to the Properly, including major changes in use of the
Property, must receive the Chargee's written consent, such consent not be
unreasonably withheld, prior to the commencement of the changes, additions and/or
alterations, [f the Chargor changes and/or alters the Property without the prior written
consent of the Chargee being obtained, then the Chargee may, at its sole option,
declare forthwith due and payable the entlre batance of the unpaid Principal together
- with the accrued Interest due thereon. The Chargor will provide reasonable notice to
the Charges of any anticipated or impending transaction which would require the
consent of the Chargee under this Section together with reasonable information as the
. Chargee may require to determine whether or not to grant ks consent thereto in all
caseas, except as cutlined in Sectzon 34(d).

14.  EVENTS OF DEFAULT

The Chargdr shall be in default under this Charge if any one or more of the following
events of default (an "Event of Defauit’) occurs at any time or times prior to registration’
of a complete dzschargs of this Charga

(@}  the Charger defaults in respect of the payment or any payment requlred under
' this Charge; : _ .

(b} the Chargor defaulfs under any one or more of the covenants, conditions, terms,
agreements, provisions and obligations contained in this Charge to be kept,
observed and performed by the Chargcr and fails to nemedy such default within
15 days of wiittien notice thereof; :

{¢) the Chargor becomes insolvent, bankrupt or a trustee in bankruptcy is appomtad '
for the Chargor or the Chargor makes a general assignment for the benefit of
creditors or goes into liquidation either voluntarily or under an order of the court

- of competent jurisdiction or otherwise acknowledges his insolvency;
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{(d) there is shown to be any discrepancy or inaccuracy in any written information,
statement, warranty or representations made or furnished o the Chargee by or
on behalf of the Chargor with respect fo the Property or the Chargor's financial
condition and if such discrepancies or inaccuracies are material in the opinion of
the Chargee actmg reasonably, :

(e) the: Chargor defaults under any ‘ons of more covenants, conditions, terms,

: agresments, provisions and obligations contained in any document submitied to
the Chargee by or on behalf of the Chargor in connection with this Charge and
fails to remedy such default within 15 days of written notice thereof,

() any or all of the shares issued and oulstanding in the capital stock of the
~ Chargor are direclly or indirectly transferred, pledged, encumbered,
hypothecated or dealt with in any manner whatsoever such that the Chargee
determines, in its sole and unfettered discretion, that there is a changs in control

of the Chargor,

(@) there is hitigation of any other proceeding, application, claim or action pending or
threatened before any court, administrative board, or other tribunal which, if
determined adversely to the Chargor or, in the opinion of the Chargee, acting
reasonably, would materially affect the Property, the fnanma} comdition of the
Chargor of the value of the Property;

(h) there is rendered against the Chargor a final judgment, order or decree for the
payment of maoney which remains -unpaid for .30 days and which, in the sole
opinion of the Chargee, will materially affect the Property, the financial condition
of the Chargor or the value of the Property; and

{'i) the Chargor is in contravention of the Ré"s;dént:at’ Tenancies Act (Ontario) or any
' predecessor and/or successor legislation thenata which contravention materially
affects the value of the Property.

(i) if the Property is abandoned for a period exceading fifieen consecutive days, the
Chargee shall be entitled (after giving the Chargor fen days written notice of
abandonment and if the Chargor fails 10 rectify the abandonment within fifieen
days after the notice has been glven) 1o iImmediately cancel its obligation, decline
to advance further funds and declare monies already advanced {o be due and .
payable plug interest, all af the Chargea's option.

(k} failure to comply at all imes with the terms and conditions of the Commitment
and all such other reasonable requirements of the Chargee.

()  failure of the Chargor to perform and do all such things that are necessary to
reasonably maintain the Property.

(m) the creation of any encumbrance ranking or purportedly ranking ahead of or pari
pagsu with the Charge to be held by the Chargee except as contemplated by the
Commitment.

{n}) any material deterioration in the opinion of the Chargee in the financial condition
of either the Chargor, or in the value of the Property which would materiafly
irmpair the Chargor or Covernantors’ ability to repay the Charge.

{0} failure to make any Principal and/or interest payments as required.
(o) faiture to pay property taxes as required.

if any of the foregoing Events of Default shall occur then, notwithstanding the provisions
_of any other agraement batween the Chargor and the Chargee and at the option of the
Charges, the whole of the Principal Amount and Interest shall immediately become due
and payabie and the Chargee shall be relieved of any further obligations to advance
monies to the Chargor.. If an Event of Default is waived by the Chargee, such waiver
shall not operate as a waiver of any other, further or continuation of the same Event of
Default.
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UNREMEDIED DEFAULTS

In the event of a default or unremedied default beyond any reasonable o applicable
cure period, if any, the Chargee may:

(aj Demand payment of _the_ subject loan and/or commence foreclosure proceedings.

(bY  Appoint a Receiver, attorn rents, take possession of the asset charged and
pursue all or any remedies under the law

(¢)  Cease further funding under the Commitment and/or cancei the Commitment, as
the case may be.

15.  DUE ON SALE OR CHANGE OF CONTROL

Subject to Section 34(b) of this Schedule, any change of ownership {beneficial or
otherwise} or control of the Chargor, or any change of ownership (beneficial or
otherwise), control, transfer or sale of the Property, or part thereaof, or that of any person

or entities providing covenants to this Charge, any change in the effective voting contral
of the Chargor, or the Chargor amalgamates or mergers without the Chargee's prior
written consent which consent shall not be unreasonably withheld, shall at the
discretion of the Chargee, constitute a default under this loan and the lcan shall
become immediately due and payable. The Chargee may require as one of the terms
for giving consent that the purchaser shall exécute an Assumption Agreement in the
Chargee's favour.

The Chargor 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 requira to determine whether or not
to grant is consent thereto,

16. SUBSEQUENT ENCUMBRANCES

Subject to Section 34(b), the Chargor shall not, without the Chargee’s prior written
consert, which may be withheld in its sole discretion, further charge or otherwise
encumber the Property or any interest therein,

17.  RIGHT TO DISTRAIN

The Chargee may distrain for arrears of any portion of the Pnnmpai Amount, interest or
‘any other amounts due and unpald hereunder.- The Chargor waives alf rights to claim
exemption and confirms that there is no limit in the amount for which the Chargee may
digtrain.

18, CHARGEE NOTA CHARGEE IN POSSESSlé)N

1t is. agreed that the Chargee in exercising any of its rights under this Charge, ‘shali be
deamed notto be a chargee in possession or a chargee in possession of the Property.

19.  SPECIFIC ASSIGNMENT OF LEASES

As further security for this Charge, the Chargor covenants and agrees to. grant to the
Chargee upon thirty (30} days prior written notice from the Charges to the Chargor, a-
specific assignment of any lease or leases of part or all of the Properly comprising the
security of this Charge.

20, ADDITIONAL SECURITY
in the event that the Chargee, in addmon to the Property, holds or shall hold, in the
future, further securfty on account of the Principal Amount, it is agreed that no single or

partial exercise of any of the Chargee’s powers under this Charge or any of such further
security {this Charge and any such further security are hereinafter together referred to
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as the "Security”), shall preclude other and further exercise of any other right, power or
remedy pursuart to the Security. The Chargee shall at all times have the right to
proceed against all, any or any portion of the Security in such order and in such a
manner as the Chargee shall, in the Chargee’s sole and unfettered discretion, deem fit
without waiving any rights which the Chargee might have with respect to the Security
and the exercise of any such powers or remedies from time {o time shall in no way.
affect the liability of the Chargor under the remainmg Securily.

21, FINANCIAL STATEMENTS

(a)  Subject to Section 34(h}, until the repayment of the charge, the Chargor shall
provide the Chargee within 120 days after the end of each fiscal year for the
Chargor or more often if required by the Chargee, a detailed audited financial
statement of the Chargor, Beneficial Owner/Covenantor including a separate
tncome and expense statement for the Property, an operating statement and an .
-updated rent rolt containing relevant lease terms for the Properly, ali satisfactory
to the Chargee in form and content.

{b)  Subject to Section 34(h} the . Chargor shaii further cause the Covenantor to
' provide, in the case of corporate Covenantor, an audited financial statement with’
120 after the end of each fiscal year of sach corporate Covenantor; or more
often if required. by the Chargee and, in the case of an individual Covenantor, a
personal net worth statemert within 120 days after the end of sach calendar
year {or more ofter if requested by the Chargee); such statements to be in form
and consent satisfactory to the Chargee. If the Chargor does not provide
information as noted and one reminder letter is required, an administration fee

will be due and owing.

(b}  Subject to Section 34(h), the Chargor authorizes, and shall, if required by the
' Chargee, cause the Borrower, Beneficial Owner/Covenantor fo authorize the
Chargee to obtain such financial information as the Chargee may require. if the
Chargor does not provide information as noted and one reminder letter is
required, an administration fee wilf be due and owing.

- 22. SALE BY CHARGOR

No sate or other dealing by the Chargor with the Property of any part thereof shall in
any way change or affect the liability of the Chargor. hereunder, or in any way alter the
Tights of the Chargee as against the Property; the Chargor or any other person or
persons liable for payment of the Principal Amount, interest and Costs.

- 23.  PAYMENTS

Any payment made by the Chargor o the Chargee which is received by the Chargee on
a non-business day of the Chargee or after 3:00 p.m. on any businsss day of the
Chargee shall be deemed to have been receivad by the Chargee on the next business
day of the Chargee

24, TAXES ;

The Chargor covenants that, in addition {0 the monthly payments of Principal and
Interest payable pursuant {o this Charge, the Chargor shall also provide to the Chargee,
on the 1* day of each month, an amount stipulated by the Chargee sufficient fo provide
a fund to pay, in full, the annual faxes at the time that the first instaiiments for regular
tax bilis for such taxes become due and payable, Until there is a default hereunder or
‘under the Commitment Letter, the Chargee shall from tima to time make paymenis to
the taxing authority when taxes are dus. Where the Chargee has made tax payments
irr excess of those collgcted, such excess amourts shall be payable on demand and
shail be gecured by the Charge and bear interast at the inferest rale under the Charge
from the date of demand. - After default the Chargee may, at its sole option, pay taxes
with respect fo the Property and such payments will be added to the principal balance
of the Charge. - The Charges reserves the right to adjust, from time tc time, the
estimated ‘monthly tax amount payabie based on taxes aclually levied against the
Property. .
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25. RECEIVER

Notwithstanding anything herein contained, it is declared and agreed that any time and
from time to time when there shall be default under the provisions of these presents,
the Chargee may, at such time and from fime to fime and with or without entry into
possession of the Property, or any part thereof, by instrument in writing appoint any
person, whether an officer or officers or an employee or employees of the Chargee or
not, to be a receiver (which term as used herain includes a receiver manager and also
includes the plural as well as the singular) of the Property, or any part thereof, and of
the rents and profits thereof, and with or without security, and may from time to time by
similar writing remove any receiver and appoint another in 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 appomtment shall ba revocable by
the Chargor. Upon the appointment of any such receiver from time to time the following:
provisionsg shall apply:

(a) -~ Every such recelver shail have uniimited .access to the Propenty as agent and
atterney for the Chargor (which right of access shall not be revocable by the
Chargor) and shall have full power and unfimited authority to: '

(i} coliect the rents and profits from tenancies whether created before or after
these presents; '

{iy  rentany portion of the Propenty which may become vacant on such terms
and conditions as he considers advisable and enter into and execute
ieases, accept surrenders and terminate lease,

(il - complete the construction of any building or buildings or other erections of

impravements on the Property left by the Chargor in an unfinished state or

. award the same to others fo complete and purchase, repair and maintain

any personal property including, without limitation, appliances and

‘equipment, necessary or desirabie to render the premises operable or

rentable, and take possession of and use or permit others to use alf 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 Pro;serty of any part thérem‘.

The Chargor undertakes to ratify and confirm whatever any such recewer may:
do in the Property.

(b)  The Chargee may at ifs discretion vest the receiver w:th all or any of the rights
and powers of the Chargee.

{c) The Chargee may fix the reasonable remuneration of the receiver who shall be
entitled: to deduct the same out of the revenue or the sale proceeds of the
'Prcrpsrty

(d)y  Every such receiver shall be desmed the agént or attomey of the Chargor and, in
any event, the agent of the Chargee and the Chargee shall not be respons;bie
for his. acts or omissions except if as -8 result of gross negligence or witlful
misconduct.

() The appointment of any such receiver by the Chargee shall not result in or create
any liability or obligation on the part of the Charmgee 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 a8 Chargee in possession of
the Property.

N No such receiver shall be liable to the Chargor 0 account for monies other than
monies actually received by him in respect of the Property, or any part thereof,
and out of such monies so received every such recelver shall, in the foiiowmg
order, pay: .
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(i) his remuneration aforesaid;

(i)  all costs and expenses of every hature and kind incurred "by him in
connaction with  the exercise of his powers and authority hersbhy
conferred;

(i}  interest, prmcipal and other money which may, from time to time, be or
become charged upon the Property in pnor;ty to these presents, mc!udmg
taxes,

(ivy to the Chargee all interest, prmc&pal and other monies due hereunder {o
be paid in such order as the Chargee in its dtscre’aon shall determine;

{v} and thereafter, every such receiver shall he ‘accountable to the Chargor
for any surplus

The remuneration and expenses of the receiver shall be paid by the Chargor on
demand and shall be a charge on the Property and shall bear interest from the
date of demand at the same rate as applies to the principal hereby secured.

{8  Save as to claims for accounting under clauses {f) of this paragraph, the Chargor
hereby releases and discharges any such receiver from every clalm of every
nature, whether sounding in damages or not which may arise or be caused to the
Chargor or any person claiming through or under bim by reason or as a resuit of
‘anything done by such receiver unless such claim be the direct and proximate
result of dishonesty or fraud or gross negligence.

(hy The Chargee may, at any time and from time to time, terminate any such -
receivership by notice in writing to the Chargor and to any such receiver.

{i} The siatutory declaration of an officer of the Chargee as to default under the
provisions of these presents and as to the due appointment of the receivey
pursuant to the terms hereof shall be sufficient proof thereof for the purposes of
any person dealing with a2 receiver who is ostensibly exercising powers herein
provided for and such dealing shalt be deemed, as regards such person, to be
vahd and effectual.

) The rights and ‘powers conferred herein in reépect of the receiver are
' supplemental to and rot in substitution of any other rights and powers which the
Chargee may have.

26. NOTICE

Any notica shall be considered given if served personally, or if mailed by prepaid
registered post or couriered, addressed to the Chargee at the address shown on the -
face of this Charge, and in the case of the Charger, at the address indicated on the fact

- of this Charge and every such notice shall be desmed io have been given upon the day
it was personally served, or if mailed/couriersd, upon the second business date after it
was mailed/couriered. Either party may. designate in writing a substitute address for
‘that set forth above, and thereafter notice shall be directed to such substituted address.
in the event of 8 postal strike, or in the event of interruption of mail service, then all
notices must be delivered to the address set o, or other address as may have been
des:gnaied

27. GHARGOR’S REPRESENTATIONS

i at any time before the advance of funds there is or has been any material
discrepancy or inaccuracy in any written information, statements or representations. at
any time made to the Chargee by the Chargor or on the Chargor's behalf, concerning
the Property or the Chargor's or the Covenantor's financial conditions and responsibility,
then the Chargee shali, if the material discrepancy or inaccuracy cannot be rectifiad or
nullified by the Chargor within thify days of written notification from the Chargee, be
entitled to immediately withdraw and cancel the Chargee's obligations or decline to
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~advance further funds as the case may be, and to declare any monies then advanced,
with interest, fo be immediately due and payable.

28, U_NE)ERLY!NG CONDITIONS
During the term of this Charge, the Chargor shall, -

{a} Aliow the Chargee and its’ agents reasonable access to the Property held as
‘security at all times subject to the rights of the tenant.

{b)  Provide the Chargee with the right but not the obligation to pay any liens, claims:
or expenses associated with the Property that the Chargee feels are necessary
to preseive its interest in the Property and to provide the Chargees with the right
to consider all such payments as a debt of the Chargor.

(c) Perform all necessary acts to maintain the Property in a satisfactory manner.

(d)  Ensure that the Property held as security is not further_encumbe-red without the
prior written consent of the Chargee.

{e) Authorize and consent to such credit investigations as the Chargee feels is
necessary., '

29.  MATERIAL CHANGE

it is a condition for disbursement of funds that in the Chargee’s opinion the financial
position of the Chargor and/or the Covenantor, and the Property given as security, and
the Chargor's representations and warranties, shall not have suffered any adverse
change; nor shalf there be any action, suites, or pending proceedings of which the
Chargor has knowledge; and that no event shall have occurred, which materially and
adversely affecis the whole or part of the value of the Charged Property or the financial
-position of the Covenantor.

30. LEASES
Intentionally defeted. See Section 34(c) of this Schedule.
31.  WAIVER |

The Chargee’s failure to insist upon strict parformance of any obligation or covenant of
the Commitment Letter by the Chargor or to exercise any option or right herain shall not
be a waiver for the future of such obfigations or covenant, but the same shall remain in
effect and the Chargee shall have the right to insist upon strict performance by the
.Chargor of any and. aff of the terms of the Commitment Letter and the morigage
documentation.

32. CHARGE REGISTRATION

Neithar preparation nor reg:étrationbf any of the documents contemplated shall bind
the Chargee to advance funds untit alt conditicns of the Commitment Letter have been
satisfied by the Chargor.

33. COVENANT

In consideration of the making by the Chargee to the Chargor of the loan hereby
secured, the Covenantor hereby covenants subject to Section 34{a):

{a) to be jointly and severally liable with the Chargor and as between the Govenantor
as principal debtor, and not as surety, for the due payment of alf amounts owing
under this Charge (the "Indebledness") at the times and in the manner herein
provided; and it is the express intention of the parties hereto that the Covenantor
is and shall be liable to the Chargee in the same manner and to the same extent
as ff the Covenantor had executed this Charge as Chargor; '
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that if the Indebtedness is not recoverable under paragraph (a) for any reason
whatsoever, the Covenantor unconditionally guarantees the full performance and

“discharge of all of the obfigations to-be fulfilled by the Chargor pursuant to the

provisions of this Charge at the times and in the manner provided in this Charge:

that the indebtedness is not recaverable under paragraphs (a) and (b) for any
reason whatsoever, the Covenantor agrees to indemnify and save harmless the
Chargee against and from all losses, damages, costs, charges and expenses.
which the Chargee may sustain, incur, or be of become liable Yor by reason of:

{iy  the failure, for any reason whatspever, of the Chargor to pay the

indebtedness, or

(i) the Chargot's failure, for any reason whatsoever, to do and perform any

~ other act, matter or thing, required to be done or performed pursuant o
this Charge, or

'(iii) the Chargot's failure to refrain from any act, matter or thing required not to.
be done or performed by it pursuant to this Charge, or

(iv)  any act, action or proceeding of or by the Chargee fof or in connection

- with the recavery of the Indebiedness or the obtaining of performance by

-the Chargor or the Covenantor of any other act, matter or thing pursuant

to this Charge or restraining the Chargor from any act, matter or thing
required not to be done or performed pursuant to this Charge;

that the Chargee may at any time and from time to time and without notice to the
Covenantor, or obtaining any consent of the Covenantor, make any compromise,

- settiement, extension, renewal or variation in the terms of this Charge, including

‘any variation or increase of the interest rate or any renewal or extension of this
Charge between the Chargor or any successor and the Chargee, or take
surrender of this Charge or any collateral security or a part thereof, and that no
such thing done by the Chargee, nor any carelessness or neglect by the
Chargee in asserting its rights, nor the Chargee's loss of any right by operation
of law, nor the foss or destruction of any sscurity, nor the lack of vaiidity or
anforceability of this Charge or any coliateral security or any portion thereof shall
in any way release or diminish the !!abrhty of the Covenantor under this Charge
as-long as any Indebtedness remains unpaid or the Chargee has not been
reimbursed for all such losses, damages, costs, charges and expenses as

-aforesaid,

that the Chargee shall not be obliged to proceed against the Chargor or to
enforce or exhaust any security before proceeding to enfarce the obligations of
the Covenantor and that enforcement of such obligations may take place before,
after or contemporaneously with the enforcement of any debt or obligation of the
Chargor or the enforcement of any security for any such debt or obligation;

that nothing but payment and satisfav:t_i'on in full of the Indebtedness and the due

performance and observation of ail covenants, agreements and provisos in this

-Charge and any other security to be given to the Charges shall release the

Covenantor of this Covenant;

that provided that no incremental costs result to the Chargor or Covenantor, th;s.'
covenant shall be assignable by.the Chargee and that assignment of this Charge

shalt constitute assignment of this covenant and that this covenant shatl not be

deemed 10 have been waived, released, discharged, impaired or affacted by

- reason of the assignment and/or reassignment of this Charge at any tirne

te hereby waive all notices of default, non-performance, non-payment and non-
cbservance on the part of the Chargor of the terms, covenants and provisos
contamed in this Charge; _
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o that this Charge would not have been entered into by the Chargee without this
'covenant

)] that the hablhty of the Covenantor under this covenant shalt not Be impaired or
discharged by reason of the Chargee taking further or other security for payment
of the Indebtedness or by any transfer of the Property or any approval thereof by
the Charges or any assumption of this Charge by any transferee of the Property,

‘or by the Chargee at any time releasing any security or -partial security

hereunder, or by any extension or renewal of the term of this Charge, or the

" release or partial release of any covenantor or guarantor of this Charge whether

by the Chargee or by operation of law, or by any other act or thing whereby, as
guarantor, the Covenantor would or might be released in whole or in part;

(k)  that any payment by the Covenantor of any monies under this covenant shall not
- in any event be taken 1o affect the fiability of the Chargor for payment thereof,

but such liability shall remain unimpaired and enforceable by the Covenantor
against the Chargor and the Covenanior shall, to the extent of any such
payments made by it, in addition to all other remedies, be subrogafed as against
the Chargor to aff the rights, privileges and powers to which the Chargee was
entitied prior fo payment by the Covenantor, provided, nevertheless, that the
Covenantor shall not be entitled in any event to rank for payment against the
Property or any collateral securlty in competition with the Chargee and shall not,
unless and untit the whole of the Indebtedness has been paid, be entitied to any
rights or remedies whatsoever in subrogation to the Chargee' and

() to hereby waive any nght of set-off the Covenantor may have in respect of any
~ payment to be made under this covenant.

34. SPECIAL PROVISIONS

(3) REITAP Limitation:

Nothwithstanding anything fo the contrary in this Charge, the obfigations of the Ghargor '
and Covenantor shai not be personally binding upon:.

(i} any trustee, officer, empioyee or agent of the Covenantor of any other real
estate investment trust which Is or becomes the direct or indirect owner of the
Property (the"REIT),

(i} any registered or beneficial holder of the REIT units, or iim;ted partnership
units of subsidiaries of the REIT, (a"Unitholder”) or

{til) any annuitant under a plan of which a Unitholder acis as a trustee or carrier;

and resort shall not be had to, nor shaff recourse or satisfaction be sought from
any of the foregoing or the private property of any of the foregoing: provided that
the foregoing shall not in any way fimit the liability of the Covenantor named in
the Commitment or any of the secunty delivered in furtherance hereto;

Prior fo an event of default, there shall be no restrictions upon distributions in the
ordinary course of business by the Chargor to the REIT or any of the REIT's
subsidiaries, and then by the REIT to its Unitholders in accordance with and subject to
the REIT’s declaration of trust filed with Canadian securities reguiators as same may
be amended, restated or superceded from time to time.

Without limiting the Chargor's reporting requirements specn‘" ic fo the Property, the time
of any required general financial reporting will be subject to applicable securities laws,
regulations and rules, including those of the Toronte Stock Exchange and the
provincial Securities Commissions.

Any change in controf of the Chargor andfor the REIT which occurs as a result of
trading on a recognized stock exchange shall not require the Chargee’s consent or
paymant of an assumpt[on fee.

{b) Transfer to Affifiate:
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The Chargee's consent shall not be requited in respect of the transfer of titie to the
Property and assumption of the loan by an affiliate of the Chargor, subject however o
execution of the documents required by the Chargee in respect of the assumption of
the loan by the transferee, and provided same shall not release the REIT.

{C) Léé\sing:

The Chargor may, without the Chargee's consent, from time to time () agrée to amend
the existing leases so long as such amendments are commercially reasonable, and do
not release such tenants or reduce such tenant's rental obligations under the lease
except in the ordinary course of its business acting as would a prudent landlord, and
(i} agree to lease premises in the Property, acting as a prudent !andiord to
replacement tenant(s) at fair market tarms.

(d) Alterations:

The Chargor may, without the Chargee’s consent, make in a good and workmanike
manner (i) such alterations or additions required to be made pursuant to the existing
leases of new lease(s) which are entered into in accordance with the security
documents (i} such alterations or additions the aggregate cost of which during a
- calendar year does not excesed $500,000, and (il} alfterations or additions
contemplated in or reguired to be made by the Commitment or the security documents.

{e} Non Disturbance Agreement:

Pravided an Event of Default has not occurred ‘and Is continuing, in the event that the
Chargor, on behalf of a tenant under a lease, makes written reguest of the Chargee for
a non-disturbance agreement in regard to such lease and the Chargee receiving such
reasonable information concerning the tenant, the lease and the premiges as the
Chargee requires in regard to such request, the Chargee shall respond prompily to -
such reguest and will consitder reasonable changes requested by the tenant {0 the
Chargee s standard form nondfstumance agreement.

6 Notice:

Any fallure to comply with a term or condition of the Commitment or the security
documents to be granted in relation hereto shali not constitute an event of default if the
Chargor remedies same with the applicable period {three business days following
written notice to the Chargor for monetary defauil and fiResn days {or such other
period specified in the security) foi!awmg written notice to the Chargor for curable non-
monetaty defaults).

@ Cmﬂ_ict: _

in the avent of conflict or inconsistency between the provisions of this Charge and the
Commitment, the provisions of the Commitment shafl prevail. In the svent of a conflict
or inconsistency betwaen the provisions of the Commitment and the security
dacument, the provisions of the Commitment shall prevail.

(h) Reporting:
The Covenantor will deliver annually within 120 days of year-end annual audited
consolidated financial statements from the REIT. Without limitation to the propsrly

fevel report requirements, so long as the Chargor is-a subsidiary of the REIT, no
separate financial statements for the Chargnr will be required.

Where there is any conflict betwaen the grovisions contained in this Section 34 or any
other provision of this Schedule, the provisions of Section 34 shall prevail. |

35. CONSENT TO DISCLOSURE
In the event the Chargeé selis the loan secured by the -Charge {the *Loan"} or

securitizes it intp the secondary market, the Chargor and each Covenantor consent to
the release by the Chargee of all information and materials in the Chargee's possession
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concerning the Chargor gach Covenantor and/or the Property fo such party or parties
(including the public in any offering memorandum) as may be necessary or desirable to
facilitate such sale or securitization. in addition, the Chargor and each Covenantor
agree that the Chargee may share any information concerning the Chargor or any
Covenantor, as the case may be, with (a) any proposed assignee of this Commitment
or the Loan, (b) the Chargee's duly authorized agents or representatives who are
engaged in the processing of servicing of the Loan.

36. CRIMINAL RATE OF INTEREST

Notwithstanding the provisions of this Charge or in any agreement, instrument or other
document held by the Chargee in conneclion with the Charge, in no event shali
aggregate “Interest’ (as that term is defined in Section 347 of the Criminal Code
(Canada)} exceed the effective annual rate of interest on the “credit advanced” (as
defined theregin) lawfully permitted under the Section. The effective annual rate of
interest shall be determined in accordance with generally accepted actuarial practices
over the term of the Charge, and in the event of a dispute, a ceriificate of a Fellow of
the Canadian Institute of Actuaries selected by the Chargee shall be conclusive for the
purposes of such determination.

37.  VALIDITY OF PROVIS!ONS 3

i any prowsson of this Charge is heid to any extent invalid or unenforceable the
remainder of this Charge shall not be affected and shal] remain valid ang enforceabie

38. TIME OF THE ESSENCE

Time shall be of the essence in all matters relating {o this Charge. _

| 38. INTERPRETATION AND HEADINGS

Wherever in this _C'harge the singular or masc-uiine is used, the same shall be construed
as meaning the plural or the feminine or the neuter where the context or the parties

hereto so require. The headings do not form part of this Charge and have been
mnsertad for convenlence of reference only.
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SET OF STANDARD CHARGE TERMS
{(Electronic Filing)
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Filed by
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The following Set of Standard Charge Terms shaif be applicable to documents registered in electronic format under
Fart Il of the Land Registration Reform Act, R.5.0. 1990, . L4 as amended {the " Land Registration Reform Act”)
and shail be deemed to be included in every electronicaily registered charge in which this Set of Standard Charge
ferms is referred fo by its filing number, as provided in Section 9 of the Land Registration Reform Act, except to the
extent that the provisions of this Set of Standard Charge Terms are modified by additions, amendments or deletions in
the schedule. Any charge in an electronic format of which this Set of Standard Charge Terms forms a part by reference
to the above-noted filing number In such charge shail hereinafter be referred o as the “Charge”.

1.

The implied covenants deemed 1o be included in a charge under subsection 7{1} of the Land Registration Reform
Act as amended or re-enacted are excluded from the Charge.

. The Chargor now has good right, full power and lawful and abscluie authority to charge the fand and to give the

Charge t the Chargee upon the covenants contained in the Charge.

- The Chargor has not done, committed, executed or wiifully or knowingly suffered any act, deed, matter or thing

whatsoever whereby or by means whereof the tand, or any part or parcel thereof, is or sha¥ or may be in any
way impeached, charged, affected or encumbered in title, estate or otherwise, except as the records of the land
registry office disclose.

The Chargor, at the time of the delivery for registration of the Charge, is, and stands solely, rightfully and lawfully
seized of a good, sure, perfect, absolute and indefeasible estate of inheritance, in fee simple, of and in the land
and the premises described in the Charge and in every part and parcel thereof without any manner of trusts,
reservations, limitations, provisos, conditions or any other matter or thing to alter, charge, change, encumnber or
defeat the same, except those contained in the original grant thereof from the Crown.

. The Chargor will pay or cause to be paid to the Chargee the full principal amount and interest sectred by the

Charge in the manner of payment provided by the Charge, without any deduction or abatement, and shail do,
observe, perform, fulfill and keep ail the provisions, covenants, agreements and stipulations contained in the Charge
and shall pay as they fall due all taxes, rates, levies, charges, assessments, utility and heating charges, municipal,
local, parliamentary and otherwise which now are or may hereafter be imposed, charged cr levied upon the land
and when required shall produce for the Chargee receipts evidencing payment of the same.

. In case default shall be made in payment of any sum to become due for interest at the time provided for payment

in the Charge, compound interest shall be payable and the sum in arrears for interest from time 1o time, as well
after as before maturity, and both before and after default and judgement, shait bear interest at the rate provided
for in the Charge. In case the interest and compound interest are not paid within the interest calcuiation period
provided in the Charge from the time of defauit a rest shall be made, and compound interest at the rate provided
for in the Charge shail be payable on the aggregate amount then due, as weil after as bafore maturity, and so
on from time to time, and all such interest and compound interest shall be a charge upon the iand.

. Neither the preparation, execution or. registration of the Charge shall bind the Chargee to advance the principal

amaunt secured, nor shall the advance of a part of the principal amount secured bind the Chargee to advance
any unadvanced portion thereof, but nevertheless the security in the land shall take effect forthwith upon delivery
for registration of the Charge by the Chargor. The expenses of the examination of the tile and of the Charge
and valuation are to be secured by the Charge in the event of the whole or any balance of the principal amount
not being advanced, the same to be charged hereby upon the land, and shall be, without demand therefor,
payable forthwith with interest at the rate provided for in the Charge, and in default the Chargee's power of sale
hereby given, and all other remedies hereunder, shall be exercisable.

The Chargee may pay ail premiums of insurance and all taxes, rates, levies, charges, assessments, utility and heating
charges which shali from time to time fali due and be unpaid in respect of the iand, and that such payments, together
with alf cosis, charges, legal fees (as between solicitor and client) and expenses which may be incurred in taking,
recovering and keeping possession of the land and of negotiating the Charge, investigating titie, and registering
the Charge and other necessary deeds, and generally in ary other proceedings taken in connection with or to realize
upon the security given in the Charge (including iegal fees and real estate commissions and other costs incurred
in leasing or selling the fand or in exercising the power of entering, lease and sale contained in the Charge) shall
be, with interest at the ratg provided for in the Charge, a charge upon the land in favour of the Chargee pursuant
fo the terms of the Charge and the Chargee may pay or satisfy any lien, charge or encumbrance now existing or
herealter created or claimed upon the iand, which payments with interest at the rate provided for in the Charge
shail likewise be a charge upon the fand in favour of the Chargee. Provided, and it is hereby further agreed, that
all amounts paid by the Chargee as aforesaid shall be added to the principal amount secured by the Charge and
shall be payabie forthwith with interest at the rate provided far in the Charge, and on default ait sums secured by
the Charge shall immediately become due and payabie at the option of the Chargee, and all powers in the Charge
conferred shall become exercisable,

The Chargee on defauit of payment for at least fifteen (15) days may, on at least thirty-five (35)days’ notice in writing
given to the Chargor, enter on and lease the land or seli the jand. Such notice shall be given to such persons and
in such manner and form and within such time as provided in the Mortgages Act. In the event that the giving of
such notice shall not be required by law or to the extent that such requirements shall not be applicable, it is agreed
that notice may be effectually given by leaving it with a grown-up person on the land, if occupied, or by placing
it on the land ¥ unoccupied, or at the option of the Chargee, by mailing it In a registered letter addressed to the
Chargor at his last known address, or by publishing it once in a newspaper published in the county or district in
which the tand is situate; and such notice shalf be sufficient atthough not addressed to any RErson ar persons
by name or designation; and notwithstanding that any person to be affected thereby may be unknown, unascertained
or under disabiiity. Provided further, that in case default be made in the payment of the principal amount or interest
or any part thereof and such default continues for two months after any payment of either falls due then the Chargee
may exercise the foregoing powers of entering, teasing or sefling of any of them without any notice, it being understood
and agreed, however, that if the giving of notice by the Chargee shall be reguired by iaw then notice shaii be given
10 such persons and i such manner and form and within such time as so required by iaw. It is hereby further
agreed that the whole or any part or parts of the land may be sold by pubtic auction or private contrae!, or partly
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one or partly the other; and that the proceeds of any sale hereunder may be apptied first in payment of any costs,
charges and expenses incurred in taking, recovering or keeping possession of the land or by reason of non-payment
or procuring payment of monies, secured by the Charge or otherwise, and secondly in payment of all amounts
of principal and interest owing under the Charge; and if any surplus shail remain after fully satisfying the claims
of the Chargee as aforesaid same shall be paid as required by law. The Chargee may sell any of the land on such
terms as to credit and otherwise as shall appear to him most advantageous and for such prices as can reasonably
be obtained therefor and may make any stipulations as to title or evidence or commencement of title or otherwise
which he shall deem proper, and may buy in or rescind or vary any contract for the sale of the whole or any part
of the land and reseli 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 make and execute all agreemenis
and assurances as he shall think fit. Any purchaser or lessee shall not be bound {o see to the propriety or regulari-
ty 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 shall invalidate any sale or lease hereunder.

Upon defautt in payment of principal and interest under the Charge or in performance of any of the terms or condi-
tions hereof, the Chargee may enter into and take possession of the land hereby charged and where the Chargee
so enters on and takes possession or eftters on and takes possession of the land on default as described in paragraph
9 herein the Chargee shall enter into, have, hold, use, occupy, possess and enioy the land without the let, suit,
hindrance, interruption or denial of the Chargor or any other person or persocns whomsoever.

It the Chargor shall make default in payment of any part of the interest payabie under the Charge at any of the
dates or times fixed for the payment thereof, it shall be lawful for the Chargee to distrain therefor upon the land
or any part thereof, and by distress warrant, to recover by way of rent reserved, as in the case of a demise of
the land, so much of such interest as shail, from time to time, be or remain in arrears and unpaid, together with
all costs, charges and expenses attending such {evy or distress, as in like cases of distress for rent. Provided
that the Chargee may distrain for arrears of principal in the same manner as if the same were arrears of interest.

From and after default in the payment of the principal amount secured by the Charge or the interest thereon or
any part of such principal or interest or in the doing, observing, performing, fulilling or keeping of some one
or more of the covenants set forth in the Charge then and in every such case the Chargor and all and every
other person whosoever having, or lawfully claiming, or who shall have or lawfully claim any estate, right, title,
Interest or trust of, in, to or out of the land shall, from time to time, and at alf times thereatter, at the proper costs
and charges of the Chargor make, do, suffer, execute, deliver, authorize and register, or cause or procure to be
made, done, suffered, executed, delivered, authorized and registered, all and every such further and other
reasonable act or acts, deed or deeds, devises, conveyances and assurances in the law for the further, betier
and more perfectly and absolutely conveying and assuring the land unto the Chargee as by the Chargee or his
solicitor shall or may be lawfully and reasconably devised, advised or required.

In default of the payment of the interest secured by the Charge the principal amount secured by the Charge shalt,
at the option of the Chargee, immediately become payable, and upon default of payment of instaiments of prin-
cipal promptly as the same mature, the batance of the principal and interest secured by the Charge shall, at the
option of the Chargee, immediately become due and payable. The Chargee may in writing at any time or times
after default waive such default and any such waiver shall apply only to the particular default waived and shal!
not operate as a waiver of any other or future defauit.

If the Chargor sells, transfers, disposes of, leases or otherwise deals with the land, the principal amount secured
by the Charge shall, at the opticn of the Chargee, immediately become due and payable.

The Chargee may at his discretion at all times release any part or parts of the land or any other security or any
surety for the money secured under the Charge either with or without any sufficient consideration therefor, without
responsibility therefor, and without thereby releasing any other part of the land or any person from the Charge
or from any of the covenants contained in the Charge and without being accountable to the Chargor for the value
thereof, or for any monies except those actually received by the Chargee. It is agreed that every part or lot into
which the land is or may hereafter be divided does and shall stand charded with the whole money secured under
the Charge and no person shall have the right to require the mortgage monies to be apportioned.

The Chargor will immediately insure, unless aiready insured, and during the continuance of the Charge keep insured
against loss or damage by fire, in such proportions upon each building as may be required by the Chargee, the
buildings on the land to the amount of not less than their full insurabie value on a replacement cost basis in dollars
of lawful money of Canada. Such insurance shalt be placed with a company approved by the Chargee. Buildings
shall include all buildings whether now or hereafter erected on the land, and such insurance shall include not
only insurance against loss or damage by fire but also insurance against loss or damage by explosion, tempest,
tornado, cyclone, lightning and ail other extended perils customarily provided in insurance policies including “all
risks” insurance. The covenant to insure shall also include where appropriate or if required by the Chargee, boiler,
plate glass, rental and public Hability insurance in amounts and on terms satisfactory to the Chargee. Evidence
of continuation of afl such insurance having been effected shall be produced fo the Chargee at least fifteen (15)
days before the expiration thereof; otherwise the Chargee may provide therefor and charge the premium paid and
interest thereon at the rate provided for in the Charge to the Chargor and the same shall be payable forthwith
and shal! also be a charge upon the land. It is further agreed that the Chargee may at any time require any in-
surance of the buildings to be cancelled and new insurance effected in a company to be named by the Chargee
and aiso of his own accord may effect or maintain any insurance herein provided for, and any amount paid by
the Chargee therefor shali be payable forthwith by the Chargor with interest at the rate provided for in the Charge
and shail also be a charge upon the land. Policies of insurance herein required shall provide that loss, if any,
shall be payable to the Chargee as his interest may appear, subject to the standard form of mertgage clause approved
by the Insurance Bureau of Canada which shall be attached to the policy of insurance.

The Chargor wilt keep the land and the buildings, erections and improvements thereon, in good condition and
repair according to the nature and description thereof respectively, and the Chargee may, whenever he deems
necessary, by his agent enter upon and inspect the land and make such repairs as he deems necessary, and
the reasonable cost of such inspection and repairs with interest at the rate provided for in the Charge shall be
added to the principal amount and be payable forthwith and be a charge upon the land prior to all claims thereon
subsequent to the Charge. I the Chargor shall neglect to keep the buildings, erections and improvements in good
condition and repair, or commits or permits any act of waste on the land (as to which the Chargee shall be sole
judge) or makes defauit as to any of the covenants, provisos, agreements or conditions contained in the Charge
or in any charge to which this Charge is subject, all monies secured by the Charge shall, at the option of the Chargee,
forthwith become due and payable, and in defauit of payment of same with interest as in the case of payment
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before maturity the powers of entering upon and feasing or selling hereby given and alf other remedies herein
contained may be exercised forthwith.

If any of the principal amount to be advanced under the Charge is to be used {0 finance =n improvement on the
land, the Chargor must so inform the Chargee in writing immediately and befare any advances are made under
the Charge. The Chargor must aiso provide the Chargee immediately with copies of all contracts and subcontracts
relating to the improvement and any amendments to them. The Chargor agrees that any improvement shall be
made only according to contracts, plans and specifications approved in writing by 1he Chargee. The Chargor shall
complete ail such improvernents as quickiy as possible and provide the Chargee with proot of payment of all contracts
from time to time as the Chargee requires. The Chargee shail make advances {part payments of the principal
amount}to the Chargor based on the progress of the improvement, until either completion and occupalion or sale
of the land. The Chargee shall determine whether or not any advances will be made and when they will be made.
Whatever the purpose of the Charge may be, the Chargee may at its option hold back funds from advances until
the Chargee is satisfied that the Chargor has comptied with the holdback provisions of the Construction Lien Act

as amended or re-enacted. The Chargor authorizes the Chargee te provide infarmation about the Charge to any
person claiming a construction Hen on the land.

No extension of time given by the Chargee to the Chargor or anyone claiming under him, or any other dealing
by the Chargee with the owner af the land or of any part therecf, shai in any way affect or prejudice the rights
ot the Chargee against the Chargor or any other person liable for the payment of the money secured by the
Charge, and the Charge may be renewed by an agreement in writing at maturity for any term with or without
an increased rate of interest notwithstanding that there may be subsequent encumbrances. It shali not hbe
necessary to deliver for registration any such agreement in order to retain priority for the Charge so aliered
over any instrtument delivered for registration subsequent to the Charge. Provided that nothing contained in
this paragraph shall confer any right of renewal upon the Chargor.

The taking of a judgment or judgments on any of the covenants herein shall not operate as a merger of the covenants
ar affect the Chargee’s right to interest at the rate and times provided for in the Charge; and further that any judgment
shail provide that interest thereon shall be computed at the same rate and in the same manner as provided in
the Charge untii the judgment shall have been fully paid and satistied.

Immediately after any change or happening affecting any of the following, namely: (a) the spousal status of the
Chargor, (b} the qualification of the land as a famiy residence within the meaning of Part i of the Family Law
Act, and (¢) the legal titie or beneficial ownership of the iand, the Chargor will advise the Chargee accordingly
and furnish the Chargee with fuil particulars thereof, the intention being that the Chargee shail be kept fully in-
formed of the names and addresses of the owner or owners for the time being of the land and of any spouse who
is not an owner but who has a right of possession in the land by virtue of Section 19 of the Family Law Act. In
furtherance of such intention, the Chargor covenants and agrees to furnish the Chargee with such evidence in
connection with any of (g}, (b) and (c} above as the Chargee may from time to time request.

If the Charge is of land within a condominium registered pursuant to the Condominium Act {the "Act’’) the foliow-
ing provisions shali apply. The Chargor will comply with the Act, and with the declaration, by-laws and rules of
the condominium corporation {the “‘corperation’’) relating to the Chargor's unit {the “unit”) and provide the Chargee
with proof of compliance from time to time as the Chargee may request, The Chargor will pay the cammon ex-
penses for the unit to the corporation on the due dates. If the Chargee decides to coilect the Chargor’s contribu-
tion towards the cemmon expenses from the Chargor, the Chargor wiil pay the same to the Chargee upon being
so notlfied. The Chargee is authorized to accept a statement which appears to be issued by the corporation as
conciusive evidence for the purpose of establishing the amounts of the common gxpenses and the dates those
amounts are due. The Chargor, upon notice from the Chargee, will forward to the Chargee any notices, assessments,
by-laws, rules and financial stalements of the corporaticn that the Chargor receives or is 2ntitled to receive from
the corporation. The Chargor will maintain all improvements made to the unit and repair them after damage. In
addition to the insurance which the corporation must obtain, the Chargor shall insure the unit against destruction
or damage by fire and other perils usually covered in fire insurance policies and against such other perils as the
Chargee requires for its full replacement cost (the maximum amount for which it can be insured). The insurance
company and the terms of the policy shall be reasonabiy satisfactory to the Chargee. This provision supersedes
the provisions of paragraph 16 herein. The Chargor irrevacably autharizes the Chargee to exercise the Chargor’s
righis under the Act to vote, consent and dissent.

The Chargee shall have a reasonabie time after payment in fuil of the amounts secured by the Charge to deliver
for registration a discharge or if so requested and if required by law ic do so, an assignment of the Charge
and all legai and other expenses for preparation, execution and registration, as applicabie to such dis-
charge or assignment shali be paid by the Chargor.

Each party named in the Charge as a Guarantor hereby agrees with the Chargee as follows:

{a) In cansideration of the Chargee advancing al! or parl of the Principal Amount to the Chargor, and in con-
sideration of the sum of TWO DOLLARS ($2.00) of lawful money of Canada now paid by the Chargee to the
Guarantor {the receipt and sufficiency whereof are hereby acknowledged), the Guarantor does hereby absoiutely
and unconditionally guarantee to the Chargee, and its successors, the due and punctual payment of all prin-
cipal moneys, interest and other moneys awing on the security of the Charge and ohservance and performance
of the covenants, agreements, terms and conditions herein contained by the Chargor, and the Guarantor,
for himself and his successors, covenants with the Chargee that, if the Chargor shall at any time make default
in the due and punctual payment of any moneys payabie hereunder, the Guarantor will pay all such moneys
to the Chargee without any demand being required to he made.

{b} Although as between the Guarantor and the Chargor, the Guarantor is only surety for the payment by the
Chargor of the moneys hereby guaranteed, as between the Guaranior and the Chargee, the Guarantor shali
be considered as primarily iable therefor and it is hereby further expressly declared that no release or releases
of any portion or portions of the land; no induigence shown by the Chargee in respect of any default by the
Chargor or any successor thereof which may arise uncler the Charge: no extension or extensions granted
by the Chargee to the Chargor or any successaor thereof for payment of the moneys hereby secured or for
the doing, observing or performing of any covenant, agreement, term or condition herein contained to be
done, observed or performed by the Chargor or any successor thereof: no variation in or departure from the
provisions of the Charge; no release of the Chargor or any other thing whatsoever whereby the Guarantor
as surety onfy would or might have been released shali in any way modify, aiter, vary ar in any way preiudice
the Chargee or affect the liability of the Guarantor in any way under this covenant, which shall continue and
be binding cn the Guarantor, and as well after as hefare maturity of the Charge and both before and after
default and judgment, until the said moneys are fully paid and satisfied.

(¢} Any payment by the Guarantor of any moneys under this guarantee shafl not in any event be taken to affect
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the liability of the Chargor for payment thereof but such liabitity shall remain unimpaired and enforceable
by the Guarantor against the Chargor and the Guarantor shall, to the extent of any such payments made
by him, in addition to ali other remedies, be subrogated as against the Chargor to all the rights, privileges
and powers to which the Chargee was entitied prior to payment by the Guarantor; provided, nevertheless,
that the Guarantor shall not be entitled in any event to rank for payment against the lands in competition
with the Chargee and shall not, unless and until the whole of the principal, interest and other moneys owing
on the security of the Charge shall have been paid, be entitled to any rights or remedies whatsoever in subroga-
tion to the Chargee.

All covenants, liabilities and obiigations entered into or imposed hereunder upon the Guarantor shall be equally
binding upon his successors. Where mare than one party is named as a Guarantor all such covenants, liabilities
and obtigations shall be joint and several.

The Chargee may vary any agreement or arrangement with or release the Guarantor, or any one or more
of the Guarantors if more than one party is named as Guarantor, and grant extensions of time or otherwise
deal with the Guarantor and his successors without any consent on the part of the Chargor or any other
Guarantor or any successor thereof.

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 thereunder or other applicable law or would
by reason of the provisions of any such statute, regulation or other applicable law render the Chargee unable
to collect the amount of any loss sustained by it as a result of making the loan secured by the Charge which
it would otherwise be able to collect under such statute, regulation or other applicable law then, such
provision shall not apply and shall be construed so as not to apply to the extent that it is so itlegal,
invalid or inconsistent or would so render the Chargee unable to collect the amount of any such loss.

In construing these covenants the words “'Charge”, “*Chargee™, “Chargor’’, *'land” and “successor’ shall have
the meanings assigned to them in Section 1 of the Land Registration Aeforrm Act and the words “Chargor’ and
“Chargee’ and the personal pronouns “he” and **his” relating thereto and used therewith, shall be read and
censtrued as “Chargor” or “Chargors”, “Chargee” or “Chargees”, and “he"”, ““she”, “they™ or “it”, **his"", "'her’’,
“their” or “its", respectively, as the number and gender of the parties referred 1o in each case require, and the
number of the verb agreeing therewith shall be construed as agreeing with the said word or pronoun so substituted.
And that all rights, advantages, privileges, immunities, powers and things hereby secured to the Chargor or Chargors,
Chargee or Chargees, shali be equally secured to and exercisable by his, her, their or its heirs, executors,
administrators and assigns, or successors and assigns, as the case may be. The word “‘successor’’ shall also
include successors and assigns of corporations including amalgamated and continuing corporations. And that ail
covenants, liabllities and obligations entered into or imposed hereunder upon the Chargor or Chargors, Chargee
or Chargees, shall be equally binding upon his, her, their or its heirs, executors, administrators and assigns, or
successors and assigns, as the case may be, and that all such covenants and liabilities and obligations shail be
joint and several.

The paragraph headings in these standard charge terms are inserted for convenience of reference only

headings and are deemed not to form part of the Charge and are not to be considered in the construction or interpre-
tation of the Charge or any part thereof.
Date of 28. The Charge, unless otherwise specifically provided, shalt be deemed to be dated as of the date of delivery
Charge for registration of the Charge.
Effect of 29. The delivery of the Charge for registration by direct electronic transfer shall have the same effect for all
gﬁg‘r’gg}’ of 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 spouse of the Chargor and other party to the Charge
agrees not to raise in any proceeding by the Chargee to enforce the Charge any want or lack of authority
on the part of the person delivering the Charge for registration to do so.

DATED this day of )
(year)
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Commissioner for Taking Affidavits (or as may be)
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1920 | College Avenue

Regina (Saskatchewan) | S4P 1C4
£306-347-6276 | f 306-347-66844
addenda-capltal.com

March 25, 2013

GT Port Hope Holding Inc.

co/ NorthWest Healthcare Properties Real Estate Investment Trust
284 King Street East Suite 100

Toronto, ON M5A 1K4

Attention: Greg Handley

Dear Sir:

Re: First Mortgage Financing for 249 Ontario Street, Port Hope, Ontario

Your application for a first mortgage loan has been approved by Addenda Capital Inc., (“the
Lender”) subject to the terms and conditions set forth in this commitment letter.

1)  LENDER
ADDENDA CAPITAL INC.

2)
GT Port Hope Holding Inc.
3.)
\ Fj /
NorthWest Healthcare Properties Real Estate Investment Trust (
The Bor oin lly cov and a tos al
terms, ¢ me tained e any nce m
Gua r to make ent under the e
reun hall be de to be joint an l.
4,)

Mortgage security shall include but not be limited to:

a) A Conven | First e the lands and buil consisting
of a 24,81 ft. me e ed in 2.08 acres of

GT Port Hope Holdings Inc. 1- Int’l %; S
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b) A General Security Agreement, (specific to this project) as collateral security
on equipment (including air conditioning units, heating equipment, etc.) and all
other personal property which will be used in this project shall be included in
the security as a first | change on such equipment, together with a
financing statement in of the security interest created by the general
security agreement which shall be registered under the provisions of the
Personal Property Act. The equipment must be fully paid for and insured
against all risks including theft and satisfactory evidence of insurance must be
submitted to us.

c) A General Assignment of Leases and Rents, (specific to this project) and
Estoppel Certificates executed by non-residential tenants of the property.

d) The Joint and Several Guaraniees and Postponement of Claims, (specific to
this project) of NorthWest Healthcare Properties Real Estate Investment Trust,
subject to Schedule F.

e) An Assignment of all insurance policies, (specific to this project);

f) An Assignment of any parking service agreements and or parking revenue,
(specific to this project).

249 Ontario Street, Port Hope, Ontario

Plan 11 Lot 15 PT Lots 12to 14, 16 and 17 RP 9R2679 Part 1

TYPE OF LOAN

A conventional first mortgage for the purpose of recapturing equity

$6,000,000 SIX MILLION DOLLARS

INTEREST RATE
3.¢32

The annual interest rate shall  the sum of the Government of Canada Yield as of
12:00 noon Regina time on the fifth business day prior to the date funds are advanced
to the Borrower (the “Funding Date’), plus 2.1% (210 basis points) calculated semi-
annually not-in-advance. The Borrower shall have the option of fixing the Interest
Rate up to 10 days prior to the “Funding Date’, by delivering a written notice to the
Lender of its desire to do so. The Interest Rate will then set on the same formula as
above based on the Government of Canada Yield in effect for that request day.

GT Port Hope Holdings Inc. -2- Int’] S
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10.)

%, 2013 or the first day of the month following the month in which the advance of
funds (net of deficiency holdbacks) is made. The Lender shall be the sole judge as to
when the “final" advance has been made or deemed to have been made for the
purpose of the Interest Adjustment Date.

11.) TERM
SIX (6) years from the Interest Adjustment Date.
12.) AMORTIZATION

The mortgage shall be amortized over TWENTY FIVE (25) years from the Interest
Adjustment Date.

13) MONTHLY PAYMENTS ql 29. 75¢. 9% /M

Equal instalments of principal and interest based on the above amortization period
shall be payable on the first day of each month during the Term. The first instalment
is payable on the first day of the month following the Interest Adjustment Date and the
last, on the maturity date of the loan.

Until the Interest Adjustment Date, simple interest on the loan advanced, calculated
daily to the Interest Adjustment Date, will be deducted from the amount of the
advance.

14) REALTY TAXES

In addition, during the Term of the Loan, the Borrower shall also provide to the
Lender, on the first day of each month, an amount stipulated by the Lender sufficient
to pay the annual taxes of the Property when due and payable. Until there is a default
hereunder or under the Mortgage, the Lender shall from time to time make payments
to the taxing authority when taxes are due. Where the Lender has made tax
payments in excess of those collected, such excess amount shall be payable on
demand and shall be secured by the Morigage and bear interest at the interest rate
under the Mortgage. After default the Lender may, at its sole option, pay taxes with
respect to the Property and such payments will be added to the principal balance of
the Mortgage. The Lender reserves the right to adjust, from time to time, the
estimated monthly tax amount payable, based on taxes actually levied against the
property. At the Lender's option, it may withhold from the advance of funds a sum
sufficient to create the foregoing fund for the first year of the term.

The Borrower has requested and the Lender has agreed to waive the requirements for
a tax component subject to the attached ‘Tax Waiver’ letter

GT Port Hope Holdings Inc. 3- Int’1 ﬁ/ S _
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15.)

There will be no right to prepay the Loan prior to maturity, except upon payment of a
yield maintenance fee (the “Yield Maintenance Fee”) as described below.

If the principal pa as a result era nin
addition to the , in and other Mo the
Mortgagor shall pay the Lender an amoun Ve the
greater of:

a)  The amount by which the Canada Yield Price (as defined herein) exceeds
the principal and interest then outstanding under the Mortgage; or

b) Three month's interest on the principal then outstanding under the
Mortgage.
&
The obligation of the Morigagor to pay the foregoing amount is in addition to and not
in substitution for the obligation of the Morigagor to pay all other amounts which
become payable under the terms of the Mortgage after or as a result of the breach,
default or acceleration.

In this Commitment,

"Ganada Yield Price” means the present value (calculated applying a discount rate
equal to the Government of Canada Yield (as defined herein) as determined by the
Lender as at a date selected by the Lender which in the event of the breach, default or
acceleration, is not more than two (2) business days prior to the date on which the
Mortgage becomes due and payable, of all payments of principal and interest which
would have become due in accordance with the terms of the morigage but for the
breach, default or acceleration (including any principal balance payable on the
maturity date of the Mortgage.)

“Government of Canada Yield” means the effective yield to maturity expressed as a
percentage per annum calculated half-yearly not in advance which is available as at
the time of its determination to a purchaser of non-callable Government of Canada
bonds payable in Canadian dollars selected by the Lender and having a maturity date
approximating the maturity date of the mortgage.

By accepting this Commitment, the Mortgagor acknowledges that the Prepayment
Amount is a genuine pre-estimate of the liquidated damages suffered by the Lender
as a result of the breach, default or acceleration having regard to the fact that the
Lender matches morigage investments against obligations, that the Lender is not able
to immediately re-invest funds received in mortgages and that the re-investment of
funds in mortgages involves significant costs.

GT Port Hope Holdings Inc. 4. Int'l Z? Z; S
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16.)
This commitment is subject to receipt of approval from Addenda’s Credit Committee
no later than 10 days from acceptance of this commitment. If approval is not received,
this commitment is null and void.

17.) EUNDING

The advance is expected to be on or before May 1, 2013 upon registration of security
documentation and satisfaction of the funding conditions.

18.) FUNDING REQUEST

Once all conditions of the Commitment Letter have been met, the Lender will
confirm the actual funding date with the Borrower, (no sooner than five (5) business
days' for that point) order funds and process the advance. Should the funding be
delayed once the funds are requested for whatever reason, the Borrower will be
responsible, at the Lender’s option for loss interest at the contract rate on the non-
advanced funds until the actual funding date.

In any event the Lender will never be obligated to fund beyond the dates set out in the
funding clause.

19.)
Conditions precedent to the disbursement of funds shall include:

a) The funds secured by the mortigage will be advanced upon title proving
acceptable der and the Lender’s solicitors, upon registration of the
security do required and upon receipt from the Lender’s solicitors of a
satisfactory report on registration of the security documents and confirmation
from our solicitors of no adverse filings concerning the Borrower in any ministry,
department or agency of government which, in the Lender’s solicitor’s opinion,
could affect the priority of the mortgage and upon fulfiliment of all other terms
and conditions of this commitment.

b.) This mortgage is subject to receipt of a curr
appraiser (AACI). The form and content o
appraiser, itself, will be subject to the Lender
meet the minimum standards of the Apprais
include an analysis of replacement cost for insurance purposes. All costs of this
appraisal are the responsibility of the borrower.

c.) The Lender shall receive a satisfactory Phase | Environmental Report prepared
by a qualified environmental consulting firm. The review is to inspect for
hazardous wastes, including, but not limited to, asbestos, PCBs, etc., and is to
include a historical land search to verify that the soil in the general vicinity is free
to contaminants. The cost of the audit shall be borne by the Borrower.
Furthermore, the Borrower hereby agrees to provide all information that it has

=
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with respect to environmental matters and hereby warrants to provide full
disclosure in this regard to the Lender, (received and accepted).

Receipt and approval of a satisfactory Building Report, containing but not limited
to discussion on structural, mechanical, electrical and roof reflecting the current
condition and state of repair of the building prepared by knowledgeable
engineering firm familiar with this type of property.

The Lender will require satisfaciory Letters of Transmittal with respect to all
professional reports including, without limiting, the appraisal report,
environmental report, and siructural, mechanical and roof reports. A Transmittal
Letter is to be issued for each report, addressed to the Lender and state that the
report can be relied upon by the Lender for mortgage financing purposes.

At all times, the Borrower is to provide professional management of the Property
satisfactory to the Lender. Any change in the management of the Property shall
require the prior written approval of the Lender, both as to the manager and the
terms and conditions of the management agreement. The Lender acknowledges
that the Borrower is an acceptable manager. k

We reserve the right to approve all lease documents and all tenants. All leases
shall be in effect and the tenant shall be in occupancy and paying rent. Leases
of the Properiy and guarantees, indemnities and rents with respect thereto, shall,
when and as required by the Lender, be assigned to the Lender and, if required,
registered under assignments first in priority over all other liens, charges and
assignments. The form and content of all existing and future leases and offers to
lease and all existing and future tenants and, in the case of residential leases,
the Borrower's standard form residential lease, shall be subject to the Lender’s
prior approval, subject to Schedule F.

The Borrower warrants and represents that Schedule D hereto accurately
summarizes all the non-residential leases and rentals relating to the Property as
of the date thereof.

The advance of funds will be subject to a satisfactory site inspection of the
project by the Lender, or its agent.

Each and every obligation contained in this commitment and to be performed,
satisfied, or furnished by you, is a condition precedent to our obligation to
advance or to continue to make advances. In the case of any advance, all
conditions precedent pertaining to the advance must be performed to the
Lender's satisfaction, not iess than five business days prior to the scheduled
date of the advance, or we shall be under no obligation to make the advance.

All funds must be advanced by no later than May 1, 2013, after which, at our
option, we may cancel this commitment and close the loan out at the amount
then advanced.

GT Port Hope Holdings Inc. -6- I’l __ Zf_
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__ols

) The Borrower will have provided to the Lender the executed “Pre-authorized
Payment' form hereinafter provided as Schedule “C".

m.) A current signed and dated rent roll containing suite #, tenant name, rent, 6&

ancillary income (if any) and rent incentives (if any).

n.) The project is to generate sufficient net operating income to generate a 1.20x
D.S.C. calculated by the Borrower acting reasonably.

0.) Receipt, review and acceptance by the Lender of the last complete annual set of
financial statements where applicable for the borrower and the guarantor.

p.) Receipt, review and acceptance of current credit reports for the borrower and
guarantors.

INSURANCE

The Borrower shall arrange for Hazard Insurance coverage and keep insured the
project and all insured properiy from time to time forming part of the mortgaged
premises on the terms and conditions outlined in Appendix ‘B". Actual policies (or
Certificates of Insurance if approved by the Lender) are to be received prior to
funding, and renewal or replacement of same to be received prior to expiry. Should
the Lender not have proof of renewal prior to expiry, the Lender may, at its sole
option, place insurance in an amount sufficient to cover the Lender’s exposure with
respect to the Property and the outstanding debt and any premium and administration
fee added to the principal balance of Mortgage.

ENVIRONMENTAL

The Lender hereby retains the right to refuse to advance funds if at any time there is
an adverse material change relating to environmental matters or risk to the subject

property(s).
DOCUMENTATION

The Borrower agrees and acknowledges that the documentation in this letter of
commitment required to finalize this transaction is not all inclusive and therefore
agrees to provide, execute, efc. such other reasonable documentation as Addenda
Capital Inc. may require and/or our solicitors deem advisable.

EXPENSES

Whether or not the Loan Amount is disbursed, and notwithstanding retention of a
commitment fee by the Lender, all of the Lender’s reasonable costs and expenses
relating to the Loan, including legal costs, travel costs and any costs and expenses
incurred by the Lender due to proceedings under the Bankruptcy and Insolvency Act
relating to the Borrower or any Additional Guarantor are the joint and several
responsibility of, and shall be paid by, the Borrower and each Additional Guarantor, if
any, who shall also be responsible for any commission or finder’s fee. Such costs and
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expenses may be added to the then outstanding principal balance of the mortgage
and shall bear interest at the interest rate under the Mortgage.

24.)

It is understood that the Lender will not be liable for any legal registration, re-
c
r
e
fees which are the Borrowers responsibility, but are paid by the Lender shall, until the
Lender is reimbursed, bear interest at the morigage rate until paid.

25.)

ofg h, ee to pay mitment fee of $12,000 with your

of th C ent. This be fully earned by us when paid,
but will be refunded to you upon and as consideration for advancing of the funds
contemplated under the commitment provided the first advance is complete by date
set out in the Cancellation Clause below. [n the event this Commitment is cancelled
by the Lender pursuant to the Cancellation Clause, the commitment fee shall be
retained by the L sli ed s, and not nalty, w tp dice
to the right of the to su r and othe es as it su nby
reason of the occurrence of any of the events detailed in the subparagraphs (a) and
(b) of paragraph of Ca  ation Clause. it is agreed that the commitment fee
represents the reasonabl  sts of the Lender’s work and expenses in underwriting
this loan and that is not a penalty. In addition to the Commitment fee, in the event of
cancellation of this Commitment and the Interest Rate has been fixed, the Lender
shall be entitled to be paid by the Borrower an amount equal to the present value of
the unadvanced portion of the Loan Amount multiplied by the Interest Rate
Differential, multiplied by the number of years of the term of the mortgage as set out
herein.

NOTE: Upon receipt of confirmation from our solicitor that the disbursement of the
advance has been completed, the commitment fee shall be returned to the Borrower
wit rest the next bu day.S dyou he commitment to
be to a third party, compl  he Au to Pay which is

26.)

The Lender's non-refundable fee for this loan will be $6,000. Such fee is deemed to
have been eamed by the issuance of this commitment and is due and payable with
the signed acceptance of same.

27.)
This commitment may be cancelled by the Lender, at its sole option, if:

c.) Due to failure, of any reason, of the Borrower or any Additional Guarantot, if
any, to satisfy any of the provisions or requirements hereof, the Lender has not

=>
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been willing or able to make a disbursement of the Loan Amount on or before
the funding date; or

d.) The Borrower is in breach of any provisions, representations, or warranties
herein.

28.)
ACT

Pursuant to the Proceeds of Crime (Money Laundering) and Terrorist Financing Act
(the “Act”), the Lender is required to ask for identification of the Borrower, the
Additional Guarantors and any third party involved in the transaction, and for
information with respect to the source of funds used in connection with the Borrower's
equity in the Property. The Borrower and each Additional Guarantor hereby covenant
and agree to provide, prior to funding, such identification and information as may be
reasonably required to ensure the Lender's compliance with the Act.

29.)

It is hereby acknowledged by the Borrower that the Lender may be the Lender or may
be acting for an investor client. The Borrower also acknowiedges that any personal
information requested by the Lender may be disclosed to the investor client, or third
party agents of the Lender if required for legitimate purposes connected to the
administration of this mortgage.

Note: In order to properly administer this mortgage, we require that the Attached
Schedules be signed at the time of execution of this commitment.

The Borrower(s) hereby jointly and severally acknowledge and agree that the Lender
may collect, use, and maintain the personal information contained herein and as may
be contained in any mortgage application forms and in any other documents or
statements presented in support of this loan, about the Borrower(s) and the subject
mortgage, for the purposes of (i) to determine your financial situation; (ii) to determine
your initial and ongoing eligibility for mortgage services; (iii) to administer or service
your mortgage; (iv) to arrange for and in connection with the financing of our mortgage
business; and (v) as otherwise necessary for the provision of morigage services.
Borrower(s) further jointly and severally agree that the Lender may disclose the
personal information contained herein and as may be contained in any mortgage
application forms and in any other documents or statements presented in support of
this loan about the Borrower(s) and the subject mortgage, to (i} credit bureaus, credit
reporting agencies, mortgage insurers and financial institutions to confirm your
financial situation and your initial and ongoing eligibility for mortgage services; (i)
persons retained to administer or service your mortgage for the purpose of such
administration or servicing; (i) persons (or their permitted assignees) invoived in the
financing or securitizing, or facilitation of the financing or securitizing, of our mortgage
business for the purpose of their providing or facilitating such financing or securitizing
(which may include the administration for servicing of your mortgage by them or their
agents); and (iv) other persons as necessary for the provision of mortgage services to
you.
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This consent shall inure to the benefit of any assignee of this mortgage in due course.
This consent shall be the Lender's and any assignee's good and sufficient authority
for its collection, use, maintenance and disclosure of the Borrower(s)’ personal
information provided herein about him/her/them is accurate and correct in all material
respects. Any updates or corrections to the Borrower(s)’ personal information and any
questions or issues regarding the collection, use, maintenance or disclosure or the
Borrower(s)' personal information hereunder must be made in writing, addressed to:

Addenda Capital Inc.
1920 College Avenue, Main East
Regina, Saskatchewan S4P 1C4

Or to such other address and contact as the Lender or any assignee may advise.

30.) TERMS

The Appendix, “Standard Clauses and Terms of Commitment” forms part of this
Commitment, as well as the attached Schedules and may be enforced or waived only
by the Lender. Waiver of any of the Standard Clauses and Terms of Commitment
shall not affect any other terms of this commitment, or constitute a waiver of any of the
Borrower’s obligations.

Our commitment to make this loan will not become effective uniil you acknowledge
acceptance of all terms and conditions by signing a copy of this letter and returning it to this
office by not later than 4:30 p.m., the April 12, 2013 together with a cheque in the amount of
$18,000, representing the commitment fee and processing and inspection fee.

Yours very truly,
ADDENDA CAPITAL INC.

Gregory J. Dwyer CFA

Vice President Mortgage Lending
BORROWER

GT Port Hope Holding Inc.

Per:

ent
r

NorthWest Heaithcare Properties Real Estate Investment Trust

Per:
MiKe pBragy

Per: dent
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APPENDIX A

1)

Any ge of o hip (ben or otherwise) or control of the Borrowing
Com or any e of own (beneficial or otherwise), control, transfer or
sale of the property, or part thereof, or that of any person or entities providing
covenants to this loan, any change in the effective voting control of the Borrower; or
the Borrower amalgamates or mergers without the Lender’s prior written consent

o shall not be unre withheld, shall at the discr of the

r, ute a default under and the loan shall become ediately
due and payable. The Lender may require as one of the terms for giving consent that
the purchaser shall execute an Assumption Agreement in the Lender's favour.

The Borrower will provide reasonable notice to the Lender of any anticipated or
impending transaction which would required the consent of the Lender under this
Section together with such reasonable information as the Lender may required to
determine whether or not to grant its consent thereto.

2.)

The Borrower and Guarantors shall execute such documents, including the mortgage
and other security agreements, in form and to contain provisions protecting the
Lender's rights as our solicitors shall require. Notwithstanding the generality of the
foregoing, our solicitors shall be furnished with any affidavits, financial statements,
tenant estoppel certificates, acknowledgements, directions, and other information
relating to the mortgaged property (or income thereof), including opinions of the
solicitor for the Borrower indicating full compliance with all the representations and
conditions as provided herein as either the Lender or its solicitors shall request.

Borrower's Solicitor:
Name: Scott Campbell
Firm: McLean & Kerr LLP, Toronto

Phone No; 416-369-6615
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3)

If all or a portion of the loan amount is advanced into our solicitor’s trust account as
the result of verbal or written request or concurrence of the Borrower or their solicitor
and are not subsequently disbursed for any reason, then the Borrower shall pay to the
Lender interest accrued on the amounts so advanced to our solicitor at the rate
provided in the mortgage. If, pending disbursement of the advance, the Lender’s
solicitors place the monies in an interest bearing deposit, any interest accruing from
such deposit will be credited to the Borrower after payment has been made to the
Lender of the interest required by this paragraph.

4)

It is a condition of the loan and the disbursement of the funds that the existing land
and building complies with all federal, provincial and municipal provisions and
governmental and regulatory authorities and there shall be no other work arders or
notices of deficiencies whatsoever against the property.

5.)

We shall require evidence that the lands are zoned for the use intended and that the
property complies with all current zoning regulations.

6.) LL LAWS AND REGULATIONS

As a condition of the commitment, the loan documents shall provide that the mortgage
properties are to be operated at all timed in accordance with all applicable laws and
ordinances, whether municipal, county, provincial or federal, including the compliance
in full with any legislation and regulation in respect of the handicapped.

7)  SURVEY

A survey together with a Survey Certificate prepared by a registered Land Surveyor
approved by the Lender in respect to the lands is to be furnished o us at your
expense. Such survey is to be satisfactory to us and, without limiting the generality of
the foregoing, is to show:

- the boundaries and dimensions of the lands;

- the location of the building(s) and any other improvement on the lands;
- the names and municipal block numbers of adjacent street;

- location of all registered easements, right-of-way, etc.;

- no encroachments by or onto the project lands.

8.)

a.) Until the repayment of the Loan, the Borrower shall provide the Lender, within
120 days after the end of each fiscal year for the Borrower, or within 120 days
after the end of each calendar year, if applicable or of the Borrower is an

=>

GT Port Hope Holdings Inc. -12-  Int'l



113

individual, or more often if requested by the Lender, a detailed audited financial
statement of the Borrower including a separate income and expense statement
for the Property, an operating statement and an updated rent roll containing
relevant lease terms for the Property, all satisfactory to the Lender in form and
content, subject to Schedule F.

b.) The Borrower shall further cause each Additional Guarantor to provide, in the
case of corporate Additional Guarantors, an audited financial statement within
120 days after the end of each fiscal year of each corporate Additional
Guarantor, or more often if requested by the Lender, and, in the case of each
individual Additional Guarantor, a personal net worth statement within 120
days after the end of each calendar year, (or more often if requested by the
Lender), such statements to be in form and content satisfactory to the Lender.
Non-receipt after one reminder will be subject to an administration fee.

c.) The Borrower authorizes, and shall, if required by the Lender, cause each
Additional Guarantor to authorize, the Lender to obtain such financial
information as the Lender may require. If the Borrower does not provide
information as noted and more than one reminder letter as required, an
administration fee will be due and owing.

9.)
The following shall represent events of default under the mortgage:

a.) An event of default shall occur if the project is abandoned for a period
exceeding fifteen consecutive days, the Lender shall be entitled {after giving
the Borrower ten days written notice of abandonment and if the Borrower fails
to rectify the abandonment within fifteen days after the notice has been given)
to immediately cancel its obligations, decline to advance further funds and
declare monies already advanced to be due and payable plus interest, all at
the Lender’s option.

b.) Failure to comply at all times with the terms and conditions of this Commitment
and all such other reasonable requirements of the Lender, to be specified in
the mortgage document.

c.) Failure of the Borrower to perform and do all such things that are necessary to
reasonably maintain the property.

d)  The creation of any encumbrance ranking or purportedly ranking ahead of or
pari passu with the charge to be held by the Lender except as contemplated

herein.
e)  Anymat ion in the opinion of the Lender | financial co n
of either or in the value of the property, h would ma y

impair the borrower or Guarantor’s ability to repay the loan.

f.) Failure to make any principal and/or interest
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g.)  Failure to pay property taxes as required.
10.)

In the event of a default or unremedied default beyond any applicable or reasonable
cure period, if any, the Lender may:

a.) Demand payment of the subject loan and/or commence foreclosure
proceedings.

b.) Appoint a Receiver, attorn rents, take possession of the asset charged and
pursue all or any remedies under the law.

C.) Cease further funding under the Commitment and/or cancel the Commitment,
as the case may be.

11.) NOTICE

Any notice shall be considered given if served personally, or if mailed by prepaid
registered post or couriered, addressed to us at the address shown on the face of this
commitment, and in the case of the Borrower, at the address indicated in this ietter
and every such notice shall be deemed to have been given upon the day it was
personally served, or if mailed/couriered, upon the second business date after it was
mailed couriered. Either party may designate in writing a substituie address for that
set forth above and which thereafter notice shall be directed to such substituted
address.

12.)

If at any time before the advance of funds there is or has been any material
discrepancy or inaccuracy in any written information, statements or representations at
any time made to us by you or on your behalf, concerning the project or yours or the
Guarantor's financial conditions and responsibility, then we shall, if the material
discrepancy or inaccuracy cannot be rectified or nullified by you within thirty days of
written notification from us, be entitled to immediately withdraw and cancel our
obligations or decline to advance further funds, as the case may be, and to declare
any monies then advanced, with interest, to be immediately due and payable.

13.)

It is a condition for disbursement of funds that in the Lender's opinion the financial
position of the Borrowing Gompany and/or the Guarantors, and the property given as
security, and the Borrower's representations and warranties, shall not have suffered
any adverse change; nor shall there be any action, suits, or pending proceedings of
which the Borrower has knowledge; and that no event shall have occurred, which
materially and adversely affects the whole or part of the value of the mortgaged
property or the financial position of any of the Guarantors.
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14.)

Your obligations contained in the commitment (and to the extent that those obligations
are not repeated in the mortgage and other security referred to in this letter) shall
survive the execution and registration of the mortgage and other security
documentation and all advances of funds under the mortgage, and you agree that
those obligations shall not be deemed to be merged in the execution and registration
of the mortgage and other security. All terms and conditions of our mortgage and
other security documentation shall be deemed to be incorporated in and form part of
this commitment, except to the extent provided for in this letter, and subject to
Schedule F.

15.)

The Borrower shall not, without the Lender's Prior written approval, which may be
withheld in its sole discretion, further charge or otherwise encumber the Property or
any interest therein.

16.) WAIVER

The Lender's failure to insist upon strict performance of any obligation or covenant of
this commitment by the Borrower or to exercise any option or right herein shall not be
a waiver for the future of such obligations or covenant, but the same shall remain in
effect and the Lender shall have the right to insist upon strict performance by the
Borrower of any and all of the terms of this commitment and the mortgage
documentation.

17.)

Neither preparation nar registration of any of the documents contemplated shall bind
the LLender to advance funds until all conditions of this letter have been satisfied by
the Borrower.

18.)

This agreement shall be interpreted in accordance with the laws of the Province in
which the project is Jocated and shall be treated in all respects as a contract of that
province.

19.)

The Borrower shall not assign, transfer or otherwise deal or dispose of its rights
hereunder without the prior written approval of the Lender.

20.)

All conditions of the obligations of the Lender to make advances are imposed solely
for the benefit of the Lender and its assigns (and/or its investor client) and any or all of

="
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such conditions of the obligation of the Lender to make advances, may be waived in
whole or in part at any time in its discretion it deems it advisable to do so.

21.)

During the tenure of this loan, the Borrower shall:

a.) Allow the Lender and its agents reasonable access to the property held as
security at all times.

b.) Provide the Lender with the right but not the obligation to pay any liens, claims
or expenses associated with the property that the Lender feels are necessary
to preserve his interest in the property and to provide the Lender with the right
to consider all such payments as a debt of the Borrower.

c.) Perform all necessary acts to maintain the property in a satisfactory manner.

d.) Ensure that the property held as security is not further encumbered without the
prior written consent of the Lender.

e)  Authorize and consent to such credit investigations as the Lender feels is
necessary.

22.)

This commitment shall, subject to the provisions herein, enure to the benefit of and be
binding upon our respective successors, administrators, benefactors, heirs and
permitted assigns.

23.) TIME OF ESSENCE

Time shall be of the essence in all respects in this agreement.

24.)
No term or condition of this Commitment can be waived or varied orally by any officer,
employee or agent of the Lender. Any amendments to this Commitment must be in
writing and signed by an officer of the Lender, duly authorized for this purpose.

25.)
Elevators are to be fully paid for upon installation and satisfactory evidence of such
payment must be submitted to us.

26.)

a.) A warranty and representation in form satisfactory to the Lender that the
subject property and its existing prior uses comply and have at all times
complied with all laws, regulations, orders and approvals of all governmental

=>
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authorities having jurisdiction with respect to environmental matters applicable
to the ownership, use, maintenance, and operation of the property (collectively,
the “Environmental Laws”) and, without limiting the generality of the foregoing:

i. the property has never been used as a land fill site or to store
hazardous substances wither above or below ground, in storage tanks

or otherwise;

ii. all hazardous substances used in connection with the business
conducted at the property have at all times been received, handled,
used, stored, treated, shipped and disposed of in strict compliance with
all Environmental Laws.

iii. no hazardous substances have been released into the environment or
deposited, discharged, placed or disposed of at, on or near the property
as a result of the conduct of business on the property; and

iv. no notices of any violation of any matters referred to above relating to
the property or its use have been received by the Borrower and there
are no directions, writs, injunctions, orders or judgements outstanding,
no law suits, claims, proceedings, or investigations pending or
threatened, relating to the ownership, use, maintenance or operation of
the property nor is there any basis for such law suits, claims,
proceedings, or investigations being instituted or filed.

b.) For the purposes of this commitment letter, a hazardous substance includes
but is not limited to contaminants, pollutants, dangerous substances, gasoline,
oil, liquid wastes, industrial wastes, whole liquid wastes, toxic substances,
hazardous wastes, hazardous materials and hazardous substances as defined
in or pursuant to the Environmental Protection Act or any applicable
Environmental Law. It shall be an event of default under the loan if the
foregoing representation and warranty shall be false or misleading at the time
given.

c.) The Borrower further acknowledges and agrees to:

i. Provide the Lender with copies of all communication received from
environmental agencies with respect to the property, whether written or
verbal.

ii. Provide the Lender with copies of ali communications received by any
person relating to an environmental claim, whether written or verbal.

iii. It shall become an event of default if at any time the property is
designated as a contaminated site or non-compliance with an
environmental requirement (such as remediation order).

iv. The Borrower shall provide an Environmental indemnity to the benefit of
the Lender. Said Indemnity shall survive the repayment and discharge
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of the loan. A separate Environmental Indemnity Agreement may be
required at the Lender’s option

v. The Lender shall have the right, before and after default, to enter the
property at any time to carry out any environmental investigations which
are deemed necessary, beyond a Phase | investigation, which involves
more intrusive tesis such as boreholes for soil and water samples. The
cost of any such further investigation shall be payable by the Borrower
and shall be a charge upon the property. The exercise of any of the
powers enumerated in this clause shall not deem the Mortgagee to be
in possession, management or conirol of the said lands and buildings.
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APPENDIX B

INSURANCE REQUIREMENTS

A - GENERAL CONDITIONS:

1. All insurance policies shall be in form and with insurers reasonable acceptable to
Addenda Capital Inc.. Deductibles, where used, will be allowed only as they may be
reasonable acceptable to Addenda Capital Inc..

2. The Mortgagor will provide Addenda Capital Inc. with satisfactory evidence that the
required insurances are in place.

3. All losses will be payable to Addenda Capital Inc. as First Mortgagee and the policies
will include an Insurance Bureau of Canada Standard Mortgage Clause.

4. If there is currently a First Mortgagee on the property, then Addenda Capital Inc. will
show as Mortgagee and Loss Payee as their interest may appear, until the insurer has
received release of interest from the prior lender at which time the policies will be
endorsed to show Addenda Capital nc. as First Mortgagee and Loss Payee.

5. The mortgagor shall be an Additional insured on all policies.

8. The policy shall contain a clause that the Insurer will neither terminate nor alter the
policy to the prejudice of Addenda Capital Inc. except by registered letter to Addenda
Capital Inc. giving notification of at least thirty (30) days. The Mortgagor will replace
any terminated policy providing similar coverage with no cessation in coverage.

Such notice clause shall not be madified by such phrases as “endeavour to” ar "but
failure to provide such notice shall impose no obligation or any liability of any kind
upon the company".

7. All coverages shown are the minimum requirements and are not intended as a
recommendation or advisement of what may constitute full and proper coverage for
the Mortgagor.

B - PROPERTY INSURANCE:

The Mortgagor will insure and keep insured the improvements and all insurable property
forming part of the mortgaged Premises, in an amount not less than the Replacement
Cost thereof:

1. On an All Risk basis, including:
a. Flood,
b. Earthquake,
c. Sewer Backup,
d. Blanket Building By-laws.

Y
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2. Subject to the Stated Amount Co-insurance Clause or such similar condition and shall
in this regard file all documentation necessary as required under this clause.

3. Coverage is to be subject to a Replacement Cost Endorsement with no requirement to
replace on the same or an adjacent site. (Replacement cost to be determined by an
appraiser or the insurance agent).

C- EQUIPMENT BREAKDOWN INSURANCE (BOILER AND MACHINERY):

The Mortgagor will also maintain Equipment Breakdown insurance to cover all building
equipment and machinery (and production machinery, if applicable) for explosion,
electrical loss or damage and mechanical breakdown.

D - BUSINESS INTERRUPTION INSURANCE:

The Mortgagor will effect and maintain Business Interruption Insurance on one of the
forms known as Gross Rents or Profits (whichever shall be applicable), or their
equivalent, for loss resulting from those perils covered by the insurance described
above in Sections (A) and (B). The period of indemnity will not be less than twelve
months. The coverage will provide for not less than 100% of such loss of profits or
gross rents.

E - LIABILITY INSURANCE:

The Mortgagor will effect and maintain Public Liability Insurance in an amount of not
less than $5,000,000.00, on either a Comprehensive General Liability or Commercial
General Liability form. Mortgagee is fo be named as ‘Additional Insured'.

If the project is a Condominium, from and after registration of the Strata Plan, all
insurance policies are to be in an acceptable condominium form and are to cover
Improvements and Betterments of a permanent nature made to the units by the unit
owners, including fixed wall-to-wall carpeting. Such insurance shall comply in all
respects with the requirements of the condominium by-laws to be approved by
Addenda.

All insurance policies must be forwarded to our insurance consultants, for their review
and comments upon acceptance of this commitment.

The Lender's insurance consultants will review the insurance policies. Such cost shall
be for the account of the Barrower and will therefore be deducted from the initial
advance of funds under this loan.

Risk Review Inc.

Suite B — 26 Kent Street

P.O. Box 20137

Woodstock, Ontario N4S 8X8
Ph. 416-607-7251

Fax 416-607-7259

7
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Borrower’s Insurance Agent

Name: Jones Brown Inc.
Address #1100-480 University Avenue

Toronto, Ontario M5G 1V2
Att: Paity McNeil

Phone No. 416-408-5048

Fax No. 416-408-4517
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SCHEDULE ‘A’
NOTICE TO INSURANCE AGENT
Re: 249 Ontario Street, Port Hope, Ontario

To Whom It May Concern:

Approval is being given to release any information verbally or in document form as requested
by Addenda Capital Inc. or its desugnated agent regarding all insurance requnrements for the
above-noted property. This is including but not limited to certified copies of Insurance
Policies, Ceriificaied of Insurance, or Binder Letters.

This approval will remain in full force and effect until the mortgage is paid in full.

Dated this dayof ,2013.

BORROWER
GT Port Hope Holding Inc.

Per:

Mike Brady /
Per: Senior Vice-President
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SCHEDULE ‘B’

PROPERTY TAX INFORMATION RELEASE

IWe hereby authorize the City of Port Hope Property Tax Department to release all information
relevant to taxes flevied  against the following property to
Addenda Capital Inc., the mortgagee, as required:

Property Address

249 Ontario Street, Port Hope, Ontario

Owner
GT Port Hope Holding Inc.

Pm

— /
Per: '

Mike Brady
Senior Vice-President
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SCHEDULE ‘C’

ADDENDA CAPITAL INC.
PRE-AUTHORIZED DEBIT (PAD) AGREEMENT

fwe orize enda Capital Inc., and the fin institution designated (or any financial {nstitution l/we may
auth atan @) to begin deductions for mont rigage payments.

lfwe agree to the following conditions of this plan:
1) Monthly mortgage payments will be drawn on or about the mortgage due dates.

2) Addenda Capital Inc. will provide at least 5 days advance notification of any changes to the monthly PAD amount
that may result from tax component adjustments, or any other payment adjustments that may be necessary.

3) S Idthe PAD ent be returned due to ient funds (NSF) onoured f y reason, Addenda
C allnc. willp s an NSF Fee and appl e Charge PAD p within 30 of being notified of
the dishonoured PAD.

4) This autho may be can at
notice. A lation form e i i
Cancellation of this authorization shall not be construed

5) r comply with this agree For exam hav

e authorized or is not co nt with the this
e ourse rights I/we may contact my/our financial institution or
visit

PLEASE PRINT:
Mortgage Loan #

Mortgagor:

Account Holder Name:
(if different from mortgagor)

This is a personal PAD under CPA rules
Financial Institution Number: Account Number: Transit Number:
Name of Financial Institution:

Address of Financial Institution:

oo PLEASE ATTACH VOID CHEQUE oo

Authorized Signature Date

Authorized Signature {Joint Account)

Please submit to; Addenda Capital Inc. 1920 College Avenue, Regina, Saskatchewan S4P 1C4

="
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Tel: 306-347-6702, Fax: 306-347-6844

SCHEDULE ‘D’

RENT ROLL

G T oottt e i
\/ 101 Fort Hope Pharmmicy 2308 | o71% 10 January-11]  Decenber-20{ §  60.00 143700 | 31.9%
107 Lakeshorn Friysictherapy 19020 | 7.7% 2 Aprii2 March-14} 5 1200 23,040 51%
Vv 105 Dr. Benedict (dentist) 1816 | 77% 10| Septenter08 August-ie| S 1850 35428 7.0%
Vv |28 us.Basnahn,suauoru&Tw 1806 | 7.4% 5 Mareh13]  Febreary-18) S 10.00 18460 | 41%
v | 10111 _{Metro Radiolory 1700 | 69% 10 February-07 Januwry-16| S 3000 51000 | 11.3%

Various

TOTAL tWID. AV(e

GT Port Hope Holding Inc.
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Per: Senior-Vice-President

Mike Brady”
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NorthWest Healthcare Properiles Real Estate Investment Trust

Per:

Per:

Mike Brady

Senior Vice-President

GT Port Hope Holdings Inc.
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SCHEDULE ‘E’
PROPERTY TAX DEPOSIT WAIVER

Addenda Capital Inc. is prepared to waive the collection of monthly property tax deposits
subject to the following:

1. Prompt payment of mortgage instaiments when due;

2. Property tax receipts as evidence of payment and/or written confirmation from the
City Property Tax Department and/or receipt of cancelled cheques confirming
payment of taxes being submitted to our office within thirty day of each tax
instalment due date;

3. There being no default of any nature or kind under the Mortgage Loan; and

4. Authorization for the property tax authority to release all information relevant to
taxes to Addenda Capital Inc. as required.

The above arrangement will not extend to any subsequent owner and is made without
prejudice to any of the other terms or conditions of the Mortgage.

Please be advised that any charges incurred by Addenda Capital Inc. in verifying payment of
property taxes will be charged to your mortgage along with an administration fee. It is,
therefore important that evidence of tax payments be submitted promptly.

It is further understood that this arrangement may be terminated by us at any time, without
prejudice, and in the event of such termination the tax payment condition contained in the
Mortgage Commitment will be reinstated.

I/WE HEREBY AGREE TO THE ABOVE TERMS AND CONDITIONS:
BORROWER:

GT Port Hope Holding Inc.

el

3

Per:

GT Port Hope Holdings Inc. -26-  Int'l S
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SCHEDULE ‘F
Additional Provisions to Addenda
15 Mortgage Loan Commitment (with Guarantor)

REIT/LP

LIMITATION: Notwithstanding anything to the contrary contained in this commitment
letter or in any of the loan and security documents delivered in
furtherance hereof,

(@)  The oblig of r and Gua r shall e
personall ing ) trustee, o , empl or
of No Hea s Real Estate
ment any investment trust which
is or becomes the direct or indirect owner of the Property (the
g units,
h

Unitholder acts as a trustee or carrier; and resort shall not be

had to, nor shall recourse or satistaction be sought from any of
of
in ility
mit

security delivered in furtherance hereof.

(b) Prior to an event of default, there shall be no restrictions upon
distributions in the ordinary course of business by the Borrower
to the REIT or any of the REIT's subsidiaries, and then by the
REIT to its Unitholders in accordance with and subject io the
REIT's declaration of trust filed with Canadian securities
regulators, as same may be amended, restated or superceded
from time to time.

(c)  Without limiting the Borrower's reporting requirements specific to
the mortgaged property, the timing of any required general
will be all app e securities laws,
les, inc se of th onto Stock
Exchange and the provincial Securities Commissions.

(d)  Any change in control of the Borrower and/or the REIT which
occurs as a result of trading on a recognized stock exchange
shall not require Lender's consent or payment of an assumption
fee.

TRANSFER

TO AFFILIATE: Lender's consent shall not be required in respect of the transfer of title to
the Property and assumption of the loan by an affiliate of Borrower,
subject however to execution of the documents required by Lender

="

GT Port Hope Holdings Inc. -27-  Int'l
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in respect of the assumption of the loan by the transferee, and
provided same shall not release theg REIT.

Borrower may, without Lender’s consent, from fime to time (i) agree to
amend the existing leases so long as such amendments are commercially
reasonable, and do not release such tenants or reduce such tenant’s rental
obligations under the lease except in the ordinary course of its business
acting as would a prudent landlord, and (i) agree to lease premises in the
Project, acting as a prudent landlord, to replacement tenant(s) at fair
market terms.

The Borrower may, without Lender’s consent, make in a good and
workmanlike manner (i) such alterations or additions required to be made
pursuant to the existing leases or new lease(s) which are entered into in
accordance with the Security Documents; (i) such alterations or additions
the aggregate cost of which during a calendar year does not exceed
$500,000; and (jii) alterations or additions contemplated in or required to
be made by this Commitment or the Security Documenits,

Provided an Event of Default has not occurred and is continuing, in the
event that the Borrower, on behalf of a tenant under a lease, makes
written request of the Lender for a non-disturbance agreement in regard
to such lease and the Lender receiving such reasonable information
concerning the tenant, the lease and the premises as the Lender
requires in regard to such request, the Lender shall respond promptly to
such request and will consider reasonable changes requested by the
tenant to the Lender’s standard form non-disturbance agreement.

Any failure to comply with a ferm or condition of this Commitment or the
Security Documents to be granted in relation hereto shall not constitute an
event of default if the Borrower remedies same within the applicable notice
period (three business days following written notice to the Borrower for
monetary defaults and fifteen days (or such other period specified in the
security) following written notice to the Borrower for curable non-monetary
defaults).

In the event of a conflict or inconsistency between the provisions of this
Schedule and the remainder of this Commitment, the provisions of this
Schedule shall prevail. In the event of a conflict or inconsistency
between the provisions of this Commitment and the Security
Documents, the provisions of this Commitment shall prevail.

The Guarantor will deliver annually, within 120 days of year-end, annual
audited consolidated financial statements from the REIT. Without
limitation to the property level reporting requirements, so long as the
Borrower is a subsidiary of the REIT, no separate financial statements
for the Borrower will be required.

GT Port Hope Holdings Inc. ~28- Intl et -
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April 24, 2013
SCANNED & EMAILED

NorthWest Healthcare Properties
Real Estate Investment Trust

284 King Street East, Suite 100

TORONTO,ON MS5A 1K4

Attention : Harriet Bratsalis

RE: RATE SETS — 1929 Russell Road, Ottawa, ON — Mtge. #0101091
249 Ontario Street, Port Hope, ON — Mtge. #0101093
2984 Taschereau Blvd, Longueuil, QC - MTGE. #0101094

Further to our recent conversations, I confirm that interest rates have now been fixed in accordance with
each of the above mentioned commitments. I also confirm these mortgages must fund on May 1, 2013 and
if funding is delayed for whatever reason, the lender reserves the right to reset rates in accordance with then
current rates. Details of the rate sets are :

Healthcare Properties (1929 Russell Rd) —3.58% (based on 6 yr bond rate of 1.33+ 2.25 spread)
Monthly Principal and Interest payments commencing June 1, 2013 - $13,443.51

GT Port Hope (249 Ontario St) — 3.43% (based on 6 yr bond rate of 1.33+ 2.10 spread)
Monthly Principal and Interest payments commencing June 1, 2013 - $29,734.96

Healthcare Properties (2984 Taschereau Blvd) —3.85% (blended 6 yr rate of 3.43% and prepayment penalty of
$110,660.05)
Monthly Principal and Interest payments commencing June 1, 2013 - $28,462.95

Please sign below in the spaces provided as indication of your acceptance to fixed rates. Mortgage
documents will then be finalized for signing and registration.

Yours truly,
ADDENDA CAPITAL INC.
=) = Regina Office
/ e
s
ol ~J Ay e
Lo
Elise Sinclgir

Supervisor, Commercial Mortgages
fes
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{Page 2 Healtheare & GT Port Hope, Mege. 26101091, 0101093 & $101099)

V) /4
DA'I‘EIll(Z OF April, 2013, /'WE HEREBY ACKNOWLEDGE RATES AS INDICATED ABOVE.
AS BORROWERS:
Healthcare Properties Holdings Ltd.

— —-""""';‘::f::f_ % _
~¢atithorized signing officer) Mike Brady
Senior Vice-President

>

GT Port HOPe HOldings Inc.
_.__,__a:;.._-;:,."f::__: _---.%

(authorized signing officer) ==

Mike Brady

jor Vice-President
AS GUARANTOR: Senior Vice-Pr

NorthWest Healthcare Properties ReaLEjtge Investment Trust
PN
e - )

e

(authorized signing officer)

Mike Brady

Senior Vice-President




This is Exhibit “K” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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LRO # 39 Notice Of Assignment Of Rents—General Registered as ND89146 o0n 20130501 at 10:17

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1 of 8
Properties

PIN 51078 - 0317 LT

Description LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO ST, 16 E/S
ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S WELLINGTON ST, 13 W/S WELLINGTON
ST PL 11 PORT HOPE PT 1 9R2679; S/T PH75108; PORT HOPE

Address 249 ONTARIO ST
PORT HOPE

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 GT PORT HOPE HOLDING INC.
Address for Service 284 King Street East
Suite 100

Toronto, On M5A 1K4

I, Mike Brady Senior Vice—President, Secretary & General Counsel, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name ADDENDA CAPITAL INC.
Address for Service 1920 College Avenue

Regina, Saskatchewan S4P 1C4
Loan No. 0101093

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, ND89145 registered on 2013/05/01 to which this
notice relates is deleted

Schedule: See Schedules

Signed By

David Anthony Redmond 40 King Street West, Suite 2100 acting for Signed 20130501
Toronto Applicant(s)
M5H 3C2

Tel 416-869-5300

Fax 416-360-8877

| have the authority to sign and register the document on behalf of all parties to the document.

David Anthony Redmond 40 King Street West, Suite 2100 acting for Party To Signed 2013 0501
Toronto (s)
M5H 3C2

Tel 416-869-5300

Fax 416-360-8877

| have the authority to sign and register the document on behalf of all parties to the document.

Submitted By

CASSELS BROCK & BLACKWELL LLP 40 King Street West, Suite 2100 20130501
Toronto
M5H 3C2
Tel 416-869-5300
Fax 416-360-8877
Fees/Taxes/Payment
Statutory Registration Fee $60.00

Total Paid $60.00
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LRO # 39 Notice Of Assignment Of Rents—General Registered as ND89146 o0n 20130501 at 10:17
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 8
File Number

Party To Client File Number : 35307-12(DR/PLF)
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GENERAL ASSIGNMENT OF RENTS AND LEASES

2y
THIS ASSIGNMENT made as of the ( SE day of Ap?-'j ZO‘I 3.

BETWEEN:
GT PORT HOPE HOLDING INC.
(hereinafter called the "Assignor")
OF THE FIRST PART
-and -
ADDENDA CAPITAL INC.
(hereinafter called the "Assignee")
OF THE SECOND PART
WHEREAS:
i) The Assignor is the registered owner of the lands and premises situate, lying and

being in the Municipality of Port Hope , Province of Ontario, the boundaries of which are
more particularly described in Schedule "A" annexed hereto and municipally known by
the parties as 249 Ontario Street, Port Hope, Ontario (the “Property”);

i) The Assignor has charged and mortgaged the Property to the Assignee to secure
the repayment of the principal sum of SIX MILLION DOLLARS ($6,000,000.00) and
interest thereon at the interest rate therein expressed pursuant to a Charge in that
principal amount issued by the Assignor to the Assignee dated the same date as this
Assignment, registered on the same date as this instrument, being the immediately
preceding instrument number in the Land Registry Office for the Land Titles Division of
Northumberland (No. 39) (the “Charge”);

i) The Property is or will be leased by the Assignor, or its property manager, from
time to time to one or more tenants.

iv) The Assignor has agreed as a condition precedent to the Assignee advancing
the principal sum secured by the Charge to execute and deliver this Assignment for the
purpose of collaterally securing the performance and observance of the Assignor's
promise to pay and other obligations under the Charge.

1. NOW THEREFORE this Assignment witnesses that in consideration of the
premises and other good and valuable consideration paid by the Assignee to the
Assignor (the receipt and sufficiency whereof is hereby acknowledged) the Assignor
hereby assigns, grants, transfers and sets over to the Assignee:

(a) any existing and future leases of, and agreements to lease of, the whole or any
portion of the Property;

(b) every existing and future tenancy, agreement as to use or occupation, and
licence in respect of the whole or any part of the Property, whether or not in
writing;

(c) every existing and future guarantee of all or any of the obligations of any existing
or future tenant, subtenant, occupier or licencee of the whole or any portion of
the Property;

(d) a security interest in each lease or agreement to lease of the whole or any part of
the Property; and

Legal*8888877.2
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GENERAL ASSIGNMENT OF RENTS
Loan No. 0101093
Page 2

(e)  all rents and other monies and benefits and advantages to be derived by the
Assignor (collectively the “Rents”) from every existing and future lease of,
agreement to lease of, agreement as to use or occupation and licence in respect
of the whole or any part of the Property.

Every existing and future lease of, agreement to lease of, agreement as to use or
occupation and licence in respect of the whole or any part of the Property shall
hereinafter be referred to as the "Leases". The within assignment of Leases and Rents
in favour of the Assignee is given as security for the payment of the principal sum,
interest and other monies payable by the Assignor to the Assignee pursuant to the
Charge and for the performance of all of the covenants of the chargors pursuant to the
Charge. The within assignment and grant includes all the Assignor's right to demand,
sue for, collect and receive all Rents, and otherwise to enforce (either in the name of the
Assignor or the Assignee) the Assignor's rights under any Lease consequent on any
default by the tenant thereunder whether such rights arise under such Lease or by
statute or at law or in equity, including without limitation the Assignor's rights to distrain.

2. THE ASSIGNEE acknowledges that this Assignment is being executed and
delivered as a continuing and additional security for the performance and observance of
the Assignor's promise to pay and other obligations pursuant to the Charge and neither
the execution and delivery of the Assignment nor anything done pursuant thereto shall
in any way impair and diminish the obligation of the Assignor as landlord of the Leases.

3. NO PROVISION contained in this Assignment shall be deemed to have the effect
of making the Assignee responsible for the collection of any Rents, or any part thereof
or for the performance or observance of any of the covenants, terms, conditions or other
obligations imposed upon either party to any of the Leases.

4. THE ASSIGNEE shall not by virtue of this Assignment be deemed to be a
mortgagee in possession of the Property and upon the payment of the principal sum,
interest and other monies secured by the Charge, this Assignment shall terminate and
the Assignee shall execute and deliver at the expense of the Assignor a reassignment
of the Leases to the Assignor. It is further agreed that a full and complete discharge
(but not a partial discharge) of the Charge from title to the Property shall operate as a
full and complete release of the Assignee's interest and rights hereunder.

5. IT IS UNDERSTOOD and agreed that the Assignee shall be liable to account for
only such monies as may actually come into its hands by virtue of this Assignment less
proper collection and management charges and that such monies when so received by
the Assignee shall be applied pro rata on account of the principal sum, interest and
other monies secured by the Charge.

6. ALTHOUGH IT IS the intention of the parties that this Assignment shall be a
present assignment, effective immediately upon execution, it is expressly understood
and agreed that the Assignee shall not exercise any of the rights or powers herein
conferred upon it until an event of default (as defined in the Charge) shall occur under
the terms and provisions of the Charge. Upon such event of default occurring: (i) the
Assignee shall be entitled, upon written notice to the tenants of the Property, to collect
and receive all Rents under the Leases and (ii) this Assignment shall constitute an
irrevocable direction and authorization of the Assignor to such tenants to pay such
amounts to the Assignee or as the Assignee shall direct otherwise in writing without
proof of any event of default by the Assignor. Without limiting the generality of the
foregoing, such tenants are hereby irrevocably authorized and directed to rely upon and
comply with, and to be fully protected in so doing, any notice or demand by the
Assignee for the payment to the Assignee of any rent, or for the performance of any
other obligation of the tenants under the Leases and the tenants shall not be required to
or be under any duty to inquire as to whether any event of default under the Charge has
actually occurred or is then existing. Until an Event of Default occurs, the Assignor can
continue to collect rents and deal with the Leases in the ordinary course of business.

Legal*8888877.2
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GENERAL ASSIGNMENT OF RENTS
Loan No. 0101093
Page 3

7. THE ASSIGNOR covenants and agrees that:

(a) there is no outstanding encumbrance or assignment of the Leases in priority to
this Assignment or the rents payable or receivable thereunder;

(b) it shall at all times perform and observe all of the Landlord's obligations contained
in the Leases;

(¢) it now has full power and absolute authority to assign its interest in the Leases
and Rents and all benefits and advantages to be derived therefrom to the
Assignee according to the intention of this Assignment; and

(d) it shall forthwith on demand enter into, execute and deliver to the Assignee, at
the Assignor's expense, such further assignments and assurances of the Leases
and Rents as the Assignee shall reasonably require subject to reasonable
review.

8. THE ASSIGNOR further covenants and agrees that it will not without the prior
written consent of the Assignee:

(a) (i) cancel or take any action to cancel any Lease; (ii) accept the surrender of any
Lease; (iii) alter or amend or consent to or permit the altering, or amending of any
term or provision of any Lease so as to decrease the Tenant's financial
obligations or increase the responsibility of the Landlord thereunder; (iv) consent
to or permit the assigning or subleasing of any Lease except in circumstances
where the Landlord's consent cannot be unreasonably withheld or where no
consent is required;

Notwithstanding the foregoing the Assignor may, with the Assignee’s consent,
from time to time (i) agree to amend the existing leases so long as such
amendments are commercially reasonable, and do not release such tenants or
reduce such tenant’s rental obligations under the lease except in the ordinary
course of its business acting as would a prudent landlord, and (ii) agree to lease
premises in the Property, acting as a prudent landlord, to replacement tenant(s)
at fair market terms.

(b)  collect or attempt to collect or permit either the payment or the prepayment of
rent for a period greater than one (1) month or in any manner and at any time
other than that stipulated in the Leases;

9. THE ASSIGNOR warrants and represents that, except as otherwise disclosed to
the Assignee in writing:

(a) each Lease is a valid and subsisting lease constituting the entire and only
agreement between the Assignor and its tenant thereunder pertaining to the
premises demised;

(b)  the said tenants are occupying the premises described in each Lease and paying
the full rent stipulated therein;

(¢ no notice has been received from any Tenant indicating an intention to assign or
sublet or indicating an intention to surrender the term or otherwise part with
possession of the premises demised to it other than as specifically provided for
herein; and

(d)  no notice has been received by the Assignor from any tenant alleging defauit by
the Assignor in the performance of its obligations as landlord pursuant to any
Lease which notice has not been complied with by the Assignor to such tenant's
reasonable satisfaction.

10. THE ASSIGNOR agrees that any and all rights of the Assignee pursuant to this
Assignment may be exercised by any trustee or receiver appointed at the instance of or

Legal*8888877.2
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GENERAL ASSIGNMENT OF RENTS
Loan No. 0101093
Page 4

for the benefit of the Assignee. The Assignor further agrees that the Assignee is
authorized (but is not obligated) in the name of the Assignor to take at any time any
proceeding which in the opinion of the Assignee or its solicitors may be expedient or
necessary for the purpose of enforcing any of the rights of the Assignor under the
Leases and further to compromise or submit to arbitration any dispute which has arisen
or may arise in respect of any Lease and any settlement arrived at shall be binding
upon the Assignor. The Assignee is further authorized (but is not obligated) in the name
and for the account of the Assignor to perform and observe any of the Assignor's
obligations, as landlord, under the Leases, or any of them, and without limiting the
generality of the foregoing, any amount paid by the Assignee in respect thereof as well
as any other expense incurred by the Assignee shall be added pro rata to the monies
secured by the Charge and shall bear interest at the interest rate stipulated therein.

11. THE TERM "Leases" shall extend to and include (i) the Leases as they may be
extended or renewed or replaced; (ii) any amending agreement whether written or oral;
and (iii) any guarantee whether included in the Leases or otherwise.

12.  THE TERM "tenants”" means and includes (i) the person, firm or corporation
named as tenant or lessee in a Lease; and (ii) any person, firm or corporation who has
guaranteed (whether as a primary debtor, surety or otherwise) the performance and
observance of a tenant's covenants and other obligations pursuant to a Lease.

13.  THE TERM "Landlord" means the Assignor, its successors and assigns and
includes the person, firm or corporation named as landlord or lessor in a Lease.

14.  THE TERM "Rent" or “Rents” shall extend to and include all monies that the
Assignor is entitled to receive under the terms of the Leases including without limitation
insurance proceeds, arbitration awards and the proceeds arising from any guarantee or
other security held by the Assignor.

15.  THE RIGHTS, remedies and security given to the Assignee hereunder are
cumulative and are not in substitution for any rights, remedies or security to which the
Assignee may be entitled, either under the Charge or under any other security or at law.

16.  THE ASSIGNOR acknowledges receiving a true copy of this Assignment.

17.  THIS ASSIGNMENT shall be binding upon and enure to the benefit of and shall
be enforceable by the respective successors and assigns of the parties hereto and all
words and phrases shall be taken to include the singular or plural or masculine,
feminine or neuter gender as the circumstances shall require.

18.  THE ASSIGNOR covenants that upon the registration of a complete discharge of
the Charge this Assignment shall be deemed to be null and void and of no further effect.

IN WITNESS WHEREOF the Assignor has executed this Assignment by the
hands of its duly authorized officer in that behalf on the day and year first written above.

[Signature Page Follows]

Legal"8888877.2
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GENERAL ASSIGNMENT OF RENTS
Loan No. 0101093

Page 5
GT PoORT HOPE HOLDING INC.
Per: %
Name: Mike Brady
Title: Senior Vice-President, Secretary and General Counsel

I have authority to bind the corporation.
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SCHEDULE “A”
(the Property)

Municipal Address: 249 Ontario Street, Port Hope, Ontario

Legal Description: LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PTLT 14 E/S
ONTARIO ST, 16 E/S ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S
WELLINGTON ST, 13 W/S WELLINGTON ST PL 11 PORT HOPE
PT 1 9R2679; S/T PH75108; PORT HOPE

PIN: 51078-0317 (LT)

Registry Office: Land Titles Division of Northumberland (No. 39) at Cobourg,
Ontario '

Legal*8888877.2



This is Exhibit “L” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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AGREEMENT TO ASSUME MORTGAGE

THIS AGREEMENT effective as of the 21* day of January, 2016

BETWEEN:
249 ONTARIO STREET HOLDINGS INC.

(hereinafter called the “Purchaser”)

OF THE FIRST PART
-and -
ADDENDA CAPITAL INC.
(hereinafter called the “Mortgagee”)
OF THE SECOND PART

-and —

NORTHWEST HEALTHCARE PROPERTIES REAL ESTATE INVESTMENT TRUST
(hereinafter called the “Covenantor’)

OF THE THIRD PART

-and —

GT PORT HOPE HOLDING INC.
(hereinafter called the “Original Mortgagor”)

OF THE FOURTH PART

WITNESSES THAT:

WHEREAS by a certain mortgage and charge registered on May 1, 2013 as instrument
No. ND89145 in the Land Registry Office for Northumberland (#39) (the said mortgage and
charge as same may have been amended from time to time being herein referred to as
the “Mortgage”), certain lands and premises situated in the City of Port Hope in the Province of
Ontario, such lands and premises being more particularly described in Schedule “A” hereto
(the “Property”), were mortgaged by the Original Mortgagor to the Mortgagee to secure the sum
of $6,000,000.00 and interest as therein provided;

AND WHEREAS the Purchaser has purchased the Property and has agreed to assume all
obligations of the Original Mortgagor under the Mortgage;

NOW THEREFORE in consideration of the Purchaser being approved and accepted as
a purchaser by the Mortgagee and in consideration of the sum of TWO DOLLARS ($2.00) now
paid by each of the parties hereto to the other, and for other good and valuable consideration (the
receipt and sufficiency of which is hereby acknowledged) the parties hereto hereby covenant and
agree, to and with each other, as follows.

Legal*20954172.1
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1. The Purchaser, without novation, covenants and agrees to and with the Mortgagee to
assume the obligations of the Original Mortgagor under the Mortgage and to pay the amount
secured by the Mortgage, together with interest and all other monies due thereunder from time to
time (collectively, sometimes referred to herein as the “Mortgage Indebtedness”), at the time
and in the manner set out in the Mortgage and to observe, perform, keep and be liable under and
bound by every covenant, term, condition and obligation to be performed by the mortgagor
contained in the Mortgage, in the commitment agreement pertaining to the Mortgage and in any
collateral security document pertaining to the Mortgage, including, without limitation, the
documents set out in Schedule “B” hereto, as if it had executed the Mortgage and such other
documents in the place and stead of the mortgagor, all at the time and in the manner and in all
respects as therein contained.

2. It is hereby agreed that these presents shall not alter or prejudice the rights and priorities
of the Mortgagee as against the Original Mortgagor, the Covenantor, or any other surety or
person liable to pay the Mortgage Indebtedness or any part thereof or any subsequent
encumbrancer or other person whomsoever interested in the Property, whether or not a party
hereto, all of which rights and priorities are hereby expressly reserved and preserved.

3. The Purchaser hereby agrees that the words “Mortgage Indebtedness” wherever herein
used shall be deemed to include, without limitation, not only the monies already advanced but
also all monies which may hereafter be advanced under the Mortgage.

4. The Mortgagee may release and discharge the Original Mortgagor and/or the Covenantor
and/or any other person or persons from all liability under its, his or their covenants in respect of
the Mortgage or for payment of the Mortgage Indebtedness and any such release or discharge
shall be without prejudice to the rights of the Mortgagee under all other covenants and provisions
contained in the Mortgage, herein or elsewhere, and without prejudice to its rights and remedies
against the Purchaser and the Property, all of which rights and remedies of the Mortgagee are
hereby expressly reserved and preserved.

5. The Original Mortgagor and the Covenantor, covenant and agree with the Mortgagee
that:

(a) they are not released by virtue of this Assumption Agreement and that they shall
jointly and severally pay to the Mortgagee all sums as are now or shall at any time
hereafter become due and payable under the Mortgage, whether for principal,
interest, charges, costs or otherwise, and howsoever owing under or secured by
the Mortgage, at the times and in the manner provided therein;

(b) the Mortgagee may release and discharge the Purchaser and/or any other person
or persons from all liability under its, his or their personal covenants hereunder, or
elsewhere, for payment of the Mortgage Indebtedness and any such release or
discharge shall be without prejudice to the rights of the Mortgagee under all other
covenants and provisions contained in the Mortgage, herein or elsewhere, and
without prejudice to its rights and remedies against the Original Mortgagor or the
Covenantor under the Mortgage, and the Property, all of which rights and
remedies of the Mortgagee are hereby reserved and preserved;

(c) subject to Section 6 of this Agreement, the Mortgagee may at any time and from
time to time and without notice to, or any consent or concurrence by, either of
them, make any settlement or variation in terms of the Mortgage, grant any
extension of time or other indulgence, accept the surrender of any security, and/or
compromise, compound and accept compositions from the Purchaser or any other
person liable upon the Mortgage and that no such thing done by the Mortgagee
nor any carelessness or neglect by the Mortgagee in asserting or preserving its
rights, nor the loss by operation of law of any right of the Mortgagee against the
Purchaser, nor the bankruptcy or insolvency of the Purchaser, nor the loss or
destruction of any security shall in any way release or diminish the liability of
either of them under the Mortgage, so long as any monies expressed by the
Mortgage to be payable remain unpaid or the Mortgagee has not been reimbursed
for any losses, damages, costs, charges and expenses related thereto;
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(d) the Mortgagee shall not be obliged to proceed against the Purchaser, or to enforce
or exhaust any security before proceeding to enforce the obligations of the
Original Mortgagor and the Covenantor and that enforcement of such obligations
may take place before, after or contemporaneously with the enforcement of any
debt or obligation of the Purchaser, or the enforcement of any security for any
such debt or obligation; ‘

(e) nothing but payment and satisfaction in full of all monies secured by the
Mortgage and the due performance and observation of all covenants, agreements
and provisos in the Mortgage and any other security given to the Mortgagee shall
release them from their obligations under the Mortgage;

® they hereby expressly waive all notices of default, non-performance, non-payment
and non-observance on the part of the Purchaser of the terms, covenants and
provisos contained in this Agreement and in the Mortgage;

(g) their liability under the Mortgage and related agreements shall not be impaired or
discharged by reason of the Mortgagee taking further or other security for
payment of the monies due or to become due under the Mortgage, or by the
Mortgagee at any time releasing any security or partial security hereunder or
thereunder, or the release or partial release of any other mortgagor, additional
covenantor(s) or guarantor(s) hereto whether by the Mortgagee or by operation of
law, or by any other act or thing whereby as guarantors, they would or might be
released in whole or in part; and

(h) they shall not be entitled in any event to rank for payment against the mortgaged
premises or any collateral security, in competition with the Mortgagee and shall
not, unless and until the whole of the principal, interest and other monies owing
on the security of the Mortgage shall have been paid, be entitled to any rights or
remedies whatsoever in subrogation to the Mortgagee.

6. Notwithstanding anything to the contrary contained in this Agreement, the Mortgage or
any collateral security document pertaining to the Mortgage (including the Covenant and
Postponement of Claim executed by the Covenantor dated May 1, 2013), any amendment or
modification of the Mortgage or any collateral security document pertaining to the Mortgage
which would increase the obligations or liability of the Covenantor or the Original
Mortgagor (including, inter alia, renewals, extensions, and amendments to the principal
amount due, interest rate payable or default clauses thereunder) shall require the written
approval of the Covenantor and the Original Mortgagor. In addition, in the event that the
Mortgagee and the Purchaser (or their respective successors or assigns) agree to extend or
renew the Mortgage beyond the originally scheduled maturity date of May 1, 2019 (the
“Maturity Date”), the parties agree that the Covenantor and the Original Mortgagor shall be
released from all liability which accrues after the Maturity Date under this Agreement, the
Mortgage and any collateral security document pertaining to the Mortgage (including the
Covenant and Postponement of Claim executed by the Covenantor dated May 1, 2013). For
clarity, in the event the Covenantor and/or Original Mortgagor are liable as of the Maturity Date
for any amounts owing pursuant to this Agreement, the Mortgage and any collateral security
document pertaining to the Mortgage (including the Covenant and Postponement of Claim
executed by the Covenantor dated May 1, 2013), such liability shall not be released as of the
Maturity Date, provided that if the Mortgage is extended or renewed by the Mortgagee and the
Purchaser beyond the Maturity Date, then the Original Mortgagor and the Covenantor shall be
released, effective as of the Maturity Date, from the obligation to repay the outstanding principal
balance of the Mortgage.

7. Until the repayment of the Mortgage Indebtedness in full, the Purchaser shall provide the
Mortgagee, within 120 days after the end of each fiscal year of the Purchaser, or if applicable or
if the Purchaser is an individual, within 120 days after the end of each calendar year, or more
often if requested by the Mortgagee, a detailed review engagement financial statement of the
Purchaser including a separate income and expense statement for the Property, an operating
statement and an updated rent roll containing relevant lease terms for the Property, all
satisfactory to the Mortgagee in form and content.
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The Purchaser hereby authorizes the Mortgagee to obtain such additional financial
information as the Mortgagee may require.

8. This Assumption Agreement shall be read and construed with all changes of gender and
number as may be required by the context, and if there is more than one person defined as
(or otherwise comprising) the Purchaser, the Covenantor, and/or the Original Mortgagor, then all
covenants and agreements of the Purchaser, the Covenantor, and the Original Mortgagor as the
case may be, shall be deemed and construed to be the joint and several covenants and agreements
of all persons defined as (or otherwise comprising) the Purchaser and the Covenantor, and the
Original Mortgagor, as the case may be.

9. This Assumption Agreement shall enure to the benefit of, and be correspondingly binding
upon, the parties hereto and their respective heirs, executors, administrators, successors and

permitted assigns.

10.  Notwithstanding anything to the contrary in this Agreement, the obligations of the
Original Mortgagor and the Covenantor shall not be personally binding upon:

(a) any trustee, officer, employee or agent of the Covenantor or any successor real
estate investment trust (the “REIT”),

(b) any registered or beneficial holder of the REIT units, or limited partnership units
of subsidiaries of the REIT, (a “Unitholder”), or

©) any annuitant under a plan of which a Unitholder acts as a trustee or carrier,

and resort shall not be had to, nor shall recourse or satisfaction be sought from any of the
foregoing or the private property of any of the foregoing, provided that the foregoing shall not in
any way limit the liability of the Covenantor under this Agreement;

Prior to an event of default under this Agreement or under the Mortgage, there shall be no
restrictions upon distributions in the ordinary course of business by the any of the REIT’s
subsidiaries to the REIT, and then by the REIT to its Unitholders in accordance with and subject
to the REIT’s declaration of trust filed with Canadian securities regulators, as same may be
amended, restated or superceded from time to time.

Any change in control of the REIT or the Original Mortgagor which occurs as a result of trading
on a recognized stock exchange shall not require the Mortgagee’s consent or payment of an
assumption fee.

[The remainder of this page is intentionally left blank]
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IN WITNESS WHEREOF the undersigned have executed this Agreement under seal as

of the day and year first above written.

Legal*20954172.1

Per:

Per:

Per:

Per:

Per:

249 ONTARIO STREET
HOLDINGS /I,N C.

C

Name: Mark C. Gross c/s
Title: President

I have authority to bind
the Corporation.

ADDENDA CAPITAL INC.

Name: c/s
Title:

Name: c/s
Title:

I/We have authority to bind
the Corporation.

NORTHWEST HEALTHCARE
PROPERTIES REAL ESTATE
INVESTMENT TRUST

Name: Mike Brady c/s
Title: Executive Vice President and
General Counsel

I have authority to bind
the Trust.

GT PORT HOPE HOLDING INC.

Name: Mike Brady c/s

Title: Executive Vice President,
General Counsel and
Secretary

I have authority to bind
the Corporation.
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IN WITNESS WHEREOF the undersigned have executed this Agreement under seal as

of the day and year first above written.
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Per:

Per:

Per:

Per:

Per:

Per:

249 ONTARIO STREET
HOLDINGS INC.
Name: c/s
Title:
Name: c/s
Title:
I/We have authority to bind
the Corporation.
ADDENDA CAPITAL INC.
Name: ELVIRA DUBE cfs
Title: V.P. Mortgages
¢

. {
Name:  MILES Al\bIEL_SKI c/s
Title: AssliZaar:‘taZc;rrtfoho

I/We have authority to bind
the Corporation.

NORTHWEST HEALTHCARE
PROPERTIES REAL ESTATE
INVESTMENT TRUST

Name: Mike Brady c/s
Title: Executive Vice President and
General Counsel

I have authority to bind
the Trust.

GT PORT HOPE HOLDING INC.

Name: Mike Brady c/s

Title: Executive Vice President,
General Counsel and
Secretary

I have authority to bind
the Corporation.
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IN WITNESS WHEREOF the undersigned have executed this Agreement under seal as

of the day and year first above written.
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Per:

Per:

Per:

Per:

Per:~—-

Pe

249 ONTARIO STREET

HOLDINGS INC.

Name: c/s
Title:

Name: c/s
Title:

I/We have authority to bind
the Corporation.

ADDENDA CAPITAL INC.
Name: c/s
Title:

Name: c¢/s
Title:

I/We have authority to bind
the Corporation.

NORTHWEST HEALTHCARE
PROPERTIES REAL ESTATE
INVESTMENT TRUST

-

o

&

ame: Mike Brady c/s
Title: Executive Vice President and
General Counsel

[ have authority to bind
the Trust.

GT PORT HOPE HOLDING INC

ame: Mike Brady c/s
Title: Executive V' resident,
General. ounsel and
Secretary

I have authority to bind
the Corporation.



Municipal Address:

Legal Description:

PIN:

Registry Office:
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SCHEDULE “A”

LEGAL DESCRIPTION OF THE PROPERTY

249 Ontario Street, Port Hope, Ontario

LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO
ST, 16 E/S ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S
WELLINGTON ST, 13 W/S WELLINGTON ST PL 11 PORT HOPE PT
1 9R2679; S/T PH75108; PORT HOPE

51078-0317 (LT)

Land Titles Division of Northumberland (No. 39) at Cobourg, Ontario
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SCHEDULE “B”

DOCUMENTS

1. Commitment Letter dated March 25, 2013 entered into between Addenda Capital Inc. and
GT Port Hope Holding Inc. (the “Commitment Letter”);

2. General Assignment of Rents dated May 1, 2013 entered into between Addenda Capital
Inc. and registered as Instrument No. ND89146;

3. General Security Agreement dated May 1, 2013 entered into between Addenda Capital
Inc. and GT Port Hope Holding Inc.;

4. PPSA registrations made under Reference File Number 686444202;

5. Assignment of Insurance Proceeds dated May 1, 2013 entered into between Addenda
Capital Inc. and GT Port Hope Holding Inc.;

6. Assignment of Material Documents dated May 1, 2013 entered into between Addenda
Capital Inc. and GT Port Hope Holding Inc.; and

7. Any undertaking, covenant, agreement or other form of document or assurance delivered
to the Mortgagee with respect to the indebtedness or obligations secured in the
Commitment Letter or the Mortgage in respect of the mortgage loan transaction.
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sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

150



151

BENEFICIAL OWNER DIRECTION AND ACKNOWLEDGEMENT

THIS DIRECTION AND ACKNOWLEDGEMENT made as of the ® day of January, 20186.

AMONG:
GROSS PROPERTIES INC., as to a 80% interest
-and -
2413667 ONTARIO INC., as to a 20% interest
(collectively, the "Beneficial Owner")
OF THE FIRST PART

-and -
249 ONTARIO STREET HOLDINGS INC.
(the "Nominee")

OF THE SECOND PART

IN FAVOUR OF: ADDENDA CAPITAL INC.

(the “Chargee”)
OF THE THIRD PART

WHEREAS the entities comprising the Beneficial Owner are the beneficial owners each
to its undivided interest of the fee simple noted above in certain lands in the City of Port Hope,
in the Province of Ontario, and more particularly described in Schedule “A” attached hereto
(collectively, the "Property");

AND WHEREAS the Nominee holds registered title to the Property for and on behalf of
the Beneficial Owner;

AND WHEREAS the Nominee has entered into an assumption agreement with the
Chargee dated the date hereof as it may be amended from time to time (the "Assumption
Agreement") pursuant to which certain credit facilities have been made available to the
Nominee and pursuant to which the Nominee is obligated to grant or cause to be granted to the
Chargee certain security, all as more particularly described in the Assumption Agreement;

AND WHEREAS the Nominee is required to execute and deliver the loan documents
(the "Loan Documents") contemplated by the Assumption Agreement and grant the security,
as contemplated by the Assumption Agreement (hereinafter referred to as the “Security”),
applicable to the Property.

NOW THEREFORE that in consideration of the premises, of $1.00 paid by each party
hereto to each of the other parties hereto and other good and valuable consideration (the
receipt and sufficiency of which are acknowledged by each of the parties hereto), the parties
hereto hereby covenant and agree with each other and the Chargee as follows:

1. The Nominee acknowledges and declares that it now holds, and has held since the date
hereof, title to the Property for and on behalf of the Beneficial Owner.

2 The Beneficial Owner hereby unconditionally and irrevocably authorizes and directs the
Nominee to execute and deliver to the Chargee the Assumption Agreement, the Loan
Documents and the Security required to be delivered pursuant to the Assumption
Agreement.

3. The Beneficial Owner hereby unconditionally and irrevocably directs and authorizes the
Nominee to execute and deliver to the Chargee at all times in the future such further
agreements or documents or such amendments, modifications, supplements, deletions
and revisions as may be required in connection with the Assumption Agreement, the
Security or the Loan Documents or such further agreements or documents as may be
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BENEFICIAL OWNER DIRECTION AND ACKNOWLEDGEMENT
Loan Ref. No. 0101093
Page 2

executed by the Nominee pursuant to paragraph 2 hereof, and the Beneficial Owner
does hereby agree that all of its right, title and interest in and to the Property shall be
bound by any such further agreements, documents amendments, modifications,
supplements, deletions or revisions which may be made or done by the Nominee.

The Beneficial Owner acknowledges that the Security stands as security for the
performance of the covenants and the obligations of the Nominee for and on behalf of
the Beneficial Owner under or with respect to the Assumption Agreement, the Security
and the Loan Documents, that its ownership interest in the Property is charged by the
Security and the Beneficial Owner covenants with the Chargee to do, observe, keep and
perform every covenant, act, proviso, condition or stipulation contained respectively
therein on the part of the Nominee to be done, observed, kept and performed.

Notwithstanding anything to the contrary contained herein, it is acknowledged that
recourse against the Beneficial Owner shall be limited to its interest in the Property.

The Beneficial Owner and the Nominee represent and warrant to the Chargee that they
are not non-residents within the meaning of the /ncome Tax Act (Canada).

The Beneficial Owner and the Nominee represent and warrant to the Chargee that the
recitals contained in this Agreement are true and accurate.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns.

The parties hereto shall make, execute or deliver all such further acts, documents and
things as may be necessary or desirable to implement the true intent of this Agreement.

This Agreement shall be governed by, and shall be construed in accordance with, the
laws of the Province of Ontario and the laws of Canada applicable therein.

This Agreement may be executed in counterparts and such counterparts shall constitute
one agreement.

[The remainder of this page is intentionally left blank]
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BENEFICIAL OWNER DIRECTION AND ACKNOWLEDGEMENT
Loan Ref. No. 0101093
Page 3

IN WITNESS WHEREOF the Beneficial Owner and the Nominee have executed this
Indenture on the day and year first written above.

2413667 ONTARIO INC

Per:

Name: Allen Green poon
Title: President

| have authority to bind the corporation.

GROSS PROPERTIES INC.
Per: ~

Name: Mark C. Gross
Title: Vice-President

| have authority to bind the corporation.

249 ONTARIO ST%HOLD C.

Per:

Name: Mark C. Gross
Title: President

| have authority to bind the corporation.

Legal*20783511.2
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SCHEDULE “A”

(Property)
Municipal Address: 249 Ontario Street, Port Hope, Ontario
Legal Description: LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO
ST, 16 E/S ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S WELLINGTON
ST, 13 W/S WELLINGTON ST PL 11 PORT HOPE PT 1 9R2679; S/T
PH75108; PORT HOPE
PIN: 51078-0317 (LT)

Registry Office: Land Titles Division of Northumberland (No. 39) at Cobourg, Ontario

Legal*20783511.2
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sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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i
T

B. Property Manager (if changed)

Is the property self-managed? Yes No

Management Co:

Address:

Phone Number: ( ) Email:

C. Politically Exposed Persons (PEP) or Head of an International Organization {HIO)

Do you, your spouse, common-law partner, child, mother, father, brother, sister, half-brother,
half-sister, spouse’s or common-taw partner’s father or mother, close association for personal
or business reasons, hold or has held an office or a position as a: a) head of state or head of
government; b) member of the executive council of government or member of legislature; c)
deputy minister or equivalent rank; d) ambassador or ambassador attaché or counselor; e)
military general (or higher rank); f) president of a state-owned company or bank; g) head of a
government agency; h) judge; i) leader or president of a political party represented in a
legislature; j) mayor; or k) HIO? ’

MO Q Yes, the account opening is conditional on Addenda Capital’s authorization.

D. Judgments, Liens or Lawsuits

Are there any judgments, liens or lawsuits outstanding or pending against the Borrower, the
beneficial owner if different from the Borrower, any Additional Covenantor or any of their
principals or affiliates or has there been any adverse judgment issued against any of the
foregoing within the last 3 years?

X—No O Yes (If yes, please describe and attach supporting documentation).

E. Bankruptcy

Have any bankruptcies been filed by or against the Borrower, the Property, the beneficial
owner if different from the Borrower, any Additional Covenantor or any of their principals or
affiliates?

ﬁlNo O Yes (If yes, please describe and attach supporting documentation).
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This is Exhibit “O” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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Municipality of Port Hope

56 Queen St.

Port Hope, ON L1A 3Z9
905-885-4544 www rthope.ca

249 ONTARIO STREET HOLDINGS INC
200 RONSON DR

SUITE 101

TORONTO, ON M9Ww 5Z9

Commercial Taxable -No support $5,798,000 0.00917535

$26,599.34 000716775 $20.779.31 001 $37.397.10
Urban Special Services $£5,798,000 0.00497788 $14,430.88
FER 05 2020
Sub Totals >>> Municipal Levy $41,030.22  County Levy $20,779.31 Education Levy $37,397.10
Installments Summary
Due Date Amount Tax Levy Sub-Total $99,206.63
Special Charges $0.00
February 26, 2020 $49,603.63 2020 Tax Cap Adjustment $0.00
_ nteri ]
April 28, 2020 $49,603.00 'Merim 2020 Levies $99,206.63
Past Due/Credit $50,307.16
Total $0.00 Penalty is charged at a rate of 1.25% per month Total Amount Due $149,513.79
PLEASE DETACH AND SUBMIT WITH PAYMENT THANK YQU
Municipality of Port Hope
56 Queen Street Roll#  1423-125-010-10048-0000 2400N0001
Port Hope, ON L1A 379 Name 249 ONTARIO STREET HOLDINGS INC
905.885.4544
Address
PLAN 11 LOT 15 PT LOTS 12 TO
1416 AND 17 RP 9R2679 PART |
249 ONTARIO STREET HOLDINGS INC
200 RONSON DR
TORONTO, ON M9W 529
Cash [ | Debit [ | Cheque ]
L iBELLw]Q0r 9k
PLEASE DETACH AND SUBMIT WITH PAYMENT THANK YQU
Municipality of Port Hope
56 Queen Street Roll#  1423-125-010-10048-0000
Port Hope, ON L1A 329 249 ONTARIO STREET HOLDINGS INC
905.885.4544
Address
11 LOT 15 PTLOTS 12 TO
14 16 AND 17 RP 9R2679 PART
249 ONTARIO STREET HOLDINGS INC
200 RONSON DR February 26, 2020 $99,910.79
SUITE 101
TORONTO, ON M9W 579
Cash [ ]  Debit[ ] Cheque[ ]

CABELLwFO0N

Imterim Tax Bill
Billing Date

2020
February 3, 2020

249 - ONTARIO ST
PLAN 11 LOT 15 PT LOTS 12 TO
14 16 AND 17 RP 9R2679 PART

AR

LA TN



This is Exhibit “P” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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From: Addenda Capital - Property Tax

To: Anna Galantseva; Lisa Vessio

Subject: property taxes 249 Ontario St Port Hope, ON
Date: Friday, March 27, 2020 1:27:46 PM
Attachments: image001.png

PAST DUE TAXES DUE FEB 26, 2020.pdf

Hello

Mortgage No 0101093
249 Ontario Street Holdings In.
Property taxes. 249 Ontario St Port Hope, ON

Further to my email below | note that we have not received a response. Please provide the required information showing past due
property taxes have been paid. | look forward to your reply.

Best Regards
Maureen Kupiec

Addenda Capital Logo Maureen Kupiec
:Ei Administrator, Commercial Mortgages

m.kupiec@addendacapital.com
T. 306-994-6562

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com

From: Addenda Capital - Property Tax

Sent: March 12, 2020 9:10 AM

To: Anna Galantseva <agalantseva@primerealestategroup.ca>; Lisa Vessio <LVessio@primerealestategroup.ca>
Cc: Patti Lipp <p.lipp@addendacapital.com>; Addenda Capital - Property Tax <property.tax@addenda-capital.com>
Subject: RE: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hello Anna and Lisa

RE:  Mortgage No. 0101093
Borrower: 249 Ontario Street Holdings Inc.
Property: 249 Ontario St. Port Hope, ON
Past Due taxes $50,307.16

I note from a review of the Interim Tax Bill 2020, sent as proof of payment of 2019 taxes, there is a “Past Due” amount of $50,307.16
for 2019.  Please provide proof of payment of the February 26, 2020 taxes of $99,910.79. The past due taxes have been added to

the Interim Feb 26t tax bill that would normally be $49,603.63 but now totals $99,910.79.
The requested information can be provided in number of ways, as follows:

1. Tax Certificate from the Municipal office showing no outstanding taxes to date; or
2. Copy of Interim tax bill for 2020 showing a receipted stamp from a Financial Institution or from the Municipality; or
3. Copy of Tax Bill along with cancelled cheque issued for payment of same along.

Your immediate attention to the above would be appreciated. | look forward to your reply prior to Friday, March 20, 2020.

Best Regards
Maureen Kupiec

Addenda Capital Logo Maureen Kupiec
[2] Administrator, Commercial Mortgages

m.kupiec@addendacapital.com
T. 306-994-6562

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com

From: Anna Galantseva <agalantseva@primerealestategroup.ca>

Sent: March 10, 2020 12:39 PM

To: Addenda Capital - Property Tax <property.tax@addenda-capital.com>; Lisa Vessio <LVessio@primerealestategroup.ca>
Cc: Patti Lipp <p.lipp@addendacapital.com>

Subject: RE: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hi addenda,

Please find attached 2020 Interim Tax Bill.

Thank you,

Anna Galantseva
Property Administrator

200 Ronson Drive, Suite 101 Toronto, ON M9W 579
D: 437-913-9268


mailto:agalantseva@primerealestategroup.ca
mailto:LVessio@primerealestategroup.ca
https://protect-us.mimecast.com/s/DMFsCKr9V7hZZMqWiMKfk8?domain=addendacapital.com/
mailto:m.kupiec@addendacapital.com
https://protect-us.mimecast.com/s/DMFsCKr9V7hZZMqWiMKfk8?domain=addendacapital.com
https://protect-us.mimecast.com/s/DMFsCKr9V7hZZMqWiMKfk8?domain=addendacapital.com/
mailto:m.kupiec@addendacapital.com
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mailto:agalantseva@primerealestategroup.ca
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Municipality of Port Hope [ Interim Tax Bill 2020 j
56 Queen St.
Port Hope, ON L1A 3Z9 l Billing Date February 3, 2020_]

905-885-4544 www.parthope.ca

Ipti
249 ONTARIO STREET HOLDINGS INC 249 ONTARIO ST
200 RONSON DR PLAN 11 LOT 15 PT LOTS 12 TO
SUITE 101 14 16 AND 17 RP 9R2679 PART
TORONTO, ON MSW 529
CTN ConuncmlalTaxable -No support $5,798,000 0.00;17535 $26.,599..34 520.77931 IIC;IOIIIENSUU B $3739710 -
CTN  |Urban Special Services $5,798.000 | 0.00497788 $14,430.88 R
RECEIVED
cER [0 5 2020
Sub Totals >>> Municipal Levy $41,030.22  County Levy $20,779.31 Education Levy $37,397.10
Special Charges Installments Summary
Due Date Amount Tax Levy Sub-Total $99,206.63
Special Charges $0.00
February 26, 2020 $49,603.63 2020 Tax Cap Adjustment $0.00
April 28, 2020 $49,603.00 Interim 2020 Levies $99,206.63
Past Due/Credit $50,307.16
Total $0.00 | Penalty is charged at a rate of 1.25% per month Total Amount Due $149,513.79

PLEASE DETACH AND SUBM]T W[I' H PAYMENT THANK YOU

Municipality of Port Hope { iRecelveditronis T O T )
96 Queen Street Roll# 1423-125.010-10043-0000  2400N0001
Port Hope, ON L1A 379 Name 249 ONTARIO STREET HOLDINGS INC
905.885.4544

Address

PLAN 11 LOT 15 PT LOTS 12 TO

14 16 AND 17 RP 9R2679 PART 1
249 ONTARIO STREET HOLDINGS INC =

200 RONSON DR | ‘DueDate . Total Dué .
SUITE 101 | April 28, 2020 $49,603.00
TORONTO, ON MSW 529

Cash [ | Debit [ | Cheque ]
JIHE A
Q&

PLEASE DETACH AND SUBMIT WITH PAYMENT THANK YOU
Municipality of Port Hope (0 Recetved from: * i

56 Queen Street Roll #  1423-125-010-10048- 0000 240080001
Port Hope, ON L1A 329

Name 249 ONTARIO STREET HOLDINGS INC
905.885.4544

nifELLwQDON

Address

PLAN 11 LOT 15PT LOTS 12 TO
14 16 AND 17 RP 9R2679 PART 1

249 ONTARIO STREET HOLDINGS INC ueDate

200 RONSON DR L February 26, 2020
SUITE 101

TORONTO, ON MOW 529

$99,910.79

Cash [ ]  Debit[ ] Cheque[ ]
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B: 416.749.9954 ext. 7254
TF: 1.866.998.2227
agalantseva@primerealestategroup.ca

www.primerealestategroup.ca

From: Addenda Capital - Property Tax <property.tax@addenda-capital.com>

Sent: March 9, 2020 5:26 PM

To: Anna Galantseva <agalantseva@primerealestategroup.ca>; Lisa Vessio <LVessio@primerealestategroup.ca>
Cc: Patti Lipp <p.lipp@addendacapital.com>

Subject: RE: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hello Anna and Lisa.

RE:  Mortgage NO. 0101093
Borrower: 249 Ontario Street Holdings Inc.
Property Address: 249 Ontario St. Port Hope, ON  (Port Hope Medical Centre)

Anna, further to your return email to Patti Lipp of Addenda Capital, | searched and cannot find any evidence that the first request
letter for taxes was sent to either you or Lisa. Please consider the email from Patti today as our First Request for tax payment
information.

To verify, we have you and Lise Vessio as our Tax Contacts and your email addresses as agalantseva@primerealestategroup.ca and
Ivessio@primtrealestategroup.ca

I look forward to receipt of the requested information and confirmation is our contact information is correct or needs changing.
Thank you.

Best Regards,
Maureen Kupiec

Addenda Capital Logo Maureen Kupiec
Administrator, Commercial Mortgages

m.kupiec@addendacapital.com
T. 306-994-6562

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com

From: Anna Galantseva <agalantseva@primerealestategroup.ca>
Sent: March 9, 2020 12:54 PM

To: Patti Lipp <p.lipp@addendacapital.com>

Subject: RE: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hi Patti,
I have not received the first request, please advise when and at which email address it was submitted.
Thank you,

Anna Galantseva
Property Administrator

200 Ronson Drive, Suite 101 Toronto, ON M9W 579
D: 437-913-9268

B: 416.749.9954 ext. 7254

TF: 1.866.998.2227
agalantseva@primerealestategroup.ca
www.primerealestategroup.ca

From: Patti Lipp <p.li addendacapital.com>
Sent: March 9, 2020 2:36 PM
To: Anna Galantseva <agalantseva@primerealestategroup.ca>
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Subject: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hello, SECOND REQUST - IMMEDIATE ACTION REQUIRED
Re: Loan# 0101093

Borrower: 249 ONTARIO STREET HOLDINGS INC

Property Address: 249 ONTARIO STREET, PORT HOPE, ON

Tax Roll #: 1423125010100480000

It is that time again when Addenda Capital requests evidence of payment of property taxes on the mortgaged properties. Please provide
evidence of payment of the 2019 property taxes on the above mortgaged property.

The requested information can be provided in number of ways, as follows:

. Tax Certificate from the Municipal office or School Board showing taxes paid for 2019;

. Copy of Tax Bill for 2019 showing a receipted stamp from a Financial Institution or from the Municipality;

. Copy of Tax Bill along with cancelled cheque issued for payment of same along;

. The most current tax account statement from the Municipal office or School Board showing that the taxes are paid by monthly
installments along with a copy of a bank statement verifying taxes are withdrawn.

A WN R

| look forward to hearing from you.
If you have any questions or concerns please do not hesitate to contact me at (306) 994-6566.

Best Regards,

Please note my new contact information.

Patti Lipp
Administrator, Commercial Mortgages

p.lipp@addendacapital.com
T. 306-994-6566

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com

ements confidentiels, protégés et/ou ne pouvant pas étre divulgués. Aucune
e est strictement interdite. Si vous avez regu ce message par erreur, veuillez en

Ile et priv Par conséquent, toute d
aviser immédiatement I’expéditeur par retour de courriel et en détruire toutes les copies existantes.

copies of this message.

Avant d'imprimer ce courriel, pensez a I'environnement! Merci. / Before printing this email, think of the environment. Thank you.
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This is Exhibit “Q” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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From: Addenda Capital - Property Tax
To: Anna Galantseva; Lisa Vessio; shelley@grosscapital.ca
Cc: Patti Lipp; Tiffany Palmer; Kelly Deck
Subject: RE: Request for evidence of Tax payment 2019
Date: Thursday, June 4, 2020 11:19:37 AM
Attachments: image001.png
PAST DUE TAXES DUE FEB 26, 2020.pdf

Good morning

RE:  Mortgage No. 0101093
Borrower: 249 Ontario Street Holdings Inc.
Property: 249 Ontario St. Port Hope, ON
Past Due taxes $50,307.16

| note that our requests for proof of payment of the 2019 property taxes has not been received. The Interim bill for February 2020
shows arrears of $50,307.16 for 2019. Please forward to property.tax@addendacapital.com evidence of payment of the 2019 tax
arrears on or before June 19, 2020. After June 19, 2020 Addenda will order a Tax Certificate for 2019 final /72020 interim taxes

from Port Hope, Ontario the cost of which will be collected with your mortgage payment of either July 15t or August 15t 2020
addition an administration fee of $300.00 will also be charged to your file and collected with the mortgage payment.

| trust you understand our position and look forward to receipt of the appropriate tax payment receipt for 2019 taxes and if you also
have the February 2020 tax payment receipt it would be appreciated.

I look forward to your reply.

Best Regards
Maureen Kupiec

Addenda Capital Logo Maureen Kupiec
B Administrator, Commercial Mortgages
L=}

m.kupiec@addendacapital.com
T. 306-994-6562

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com

From: Addenda Capital - Property Tax <property.tax@addenda-capital.com>

Sent: March 12, 2020 9:10 AM

To: Anna Galantseva <agalantseva@primerealestategroup.ca>; Lisa Vessio <LVessio@primerealestategroup.ca>
Cc: Patti Lipp <p.lipp@addendacapital.com>; Addenda Capital - Property Tax <property.tax@addenda-capital.com>
Subject: RE: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hello Anna and Lisa

RE:  Mortgage No. 0101093
Borrower: 249 Ontario Street Holdings Inc.
Property: 249 Ontario St. Port Hope, ON
Past Due taxes $50,307.16

I note from a review of the Interim Tax Bill 2020, sent as proof of payment of 2019 taxes, there is a “Past Due” amount of $50,307.16
for 2019.  Please provide proof of payment of the February 26, 2020 taxes of $99,910.79. The past due taxes have been added to

the Interim Feb 26 tax bill that would normally be $49,603.63 but now totals $99,910.79.
The requested information can be provided in number of ways, as follows:

1. Tax Certificate from the Municipal office showing no outstanding taxes to date; or
2. Copy of Interim tax bill for 2020 showing a receipted stamp from a Financial Institution or from the Municipality; or
3. Copy of Tax Bill along with cancelled cheque issued for payment of same along.

Your immediate attention to the above would be appreciated. | look forward to your reply prior to Friday, March 20, 2020.

Best Regards
Maureen Kupiec

Addenda Capital Logo Maureen Kupiec
B Administrator, Commercial Mortgages
L}

m.kupiec@addendacapital.com
T. 306-994-6562

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com

From: Anna Galantseva <agalantseva@primerealestategroup.ca>

Sent: March 10, 2020 12:39 PM

To: Addenda Capital - Property Tax <property.tax@addenda-capital.com>; Lisa Vessio <LVessio@primerealestategroup.ca>
Cc: Patti Lipp <p.li addendacapital.com>

Subject: RE: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hi addenda,

Please find attached 2020 Interim Tax Bill.
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Municipality of Port Hope [ Interim Tax Bill 2020 j
56 Queen St.
Port Hope, ON L1A 3Z9 l Billing Date February 3, 2020_]

905-885-4544 www.parthope.ca

Ipti
249 ONTARIO STREET HOLDINGS INC 249 ONTARIO ST
200 RONSON DR PLAN 11 LOT 15 PT LOTS 12 TO
SUITE 101 14 16 AND 17 RP 9R2679 PART
TORONTO, ON MSW 529
CTN ConuncmlalTaxable -No support $5,798,000 0.00;17535 $26.,599..34 520.77931 IIC;IOIIIENSUU B $3739710 -
CTN  |Urban Special Services $5,798.000 | 0.00497788 $14,430.88 R
RECEIVED
cER [0 5 2020
Sub Totals >>> Municipal Levy $41,030.22  County Levy $20,779.31 Education Levy $37,397.10
Special Charges Installments Summary
Due Date Amount Tax Levy Sub-Total $99,206.63
Special Charges $0.00
February 26, 2020 $49,603.63 2020 Tax Cap Adjustment $0.00
April 28, 2020 $49,603.00 Interim 2020 Levies $99,206.63
Past Due/Credit $50,307.16
Total $0.00 | Penalty is charged at a rate of 1.25% per month Total Amount Due $149,513.79

PLEASE DETACH AND SUBM]T W[I' H PAYMENT THANK YOU

Municipality of Port Hope { iRecelveditronis T O T )
96 Queen Street Roll# 1423-125.010-10043-0000  2400N0001
Port Hope, ON L1A 379 Name 249 ONTARIO STREET HOLDINGS INC
905.885.4544

Address

PLAN 11 LOT 15 PT LOTS 12 TO

14 16 AND 17 RP 9R2679 PART 1
249 ONTARIO STREET HOLDINGS INC =

200 RONSON DR | ‘DueDate . Total Dué .
SUITE 101 | April 28, 2020 $49,603.00
TORONTO, ON MSW 529

Cash [ | Debit [ | Cheque ]
JIHE A
Q&

PLEASE DETACH AND SUBMIT WITH PAYMENT THANK YOU
Municipality of Port Hope (0 Recetved from: * i

56 Queen Street Roll #  1423-125-010-10048- 0000 240080001
Port Hope, ON L1A 329

Name 249 ONTARIO STREET HOLDINGS INC
905.885.4544

nifELLwQDON

Address

PLAN 11 LOT 15PT LOTS 12 TO
14 16 AND 17 RP 9R2679 PART 1

249 ONTARIO STREET HOLDINGS INC ueDate

200 RONSON DR L February 26, 2020
SUITE 101

TORONTO, ON MOW 529

$99,910.79

Cash [ ]  Debit[ ] Cheque[ ]
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Thank you,

Anna Galantseva
Property Administrator

200 Ronson Drive, Suite 101 Toronto, ON M9W 579
D:437-913-9268

B:416.749.9954 ext. 7254

TF: 1.866.998.2227
agalantseva@primerealestategroup.ca
www.primerealestategroup.ca

From: Addenda Capital - Property Tax <property.tax@addenda-capital.com>

Sent: March 9, 2020 5:26 PM

To: Anna Galantseva <agalantseva@primerealestategroup.ca>; Lisa Vessio <LVessio@primerealestategroup.ca>
Cc: Patti Lipp <p.lipp@addendacapital.com>

Subject: RE: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hello Anna and Lisa.

RE:  Mortgage NO. 0101093
Borrower: 249 Ontario Street Holdings Inc.
Property Address: 249 Ontario St. Port Hope, ON (Port Hope Medical Centre)

Anna, further to your return email to Patti Lipp of Addenda Capital, | searched and cannot find any evidence that the first request
letter for taxes was sent to either you or Lisa. Please consider the email from Patti today as our First Request for tax payment
information.

To verify, we have you and Lise Vessio as our Tax Contacts and your email addresses as agalantseva@primerealestategroup.ca and
Ivessio@primtrealestategroup.ca

I look forward to receipt of the requested information and confirmation is our contact information is correct or needs changing.
Thank you.

Best Regards,
Maureen Kupiec

Addenda Capital Logo Maureen Kupiec
Administrator, Commercial Mortgages

m.kupiec@addendacapital.com
T. 306-994-6562

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com

From: Anna Galantseva <agalantseva@primerealestategroup.ca>
Sent: March 9, 2020 12:54 PM

To: Patti Lipp <p.li addendacapital.com>

Subject: RE: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hi Patti,
| have not received the first request, please advise when and at which email address it was submitted.
Thank you,

Anna Galantseva
Property Administrator

200 Ronson Drive, Suite 101 Toronto, ON M9W 579
D: 437-913-9268

B: 416.749.9954 ext. 7254

TF: 1.866.998.2227
agalantseva@primerealestategroup.ca

www.primerealestategroup.ca
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From: Patti Lipp <p.lipp@addendacapital.com>

Sent: March 9, 2020 2:36 PM

To: Anna Galantseva <agalantseva@primerealestategroup.ca>
Subject: SECOND REQUEST FOR 2019 PROOF OF TAX PAYMENT

Hello, SECOND REQUST - IMMEDIATE ACTION REQUIRED
Re: Loan# 0101093

Borrower: 249 ONTARIO STREET HOLDINGS INC

Property Address: 249 ONTARIO STREET, PORT HOPE, ON

Tax Roll #: 1423125010100480000

It is that time again when Addenda Capital requests evidence of payment of property taxes on the mortgaged properties. Please provide
evidence of payment of the 2019 property taxes on the above mortgaged property.

The requested information can be provided in number of ways, as follows:

. Tax Certificate from the Municipal office or School Board showing taxes paid for 2019;

. Copy of Tax Bill for 2019 showing a receipted stamp from a Financial Institution or from the Municipality;

. Copy of Tax Bill along with cancelled cheque issued for payment of same along;

. The most current tax account statement from the Municipal office or School Board showing that the taxes are paid by monthly
installments along with a copy of a bank statement verifying taxes are withdrawn.

A WN

I look forward to hearing from you.
If you have any questions or concerns please do not hesitate to contact me at (306) 994-6566.

Best Regards,

Please note my new contact information.

Patti Lipp
Administrator, Commercial Mortgages

p.lipp@addendacapital.com
T. 306-994-6566

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com

Ce message, incluant tous les documents joints, est al'intention des destinataires visés seulement. Il peut contenir des renseignements confidentiels, protégés et/ou ne pouvant pas étre divulgués. Aucune

renonciation n'est faite quant & sa nature confidentielle et privilégiée. Par conséquent, toute diffusion ou utilisation non autorisée est strictement interdite. Si vous avez regu ce message par erreur, veuillez en
aviser immédiatement |" expéditeur par retour de courriel et en détruire toutes |es copies existantes.

This message, including any attached documents, isintended for the addressees only. It may contain information that is confidential, privileged and/or exempt from disclosure. No rights to privilege or

confidentiality have been waived. Any unauthorized use or disclosureis prohibited. If you have received this message in error, please reply to the sender by e-mail and delete or destroy immediately all
copies of this message.

Avant d'imprimer ce courriel, pensez a I'environnement! Merci. / Before printing this email, think of the environment. Thank you
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This is Exhibit “R” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

174



175

From: Addenda Capital - Property Tax

To: shelley@arosscapital.ca; mark@grosscapital.ca
Cc: Kelly Deck; Tiffany Palmer; Patti Lipp; Ardi Pradana
Subject: Mortgage No. 0101093 249 Ontario Street Holdings Inc.
Date: Tuesday, August 25, 2020 6:09:01 PM
Attachments: imaqge001.png

PAST DUE TAXES DUE FEB 26, 2020.pdf
Importance: High

Hello Shelley and Mark

RE: Mortgage No. 0101093
Borrower: 249 Ontario Street Holdings Inc.
249 Ontario Street, Port Hope, ON
2019 and 2020 Property Tax payments

Under the terms of the mortgage contract, Addenda Capital Inc. is to receive from the
borrower evidence of payment of all property taxes on the above property. Addenda
Capital Inc. requires proof of payment of property taxes thirty (30) days from the final
tax billing date. | have attached a copy of the 2020 Interim Tax bill that showed a
Past Due amount of $50,307.16 for 2019. Consequently taxes owing Feb 26, 2020
were $99,910.79 and due April 28, 2020 of $49,603.00. This bill was received from
the property management co. Prime Real Estate Group Inc. on March 27, 2020.

Further emails to Property Management requesting proof of payment have gone
unanswered. Has there been a change in Property Management?

Due to the arrears, we require proof of payment via return email within 15 days
from the date of this email. If not received Addenda will be requesting from
Port Hope a Tax Certificate that will show amounts owing. The cost of the tax
certificate and an administration fee of $300.00 will be added to your next
mortgage payment. If the tax certificate shows that in fact, the taxes are in
arrears, Addenda will consider putting this loan on a monthly tax component
along with the Principal and Interest payment.

Please provide proof of the final tax bill in one of the following forms:

1. Copy of receipted tax bill; or

2. Tax Invoice/Bill along with a photocopy of the cancelled cheque (front and
back); or

3. Copy of current Tax Certificate.

If you pay your taxes through a monthly payment program with the tax office (TIPPS),
please provide proof of payment in one of the following forms:

1. Copy of the most recent TIPPS statement from the tax office;
2. Copy of bank statement confirming monthly withdrawals.
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Municipality of Port Hope [ Interim Tax Bill 2020 j
56 Queen St.
Port Hope, ON L1A 3Z9 l Billing Date February 3, 2020_]

905-885-4544 www.parthope.ca

Ipti
249 ONTARIO STREET HOLDINGS INC 249 ONTARIO ST
200 RONSON DR PLAN 11 LOT 15 PT LOTS 12 TO
SUITE 101 14 16 AND 17 RP 9R2679 PART
TORONTO, ON MSW 529
CTN ConuncmlalTaxable -No support $5,798,000 0.00;17535 $26.,599..34 520.77931 IIC;IOIIIENSUU B $3739710 -
CTN  |Urban Special Services $5,798.000 | 0.00497788 $14,430.88 R
RECEIVED
cER [0 5 2020
Sub Totals >>> Municipal Levy $41,030.22  County Levy $20,779.31 Education Levy $37,397.10
Special Charges Installments Summary
Due Date Amount Tax Levy Sub-Total $99,206.63
Special Charges $0.00
February 26, 2020 $49,603.63 2020 Tax Cap Adjustment $0.00
April 28, 2020 $49,603.00 Interim 2020 Levies $99,206.63
Past Due/Credit $50,307.16
Total $0.00 | Penalty is charged at a rate of 1.25% per month Total Amount Due $149,513.79

PLEASE DETACH AND SUBM]T W[I' H PAYMENT THANK YOU

Municipality of Port Hope { iRecelveditronis T O T )
96 Queen Street Roll# 1423-125.010-10043-0000  2400N0001
Port Hope, ON L1A 379 Name 249 ONTARIO STREET HOLDINGS INC
905.885.4544

Address

PLAN 11 LOT 15 PT LOTS 12 TO

14 16 AND 17 RP 9R2679 PART 1
249 ONTARIO STREET HOLDINGS INC =

200 RONSON DR | ‘DueDate . Total Dué .
SUITE 101 | April 28, 2020 $49,603.00
TORONTO, ON MSW 529

Cash [ | Debit [ | Cheque ]
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PLEASE DETACH AND SUBMIT WITH PAYMENT THANK YOU
Municipality of Port Hope (0 Recetved from: * i

56 Queen Street Roll #  1423-125-010-10048- 0000 240080001
Port Hope, ON L1A 329

Name 249 ONTARIO STREET HOLDINGS INC
905.885.4544

nifELLwQDON

Address

PLAN 11 LOT 15PT LOTS 12 TO
14 16 AND 17 RP 9R2679 PART 1

249 ONTARIO STREET HOLDINGS INC ueDate

200 RONSON DR L February 26, 2020
SUITE 101

TORONTO, ON MOW 529

$99,910.79

Cash [ ]  Debit[ ] Cheque[ ]

AR AR AGRRRRR

CABELLwFO0N






Any questions or concerns do not hesitate to contact me.

Regards
Maureen Kupiec

Addenda Capital Logo
7]

=

Maureen Kupiec
Administrator, Commercial Mortgages

m.kupiec@addendacapital.com
T. 306-994-6562

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3

addendacapital.com
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This is Exhibit “S” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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To: shelley@grosscapital.ca; mark@grosscapital.ca

Cc: Kelly Deck <k.deck@addendacapital.com>; Tiffany Palmer <t.palmer@addendacapital.com>;
Patti Lipp <p.lipp@addendacapital.com>; Miles Angielski <m.angielski@addendacapital.com>; Adam
Kot <a.kot@addendacapital.com>; Addenda Capital - Property Tax <property.tax@addenda-
capital.com>

Subject: RE: Mortgage No. 0101093 249 Ontario Street Holdings Inc.

Hi Mark and Shelley,

Further to the email below, please note that we have been notified by our tax
department that there is a tax arrears on the subject property, in the amount of
$248,565.48, as of October 7, 2020. This amount represent $50,307.16 past due amount
from 2019 tax year, the entire 2020 taxes and penalties.

Kindly note that tax arrears takes precedence over our mortgage and thus represent a
significant risk to our security. As such, we require the arrears to be cleared with proof
of payment submitted to our office by end of business on Wednesday, October 14,
2020.

Should we not receive the proof of payment by the above deadline, we would perform
the following on October 15, 2020:
1. Pay the tax account in full

2. Capitalize the amount to our mortgage
3. Retract the tax waiver and add tax installment to monthly mortgage payment
starting on November 1, 2020

Any administration fee and costs associated with the payment of the tax arrears would
be for your account and will be capitalized to the mortgage.

If you would like to discuss this matter further, please do not hesitate to contact me
directly at (306) 994-6539. Thank you.

Addenda Capital Logo Ardi Pradana, CFA
B Assistant Manager, Commercial Mortgages

- a.pradana@addendacapital.com
T. 306-994-6539

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com

From: Addenda Capital - Property Tax <property.tax@addenda-capital.com>

Sent: August 25, 2020 4:09 PM

To: shelley@grosscapital.ca; mark@grosscapital.ca

Cc: Kelly Deck <k.deck@addendacapital.com>; Tiffany Palmer <t.palmer@addendacapital.com>;
Patti Lipp <p.lipp@addendacapital.com>; Ardi Pradana <a.pradana@addendacapital.com>
Subject: Mortgage No. 0101093 249 Ontario Street Holdings Inc.

Importance: High

Hello Shelley and Mark

RE: Mortgage No. 0101093
Borrower: 249 Ontario Street Holdings Inc.
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249 Ontario Street, Port Hope, ON
2019 and 2020 Property Tax payments

Under the terms of the mortgage contract, Addenda Capital Inc. is to receive from the
borrower evidence of payment of all property taxes on the above property. Addenda
Capital Inc. requires proof of payment of property taxes thirty (30) days from the final tax
billing date. | have attached a copy of the 2020 Interim Tax bill that showed a Past Due
amount of $50,307.16 for 2019. Consequently taxes owing Feb 26, 2020 were $99,910.79
and due April 28, 2020 of $49,603.00. This bill was received from the property
management co. Prime Real Estate Group Inc. on March 27, 2020. Further emails to
Property Management requesting proof of payment have gone unanswered. Has there
been a change in Property Management?

Due to the arrears, we require proof of payment via return email within 15 days from
the date of this email. If not received Addenda will be requesting from Port Hope a
Tax Certificate that will show amounts owing. The cost of the tax certificate and an
administration fee of $300.00 will be added to your next mortgage payment. If the
tax certificate shows that in fact, the taxes are in arrears, Addenda will consider
putting this loan on a monthly tax component along with the Principal and Interest
payment.

Please provide proof of the final tax bill in one of the following forms:
1. Copy of receipted tax bill; or
2. Tax Invoice/Bill along with a photocopy of the cancelled cheque (front and back); or
3. Copy of current Tax Certificate.

If you pay your taxes through a monthly payment program with the tax office (TIPPS),
please provide proof of payment in one of the following forms:

1. Copy of the most recent TIPPS statement from the tax office;

2. Copy of bank statement confirming monthly withdrawals.

Any questions or concerns do not hesitate to contact me.

Regards
Maureen Kupiec
Addenda Capital Logo Maureen Kupiec
7] Administrator, Commercial Mortgages

m.kupiec@addendacapital.com
T. 306-994-6562

1874 Scarth Street, Suite 1900, Regina (SK) S4P 4B3
addendacapital.com
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This is Exhibit “T” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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This is Exhibit “U” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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Municipality of Port Hope
56 Queen Street

Port Hope, ON

L1A 329

905.885.4544
www.porthope.ca

*RECEIPT™*™

ADDENDA CAPITAL Date: 10/19/2020
Receipt No: 415949
Receipt Account Description Amount O/S Amount
Tax Roll 125010100480000 249 ONTARIO STREET HOLDING¢ $248,565.48 $248,565.48
Utilities 023143.02 249 ONTARIO STREET HOLDING!  $8,618.85 $8,618.85
Sub-Total $257,184.33
Tax $0.00
Eft: $257,184.33
Total $257,184.33
Amount remaining $0.00
Clerk: SB Rounding $0.00
Amount returned $0.00

HST Reg #12473 0490 RT0001



This is Exhibit “V” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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LRO # 39 Charge/Mortgage Registered as ND184437 on 20190719 at11:56

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 1l of 20
Properties

PIN 51078 - 0317 LT Interest/Estate Fee Simple

Description LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO ST, 16 E/S
ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S WELLINGTON ST, 13 W/S WELLINGTON
ST PL 11 PORT HOPE PT 1 9R2679; S/T PH75108; PORT HOPE

Address 249 ONTARIO STREET
PORT HOPE

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 249 ONTARIO STREET HOLDINGS INC.
Address for Service 200 Ronson Drive, Suite 201
Toronto, Ontario MOW 579

Attention: Mark C. Gross, President
I, Mark C. Gross, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name 1592106 ONTARIO INC.
Address for Service 83 Navy Wharf Court

Toronto, Ontario M5V 3S3

Provisions
Principal $6,250,000.00 Currency CDN
Calculation Period interest-only, monthly
Balance Due Date On Demand
Interest Rate 22%
Payments

Interest Adjustment Date

Payment Date On Demand
First Payment Date

Last Payment Date

Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor

Additional Provisions

See Schedules

Signed By
Edna Rioveros Tienzo 77 King Street West Suite 3000 PO acting for Signed 2019 07 19
Box 95 TD Centre Chargor(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2019 07 19
Box 95 TD Centre
Toronto
M5K 1G8

Tel 416-864-9700

Fax 416-941-8852



LRO# 39 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Registered as ND184437 on 2019 07 19
yyyy mm dd

187

at 11:56
Page 2 of 20

Fees/Taxes/Payment

Statutory Registration Fee $64.40
Total Paid $64.40

File Number

Chargor Client File Number : 193137 INK
Chargee Client File Number : CNTI 728
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SCHEDULE A

Schedule to a Charge/Mortgage of Land between the Chargor identified on page 1 of this Charge and

1592106 Ontario Inc., as Chargee

Definitions. In this Charge:
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Applicable Laws means all applicable federal, provincial or municipal laws, statutes, regulations,
rules, by-laws, policies and guidelines, all notices, proceedings, judgments, orders, ordinances,
directives, permits, authorizations, licences or requirements of every Governmental Authority.

Balance Due Date means August 1, 2020.

Business Day means a day, excluding Saturday and Sunday, on which banks are open for
commercial business in Toronto, Ontario.

Borrower means collectively 240 Old Penetanguish Holdings Inc., 65 Larch Holdings Inc., 2009
Long Lake Holdings Inc., 100 Colborne Holdings Inc., 2478658 Ontario Ltd., Southmount
Healthcare Centre Inc. , 180 Vine Inc., 800 Princess Street Holdings Limited, Portage Road
Holdings Limited, Morrison Street Holdings Limited, 86 Angeline Street Holdings Inc., 249
Ontario Street Holdings Inc., Gross Capital Inc., Mark Gross and Sheldon Gross.

Charge means this Charge/Mortgage of Land made pursuant to the Land Registration Reform Act
(Ontario) and any amendments thereto, to which the Chargor and the Chargee are parties.

Chargee means 1592106 Ontario Inc.
Chargor has the meaning defined on page 1 of this Charge.

Commitment means the Commitment dated July 15, 2019 issued by the Chargee to the Borrower
pursuant to which the Loan secured by this Charge has been granted and any amendments thereto.

Control means the ownership of greater than 50% of the voting securities of the Chargor
providing for effective voting control of the Chargor.

Costs means the fees, costs, charges and expenses of the Chargee of and incidental to (1) the
preparation, execution, registration and administration of this Charge and any other instruments
connected herewith and every renewal hereof; (2) the collection, enforcement, realization of the
security herein contained; (3) procuring payment of the Indebtedness due and payable hereunder,
including foreclosure, power of sale or execution proceedings commenced by the Chargee or any
other party; (4) any inspection required to be made of the Property, including, without limitation,
environmental assessments and engineer's inspections; (5) all necessary repairs required to be
made to the Property; (6) the Chargee's having to go into possession of the Property and secure,
complete and equip the building or buildings in any way in connection therewith; (7) the Chargee's
renewal of any leasehold interest; (8) the exercise of any of the powers of a receiver contained
herein; and (9) any and all solicitor's costs, costs and expenses of any necessary examination of the
title to and of valuation of the Property, including, without limitation, engineer's reports and
appraisal costs. Costs shall (1) extend to and include legal costs incurred by the Chargee
(including the Chargee's in-house legal counsel, if any) on a full indemnity basis; (2) be payable
forthwith by the Chargor; (3) bear interest at the Interest Rate; and (4) be a charge on the Property
secured by this Charge.

Date of Advance means the date on which the Loan is advanced in accordance with the
Commitment. ~

Event of Default has the meaning ascribed thereto in paragraph 28.

First Payment Date means September 1, 2019.

Fixtures include but are not limited to furnaces, boilers, oil burners, stokers, water heaters,
sprinklers, electric light fixtures, screen and storm doors and windows, air conditioning, plumbing,
cooling and heating equipment and all apparatus and equipment appurtenant to the Property.
Governmental Authority means any federal, provincial, municipal or other form of government,
parliament, legislature or commission or board, authority or department of such government,
parliament or legislature, or any quasi governmental authority, or any court or tribunal having
jurisdiction in the relevant circumstances.

Guarantor means collectively Mark Gross and Sheldon Gross.

Indebtedness means the Principal Amount, interest thereon at the Interest Rate, Costs, Taxes and
all other amounts payable by the Chargor under this Charge, the Security Documents and the
Commitment secured by this Charge.

Interest Adjustment Date means August 1, 2019.
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Interest Rate means 12.0% introductory rate for the first six (6) months of the Term, and
thereafter, 21.99% for the final six (6) months of the Term, calculated and payable monthly, not in
advance, with interest being calculated daily and compounded monthly on each payment date on
the total of the principal balance plus accrued interest outstanding on the payment date.

Last Payment Date means August 1, 2020.

Loan has the meaning ascribed thereto in the Commitment.

Loan Amount means the principal amount of $5,000,000.00.

Monthly Instalments means the sum of $50,000.00 due monthly, not in advance.

Payment Date means the first day of each and every month from and including the First Payment
Date to and including the Balance Due Date.

Person means any individual, partnership, limited partnership, joint venture, syndicate, sole
proprietorship, company or corporation with or without share capital, unincorporated association,
trust, trustee, executor, administrator or other personal representative or any Governmental
Authority.

Principal Amount means the principal amount that is outstanding from time to time under this
Charge being initially the sum of SIX MILLION TWO HUNDRED FIFTY THOUSAND
DOLLARS ($6,250,000.00) (in lawful money of Canada), being 125% of the Loan amount.

Property means the Property identified in this Charge by the Property Identifier(s), if any, and
described in the Description herein and in a Schedule to this Charge, if required, and includes all
buildings, Fixtures, equipment, machinery, appliances, furniture, furnishings and chattels and
improvements now or hereafter brought or erected thereon.

Security Documents means the security contemplated by or arising out of the Commitment.

Tax Account means an account on the Chargee's books of account, relating to this Charge to
which all payments made by the Chargor to the Chargee pursuant to paragraph 18 may at the
option of the Chargee be credited (as to which account the Chargee shall not be a trustee).

Taxes means all taxes, duties, rates, imposts, assessments and other similar charges whether
general or special, ordinary or extraordinary, foreseen or unforeseen and all related interest
penalties and fines which at any time may be levied, assessed, imposed or be a lien on the
Property or any part thereof.

Term means twelve months (12) from the Interest Adjustment Date.

Charge of Property. In return for the Chargee making the Loan to the Chargor in the Principal Amount,
the receipt of which is hereby acknowledged by the Chargor, the Chargor hereby mortgages, charges,
assigns and transfers as and by way of a fixed and specific mortgage, charge, assignment and transfer to
and in favour of the Chargee all legal and beneficial right, title, estate, interest and benefit from time to
time in and to the Property to secure the repayment of the Indebtedness and the performance of all of the
obligations of the Chargor contained herein. The Chargor hereby releases to the Chargee all its claims on
the Property until the Chargor has repaid the Indebtedness and performed all of the obligations of the
Chargor in the manner provided by this Charge.

Interest. The Chargor hereby agrees:

(@

®

(©

To pay the Chargee interest on the Principal Amount, as the Principal Amount is advanced to the
Chargor, at the Interest Rate calculated and payable quarterly on the first day of the quarter in each
year of the Term. This interest at the Interest Rate is payable on the Principal Amount both before
and after the Balance Due Date as well as both before and after default and judgment until the
Indebtedness has been repaid in full. The first payment of interest is to be computed from the date
of advance of funds hereunder, upon the principal sum so advanced;

In case default shall be made in payment of any sum to become due for interest at any time
appointed for payment thereof and on the Balance Due Date, to pay the Chargee compound
interest on any interest that is payable on any Payment Date, and which is not paid when due. If
the interest and compound interest are not paid in three (3) months from the time of default, a rest
shall be made and compound interest at the Interest Rate shall be payable on the aggregate amount
of interest and compound interest then due as well after as before the Balance Due Date and so on
from time to time; and

That all interest and compound interest shall be a charge on the Property, secured by this Charge.

Deemed Re-investment. There shall be no allowance or deduction for deemed re-investment with respect
to any amounts paid to the Chargee on account of interest under this Charge.
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Repayment of the Loan. The Chargor hereby agrees:

(a) To pay the Principal Amount and all interest in accordance with the terms of this Charge to the
Chargee at its Head Office in Toronto, Ontario, or such other place as the Chargee may from time
to time designate in writing; and

b To pay the Chargee the Principal Amount together with interest thereon at the Interest Rate
computed from the Date of Advance, which shall become due and be paid quarterly commencing
on the First Payment Date and thereafter on each Payment Date to and including the Balance Due
Date at which time the balance of the Principal Amount and the accrued and unpaid interest
thereon shall become due and be paid in full.

Application of Payments. Each payment will be applied first, to pay interest calculated as provided
above on the Principal Amount from time to time outstanding, and the balance of said payment, if any,
shall then be applied to reduce the Principal Amount. A payment will not be deemed to have been made
until the Chargee has actually received such money. The Chargor assumes all risk if payments are lost or
delayed. Any payment received after 3:00 p.m. Toronto time on any day will be deemed, for the purpose of
calculation of interest, to have been made and received on the next Business Day.

Wire Transfer/Pre-authorized Chequing. The Chargor, on written request from the Chargee, will at the
option of the Chargee either make all payments pursuant to this Charge by wire transfer to an account
designated by the Chargee from time to time or shall authorize such payments to be made by pre-authorized
chequing or electronic entry on an account maintained by the Chargor and will execute such written
authorizations to the Chargor's banking or financial institution and provide such sample cheques as the
Chargee may require.

Dishonoured Cheques or Payments. If any of the Chargor's cheques are not honoured when presented for
payment or if a payment pre-authorized to this Charge is not honoured, the Chargor will pay the Chargee a
reasonable servicing fee as determined by the Chargee for each such returned cheque or dishonoured
payment to cover the administration costs and expenses arising therefrom, which costs and expenses shall,
together with interest thereon at the Interest Rate, be added to the Indebtedness and be secured by this
Charge and shall be forthwith due and payable to the Chargee.

Prepayment. It is expressly understood and agreed that the Chargor may not voluntarily repay the
Indebtedness in whole or in part prior to the Balance Due Date except as set forth herein. When not in
default hereunder, the Borrower shall have the privilege of prepaying the principal balance plus accrued
interest outstanding upon payment of one (1) month interest bonus within the first six (6) months of the
Term and without penalty during the final six (6) months of the Term.

No sale, transfer, change in control or beneficial interest. The Chargor covenants and agrees that,
except as specifically contemplated in the Commitment, the Chargor will not at any time, directly or
indirectly, sell, transfer, convey or dispose of the Property or any other assets forming part of the Chargee's
security or parts thereof or interests therein or enter into an agreement to do so or change or permit a
change of Control of the Chargor or change or permit a change in the legal or beneficial ownership of the
Property (collectively, a "Transfer") without the prior written consent of the Chargee, but in no
circumstances will consent be given to a Transfer to a Person other than a corporation incorporated under
the laws of a jurisdiction of Canada. Provided that no Event of Default then exists, in the event the Chargee
elects to grant its consent, in its sole and absolute discretion, such consent shall be conditional upon the
payment to the Chargee of a reasonable assumption fee and the Chargor causing the Person to whom the
sale, transfer, conveyance, disposition, change in Control or transfer of beneficial ownership is being made
to enter into an assumption agreement with the Chargee, prepared by the Chargee at the Chargor’s cost and
expense, to assume all terms, conditions, provisos and covenants in this Charge, provided that the entering
into of such assumption agreement shall not alter the liability of the Chargor or in any way affect or limit
the rights of the Chargee as against the Chargor or any other Person liable for payment of all or any part of
the Indebtedness. The consent to one such sale, transfer, conveyance, disposition, change in Control or
beneficial interest shall not be deemed to be a waiver of the right to require consent to future or successive
dispositions. Provided that if the Chargor at any time, directly or indirectly, shall sell, transfer, convey or
dispose of the Property or any other assets forming part of the Chargee's security or any parts thereof or
interests therein, or enters into an agreement to do so or in the event of a change of Control of the Chargor
or a change in the legal or beneficial ownership of the Property without the prior written consent of the
Chargee, then, at the sole option of the Chargee, the Indebtedness then outstanding together with all
accrued and unpaid interest thereon and any other amounts due under this Charge, shall immediately
become due and payable in full, other than with respect to sales that occur pursuant to partial discharge
provisions detailed herein.

No encumbrances. Ifthe Chargor:

(a) permits a charge, mortgage, lien or other encumbrance to be secured on the Property or any part
thereof or any interest therein; or

®) draws an advance provided for in any mortgage, charge or encumbrance secured on the Property
other than this Charge; or

(c) incurs any additional secured debt on the Property;
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without the prior written consent of the Chargee, then the Chargee may, in its sole discretion, declare
forthwith due and payable the Indebtedness then outstanding. The consent of the Chargee to one such
encumbrance shall not be deemed to be a waiver of the obligation of the Chargor to obtain consent to future
or successive encumbrances.

Renewal and Amendment of Charge. The Chargor hereby agrees with the Chargee that:

(a) Any agreement in writing between the Chargor and the Chargee subsequent to the date of
registration of this Charge relating to any amendment to this Charge, the payment of the unpaid
Indebtedness, or to the Interest Rate, or any of them, need not be registered in any land registration
office. Such agreement shall be effectual and binding on the Property and upon the Chargor, the
Guarantor, the Chargee and upon any encumbrancer or transferee of the Property, or any part
thereof, acquired subsequent to the date of registration of this Charge and shall have priority over
any subsequent charge, mortgage, encumbrance or transfer of the Property to the same extent and
effect as if such agreement in writing had been executed, delivered and registered in the
appropriate land registration office prior to the making of such subsequent charge, mortgage,
encumbrance or transfer and shall not release or affect any agreement or covenant herein or
collateral hereto; and

(b) No agreement for renewal hereof or for extension of the time for payment of the Indebtedness
hereunder shall result from, or be implied from, any payment or payments of any kind whatsoever
made by the Chargor to the Chargee after the Balance Due Date or the expiration of any
subsequent term agreed to in writing between the Chargor and the Chargee, and that no renewal
hereof or extension of the time for payment of any Indebtedness hereunder shall result from, or be
implied from any other act, matter or thing, save only an express agreement in writing between the
Chargor and the Chargee.

Advances under Charge. Neither the preparation, execution or registration of this Charge shall bind the
Chargee to advance the Principal Amount intended to be secured hereby.

Commitment. The Chargor hereby agrees with the Chargee that all of the terms, covenants and conditions
set forth and contained in the Commitment, including without limitation, Schedule "A" attached to and
forming part of the Commitment, shall form part of this Charge as fully and effectively as if same were
herein set forth and contained. It is agreed that the execution and/or registration of the security shall not
operate as a merger of the remedies and provisions of the Commitment and the remedies and provisions of
the Commitment shall remain intact and be capable of enforcement against the Chargor and all other
persons liable in respect thereof.

The Commitment shall not merge with the execution and delivery of this Charge and the advance of the
Loan pursuant to the Commitment but shall survive the same. In the event of a conflict between the terms
of this Charge and the Commitment, the terms of the Commitment shall prevail.

Payments the Chargee may make. The Chargee may pay the amount of any rent or satisfy any lien, rate,
encumbrance or other charge now or hereafter existing or to arise or to be claimed upon the Property or any
part thereof and any sum so paid shall be secured by this Charge, be payable forthwith by the Chargor, and
in any case the Chargee shall be entitled to all the equities and securities of all persons so paid and is
hereby authorized to retain any discharge unregistered until paid.

Repayment of Additional Payments. The Chargor hereby agrees with the Chargee that amounts paid by
the Chargee under paragraph 15 shall be payable forthwith by the Chargor without demand therefor, shall
bear interest at the Interest Rate calculated in the manner hereinbefore provided and shall be added to the
Principal Amount hereby secured and shall be a charge upon the Property to the same extent and effect as
the Principal Amount hereby secured.

Costs of Charge. The Chargor hereby agrees to pay the Costs to the Chargee and the Chargee's calculation
of same is final and conclusive and absent manifest error the Chargor has no right to dispute the Costs.

Taxes. The Chargor covenants and agrees with the Chargee that:

(@ The Chargee may pay out of and deduct from any advance of the Principal Amount hereunder any
such Taxes, the whole or any instalment of which has or will become payable at the Interest
Adjustment Date;

(b) At closing, and at the Lender's option, the Borrower shall establish with the Lender a Property tax
escrow account (and undertakes to provide funds to establish the subject account satisfactory to
the Lender), and the Borrower agrees to pay to the Lender one-twelfth of the annual taxes which
now are or may hereafter be imposed, charged or levied upon the Property and upon the Chargor,
as determined by the Lender in its sole discretion, on a monthly basis, and the Lender will remit
same to the local municipality as taxes are due. No interest will be paid to the Borrower on funds
held in the Property tax escrow account. If a Property tax escrow account is required, the Borrower
agrees to pay the Lender a $500.00 Per Annum Tax Account Administration Fee for servicing the
tax account. Failure to provide proof of payment of realty taxes will result in an administration
charge of $500.00.
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(©) In the event that the Taxes actually charged in a calendar year, together with any interest and
penalties, exceed the amount estimated by the Chargee as aforesaid, the Chargor shall pay to the
Chargee, on demand, the amount required to make up the deficiency;

(d) The Chargor shall transmit to the Chargee all tax bills and other notices relative to the imposition
of Taxes on the Property immediately after receipt thereof by the Chargor;

(&) All payments so made by the Chargor to the Chargee pursuant to this paragraph 18 shall at the
option of the Chargee be either credited to the Tax Account or applied against Indebtedness owing
hereunder if the Chargor is in default hereunder;

143) The Chargee shall so long as there is no default hereunder pay all such Taxes as they fall due or at
such earlier time as the Chargee deems fit and the amount thereby expended shall be debited
against the Tax Account to the extent that the amount in the Tax Account is sufficient and the
Chargee may at its option either debit to the Tax Account or add to the Principal Amount hereby
secured the amount, if any, by which the Tax Account is insufficient;

€3] Any debit balance from time to time in the Tax Account shall bear interest at the Interest Rate and
shall together with such interest be secured hereby but nothing contained herein shall render the
Chargee liable to allow or pay interest on any credit balance from time to time in the Tax Account;

(h) The Chargee may, at any time, pay any Taxes, the whole or any instalment of which is payable at
such time, and the amount of such Taxes paid shall be added to the Principal Amount and shall be
secured by this Charge; and

(i) The amount, if any, by which the aggregate of all Taxes which have been paid by the Chargee
exceeds at any time and from time to time the aggregate of all payments which have been made by
the Chargor to the Chargee pursuant to this paragraph 18, shall be payable by the Chargor
forthwith on demand hereof and at any time and from time to time and shall be secured by this
Charge.

Not construction loan. The Chargor acknowledges, covenants and agrees with the Chargee that this
Charge and the proceeds thereof are not to be used for the purpose of:

(2) securing the financing of any improvement within the meaning of the Construction Act (Ontario),
as amended, to the Property; nor

(b) repaying any charge which was taken to secure the financing of an improvement to the Property,

and in the event that the funds advanced under this Charge are so used (in whole or in part) or in the event
that a lien has arisen within the meaning of the Construction Act (Ontario), as amended, prior to the
registration of a discharge of this Charge, the Principal Amount then outstanding, together with all accrued
and unpaid interest thereon, shall immediately become due and payable, at the option of the Chargee.

Lien registration. Provided that, upon the registration or receipt by the Chargee of notice of any
construction lien pursuant to the Construction Act (Ontario), as amended, or any lien pursuant to any
legislation replacing same and to the same effect against the Property or in the event of any structures being
erected on the Property being allowed to remain unfinished or without any work being done on them for a
period of ten (10) days, the Indebtedness shall, at the option of the Chargee, forthwith become due and
payable.

Covenants of Chargor. The Chargor covenants with the Chargee that:

(a) The Chargor will pay all Indebtedness and observe all provisos, conditions and agreements
contained herein at the times and in the manner herein set forth;

) The Chargor has good and marketable title in fee simple to the Property;
(©) The Chargor has the right to charge the Property to the Chargee;

(d) On default, the Chargee shall have quiet enjoyment and quiet possession of the Property, free from
all encumbrances;

(e) The Chargor has not done, omitted or permitted any act to encumber the Property save for
encumbrances contemplated by the Commitment and save as disclosed by the records of the
applicable Land Registry Office (provided same have been consented to by the Chargee, in its sole
and absolute discretion);

® Covenant 1.vii, deemed to be included in this Charge by subsection 7(1) of the Land Registration
Reform Act (Ontario) is hereby expressly varied by providing that the Chargor will, before or after
default, execute such further assurances of the Property and do such other acts, at the Chargor's
expense, as may be reasonably required by the Chargee; and

(2 The Chargor will pay all charges, mortgages and other encumbrances on the Property when they
are due and will comply with its other obligations under them.
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Reporting.

During the term of the Loan the Chargor covenants to provide or arrange for delivery to the Chargee of the
following reports, statements and/or notices:

(a) Immediate notification of the occurrence of any Event of Default or any event which, with the
giving of notice, or passage of time, would become an Event of Default;

) Notification of any damage or destruction to the building(s) on the Property immediately upon the
occurrence of such damage or destruction; and

© Such information concerning the Property, the Chargor and/or the Guarantor as the Chargee may
reasonably request from time to time.

Insurance. The Chargor covenants with the Chargee that:

(a) The Chargor will insure and keep insured during the continuance of this Charge the buildings on
the Property with the following insurance coverage:

6y “All Risks” insurance covering 100% of the full replacement cost of the buildings and
improvements on the Property;

(i) “Rental Income or Business Interruption” insurance covering 100% of the gross revenues
of the Property for successive minimum periods of twelve (12) months;

(i) “Comprehensive Broad Form Boiler and Machinery” insurance coverage, if applicable;

(iv) “Comprehensive General Public Liability” insurance coverage in an amount of not less
than $5,000,000.00 on a per occurrence basis; and

) the Chargor shall maintain the insurance set out in Schedule "A" of the Commitment, as
applicable, all in proper form and with insurers acceptable to the Chargee at the Property.

All insurance policies, forms of insurance, amounts of insurance and insuring companies must be
satisfactory to the Chargee and its insurance consultant, in their sole discretion, and, without limiting the
generality of the foregoing, must have not less than an “A” credit rating.

All policies must show the interest of the Chargee as second mortgagee together with a standard mortgage
clause approved by the Chargee. The policies must provide for thirty (30) days notice to the Chargee of
any change, renewal or cancellation of the policies.

(b) Without in any way limiting or restricting the generality of the foregoing:

@) If a sprinkler system or a steam boiler or any other thing or apparatus generating steam or
operated by steam shall be installed or operated on the Property, the Chargor shall insure
the buildings on the Property against loss or damage caused by such sprinkler system or
by such boiler or other thing or apparatus or bursting or explosion thereof or defect
therein to the full replacement value of such buildings;

(ii) The Chargor shall insure such buildings against loss or damage by wind, storm, hail,
lightning, explosion, riot, impact by aircraft or vehicle, smoke damage and such other
risks and hazards as the Chargee may from time to time require;

(iii) The Chargee may require any insurance upon or in respect of such buildings to be
cancelled and new insurance to be effected by an insurance company or companies
approved by the Chargee and may without reference to the Chargor effect or maintain
any insurance upon or in respect of such buildings in the absence of satisfactory proof of
coverage;

@iv) Evidence satisfactory to the Chargee of the renewal of every policy of insurance shall be
forwarded to the Chargee at least fifteen (15) days before the termination thereof, failing
which the Chargee may provide therefor;

W The Chargee may, in its sole discretion, require that all monies payable under any
insurance described herein be applied in payment of all or any of the Indebtedness
whether or not then due and payable;

(vi) All policies of insurance upon or in respect of such buildings shall have loss payable to
the Chargee and shall be subject to mortgage clauses in a form approved by the Chargee;

(vii) The Chargee shall have a first lien to secure the Indebtedness on all insurance upon or in
respect of the Property or proceeds therefrom whether effected pursuant to the foregoing
covenants or not and the Chargor hereby assigns to the Chargee all right, title and interest
of the Chargor to all present and future insurance upon or in respect of the Property and
proceeds therefrom; and
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(viii)  The foregoing provisions as to insurance shall apply with respect to all buildings upon the
Property whether presently existing or erected hereafter.

() The Chargor covenants and agrees that forthwith upon demand of the Chargee, the Chargor shall
pay to the Chargee one half of the estimated annual cost of obtaining and maintaining all of the
required insurance policies as aforesaid, which estimated cost shall be determined by the Chargee
in its sole discretion, and shall be paid thereafter every six (6) months during the continuance of
this Charge. In the event the cost of obtaining and maintaining the required insurance policies
exceeds the amount estimated by the Chargee, the Chargor shall pay to the Chargee, forthwith on
demand, the amount required to make up the deficiency. All payments made by the Chargor to the
Chargee in respect of the cost of obtaining and maintaining the insurance policies as aforesaid,
shall at the option of the Chargee be paid on account of such insurance policies or applied against
the Indebtedness owing hereunder if the Chargor is in default hereunder. The Chargee shall, so
long as there is no default hereunder, pay the insurance premiums as they fall due or at such earlier
time as the Chargee deems fit and to the extent that the amount paid by the Chargor on account of
the insurance premiums is insufficient, the Chargee may, at its option, pay such amount and add
same to the Principal Amount hereby secured. Any amount so paid shall bear interest at the
Interest Rate and shall be secured hereby.

Management of Property. The Chargor covenants and agrees that the Charged Premises shall be
managed, leased and operated by a professional property manager acceptable to the Chargee failing which
the Chargee may, in its sole discretion, appoint a property manager acceptable to it, at the sole cost and
expense of the Chargor

The Borrower shall select, appoint and retain a project monitor and any all other professionals providing
services in respect of the Property. The terms of reference of the project monitor shall be prepared by the
Lender. All reports and certificates of the project monitor and any other professionals shall be addressed to
both the Borrower and the Lender. The Borrower and the Guarantor acknowledge that the Lender shall
have no liability responsibility or obligation to the Borrower and/or the Guarantor respecting any services,
certificates or reports was retained by the Borrower or the Lender.

Repair and Improvement of the Property. The Chargor hereby agrees that:

(2) The Chargor will keep the Property in good condition and repair according to the nature and
description of the Property at the Chargor's sole cost and expense, and the Chargor will not
commit any act of waste thereon or thereto, or do anything which diminishes or might diminish
the value thereof, as determined by the Chargee in its sole and absolute discretion;

)] The Chargee may whenever it deems necessary either in person or by its agent, enter upon and
inspect the Property and the reasonable costs of such inspection shall be payable forthwith by the
Chargor;

(c) If any building or buildings now or hereafter in the course of construction on the Property shall

remain unfinished and without any work being done on them for a period in excess of ten (10)
consecutive days, subject to Force Majeure and if at the date of this Charge, the buildings and
other improvements on the Property have not been fully completed, the Chargee may without
incurring any liability as a mortgagee in possession enter upon the Property and do all work
necessary to protect the same from deterioration and complete the buildings on the Property in
accordance with plans and specifications which have been approved in writing by the Chargee or
when not previously approved, in such manner as the Chargee may deem fit and will carry on
diligently to complete the construction of the said building or buildings and other improvements.
"Force Majeure" means a circumstance beyond the control of the Chargor, other than
unavailability of funds, which cannot be avoided by the exercise of due care by the Chargor,
namely: (i) an act of God; (ii) flood, earthquake, storm, lightning, fire or explosion; (iii) an act of
war, invasion, riot, or other civil unrest or disturbance; (iv) an order, decree or other act of court or
civil or military authority; (v) civil disturbance or similar occurrence; (vi) epidemic; (vii)
governmental law, order, restriction, action, embargo or blockage; (viii) municipal, provincial,
regional or national emergency; (ix) strike, lockout, labour trouble or other industrial disturbance
beyond the reasonable control of the Chargor; (x) shortage of adequate fuel, water, power,
materials, or transportation facilities; and (xi) an act of vandalism, sabotage, or terrorism; and

(d) The Chargor will promptly observe, perform, execute and comply with all Applicable Laws
concerning the Property and will at the Chargor's own cost and expense make any and all
improvements thereon or alterations thereto, structural or otherwise, ordinary or extraordinary,
which may be required at any time by any such present or future Applicable Laws.

No alterations or additions. Once the Property has been substantially completed in accordance with the
Commitment, the Chargor covenants and agrees that it will not cause or allow to be caused demolition of
the Property without the prior written consent of the Chargee. In the event that the Chargor causes or
allows to be caused demolition of the building(s) situate on the Property without obtaining the
aforementioned consent, the Indebtedness shall be due and payable immediately, at the Chargee's sole
option. ‘

Environmental Condition of Property. The Chargee may conduct or have conducted on-site inspections
and other investigations of the Property including the current and past use of the Property and, at the sole
option of the Chargee, may require an environmental assessment by a qualified environmental consultant
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acceptable to the Chargee, in its sole discretion, prior to the advance of funds under this Charge and prior to
any renewal or extension thereof, given reasonable cause as determined by the Chargee, at any time during
the term of this Charge or any renewal or extension thereof. It is a condition precedent to the advance of
funds under this Charge that the results of all such inspections, investigations and assessments shall be
satisfactory to the Chargee, in its sole discretion, and shall include, without limitation, evidence of the
absence of any Hazardous Substances on the Property and the absence of any contamination of any part of
the Property by any Hazardous Substances.

“Hazardous Substance(s)” means any substance that, if added to any water or emitted into the air, soil or
any portion of the building or improvements on the Property, would create or contribute to the creation of a
condition of such water, air, soil, building or improvement that is detrimental to its use by or to the health,
safety or welfare of persons or animals or causes damage to plant life or property; any radioactive material
or explosive; any substance declared from time to time to be hazardous, dangerous or toxic under any
Applicable Laws, including, without limitation, asbestos, polychlorinated biphenyls, lead and petroleum
products; and any other substance which is or may become hazardous, toxic or dangerous to persons or

property.

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

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

The Chargor hereby represents, warrants, covenants and agrees with the Chargee (which representation,
warranty, covenant and agreement shall survive satisfaction or release of the Indebtedness (if the Chargee
has been in possession or control of the Property at any time) or extinguishment of the Indebtedness (in the
event the Chargee or a third party becomes owner of the Property upon default of the Chargor) that:

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

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

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

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

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

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

Events of Default. Without in any way derogating from the rights of the Chargee hereunder, the
occurrence of any one or more of the following events shall constitute an event of default (an “Event of
Default”) under this Charge:

(a) if the Chargor or the Guarantor shall fail to pay any principal of, or interest on, the Indebtedness
when the same becomes due and payable hereunder;

b) the Chargor or the Guarantor shall fail to pay when due:
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@) any fee payable hereunder; or
(ii) any other amount payable by the Chargor or the Guarantor hereunder;

the Chargor or the Guarantor defaults in the observance or performance of any other covenant or
condition herein required to be observed or performed hereunder or required to be observed or
performed by the Chargor or the Guarantor under this Charge, the Security Documents or the
Commitment and if such default shall continue for a period of ten (10) Business Days after notice
in writing has been given by the Chargee to each of the Chargor and the Guarantor specifying such
default, provided that, in the case of a default which cannot be remedied by the payment of money
but is open to remedy, such default shall be deemed not to have occurred if the Chargor or the
Guarantor shall have within such ten (10) Business Day period, commenced in good faith to
remedy such default and shall be pursuing diligently the remedying thereof and such default is in
fact remedied within a period of thirty (30) days from the date of such notice or such longer period
as may be required in the circumstances provided the Borrower is diligently and continuously
pursuing rectification of such default to conclusion;

if any representation or warranty made by the Chargor or the Guarantor in this Charge, the
Commitment or the Security Documents or in any certificate or other document at any time
delivered hereunder to the Chargee shall prove to have been incorrect in any material respect on
and as of the date thereof;

if an order is made or a resolution is passed for the winding-up, dissolution or the liquidation of
the Chargor or the Guarantor or for the suspension of the operations of the Chargor or the
Guarantor or if a petition is filed or other processes taken for the winding-up, dissolution or
liquidation of the Chargor or the Guarantor or for the suspension of the operations of the Chargor
or the Guarantor in each case upon the request or application of a third party, and such step or
proceeding is not withdrawn or stayed within ten (10) Business Days;

if the Chargor or the Guarantor fails to maintain in good standing its existence, capacity, power
and authority as a corporation or if it should liquidate, dissolve, wind-up, terminate, merge,
amalgamate, consolidate, reorganize or restructure or enter into any transaction or take any steps
in connection therewith, and with respect to the Chargor or the Guarantor, if either is a trust, the
declaration of trust governing the Chargor or the Guarantor is not in full force and effect or has
been amended, if such amendment would result in a winding-up, termination or dissolution of the
trust or liquidation of its assets or in either the case of the Chargor or the Guarantor would
otherwise materially and adversely affect its obligations and liabilities under this Charge or the
Security Documents or its ability to perform and satisfy such obligations and liabilities when due.

if the Chargor or the Guarantor becomes insolvent, makes any assignment in bankruptcy or makes
any other assignment for the benefit of creditors, makes any proposal under the Bankruptcy and
Insolvency Act (Canada) or any comparable law, is adjudged bankrupt, files a petition or proposal
to take advantage of any act of insolvency, consents to or acquiesces in the appointment of a
trustee, receiver and manager, interim receiver, custodian, sequestrator or other person with
similar powers of itself or of all or any substantial portion of its property or assets, or files a
petition or otherwise commences any proceedings seeking any reorganization, arrangement,
composition or readjustment under any applicable bankruptcy, insolvency, moratorium,
reorganization or other similar law affecting creditors’ rights or consents to, or acquiesces in, the
filing of such a petition, or if any proceedings with respect to the Chargor or the Guarantor is
commenced under the Companies’ Creditors Arrangement Act (Canada);

if a trustee in bankruptcy, receiver, receiver and manager, interim receiver, custodian, sequestrator
or any other person with similar powers shall be appointed in respect of the Chargor or the
Guarantor of all or any substantial portion of its property or assets, or a judgment or an order is
made by a tribunal of competent jurisdiction restraining its ability to deal with all or any
substantial portion of its property and assets;

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

if a writ of execution, distress, attachment or similar process is issued or levied against all or a
substantial portion of the property or assets of the Chargor or the Guarantor which would have a
material adverse effect on the Chargor or the Guarantor, unless such writ or process is withdrawn,
released, vacated or stayed within thirty (30) days, or a judgment or order shall be rendered against
the Chargor or the Guarantor by a court of competent jurisdiction with respect to such default and
such judgment or order shall not be satisfied in accordance with its terms and shall continue
unstayed and in effect for thirty (30) days;

if any part of the Property is condemned or expropriated, provided that in respect of any
expropriation, only if such expropriation gives rise to proceeds of expropriation in excess of 20%
of the appraised value of the Property established as of the date hereof or if such expropriation
materially impairs (A) the value of the Property or any other security delivered to the Chargee in
connection with the Charge or (B) the ability of the Chargor to fulfil its obligations under this
Charge;

if there is a breach of paragraph 24 of this Charge; or
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(m) in the event that there are any material adverse changes to the Property, either physically or
financially, as determined by the Lender in its discretion, acting reasonably, then such shall be
considered to be an Event of Default under the Loan and the Lender may, at its option, refuse to
make any further advances under the Charge and may, at its option, require that all monies secured
by the Charge shall forthwith become due and payable. In the event that there are any material
adverse changes to the credit markets, as determined by the Lender in its sole arbitrary and
subjective discretion, the Lender may, at its option, refuse to make any further advances under the
Charge.

Acceleration. Upon an Event of Default, the entire Indebtedness shall, at the option of the Chargee,
immediately become due and payable, with interest thereon at the Interest Rate to the date of actual
payment thereof, all without notice, presentment, protest, demand, notice of dishonour or any other demand
or notice whatsoever, each of which are hereby expressly waived, and all the Chargee's rights and remedies
under this Charge, and otherwise at law and in equity shall immediately become enforceable.

Remedies on default of Chargor. It is hereby provided that upon the occurrence of any Event of Default
and the continuance thereof for the minimum period provided by law, the Chargee, on giving the minimum
notice required by law, or without notice if permitted by law, may enter on, lease and/or sell the Property
and the following provisions shall apply:

(a) If the Chargee enters into and takes possession of the Property, it shall be entitled to have, hold,
use, occupy, possess and enjoy the Property without let, suit, hindrance, interruption or denial of
the Chargor or any other person and without charge. The Chargee may maintain, repair and
complete the construction of any improvements thereon, inspect, manage, take care of, collect
rents and lease the Property for such terms (which may extend beyond the Balance Due Date) and
on such conditions and provisions (including providing any leasehold improvements and tenant
inducements) as the Chargee may determine in its sole discretion, which lease shall have the same
effect as if made by the Chargor, and all costs, charges and expenses incurred by the Chargee in
the exercise of such rights (including allowances for the time, service or effort of any person
appointed by the Chargee for the above purposes, and all reasonable legal fees and disbursements
on a full indemnity basis), together with interest thereof at the interest Rate, shall be payable
forthwith by the Chargor to the Chargee, and until paid shall be added to the Indebtedness and
shall be secured by this Charge. Each lease or renewal of lease made by the Chargee while in
possession of the Property shall continue for its full term notwithstanding the termination of the
Chargee’s possession;

) Whether or not the Chargee has entered into possession, the Chargee may in its discretion, carry
on, or concur in the carrying on of all or any part of the business or undertaking of the Chargor
relating to the Property;

(©) The Chargee may raise money on the security of the Property or any part thereof in priority to this

Charge or otherwise, as reasonably required for the purpose of the maintenance, preservation or
protection of the Property or any part thereof or to carry on all or any part of the business of the
Chargor relating to the Property;

d The Chargee may sell the Property or any part thereof by public auction or private sale and on
such terms as to credit and otherwise as shall appear to it most advantageous, and for such price as
can be reasonably obtained therefor, and may make any stipulations as to title or otherwise which
it shall think proper; and may buy in or rescind or vary any contract for sale of any of the Property,
and re-sell without being answerable for any loss occasioned thereby, and for any of said purposes
may make and execute all agreements and assurances which it shall think fit, and the purchaser
shall in no case be bound to enquire whether notice of intention to sell has been given or default
made, or otherwise as to the regularity or validity of any sale or lease made hereunder;

(e) Any sale or lease by the Chargee shall be valid as regards the purchaser or lessee, and the remedy
of the Chargor shall be in damages only against the Chargee, and any sale or lease hereunder shall
not in any way be affected thereby; and

® The costs of any sale proceedings hereunder, whether or not such sale is completed, incurred in
taking, recovering or keeping possession of the Property or in enforcing any remedies under this
Charge shall be payable by the Chargor, whether any action or other proceeding has commenced
or not and shall be secured by this Charge.

Additional Remedies. The Chargor hereby agrees with the Chargee that upon the occurrence of an Event
of Default:

(a) The Chargee may distrain for arrears of the Indebtedness; and

(b) In the event of non-observance by the Chargor of any covenant, proviso or agreement herein
contained, the Chargee shall have the right, but shall not be bound, to perform or observe such
covenant, proviso or agreement and all monies expended by the Chargee in so doing shall be
payable forthwith by the Chargor and shall be secured by this Charge. For the purpose of
performing or observing such covenant, proviso or agreement, the Chargee may enter upon the
Property whenever and as often as may be requisite and shall not by reason thereof be deemed to
be a mortgagee in possession.
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Notice to Chargor or Guarantor. When any notice is given by the Chargee pursuant to or in connection
with this Charge such notice may be given in any manner permitted or provided by the laws applicable
thereto or, subject to the laws applicable thereto, may at the option of the Chargee be given by leaving it
with an adult person on the Property if occupied, by placing it on some portion of the Property if
unoccupied, by mailing it by prepaid registered post addressed to the Chargor and/or the Guarantor at the
last known address of the Chargor and/or the Guarantor, or by publishing it once in some newspaper
published or circulated in the city, town or county in which the Property is situate; and such notice shall be
sufficient although not addressed to any person by name or designation and subject to the laws from time to
time applicable thereto the giving of such notice in the manner aforesaid shall be as effectual as if it had
been personally served upon all persons required to be served therewith.

Subdivision, Release and Replacement of Property. The Chargor hereby agrees with the Chargee that:

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

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

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

Judgments. The obtaining of a judgment or judgments on any covenant, proviso or agreement herein
contained shall not operate as a merger of such covenant, proviso or agreement or affect the Chargee's right
to interest at the Interest Rate and times aforesaid. Further, any judgment shall provide that interest thereon
be computed at the same rate and in the manner provided herein until the judgment shall have been fully
paid and satisfied.

Discharge. The Chargee:

(2) will have a reasonable period of time after full payment and satisfaction of the Indebtedness to
prepare and execute a discharge of this Charge. All reasonable legal and other expenses for the
preparation, execution, delivery and registration of the discharge will be paid by the Chargor; and

(b) may grant time, renewals, extensions, indulgences, releases and discharges, may take securities
from and give the same up, may abstain from taking securities from or from perfecting securities,
may accept compositions and proposals, and may otherwise deal with the Chargor and all other
Persons and securities as the Chargee may see fit without prejudicing the rights of the Chargee
under the Charge or otherwise pursuant to the Commitment.

Interpretation and Headings. The words “hereto”, “herein”, “hereof”, “hereby”, “hereunder” and similar
expressions refer to the whole of this Charge and not to any particular paragraph or other portion thereof
and extend to and include any and every document supplemental or ancillary hereto or in implement hereof.
Words in the singular include the plural and words in the plural include the singular. Words importing the
masculine gender include the feminine and neuter genders where the context so requires. Whenever two or
more persons are under a liability hereunder, such liability shall be both joint and several. The headings do
not form part of this Charge and have been inserted for convenience of reference only. The covenants,
agreements, stipulations and provisos herein stated shall be in addition to those granted or implied by
statute. The Chargee's right to give or withhold any consent or approval, make any determination or
exercise any discretion hereunder or under any Security Document shall be exercised by the Chargee acting
reasonably unless otherwise expressly provided, except that following an Event of Default, the Chargee
shall be entitled to exercise same in its sole and absolute discretion. Where any Person hereunder or under
any Security Document shall have the right to be reimbursed for any costs or expenses, such costs and
expenses shall be reasonable.

Successors and Assigns. Every reference in this Charge to a party hereto shall extend to and include the
heirs, executors, administrators, successors and permitted assigns of such party. This Charge shall enure to
the benefit of and be binding upon the heirs, executors, administrators, successors and permitted assigns of
the parties hereto.
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Assignment by the Chargee. The Commitment, this Charge and the Security Documents may be
assigned by the Lender in whole or in part. The Borrower acknowledges and agrees that the Lender may
be the lender in whole or in part or may be acting for an investor client or institution, in which case the
Lender shall have the right to assign the Commitment, this Charge and the Security Documents to another
party. The Lender further hereby reserves all its rights and claims it may have to any commissions and/or
brokerage fees due and owing by the Borrower and Guarantor under the said Commitment, and this
obligation of the Borrower/Guarantor shall survive and not merge on the closing of the Loan transaction.

Appointment of Receiver. Notwithstanding anything herein contained, it is declared and agreed that at
any time and from time to time when there shall be an Event of Default under the provisions of this Charge,
the Chargee may at such time and from time to time and with or without entering into possession of the
Property or any part thereof and whether before or after such entry into possession, appoint in writing or
apply to a court of competent jurisdiction for the appointment of a receiver or trustee (who may, if the
Chargee elects, be an officer or employee of the Chargee and which term, when used herein, shall include a
receiver and manager) of the Property or any part thereof and of the rents and profits thereof and with or
without security, and may from time to time by similar writing or by application to court, as the case may
be, remove any such receiver or trustee and appoint another in his place and stead and in making any such
appointment or removal, the Chargee shall be deemed to be acting as the agent or attorney for the Chargor.
The Chargor hereby agrees and consents to the appointment of such receiver or trustee.

Without limitation, the purpose of such appointment shall be the orderly management, administration
and/or sale of the Property or any part thereof, and the Chargor hereby consents to a court order for the
appointment of such receiver or trustee. If the Chargee, in its discretion, chooses to obtain such an order, it
may be obtained on the terms and for such purposes as the Chargee, at its sole discretion, may require,
including, without limitation, the power to manage, mortgage, pledge, lease and/or sell the Property and/or
complete or partially complete any construction thereon and to receive advances of mortgage and other
moneys pursuant to any mortgages, pledges and/or loans entered into by the receiver or trustee or the
Chargor.

Upon the appointment of any such receiver or trustee from time to time, the Chargor covenants and agrees
that the following provisions shall apply:

(a) a statutory declaration of an officer of the Chargee as to default under the provisions of this -
Charge shall be conclusive evidence thereof;

b) every such receiver or trustee shall be the irrevocable agent or attorney of the Chargor (whose
appointment, as such, shall be revocable only by the Chargee) for the collection of all rents and
other amounts falling due in respect of the Property or any part thereof, whether in respect of any
tenancies created in priority to this Charge or subsequent thereto;

{c) every such receiver or trustee may, in the discretion of the Chargee, be vested with all or any of
the powers and discretions of the Chargee including, without limitation, the power to sell the
Property;

(d) the Chargee may from time to time fix the remuneration of every such receiver or trustee who

shall be entitled to deduct same out of the Property or the proceeds thereof;

(e) every such receiver or trustee shall, so far as concerns responsibility and liability for his acts and
omissions, be deemed to be the agent or attorney of the Chargor and in no event the agent of the
Chargee;

® the appointment of every such receiver or trustee by the Chargee shall not incur or create any

liability on the part of the Chargee to the receiver or trustee or to the Chargor or to any other
person, firm or corporation in any respect and such appointment or anything which may be done
by any such receiver or trustee or the removal of any such receiver or trustee or the termination of
any such receivership or trusteeship shall not have the effect of constituting the Chargee a
mortgagee in possession in respect of the Property or any part thereof;

(2 the receiver or trustee shall have the power to rent any portion of the Property for such term and
subject to such provisions as he may deem advisable or expedient, subject to the restrictions on
leasing contained in any existing tenancy agreements affecting the Property and, in so doing, such
receiver or trustee shall be acting as the attorney or agent of the Chargor and shall have the
authority to execute any tenancy agreement of any such premises in the name and on behalf of the
Chargor, and the Chargor undertakes to ratify and confirm whatever acts such receiver or trustee
may do in the Property;

(h) every such receiver or trustee may make such arrangements at such time or times as it may deem
necessary without the concurrence of any other persons for the repairing, finishing, adding to or
putting in order the Property, including, without restricting the generality of the foregoing, for the
completion of the construction of any building or buildings or other erections or improvements on
the Property left by any Chargor in an unfinished state or award the same to others to complete,
notwithstanding that the resulting cost exceeds the principal sum hereinbefore set forth, and, in
any of such cases, shall have the right to 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 on the
Property) and property of every kind and description. For the purposes thereof, the receiver or
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trustee may borrow money on the security of the Property and to issue such certificates or charges
as may be necessary or desirable to secure such borrowings;

@) every such receiver or trustee shall have full power to manage, operate, amend, repair or alter the
Property and the buildings and improvements thereon or any part thereof in the name of the

Chargor for the purpose of obtaining rental and other income from the Property or any part
thereof;

G no such receiver or trustee shall be liable to the Chargor to account for moneys or damages, other
than moneys actually received by him in respect of the Property, and out of such moneys so
received from time to time, every such receiver or trustee shall pay in the following order:

6] his remuneration aforesaid;

(ii) all obligations, costs and expenses made or incurred by him, including, but not limited to,
any expenditures in connection with the management, operation, amendment, repair,
construction or alteration of the Property or any part thereof;

(iii) interest, principal and other moneys which may from time to time be or become charged
upon the Property in priority to this Charge and all taxes, insurance premiums and every
other proper expenditure made or incurred by him in respect of the Property or any part
thereof;

(iv) to the Chargee all interest due or falling due under this Charge and the balance to be
applied on account of the Principal Amount and other moneys due and payable to the
Chargee and, at the option of the Chargee, to prepay the Principal Amount and all other
unpaid monies due and owing under this Charge; and

) subject to the above, at the discretion of the receiver or trustee, interest, principal and
other moneys which may from time to time constitute a charge or encumbrance on the
Property subsequent in priority or subordinate to the interest of the Chargee under this
Charge,

and that such receiver or trustee shall, in his discretion, retain reasonable reserves to meet accruing
amounts and anticipated payments in connection with any of the foregoing and, further, that any
surplus remaining in the hands of every such receiver or trustee after payments made and such
reasonable reserves retained as aforesaid shall be payable to the Chargor;

&) the Chargee may at any time and from time to time terminate any such receivership by notice in
writing to the Chargor and to any such receiver or trustee; and

4y save as to moneys payable to the Chargor as set forth above, the Chargor hereby releases and
discharges the Chargee and every such receiver or trustee from every claim of every nature,
whether in damages for negligence or trespass or otherwise, which may arise or be caused to the
Chargor or any person claiming through or under the Chargor by reason or as a result of anything
done by the Chargee or any such receiver or trustee under the provisions of this paragraph 38,
unless such claim be the direct and proximate result of bad faith or gross negligence.

The Chargor hereby irrevocably appoints the Chargee as his attorney to execute such consent or consents
and all such documents as may be required, in the sole discretion of the Chargee and/or its solicitors, so as
to give effect to the foregoing provisions, and the signature of such attorney shall be valid and binding on
the Chargor and all parties dealing with the Chargor, the Chargee and/or the receiver or trustee and/or with
respect to the Property in the same manner as if such documentation was duly executed by the Chargor
himself.

Permissible Interest Rate. It is not the intention of this Charge to violate any provisions of the Interest
Act (Canada), the Criminal Code (Canada) or any other statute dealing with permitted rates of interest in
the Province of Ontario or in Canada. Notwithstanding any provisions set out herein, in no event shall the
"interest" (as that term is defined in the Criminal Code) exceed the "criminal rate" (as defined therein) of
interest on the "credit advanced" (as defined therein) lawfully permitted under the said legislation. In the
event that it is determined at any time that, by virtue of the Commitment, this Charge or any other
document given as security for the herein contemplated loan, the payments of interest required to be made
by the Chargor exceed the "criminal rate”, then the Chargor shall only be required to pay interest at the
highest rate permitted by law. Nothing herein shall invalidate any requirements for payment pursuant to the
Commitment, this Charge or such other security documents, and any excess interest paid to the Chargee
shall be refunded to the Chargor and the provisions of this Charge shall in all respects be deemed to be
amended accordingly.

Blanket Mortgage. The Chargor hereby acknowledges and agrees that this Charge is or will be given
concurrently with several other charges/mortgages of land given to the Chargee over other properties (the
"Other Properties") with other registered owners, all as set out or referred to in Schedule "B" attached
hereto and in the Commitment, and that the Indebtedness secured herein shall be secured by all of the Other
Properties and by all of the lands and premises described under Properties in this Charge to which this
Schedule is attached.
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For the purposes hereof each of the parcels of land described in the charges/mortgages of the Other
Properties and herein shall be referred to as a "Parcel" and all of the Parcels of land shall be collectively
referred to as the "Charged Lands".

and that:
(a) The Charge herein shall be registered against the Charged Lands;

) Each Parcel and all of the Charged Lands shall be charged with the whole of the Principal Amount
secured herein together with all interest and costs payable hereunder and shall be security for the
Indebtedness;

(c) The Chargor agrees notwithstanding anything herein to the contrary, there is no right in the
Charge nor shall the Chargor be entitled to require that the Principal Amount be apportioned in
respect of any Parcel or the Charged Lands, except may be set out in the Commitment.

Any and all remedies pursued by the Chargee against any one Parcel shall not release, diminish, alter or
exhaust the Chargee's rights against any other Parcel.

Cross Default. The occurrence of an Event of Default under this Charge and/or any one of the Security
Documents held by the Lender relating to the Borrower and/or Guarantor or a company related to the
Borrower and/or Guarantor, will constitute an event of default under all other security documents and loans
to the Borrower and/or Guarantor, or a company related to the Borrower and/or Guarantor, held by the
Lender, or in the name of any associated or affiliated corporation to the Lender. If the Lender takes any
proceeding pursuant to the Loan or other security document by reason of the Borrower's default the Lender
shall be entitled to add to the Loan debt a service and administrative fee equivalent to three (3) months
interest and a Property inspection fee in addition to all other fees, cost, claims or demands to which the
Lender is also entitled. The Lender shall be entitled to a fee of $50.00 per day for administering the
maintenance and security of any Property in its possession. In the event that the Lender is called upon to
pay any payment in order to protect its security position, including but not limited to the payment of Realty
Taxes, Insurance Premiums, condominium common expenses, principal, interest or costs under a prior
mortgage, it is agreed that such payment shall bear interest at eighteen percent (18%) per annum, calculated
and compounded monthly and that there shall be a Service Charge of not less than $1,500.00 for making
each such payment or payments.
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EACH OF THE CHARGORS LISTED BELOW HEREBY CHARGES ITS RESPECTIVE LANDS TO THE
CHARGEE

PIN/LRO# CHARGOR CHARGED PROPERTY
58454-0029 (LT) 240 OLD 240 Old Penetanguishene Road,
Simcoe LRO #51 PENETANGUISH Midland, Ontario L4R 1Y1

HOLDINGS INC.
PTE1/2 LT 106 CON 1 WPR
TINY; PTLT 107 CON 1 WPR
TINYPT 3 & 4,51R18477 &
PT4,5,6,7 & 10R1026
EXCEPT 51R3985; T/W & S/T
RO1045345; MIDLAND
58650-0115 (LT) 100 COLBORNE 100 Colborne Street West, Orillia,
Simcoe LRO #51 HOLDINGS INC. Ontario L3V 2Y9
PTLT 10-15,17 BLK C PL 228
ORILLIAPT3,4&5,
51R10372; ORILLIA
58644-0014 (LT) 100 COLBORNE 77 Wyandotte Street, Orillia, Ontario
Simcoe LRO #51 HOLDINGS INC. L3V 5M8

LT 16 BLK G PL 228
ORILLIA; PTLT 15SBLK G PL
228 ORILLIA AS IN
RO1453448; ORILLIA

73584-0077 (LT)
Sudbury LRO #53

LT 23 BLK APL3SA
MCKIM; GREATER
SUDBURY

65 LARCH HOLDINGS
INC.

65 Larch Street, Sudbury, Ontario P3E
1B8

73584-0078 (LT)
Sudbury LRO #53

LT 20-22 BLK A PL 35A
MCKIM; GREATER
SUDBURY

65 LARCH HOLDINGS
INC.

65 Larch Street, Sudbury, Ontario P3E
1B8

73584-0097 (LT)
Sudbury LRO #53

PTN1/2LT 5 CON 3 MCKIM
ASIN S81426 (SECONDLY &
THIRDLY); GREATER
SUDBURY

65 LARCH HOLDINGS
INC.

65 Larch Street, Sudbury, Ontario P3E
1B8

73595-0102 (LT)
Sudbury LRO #53

PCL 8259 SEC SES; PTLT 6
CON 1 MCKIM EXCEPT
LT52588, LT53059, LT109847,
PT 753R4520 & PT 4
53R13501; S/T LT25019;
GREATER SUDBURY

2009 LONG
HOLDINGS INC.

LAKE

2009 Long Lake Road, Sudbury, Ontario
P3E 6C3

73595-0174 (LT)
Sudbury LRO #53

PCL 39445 SEC SES; PTLT 6
CON1MCKIMPT3TO7&
12 TO 15 53R5036; PTLT 6
CON 1 MCKIM PT §

2009 LONG
HOLDINGS INC.

LAKE

2009 Long Lake Road, Sudbury, Ontario
P3E 6C3
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PIN/LRO#

CHARGOR

CHARGED PROPERTY

53R13501; S/TPT2& 3
53R13501 ASINLT717184;
S/T LT25019, LT735739;
GREATER SUDBURY

73595-0333 (LT)
Sudbury LRO #53

PCL 39000 SEC SES; PTLT 6
CON1MCKIMPTO9TO 11
53R5036; T/'W A ROW OVER
PT 1 & 2 53R5036; S/T
LT25019; GREATER
SUDBURY

2009 LONG
HOLDINGS INC.

LAKE

2009 Long Lake Road, Sudbury, Ontario
P3E 6C3

28061-0157 (LT)
Peterborough LRO #45

PTLTS 3 &4, PL 23Q, PART
1&2 ,45R647 , NORTH
MONAGHAN ;
PETERBOROUGH

2478658 ONTARIO LTD.

849 Alexander Court, Peterborough,
Ontario K93 712

17088-0748 (LT)
Wentworth LRO #62

PTLT 25, CON 8
SALTFLEET, PART 7, PLAN
62R-18917; STONEY CREEK;
TOGETHER WITH AN
EASEMENT OVER PT LT 25,
CON 8 SALTFLEET, PARTS
9,11,12 AND 13 ON
62R18917 AS IN WE749696;
CITY OF HAMILTON

SOUTHMOUNT
HEALTHCARE CENTRE
INC.

35 Upper Centennial Parkway, Stoney
Creek, Ontario L8J 3W2

17088-0762 (L.T)
Wentworth LRO #62

PT LT 25 CON 8 SALTFLEET
BEING PARTS 1,2,3,4, 5
AND 10 ON 62R18917; S/T
AN EASEMENT OVER PART
3 ON 62R18917 IN FAVOUR
OF PARTS 1-5 INCL, 12-15
INCL, 18, 21, 30, 31, 32, 36, 38,
42, 48, 53 ON 62R14684 AS IN
LT562193; T/W AN
EASEMENT OVER PARTS 2,
4, 14,21, 30, 31, 32, 36, 38, 48
ON 62R14684 AS IN
LT562194; SUBJECT TO AN
EASEMENT OVER PART 5
ON 62R18917 IN FAVOUR OF
PT LT 25 CON 8 SALTFLEET
BEING PARTS 3, 5, 6 ON
62R18292 AND PARTS 9, 10,
11, 39, 40, 41, 43, 44, 45, 46,
47, 49, 50, 51, 52, 54, 55, 56,
57, 58, 59, 60, 61, 62, 63, 64,
63, 66, 67, 68, 69, 70, 71, 72,
73, 74,75, 76, 77, 78 ON
62R14684 SAVE AND
EXCEPT PARTS 1,2, 3,4, 5,
10 ON 62R18917 AS IN
WE749696; SUBJECT TO AN
EASEMENT OVER PART 10
ON 62R18917 IN FAVOUR OF
PT LT 25 CON 8 SALTFLEET
BEING PARTS 3, 5, 6 ON
62R18292 AND PARTS 9, 10,
11,39, 40, 41,43, 44, 45 , 46,

SOUTHMOUNT
HEALTHCARE CENTRE
INC.

35 Upper Centennial Parkway, Stoney
Creek, Ontario L8J 3W2
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PIN/LRO# CHARGOR CHARGED PROPERTY

47, 49, 50, 51, 52, 54, 55, 56,
57, 58, 59, 60, 61, 62, 63, 64,
65, 66, 67, 68, 69, 70, 71, 72,
73, 74,75, 76,77, 78 ON
62R14684 SAVE AND
EXCEPT PARTS 1,2, 3,4, 5,
10 ON 62R18917 AS IN
WE749696; SUBJECT TO AN
EASEMENT OVER PART 2
ON 62R18917 IN FAVOUR OF
PT LT 25 CON 8 SALTFLEET
BEING PARTS 3, 5, 6 ON
62R18292 AND PARTS 9, 10,
11, 39, 40, 41, 43, 44, 45, 46,
47, 49, 50, 51, 52, 54, 55, 56,
57, 58, 59, 60, 61, 62, 63, 64,
65, 66, 67, 68, 69, 70, 71, 72,
73, 74,75, 76, 77, 78 ON
62R14684 SAVE AND
EXCEPT PARTS 1,2, 3,4, 5,
10 ON 62R18917 AS IN
WE749696; SUBJECT TO AN
EASEMENT OVER PART 3
ON 62R18917 IN FAVOUR OF
PT LT 25 CON 8 SALTFLEET
BEING PARTS 3, 5, 6 ON
62R18292 AND PARTS 9, 10,
11,39, 40, 41, 43, 44, 45, 46,
47, 49, 50, 51, 52, 54, 55, 56,
57, 58, 59, 60, 61, 62, 63, 64,
65, 66, 67, 68, 69, 70, 71, 72,
73, 74,75, 76, 77, 78 ON
62R14684 SAVE AND
EXCEPT PARTS 1,2,3,4, 5,
10 ON 62R18917 AS IN
WE749696; STONEY CREEK;
TOGETHER WITH AN
EASEMENT OVER PARTS 9,
11, 12 AND 13 ON 62R18917
AS IN WE749696; CITY OF
HAMILTON

64323-0312 (L) PORTAGE ROAD 4256 Portage Road, Niagara Falls,
Niagara South LRO#59 HOLDINGS LIMITED Ontario L2E 6A4

PT LT 77 STAMFORD PARTS
1,2 & 3 59R5625, S/T ROW
OVER PT 2 59R5625 AS IN
RO87174 ASSIGNED BY
RO469722;S/T RO561829
OVERPTS3,7,8 &9 ON
59R6437; & T/W R0O523959
OVER PT CARROLL AVEPL
56 PTS 4 & 5 59R5625;
NIAGARA FALLS

64323-0313 (LT) PORTAGE ROAD 4256 Portage Road, Niagara Falls,
Niagara South LRO#59 HOLDINGS LIMITED Ontario L2E 6A4

PT LT 77 STAMFORD & PT
CARROLL AVENUE PL 56
PTS 13, 14 & 15 59R6437; S/T
RO578879 OVER PT 14 ON
59R6437; NIAGARA FALLS

64310-0251 (LT) MORRISON STREET 6453 Morrison Street, Niagara Falls,
Niagara South LRO#59 HOLDINGS LIMITED Ontario L2E 205
PT TWP LT 96 STAMFORD

PT 1, 59R4214 ; NIAGARA
FALLS
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# PIN/LRO# CHARGOR CHARGED PROPERTY

9.1 63236-0017 (LT) 86 ANGELINE STREET | 86 Angeline Street South, Lindsay,
Victoria LRO #57 HOLDINGS INC. Ontario K9V 6C5
PTPARKLT APL 8P ASIN
R234666; CITY OF
KAWARTHA LAKES
63236-0122 (LT) 86 ANGELINE STREET | 86 Angeline Street South, Lindsay,
Victoria LRO #57 HOLDINGS INC. Ontario K9V 6C5

PT PARKLT A, PT PARKLTJ
PLAN 8P DESIGNATED PT 1
57R5672; EXCEPT PT 1
57R9230; CITY OF

KAWARTHA LAKES
10] 36024-0009 (L.T) 800 PRINCESS STREET | 800 Princess Street, Kingston, Ontario
Frontenac LRO#13 HOLDINGS LIMITED K7L SE4

PTFARMLT 21 CON 1
KINGSTON PT 1 13R1121 &
AS IN FR384400 EXCEPT
13R8079; T/W FR258112;
KINGSTON; THE COUNTY

OF FRONTENAC
11} 51078-0317 (LT) (LT) 249 ONTARIO STREET 249 Ontario Street, Port Hope, Ontario
Northumberland LRO#39 HOLDINGS INC. L1A3Y9

LT 15 E/SONTARIO ST PL 11
PORT HOPE; PT LT 14 E/S
ONTARIO ST, 16 E/S
ONTARIO ST, 17 E/S
ONTARIO ST, 12 W/S
WELLINGTON ST, 13 W/S
WELLINGTON ST PL 11
PORT HOPE PT 1 9R2679; S/T
PH75108; PORT HOPE

I\C\Cannect Mortgage Investment Corporation_C5056\193137_1592106 Ontario Inc Loan to Gross
Portf\Documents\SecDocs\Amended\Mortgage Schedule-2nd Blanket v4.doc



This is Exhibit “W” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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Request ID: 025205899
Transaction ID: 77042539
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1592106

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

83 NAVY WHARF COURT

Suite # UNIT 1
TORONTO
ONTARIO

CANADA MbV 3S3

Mailing Address

83 NAVY WHARF COURT

Suite # UNIT 1
TORONTO
ONTARIO

CANADA MbV 3S3

Activity Classification

NOT AVAILABLE

Corporation Name

207

Date Report Produced: 2020/10/29
Time Report Produced: 14:29:48

Page:

CANNECT INTERNATIONAL MORTGAGE CORPORATION

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00006

Maximum

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

2003/10/21

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 025205899
Transaction ID: 77042539
Category ID: UN/E

Province of Ontario

208

Date Report Produced: 2020/10/29

Ministry of Government Services Time Report Produced: 14:29:48

Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number

1592106

Corporate Name History

CANNECT INTERNATIONAL MORTGAGE CORPORATION

1592106 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

MARCUS
TZAFERIS

Date Began
2003/10/21
Designation

OFFICER

First Director
NOT APPLICABLE
Officer Type
PRESIDENT

Corporation Name

CANNECT INTERNATIONAL MORTGAGE CORPORATION

Effective Date

2019/05/27

2003/10/21

NO

YES - SEARCH REQUIRED FOR DETAILS

Address
68 BRULE GARDENS

TORONTO
ONTARIO
CANADA M6S 4J2

Resident Canadian



Request ID: 025205899
Transaction ID: 77042539
Category ID: UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1592106

Administrator:
Name (Individual / Corporation)

MARCUS
TZAFERIS

Date Began
2003/10/21
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

MARCUS
TZAFERIS

Date Began
2003/10/21
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type
SECRETARY

First Director
NOT APPLICABLE

Officer Type

Corporation Name
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Date Report Produced: 2020/10/29
Time Report Produced: 14:29:48
Page: 3

CANNECT INTERNATIONAL MORTGAGE CORPORATION

Address

68 BRULE GARDENS

TORONTO
ONTARIO
CANADA M6S 4J2

Resident Canadian

Address

83 NAVY WHARF COURT
Suite # 1
TORONTO

ONTARIO
CANADA MbV 3S3

Resident Canadian

Y
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Request ID: 025205899 Province of Ontario Date Report Produced: 2020/10/29
Transaction ID: 77042539 Ministry of Government Services Time Report Produced: 14:29:48
Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1592106 CANNECT INTERNATIONAL MORTGAGE CORPORATION

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2019 1C 2020/08/09 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



This is Exhibit “X” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
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LRO# 39 Notice Registered as ND186449 on 20190828 at16:30

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 17
Properties

PIN 51078 - 0317 LT

Description LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO ST, 16 E/S
ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S WELLINGTON ST, 13 W/S WELLINGTON
ST PL 11 PORT HOPE PT 1 9R2679; S/T PH75108; PORT HOPE

Address 249 ONTARIO STREET
PORT HOPE

Consideration

Consideration $2.00

Applicant(s)

The notice is based on or affects a valid and existing estate, right, interest or equity in land

Name 249 ONTARIO STREET HOLDINGS INC.
Address for Service 200 Ronson Drive, Suite 201

Toronto, Ontario MOW 579

Attention: Mark C. Gross, President
I, Mark C. Gross, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 1592106 ONTARIO INC.
Address for Service 83 Navy Wharf Court

Toronto, Ontario M5V 3S3

I, Marcus Tzaferis, an authorized signing officer, have the authority to bind the corporation
This document is not authorized under Power of Attorney by this party.

Statements

This notice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered instrument, ND184437 registered on 2019/07/19 to which this
notice relates is deleted

Schedule: See Schedules
This document relates to registration number(s)ND184438

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2019 08 28
Box 95 TD Centre Applicant(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

| have the authority to sign and register the document on behalf of the Applicant(s).

Submitted By

FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2019 08 28
Box 95 TD Centre
Toronto
M5K 1G8

Tel 416-864-9700

Fax 416-941-8852

Fees/Taxes/Payment
Statutory Registration Fee $64.40

Total Paid $64.40
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LRO# 39 Notice Registered as ND186449 on 201908 28  at 16:30
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 17
File Number

Party To Client File Number : 193137 INK
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AGREEMENT AMENDING CHARGES

This Agreement made as of the 30™ day of August, 2019.

BETWEEN:

1592106 ONTARIO INC.
(hereinafter referred to as the "Chargee")

OF THE FIRST PART

-and -

240 OLD PENETANGUISH HOLDINGS INC.
65 LARCH HOLDINGS INC.

2009 LONG LAKE HOLDINGS INC.

100 COLBORNE HOLDINGS INC.

2478658 ONTARIO LTD.

SOUTHMOUNT HEALTHCARE CENTRE INC.
800 PRINCESS STREET HOLDINGS LIMITED
PORTAGE ROAD HOLDINGS LIMITED
MORRISON STREET HOLDINGS LIMITED
86 ANGELINE STREET HOLDINGS INC.

249 ONTARIO STREET HOLDINGS INC.

(hereinafter collectively referred to as the "Chargors") \
OF THE SECOND PART

- and -

MARK GROSS

and

SHELDON GROSS

{(hereinafter collectively referred to as the "Existing Covenantors")

OF THE THIRD PART

WHEREAS by second mortgages registered in the Land Registry Offices listed in Schedule "A"
attached hereto (collectively, the "Land Registry Offices”) on the 19% day of July, 2019,
particulars of which are set out in Schedule "B" attached hereto (collectively, the "Existing
Charges"), the Chargors mortgaged the lands and premises as more particularly described in
Schedule "A" attached hereto including, without limitation, the properties described in the
"Properties” section on Page 1 of the Notice to which this Agreement is annexed as Schedule,
together with any buildings or structures now or hereafter erected thereon (collectively, the
"Properties") in favour of the Chargee to secure payment of the original principal amount of
SIX MILLION TWO HUNDRED AND FIFTY THOUSAND ($6,250,000.00) DOLLARS, with
interest as therein set out upon the terms therein mentioned (the "Existing Loan Facility")
pursuant to a commitment letter issued by the Chargee dated July 15, 2019 (the "Original
Commitment") in favour of the borrowers (collectively, the "Borrowers") listed in Schedule
"A" attached hereto;

AND WHEREAS by Notices of General Assignment of Rents registered on the 19% day of
July, 2019 as instruments noted on the attached Schedule "B" (collectively, the "General
Assignments of Rents"), the Chargors assigned to the Chargee all rents relating to the Properties
as collateral security for the repayment of the amount secured under the Existing Charges;

AND WHEREAS the Chargors and/or the Existing Covenantors further delivered to the
Chargee those additional security and supporting documents set out in Schedule "C" attached
hereto (the "Additional Collateral Documents");

AND WHEREAS the Existing Loan Facility has been amended and renewed pursuant to the
terms of a commitment amending letter dated August 26, 2019 (the "Amending Commitment")
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(the Original Commitment and the Amending Commitment are hereinafter collectively referred
to as the "Commitment");

AND WHEREAS by a guarantee (the "Original Guarantee"), the Existing Covenantors
guaranteed the obligations of the Chargor under the Original Commitment, the Existing Charges,
the General Assignments of Rents, and the other Additional Collateral Documents;

AND WHEREAS by an additional guarantee (the "New Guarantee"), the Existing Covenantors
agreed to guarantee the obligations of the Chargor under the Amended Commitment and the
other additional collateral documents contemplated by the Amending Commitment, including,
without limitation, this Agreement Amending Charge;

AND WHEREAS the parties hereto signing as Chargors, and the Chargee have agreed to vary
certain terms of the Existing Charges as hereinafter set out in accordance with the Amending
Commitment, which terms have been agreed and consented to by the Existing Covenantors (the -
Existing Charges as amended by this Agreement Amending Charges are collectively referred to
as the "Charges");

NOW THEREFORE WITNESSETH THAT in consideration of the premises and the sum of
TWO ($2.00) DOLLARS now paid by each of the parties hereto to the other (the receipt and
sufficiency whereof is hereby acknowledged), it is agreed by the parties hereto that in
accordance with the Amending Commitment the Existing Charges are hereby amended from and
including the date herein, as follows:

1. (& the amount of the Existing Loan Facility is increased to the sum of Seven Million
Dollars (§7,000,000.00) bearing interest at the rate contemplated by the
Amending Commitment;

(b)  the principal sum secured by the Charges is increased to the sum of Eight Million
Seven Hundred and Fifty Thousand Dollars ($8,750,000.00) bearing interest at
the rate of 22% per annum calculated monthly;

(c) commencing on the 1% day of September, 2019, the Chargor shall make in
monthly payments on account of interest in the amount of $70,000.00 due
monthly, not in advance, payable on the 1% day of each and every month, from
and including the 1% day of September, 2019 to and mcludmg the 1% day of
August, 2020.

2. The Chargors and the Existing Covenantors acknowledge and agree that the Existing
Charges, as amended herein, the General Assignments of Rents and the Additional
Collateral Documents previously executed and delivered to the Chargee as collateral
security to the Charge, are in full force and effect and are valid and enforceable in
accordance with their terms and shall continue as security for the repayment of any and
all indebtedness due and owing by the Chargors to the Chargee and further agree to be
bound by the terms and agreements contained therein.

3. The Existing Covenantors acknowledge and agree that the Existing Guarantee previously
executed and delivered by the Existing Covenantors to the Chargee is in full force and
effect and is valid and enforceable in accordance with its terms and will remain in force
throughout the term of this Agreement Amending Charges and any renewal or extension
thereof and until such time as the indebtedness secured by the Charges is repaid in full.

4, As set out in the Special Conditions of the Amending Commitment, the Chargors and the
Existing Covenantors acknowledge and agree to pay down the Existing Charges, as
follows;

(a) $2,000,000 mortgage pay down upon sale of all of the following properties: 800
Princess Street Kingston, ON K7L 5E4, 4256 Portage Road Niagara Falls, ON
L2E 6A4 and 6453 Morrison Street Niagara Falls, ON L2E 2G5; and :

(b)  another $1,500,000.00 mortgage pay down upon the sale of 86 Angeline Street
South Lindsay, ON K9V 3L5.

Nothing herein contained shall create any merger or alter the rights of the Chargee as against any
subsequent encumbrancer or other person interested in the Propertles nor affect the liability of
any person not a party thereto who may be liable to pay the monies secured by the Charges or the
rights of any such person, all of which are hereby reserved.
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The Chargors do hereby covenant with the Chargee to pay to the Chargee the principal money,

interest and all other amounts now or at any time hereafter owing under or secured by the
Charges at the time and in the manner provided as herein amended.

ADDITIONAL PROVISIONS

1. The registration of this Agreement Amending Charges, pursuant to the terms of the
Amending Commitment, shall not cause the Commitment to merge but rather the
- Commitment shall survive and all the terms therein shall be binding upon the Chargors
and the Existing Covenantors as if fully incorporated herein both before and after all
advances have been made and all of the requirements of the Commitment shall continue
in full force and effect notwithstanding the registration of this Agreement Amending
Charges. It is acknowledged by the Chargor and the Existing Covenantors that all of the
Chargee's rights under this Agreement Amending Charges shall in no way merge or be
affected by any proceedings that the Chargee may commence under the Charge, the
General Assignments of Rents, the Additional Collateral Documents and the
Commitment (collectively, the "Security Documents") and no proceedings commenced
by the Chargee under this Agreement Amending Charges shall in any way affect the
rights of the Chargee under the Security Documents. A default under any of the
Commitment or the Security Documents shall constitute a default under this Agreement
Amending Charges, and shall permit the Chargee to immediately enforce all of its
remedies.

2. In the event that the Chargors default with respect to any covenant contained in these
additional provisions, such default will be an event of default under this Agreement
Amending Charges and entitle the Chargee to all of its remedies including the
acceleration of the principal without further notice to the Chargors.

3. The Chargors covenant and agree that the General Mortgage Loan Conditions set out as
Schedule "A" to the Amended Commitment including the defined terms set out therein
form part of this Agreement Amending Charges.

4. 1t is understood and agreed that a default or event of default under any covenant, term or
condition in any of the Charges set out in Schedule "B" registered in the Land Registry
Offices in favour of the Chargee shall constitute an event of default under all of the
Charges and an event of default under this Agreement Amending Charges shall constitute
an event of default under all of the Charges and whereupon the Chargee may, at its
option, exercise any or all of its rights and powers in its favour contained in any or all of
the Charges or under any and all collateral security from time to time granted pursuant to
the Commitment including the General Assignments of Rents, the Additional Collateral
Documents, the Original Guarantee and the New Guarantee and may exercise such rights
and powers either separately or concurrently as it may see fit, with the intent that the
exercise by the Chargee herein of any right, power or remedy as it may have, shall not
prevent, alter or prejudice the subsequent exercise by the Chargee of any other rights,
powers and remedies it may have. It is further understood and agreed that the Chargee
may pursue its remedies under any of the Charges or hereunder concurrently or
successively in its sole and absolute discretion.

5. This Agreement Amending Charges shall be read and construed with the Charges and be
treated as a part thereof, and for such purpose and so far as may be necessary to
effectuate the true intent and meaning of this Agreement, the Charges are hereby
amended. Except as specifically amended or varied hereby, this Agreement does not and
shall not be construed as revoking, amending, limiting, restricting or otherwise varying
any other terms or provisions of the Charges, which, except as specifically amended or
varied hereby, shall remain in full force and effect; and for greater clarity, in on event
shall this Agreement be construed so as in any way restrict or limit the rights given to the
Chargee to enforce payment under the Charges as hereby amended and/or realized upon
the Properties charged thereby.

6. In construing this document, the words "Chargor", "Chargee" and "Guarantor", all
personal pronouns shall be read as the number and gender of the party or parties referred
to herein requires and all necessary grammatical changes, as the context requires, shall be
deemed to be made.

7. This Agreement may be executed in counterparts, each of which so executed shall
constitute an original and all of which together shall constitute one and the same
agreement.
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The provisions of this Agreement shall enure to and be binding upon the successors and
assign of each party and all covenants, liabilities and obligations shall be joint and
several.

[Remainder page intentionally left blank; signing page follows]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first
above written.

Chargee: 1592106 ONTARIO INC.
Y, f’

Per: SLS 7
Name: flaros, “{w&tons
Title: Ieescdony

Per:

Name:

Title:

I/We have authority to bind the Corporation

Charpors: 240 OLD PENETANGUISH HOLDINGS INC.
Per: '
Name: Mark C. Gross
Title: President

Ihave atthority to bind the Cérporation

65 LARCH HOLDINGS INC.

Per:
Name: Mark C. Gross
Title: President

I have anthority to bind the Corpotiti

" 2009 LONG LAKE HOLDINGS INC.

1

Per: . .
Name: Mark C. Gross -
Title: President

Thave authority to bind the Corporation

100 COLBORNE HOLDINGS INC.

Per: _
Name: Mark C. Gross
Title: President

1 have authority to bind the Corporation
2478658 ONTARIO LTD.

Per:
Name: Mark C. Gross
Title: President

1 have anthority to bind the Corporation
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first

above written.

Chargee;

Chargors:

1592106 ONTARIO INC.

Per:
Name:
Title:

Per:

Name:
Title:

I/We have authority to bind the Corporation

240 OLD PENETANGUISH HOLDINGS INC.

Name: Mark C. Gross
Title: President

I have authority to bind the Corporation

65 LARCH HOLDINGS INC,

Name: Mark C. Gross
Title; President

I have authority to bind the Corporation

2009 LONG LAKE HOLDINGS INC.

=

Name: Mark C, Gross
Title; President

I have authority to bind the Corporation

100 COLBORNE HOLDINGS INC.

Name: Mark C. Gross
Title: President

I have authority to bind the Corporation

2478658 ONTARIO LTD.

Per:

Name: Mark C. Gross (.
Title: President

1 have authority to bind the Corporation
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SOUTHMOUNT HEALTHCARE CENTRE
INC.
Per: -

Name: Mark C. Gross <~
Title: President

I have authority to bind the Corporation

800 PRINCESS STREET HOLDINGS
LIMITED

oo W

Name: Mark C. Gross
Title: President

1 have authority to bind the Corperation

PORTAGE ROAD HOLDINGS LIMITED

Name: Mark C. Gross <
Title: President

I have authority to bind the Corporation

MORRISON STREET HOLDINGS LIMITED

Name: Mark C. Gross &
Title: President

I have authority to bind the Corporation

86 ANGELINE STREET HOLDINGS INC.

Per:
Name: Mark C. Gross
Title: President

I have authority to bind the Corporation

249 ONTARIO STREET HOLDINGS INC.

Per: %

Name:; Mark C. Gross
Title: President

1 have authority to bind the Corporation
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Py

Mark Gross

WIINESS:  ~ /Z ;A

Name: Sheldon'¥Gross




222

SCHEDULE "A"

PIN/LRO# CHARGORS/

LEGAL DESCRIPTION BORROWERS PROPERTIES

58454-0029 (LT) 240 OLD 240 Old Penetanguishene Road,
Simecoe LRO #51 PENETANGUISH Midland, Ontario L4R 1Y1
HOLDINGS INC.
PTE12 LT 1066 CON 1 WPR
TINY; PTLT 107 CON 1 WPR
TINY PT3 & 4,51R18477 &
PT4,5,6,7& 10R1026
EXCEPT 51R3985; T/W & S/T
RO1043345; MIDLAND

58650-0115 (LT) 100 COLBORNE 17100 Colborne Street West, Orillia,
Simcoe LRO #51 HOLDINGS INC. Ontario L3V 2Y9.

PTLT 10-15, 17 BLK C PL 228
ORILLIAPT 3,4 &5,
51R10372; ORILLIA

58644-0014 (LT) 100 COLBORNE 77 Wyandotte Street, Orillia, Ontario
Simcoe LRO #51 HOLDINGS INC. L3V 5M8

LT16 BLK GPL 228
ORILLIA; PTLT ISBLK GPL
228 ORILLIA AS IN
RO1453448; ORILLIA

73584-0077 (LT) 65 LARCH HOLDINGS 65 Larch Street, Sudbury, Ontario P3E
Sudbury LRO #53 INC. 1B8

1T23BLK APL3SA
MCKIM; GREATER
SUDBURY

73584-0078 (LT) 65 LARCH HOLDINGS 65 Larch Street, Sudbury, Ontario P3E
Sudbury LRO #53 INC. 1B8

LT 20-22 BLK APL 3SA
MCKIM; GREATER
SUDBURY

73584-0097 (ILT) 65 LARCH HOLDINGS 65 Larch Street, Sudbury, Ontario P3E
Sudbury LRO #53 INC. 1B8

PTN1/2LT 5 CON 3 MCKIM
ASIN S81426 (SECONDLY &
THIRDLY); GREATER
SUDBURY

73595-0102 (LT) 2009 LONG LAKE 2009 Long Lake Road, Sudbury, Ontario
Sudbury LRO #53 HOLDINGS INC. P3E 6C3

PCL 8259 SECSES; PTLT 6
CON 1 MCKIM EXCEPT
LT52588, LT53059, LT109847,
PT 753R4520 & PT 4
53R13501; S/T LT25019;
GREATER SUDBURY

735950174 (LT) 2009 LONG LAKE 2009 Long Lake Road, Sudbury, Ontario
Sudbury LRO #53 HOLDINGS INC. P3E 6C3

PCL 39445 SEC SES; PTLT 6
CONIMCKIMPT3TO7&
12 TO 15 53R5036; PTLT 6
CON 1 MCKIMPT 5
53R13501; S/TPT2 &3
53R13501 ASINLT717184;
S/TLT25019, LT735739;
GREATER SUDBURY




-2

223

PIN/LRO#
LEGAL DESCRIPTION

CHARGORS/
BORROWERS

PROPERTIES

73595-0333 (LT)
Sudbury LRO #53

PCL 39000 SEC SES; PTLT 6
CON1MCKIMPT9TO 11
53R5036; T/W A ROW OVER
PT 1 &2 53R5036; S/T
LT25019; GREATER
SUDBURY

2009 LONG LAKE
HOLDINGS INC.

2009 Long Lake Road, Sudbury, Ontaric
P3E 6C3

28061-0157 (LT)
Peterborough LRO #45

PTLTS3 & 4,PL 23Q,PART
1&2,45R647 ,NORTH
MONAGHAN ;
PETERBOROUGH

2478658 ONTARIO LTD.

849 Alexander Court, Peterborough,
Ontario K9J 7J2

17088-0748 (LT)

Wentworth LRO #62
PTLT25,CONS
SALTFLEET, PART 7, PLAN
62R-18917; STONEY CREEK;
TOGETHER WITH AN
EASEMENT OVER PT LT 25,
CON 8 SALTFLEET, PARTS
9,11,12 AND 13 ON
62R18917 AS IN WE749696;
CITY OF HAMILTON

SOUTHMOUNT
HEALTHCARE CENTRE
INC.

35 Upper Centennial Parkway, Stoney
Creek, Ontario L8J 3W2

17088-0762 (LT)
Wentworth LRO #62

PTLT25CON 8 SALTFLEET
BEING PARTS 1,2,3,4,5
AND 10 ON 62R18917; S/T
AN EASEMENT OVER PART
3 ON 62R18917 IN FAVOUR
OF PARTS 1-5 INCL, 12-15
INCL, 18,21, 30, 31, 32, 36, 38,
42,48, 53 ON 62R14684 AS IN
LT562193; T/W AN
EASEMENT OVER PARTS 2,
4,14, 21, 30, 31, 32, 36, 38,48
ON 62R14684 AS IN
1LT562194; SUBJECT TO AN

| EASEMENT OVER PART 5

ON 62R18917 INFAVOUR OF
PTLT 25 CON 8 SALTFLEET
BEING PARTS 3, 5,6 ON
62R18292 AND PARTS 9, 10,
11, 39, 40, 41, 43, 44, 45, 46,
47,49, 50, 51, 52, 54, 55, 56,
57, 58, 59, 60, 61, 62, 63, 64,
63, 66, 67, 68, 69, 70, 71, 72,
73,74,75,76,77,78 ON
62R14684 SAVE AND
EXCEPTPARTS 1,2,3,4,5,
10 ON 62R18917 AS IN
WE749696; SUBJECT TO AN
EASEMENT OVER PART 10
ON 62R18917 IN FAVOUR OF
PTLT 25 CON 8 SALTFLEET
BEING PARTS 3, 5,6 ON
62R18292 AND PARTS 9, 10,
11, 39, 40, 41,43, 44, 45 , 46,
47,49, 50, 51, 52, 54, 55, 56,
57, 58, 59, 60, 61, 62, 63, 64,
63, 66, 67, 68, 69, 70,71, 72,
73,74,75,76,77, 78 ON
62R14684 SAVE AND
EXCEPTPARTS 1,2,3,4,5,
10 ON 62R18917 AS IN

SOUTHMOUNT
HEALTHCARE CENTRE
INC.

35 Upper Centennial Parkway, Stoney
Creek, Ontario L.8J 3W2
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PIN/LRO#
LEGAL DESCRIPTION

CHARGORS/
BORROWERS

PROPERTIES

'WE749696; SUBJECT TO AN
EASEMENT OVER PART 2
ON 62R18917 IN FAVOUR OF
PTLT 25 CON 8 SALTFLEET
BEING PARTS 3, 5, 6 ON
62R18292 AND PARTS 9, 10,
11, 39, 40, 41, 43, 44, 45, 46,
47,49, 50, 51, 52, 54, 55, 56,
57,58, 59, 60, 61, 62, 63, 64,
65, 66, 67, 68, 69, 70, 71, 72,
73,74, 75,76, 77, 78 ON
62R14684 SAVE AND
EXCEPT PARTS 1, 2,3, 4, 5,
10 ON 62R18917 AS IN
WE749696; SUBJECT TO AN
EASEMENT OVER PART 3
ON 62R18917 IN FAVOUR OF
PT LT 25 CON 8 SALTFLEET
BEING PARTS 3, 5, 6 ON
62R18292 AND PARTS 9, 10,
11, 39, 40, 41, 43, 44, 45, 46,
47,49, 50, 51, 52, 54, 55, 56,
57,58, 59, 60, 61, 62, 63, 64,
65, 66, 67, 68, 69, 70, 71, 72,
73,74, 75, 76, 77, 78 ON
62R14684 SAVE AND
EXCEPT PARTS 1,2,3, 4, 5,
10 ON 62R18917 AS IN
WE749696; STONEY CREEK;
TOGETHER WITH AN
EASEMENT OVER PARTS 9,
11, 12 AND 13 ON 62R18917
AS IN WE749696; CITY OF
HAMILTON

46272-0086 (LT)
Niagara North LRO#30

PTLT7,9-10BLKDCYPL
46 GRANTHAM; PTBLK A
CY PL 79 GRANTHAM; PT
BLKA,BCYPL 80
GRANTHAM; PT UNNAMED
ST CY PL 46 GRANTHAM,
CLOSED BY R0O407053, PT 1
30R2209 EXCEPT PT 1
30R3734, PT 1 30R6493, & PT
130R7456; ST. CATHARINES

180 VINE INC.

180 Vine Street South, St, Catharines,

Ontario L2R 7P3

64323-0312 (LT)
Niagara South LRO#59

PTLT 77 STAMFORD PARTS
1,2 & 3 59R5625, S/T ROW
OVER PT 2 59R5625 AS IN
RO87174 ASSIGNED BY
RO469722;S/T RO561829
OVERPTS3,7,8 &9 ON
59R6437; & T/W RO523959
OVER PT CARROLL AVE PL
56 PTS 4 & 5 59R5625;
NIAGARA FALLS

PORTAGE ROAD
HOLDINGS LIMITED

4256 Portage Road, Niagara Falls,
Ontario L2E 6A4
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9.1 64323-0313 (LT) PORTAGE ROAD 4256 Portage Road, Niagara Falls,
Niagara South LRO#59 HOLDINGS LIMITED | Ontario L2E 6A4

PT LT 77 STAMFORD &
PT CARROLL AVENUE PL
56 PTS 13,14 & 15
S9R6437; S/T ROS578879
OVER PT 14 ON 59R6437;
NIAGARA FALLS

10 64310-0251 (LT) MORRISON STREET | 6453 Morrison Street, Niagara Falls,
Niagara South LRO#59 HOLDINGS LIMITED | Ontario L2E 205

PTTWPLT 96
STAMFORD PT 1,
59R4214; NIAGARA
FALLS

11} 63236-0017 (LT) 86 ANGELINE 86 Angeline Street South, Lindsay,
Victoria LRO #57 STREET HOLDINGS | Ontario K9V 6C35

INC.
PTPARKLTAPL 8P ASIN
R234666; CITY OF
KAWARTHA LAKES

63236-0122 (LT) 86 ANGELINE 86 Angeline Street South, Lindsay,
Victoria LRO #57 STREET HOLDINGS Ontario K9V 6C5

INC.
PTPARKLT A, PT
PARKLT J PLAN 8P
DESIGNATED PT 1
57R5672; EXCEPT PT 1
57R9230; CITY OF
KAWARTHA LAKES

12} 36024-0009 (LT) 800 PRINCESS 800 Princess Street, Kingston,
Frontenac LRO#13 STREET HOLDINGS Ontario K71 SE4

© | LIMITED
PTFARMLT21CON1
KINGSTON PT 1 13R1121
& AS IN FR384400
EXCEPT 13R8079; T/W
FR258112; KINGSTON;
THE COUNTY OF
FRONTENAC

13] 51078-0317 (LT) (LT) 249 ONTARIO 249 Ontario Street, Port Hope,
Northumberland LRO#39 | STREET HOLDINGS | Ontario L1A 3Y9

INC.
LT 15 E/S ONTARIO ST PL
11 PORT HOPE; PT LT 14
E/S ONTARIO ST, 16 E/S
ONTARIO ST, 17 E/S
ONTARIO ST, 12 W/S
WELLINGTON ST, 13 W/S
WELLINGTON STPL 11
PORT HOPE PT 1 9R2679;
S/T PH75108; PORT HOPE

14 GROSS CAPITAL INC.

I\C\Cannect Mortgage Investment Corporation_C5056\193137_Gross Capital Inc Loan to Gross Portfol\Documents\l
AMENDMENT\SCHEDULE A-Master List Borrowers-Properties (Legal Size).docx
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EXISTING CHARGES



10.

11.

227
REGISTRATION PARTICULARS
OF
Second Charges/Mortgages
and Notices of General Assignment of Rents
registered on July 19, 2019

240 Old Penetanguishene Road, Midland, Ontario
100 Colborne Street West, Orillia, Ontario
77 Wvandotte Street, Orillia, Ontario

(@) Charge/Mortgage as Instrument No. SC1609813
(b)  Notice of General Assignment of Rents as Instrument No. SC1609814

65 Larch Street, Sudbury, Ontario

(a) Charge/Mortgage as Instrument No. SD379370
(b)  Notice of General Assignment of Rents as Instrument No. SD379371

2009 Long Lake Road. Sudbury, Ontario

(a) Charge/Mortgage as Instrument No. SD379372
) Notice of General Assignment of Rents as Instrument No. SD379373

849 Alexander Court, Peterborough, Ontario

(a) Charge/Mortgage as Instrument No. PE314057

(b)  Notice of General Assignment of Rents as Instrument No. PE314058
35 Upper Centennial Parkway, Stoney Creek. Ontario

(a) Charge/Mortgage as Instrument No. WE1368411

() Notice of General Assignment of Rents as Instrument No. WE1368412

180 Vine Street South, St. Catharines, Ontario

[Refer to the Undertaking by the Borrowers dated July 19, 2019]

800 Princess Street, Kingston., Ontario
(a) Charge/Mortgage as Instrument No. FC285164
(b) Notice of General Assignment of Rents as Instrument No. FC285165

4256 Portage Road, Niagara Falls, Ontario

(@) Charge/Mortgage as Instrument No. SN595685
) Notice of General Assignment of Rents as Instrument No. SN595686

6453 Morrison Street, Niagara Falls, Ontario

(&) Charge/Mortgage as Instrument No. SN595689

(b)  Notice of General Assignment of Rents as Instrument No. SN595690
86 Angeline Street South, Lindsay, Ontario

(a) Charge/Mortgage as Instrument No. KL153806

(b) Notice of General Assignment of Rents as Instrument No. KL153807

249 Ontario Street, Port Hope, Ontario

(a) Charge/Mortgage as Instrument No. ND184437

(b) Notice of General Assignment of Rents as Instrument No. ND184438

1\C\Cannect Mortgage Investment Corporation_C50356\193137_Gross Capital Inc Loan to Gross Portfol\Documents\1
AMENDMENT\SCHEDULE B Registration Particulars to Mtg Amend Agr.docx
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SCHEDULE "C"

LIST OF ADDITIONAL COLLATERAL DOCUMENTS

General Security Agreement made by the Chargors in favour of 1592106 Ontario Inc.
Acknowledgement of Receipt of Standard Charge Terms No. 200033 dated July 19, 2019

PPSA Acknowledgement of the Borrowers and Financing Statement under File No.
753537384, Registration No. 20190719 1357 1590 1461

PPSA Acknowledgement of the Guarantors and Financing Statement under File No.
753537411; Registration No. 20190719 1358 1590 1462

Beneficial Owner's Agreement between Portage Road Holdings Limited, Morrison Street
Holdings Limited and 800 Princess Street Holdings Limited, as trustees, and Gross
Properties Inc., as beneficial owner (Re: 4256 Portage, 6453 Morrison and 800 Princess)

Beneficial Owner's Agreement between 2478658 Ontario Ltd., 2009 Long Lake Holdings
Inc.,, 65 Larch Holdings Inc., 100 Colborne Holdings Inc., 240 Old Penetanguish
Holdings Inc., 86 Angeline Street Holdings Inc. and 249 Ontario Street Holdings Inc., as
trustees, and Gross Properties Inc. and 2413667 Ontario Inc., as beneficial owners (Re:
849 Alexander, 2009 Long Lake, 65 Larch, 100 Colborne, 77 Wyandotte, 240 Old
Penetanguishene, 86 Angeline and 249 Ontario Street)

Original Guarantee by the Existing Covenantors

Assignment of Insurance

Environmental Indemnity

Acknowledgement, Warranty, Authorization, Direction/Non-Merger/Interest

Undertaking and Agreement Re: 180 Vine Inc. Revival

I\C\Cannect Mortgage Investment Corporation_C5056\193137_Gross Capital Inc Loan to Gross Portfol\Documents\]
AMENDMENT\AGREEMENT AMENDING Charge v3.doc



This is Exhibit “Y” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

229
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LRO # 39 Charge/Mortgage Registered as ND149103 on 20170509 at12:39

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 2
Properties

PIN 51078 - 0317 LT Interest/Estate Fee Simple

Description LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO ST, 16 E/S

ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S WELLINGTON ST, 13 W/S WELLINGTON
ST PL 11 PORT HOPE PT 1 9R2679; S/T PH75108; PORT HOPE

Address

249 ONTARIO ST

PORT HOPE

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
Address for Service

249 ONTARIO STREET HOLDINGS INC.

c/o Gross Properties
200 Ronson Drive
Toronto, Ontario
MOW 5Z9

I, MARK C. GROSS, PRESIDENT, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s)

Capacity

Share

Name
Address for Service

GROSS CAPITAL INC.

200 Ronson Drive
Toronto, Ontairo
MOW 579

Provisions

Principal

Calculation Period
Balance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount

Guarantor

$1,300,000.00

10.0%

200033

Currency CDN

See standard charge terms

Signed By

Melissa Sue McNally

Tel 416-864-9700
Fax 416-941-8852
Melissa Sue McNally

Tel 416-864-9700
Fax 416-941-8852

77 King Street West Suite 3000 PO acting for
Box 95 TD Centre Chargor(s)
Toronto

M5K 1G8

77 King Street West Suite 3000 PO acting for
Box 95 TD Centre Chargor(s)
Toronto

M5K 1G8

I have the authority to sign and register the document on behalf of the Chargor(s).

First
Signed

2017 05 09

Last 2017 0519

Signed

Submitted By

FOGLER, RUBINOFF LLP

77 King Street West Suite 3000 PO

20170519




LRO# 39 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

Registered as ND149103 on 2017 05 09
yyyy mm dd

231

at 12:39
Page 2 of 2

Submitted By

Box 95 TD Centre

Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $63.35
Total Paid $63.35

File Number

Chargor Client File Number :

15/5723




This is Exhibit “Z” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

232
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LRO # 39 Postponement Of Interest Registered as ND184453 on 20190719 at13:11

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties

PIN 51078 - 0317 LT

Description LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO ST, 16 E/S
ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S WELLINGTON ST, 13 W/S WELLINGTON
ST PL 11 PORT HOPE PT 1 9R2679; S/T PH75108; PORT HOPE

Address 249 ONTARIO ST
PORT HOPE

Source Instruments

Registration No. Date Type of Instrument
ND149103 2017 05 09 Charge/Mortgage

Party From(s)

Name GROSS CAPITAL INC.
Address for Service 200 Ronson Drive, Suite 201
Toronto, Ontario MOW 5Z9

Attention: Mark C. Gross, President
I, Mark C. Gross, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 1592106 ONTARIO INC.
Address for Service 83 Navy Wharf Court

Toronto, Ontario M5V 3S3

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number ND184437
registered on 2019/07/19

Schedule: The applicant also postpones the rights under the selected instrument to the rights under an instrument registered as Notice of
General Assignment of Rents No. ND184438

Signed By
Edna Rioveros Tienzo 77 King Street West Suite 3000 PO acting for Signed 2019 07 19
Box 95 TD Centre Party From(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

I have the authority to sign and register the document on behalf of the Party From(s).

Submitted By

FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2019 07 19
Box 95 TD Centre
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $64.40
Total Paid $64.40
File Number

Party To Client File Number : 193137 INK
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LRO # 39 Postponement Of Interest Registered as ND186450 on 201908 28  at 16:30

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties

PIN 51078 - 0317 LT

Description LT 15 E/S ONTARIO ST PL 11 PORT HOPE; PT LT 14 E/S ONTARIO ST, 16 E/S
ONTARIO ST, 17 E/S ONTARIO ST, 12 W/S WELLINGTON ST, 13 W/S WELLINGTON
ST PL 11 PORT HOPE PT 1 9R2679; S/T PH75108; PORT HOPE

Address 249 ONTARIO ST
PORT HOPE

Source Instruments

Registration No. Date Type of Instrument
ND149103 2017 05 09 Charge/Mortgage

Party From(s)

Name GROSS CAPITAL INC.
Address for Service 200 Ronson Drive, Suite 201
Toronto, Ontario MOW 529
Attention: Mark C. Gross, President
I, Mark C. Gross, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name 1592106 ONTARIO INC.
Address for Service 83 Navy Wharf Court

Toronto, Ontario M5V 3S3

Statements

The applicant postpones the rights under the selected instrument to the rights under an instrument registered as number ND186449
registered on 2019/08/28

Signed By
Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO acting for Signed 2019 08 28
Box 95 TD Centre Party From(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By

FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2019 08 28
Box 95 TD Centre
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
Fees/Taxes/Payment
Statutory Registration Fee $64.40
Total Paid $64.40
File Number

Party To Client File Number : 193137 INK
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This is Exhibit “AA” referred to in the Affidavit of Savvas Pallaris
sworn by Savvas Pallaris at the City of Toronto, in the Province of
Ontario, before me on February 1, 2021 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

4821-7753-5194 v1 [85587-11]
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(SHAREHOLDER)
CERTIFICATE OF OFFICER
OF
GROSS CAPITAL INC.
(the “Corporation”)

To: ADDENDA CAPITAL INC. (THE “LENDER”)
AND ToO: CASSELS BROCK & BLACKWELL LLP
RE: 249 Ontario Street Holdings Inc. assumption of mortgage loan from GT Port Hope

Holding Inc. in favour of the Lender on the security of 249 Ontario Street, Port Hope,
Ontario (the “Property”)
Loan No. 0101093

The undersigned, Mark C. Gross, as President of the Corporation, in such capacity and not in his
personal capacity, certifies for and on behalf of the Corporation, intending that the same may be relied
upon by you without further inquiry, that:

1. The undersigned has knowledge of the matters hereinafter certified.
2. The Corporation is the sole corporate shareholder of Gross Properties Inc. and 249 Ontario Street
Holdings Inc.
3 Each of the following persons is an officer of the Corporation:
Name Office Address
Mark C. Gross President 110 Kilbarry Road, Toronto, ON
MSP 1K9
Sheldon Gross Secretary 628 Big Bay Point Road, Innisfil, ON
LO9S 2P8
4, Each of the following persons is a director of the Corporation:
Name Occupation Address
Mark C. Gross Real Estate Developer
President 110 Kilbarry Road, Toronto, ON
MSP 1K9
Sheldon Gross Real Estate Developer 628 Big Bay Point Road, Innisfil, ON
Manager L9S 2P8

Legal*20791084.1
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The shareholders of the Corporation that hold, whether directly or indirectly, 25% or more of the
shares are as follows:

Name % of Share Held Occupation Address

Mark C. Gross 50% Real Estate Developer, 110 Kilbarry Road,
President Toronto, ON M5P 1K9

Sheldon Gross 50% Real Estate Developer, 628 Big Bay Point Road,
Manager Innisfil, ON L9S 2P8

DATED this day of January, 2016. / ’

Name: Mark C. Gross
Title: President

Legal*20791084.1
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Court File No. CV-21-00656098-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF SECTION 47(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
R.S.C. 1985, C. B-3 AS AMENDED

BETWEEN:
ADDENDA CAPITAL INC.
Applicant
-and -
249 ONTARIO STREET HOLDINGS INC.,
GROSS PROPERTIES INC.
and 2413667 ONTARIO INC.
Respondents

CONSENT OF DELOITTE RESTRUCTURING INC.

Deloitte Restructuring Inc. hereby consents to act as Court-appointed interim receiver of certain
property held by the Respondent 249 Ontario Street Holdings Inc., as registered owner and nominee
for the Respondent Gross Properties Inc., as to an 80% interest, and the Respondent 2413677
Ontario Inc., as to a 20% interest, municipally known as 249 Ontario Street, in Port Hope, Ontario,
pursuant to an Order issued by the Ontario Superior Court of Justice, should such an Order be
granted by the Court.

DATED at Toronto, Ontario this 2™ day of February, 2021.

DELOITTE RESTRUCTURING INC.

Per: M

Hartley Bricks, MBA, CA, CPA, CIRP
Senior Vice President
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24303 Nationd iver) ondts. E o .
Court FileNo,
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
FHEHONOURABLE— } WEEKDAY-THE#
)
JISHCE— ) BAY-OF-MONTH20¥R
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APPOINTMENT ORDER
(appointinglnterim Receiver)

THIS MOHON-made-by-the-Plaintiff?APPLICATION made by Addenda Capital Inc.

(the “Applicant”) for an Order pursuant to section 2437(1) of the Bankruptcy and Insolvency

Act, R.S.C. 1985, c. B-3, as amended, (the “:BlA")-and-section-10t-6f-the Courts-ef Justice-Aet;

(the “Property”), was heard this day at—336-University-Avende—Torento—Ontariehy_Zoom
i E I I i lemic.

ON READING the Affidavit ef{NAME}Savvas Pallaris sworn {BATE}Eebruary 1,

2021 and the Exhibits thereto-a
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swoern-[BATE]L, and on reading the Consent of -[RECENER'S-NAME]Delqitte to act as the
interim receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication

and the MetienApplication 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 24371(%) of the BlA-and-section-101

of-the-CIAHRECENVERSNAMEL, _Delaitte is hereby appointed Reecetver-without-seeurity;-of

capacity, the “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 considersit necessary or desirable:
@ 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




(f)
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reloecating—ef—Property—te—safeguard——the-engaging of independent security

personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

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 atemporary basis, to assist with the exercise
of the Receiver’s powers and duties, including without limitation those conferred

by this Order;

to recelve and collect al monies and accounts now owed or hereafter owing to the

DebterRespondents in respect of the Property and to exercise al remedies of the
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BebterRespondents in collecting such monies, including, without limitation, to

enforce any security held by the BebterRespondents in respect of the Property;

{h)-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 BebterRespondents, for any purpose pursuant to this Order;

{H-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 Debter—the-Property erthe-Reeehver-and to settle or compromise any such
proceedings:*,_and the authority hereby conveyed shall extend to such appeals or
applications for judicia review in respect of any order or judgment pronounced in

any such proceeding;




{r)-to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on al matters relating to the Property
and the receivership, and to share information, subject to such terms as to
confidentiality as the Recelver deems advisable;

{r)-to register acopy of this Order and-any-other-Orderstnrrespect-ef-the-Property
against title to any-ef—the Property;

{e)-to apply 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 BebterRespandents;
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(U] {r-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 al other Persons (as defined below),
including the BebterRespandents, and without interference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the BebterRespondents, (ii) al of #stheir current and
former directors, officers, employees, agents, accountants, legal counsel and shareholders, and
all other persons acting on #tstheir instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this Order (al

of the foregoing, collectively, being “Persons*” and each being a “‘Person*”) shall forthwith

advise the Receiver of the existence of any aspeci(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 al 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 BebterRespondents in respect of the Property, and any computer programs,

computer tapes, computer disks, or other data storage media containing any such information
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(the foregoing, collectively, the ““Records™”) in that Person's possession or control, and shall

provide to the Receiver 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 al 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
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, al 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.
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NO PROCEEDINGS AGAINST THE RECEIVER

7. 8-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 Court.

NO PROCEEDINGS AGAINST THE BEBTFORRESPONDENTS OR THE PROPERTY

8. 9-THIS COURT ORDERS that no Proceeding against or in respect of the Bebter

orRespondents in relation to 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 Bebter-erRespondentsin relation

1o the Property or against the Property are hereby stayed and suspended pending further Order of

this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

Il ©

10—THIS COURT ORDERS that al rights and remedies against the
DBebterRespondents, 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 does not apply in respect of any ““eligible financial contract”” as defined in



250
—10-

the BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or the

BebterRespondents to carry on any business which the Bebter+sRespondents are not lawfully

entitled to carry on, (ii) exempt the Receiver or the BebterRespondents 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 aclam for lien.

NO INTERFERENCE WITH THE RECEIVER

10. 41-THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,

interfere with, repudiate, terminate or cease to perform any right, renewa right, contract,

agreement, licence or permit in favour of or held by the BebterRespondents in respect of the

Praperty, without written consent of the Receiver or leave of this Court.
CONTINUATION OF SERVICES

11. 32-THIS COURT ORDERS that all Persons having oral or written agreements with the

BebterRespondents 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 BebterRespondents 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 Bebter'sRespondents’ 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 the Receiver in accordance with normal payment practices of the BebterRespondents or
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such other practices as may be agreed upon by the supplier or service provider and the Receiver,
or as may be ordered by this Couirt.
RECEIVER TO HOLD FUNDS

12. 13-THIS COURT ORDERS that al 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 all 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. #4-THIS COURT ORDERS that all employees of the BebterRespandents shall remain

the employees of the DBebterRespondents until such time as the Receiver, on the
DBebter'sRespondents’ 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.  16-THIS COURT ORDERS that nothing herein contained shall require the Recelver to

occupy or to take control, care, charge, possession or management (separately and/or
collectively, ““Possession~") 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, provincia or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposa of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety 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 donein

pursuance of the Recelver’s duties and powers under this Order, be deemed to be in Possession
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of any of the Property within the meaning of any Environmental Legislation, unlessit is actualy
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 Earner Protection Program Act. Nothing in this
Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or
by any other applicable legidation.

RECEIVER"S ACCOUNTS

16. 18-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 ““Receiver'’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.  1S-THIS COURT ORDERS that the Receiver and its legal counsel shall pass Hstheir

accounts from time to time, and for this purpose the accounts of the Receiver and its legad
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counsel are hereby referred to ajudge of the Commercia List of the- Ontario Superior Court of
Justice.

18. 20-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.
FUNDING OF THE RECEIVERSHIP

19. 2&-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 al 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. 22-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 |eave of this Court.
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21. 23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule “A"“B” hereto (the ““Receiver’s
Certificates*”) for any amount borrowed by it pursuant to this Order.

22. 24-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 al Receiver's
Certificates evidencing the same or any part thereof shall rank on a pari passu basis, unless
otherwise agreed to by the holders of any prior issued Receiver’s Certificates.

SERVICE AND NOTICE

23. 25-THIS COURT ORDERS that the E-service Pretocol—of-the-Commereral—istof

such service shall be valid and effective service. Subject to Rule 17.05 this Order shall

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure-ane-paragraph-21-of-the Pretocel, service
of documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol with the

following URL ‘<@www.insolvencies.deloitte.ca/en-ca/e>" .
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24. 26—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, persona
delivery or facsimile transmission to the BebtersRespondents creditors or other interested
parties at their respective addresses as last shown on the records of the BebterRespondents 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

25. 27#-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.

26. 28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as atrustee in bankruptcy of the BebterRespondents.

27. 29—-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
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 agentsin carrying out the terms of this Order.
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28.  30-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory eraf 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

29. 33-THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this

metienapplication, up to and including entry and service of this Order, provided for by the terms
of the PlaintiHf-sApplicant’s security or, if not so provided by the PaintifsApplicant’s security,
then on a substantial indemnity basis to be paid by the Receiver from the Bebter'sRespondents’
estates, with such priority and at such time as this Court may determine.

30. 32-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.

31 THIS COURT ORDERS_that notwithstanding the commencement of the within
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SCHEDULE ““A™”

THE PROPERTY
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SCI IED! !I E “B11

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

Ontario Superior Court of Justice (Commercial List) (the ““Court*’) dated the —e day of
o, 20—2021 (the ““Order~”) made in an actionapplication having Court file number

—CL- ____, 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 felatyfmonthly not in advance on the 1t
day of each month}- after the date hereof at a notional rate per annum equal to the rate of

——1wo per cent above the prime commercia lending rate of Rayal 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 Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

6. The charge securing this certificate shall operate so as to permit the Receiver 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 2021

RECENMERSNAME]DELOITTE
RESTRUCTURING INC.,, solely in its capacity
- as Receiver of the Property, and not inits

personal or corporate capacity
Per:

Name:

Title:
Per:

Name:
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