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Court File No. CV- 
 

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 

B E T W E E N: 

(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 
 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). 

Electronically issued
Délivré par voie électronique

: 01-Feb-2021

Toronto

Court File No./N° du dossier du greffe:  CV-21-00656098-00CL1
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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 
court office: 

Superior Court of Justice 
330 University Avenue, 9th Floor 
Toronto ON 
M5G 1R7 

TO: 249 ONTARIO STREET HOLDINGS INC. 
200 Ronson Drive 
Suite #201 
Toronto ON  M9W 5Z9 

AND TO: GROSS PROPERTIES INC. 
200 Ronson Drive 
Suite #201 
Toronto ON  M9W 5Z9 

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”);

(c) 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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(c) 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;

(f) 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 

(g) 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;

(i) 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;

(j) 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; 

(l) 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) GCI 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 a result 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;

(q) 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;

(t) 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 

(c) 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  
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SCHEDULE A 
Draft Order 

Court File No.     

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 

THE HONOURABLE ) ●, THE  ●
) 

JUSTICE ) DAY OF ●, 2021 

B E T W E E N: 

ADDENDA CAPITAL INC. 

Applicant 

- and -

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

Respondents 

APPOINTMENT ORDER 
(Interim Receiver) 

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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(c) 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;    

(f) 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;  

(g) 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; 

(i) 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; 

(j) 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;

(l) 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 

9. THIS COURT ORDERS that all rights and remedies against the Respondents, the 

Receiver, or affecting the Property, are hereby stayed and suspended except with the written 

consent of the Receiver or leave of this Court, provided however that this stay and suspension 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 thereunder (the “Environmental 

Legislation”), provided however that nothing herein shall exempt the Receiver from any duty to 

report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall 

not, as a result of this Order or anything done in pursuance of the Receiver’s duties and powers 
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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 

Electronically issued / Délivré par voie électronique : 01-Feb-2021        Court File No./N° du dossier du greffe:  CV-21-00656098-00CL16



- 10 - 

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/●>‘. 

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.  

 

       ____________________________________ 
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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 

 
 

B E T W E E N: 

 
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. 

 

9. 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 I. 

 

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 is 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. GCI 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 ) _______________________________ 
      ) SAVVAS PALLARIS 
      ) 
_________________________________ )      
A Commissioner for Taking Affidavits 

 
 
 

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 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: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2497201 249 ONTARIO STREET HOLDINGS INC. 2015/12/21

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

200 RONSON DRIVE

New Amal. Number Notice Date

Suite # 201

TORONTO NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA M9W 5Z9 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

200 RONSON DRIVE

NOT APPLICABLE NOT APPLICABLE

Suite # 201

TORONTO Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA M9W 5Z9 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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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: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2497201 249 ONTARIO STREET HOLDINGS INC.

Corporate Name History Effective Date

249 ONTARIO STREET HOLDINGS INC. 2015/12/21

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

FAUSTO
421 BRANT STREET

CARNICELLI
Suite # 201
BURLINGTON
ONTARIO
CANADA L7R 2G3

Date Began First Director

2015/12/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR 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: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2497201 249 ONTARIO STREET HOLDINGS INC.

Administrator:
Name (Individual / Corporation) Address

FAUSTO
421 BRANT STREET

CARNICELLI
Suite # 201
BURLINGTON
ONTARIO
CANADA L7R 2G3

Date Began First Director

2015/12/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Administrator:
Name (Individual / Corporation) Address

MARK
C. 200 RONSON DRIVE
GROSS

Suite # 201
TORONTO
ONTARIO
CANADA M9W 5Z9

Date Began First Director

2015/12/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR 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: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2497201 249 ONTARIO STREET HOLDINGS INC.

Administrator:
Name (Individual / Corporation) Address

MARK
C. 200 RONSON DRIVE
GROSS

Suite # 201
TORONTO
ONTARIO
CANADA M9W 5Z9

Date Began First Director

2015/12/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT 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.
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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: 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: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

1578738 GROSS PROPERTIES INC. 2003/06/24

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

200 RONSON DRIVE

New Amal. Number Notice Date

Suite # 201

ETOBICOKE NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA M9W 5Z9 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

200 RONSON DRIVE

2013/08/19 NOT APPLICABLE

Suite # 101

TORONTO Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA M9W 5Z9 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE
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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: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1578738 GROSS PROPERTIES INC.

Corporate Name History Effective Date

GROSS PROPERTIES INC. 2003/06/24

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

SHELDON
200 RONSON DRIVE

GROSS
Suite # 101
TORONTO
ONTARIO
CANADA M9W 5Z9

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: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1578738 GROSS PROPERTIES INC.

Administrator:
Name (Individual / Corporation) Address

SHELDON
200 RONSON DRIVE

GROSS
Suite # 101
TORONTO
ONTARIO
CANADA M9W 5Z9

Date Began First Director

2003/06/24 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual / Corporation) Address

MARK
200 RONSON DRIVE

GROSS
Suite # 101
TORONTO
ONTARIO
CANADA M9W 5Z9

Date Began First Director

2003/06/24 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER VICE-PRESIDENT
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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 M9W 5Z9

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.
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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 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: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2413667 2413667 ONTARIO INC. 2014/04/04

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

FAUSTO CARNICELLI NOT APPLICABLE NOT APPLICABLE

421 BRANT STREET

New Amal. Number Notice Date

Suite # 201

BURLINGTON NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L7R 2G3 Letter Date

Mailing Address NOT APPLICABLE

FAUSTO CARNICELLI Revival Date Continuation Date

421 BRANT STREET

NOT APPLICABLE NOT APPLICABLE

Suite # 201

BURLINGTON Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L7R 2G3 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00010 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE

48



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: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2413667 2413667 ONTARIO INC.

Corporate Name History Effective Date

2413667 ONTARIO INC. 2014/04/04

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

ALLEN
414 VICTORIA AVENUE NORTH

GREENSPOON
Suite # M1
HAMILTON
ONTARIO
CANADA L8L 5G8

Date Began First Director

2014/04/04 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y
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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: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2413667 2413667 ONTARIO INC.

Administrator:
Name (Individual / Corporation) Address

ALLEN
414 VICTORIA AVENUE NORTH

GREENSPOON
Suite # M1
HAMILTON
ONTARIO
CANADA L8L 5G8

Date Began First Director

2014/04/04 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual / Corporation) Address

ALLEN
414 VICTORIA AVENUE NORTH

GREENSPOON
Suite # M1
HAMILTON
ONTARIO
CANADA L8L 5G8

Date Began First Director

2014/04/04 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY
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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.
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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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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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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) 

 

 
 

76



 

LRO # 39 Charge/Mor tgage Registered as ND89145   on 2013 05 01 at 10:17

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

Proper ties

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 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.

Charg ee(s) Capacity Share

Name ADDENDA CAPITAL INC.

Address for Service 1920 College Avenue
Regina, Saskatchewan S4P 1C4
Loan No.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 2013 05 01

Payment Date 1st day of each and every month

First Payment Date 2013 06 01

Last Payment Date 2019 05 01

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
Toronto
M5H 3C2

acting for Chargor
(s)

Signed 2013 05 01

Tel 416−869−5300

Fax 416−360−8877   

I 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   on 2013 05 01 at 10:17

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 18

Submitted By

CASSELS BROCK & BLACKWELL LLP 40 King Street West, Suite 2100
Toronto
M5H 3C2

2013 05 01

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"

ADDITIONAL PROVISIONS

STANDARD CHARGE TERMS

The terms contained in this schedule are in addition to the terms contained in the
Standard Charge Terms. !n the event of any conflict between the terms contained in
this schedule and chose contained in the Standard Charge Terms,. the terms contained
in this schedule sbail, to the eMent of the conflict, prevail.

2. DEFINITIQNS

In this schedule, the foElowing definitions apply:

(a) Applicable Laws .means,. in respect of any. person, property, transaction or
event, all applicable federal, provincial ar municipal laws; statutes, regulations,
rules, by-laws, policies and guidelines, orders, permits, licences, authorizations,
approvals and all applicable commor Eaw or equitable principles in force and
effect during the currency of this Charge;

(b) Balance Rue Date means the flret day of May, 2019;

(c) Chargor shall mean GT Port Hope Holding Inc.;

(d) Chargee shall mean Addenda Capital Inc.;

(ej Commitment La$ar means the commRment letter issued by the Ghargee ip the
Chargor dated March 25, 2413 setting out the terms of the loan secured by3his
Charge, as it may 6e amended from time to time;

(~ Costs shall include but not be limited to all of the fees, costs, charges, losses,
damages and expenses incurred by the Chargee as a direct or indirect
consequence of granting the loan secured by this Charge. Including, without
(imitation, all expenses incurred in the construction, preservation, maintenance,
7epair, insuring and realization. of the security contained herein, and all legal
costs incurred Ay the Chargee as between a saiicitor and. his own clien4;

(g) Covenantor shall mean Northwest Healthcare Properties Real Estate
Investment Trust;

(h) interest means interest at the Interest Ratecalculateo monthly, not in advance
and payable on the Principal Amount and such other amounts as provided In this
Charge bo4h before and after maturity, default, and judgment;

(ij Interest Adjus4ment Date means the first day of May, 2013;

(jj Interest. Rate means ~~ %per annum calculated semi-annually, not in
advance, both 4etore and after maturity, default and judgment;

(k) Monthly payments means the payments of principal and interest of
$ ~.~ ,'73w~ 9b made on the first day of each month;

(1) Principal or Prindpal Amount means the principal amount of $6,000,OOQ.00 in
lasvtul money of Canada as it may be increaseC or decreased prior to registration
of a discharge of this Charge;

(m) Property or Charged Property means the lands described in the.Charge~to
which this Schedule is attached end all buildings, fixtures and improvements now
or hereafter brought or erected thereon;

4¢gal'SB888B22
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ScnEOUtF"A"—AOmlronat Prtov~s~oNs
Login No. 0101033

Page 2

(n) Standard Charge Terms means the set of Standard Chargs Terms flied as No.
200433; and

(o) Receiver means a receiver of receiver-manager of the Property.

(p) REIT means Northwest Healthcare Properties Real Estate Investment Trust

3. CHARGE

Upon the request of the Chargee; the Chargor herepy gives this Charge and charges
the Property as security for fufi payment to the Charges of the Principal Amount,
interest and ali other amounts payable hereunder and as security for the observance
and performance of ail of the obligations of the Chargor to the Charges pursuant to this
Charge or otherwise,

4. CANCELLATION OF ADVANCE

If all or a portion of the Principal Amount is advanced into the Chargee's solicitor s trust
account as the result of veYoal or written request or concurrence of the Chargor or their
solicitor and are not subsequently disbursed for any reason, Shen the Ghargor shall pay
to the Charges interest accrued on the amounts so advanced to the Chargee's solicitor
at the race provided in the Chatt~s. If, pending dispursemen4 of the advance, the
Chargee's solicRors place the monies in an interest bearing deposit, any interest
accruing from such deposit wlli be credited to the Chargor after payment has been
made to the Chargee of the interest required by this paragraph.

5. MONTHLY PAYMENTS

Interest on the Principsi Amount from time to time advanced prior to the Interest
Adjustment Date, computed from the respective dates of such advances to the Interest
Adjustment Date, shall, at the option of the Chargee, tie tleducted from the advances or
paid by the Chargor at such time or times as the Chargee may require and such
Interest may be so deducted or paid in advance;. after the Interest Adjustment Oafe,
Interest computed from the Interest .Adjustment Date on the Principal Amount
outstanding from time to time, shall become due and be paid in Monthly Payments as
provided by the page 1 of this Charge and the balance, if any, of the Principal Amount
aid Interest shall become due anG payable on the Balance Dua Date. The Monthly
Payments, when received, shall be applied firstly to outstanding Costs, secondly to
outstanding Interest and the balance, if any, in retlucGOn of the outstanding Principal
Amount.

6. PREPAYMENT

The Chargor may prepay in whole Principal outstanding under the Charge provided that
the Chargor shaiE pay to the Chargee, in atldRion to all other amounts owing hereunder,
an amoun*, celted a "Yield Maintenance Fee"; as described below.

YIELD MA3NSENANCE PEE

If the Principal becomes payable as a result of a breach, defaWt or acceleration, then in
addition to the Principal, Interest and other moneys payable under the Charge, the
Chargor shall pay to the Chargee, an amourt (the "Prepayment Amount°) eguai to the
greater of:

(i) The amount by which the Canada Yield Price (as defined herein} exceeds the
Principal and Interest then outstanding under the Charge; or

(ii) Three months interest on the Principal then outstanding under the Charge:.

The obligation of the Chargor to pay the foregoing amount is in addifion to and nnf in
substitution for the obligation of the Chargor to pay all other amounts which become
payable under *,he terms of fhe Charge after or as a resu3t of the breach, default or
acceleration.

~egai'B08B8022
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SCHEOVLE "A"— ADOfiIONgL PROVISIONS
Loan No. 0101093

Page 3

"Canada Yield Price" means the present value (calculated applying a discount rate
equal to the Government of Canada Yield (as defined herein) as determined bythe.
Chargee as a date selected 6y the Chargee which in the event of the breach, default or
acceleration, is not more than two (2) pusiness 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 far 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-yearry not in advance which is available as at the
time of its determination to a purchaserof non-catla6le Government o4 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 Prepayment Amount is a genuine pre-estimate of
the liquidated damages suffered by the Chargee as a result of the breach, dePautt or
acceleration having reard to the fact that the Chargee matches mortgage Investments
against obligations, that the Chargee is not able to immediately re-invest funds received
in mortgages, and that the. re-investment of funds in mortgages involves significant
costs.

7. PAYMENTS BY CHARGES

The Chargee may pay all premiums of insurance and all taxes, rates, levies, charges,
assessments, utility and healing charges which shall from time to lime fall due and be
unpaid in respect of the Property and all costs, charges, legal fees (as between solicitor
and his own client) and expenses as deemed necessary by the Chargee to preserve
the Property and/or to realize upon the Chargee's securfty and ail such payments shall
5e deemed Costs hereunder.

8. COSTS

Costs shall be forthwRh due en8. payable by the Chargor to the Chargee and shall bear
Interest until fully paid.

9. INSURANCE PR~Vi810MS

In addition to the insurance provided for under the Standard Charge Terms, the
Chargo~, in accordance evith the provisions of this paragraph, shall maintain:

A GENERAL CONDITIONS:

(i). AI! insurance policies shall be in .form and with insurers reasonably
acceptable to Addenda Capital Inc. Deductible, where used, will be
allowed only as they maybe reasonably acceptable to Addenda Capital
Ina

(ii) The Chargor will provide Addenda Capital Inc. with satisfactory evidence
that the required insurances are in place.

(iii) All losses will ba payaBle to Addsnda Capital Inc, as First Chargee and
the policies will include an Insurance Bureau of Canada Standard
Mortgage Clause.

(iv) If there is currently prior mortgages on the Property which are to be paid
out pursuant. to the Commftment Letter, then Addenda Capital Inc. will
show as Chargee and Loss Payee as their interest may appear, anti! the
insurer has received release of interest frpm the prior lender ai which time
the policies wtll be endorsed to show Addenda Capital Inc. as First
Charges and Loss Payee.

(v) The Chargor shall be an AddrUonal insured on all policies.

Lega:'8888882 2
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$CHEDULE'A"—AOOiT10MAl PRONSgNS

Loan No. 0101083
Page 4

(vi) The policy shall contain a clause that the insurer will Walther terminate nor
alter the policy to the prejudice of Addanda CapRal Inc, except by
registered 1eKer to Addenda Capita! Inc, giving notification of et least thirty
{30) days. The Chargor will replace any terminated policy providing
similar coverage with no cessation in coverage.

Such notice clause shall not be mod~ed by such phrases as "endeavour
to° or "but failure to provide such notice shall impose no obligation or any
liability of any kind upon the company'.

(vii) All coverage shown are the minimum requirements and are not intended
as a recommendation or advisement of what mey constitute full and
propar coverage for the Chargor.

B —PROPERTY INSURANCE:

'The Chargor will insure and keep insured the. improvements and all insurable
property forrning part of the Property; in an amount not less then the
Replacement Cost thereof:

(i) On an Ail Risk basis, including:
a. Earthquake,
b. Sewer Backup;
c. Blanket Building By-laws,
d. Flood..

(ii). Subject to the Stated Amount Co-insurance. Clause or such similar
condition and shall in this regard file all documentation necessary as
requires} under this clause.

(iii) Coverage is to be subject to a Replacement Cost Endorsement with no
requirement to replace od the same or an adjacent site. (Replacement
cast to be deterrnined by,an appraiser or the insurance agent)

C - E4~UIPMENT BREAKDOWN MSURANCE {BOILER ~,ND MACHINERI~

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

D — BUSWESS INTERRUPTION INSURANCE

The Chargor 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 Lass resuRing from those perils covered by the insurance described
above in Sections {A)' and (Bj. The period of indemnity will not b~ less than iweive
months. The coverage will provide for not less than 100% of such loss of profds or
gross rents.

E — LIABILITY INSURANCE

The Chargor will effect and maintain Public Liability Insurance in an amount of rrot less
than $5,000,000.00, on either a Comprehensive General Liability or Commercial
General Liability form. Charges is to 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 a~6 Betterments of a permanent nature made to the units by the unit
owner, including fixed wall-to-wall carpeting. Such insurance shall comply in respects
with the requirements of the condominium by-laws to be approved by Addenda Capital
Inc.

Legal'88888822
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Pgge 5

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

The Chargee's insurance wnsultants will review the insurance policies. Such cost shall
be for the account of the Borrower and will therefore 6e deducted from the initial
zdvance of funds under this loan.

10. ENVIRONMENTAL MAT7ER5

(a) The Chargor warrants and represents to the Chargee that the subject Pr6perty
and its existing prior uses compty and fiave of alI times complied wtth all laws,
regulations, orders and approvals of all governmental authorities having
jurisdiction with respect to environment matters applicable to the ownership, use,
maintenance, and operation of the Property (collectively, the "Environmental
Laws') and, without Iimfting the generality of the foregoing:

i. the Property has Heuer been used as a land fill site or to sYere hazardous
substances wither above or below ground, in storageianks or otherwise;

ii. all hazardous substances used in connection wRh the business conducted
of the Property have at all times been received, handled, used, stored,
treated, shipped and disposed of in strict compliance wish all
Environmental Lews;

iii. no hazardous substances have been released into the environment or
deposRed, 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 no!ices of any vioEation of any matters referred to above relating to the
Property or its use have been received by the Chargor and there are no
tlireciions: 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
im8stigations being Instituted or flied.

(b) For the puryoses of this Charge, a hazartlous substance includes but is not
IimRed to contaminants, pollutants, dangerous substances, gasoline, oil, ligaid
wastes, industrial wastes, whole liquid wastes, toxic substances, hazardous
wastes, hazardous materials and hazardous substances as Refined in or
pursuanf to the Environmental Protectlon Actor any applicable Environmental
Law.. It shall be an event of default under the Charge ifi fhe foregoing
representation and warranty shall be false or misleading at the time given.

(c) .The Chargor further acknowledges and agrees to:

i. Provide the Chargee with copies of all communication received from
environmentak agencies wRh respect to the Property, whether written or
verbal;

ii. Provide the Chargee with copies of all communications received by any
person relating to an environmental claim, whether writtenpr verbal;

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

iv. The Chargor shall provide an Environmental Indemnify to the benefit of
the Chargee. Said Indemnity shall survive the repayment and discharge
of the Charge. A separate Environmental Indemnity Agreement may be
requires} at the Ghargee's option; and

Legel'88888P22
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SCHEDULE "A"—AOOIiIONAL PROVISIONS
loan No. 0101093
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v. The Chargee shall have the right, before and after default, to enter the
Property at any time orcarry out any environmental investigations which
are deemed necessary,- beyond a Phase I investigation,'wbich involves
more intrusive tests such as borehales for soil and water samples. The
cost of any such fudher 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 Gause shall not deem .the Chargee to be in
possession, management or control of the said lands and buildings.

11. PROPERTY MANAGEMENT

The Chargor shalE maintain at ail times professional property management for Fhe
Property acceptable to the Chargee. Any change In the property managemart of the
Property shall require the pdar vdritten approval of the Cha~gee; both as to manager and
the terms and conditions of The management agreement. The Chargee acknowledges
that the current property management is an acceptable manger as at the date of 4his
Charge.

12. SURVIVAL OF COMMITAAENT LET7ER

Neither tMe exacutton and detivary of this Charge or any security documents which are
contemplateQ by the Commitrnent Letter nor the advance of any portion of the Princrpal
Amount shall, in any wad, merge or extinguish the GommRment Letter or the terms and
conditions contained in the Commitment Letter The Commitment Letter end al! of its
provisions shall continue in full Force and effect until the Principal Amount has laeen
repaid in full; provided that in case of any inconsistency or conflict. between any
provision or provisions of the Commitment letter or any provision ar provisions of the
Charge or any other security documents granted pursuant to the Commitment Letter,
the Commitment Letter sfial! prevai4.

13. FdAJORAITERATIONS

Subject to Section 34(d) of this Schedule, any major changes, ad@itions andlor
alterations contemplated to the Property, 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, if the Charger changes andlor alters the Property without the prior written
consent of the Chargee being obtained, then .the Chargee may, at its sole bptlon,
dec3are forthwith due and payable the entire balance of the unpaid Principal together
with the accrued Interest due thereon. The Chargor wilE 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 ifs consent thereto In ell
cases, except. as outlined in Section 34(d).

14, EVENTS OF DEFAULT

The Chargor shall be in default under this Charge if any one or more of the following
events of default (an "Event of DeiaulY') occurs at any time or times prier to registration
of a complete discharge of this Charge:

(a) the Chargor defaults in respect of tho payment or any peyment required under
this Charge',

(b) the Chargor defaults under any one or more of the covenants, condkions, terms,
agreements, provisions and obligations contained in this Charge to be kept,
observed and performed by the Chargor end fails to remedy such default within
15 days of wriHen notice thereof;

(c) the Chergor becomes insolvent, bankrupt or a. trustee in bankruptcy. is a~poiMed
for the Chargor or the Chargor makes a general assignment for the 6enefii of
creditors or goes into liquidation either voluntarily or under an order of the court
of competent jurisdiction or otherwise acknowledges his insolvency;

Legal•8B808B2.2
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(d) there is shown to 6e any discrepancy or inaccaracy in any written information,
statement, wartanly or representations made or furnished to the Chargse by or
on behalf of the Chargor with respect to the Property or the Chargor's 19nancial
condition and 'rf such discrepancies or Inaccuracies are material fn the opinion of
the Charges, acting ceasonat~ty;

(e) the: Chargor defaults under any one or more. covenants, conditions, terms,
agreements, provisions and obligations contained in any document submitted to
the Chargee by or on behalf of the Chargor in connection with this Charge and
fails to remedy such defauR wdhin 15 days of written notice thereof;

(fl any or ail of the shares issued and outstanding in the capital stock of the
Chargor are directly or indirectly transferred, pledged, encumbered,
hypothecefed or dealt with in any manner whatsoever such that the Chargee
determines, in its sole and unfettered discretion, that there is a change in control
of the Chargor,

(g) there is litigation or 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 financial condition of the
Chargor or the value of the Property;

(h) there is rendered against the Chargor a final judgment, order or decree for the
payment of money which remains unpaid fon30 days and wFlich, in the sole
opinion of the Charges, will materially affect the Property, the financial condition
of fhe Chargor or the value of the Property; and

{i) the Chargor is in contravention of the Residential Tenancies Act (Ontario) or any
predecessor and/or successor legislation thereto which contravention materialty
affects the value of the Property.

Q) if the Property is abandoned for a period exceeding fifteen consecutive days, the
Chargee shat! be entltletl (after giving the Chargor ten days written notice of
abandonment and if the Chargor fails to rectify the abandonment within frfteen
days after the notice has been given} to immed(ately cancel fls obligation, dacfine
to advance further funds and declare monies already advanced tc be due and
payable plus interest, all at the Chargee's option.

(k) failure to comply at all times wRh the terms and conditions of the Commitment
and all such other reasonable requirements of the Chargee.

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

(m} the creation of any encumbrance ranking or purpodediy ranking ahead of or pail
passe with the Charge to be held by the Chargee except as contemplated by the
Cammitmenl.

(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 materially
impair the Chargor or Covenantors' ability to repay the Charge.

(o} failure to make any Principal and/or Interest payments as tequhed.

(p) failure to pay property taxes as required.

If any of the foregoing Events of Dsfault shall occur then, notwithstanding the provisions
of any other agreemert behaeen the Chargor and the Chargee and at the option of the
Charges, the ~,~hoEe of the Principal Amount and Interest shall immediately become due
and payable and the Chargae shall be relieved of any further obligations to advance
monies to the Chargor. If an Event of Default is waived by the Ghargee, such waiver
shell not operate as a waNer of any other, further or continuation of the same Event of
Default.

~eaarasasesz 2
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UNREMEDIEO DEFAULTS

Ir the event of a default or unremedied default beyond any reasonable or applicable
cure period,rf any, the Chargee may:

{a) Demand payment of the subject loan andlor commence foreclosure proceedings.

(b) Appoint a Receiver, attorn rents; take possession of the asset charged and
pursue sll or any remedies under the lew.

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

15. DUE ON SALE OR CHANGE OF CONTROL

Subject to Section 34{b) of this Schedule, any chance of ownership {beneficial or
otherwise) or control of the Chargor, or any change of ownership (beneficial or
othenuise), control, transfer or sale of the Property, or pait thereof, or that of any person
or entBies providing covenants to this Charge; any change in the effective voting control
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 Charges, constdute a default under this loan and the loan shall
become immediately due and payable. The Chargee may require as oneof the terms
for giving consent that the purchaser shall execute 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 Chargse together with
such ressonabte Information as the Charges may require to determine whether or not
to grant is consent thereto.

16. SUBSEQUENT ENCUMBRANCES

Sub;ect Eo Section 34(b), the Chargor shall noC, without the Chargee's prior written
consent, which may be withheld in its sole discretion, further charge or otherwise
encumber the Property or any interest therein,

1T. .RIGHT TO DISTRAIN

The Chargee may distrain for arrears of any portion of the Pnncipaf Amount, tnierest or
any other amounts due and unpaid hereunder. The Chargor waives aU rights to claim
exemption and confirms that. there is no limit in the amount for which fbe Charges may
dfstrain.

i f.=N :IJ ;~~3 ~ ~. L~51~_~d ̀. ~ Gicl~~ P. i;Zib'~3 ~~9 Le7i

11 is agreed that the Charges, in exercising any pf its rights under this Charge, shall be
deemed not to be a chargee in possession or a chargee in possession of theProperty.

19. SPECIFIC ASSIGNMENT OF LEASES

As further security for this Charge, the Chargor covenants and agrees to grant to the
Ghargee upon thirty (3D} days prior written notice from the Charges to the Chargor, a
specific assignment of any lease or leases of part or all of the Property comprising the
security of this Charge.

20. A~~ITIONAL SECURITY

In fhe event that the Chargee; in addition to the Property, holds or shall hold, in the
future. further security on account of the I?rincipal Amount, ik is agreed that no single or
peKial 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

I.e9af'8886882.2
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as the 'Security"}, shall preclude other and further exercise of any other right; .power or
remedy pursuan4 to the Security: The Chargee shall at all times have the right to
proceed against all, anybr any portion of tha Security in such order antl in such a
manner as the Cbargee 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 exercisebf any such powers or remedies from time to time shaA in no way
affect the liability of the Chargor under the remaining Security.

21. FINANCIAL STATEMENTS

(aj Subject to Section 34(hj, until the repayment of the charge, the Chargor shall
provide the Chargee wRhin 120 days after the and of each fiscal year for the
Chargor or more often if required by the Chargee, a tlatailed audited financial
statement of the Chargor, Beneficial Owner/Covenantor including a separate
income and expense statement for the Property, an operating statement antl an
updated rent roll containing relevant lease terms for the Properly, alt. satisfactory
to the Chargee in form and content.

(b)' Su@jest to Section 34(h}, the Chargor shell 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 each corporate CovenantAr, or more
often if repaired by the Chargee and, in the case of an intlividuai Covenantor, a
personal net worth statement within 120 days after the end of each ca{ertdar
year (or more after ifi 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 administratior. fee
will be due and owing.

(b) Subject. to Seciiort 34(h), the Chargor authorizes, and shall, if required bythe
Cbargee, cause the 8orcower, Beneficial OwnedCovenantor to aufhorize the
Chargee to obtain such financial information as the Chargee may require. If the
Ghargor daes not provido informeUon ss noted and one reminder letter is
required, an administration fee will be due and owing.

22 SALE BY GHARGOR

No sale orotber dealing by the Chargor with theProperty or any part thereof shall in
any way change or affect the liability of the Chargor. hereunder, or in any way alter the
righfS 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 to the Chargse which is received by the Gharc~ee on
anon-business day of the Chargee or after 3:00 p.m, on any 6ustness day of the
Chargee shall be deemed to have been received by the Ghargee on the next business
day of the Chargee.

24. TAXES

The Chargor covenants that, in addition to the monthly payments of Principal and
Interest payable pursuant to this Charge, the Chargor shall else provide to the Chargee,
on the 1~` day of each month, an amount stipulated bythe Chargee sufficient to provide
a fund to pay, in full, the annual taxes at the time that the firsf installments for regular
tax bills for such taxes become due and payable. Until there is a defauk hereunder or
under the CommrtmenY.Letter, the Chargee shall from time to time make payments to
the taxing authority when taxes are due. Where the Chargee has made tax payments
in excess of 4hose collected, such excess amounts shall bepayabie on demand and
shall be secured by the Charge and bear interest at the interest rate under the Charge
from the date of demand. After defaWt the Chargee may, at ifs sole option, pay taxes
with respect to the Property and such payments will 6e added to the principal balance
of the Charge. The Chargee reserves the right to adjust. from time to time, the
estimated monthly tax amount payable, based on taxes actuaAy levied agains? the
Properly.
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25. RECEIVER

NohroiYhstanding anything herein contained, it is declared and agreed that any time and
from time to time when there shall be tlefault under the provisions of these presents,
the Chargee may, at such time and from time to time and with or without entry into
possession of the Property, or any part thereof, by instrument in wrRing 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 herein includes a receiver manager and also
includes the plural as well es the singular} of the Property, or any part thereof, and of
the rents and profits thereof, antl with or without security, and may from time to time by
similar wrfting remove any receiver and appoint another in his stead, antl that, in
making any such appointment or removal, the Chargee shall be deemed to be acting as
the agent or attorney for the Charc~or, but no such appointment shall be revocable by
the Gbargor. Upon the appointmeai of any such receiver from 6me to time the following
provisions shall apply:

(a) Every such receiver shall have unlimited access to the Property as agent end
attorney for the Chargor (which right of access shall not be revocable by the
Chargor) and shall have full power and unlimited authority to:

(i) collect the rents and profits from tenancies whether created before or after
these presents;

(ii) rent any portion of the Property whict~ may become vacant on such terms
and conditions as he considers advisable and enter into and execute
leases, accept surrenders and terminate lease;

(iii) - complete the construction of any building or buildings or other erecfions or
improvements on the Property leff by the Chargor in an unfinished state or
award the same to others to complete and purchase, repair and maintain
any personal property including, without limitation, appliances and
equipment, necessary or desirable to render the premises operable or
rentable, and take possession of and use or permit others to use aIi or
any part of the Chargor's materials, supplies, plans, tools,' equipmen4
{including appliances) and property of every kind and description;

(iv) manage, operate; repair, alter or e#end the Praperry or any part thereof.

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

(b} The Chargee may at its discretion vest the receiver with all or any o. the rights
and powers of the Chargee.

(c) The Charges 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
Property.

(d) Every such receiver shall be deemed the agent or attorney of the Chargor and, in
any event, the agent of the Chargee and the Chargee shall not be reaponsibie
far his. acts or omissions except if as e resuR of gross negligence or willful
misconduct.

(e) The appointment o#any such receiver by the Chargee shall not result in orcreate
any liability or opligatlon on the part of the Chargee to the receiver or to the
Chargor or to any other person and no appointment or removal of a receiver and
no actions of e receiver shall constRUte the Chargee a Chargee in possession of
Ehe Property.

(~ No such receiver shall be liable to the Chargor to account for monies other than
monies actually received 6y him in respect of the Property, or any part thereof,
and out of such monies so received everysuch receiver shall, in the following
order, pay:

Legal̂ 88888N21
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(i) his remuneration aforesaid;

(ii) all costs and expenses of every nature and kind incurred by him in
connection with the exercise of his powers and authority hereby
confeved;

(iii) interest, principal and other money which may, from time to time, be or
become charged upon the Property in priority to these preserrts, including
faxes;

(iv) fo the Chargee all interest, principal and other monies due hereunder to
be paid in such orcler as the Charges in its discretion shall determine;

(v} and thereafter, every such receiver shall be accountable to the Chargor
for any surplus.

The remuneration and e~enses of the receiver shall be paid by 4he 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.

(g) Save as to claims for accounting under clauses (fl of this paragraph, the Chargor
hereby releases and discharges any such receiver from every claim of every
'nature, arhe?her sounding in damages or not which mey arise or be caused to the
Chargor or any person claiming through orunderhim by reason orasa result of
anything done by such receiver unless such claim be the direct and proximate
resuR of dishonesty or fraud or gross negligence.

(h) 7be Ghargee may, at any time and from time to time, ferminate any such
receivership by notice in writing to the Chargor and to any such receiver

(i) The statutory declaration of an officer of the Charges as to default under the
provisions of these presents and as io the due appointment of the receiver
pursuant to the terms hereof shall be sufficient proof thereof for the purposes of
any person dealing with a receiver who is ostensibly exercising powers herein
provided for and such dealing shall be deemed, as regards such person; to be
valid and effectual. -

Q) The rights and powers conferred herein in respect of the receiver are
supplemental to and not in substitution of any other rights and powers which the
Chargee may have.

26. NOTIGE

Any notice shall be considered given if served personally, or if mailed 6y prepaid
registered post or couriered, addressed. to the Charges 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 shaft be deemed to have been given upon the day
it toes personally served, ar'rf mailedlwuriered, upon the second business date after it
was mailed/couriered. Either party may. designate in writing asubstitute address for
that set forth above, and thereafter notice shall be directed to such substituted address.
In the event of a postal steike, pr in the event of interruption of mail ssniice, then aA
notices must be delivered to the address set out, or other address as may have. been
designate8.

27. CNARGOR'S REPRESENTATIONS

!t at any time before the .advance of fonds there is or has been any material
discrepancy or inaccuracy in any written information, statements or representations at
any time made to the Chargee 6y The Chargor or on the ChargoYs behalf, concerning
the Properly or the Chargor's or the Covenantor's financial conditions and responsibility,
then the Chargee shall, if the material discrepancy or inaccuracy cannot be rectified or
nullified 6y the Chargor within thirty days of written notification from the Chargee, be
entitled to immediately withdraw and cancel the Chargee's obligations ar decline to
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advance further funds, as the case may be, and to declare any monies then advanced,
with interest, to be immediately due and payable.

28; UNDERLYING CONDITIONS

During the term of this Charge, the Chargor shall,

(a) AIlow the Chargee and its' agents reasonable access to the Property held as
security at all times subject to the rights of the tenant.

(6) 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 preserve its interest in the Property and to provide the Chargee with the right
to consider all such payments as a debf of the Chargor.

(c) Perforrn ail necessary acts to maintain the Property in a satisfactory manner.

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

(e) Authorize and consent to such credit investgations as the Chargee feels is
necessary.

29. MATERIAL GNANGE

It is a condition for disbursement of funds that in the Chargee's opinion the financial
position of the Chargor and/or Ehe Covenantor, and the Property given as security, and
the Chargor's fepresentations and warranties, shall not have suffered any adverse
change; nor shall there be any action, suites, or pending proceedings ofwhich the
Chargor has knowleCge; and that no event shall have occurred, which materiafty and
adversely affects the whole or part of the value of the Charged Property or the financial
position of the Covenantor

30. LEASES

Intentionally deleted. See Section 34(c) of this Schedule.

31. WAIVER

The Chargee's failure to insist upon strict performance of any obligation or covenant of
the Commitment Letter 6y the Chargor or to exercise any option or right herein shall rot
be a waiver for the future of such obligations or covenant, but the same shallremain in
effect and the Chargee shah have the right to insist upon strict performance by the
Chargor of any and. all of the terms of the Commitment Letter and the mortgage
documentation.

32. CHARGE REGISTRATION

Neither preparation nor registration'of any of the documents wntempiated shall bintl
the Chargee to advance funds until alt conditions of the Commitment letter have been
satisfied by the Chargoc

33. COVENANT

In consideration of the making by the Chargee to the Ghargo~ 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 Covenantor
as principal debtor, and not as surety, for the due payment of all amounts owing
under this Charge (the "Indebtedness") at the times and in the manner herein
provided; end it is the express intention of the parties hereto that the Covenantor
is and shall be liable to the Chargee in the same ma~nar and to the same extent
as rf the Covenantor had executed this Charge as Chargor,
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(b) that if the Indebtedness is not recoverable under paragraph (a) for any reason
whatsoever, the Covenantor unconditionally guarantees the full performance and
discharge of sll of the obligations to be fulfilled by the Chargor pursuant to the
provisions of this Charge at the times. and in the manner provided in this Charge;

(c) thaf 4f the Indebtedness is not recoverable under paragraphs (a) and (b) for any
reason whatsoever, the Covenantor agrees to indemnify and save harmless the
Chsrgee against and from all losses, damages, costs, charges and expenses
which the Chargee may sustain, incur, or be or become liable for by reason of:

(i) the failure, for any reason whatsoever, of the Chargor to pay the
Indebtedness, or

{ii) the Ghargot's failure, for any reason whatsoever, to do and perform any
ether oat, matter or thing, required to be done or performed pursuant to
this Charge, or

{iii) the CfiargoPS failure to refrain from any act, matter or thing required not ko
be done or performed by it pursuant to this Charge, or

(iv) any act, action or proceeding of or by the Chargee for or in connection
with the recovery of the Indebtedness or the obtaining of performance by
the Chargor orShe Covenantor of any other act, matter or thing pursuant
to thisCharge orrestraining the Chargor from anyact, matterorthing
required not to be done or perforrned pursuant to this Charge;

{d) that the Chargee may st any time and from time to time and without notice to the
Covenantor, or obtaining any consent of the Covenantor, make any compromise,
settlement, exEension, renewal or variation in the terms of this Charge, including
any variation or increase of the interest rate or any renewal or e#ension of this
Charge beQveen the Chergor or any successor and the Chergee, or take
surrender of this Charge or any collateral security or a paR 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 loss or destruction of any security, nor the lack of validity or
enforceabilKy of this Charge or any collateral security or any portion thereof shall
in any way release or diminish the liability of the Covenantor under4his Charge
as long as any Indebtedness remains unpaid or the Chargee has not been
reimbursed fer all such losses, damages, costs, charges and expenses as
aforesaitl;

(e) that the Chargee shall not be obliged to proceed against the Chargor or to
enforce or exhaust any security before proceeding to enforce 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 debtor obligation;

(~ .that nothing but payment and satisfaction in full of the Indebtedness and the due
performance and observation of ail covenants, agreements and provisos in this
Charge and sny other security to be given to the Chergee shall release the
Covenantor of this Covenant;

Z9) that provided that no incremental costs result to the Chargor or Covenantor, this
covenant shall be assignabis by the Chargee and that assignment of this Charge
shall constitute assignment of this covenant and that this covenant shall not be
deemed to have been waived, released, discharged, impaired or affected by
reason of the assignment and/or reassignment of this Charge at any time;

(hj to hereby waive alI notices of default, non-performance, non-payment and non-
observance on the part of the Chargor of the terms, covenants. and provisos
contained in this Charge;
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(i) thafthis Charge would not have been entered into,by the Chargee without this
covenant;

Q} that the liability of the Covenantor under this covenant shall not be impaired or
discharged by reason of the Chargee taking further or other securiy for payment
of the Indebtedness or by any transfer of the Property or any approval thereof by
the Chargee or any assumption of this Charge by any transferee of the Property,
or by the Charges at any time releasing any security or partial security
hereunder, or by any extension or renewal of the term of tBis Charge, or the
release or partial release of any covenantor or guarantor of this Charge whether
by the Charge or by operation of law, or by any other act or thing whereby, as
guarantor, the Covenantor wou4d or might be released in whole or in part;

(k) that any payment by the Covenantor of any monies under this covenant shah not
in any event be taken to affect the liab+liry of the Chargor for payment thereof,
but such liability shall remain unimpaired and enforceable by tha Covenantor
against the Chargor and the Covenantor shall, to the event of any such
payments made by it, in addition to all other remedies, he subrogafed as against
the Chargor to elttharights, privileges and powers to which the Chargee was
entitled prior to payment by the Covenantor, provided, nevertheless, that the
Covenantor shall not be entftled in any event to rank for payment against the
Property or any collateral security in competition with the Chargee and sbaU not,
unless and until the evhole of the Indebtedness has been paid, be entitEed to any
rights or remedies whatsoever in subrogation to the Chargee; and

(I) to hereby waive any right o4 set-off the Covenantor may have in respect of .any
payment tobe made under this covenant.

34. SPECIAL PROVISIONS

(a) REIT/lP. Limitation:

Nothwithstanding anything to the contrary in this Charge, the obligatipos of the Charr~or
and Covenantor shall not be personally binding upon:.

(i) any trustee, officer, employee or agent of the Covenantor or any other rea!
estate Investment trust which is or becomes the direct. or indirec4 owner of the
Property (the"REIT"},
(ii} any registered or beneficial holder of the REIT units, or limited partnership
units of subsidiaries of the REiF, (a"Unifhotder') or
(iii) any annuitant under a piaa of which a Unithoider 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 named in
the CommKment or any of the security delivered in furtherance hereto;.

Prior to an event of default, there shall be no restrictions upon distributions in the
orcJinary 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 wRh and subJect to
the REI7's dacEaratian of trust filed with Canadian securities regulators; as same may
be amended, restated or superceded from time to time.

~Mithout limiting the Ghargor's reporting requirements specific to the Property,the time
of any required general financial reporting will be subject ro applicagle securities laws,
regulations antl rules, including those of the Toronto Stock .Exchange and the
provincial Securities Commissions.

Any ohange in control of the Chargor and/or the R~IT which gccurs as a result of
trading on a rewgnized stock exchange shall not require the Chargee's consent or
payment of an assumption fee.

{b) Twanster to Affiliate:
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Ths Chargee's consenl shall not be required in respect of the transfer of title to the
Property and assumption of the loan by an affiliate of the Ghargor, subject however to
execution of the documents required by the Chargee in respect of the assumption of
the loan by the transferee, and provided same shall rrot release fhe REIT.

(C) Leasing:

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

(d) Alterations:

The Chargor may, without the Chargee's consent, make in a good and workmanlike
manner {i) such alterations or ad8itions required to Be made pursuant to the existing
leases or new leases} which are entered into in accordance with the security.
documents (ii) such alterations or additions the aggregate cost of which during a
calendar year does not exceed $500,000; and fill) afteratlons or additions
contemplated in or required to be made by the Commitment or tfie security documents.

(e) Non Oisturbaoce Agreement:

Provided an Event of Oafault has not occurred and is continuing, in the event that the
Chargor, on behalf of a tenant under a lease, makes written request of the Chargee for
a non-disturbance agreement in regard to such lease and the Chargee receiving such
reasonable inforrnation concerning the tenant, the Tease and the premises as the
Chargee requires in regard to such request, the Charges shall respond promptly to
such request and will consider reasonable changes requested by the tenant to the
Chargee's standard farm non-disturbance agreement.

(fl Notice:

Any failure to comply with a term or condition oP the Commitment or the security
documents to 6e granted in ~elailon hereto shall not constitute an event of defaull if the
Chargor remedies same with the applicable period (three business days following
written notice tolhe Ciiargor Pormonetary default and fiReen days (or such ofher
period specified in the security) following written notice to the Ghargor for curable non-
monetary defaults).

(g) Conflict.

In the event of conflict or inconsistency between the provisions of this Charge and The
Commitment, fhe provisions of the Commitment shall prevail. In the event of a conflict
or inconsistency beriveen the provisions of the Commitment and the security
document, the provisions of the Commitment shall prevail.

(h) Reporting:

The Covenantor will deliver annually within 120 days oP year-end annual audited
consolidated financial statements from the REIT. Without 4imitation to the properly
level report requirements, so long as the Cfiargor is a subsidiary of the REIT, no
separate financial statements far the Chargor will be required..

Where there is any conflict between the provisions contained in this Section 34 or any
other provision of this Schedule, the provisions of Section 34 sha0 prevail.

35. CpNSENT TO DISCLOSURE

in tha event the Chargee sells the loan secured by the Charge (tbe "Loan") or
securitize5 it into the secon8ary market, the Chargor and each Covenantor consent to
the release by the Charges of all information and materials In the Chargee's possession
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concerning the Chargor, eaoh Covenantor and/or the Property to such party or parties
(including the public in any offering memorandum) as may be necessary or desirable to
facilitate such sale oc securkixation. In add'Rion, the Chargor and each Covenantor
agree that the Chargee may share any information concerning the Chargor w any
Covenantor, as the case may be, with (a) any prpposed assignee of this Commitment
or the Loan, (b) the Chargee's duly authorized agents or representatives who are
engaged in the processing or servicing of the Loan.

38. CR3MItdAI RATE OF ItdTEREST

Nohvithstanding the provisions of this Charge or in any agreement, Instrument or other
document hs{d by the Chargee in connection wtth the Charge, in no event shall
aggregate "lnteresY' (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 therein) lawfully permitted under. the Section. The effective annual rate of
interest shall be determined in accordance with genetelfy accepted actuarial practices
over tiie term of the Charge, and in the event of a dispute, a certificate of a Fellow of
the Canadian Institute of Actuaries selected by tha Chargee shall be conclusive for the
purposes of such determination.

37. VALIDITY OF PROVISIQNS'

if any provision of this Charge is held to any eMeM invalid or unenforceable, ihs
remainder of this Charge shall not be affected and shall remain valid and. enforceable.

38. TIME OF THE ESSENCE

Time shall be of the essence in ai(matters relating to this Charge.

39. INTERPRETATION ANp HEADINGS

Wherever in this Charge the singular or masculine 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 farm part of this Charge and have been
inserted for convenience of reference pnly.
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This is Exhibit “I” 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 “J” 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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&'e;F$:,
1920 lCollege Avenue

Hegina (Saskaichewan) lS4P 1C4

1306-347-$276 | f 306'347"6844
addenda'caPllal'com

March 25,2013

GT Port Hope Holding lnc.
col NorthWbst Heathlare Properties Real Estate Investment Trust

284 King $treet East Suite 100
Toronto, ON M5A 1K4

Attention: Greg HandleY

Dear $ir:

He: First Mortgage Financing tor 249 Ontario Slreet, Port Hope, Ontario

your applicat6n lor a first mortgage loan has been approved by Addenda Capital lnc., ("the

tendeij subject to the terms and conditions set forth in this commitment letter.

1.) LENpER

ADDENDA CAPITAL INC.

2.) BORROWER

GT Port Hope Holding lnc.

3.) GUAHAI.ITOR

Northwest Healthcare Properties Real Estate lnvestment Trust

4.)

(**-ftn:'f "i
The Borrower and Guarantor jointly and severally covenant and agree to satisfy allthe

terms, conditions, and requiremenis herein contained before any advance$ are made.

fne o'ntigation of the Boriower and Guarantor to make payment under the mortgage

u"O p"rfi,ir all other obligations hereunder shall be deemed to be joint and several.

(hereinafter called the "Guarantor)

MORTGAGE SECURITY

Mortgage security shall include but not be limited to:

a) A Conventional First Mortgage charge over the lands and buildings consisting

ol a24,816 sq. ft. medicdbfflce centre located in 2.08 acres of land

GT Port Hope Holdings lnc. l - Int'l 4F@
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b)

t

c)

d)

e)

A General Security Agreement, (specific to this project) as collateral security
on equipment (including air conditioning units, heating equipment, elc.) and all

other personal property which will be used in this project shall be includsd in

the security as a first financial change on such equipment, together with a
financing statement in respbct ol the security interest created by the general
seourity agreement which shall be registered under lhe provisions of ihe
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.

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

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

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

An Assignment ol any parking selvice agreemenis and or parking revenue,
(specific to this project).

5.) MUNICIPAL ADDRESS

249 Ontario $treet, Port Hope, Ontario

6.) LEQAL pESGRTPTION:

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

7:) TYPE OF LOAN

A conventionalfirst mortgage for the purpose of recapturing equity

8.) PRTNCTPAL AMOUNT

$6,000,000 slx MlLLloN DOLLARS

9.) TNTEREST HATE
v.(3?'

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

€GT Port Hope Holdings lnc. -Z- Int'l
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10.) TNTEREST ADJUSTMENT DATE

ffi,20130r 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 ihe "final" advance has been made or deemed to have been made for the
purpose of the lnterest Adjustment Date.

11.) TERM

SIX (6) years from the lnterest Adjustment Date.

12.1 AMORTTZATION

The mortgage shall be amortized over TWENTY FIVE (gq years from lhe lnterest
Adjustment Date"

13.) MoNrHLy pAvMENrs g hq, 1o(, ?'e h"r
Equal instalments of principal and interest based on the above amortization period

snatl be payable on the first day of each month during the Term. The first instalment
is payabie on the first day of the month following the lnterest Adjustment Date and the

last, on the maturity date of the loan.

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

14.) REALTY TAXqS

ln addition, during the Term of the Loan, the Borrower shall also provide to the

Lender, on the first day of each monlh, an amount stipulated by the Lender sufficient
to pay the annual taxes of the Property when due and payable. Untilthere is a default
hereunder or under the Mortgage, the Lender shallfrom 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 excegs amount shall be payable on

demand and shall be secured by the Mortgage 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 lhe right to adiust, trom time to time, the
estimated monthly tax amount payable, based on taxes actually levied against the
property. Al the Lender's option, it may withhold from the advance of funds a sum

sutficient 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 lnc. 3 - Int'l nL&-
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15-I PREPAYMENT OF MORTGAGE

There will be no right to prepay the Loan prior to maturity, except upon payment of a
yield maintenanceJee (tlTe "Yield Maintenance Fee") as described below.

YIELD MAINTENANCE FEE:

lf the principal becomes payable as a result of a breach, default or acceleration then in

additiin to the principal, inierest and other moneys payable under the Mortgage, the

Mortgagor shali pay the Lender an amount (the "Prepayment Amount") equal to the

greater of:

a,) The amount by which the Canada Yield Price (as defined herein) exceeds

the principal and interest then outstanding under tha Mortgage; or

b.) Three month's interest on the principal then outstanding under the

Moftgage. 
d

The obligation of the Mortgagor to pay lhe foregoing amount ls in addition to and not

in substitution for the obligation oi tho Mortgagor to pay all other amounts which

become payable under the lerms of the Mortgage after or as a result of the breach,
default or acceleralion.

ln this Commitment,

"Canada Yield Price" means the present value {calculated applying a discount rate

equal to the Government of Canada Yield (as defined herein) as determ.ined 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 mortgage but for the
breach, default or acceteration (inctuding any principal balance payable on the

maturity date of the Mortgage.)

'lGovernment of Canada Yield" means the effective yield to maturity expressed as a
percentage per annum calculated half-yearly not in advalge which is available as at

ine time bt ifs determination to a purchaser of non-callable Government of Canada

bonds payabte in Ganadian 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

Ainount is a genulne pre-estimate of the llquidated damages suffered by the Lender

as a result oi tne breach, default or acceleration having regard io the iact that the

Lender matches mortgage investments against obligations, that the Lender is not able

to immediately re-invesf funds received in mortgages and that the re-investment of

funds in mortgages involves significant costs.
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16.) CREpr CqIUMITTEE APPROVAL

This commitment is subject to receipt of approval from Addenda's Credit Committee
no later than 10 days{rom acceptance of this commitment. lf approval is not received,
this commitment is nulland void.

17:, FUNDING,

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

18.) FUNDTNG REQUEST

Once alt conditions ol the Commitment Letter have been mel, the Lender will

conlirm the actual {unding date with the Borrower, (no sooner lhan five (5) business

daye' for that point) order lunds and process the advance. Should the funding be

deiayed once ihe iunds are requested for whatever reason, the Borrower will be

responsible, at the Lender's option for loss interest at the contract rate on lhe non-

advanced funds untilthe actualfunding date.

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

19.) prsFUR$EMENT OF FpNpS

Conditions precedent to rhe disbursement of tunds shall include:

a.)

b.)

The funds secured by the mortgage will be advanced upon title proving

acceptable to the Lender and the Lender's solicitors, upon registration ol the
secuiity documents as required and upon receipt from the Lender's solicitors of a
satisfaitory report on registration of the security docurnents 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,

coirld afiect the priority of the mortgage and upon iullillment of all other terms
and conditions of this commitment.

This mortgage is subject to receipt of a current appraisal from an accredited{1.gc1
appraiser-tnnCfl. The form and content of the appraisal, along with the \--
appraiser, itself, will be subject tg lhe f-enOers ipptouit. Sucn appiaisat is.to o$f otS
nidet ttre minimum standards of the Appraisal lnstitute of Canada, and also

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 I Environmental Report prepared' by a qualified environmental consulting firm. The review is to inspect for

hlzardilus wastes, including, but not limited to, asbestos, PCBs, etc', and is to

include a historical land seaich to verify that the soil in the generalvicinity is free

to contaminants. The cost of the audit shall be borne by the Borrower.

Fufihermore, 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).

d.) Receipt and approval of a satisfactory Building Report, containing but not lirnited
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.

e.) The Lender will require satisfactory Letters oi Transmittal with respect to all
professional reports including, without limiling, the appraisal report,
environmental report, and structural, 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.

f.) At alltimes, the Borrower is to provide professional management of the Property
satisfactory to the Lender. Any change in the management of the Properly 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 aqKlgwledges
that the Borrower is an acceptabldmanager. 

-- 

-

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 Property 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
assignmenls. 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 lo the Lender's
prior approval, subject to Schedule F.

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

s.)

h.)

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

j.) Each and every obligation contained in this commitment and to be performed,

satisJied, or furnished by you, is a condition precedent to our obligation to
advance or to.continue to make advances. ln the case of any advance, all
conditions precedent pertaining to the advance must be performed to the
Lender's satisfaction, not less 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 musi 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 lnc. - 6 - Int'l 4_€_
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l.) The Borrower will have provided to the Lender lhe executed "Pre-aulh *{
Payment'form hereinafter provided as $chedule "C".

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

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

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

20.) rNsuRANqE

The Borrower shall arrange for Hazard lnsurance coverage and keep insured the
project and all insured property 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. $hould
the Lender not have proof of renewal prior to expiry, the Lender may, at its sole
option, place insurance in an amount sutficient to cover the Lender's exposure wlth
respect to the Property and the outstanding debt and any premium and administration
fee added to the principalbalance of Mortgage.

21.1 ENVTRONMENTAL

the tender hereby retains the right to refuse to advance iunds if al any time there is

an adverse material change relating to environmental rnatters or risk to the subject
property(s).

22.j D0CUMENTATTON

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, etc. such other reasonable documentation as Addenda
Capital lnc. may require and/or our solicitors deem advisable.

23.) EXPENSES

ols

&
JL

MtA
_--o[s -,

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 expensos
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 lnsolvency 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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expen$es may be added to the then outstanding principal balance of the mortgage

and shall bear interest at the interest rate under the Mortgage.

24.\ PAYMENT OF FEES

It is understood that the Lender will not be liable for any legal registration, re'
registration, engineering, environmental, appraisat or insurance consulting.fees, or

arf other expJnses iniidental to the comptetion of this loan or any modification,

renewal or assumption thereof, whether this transaction is proceeded with or not' Any

fees which are the Borrowers responsibility, but are paid by the Lender shall, untilthe
Lender is reimbursed, bear interest at the mortgage rate until paid.

25.) COMMITMENT FEE

As evidence of good faith, you agree to pay us a commitment fee of $12,000 with your

acceptance of tfiis Loan Commitment. This fee sha]l be fully earned by us when paid,

but witl be refunded to you upon and as consideration for advancing of the funds

contemplated under the bommitment provided lhe lirst advance is complete by datq

set out'in the Cancellation Clause below. tn the event this Commitment is cancelled

by the Lender pursuant to the Cancellation Clause, the commitment fee shall be

retained by lhe Lender as liquidated damages, and not as a penal$, without prejudice

to the righi ol the Lender to claim such further and other damages as it may sustain by

reason 6t tfre occurrence of any of lhe events detailed in the subparagraphs (a) and

(b) of paragraph of Cancellation Clause. lt is agreed that the commitment fee

ie'presents tie'reasonable costs of the Lender's work and expenses in underwriting

thii loan and that is not a penalty. ln addition to the Commitment fee, in the event of

cancellation of this Commitment and the lnterest Rate has been fixed, the Lender

shatl 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 lnterest 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 tho disbursement of ihe

advance has been completed, the commitment lee shall be returned to the Borrower
without interest the next business day. Should you wish the commitment fee refund to

be payable to a third party, please complete the Authority to Pay which is attached.

26.) LENDER'S APPLICATION FEE

The Lender's non-refundable feo for this loan will be $6,000. $uch fee is deemed to

have been earned by the issuance of this commitment and is due and payable with

the signed acceptance of same-

27.) CANCELLATION OF COFlMtrltEJ'IT

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 Guarantor, if
Lender has not

€
any , to satisfy any of the provisions or requirements hereof, the
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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 warrantios
herein.

2S.) pHocEEDS OF CRTME IMONEY LAUNDERTNG) AND TERRORIST FINANCIAL

Pursuant to the Proceeds of Crime (Maney 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 lhe source of funds used in connection with the Borrower's
equity in the Property. The Borrower and each AdditionalGuarantor hereby covenant
and agree to provide, prior to funding, such identification and information as may be
reasonably required to ensure lhe Lender's compliance with the Act'

29.) ACKNOWU:PGEMENT AND PRIVA9Y ACT CON$ENT

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 acknowledges that any personal
information requested by the Lender may be disclosed to the investor client, or third
pafi agents of the Lender if required for legitimate purposes connected to the
administration of this mortgage.

Nofe; ln order to properly administer this mortgage, we require that the Attached
Schedules be signed at the time of execution of this commitmant.

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 subjecl
mortgage, for the purposes of {i) to determine your linancial situalion; (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;-anO 1v1 as otherwise necessary for lhe provision of mortgage 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, credil
reporting agencies, mortgage insurers and linancial institutions to confirm your

financiai situation and your initial and ongoing eligibility for mortgage services; (ii)

persons retained to administer or service your rnortgage for the purpose of such

hdministration or servicing; (iii) persons (or their permitted assignees) involved in the
financing or securitizing, or facilitation of the financing or securitizing, of our mortgage
businesi 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); anO 1iv1 other persons as necessary for tha 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 authorily
for its collection, use, maintenance and disclosure of the Borrower(s)' personal

information provided herein about him/herlthem is accurate and correct in all material
rospects. 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 Capitat lnc.
1920 College Avenue, Main Fast
Regina, Saskatchewan S4P 1C4

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

30.) STANDARD REPRESENTATIONS ANq TERMS

The Appendix, "standard Clauses and Terms of Commitmenf' forms parl of this

Commitinent, as well as the attached Schedules and may be enforced or waived only

by the Lender. Waiyer of any of lhe 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 until you acknowledge

acceptance of all terrns 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 ol

$18,000, representing the commitment fee and processing and inspection fee.

Yours very truly,
ADDENDA CAPITAL INC.

GregoryJ. Dwyer CFA
Vice President Mortgage Lending
BORROWER
GT Port Hope Holding lnc.

Per:

Mike Brady
ler: , Senior Viee President
Guarantor
NorthWest Healthcare Properties Real Estate lnvestment Trust

Per:
MlKe Errasy

Per: - Senior Vice-Presldent
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1.)

2.)

APPENDIX A

STANDARD CLAUSES ANq TERMS OLCOMMTTMENT

$ALE OF PROPERTY

Any change of ownership (beneficial or otherwlse) or control of the Borrowing

Company,-or any change'of ownorship (beneficial or otherwise), control, transfer or

sale of ine proferty, Jr part thereoi, or that of any person or entities providing

covenants to'thii loan, any change in the effective voting conlrol of the Borrower; or

lhe Borrower amalgamates or mergsrs without the Lender's prior writte.n consent

which consent shal not be unreasbnably withheld, shall at the discretion of the

Lender, constitute a default under this loan and the toan shall become immediately

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 iavour.

The Borrower will provide reasonable notice to the Lender of any anticipated or
impending transaction which would requi red 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 ils consent thereto.

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 oui solicitors shall require. Notwithstanding the genorality oi the

foregoing, our solicitors shall be furnished with any atfidavits, financial statements,

tenait dstoppet certificates, acknowledgements, directions, and other information

relating to ifie mortgaged property (or income thereof), including opinions of the

solicitdr for tho Bon6wlr inOicitinj full cornpliance with all the representations and

conditions as provided herein as either the Lender or its solicitors shall request'

Borrower's Solicitor:

Name; $cott CamPbell

Firm: Mclean & Kerr LLP, Toronto

PhoneNo: 416-369-6515

rl
/{'rf $t

/{
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3.) CANCELLATION.OFADVANCE

lf all or a portion of the loan amount is advanced into our sollcitor'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. lf, 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 alter payment has been made to the
Lender of the interest required by this paragraph.

4.) PLAN APPnOVAL

It is a condition of the loan and the disbursement of the funds that the exisling land

and building complies with all federal, provincial and municipal provisions and
governmental and regulatory authorities and there shall be no other work orders or
notices of deficiencies whatsoever against the property.

5.) ZONING ANp USE

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

6.) LrpEN$rNG lN COMPLIANCE WITH ALL LAWS AND REGULAIONS

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

7.) SURVEY

A survey together with a Survey Certilicate prepared by a registered Land $urveyor
approved by the Lender in respect to the lands is to be furnished io us at your

expense. $uch 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 streot;
- location of all registered easements, right-of-way, etc.;
- no encroachments by or onto the project lands.

s,) FTNANCIAL TNFOnMATION

a.) Until the repayment of
120 days after the end
after the end of each

the Loan, the Borrower shall provide th
of each fiscal year for the Borrower, or
calendar year, if applicable or of

e Lender, within
within 120 days
Borrower is an

€
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b.)

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, subiect to Schedule F.

The Borrower shall further cau$e each Additional Quarantor to provide, in the

case of corporate Additional Guaranlors, an audited financial statement within

120 days after the end of each fiscal year of each corporate Additional

Guaranior, or more often if requested by the Lender, and, ifi lhe case ol each
individual Additional Guarantor, a personal net worth statement within 1?0

days after the end of each calendar year, (or more often if requested. by lhe
Lehder), such statements to be in form and content satisfactory to the Lender.

Non-receipt after one reminder will be subject to an administration fee.

The Borrower authorizes, and shall, if required by the Lender, cause each

Additional Guarantor to authorize, the Lender to obtain such linancial
information as the Lender may require. lf the Borrower does nol provide

information as noted and more than one reminder letter as required, an

administration fee willbe due and owing.

c.)

f.) Failure to make any principal and/or interest payments as required'

GT Fort Hope Holdings lnc. - t3 - Int'l 
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9.) ApptTroNAL EVENTS OF DEFAULT

The following shall represent events of default under the mortgage:

a.) An event of defautt shall occur if the project is abandoned for a period

exceeding fifteen consecutive days, the Lender shall be entitled iafter 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 imm6diately cancel its obligations, decline to advance further iunds and

declare monies already advanced to be due and payable plus interest, all at

the Lender's option.

b.) Failure to comply at alltimes with the terms and conditions of this Commitment
and atl 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 ProPer$

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.) Any material deterioration in the opinion of lhe Lender in the financial condition' 
of eitner the Borrower, or in the value of lhe property, which would materially

impair the borrower or Guaranto/s ability to repay the loan-
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g.) Failure to pay property taxes as reguired.

10.) UNREMEDTEDDEFAULTS

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

a.i Demand payment of the subject loan andlor commence foreclosure
proceedings.

b.) Appoint a Receiver, attorn renls, take possession of the a$set 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.) NOTTCE

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
sommitment, and in the case of the Borrower, at the address indicated in this lefier
and every such notice shall be deemed to have been given upon the day it was
personally served, or if mailedlcouriered, upon the second business date after it was
mailed couriered. Either party may designate in writing a substitute address tor that
set forth above and which thereafter nolice shall be directed to such substituted
address.

12.1 BORROWER',S REPRESENTATIONS

lf 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.) MATERTAL CHANGE

It is a condition for disbursement of funds that in the Lender's opinion the financial
position of the Borrowing Company andlor the Guarantors, and the property given as
security, and the Borrower's representations and warranties, shall not have suffered
any adverse change; nor shall lhere 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 o{ the value of the mortgaged
property or the financial position of any of lhe Guarantors.

GT Port Hope Holdings lnc. - 14 - Int'l a7-----/- €
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14:) NoN-MERGER

Your obligations contained in the commitment (and to the extent that those obligations
are not repeated in the mortgage and olher security referred to in this letter) shall

survive the execution and registration of the mortgage and other securlty
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 lhe 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
lhis commitment, except to the extent provided for in this letter, and subject to
Schedule F.

15.) NO FI'RTHER ENCUMBRANCES.

The Borrower shatl 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 intorest therein.

16.) WAMR

The LendeCs failure to insist upon strict pe(ormance 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.) MOHTGAGE BEGISTRATION

Neither preparation nor registration of any of the documents contemplated shall bind
the Leniler to advance funds until all conditions of this letter have been satisfied by
the Borrower.

1S.) TNTEHPHETATION OF CqNTRACT

This agreement shall be interpreted in accordance with the laws of lhe Province in

which the project is located and shall be treated in all respects as a contract of that
province.

19.) ASSIGNMENT 0F COMMITMENT

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

20,) ApvANcEcoNplTloNs

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

GT Port Hope Holdings lnc. - 15 - Infl
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21.)

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.

UNDERLYING CONDITIONS

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 alltimes.

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 preserye 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.

SUCCESSORS AND ASSIGNS

This commitment shall, subject to the provisions herein, enure to the benefit of and be

binding upon our respective successor$, administrators, benefactors, heirs and
permitted assigns.

TIME OF E$SENCE

22.)

23.)

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

24.' AMENDMENTS TO pOMMITMENT

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

25.) ELEVATORS

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

26.) ENVIFONMENTALMATTERS

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

&
GT Port Hope Holdings lnc. - 16 - Ixt'l
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b.)

c.)

authorities having jurisdiction with respect to environmental matters applicable
to the ownership, use, maintenance, and operation of the property (ccllectively,

the "Environmental Laws') and, without limiting the generality of the ioregoing:

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

ii. alt hazardous substances used in conneclion with the business
cgnducted 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 lhere
are nO directions, writs, injunctions, orders or judgementS outstanding,
no law suits, claims, proceedings, or investigations pending or
threalened, relating t0 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.

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 sub$tances as delined
in or pursuant to the Environmental Protection Act or any .applicable
Environmental Law. lt shall be an event of default under the loan if the
foregoing representalion and warranty shall be false or misleading at the time
given.

The Borrower further acknowledges and agrees to:

i. Provide the Lender with copies of all communication received from

environmontat agencies with respect to the property, whether written or
verbal.

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

iii. lt shall become an event of default if at any time the property is

designated as a contaminated site or ngn-compliance with an

envi ion mental requ irement (such as rem edialion order) -

iv. The Borrower shall provide an Environmental lndemnity to the benefit of

the Lender. Said lndemnity shall survive the repayment and discharge

GT Port Hope Holdings lnc. -17 - Int'l 4r_€_
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of the loan. A separate Environmental lndemnity Agreement may be
required at the Lender's oPtion

v. The Lender shall have the right, belore and after default, to enter the
properly at any time to cany out any environmental investigations which
are deemed necessary, beyond a Phase I investigation, which involves
more intrusive tests such as boreholes for soil and water samples. The
cost of any such furlher 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 control of the said lands and buildings'

GT Port Hope Holdings lnc. - 18 - Int'l €
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APPEN.pIX B

TNSURANCE REQUIREMENTS

A - GENEHAL CONDITIONS:

1. All insurance policies shall be in form and with insurers reasonable acceptable to

Addenda Capiial lnc.. Deductibles, where used, will be allowed only as they may be

reasonable acceptable to Addenda Capital lnc..

2. The Mortgagor will provide Addenda Capital lnc. with satisfactory evidence that the

required insurances are in Place.

3. Alt losses will be payable to Addenda Capital lnc. as First Mortgagee and the policies

will include an lnsurance Bureau of Canada Standard Mortgage Clause'

4. If there is currently a First Mortgagee on lhe property, then Addenda Capital lnc. will

show as Mortgagee and Loss Payee as their interest may appear, untilthe insurer has

received release of interest from the prior lender at which time the policies will be

endorsed to show Addenda Capital lnc. as First Mortgagee and Loss Payee.

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

6. The policy shall contain a clause that the lnsurer will neither terminate nor alter the
policy to rhe prejudice of Addenda Capital lnc. except by registered letter to Addenda
bapiial lnc. giving notiJication 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 modified by such phrases as "endeavour to" or "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
recommeniation 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 insurabte. properh/

forming pari of the mortgaged Premises, in an amount not less than the Replacement
Costthereof:

1. On an All Risk basis, including:
a. Flood,
b. Earthquake,
c. Sewer Backup,
d. Blanket Building BY{aws.

GT Port Hope Holdings lnc. -19- Infl €
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2. Subject to the Stated Amount Co-insurance Clause or such similar condition and shall

in lhis regard file alldocumentation 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. (Fleplacement cost to be determined by an
appraiser or the insurance agent).

c- EQUTFMENT BREAKDOWN INSURANCE (BOILER AND MACHINERY):

The Mortgagor will also mainlain Equipment Breakdown insurance to cover all building

equipment ind machinery (and production machinery, if applicable) for explosion,
electrical loss or damage and mechanical breakdown.

D - BUSINESS TNTERRUPTION INSURANGE:

The Mortgagor witl effect and maintain Business lnterruplion lnsurance on one of the

forms known as Gross Rents or Profits {whichever shatl be applicable), or lheir
equivalent, for loss resuiting from those perils covered by the insurance described

above in Sections {A} and (Bi. 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 - LIABILITV INSURANCE:

The Mortgagor will effect and maintain Public Liabitity lnsurance in an amount of not
less than $5,000,000,00, on either a Comprehensive General Liability or Commercial

General Liability torm. Mortgagee is to be named as 'Additional lnsured'.

lf 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
lmprovements and Betterments of a permaneni 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.

Al[ insurance policies must be forwarded to our insurance consultants, for their review
and comments upon acceptance of this commitmeni'

The Lender's insurance consultants will review the insurance policies.
be for the account of the Borrower and will therefore be deducted
advance of funds under this loan.

Such cost shall
from the initial

Risk Review lnc.
Suite B - 26 Kent Street
P.O. Box 20137
Woodstock, Ontario N4S 8XB
Ph. 416-607-7251
Fax 416-607-7259

GT Port Hope Holdings lnc. -20 - Int'l "e €
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Borrower's lnsurance Agent

Name:

Address

Phone No

Fax No.

Jones Brown lnc.

#1 100-480 University Avenue

Toronto, Ontario MsG 1V2
Ath Patty McNeil

416-408-5048

416-4A8-4517

€>
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ScHEDULE'A',,

NOTICE TO INSURANCE AGENT

Re: 249 Ontario Street, Port Hope, Ontario

To Whom lt May Concern:

Approval is being given to release any information verbally or in document form as requested
by Addenda Capital lnc. or its designated agent regarding all insurance requirements for the
above-noted property. This is including but not limited to certitied copies of lnsurance
Policies, Certificated of lnsurance, or Binder Letters.

This approval will remain in fulliorce and effect until the mortgage is paid in full,

Dated this _ day of 201 3.

BORROWER
GT Port Hope Holding lnc.

Mike BradY
Per: Senier Viee'President

GT Port Hope Holdings lnc, -22- Int'l t7€
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SCHEDULE "B'

PROPERTY TAX II.I.FORMATION RELEASE

liWe hereby authorize the City of Port Hope Property Tax Department to release all information

relevant to taxes levied . against the following property to

Addenda Capital lnc., the mortgagee, as required:

Property Address

249 Ontario Street, Port Hope, Ontario

Owner
GT Port Hope Holdlng lnc.

Pe

Mike Brady
Senior Vice-President

GT Porl Hope Holdings lnc. -23-. Int'l &
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qCHEDULE'C:

ADDEND.A CAPITAL INC.
PRE-AUTHORIZED DEBIT (PAD) AGREEMENT

I/we authorize Addenda Capital lnc., and the financial institution designated (or any linancial institution l/we may

aulhorize at any time) to begin deductions for rnonthly mortgage payments-

l/we agree to the following conditions of this plan:

1) Monthly mortgage payments will be drawn on or about lhe mortgage due dates,

Z) Addenda Capilal lnc. witl provide at least 5 davq advance notification of any changes to the monthly PAD amount' 
that may result lrom tax component adjusimenls, or any other paymenl adjustments that may be necessary'

g) Should the PAD payment be relurned due to non sufficient fundsjrygF) or dishonoured lor any reason, Addenda' 
Capital lnc. will pioiess an NSF Fee and applicable Late Gharge PAD payment within 30 days of being nolified of

the dishonoured PAD.

4') This authorization may be cancelled at any time subject to providing Addenda Capital lnc.-lhirty (30) days written' notice. A cancellation form may be obtained from my/our financial institution or by visiting vYlvw.cdnpE*ga'

Cancellation of this authorization ihatt not be construed as a modilication of the provisions of the mortgage.

F) l^'1,e have cerlain recourse rights if any debit does not comply with this agreement. For example, l/we have the
' right to roceive reimbursemenit for any debit that is not authorizd or is not consistent with tho terms of this PAD

Alreement, To obtain more information on mylour recoursc rights l/we may contact my/our financial instilution or

visit www.cdnnav.ca.

PLEASE PRINT:
Mortgage Loan {

Morlgagor:

Account Holder Name:
(if different from mortgagor)

This is a personal PAD under CPA rules

Financial lnslitution Number: Account Number:

Name of Financial lnstitution:

Address of Financial lnstitulion:

Authorized $ignature Date

Aulhorized Signature {Joint Account)

Please submit to: Addenda Capital

GT Port Hope Holdings lnc.

Transit Number: 

-

Inc. 1920 College Avenue, Regina, $askatchewan S4P 1C4

oo PLEASE ATTACH VOID CHEOUE oo

-24- Int'l &
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Tel: 30F347-6702' Fax: 306'347'S8'14

SCHEDULE'D'
RENT ROLL

V USoPP't'^-"

GT Port Hope Holding lnc.

Mike Brady
Per: Senier Viee President

Guarantor
NorthWest Healthcare Propertles Real Estate lnvestment Trust

per: - Mike BradY
$enior Vice'President

3 60.00 s 1,t3.7IlQ 31396t{ g:t*. 10 Jafluarv.l1 Ltsc€dner.Xt0l l***'u
s 23.{X02 Ada12 lhrclPl4 s 12001.928 7-7ft

t 454?8 ?_9qi{n Sadefi{Pr-m Audl6t-1! 5 t&.50t(E l*.***,**n t*l' 7:t%

s tD.oo s rs.460 4.1967196 5 Ivbrctil3 reDfiJary-l8)oE lo" *"*r*o[trd&Tavtor i.Bd

t1 1q6-iailffi-lf s 30.00 s 51.000'3 6 qg[ 10 Falruarv'0?.'rorrt l*no**
306*3 r.r,85 s 178.15960-696VtrbB l**u*,** 15,040

'letftl
Su ltc 1or, ilt Start RJt$ lti)lry hto conlrdcl tlettt

t, a,

TOrAL I l/VIn AV(I 9 1r'.1? $ {t49,?t} t00.or474816' 100.07e

qbot

Conkdct Rcnt
Rentr&le

,lreo
Prop. ol

l0lal Ares
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SCHEDULE.'E'
P.ROPERTY TAX DEFOSIT WAIVER

Addenda Capital lnc. is prepared to waive the collection of monthly property tax deposits

subject to the following:

1 . Prompt payment of mortgage inslalments when due;
2. Property tax recelpls as evidence of payment and/or written confirmation from the

City Property Tax Department andior 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 lnc' 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 ol the Mortgage.

Please be advised that any charges incurred by Addenda Capital lnc. in verifying payment of
property taxes will be charged to your mortgage along with an administration fee. lt 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 lime, without
prejudice, and in the event of such termination the tax payment condition contained in the
Mortgage Commitment will be reinstated.

IIWE HEREBY AGREE TO THE ABOVE TERMS AND CONDITIONS:
BORROWER:

GT Port Hope Holdlng lnc.

Per

Per:

GT Port Hope Hotdings lnc. -25 - [nt'l €
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REITILP
LIMITATION:

TRANSFEH
TO AFFILIATE:

SGHEDULE'F'
Additional Provisions to Addenda

1"t Mortgage Loan Commltment (with Guarantor)

Notwithstanding anything to the contrary contained in this comrnitment

letter or in any of the loan and security documents delivered in

furtherance hereof,

(a) The obligations of the Borrower and Guarantor shall not be
personally binding upon (i) any trustee, officer, employee or
agent of NorthWest Healthcare Properties Real Estate
lnvestment Trust or any other real estate inveslment trust which

is or becomes the direct or indirect owner of the Property (the

"f!Elf"), (ii) any registered or beneficial holder of the REIT units,
or limited parinership units of subsidiaries of the RFIT, (a

".U$!hglg!g.f") or (iii) 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 lhe Guarantor named in this Commitment or any of the
security delivered in furtherance hereof.

Prior to an event of default, there shall be no restrictions upon
distributions in the ordinary course of business by the Borrower

to the FIEIT or any of the REIT's subsidiaries, and then by the
REIT to its Unitholders in accordance with and subject to the
REITs declaration of trust filed with Canadian securities
regulators, as same may be amended, restated or supercedod
from time to time.

(b)

(c) Without limiting the Borrower's reporting requirements specific to

the mortgaged property, lhe timing of any required general
financial reporting willbe subject to all applicable securities laws,
regulations and rules, including those of the Toronto Stock
Exchange and the provincial Securities Commissions.

Any change in controlof the Borrower and/or ihe HEIT which
occurr as a result of trading on a recognized stock exchange
shall not require Lender's consent or payment of an assumption
fee.

(d)

Lender's consent shall not be required in respect of the transfer of title to

the Property and assumption of the loan by an atfiliate of Borrower,
subject however to execution ol the documents required by Lender

GT Port Hope Holdings lnc. -n - Int'l €
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LEASING:

ALTEHATIONS:

NDA:

NOTICE:

CONFLICT:

REPOHTING:

in respect of lhe assumption of the loan by the lransferee, and
provided same shall not release thgHElT.

Borrower may, wilhout Lender'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
Project, acting as a prudent landlord, to replacement tenant(s) at fair
marketterms.

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 lhe existing leases or new lease(s) which are entered into in
accordance with the Security Documents; {ii) such alterations or additions
the aggregate cost of which during a calendar year does not exceed

$500,000;and (iii)alterations or additions contemplated in or required to
be made by this Commitment or the Security Documenls,

Provided an Event of Default has not occurred and is continuing, in the
event that the Borrowsr, on behalf of a tenant under a loase, makes
written request of the Lender for a non-disturbance agreement in regard
to such lease and lhe Lender receiving such reasonable information
concerning the tenant, the lease and the premises as the Lendor
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 nondisturbanse agreement.

Any failure lo comply with a term or condition of this Commitment or the
Security Documents to be granted in relation hereto shall not constilute an
event of deiault 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 wrifien notice to the Borrower for curable non-monetaty
defaults).

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

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

GT Port Hope Holdings lnc. 28 - Int'l /B €>
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e.dY
CODED 1920 | College Avenue

Regina {Saskatchewan} I $4P 1C4

r 306.347.€270 | f 306-347{844
EddBndacapltal.com

April24,2A13
SCANNBD & EMAILED

Nor&West Healthoare Properties
Real Estate Investment Trust

2E4 King SteetEasl Suite 100
TORONTO, ON M5A 1K4

Attention : Harriet Bratsalis

RE: RATE SETS - 1929 Russell #0r01091

Further to our recent oonversations, I confirm that interest rates have now been fixed in accordsoce with
eaoh of the above mentioned oommihents. I also sonfmr these mortgages must firnd on May l, 20i3 aad

if firnding h delayed for whatever reasoa, the lender reservss the rigbt to reset rates in accordance with then

sunent rates. Detsils of &e rate sets are :

Hralthcare Proprtiss (1929 Russell Rd) - 3.3EVo (based on 6 yr bond rats of 1.33* 2.25 sptad)
Molthly Principal and Intercst payneats commencing June 1' 2013 - $13'443.51

Hcahhcare Prolrotties (.2984 Taschereau Blvd) - 3.85olo (blonded 6 yr rate of 3.43% and prepayment penalty of
$110,660.05 )
Moathly Principal and Interegt palm.ents conmencing June 1' 2013 -$28r&2.95

Plsase sign below in &e spaoes provided as indication of your accoptance to fixed rates. Mortgage
doouments will then be finalized for signing and regishation.

Yours truly,

AI}DNND.A CAPITAL INC.
- Reglna

les
Commercial Mortgages
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{i'age 2 " Healthcare & C'l Pmt Hope. i\rlree. #0i01091, ill0!093 & i)l010q4i

DLrEdg# on*2013, r/evg ITEREBy acKNowlEDcE RATEs As TNDTCATED ABovE.

A$BORROWERS:

Healthpare Properties Holdings Ltd.

signing offieer) Mike Brady
Senior Vice.President

GT Port Hope Holdingt Inc.

(authorized si gning ofticer)

AS GUARANTOR:

Mike BradY
$enior Vice'President

NorthWest Healthcare Properties Invesfinent Tfust

(authorized signing

Mike Brady
Senior Vice-President
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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   on 2013 05 01 at 10:17

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

Proper ties

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
Toronto
M5H 3C2

acting for
Applicant(s)

Signed 2013 05 01

Tel 416−869−5300

Fax 416−360−8877   

I 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
Toronto
M5H 3C2

acting for Party To
(s)

Signed 2013 05 01

Tel 416−869−5300

Fax 416−360−8877   

I 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
Toronto
M5H 3C2

2013 05 01

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   on 2013 05 01 at 10:17

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

THIS ASSIGNMENT made as of the day of Ap~~, 013.

BETWEEN:

GT PORT HOPE HOLDING INC.

(hereinafter called the "Assignor"}

- and -

ADDENDA CAPITAL INC.

(hereinafter called the "Assignee")

WHEREAS:

OF THE FIRST PART

OF THE SECOND PART

i) The Assignor is the regis#ered owner of the lands and premises situate, lying and
being in the Municipality of Port Hope ,Province of Ontario, the boundaries of which are
mare particularly described in Schedule "A" annexed hereto and municipally known by
the parties as 249 Or~tario Street, Port Hope, Ontario (the "Property");

ii} The Assignor has charged and mortgaged the Property to the Assignee to secure
the repayment ofi the principal sum of SIX MILLION DOLLARS ($6,Q00,000.00) 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");

iii) The Property is or will be (eased 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.

'f . 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 (ease af, 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 (ease of the whale or any part of
the Property; and

Legal*8888877.2
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GENERAL ASSIGNMENT OF RENTS

Loan No. 0101093
Page 2

(e} alI 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 ofi, 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 al[ 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. N4 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 past thereof
or for the pertormance 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 firom title to the Property shall operate as a
full and complete release o€the Assignee's interest and rights hereunder.

5. (T 1S 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 tenon#s 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 Eimiting 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. Usti! an Event of Default occurs, the Assignor can
continue to coNect rents and deal with the Leases in the ordinary course of business.

Legal'8888877.2

135



GENERAL ASSlGNME1JT OF RENTS

Loan No. 0101493
Page 3

7. THE ASSfGNOR 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 ail of the Landlord's obligations conta9ned
in the Leases;

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

(d) if 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 ~s 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
amendmenfis 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 Eandlord, and (ii} agree to lease
premises in the Property, acting as a prudent Eandlord, to replacement tenants)
at fair market terms.

(b) collect or attempt to collect or permit either the paymen# or the prepayment of
rent for a period greater than one ('i } 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 Assignae in writing:

(a) each Lease is a valid and subsisting lease constituting the entire and only
agreement between the Assignor and ifs 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;

(c} no notice has been received from any Tenant indicating an intention to assign or
sublet or indica#ing an intention to surrender the term ar 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 default 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
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Loan Na. 0101093
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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 fior 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
Qr 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 sha[1 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" shat{ emend to and include (s) 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.

~2. THE TERM "tenanfs" 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, ifs successors and assigns and
includes the person, firm or corporation named as landlord ar lessor in a Lease.

14. THE TERM "Rent" or "Rents" shall extend #o and include a[E 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 F~e{d by the Assignor.

15. THE R(GHTS, 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 [aw.

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 afi the parties hereto and all
wards 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 ofi no further effect.

fN 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 Fo!/ows~
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GT PORT HOPE. HOLDfNG INC.

Per:
Narne: Mike Brady
Title: Senior Vice-President, Secretary and General Counsel

i have authority to bind the corporation.

Legal'8888877.2
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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; PT LT 14 EIS
ONTARIO ST, 16 E/S ONTAR{O ST, 17 E/S ONTARIO ST, 12 W/S
WELLINGTON ST, 13 W/S WELLfNGTON ST PL 11 PORT HOPE
PT 1 9R2679; S~ PH75108; PORT HOPE

PIN: 51078-0317 (LT)

Registry Office: Land Titles Division of Narthumberfand (No. 39) at Cobourg,
Ontario
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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 21St 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.
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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
andlor 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, aII 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;

(fl 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
covenantors) or guarantors) 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 sha11 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 updatedrent 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
(ox 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 maybe, 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

(c) 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 RETT'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 sha11 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.

249 ONTARIO STREET
HOLDINGS~INC.

Per:
Name: Mark C. Gross c/s
Title: President

I have authority to bind
the Corporation.

Per:

Per:

Per:

Per:

ADDENDA CAPITAL INC.

Name: c/s
Title:

Name: c/s
Title:

UWe 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.

249 ONTARIO STREET
HOLDINGS INC.

Per:
Name: c/s
Title:

Per:
Name: c/s
Title:

UWe have authority to bind
the Corporation.

ADDENDA CAPITAL INC.

Per:
Name: c/s

ELVIRA DUBS
Title: V.P. Mortgages

~_ ,.
`~

Per:

~,

Name: M(LES A IELSKI c/~

Title:
Assistant Portfolio

Manager

UWe have authority to bind
the Corporation.

NORTHWEST HEALTHCARE
PROPERTIES REAL ESTATE
INVESTMENT TRUST

Per:
Name: Mike Brady c/s
Title: Executive Vice President and

General Counsel

I have authority to bind
the Trust.

GT PORT HOPE HOLDING INC.

Per:
Name: Mike Brady c/s
Title: Executive Vice President,

General Counsel and
Secretary

I have authority to bind
the Corporation.

Legal*20954172.1
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IN WITNESS WHEREOF the undersigned have executed this Agreement under seal as
of the day and year first above written.

249 ONTARIO STREET
HOLDINGS INC.

Per:

Per:

Per:

Per:

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

_ ..:
: ~~

Per:' ...,.

ame: Mike Brady c/s
Title: Executive Vice President and

General Counsel

I have authority to bind
the Trust.

GT PORT HOPE HOLDING IN

Pe
ame: Mike Brady c/s

Title: Executive V' resident,
General, ounsel and
Secretary

I have authority to bind
the Corporation.

Legal*20954172.1
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SCHEDULE "A"

LEGAL DESCRIPTION OF THE PROPERTY

Municipal Address: 249 Ontario Street, Port Hope, Ontario

Legal Description: LT 1 S 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"'20954172.1
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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.

Legal*20954172.1

149



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

This is Exhibit “M” 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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BENEFICIAL OWNER DIRECTION AND ACKNOWLEDGEMENT

THIS DIRECTION AND ACKNOWLEDGEMENT made as of the •day of January, 2016.

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, ail as more particularly described in the Assumption Agreement;

AND WHEREAS the Nominee is required to execufie 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:

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

Legal"20783511.2
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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.

4. 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.

5. 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.

6. The Beneficial Owner and the Nominee represent and warrant to the Chargee that they
are not non-residents within the meaning of the Income Tax Act (Canada).

7. The Beneficial Owner and the Nominee represent and warrant to the Chargee that the
recitals contained in this Agreement are true and accurate.

8. This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns.

9. 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.

10. 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.

1 1. This Agreement may be executed in counterparts and such counterparts shall constitute
one agreement.

jThe 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
I ndenture 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 STRE 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
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This is Exhibit “N” 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 “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.
PortHope,ON L1AgZ9
905-885-4544 www rlhope.ca

Municipality of Port Hope
56 Queen Street
Port Hope, ON L1A 329
905.885.4544

249 ONTARIO STREET HOLDINGS INC
2OO RONSON DR
SUITE 101

TORONTO, ON MgW5Z9

t: lg E I, I.",BOOri

Municipality of Port Hope
56 Queen Street
Port Hope, ON LIA 3Zg
905.885.4544

249 ONTARIO STREET HOLDINGS INC
2OO RONSON DR
SUITE 101

TORONTO, ON MgW5Z9

Interim Tax Bill 2020

Billing Date February 3, 2020

PLEASE DETACH AND SUBMIT WITI{ PAYI,IENT THANKYOU

cash l-l Debit I chewe l-l
ilIil

qE

PLEASE DETACH AND SUBMIT WIITI PAYMENT Ti{ANK YOU

cash Tl oebr fl cheque l_l

ilil I ilililliltiltilililffi ilililtiltffi il lil lllil1ilililililltfl til f, ililil

249 ONTARIO STREET HOLDTNGS INC
2OO RONSON DR
SUITE 101
TORONTO, ON MgW5Z9

249 - ONTARIO ST
PLAN 11 LOT 15 PT LOTS 12 TO
14,I6 AND 17 RP 9R2679 PART
4

Commercial Taxablc -No -support
lJrban Special Sewices

FEB

$5,798,000
$5,798,000

0 5 Z0?n

0.00917s35
0.00497788

$25,599.34
$14330.88

0.00716?75 s20;t79.rt 0.0t $37,397.10

Municiprl Lew ${1,030.22 CounJyLeW $20,f79,31
Suh Totels >>>

Educ.tlohI,evJ $37,397.10

Installments Summary

Due Date

February 26,2020

April28, 2020

Amount

$49,603.63

$49,603.00

Tax Levy Sub-Total
Special Charges

2O20 T at< Cap Adjustm ent
lnterim 2020 Levies

Past Due/Credit

$99,206.63
$o.oo
$0.00

$e9,206.63

$50,307.1 6
Total $0.00 Penalty is charged ,t'.rrteof1..\Syo permonth Total Amount Due $14e,513.79

Roll# 1423-125410-10048-0000 240ON0001
Name 249 ONTARIO STREET HOLDINGS INC

Address
PLAN I I LOT 15 PT LOTS 12 TO

14 16 AND 17 RP 9R2679 PART I

April zEr 2020 $49,603,00

249 ONTARIO STREET HOLDINGS INC

Roll # 1423- 125-01 0-i0048-0000

Aildress

14 16 AND 17 RP 9R2679 PART

1 I LOT 15 PT LOTS 12 TO

February 26,2020 $99,910.79

l: lfl E lr l,rn gO0r: qE
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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 I note that we have not received a response.  Please provide the required information showing past due
property taxes have been paid.   I look forward to your reply. 
 
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: 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 26th 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.    I look forward to your reply prior to Friday, March 20, 2020. 
 
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 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 5Z9
D: 437-913-9268
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Municipality of Port Hope
56 Queen St.
PortHope,ON L1AgZ9
905-885-4544 www rlhope.ca


Municipality of Port Hope
56 Queen Street
Port Hope, ON L1A 329
905.885.4544


249 ONTARIO STREET HOLDINGS INC
2OO RONSON DR
SUITE 101


TORONTO, ON MgW5Z9


t: lg E I, I.",BOOri


Municipality of Port Hope
56 Queen Street
Port Hope, ON LIA 3Zg
905.885.4544


249 ONTARIO STREET HOLDINGS INC
2OO RONSON DR
SUITE 101


TORONTO, ON MgW5Z9


Interim Tax Bill 2020


Billing Date February 3, 2020


PLEASE DETACH AND SUBMIT WITI{ PAYI,IENT THANKYOU


cash l-l Debit I chewe l-l
ilIil


qE


PLEASE DETACH AND SUBMIT WIITI PAYMENT Ti{ANK YOU


cash Tl oebr fl cheque l_l


ilil I ilililliltiltilililffi ilililtiltffi il lil lllil1ilililililltfl til f, ililil


249 ONTARIO STREET HOLDTNGS INC
2OO RONSON DR
SUITE 101
TORONTO, ON MgW5Z9


249 - ONTARIO ST
PLAN 11 LOT 15 PT LOTS 12 TO
14,I6 AND 17 RP 9R2679 PART
4


Commercial Taxablc -No -support
lJrban Special Sewices


FEB


$5,798,000
$5,798,000


0 5 Z0?n


0.00917s35
0.00497788


$25,599.34
$14330.88


0.00716?75 s20;t79.rt 0.0t $37,397.10


Municiprl Lew ${1,030.22 CounJyLeW $20,f79,31
Suh Totels >>>


Educ.tlohI,evJ $37,397.10


Installments Summary


Due Date


February 26,2020


April28, 2020


Amount


$49,603.63


$49,603.00


Tax Levy Sub-Total
Special Charges


2O20 T at< Cap Adjustm ent
lnterim 2020 Levies


Past Due/Credit


$99,206.63
$o.oo
$0.00


$e9,206.63


$50,307.1 6
Total $0.00 Penalty is charged ,t'.rrteof1..\Syo permonth Total Amount Due $14e,513.79


Roll# 1423-125410-10048-0000 240ON0001
Name 249 ONTARIO STREET HOLDINGS INC


Address
PLAN I I LOT 15 PT LOTS 12 TO


14 16 AND 17 RP 9R2679 PART I


April zEr 2020 $49,603,00


249 ONTARIO STREET HOLDINGS INC


Roll # 1423- 125-01 0-i0048-0000


Aildress


14 16 AND 17 RP 9R2679 PART


1 I LOT 15 PT LOTS 12 TO


February 26,2020 $99,910.79
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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, I 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
lvessio@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 5Z9
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.lipp@addendacapital.com> 
Sent: March 9, 2020 2:36 PM
To: Anna Galantseva <agalantseva@primerealestategroup.ca>

168

mailto:agalantseva@primerealestategroup.ca
https://protect-us.mimecast.com/s/EW3CCL9WV1hllwP9Tq25Zg?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/3lTcCM8WVKhvvk53iJz-TF?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/YnbvCNkW6KtwwPN3cRkaJt?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/jGkeCOY60XCEEZAxIP-S9D?domain=can01.safelinks.protection.outlook.com
mailto:property.tax@addenda-capital.com
mailto:agalantseva@primerealestategroup.ca
mailto:LVessio@primerealestategroup.ca
mailto:p.lipp@addendacapital.com
mailto:agalantseva@primerealestategroup.ca
mailto:lvessio@primtrealestategroup.ca
https://protect-us.mimecast.com/s/iKWPCPNWVKTJJN4XFr82HZ?domain=can01.safelinks.protection.outlook.com
mailto:m.kupiec@addendacapital.com
https://protect-us.mimecast.com/s/iKWPCPNWVKTJJN4XFr82HZ?domain=can01.safelinks.protection.outlook.com
mailto:agalantseva@primerealestategroup.ca
mailto:p.lipp@addendacapital.com
mailto:agalantseva@primerealestategroup.ca
https://protect-us.mimecast.com/s/EW3CCL9WV1hllwP9Tq25Zg?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/3lTcCM8WVKhvvk53iJz-TF?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/YnbvCNkW6KtwwPN3cRkaJt?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/jGkeCOY60XCEEZAxIP-S9D?domain=can01.safelinks.protection.outlook.com
mailto:p.lipp@addendacapital.com
mailto: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:
 

1. Tax Certificate from the Municipal office or School Board showing taxes paid for 2019;
2. Copy of Tax Bill for 2019 showing a receipted stamp from a Financial Institution or from the Municipality;
3. Copy of Tax Bill along with cancelled cheque issued for payment of same along;
4. 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.
 
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 à l'intention des destinataires visés seulement. Il peut contenir des renseignements confidentiels, protégés et/ou ne pouvant pas être divulgués. Aucune
renonciation n'est faite quant à sa nature confidentielle et privilégiée. Par conséquent, toute diffusion ou utilisation non autorisée est strictement interdite. Si vous avez reçu ce message par erreur, veuillez en
aviser immédiatement l’expéditeur par retour de courriel et en détruire toutes les copies existantes.

This message, including any attached documents, is intended 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 disclosure is 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 à l’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 
 
I 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 /2020 interim taxes
 from Port Hope, Ontario the cost of which will be collected with your mortgage payment of either July 1st or August 1st , 2020.  In
addition an administration fee of  $300.00 will also be charged to your file and collected with the mortgage payment.   
 
I 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

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 <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 26th 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.    I look forward to your reply prior to Friday, March 20, 2020. 
 
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 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.
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Interim Tax Bill 2020


Billing Date February 3, 2020
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Thank you,
 
Anna Galantseva
Property Administrator
 
200 Ronson Drive, Suite 101  Toronto, ON  M9W 5Z9
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, I 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
lvessio@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 5Z9
D: 437-913-9268
B: 416.749.9954 ext. 7254    
TF: 1.866.998.2227
agalantseva@primerealestategroup.ca
www.primerealestategroup.ca
 

172

mailto:agalantseva@primerealestategroup.ca
https://protect-us.mimecast.com/s/EW3CCL9WV1hllwP9Tq25Zg?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/3lTcCM8WVKhvvk53iJz-TF?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/YnbvCNkW6KtwwPN3cRkaJt?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/jGkeCOY60XCEEZAxIP-S9D?domain=can01.safelinks.protection.outlook.com
mailto:property.tax@addenda-capital.com
mailto:agalantseva@primerealestategroup.ca
mailto:LVessio@primerealestategroup.ca
mailto:p.lipp@addendacapital.com
mailto:agalantseva@primerealestategroup.ca
mailto:lvessio@primtrealestategroup.ca
https://protect-us.mimecast.com/s/iKWPCPNWVKTJJN4XFr82HZ?domain=can01.safelinks.protection.outlook.com
mailto:m.kupiec@addendacapital.com
https://protect-us.mimecast.com/s/iKWPCPNWVKTJJN4XFr82HZ?domain=can01.safelinks.protection.outlook.com
mailto:agalantseva@primerealestategroup.ca
mailto:p.lipp@addendacapital.com
mailto:agalantseva@primerealestategroup.ca
https://protect-us.mimecast.com/s/EW3CCL9WV1hllwP9Tq25Zg?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/3lTcCM8WVKhvvk53iJz-TF?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/YnbvCNkW6KtwwPN3cRkaJt?domain=can01.safelinks.protection.outlook.com
https://protect-us.mimecast.com/s/jGkeCOY60XCEEZAxIP-S9D?domain=can01.safelinks.protection.outlook.com


 

 

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:
 

1. Tax Certificate from the Municipal office or School Board showing taxes paid for 2019;
2. Copy of Tax Bill for 2019 showing a receipted stamp from a Financial Institution or from the Municipality;
3. Copy of Tax Bill along with cancelled cheque issued for payment of same along;
4. 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.
 
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 à l'intention des destinataires visés seulement. Il peut contenir des renseignements confidentiels, protégés et/ou ne pouvant pas être divulgués. Aucune
renonciation n'est faite quant à sa nature confidentielle et privilégiée. Par conséquent, toute diffusion ou utilisation non autorisée est strictement interdite. Si vous avez reçu ce message par erreur, veuillez en
aviser immédiatement l’expéditeur par retour de courriel et en détruire toutes les copies existantes.

This message, including any attached documents, is intended 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 disclosure is 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 à l’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) 
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From: Addenda Capital - Property Tax

To: shelley@grosscapital.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: image001.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.  I 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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Interim Tax Bill 2020


Billing Date February 3, 2020
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Installments Summary
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Any questions or concerns do not hesitate to contact me. 

 

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
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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

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. 

179

mailto:shelley@grosscapital.ca
mailto:mark@grosscapital.ca
mailto:k.deck@addendacapital.com
mailto:t.palmer@addendacapital.com
mailto:p.lipp@addendacapital.com
mailto:m.angielski@addendacapital.com
mailto:a.kot@addendacapital.com
mailto:property.tax@addenda-capital.com
mailto:property.tax@addenda-capital.com
https://protect-us.mimecast.com/s/DMFsCKr9V7hZZMqWiMKfk8?domain=addendacapital.com/
mailto:a.pradana@addendacapital.com
https://protect-us.mimecast.com/s/DMFsCKr9V7hZZMqWiMKfk8?domain=addendacapital.com
mailto:property.tax@addenda-capital.com
mailto:shelley@grosscapital.ca
mailto:mark@grosscapital.ca
mailto:k.deck@addendacapital.com
mailto:t.palmer@addendacapital.com
mailto:p.lipp@addendacapital.com
mailto:a.pradana@addendacapital.com


           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.  I 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

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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Port Hope, ON

905.885.4544

L1A 3Z9

10/19/2020 

         415949 

Date: 

Amount Description

Receipt No: 

Account

** R E C E I P T **

ADDENDA CAPITAL

Receipt Amount O/S 

Municipality of Port Hope

56 Queen Street

www.porthope.ca

125010100480000      $248,565.48 249 ONTARIO STREET HOLDINGS     $248,565.48 Tax Roll
023143.02        $8,618.85 249 ONTARIO STREET HOLDINGS       $8,618.85 Utilities

Clerk: SB

$0.00 

$0.00 

$257,184.33 

Sub-Total 
Tax 

Total 

$257,184.33 

Amount returned 

$257,184.33                    Eft: 
  
  
  

  
  
  
  

  
  
  
  

Amount remaining $0.00 

HST Reg #12473 0490 RT0001

Rounding $0.00 
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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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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 M9W 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.

 
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
Box 95 TD Centre
Toronto
M5K 1G8

acting for
Chargor(s)

Signed 2019 07 19

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
Box 95 TD Centre
Toronto
M5K 1G8

2019 07 19

Tel 416-864-9700

Fax 416-941-8852

LRO #  39    Charge/Mortgage Registered as ND184437  on  2019 07 19      at 11:56

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 20
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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

 

LRO #  39 Charge/Mortgage Registered as ND184437 on  2019 07 19      at 11:56

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 20
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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:

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

(b} Balance Due Date means August 1, 2020.

(c) Business Day means a day, excluding Saturday and Sunday, on which banks are open for
commercial business in Toronto, Ontario.

(d) 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.

(e) 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.

(fl Chargee means 1592106 Ontario Inc.

(g) Chargor has the meaning defined on page 1 of this Charge.

(h) 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.

(i) Control means the ownership of greater than 50% of the voting securities of the Chargor
providing for effective voting control of the Chargor.

(j) 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 Properly 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 solicitar'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.

(k} Date of Advance means the date on which the Loan is advanced in accordance with the
Commitment.

(1) Event of Default has the meaning ascribed thereto in paragraph 28.

(m) First Payment Date means September 1, 2019.

(n) Fixtures include but are not limited to fiunaces, 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.

(o) 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 ar legislature, or any quasi governmental authority, or any court or tribunal having
jurisdiction in the relevant circumstances.

(p) 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.

(r) Interest Adjustment Date means August 1, 2019.

188



-2-

(s) Interest Rate means 12.0% introductory rate for the first six (6) months of the Term, and
thereafter, 21.99% for the final sic (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.

(t) Last Payment Date means August 1, 2020.

(u} Loan has the meaning ascribed thereto in the Commitment.

(v) Loan Amount means the principal amount of $5,000,000.00.

(w) Monthly Instalments means the sum of $50,000.00 due monthly, not in advance.

(x) 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.

(y) 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.

(z) 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 lawfizl money of Canada), being 125% of the Loan amount.

(aa) Property means the Property identified in this Charge by the Property Identifiers}, 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.

(bb} Security Documents means the security contemplated by or arising out of the Commitment.

(cc) 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).

(dd) 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.

(ee} Term means twelve months (12) from the Interest Adjusrinent 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 famed 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:

(a) 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;

(b) 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

(c) 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.

6. 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.

7. 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.

8. 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.

9. 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.

10. 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.

11. No encumbrances. If the 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

(b) draws an advance provided for in any mortgage, charge or encumbrance secured on the Properly

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.

12. 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.

13. 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.

14. Commitment. The Chargor hereby agrees with the Chargee that all of the terms, covenants and conditions
set forth and contained in the Commirinent, 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.

15. 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.

16. 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 Properly to the same extent and effect as

the Principal Amount hereby secured.

17. 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.

18. Taxes. The Chargor covenants and agrees with the Chargee that:

(a) 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 taY

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 fiznds

held in the Property taa~ 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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(c) 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;

(e) 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 TaY Account or applied against Indebtedness owing
hereunder if the Chargor is in default hereunder;

(fl 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 TaY Account is insufficient;

(g) 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 TaY 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.

19. 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:

(a) 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.

20. 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.

21. 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;

(b) The Chargor has good and marketable title in fee simple to the Property;

(c) 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);

(fl Covenant l.vii, deemed to be included in this Charge by subsection 7(1) of the Land Registration
Refot-m 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

(g) 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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22. 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 ~~hich, with the
giving of notice, or passage of time, would become an Event of Default;

(b) Notification of any damage or destruction to the buildings) on the Property immediately upon the
occurrence of such damage or destruction; and

(c) Such information concerning the Property, the Chargor and/or the Guarantar as the Chargee may
reasonably request from time to time.

23. 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:

(i) "All Risks" insurance covering 100% of the full replacement cost of the buildings and
improvements on the Property;

(ii) "Rental Income or Business Interruption" insurance covering 100% of the gross revenues
of the Properly for successive minimum periods of twelve (12) months;

(iii) "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

(v) 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:

(i) 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;

(v) 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.

(c) 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.

24. 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.

25. Repair and Improvement of the Property. The Chargor hereby agrees that:

(a) 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;

(b) 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.

26. 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 buildings} situate on the Property without obtaining the

aforementioned consent, the Indebtedness shall be due and payable immediately, at the Chargee's sole

option.

27. 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 Properly 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 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).

28. 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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(i) any fee payable hereunder; or

(ii) any other amount payable by the Chargor or the Guarantor hereunder;

(c) 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;

(d) 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;

(e) 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;

(fl 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.

(g) if the Chargor or the Guarantor becomes insolvent, makes any assignment in banlffuptcy 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 banla~upt, 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);

(h} 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;

(i) if any encumbrance or construction lien is registered upon the Property and is not discharged

within ten (10} days after being registered;

(j) 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;

(k} 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;

(1) if there is a breach of paragraph 24 of this Charge; or

196



-10-

(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.

29. 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.

30. 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 Properly, 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;

(b) 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;

(c) The Chargee may raise money on the security of the Properly 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

(fl 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.

31. 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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32. 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.

33. 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

(c) 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
concurrence by any person make any settlement, extension or variation in terms of any obligation
hereunder and no such release, discharge, settlement, extension or variation in terms nor any
carelessness or neglect by the 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 ar 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.

34. 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.

35. Discharge. The Chargee:

(a) 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.

36. 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.

37. 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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38. 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.

39. 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 ease 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 fiY 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;

(fl 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;

(g) 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;

(i) 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;

(j) 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:

(i) 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 takes, 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 ar 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

(v) 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;

(k} 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

(1) 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.

40. 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.

41. 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;

(b) 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 maybe set out in the Commitment.

Any and all remedies pursued by the Chargee against any one Parcel shall not release, diminish, alter or
e~chaust the Chargee's rights against any other Parcel.

42. 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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SCHEDULE "B"

PROPERTY LIST

EACH OF THE CHARGORS LISTED BELOW HEREBY CHARGES ITS RESPECTIVE LANDS TO THE
CHARGEE

# PIN/LRO# CHARGOR CHARGED PROPERTY

1. 58454-0029 (LT) 240 OLD 240 Old Penetanguishene Road,
Simcoe LRO #51 PENETANGUISH Midland, Ontario L4R lYl

HOLDINGS INC.
PT E1/2 LT 106 CON 1 WPR
TINY; PT LT 107 CON 1 WPR
TINY PT 3 & 4, S 1R18477 &
PT 4, 5, 6, 7 & 10 R1026
EXCEPT S1R3985; T/W & S/T
801045345; MIDLAND

2. 58650-0115 (LT) 100 COLBORNE 100 Colborne Street West, Orillia,
Simcoe LRO #51 HOLDINGS INC. Ontario L3V 2Y9

PT LT 10-15, 17 BLK C PL 228
ORILLIA PT 3, 4 & 5,
51810372; ORILLIA

58644-0014 (LT) 100 COLBORNE 77 Wyandotte Street, Orillia, Ontario
Simcoe LRO #51 HOLDINGS INC. L3 V SM8

LT 16 BLK G PL 228
ORILLIA; PT LT 15 BLK G PL
228 ORILLIA AS IN
801453448; ORILLIA

3. 73584-0077 (LT) 65 LARCH HOLDINGS 65 Larch Street, Sudbury, Ontario P3E
Sudbury LRO #53 INC. 1B8

LT 23 BLK A PL 3SA
MCKIM; GREATER
SUDBURY

73584-0078 (LT) 65 LARCH HOLDINGS 65 Larch Street, Sudbury, Ontario P3E
Sudbury LRO #53 INC. 1B8

LT 20-22 BLK A PL 3 SA
MCKIM; GREATER
SUDBURY

73584-0097 (LT) 65 LARCH HOLDINGS 65 Larch Street, Sudbury, Ontario P3E
Sudbury LRO #53 INC. 1B8

PT N1/2 LT 5 CON 3 MCKIM
AS IN 581426 (SECONDLY &
THIRDLY); GREATER
SUDBURY

4. 73595-0102 (LT) 2009 LONG LAKE 2009 Long Lake Road, Sudbury, Ontario
Sudbury LRO #53 HOLDINGS INC. P3E 6C3

PCL 8259 SEC SES; PT LT 6
CON 1 MCKIM EXCEPT
LT52588, LT53459, LT109847,
PT 7 5384520 & PT 4
53813501; S/T LT25019;
GREATER SUDBURY

73595-0174 (LT) 2009 LONG LAKE 2009 Long Lake Road, Sudbury, Ontario
Sudbury LRO #53 HOLDINGS iNC. P3E 6C3

PCL 39445 SEC SES; PT LT 6
CON 1 MCKIM PT 3 TO 7 &
12 TO 15 5385036; PT LT 6
CON 1 MCKIM PT 5
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# PIN/LRO# CHARGOR CHARGED PROPERTY

53R13541; S/T PT 2 & 3
53R13501 AS IN LT717184;
S/T LT25019, LT735739;
GREATER SUDBURY

73595-0333 (LT) 2009 LONG LAKE 2009 Long Lake Road, Sudbury, Ontario
Sudbury LRO #53 HOLDINGS INC. P3E 6C3

PCL 39000 SEC SES; PT LT 6
CON 1 MCKIM PT 9 TO 11
5385036; T/W A ROW OVER
PT 1 & 2 5385036; S/T
LT25019; GREATER
SUDBURY

5. 28061-0157 (LT) 2478658 ONTARIO LTD. 849 Alexander Court, Peterborough,
Peterborough LRO #45 Ontario K9J 7J2

PT LTS 3 & 4, PL 23Q ,PART
1&2 , 458647 ,NORTH
MONAGHAN;
PETERBOROUGH

6. 17088-0748 (LT) SOUTHMOLJNT 35 Upper Centennial Parkway, Stoney
Wentworth LRO #62 HEALTHCARE CENTRE Creek, Ontario L8J 3W2

INC.
PT LT 25, CON 8
SALTFLEET, PART 7, PLAN
628-18917; STONEY CREEK;
TOGETHER WITH AN
EASEMENT OVER PT LT 25,
CON 8 SALTFLEET, PARTS
9, 11, 12 AND 13 ON
62818917 AS IN WE749696;
CITY OF HAMILTON

17088-0762 (LT) SOUTHMOtJNT 35 Upper Centennial Parkway, Stoney
Wentworth LRO #62 HEALTHCARE CENTRE Creek, Ontario L8J 3W2

INC.
PT LT 25 CON 8 SALTFLEET
BEING PARTS 1, 2, 3, 4, 5
AND 10 ON 62818917; S/T
AN EASEMENT OVER PART
3 ON 62818917 IN FAVOUR
OF PARTS 1-5 INCL, 12-15
INCL, 18, 21, 30, 31, 32, 36, 38,
42, 48, 53 ON 62814684 AS IN
LT562193; T/W AN
EASEMENT OVER PARTS 2,
4, 14, 21, 30, 31, 32, 36, 38, 48
ON 62814684 AS IN
LT562194; SUBJECT TO AN
EASEMENT OVER PART 5
ON 62818917 IN FAVOUR OF
PT LT 25 CON 8 SALTFLEET
BEING PARTS 3, 5, 6 ON
62818292 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
62814684 SAVE AND
EXCEPT PARTS 1, 2, 3, 4, 5,
10 ON 62818917 AS IN
WE749696; SUBJECT TO AN
EASEMENT OVER PART 10
ON 62818917 IN FAVOUR OF
PT LT 25 CON 8 SALTFLEET
BEING PARTS 3, 5, 6 ON
62818292 AND PARTS 9, 10,
1 1, 39, 40, 41,43, 44, 45 , 46,
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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 62R189171N 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

7. 64323-0312 (LT) PORTAGE ROAD 4256 Portage Road, Niagara Falis,
Niagara South LRO#59 HOLDINGS LIMITED Ontario L2E 6A4

PT LT 77 STANFORD PARTS
1, 2 & 3 59R5625, S/T ROW
OVER PT 2 59R5625 AS IN
R087174 ASSIGNED BY
R0469722;5/T R0561829
OVER PTS 3, 7, 8 & 9 ON
59R6437; & T/W R0523959
OVER PT CARROLL AVE PL
56 PTS 4 & 5 59R5625;
NIAGARA FALLS

64323-0313 (LT) PORTAGE ROAD 4256 Portage Road, Niagara Falis,
Niagara South LRO#59 HOLDINGS LIMITED Ontario L2E 6A4

PT LT 77 STANFORD & PT
CARROLL AVENUE PL 56
PTS 13, 14 & 15 59R6437; S/T
R0578879 OVER PT 14 ON
59R6437; NIAGARA FALLS

8. 64310-0251 (LT) MORRISON STREET 6453 Morrison Street, Niagara Falls,

Niagara South LRO#59 HOLDINGS LIMITED Ontario L2E 205

PT TWP LT 96 STANFORD
PT 1, 59R4214 ;NIAGARA
FALLS
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# PIN/LRO# CHARGOR CHARGED PROPERTY

9. 63236-0017 (LT) 86 ANGELINE STREET 86 Angeline Street South, Lindsay,
Victoria LRO #57 HOLDINGS INC. Ontario K9V 6C5

PT PARKLT A PL 8P AS IN
8234666; 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 PARKLT J
PLAN 8P DESIGNATED PT 1
5785672; EXCEPT PT 1
5789230; CITY OF
KAWARTHA LAKES

10 36024-0009 (LT) 800 PRINCESS STREET 800 Princess Street, Kingston, Ontario
Frontenac LRO#13 HOLDINGS LIMITED K7L SE4

PT FARM LT 21 CON 1
KINGSTON PT 1 1381121 &
AS IN FR384400 EXCEPT
1388079; T/W FR258112;
KINGSTON; THE COUNTY
OFFRONTENAC

11 51078-0317 (LT) (LT) 249 ONTARIO STREET 249 Ontario Street, Port Hope, Ontario
Northumberland LRO#39 HOLDINGS INC. LlA 3Y9

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 982679; S/T
PH75108; PORT HOPE

I:\C\Cannect Mortgage Investment Corporation_C5056\193137 1592106 Ontazio Inc Loan to Gross
PortflDocuments\SecDocs~Amended~Mortgage Schedule-2nd Blanket_v4.doc
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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 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: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

1592106 CANNECT INTERNATIONAL MORTGAGE CORPORATION 2003/10/21

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

83 NAVY WHARF COURT

New Amal. Number Notice Date

Suite # UNIT 1

TORONTO NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA M5V 3S3 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

83 NAVY WHARF COURT

NOT APPLICABLE NOT APPLICABLE

Suite # UNIT 1

TORONTO Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA M5V 3S3 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00006 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE

207



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: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1592106 CANNECT INTERNATIONAL MORTGAGE CORPORATION

Corporate Name History Effective Date

CANNECT INTERNATIONAL MORTGAGE CORPORATION 2019/05/27

1592106 ONTARIO INC. 2003/10/21

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

Administrator:
Name (Individual / Corporation) Address

MARCUS
68 BRULE GARDENS

TZAFERIS

TORONTO
ONTARIO
CANADA M6S 4J2

Date Began First Director

2003/10/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT
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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: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1592106 CANNECT INTERNATIONAL MORTGAGE CORPORATION

Administrator:
Name (Individual / Corporation) Address

MARCUS
68 BRULE GARDENS

TZAFERIS

TORONTO
ONTARIO
CANADA M6S 4J2

Date Began First Director

2003/10/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY

Administrator:
Name (Individual / Corporation) Address

MARCUS
83 NAVY WHARF COURT

TZAFERIS
Suite # 1
TORONTO
ONTARIO
CANADA M5V 3S3

Date Began First Director

2003/10/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR 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.
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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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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 M9W 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
 
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
Box 95 TD Centre
Toronto
M5K 1G8

acting for
Applicant(s)

Signed 2019 08 28

Tel 416-864-9700

Fax 416-941-8852 
I 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
Box 95 TD Centre
Toronto
M5K 1G8

2019 08 28

Tel 416-864-9700

Fax 416-941-8852

 
Fees/Taxes/Payment

 

Statutory Registration Fee $64.40

Total Paid $64.40

 

LRO #  39    Notice Registered as ND186449  on  2019 08 28      at 16:30

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 17
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File Number
 

Party To Client File Number : 193137 INK

 

LRO #  39 Notice Registered as ND186449 on  2019 08 28      at 16:30

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 17
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AGREEMENT AMENDING CHARGES

This Agreement made as flf the 34~` day of August, 2Q19.

BETWEEN:

1592146 ONTA12I0 INC.

(hereinafter refereed to as the "Chargee")

OF THE FIRST PART

- and -

240 OLD PENETANGUISH HOLDFNGS INC.
65 LARCH HOLDINGS INC.
2009 LONG LAKE HOLDINGS INC.
100 COLBORNE HOLDINGS INC.
2478658 ONTARIO LTD.
SOUTHMOUNT IIEALTHCARE CENTRE INC.
&40 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
SHELDOI~ GROSS

{hereinafter collectively referred to as the "Exisfing Covenan#ors")

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 mare 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 fa~v~ur of the Chargee to secure payment of the original principal amount of
SIX MILLION TWO HUNDRED AND FIFTY THOUSAND {$b,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, 2419 (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 ~.he Properties
as collateral security for the repayment of the amount secured under the Existing charges;

AND WI3EREAS the Chargars andlor 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 'GVI-~,REAS the Existing Loan Facility has been amended and renewed pursuant to the
terms of a commitrnent amending letter dated August 26, 2019 {the "'Amending Commitment"}
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(the C)riginal Commitment and the Amending Commitment are hereinafter collectively referred
to as the "Commitment"');

AND WFIEREAS by a guarantee (the "Original Guarantee"}, the Existing Covenantors
guaranteed the obligations of the Chargor under the Original Commitment, the Existing Charges,
the General Assigrunents of Rents, and the other Additional Collateral Documents;

AND WI3EREAS 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,
WIfI7Otlt IllTlltclt7OT1, this Agreement Amending Charge;

AND W~IEREAS 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
Caminitment, 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. (a) 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 ($8,750,004.40) bearing interest at
the rate of 22%per annum calculated monthly;

(c) commencing on the l st day of September, 2d 19, 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 lst day of each and every month, from
and including the ISt day of September, 2019 to and including 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 preciously 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 G~zarantee previously
executed and delivered by the Existing Covenantors to the Chargee is in foil force and
effect and is valid and enforceable in accordance with its terms and wi11 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 foil.

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 ail of the following properties: 800

Princess Street Kingston, ON K7L SE4, 425b 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 dawn upon the sale of 8b Angeline Street

South Lindsay, ON K9`7 3L5.

Nothing herein contained sha11 create any merger or alter the rights of the Chargee as against any

subsequent encumbrancer or other person interested in the Properties, nor affect the liability of

any person not a party thereto who maybe 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 amo~ts 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, sha11 not cause the Commitment to merge but rather the
Commitment shall survive and all the terms therein sha11 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 foil force and effect notwithstanding the registration of this Agreement Amending
Charges. It is acknowledged by the Chargor and the Exis#ing 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 pernut 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.

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. It 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 defau3t under alI 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 po~vers 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 subsequen# 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 ar 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

sha11 this Agreement be construed so as in any way restrict ar limit the rights given to the

Chargee ~ta enforce payment under the Charges as hereby amended antUor 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 alI 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 VJ~[TNESS WHEREOF the pasties hereto have executed thus Agreement as of the dale first
above written_

~hargee: 1592!06 ONTI~RIO IlYC.

F'e~: ~L~'"`
Dame: {~ t~,~ `(~ ;~t~S
Ti~te: ~+,~~j ~.

Per:

Name:
Title:

U1~'e have authority to Mind the Corporation

Chsu'~ors• 240 OLD PENETANGUISH HOLDINGS ZNC.

Per. .

l~Tar~1e: IVMBxIC C. GIaSS
Ti~1e: President_ _

I ltiave aut~arity fo b~ tl~e C~poration

65 LARCH HOLDII~IG,S ING

Per.

Nye: Itriazk C. Gross
Title: President

I have authority to bm~d file Cat region

2009 LONG LAKE HOLDINGS INC.

Per.
_.

Name: Mark C: Gross
Title: President

Y have aut~oriry to bmd the Corporation

iao co~Bo go~anvGs mac.

rte:
Na1ne: Mark C. Gross
Title: President

I have aut~oriiy tobind the Cotporatiou

24865$ ONTARIO LTD.

Per.

Nauie:lVIa~k C: G`rross
Title: President

` I have aut~orify to bmd the Corporation
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TN FITNESS WH~RE~F the ~aarties hereto have. executed this Agreement as of t11e date first
a~iave ~~rtten.

Ch~r~ee: ~~92105 Ol~'TAIZI(3 II'~IC.

PeT:

~Tarrme:
Title;

Per:

Name:
Title:

UWe Have authority to bind t~~e Co~-poratioz~

Char ors: 240 OLD PEl~`~TANGUISH HQLDIN~S INC,

Per:

Nan7e: Mark C. Gross
Title: President

I haue authority to bind the Corporation

G~ LARCH I-E)Ll)Il'~GS INC.

~ _~
Per.

Name: Mark C. Gross
Title: Pi•~side~zt

I leave authority to bind the Corporation

2U~9 LONG LAKE HOLDINGS Ii1T£.

~~~~~

I'er:

Iv~ame: Mark C. Gross
Title: President

I 1~ave authority to bind tl~e Corporation

100 COLBt`~RIVE ~It}LDINGS INC..~'~

Per:
-~'

Name: Mark. C. Gross
Title: I?resident

I have authority to bind the Corporation

2 7865$ ONTARIO LTI~.

rcr:

Name: ~Viark C. Cxrass
Title: Presiclerlt

I have authority to bind the Carporatio¢~
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SOUTH OUI~tT HEALTHCARE C~NTR~
INC..

~`
Per:

Name: Mark C. Gross
Title: President.

l have authority to bind t}ae Cor}~oration

800 PRINCESS STREET HOL~II~GS
LIMITED

<_./
Per;

Name: Mark C. Gross
Title: President

I time aut(~arit~F ~o bind the Corporation

POR`I'A~E I2+~~►D HaLI}INGS LII~IITED

Per:
Name; Mark C. Gross
Title: Presid.en~

1 have authority to bind the Garporation

1VIORRIS4~ STREET HOL }Ii~GS LIM~TEI}

Per: ~~ 
~a~

Name: Mark C_ C'iross
Title: President

t have authority 20 bind the Gorporatifln

8G ANGELIN~ STI2~ET ~-FOLDNGS iNC.

~~ ~~~f
Per:
Name: 1Vlark C. Grass
Title: President

I have authority to bind the Corporation

~~~ o~vT~~o s~~~T x~►~~I~cs rr~c.

~~~
Per:
Name: Mark C. Gross
Title: President

1 ha~je author~t~~ to bind the Corporation
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~7VI7fiTFSS:

~•~~'~-
Nasne:

WITNESS:

Name:

Zvlark Gross
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SCHEDULE "A"

#
PIN/LRO# CHARGORS/

PROPERTIES
LEGAL DESCRIPTION BORROWERS

1. 58454-0029 (LT) 240 OLD 24Q Old Penetanguishene Road,
Simcoe LRO #51 PENETANGUISH Midland, Ontario L4R IYl

HOLDINGS INC.
PT EI/2 LT 106 CON 1 WPR
TINY; PT LT 107 CON 1 WPR
TINY PT 3 & 4, S 1 R 18477 &
PT 4, 5, 6, 7 & 10 R1026
EXCEPT 5183985; T/VJ & S/T
801045345; MIDLAND

2. 58b50-Q115 (LTA I00 COLBORNE 100 Colborne Street Wsst, Orillia,
Simcoe LRO #51 HOLDINGS TNC. Ontario L3V 2Y9

PT LT 10-15, 17 BLK C PL 228
ORILLIA PT 3, 4 & 5,
51810372; ORILLIA

58644-0014 (LT) 100 COLBORNE 77 Wyandotte Street, Oril2ia, Ontario
Simcoe LR~ #SI HOLDINGS INC. L3V SM8

LT' 16 BLK G PL 228
ORILLIA; PT LT 15 BLK G PL
228 ORILLIA AS IN
801453448; ORILLIA

3. 73584-0077 (LT) 65 LARCH HOLDFNGS 65 Larch Street, Sudbury, Ontario P3E
Sudbury LRO #53 INC. 1B8

LT 23 BLK A PL 3SA
MCKIM; GREATER
SUDBURY

73584-0078 (LT} 65 LARCH HOLDINGS b5 Larch Street, Sudbury, Ontario P3E
Sudbury LRO #53 INC. 1B8

LT 20-22 BLK A PL 3 SA
MCKIM; GREATER
SUDBURY

73584-0097 (I,T} 65 LARCI~ HOLDINGS 65 Larch Street, Sudbury, Ontario P3E
Sudbury LRO #53 INC. 1B8

PT N1/2 LT 5 CON 3 MCKIM
AS IN 581426 (SECONDLY &
THIRDLY}; GREATER
SUDBURY

4. 73595-0102 (LT) 2009 LONG LAKE 2009 Long Lake Road, Sudbury, Ontario

Sudbary LRO #53 HOLDINGS INC. P3E bC3

PCL 8259 SEC SES;1'T LT 6
CON 1 MCK2M EXCEPT
LT525&8, LT53059, LT109847,
PT 7 5384520 & PT 4
53RI3501; S/T LT250I9;
GREATER SUDBURY

73595-OI74 (LT) 2009 LONG LAKE 209 Long Lake Road, Sudbury, Ontario

Sudbury LRO #53 HOLDINGS INC. P3E 6C3

PCL 39445 SEC SES; PT LT b
CON 1 MCKIM PT 3 TO 7 &
12 TO IS 5385036; PT LT b
CON 1 MCKIM PT 5
53R1350I; S/T PT 2 & 3
53813501 AS TN LT717I84;
S/T LT25019, LT'735739;
GREATER SUDBURY
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# PTNtLRO# CHARGORS/
PROPERTIES

LEGAL DESCRIPTION SORROVVERS

73595-0333 (LT) 2409 LONG LAKE 2004 Long Lake Road, Sudbury, Ontario
Sudbury LRO #53 HOLDINGS INC. P3E 6C3

PCL 39000 SEC SES; PT T.T 6
CON 1 MCKIM PT 9 TO 11
53R5036; T/W A ROW OVER
PT 1 & 2 53R5436; S/T
LT25019; GREATER
SUDBURY

5. 28061-4157 (LT) 2478658 ONTARIO LTD. 849 Alexander Court, Peterborough,
Peterborough LRO #45 Ontario K9J 7J2

PT LTS 3 & 4, PL 23Q ,PART
1&2 , 45R647 ,NORTH
MONAGHAN;
PETERBOROUGH

6. 17088-0748 (LT) SOUTHMOUNT 35 Upper Centennial Parkway, Stoney

Wentworth LRO #62 HEALTHCARE CENTRE Creek, Ontario L87 3W2
PT LT 25, CON 8 INC.
SALTFLEET, PART 7, PLAN
52R 18917; STONEY CREEK;
TOGETHER WITH AN
EASEMENT OVER PT L'T 25,
CON8SALTFLEET,PARTS
9, 11, 12 AND 13 ON
62R18917 AS IN WE749696;
CITY OF HAMILTON

17088-762 (LT) SOUTHMOUNT 35 Upper Centennial Parkway, Stoney
Wentworth LRO #62 HEALTHCARE CENTRE Creek, Ontario L8J 3W2

INC.
PT LT 25 CON 8 SALTFLEET
BEING PARTS I, 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-IS
INCL, I8, 21, 30, 31, 32, 36, 38,
42, 48, 53 ON 62R14b84 AS IN
LT562193; T/W AN
EASEMENT OVER PARTS 2,
4, 14, 21, 30, 31, 32, 36, 38, 48
ON 62R24b84 AS IN
LT5b2194; SUBJECT TO AN
BASEMENT 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, 44, 50, 51, 52, 54, 55, 56,
57, 58, 59, b0, 61, 62, 63, b4,
65, 6b, 67, 68, b9, 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
WE74969b; 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, I0,
1l, 39, 40, 41,43, 44, 45 , 46,
47, 49, 50, 51, 52, 54, 55, 56,
57, 58, 59, 60, 61, 62, 63, 64,
65, b6, b7, 68, 69, 70, 71, 72,
73, 74, 75, 7b, 77, 78 ON
62R1~684 SAVE AND
EXCEPT PARTS 1, 2, 3, 4, 5,
1Q ON 62R189I7 AS IN
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#
P1N/LRO# CHARGORSi

PROPERTIES
LEGAL DESCRIPTION BORROWERS

WE74969~; SUB3ECT TO AN
EASEMENT OVER PART 2
ON b2R18917 IN FAVOUR OF
PT LT 25 CON 8 SALTFLEBT
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,
S7, 58, 59, bd, 61, b2, 63, b4,
65, bb, 67, 6&, 69, 70, 71, 72,
73, 74, 75, 76, 77, 78 ON
62R146&4 SAVE AND
EXCEPT PARTS 1, 2, 3, 4, 5,
16 ON 62R18917 AS IN
WE749696; SUBJECT TO AN
EASEMENT OVER PART 3
ON 62R18917 IN FAVOUR OF
PT LT 25 CON 8 SALTFLBET
BEING PARTS 3, 5, 6 ON
62R18292 AND PARTS 9, 10,
11, 39, 40, 41, 43, 44, 45, 46,
47, 49, Sd, 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
b2R14684 SAVE AND
EXCEPT PARTS 1, 2, 3, 4, 5,
10 ON 62R18917 AS IN
WE744696; STONEY CREEK;
TOGETHER WITH AN
EASEMENT OVER PARTS 9,
11, 12 AND 13 ON b2R18917
AS IN WE749696; CITY OF
HAMILTON

7. 46272-0086 (LT) 180 VINE INC. 180 Vine Street South, St, Catharines,
Niagara North LRO#30 Ontario L2R 7P3

PT LT 7, 9-10 BLK D CY PL
46 GRANTHAM; PT BLK A
CY PL 79 GRANTHAM; PT
BLK A, B CY PL 80
GRANTHAM; PT UNNAMED
ST CY PL 46 GRANTHAM ,
CLOSED BY R0407053, PT 1
3082209 EXCEPT PT 1
3083734, PT 13086493, & PT
1 3aR745b; ST. CATHARTNES

$. 64323-0312 {LT} PORTAGE ROAD 425b Portage Road, Niagara. Falls,
Niagara South LRO#59 HOLDINGS LIMITED Ontario L2E 6A4

PT LT 77 STANFORD PARTS
1, 2 & 3 5985625, S!T ROW
OVER PT 2 5985625 AS IN
8087174 ASSIGNED BY
R0469722;5lT 80561829
OVERPTS3,7,8&9ON
5986437; & T/W 80523959
OVER PT CARROLL AVE PL
56 PTS 4 & 5 5985625;
NIAGARA FALLS
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9. 64323-0313 (LT) PORTAGE ROAD 4256 Portage Road, Niagara Falis,
Niagara. South LRO#59 HOLDINGS LIMITED Ontario L2E 6A4

PT LT 77 STANFORD &
PT CARR.OLL AVENUE PL
56 PTS 13, 14 & 15
59R6437; S/T R0578879
OVER FT 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

PT TWP LT 96
STANFORD PT 1,
59R4214; NIAGARA
FALLS

11 63236-0017 (LT} 86 ANGELINE 86 Angeline Street South, Lindsay,

Victoria LRO #57 STREET HOLDINGS Ontario K9V 6C5
INC.

PT PARKLT A PL 8P AS IN
R2346b6; CITY OF
KAWARTHA LAKES

63236-0122 (LT) 8b ANGELINE 86 Angeline Street South, Lindsay,

Victoria LRO #57 STREET HOLDINGS Ontario K9V 6C5
INC.

PT PARKI.T A, PT
PARKLT J PLAN 8P
DESIGNATED PT 1
57R5672; EXCEPT PT 1
5789230; CITY OF
KAWARTHA LAKES

I2 36024-OQ09 {LT} 800 PRINCESS 800 Princess Street, Kingston,

Frontenac LRO#13 STREET ~IOLDINGS Ontario K7L SE4
LIMITED

PT FARM LT 21 CON 1
KINGSTON PT 1 1381121
& AS IN FR384400
EXCEPT 1388079; T/W
FR258112; KINGSTON;
THE COUNTY OF
FRONTENAC

13 51 Q78-Q317 (LT) (LT} 249 ONTARIO 249 Ontario Street, Port Hope,

Northumberland LRO#39 STREET HOLDINGS Ontario L1A 3Y9
INC.

LT 15 EiS ONTARIO ST PL
11 PORT HOPE; PT LT 14
E/S ONTARIO ST, 16 E!S
ONTARIO ST, I7 E/S
ONTARIO ST, 12 WIS
WELLINGTON ST, 13 W/S
WELLINGTON ST PL 11
PORT HOPE PT 1 982679;
SIT PH75108; PORT HOPE

14 GROSS CAPITAL INC.

I:\C1Cannect Mortgage Investment Corporation_C5056~i93137 Gross Capital Inc Loan to Gross PortfoflDocuments\1

AMENDMEN"IISCHEDIJLE A-Master List Bosowers-Properties (Legal Size}.docx
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SCHEDULE "B"

EX~[~TING CAARGES
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REGISTRATION PARTICULARS
OF

Second ChargesiMortgages
and Notices of General Assignment of Rents

registered an duly 19, 2019

1. 240 Old Penetanguishene Road, Midland, Ontario
I00 Colborne Street West, Orillia, Ontario
77 Wyandotte Street, Orillia, Ontario

(a) Charge(Mortgage as Instnzment Na. SC1609813

(b} Notice of General Assignment of Rents as Instnunen# No. SC1609814

2. 65 Larch Street, Sndburv, Ontario

(a) Charge/Mortgage as Instrument No. SD379370

{b) Notice of General Assignment of Rents as Instrument No. SD379371

3. 2Q09 Long Lake Road, Sudbury, Ontario

(a) ChargeCMartgage as Instrument Na. SD379372

{b) Notice of General Assignment of Rents as Instrument No. SD379373

4. 849 Alexander Court, Peterborough, Ontario

(a} Charge/Mortgage as ~Tnstnunent No. PE314057

(b} Notice of General Assignment of Rents as Instrument No. PE314058

S. 35 Upper Centennial Parkwa~onev Creek, Ontario

(a) Charge/Mortgage as Instrument No. WE13b8411

(b) Notice of General Assignment of Rents as Instrument No. WE1368412

6. 180 Vine Street South, St. Catharines, Ontario

[Refer to the Undertaking by the Borrowers dated July 19, 2019]

7. 800 Princess Scree#, Kingston. Ontario

{a} Charge/Mortgage as Instrument No. FC285164

{b) Notice of General Assignment of Rents as Instrument No. FC285165

8. 4256 Portage Road, Niagara Falis, Ontario

{a} Charge/Mortgage as Instrument No. SN595685

(b) Notice of General Assignment of Rents as Instrument No. SN595b8S

9. 6453 Morrison Sheet, Niagara Falis, Ontario

(a} Charge/Mortgage as Ins#.rument Na. SN595689

(h) Notice of General Assignment of Rents as Instrument No. SN595690

10. 86 Angeline Street South, Lindsay, Ontario

{a} Charge/Mortgage as Instrument No. KL1538Q6

(b) Notice of General Assignment of Rents as Instrument No. KL153807

11. 249 Ontario Street, Part Hope, Ontario

(a) Charge/Mortgage as Instrument No. ND184437

(b) Notice of General Assignment of Rents as Instrument No. NDI84438

T:iC\Gannett Mortgage Investrnent Corporation_C5056\193137_Gross Capitat Inc Loan to Gross PortfollDocuments\1

AMENDMEN1lSCHEDULE B Registration Particulazs to Mtg Amend Agr.do~
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SCHEDULE "C"

LIST OF ADDITIONAL COLLATERAL DOCITMENTS

General Security Agreement made by the Chargors in favour of 1592146 Ontario Inc.

2. Acknowledgement of Receipt of Standard Charge Terms No. 200033 dated 3uly 19, 2019

3. PPSA Acknowledgement of the Borrowers and Financing Statement under File No.
753537384; Registration No. 20190719 1357 159014b1

4. PPSA Acknowledgement of the Guarantors and Financing Statement under File No.
753537411; Registration No. 201907191358 15901462

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 IVlorrison and 800 Princess}

6. Beneficial Owner's Agreement between 2478658 Ontario Ltd., 2009 Long Lake Holdings
Inc., 55 Larch Holdings Inc., i00 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, 2Q49 Long Lake, 65 Larch, IOQ Colborne, 77 Wyandotte, 240 Old
Penetanguishene, 86 Angeline and 249 Ontario Street)

7. Original Guarantee by the Existing Covenantors

Assignment of Insurance

9. Environmentallndemnity

10. Acknowledgement, Warranty, Authorization, Direction/Non-Merger/Interest

11. Undertaking and Agreement Re: 180 Vine Inc. Revival

7:\C1Cannect Mortgage Investrnent Corporation C5056\193137 Gross Capital Inc Loan to Gross Portfol~Documents\I
AMENDMENTiAGREEMEI~IT AMENDING Chazge v5.doc
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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) 
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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 249 ONTARIO STREET HOLDINGS INC.

Address for Service c/o Gross Properties

200 Ronson Drive
Toronto, Ontario
M9W 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 GROSS CAPITAL INC.

Address for Service 200 Ronson Drive
Toronto, Ontairo
M9W 5Z9

Provisions

Principal $1,300,000.00 Currency CDN

Calculation Period

Balance Due Date

Interest Rate 10.0%

Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 200033

Insurance Amount See standard charge terms

Guarantor

Signed By

Melissa Sue McNally 77 King Street West Suite 3000 PO
Box 95 TD Centre
Toronto
M5K 1G8

acting for
Chargor(s)

First
Signed

2017 05 09

Tel 416-864-9700

Fax 416-941-8852

Melissa Sue McNally 77 King Street West Suite 3000 PO
Box 95 TD Centre
Toronto
M5K 1G8

acting for
Chargor(s)

Last
Signed

2017 05 19

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 2017 05 19

LRO #  39    Charge/Mortgage Registered as ND149103  on  2017 05 09      at 12:39

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2
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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

LRO #  39 Charge/Mortgage Registered as ND149103 on  2017 05 09      at 12:39

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2  of 2
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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) 
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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 M9W 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
Box 95 TD Centre
Toronto
M5K 1G8

acting for
Party From(s)

Signed 2019 07 19

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
Box 95 TD Centre
Toronto
M5K 1G8

2019 07 19

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

 

LRO #  39    Postponement Of Interest Registered as ND184453  on  2019 07 19      at 13:11

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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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 M9W 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 ND186449
registered on 2019/08/28

 
Signed By

Deanna Elizabeth Wehby 77 King Street West Suite 3000 PO
Box 95 TD Centre
Toronto
M5K 1G8

acting for
Party From(s)

Signed 2019 08 28

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
Box 95 TD Centre
Toronto
M5K 1G8

2019 08 28

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

 

LRO #  39    Postponement Of Interest Registered as ND186450  on  2019 08 28      at 16:30

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 1
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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 TO: 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
L9S 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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5. 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 MSP 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 

B E T W E E N: 

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 2nd day of February, 2021. 

DELOITTE RESTRUCTURING INC. 

Per: 

_____________________________________ 
Hartley Bricks, MBA, CA, CPA, CIRP 
Senior Vice President 
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DOCSTOR: 1771742\9DOCSTOR: 1771742\9

THE HONOURABLE 

JUSTICE 

)
)
)

Revised: January 21, 2014
s.243(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver

Court File No. 

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
WEEKDAY, THE #

DAY OF MONTH, 20YR

PLAINTIFF1

Plaintiff
IN THE MATTER OF SECTION 47(1) OF THE

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

THE HONOURABLE ) ●, THE  ●
)

JUSTICE ) DAY OF ●, 2021

B E T W E E N:

ADDENDA CAPITAL INC.

Applicant

- and -
DEFENDANT

Defendant
249 ONTARIO STREET HOLDINGS INC.,

GROSS PROPERTIES INC.
and 2413667 ONTARIO INC.

1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by
application.  This model order is drafted on the basis that the receivership proceeding is commenced by way of an
action.
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DOCSTOR: 1771742\9DOCSTOR: 1771742\9

THIS MOTION made by the Plaintiff2APPLICATION 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 "“BIA") and section 101 of the Courts of Justice Act,

R.S.O. 1990, c. C.43, as amended (the "CJA") appointing [RECEIVER'S NAME] as receiver

[and manager] (in such capacities, the "Receiver") without security, of all of the assets,

undertakings and properties of [DEBTOR'S NAME] (the "Debtor") acquired for, or used in

relation to a business carried on by the Debtor”) appointing Deloitte Restructuring Inc.

(“Deloitte”) as 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 and legally described in Schedule “A” hereto

(the “Property”), was heard this day at 330 University Avenue, Toronto, Ontarioby Zoom

videoconference due to the Covid-19 pandemic.

ON READING the Affidavit of [NAME]Savvas Pallaris sworn [DATE]February 1,

2021 and the Exhibits thereto and on hearing the submissions of counsel for [NAMES], no one

appearing for [NAME] although duly served as appears from the affidavit of service of [NAME]

Respondents

APPOINTMENT ORDER
(appointingInterim Receiver)

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".
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DOCSTOR: 1771742\9DOCSTOR: 1771742\9

1. THIS COURT ORDERS that the time for service of the Notice of MotionApplication

and the MotionApplication Record is hereby abridged and validated3 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(1) of the BIA and section 101

of the CJA, [RECEIVER'S NAME], Deloitte is hereby appointed Receiver, without security, of

all of the assets, undertakings and properties of the Debtor acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (the "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

sworn [DATE], and on reading the Consent of  [RECEIVER'S NAME]Deloitte to act as the

interim receiver,

SERVICE

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in
appropriate circumstances.
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relocating of Property to safeguard it, the engaging of independent security

personnel, the taking of physical inventories and the placement of such insurance

coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the

powers to enter into any agreements, incur any obligations in the ordinary

course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

(c) (d) 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;

(e) to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtor or any part

or parts thereof;

(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;

(f) to receive and collect all monies and accounts now owed or hereafter owing to the

DebtorRespondents in respect of the Property and to exercise all remedies of the
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(h) (i) 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 Debtor, the Property or the Receiver, and to settle or compromise any such

proceedings.4, 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;

(j) to market any or all of the Property, including advertising and soliciting offers

in respect of the Property or any part or parts thereof and negotiating such

terms and conditions of sale as the Receiver in its discretion may deem

appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not

exceeding $________, provided that the aggregate consideration

for all such transactions does not exceed $__________; and

DebtorRespondents in collecting such monies, including, without limitation, to

enforce any security held by the DebtorRespondents in respect of the Property;

(g) to settle, extend or compromise any indebtedness owing to the Debtor;

(g) (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 DebtorRespondents, for any purpose pursuant to this Order;

4 This model order does not include specific authority permitting the Receiver to either file an assignment in
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the
Court should be sought if the Receiver wishes to take one of these steps.
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and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, [or section 31 of the Ontario Mortgages

Act, as the case may be,]5shall not be required, and in each case the

Ontario Bulk Sales Act shall not apply.

(l) to apply for any vesting order or other orders necessary to convey the Property

or any part or parts thereof to a purchaser or purchasers thereof, free and

clear of any liens or encumbrances affecting such Property;

(i) (m) to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the Property

and the receivership, and to share information, subject to such terms as to

confidentiality as the Receiver deems advisable;

(j) (n) to register a copy of this Order and any other Orders in respect of the Property

against title to any of  the Property;

(k) (o) 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 DebtorRespondents;

(p) to enter into agreements with any trustee in bankruptcy appointed in respect of

the Debtor, including, without limiting the generality of the foregoing, the

(ii) with the approval of this Court in respect of any transaction in

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an
exemption.
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ability to enter into occupation agreements for any property owned or

leased by the Debtor;

(q) to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and

(l) (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 all other Persons (as defined below),

including the DebtorRespondents, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the DebtorRespondents, (ii) all of itstheir current and

former directors, officers, employees, agents, accountants, legal counsel and shareholders, and

all other persons acting on itstheir 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 DebtorRespondents 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 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.

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords with

notice of the Receiver’s intention to remove any fixtures from any leased premises at least seven

(7) days prior to the date of the intended removal.  The relevant landlord shall be entitled to have
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a representative present in the leased premises to observe such removal and, if the landlord

disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease,

such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court

upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

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 DEBTORRESPONDENTS OR THE PROPERTY

8. 9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor

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 Debtor orRespondents 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

9. 10. THIS COURT ORDERS that all rights and remedies against the

DebtorRespondents, 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
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the BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or the

DebtorRespondents to carry on any business which the Debtor isRespondents are not lawfully

entitled to carry on, (ii) exempt the Receiver or the DebtorRespondents 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. 11. 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 or permit in favour of or held by the DebtorRespondents in respect of the

Property, without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

11. 12. THIS COURT ORDERS that all Persons having oral or written agreements with the

DebtorRespondents 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 DebtorRespondents 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 Debtor'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 DebtorRespondents 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 Court.

RECEIVER TO HOLD FUNDS

12. 13. 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 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. 14. THIS COURT ORDERS that all employees of the DebtorRespondents shall remain

the employees of the DebtorRespondents until such time as the Receiver, on the

Debtor'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.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal Information

Protection and Electronic Documents Act, the Receiver shall disclose personal information of

identifiable individuals to prospective purchasers or bidders for the Property and to their
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advisors, but only to the extent desirable or required to negotiate and attempt to complete one or

more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to whom such

personal information is disclosed shall maintain and protect the privacy of such information and

limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,

shall return all such information to the Receiver, or in the alternative destroy all such

information.  The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all

material respects identical to the prior use of such information by the Debtor, and shall return all

other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

14. 16. 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

thereunder (the "“Environmental Legislation"”), provided however that nothing herein shall

exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver'’s duties and powers under this Order, be deemed to be in Possession
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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.6

17. 19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass itstheir

accounts from time to time, and for this purpose the accounts of the Receiver and its legal

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. 17. 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

6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied
that the secured creditors who would be materially affected by the order were given reasonable notice and an
opportunity to make representations".
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counsel are hereby referred to a judge of the Commercial 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. 21. 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. 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 leave 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 all Receiver’s

Certificates evidencing the same or any part thereof shall rank on a pari passu basis, unless

otherwise agreed to by the holders of any prior issued Receiver'’s Certificates.

SERVICE AND NOTICE

23. 25. THIS COURT ORDERS that the E-service Protocol of the Commercial Listof

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”) is approved and adopted by reference herein and, in this proceeding, the

service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-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 and paragraph 21 of the Protocol, 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/●>’‘.
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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, personal

delivery or facsimile transmission to the Debtor'sRespondents’ creditors or other interested

parties at their respective addresses as last shown on the records of the DebtorRespondents 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 a trustee in bankruptcy of the DebtorRespondents.

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 agents in 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 orof 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. 31. THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this

motionapplication, up to and including entry and service of this Order, provided for by the terms

of the Plaintiff’sApplicant’s security or, if not so provided by the Plaintiff'sApplicant’s security,

then on a substantial indemnity basis to be paid by the Receiver from the Debtor'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

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.

____________________________________
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________________________________________
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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 [RECEIVER'S NAME], the receiver (the "Receiver") of the

assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (collectively, 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 Appointmednt by Order of the

Ontario Superior Court of Justice (Commercial List) (the "“Court"”) dated the ___● day of

______●, 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 [daily][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.
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[RECEIVER'S NAME]DELOITTE
RESTRUCTURING INC., solely in its capacity
 as Receiver of the Property, and not in its

personal or corporate capacity

Per:
Name:

Name:

Title:

Per:

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.

Title:
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