
LAND TITLES ACT

NOTICE OF APPLICATION FOR ABSOLUTE TITLE 
(Subsection 46(2) of the Act)

RE: PINS 26484-0005,26484-0006 and 26484-0007 (LT)

TAKE NOTICE THAT SCOLLARD DEVELOPMENT CORPORATION intends to apply to 
be registered as the owner with an absolute title to the land described as follows:

kih PT LT 8 BLK 4 PL H50035 WHITBY; PT LT 9 BLK 4 PL H50035 WHITBY; PT LT 14 
BLK 4 PL H50035 WHITBY; PT LT 15 BLK 4 PL H50035 '

V TOWN OF WHITBY

Qjrxdk

Designated as Part 1 on draft Reference Plan by G.C. Laftamboise, Ontario Land 
Surveyor d&hd. 'Sefr %f2-Ol4>

nu^YY LT 8 BLK 4 PL H50035 WHITBY; PT LT 15 BLK 4 PL H50035 WHITBY 
/f CO 1-39720-ii, PTJjMCJU^885^S^ee¥g9?eOrTOWN OF WHITBY

3 rdli

^ Designated as Parts 2 and 3 on draft Reference Plan by G.C. Laframboise, Ontario Land 
Surveyor, $/t easementas set out in CO139720 over Part 3

c(cit<LcL Sept SVxd /£
PT LT 7 BLK 4 PL H50035 WHITBY; PT LT 16 BLK 4 PL H50035 WHITBYtSssS’** 

TOWN OF WHITBY7 Designated as Parts 4 and 5 on draft Reference Plan by G.C. Laframboise, Ontario Land 
Surveyor, s/t easement as set out in CO 13223 8 over Part 4

aafecL StfJ' $/2D/b

f|Pr<

AND TAKE NOTICE THAT any person claiming to have any title to or interest in the said land 
or any part of it (other than an interest protected by registration) is required on or before January 
22, 2017 (which is thirty days from the date of this notice was served), to file a statement of an 
objection, setting out the grounds for such objection, verified by affidavit, directed to the land 
registrar at the address for the solicitor at the following address:

HARRIS + HARRIS LLP 
Barristers and Solicitors 

2355 Skymark Avenue, Suite 300 
Mississauga, Ontario 

L4W4Y6

Attention: Amy Lok

This notice is served upon you because you appear to have an interest in the land that:

touches the limits of the land included in this application; or

X is included in the application

DATED at Mississauga this 23rd day of December, 2016.

G:\WP51\H 13001 - !400Q\13474\Document*\Noticfi  of Application for Absolute TltleVNotice of Appliotion For Absoluts Title.doar
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LOAN AGREEMENT

THIS AGREEMENT is made as of the 8lh day of April, 2014. 

BETWEEN:

SCOLLARD TRUSTEE CORPORATION, a corporation 
incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Lender”)

AND

SCOLLARD DEVELOPMENT CORPORATION, a 
corporation incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Borrower”)

WHEREAS the Lender, on the terms and conditions hereinafter set forth, has agreed to 
lend to the Borrower and the Borrower has agreed to borrow from the Lender the sum of up to 
Eighteen Million Six Hundred Thousand (818,600,000.00) Dollars of lawful money of 
Canada (the “Principal Sum”) for a term of Three (3) years, subject to extensions as provided 
herein, (the “Term”) in connection with the development and construction by the Borrower of a 
condominium project on tire lands and premises situated at 1606, 1610 and 1614 Charles Street, 
Whitby, Ontario, and more particularly described in Schedule “A” attached hereto (the 
“Property”).

AND WBGEREAS the Borrower agrees to pay to the Lender interest on the Principal 
Sum at the Loan Rate (as hereinafter defined), calculated annually and payable quarterly during 
the Term along with the Additional Loan Payment as more particularly described in Schedule 
“D” attached hereto;

AND WHEREAS the Borrower has agreed to allow a Charge/Mortgage of Land in 
addition to the other Security Documents, on the terms set out herein, to be registered against the 
Property in first priority and in favour of the Lender (the “Mortgage”), as security for repayment 
of the Principal Sum with interest at the Loan Rate and the payment of the Additional Loan 
Payment;

AND WHEREAS the Borrower agrees to repay to the Lender the Principal Sum and 
interest at the Loan Rate and the payment of the Additional Loan Payment on or before the 
expiry of the Term, as specified herein;

AND WHEREAS the Lender and the Borrower (collectively, the “Parties”) wish to 
evidence their agreement in respect of the Loan;
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AND WHEREAS the Lender acknowledges that the Mortgage shall he granted, inter 
alia, in the form of a syndicated first Charge/Mortgage of Land as more fully described herein 
and shall be in form and substance satisfactory to the Lender;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration 
of the covenants, agreements herein contained and for other good and valuable consideration (the 
receipt and sufficiency of which is hereby acknowledged), the parties hereto agree as follows:

ARTICLE 1 
RECITALS

1.01 The Parties to this Agreement acknowledge and agree that the recitals to this Agreement 
are true and correct in substance and in fact are incorporated into and form an integral part of this 
Agreement.

ARTICLE 2
DEFINITIONS AND TERMS

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

(a) "Acceleration Date" means the date on which an Acceleration Event occurs;

(b) "Acceleration Event" means the earlier of: (i) the occurrence of an Insolvency Event; 
and (ii) the delivery by the Lender to the Borrower of a written notice that the 
Borrowers Liabilities or any part thereof are immediately due and payable, following 
the occurrence and during the continuation of an Event of Default other than an 
Insolvency Event;

(c) “Additional Loan Payment” has the same meaning as set forth in Section 4.11 hereof;

(d) "Agreement", means this Agreement entitled "Loan Agreement", and all instruments 
supplemental hereto or in amendment or confirmation hereof; "hereof’, "hereto" and 
"hereunder" and similar expressions refer to this Agreement, and where relevant, to 
any particular article, section or paragraph hereof; "Article", "Section" and "paragraph" 
mean and refer to the specified article, section or paragraph of this Agreement;

(e) "BIA" means the Banlcruptcy and Insolvency Act (Canada), as amended from time to 
time;

(f) “Borrowers Books and Records” shall have the same meaning as set forth in Section 
7.04 hereof.

(g) "Borrower's Liabilities", refers collectively to the Loan, all interest from time to time 
accruing thereon as set fordi in this Agreement, and all liabilities and indebtedness now 
or hereafter owing, arising, due or payable by the Borrower to the Lender whether
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under this Agreement or the Security Documents and including the Additional Loan 
Payment;

(h) “Borrower’s Solicitors” shall mean Harris + Harris LLP, or such other solicitors that 
the Borrower may in writing designate;

(i) "Business Day", refers to any day other than a Saturday, Sunday or Statutory Holiday 
in Toronto, Ontario;

(j) "Closing Date" or "Closing", or similar references means the date of the initial Loan 
Instalment or the date, as the context requires, of any other Loan Instalments made 
pursuant hereto;

(k) "Commodity Taxes" means all commodity taxes, including all sales, use, retail, goods 
and services, harmonized sales, value-added and similar taxes imposed, levied or 
assessed by any Governmental Authority;

(l) "Default" means any event, act, omission or condition which with the giving of notice 
or the passage of time, or both, would result in an Event of Default;

(m) “Distributable Cash Proceeds” means all amounts received by the Borrower arising out 
of the Property or the sale or operation thereof or of the sale of condominium units for 
the period including but not limited to the following:

(i) all revenues derived from the sale of condominium units or any part or all 
of the Property (including all premiums, upgrade costs (net of 
commissions) and applicable harmonized sales tax or goods and services 
tax rebates);

(ii) all gross receipts derived from all rents and fees payable by tenants, 
licensees and concessionaires;

(iii) the gross amount, if any, of any insurance proceeds received by the 
Borrower, including business interruption payments;

(iv) the net proceeds of any refinancing, if any, received by the Borrower, 
other than any construction loan which contains terms prohibiting the use 
of such loan proceeds to repay existing indebtedness (net of repayments of 
existing mortgage financing being refinanced); and

(v) the gross amount, if any, from partial or total expropriations of all or part 
of the Property,

but excluding: (i) Commodity Taxes which the Borrower is required by law to
collect from purchasers, tenants, concessionaires or licensees and remit to an
applicable taxing authority.
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(n) "Distribution" means any amount paid to or on behalf of the employees, directors, 
officers, shareholders, partners or unitholders of the Borrower, by way of salary, 
bonus, commission, management fees, directors' fees, dividends, redemption of shares, 
distribution of profits or otherwise, and whether payments are made to such Persons in 
their capacity as shareholders, partners, unitholders, directors, officers, employees, 
owners or creditors of the Borrower or otherwise, or any other direct or indirect 
payment in respect of the earnings or capital of the Borrower;

(o) "Event of Default" is defined in Section 9.01 hereof;

(p) "Expenses", means all expenses relating to the Loan and all fees and expenses for legal 
services relative to the preparation, review and enforcement of this Agreement and the 
Security Documents, the making of Loan Instalments and the repayment of the 
Borrower's Liabilities and the release of the security therefore;

(q) “Fiscal Year” means the fiscal year end of the Borrower, being December 31st in every 
year;

(r) "GAAP" means generally accepted accounting principles in Canada as approved by the 
Canadian Institute of Chartered Accountants in effect from time to time; and for 
greater certainty if international financial reporting standards are adopted by the 
Canadian Institute of Chartered Accountants in replacement for generally accepted 
accounting principles, each reference to “GAAP” herein shall be deemed to refer to 
such international financial reporting standards;

(s) “Governmental Authority" means any: (i) federal, provincial, state, municipal, local or 
other governmental or public department, central bank, court, commission, board, 
bureau, agency or instrumentality, domestic or foreign; (ii) any subdivision or 
authority of any of the foregoing; or (iii) any quasi-govemmental, judicial or 
administrative body exercising any regulatory, expropriation or taxing authority under 
or for the account of any of the foregoing;

(t) “Hazardous Materials” means any contaminant, pollutant, waste or substance that is 
likely to cause immediately or at some future time harm or degradation to the 
surrounding environment or risk to human health; and without restricting the generality 
of the foregoing, including any pollutant, contaminant, waste, hazardous waste or 
dangerous goods that is regulated by any Requirements of Environmental Law or that 
is designated, classified, listed or defined as hazardous, toxic, radioactive or dangerous 
or as a contaminant, pollutant or waste by any Requirements of Environmental Law;

(u) "Indemnitees" means the Lender and its successors and permitted assignees, any agent 
of any of them (specifically including a receiver or receiver-manager) and its officers, 
directors, employees, beneficial owners and shareholders;

(v) “Insolvency Event” means, in respect of any Person:

(i) such Person ceases to carry on its business; or commits an act of 
bankruptcy or becomes insolvent (as such terms are used in the BIA); or
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malces an assignment for the benefit of creditors, files a petition in 
bankruptcy, makes a proposal or commences a proceeding under 
Insolvency Legislation; or petitions or applies to any tribunal for, or 
consents to, the appointment of any receiver, trustee or similar liquidator 
in respect of all or a substantial part of its property; or admits the 
material allegations of a petition or application filed with respect to it in 
any proceeding commenced in respect of it under Insolvency 
Legislation; or takes any corporate action for the purpose of effecting 
any of the foregoing; or

(ii) any proceeding or filing is commenced against such Person seeking to 
have an order for relief entered against it as debtor or to adjudicate it a 
bankrupt or insolvent, or seeking liquidation, winding-up, 
reorganization, arrangement, adjustment or composition of it or its debts 
under any Insolvency Legislation, or seeking appointment of a receiver, 
trustee, custodian or other similar official for it or any of its property or 
assets; unless (i) such Person is diligently defending such proceeding in 
good faith and on reasonable grounds as determined by the Lender and 
(ii) such proceeding does not in the reasonable opinion of the Lender 
materially adversely affect the ability of such Person to carry on its 
business and to perform and satisfy all of its obligations hereunder;

(w) "Insolvency Legislation" means legislation in any applicable jurisdiction relating to 
reorganization, arrangement, compromise or re-adjustment of debt, dissolution or 
winding-up, or any similar legislation, and specifically includes for greater certainty 
the BIA, the Companies' Creditors Arrangement Act (Canada) and the Winding-Up 
and Restructuring Act (Canada);

(x) “Interest Reserve” means the amounts set aside or deducted as contemplated in Section 
4.12 hereof to fund the obligations of the Borrower to pay interest as set forth in this 
Agreement on the Loan Instalments that may from time to time be made by the Lender 
to the Borrower.

(y) “Laws” means all statutes, codes, ordinances, decrees, rules, regulations, municipal by­
laws, judicial or arbitral or administrative or ministerial or departmental or regulatory 
judgments, orders, decisions, rulings or awards, or any provisions of such laws, 
including general principles of common and civil law and equity or policies or 
guidelines, to the extent such policies or guidelines have the force of law, binding on 
the Person referred to in the context in which such word is used; and "Law" means any 
of the foregoing;

(z) “Lender’s Solicitors” shall mean Nancy Elliott, Barrister & Solicitor, or such other 
solicitors that the Lender may in writing designate;

(aa) "Lien" means: (i) a lien, charge, mortgage, pledge, security interest or conditional sale 
agreement; (ii) an assignment, lease, consignment, trust or deemed trust that secures 
payment or performance of an obligation; (iii) a garnishment; (iv) any other
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encumbrance of any kind; and (v) any commitment or agreement to enter into or grant 
any of the foregoing;

(bb) "Loan", means the aggregate amount, not to exceed Eighteen Million Six Hundred 
Thousand ($18,600,000.00) Dollars, of all Loan Instalments made from time to time 
hereunder by the Lender to the Borrower, less the amount, if any, repaid from time to 
time by the Borrower to the Lender;

(cc) “Loan Instalment” has the same meaning as set forth in Sub-Section 4.08(a) hereof, 
with each Loan Instalment to be made in the sole and absolute discretion of the 
Lender;

(dd) "Loan Rate", means the annual rate of interest applicable to any particular amount 
outstanding pursuant to this Agreement being Eight (8%) percent per annum;

(ee) "Material Adverse Change" means any change or event which: (i) constitutes a 
material adverse change in the business, operations, condition (financial or otherwise) 
or properties of the Borrower taken as a whole; or (ii) could materially impair the 
Borrower’s ability to timely and fully perform its obligations under this Agreement or 
the Security Documents, or materially impair the ability of the Lender to enforce its 
rights and remedies under this Agreement or the Security Documents;

(ff) "Material Agreement" means, in respect of the Borrower, any agreement made 
between the Borrower and another Person which the Lender, in its sole and absolute 
discretion, determines to be material to the Borrower;

(gg) “Maturity Date” shall have the same meaning as set forth in Section 4.04 hereof;

(hh) “Mortgage” has the same meaning as set forth in Sub-Section 5.01(c) hereof;

(ii) "Note" shall mean the promissory note executed by the Borrower in favour of the 
Lender in the sum of up to Eighteen Million Six Hundred Thousand ($18,600,000.00) 
Dollars which Note shall be in form and substance satisfactory to the solicitors of the 
Lender;

(jj) “Outstanding Encumbrances and Liens” shall have the same meaning as set forth in 
Sub-Section 7.01(1) hereof;

(Idc) "Person", means a natural person, firm, trust, partnership, association, corporation, 
government or governmental board, agency or instrumentality;

(11) “Permitted Encumbrances” are those Liens described in Schedule “E” attached hereto 
and any construction financing subsequently acquired by the Borrower for the 
construction of the condominium project on the Property not exceeding Fifty-Two 
Million ($52,000,000.00) Dollars;

(mm) "Requirements of Environmental Law" means: (i) obligations under common law; (ii) 
requirements imposed by or pursuant to statutes, regulations and by-laws whether
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presently or hereafter in force; (iii) requirements announced by a Governmental 
Authority as having immediate effect (provided that at the time of making such 
announcement the government also states its intention of enacting legislation to 
confirm such requirements retroactively); (iv) all directives, policies and guidelines 
issued or Telied upon by any Governmental Authority to the extent such directives, 
policies or guidelines have the force of law; (v) all permits, licenses, certificates and 
approvals from Governmental Authorities which are required in connection with air 
emissions, discharges to surface or groundwater, noise emissions, solid or liquid waste 
disposal, the use, generation, storage, transportation or disposal of Hazardous 
Materials; and (vi) all requirements imposed under any clean-up, compliance or other 
order made pursuant to any of the foregoing, in each and every case relating to 
environmental, health or safety matters including all such obligations and requirements 
which relate to (A) solid, gaseous or liquid waste generation, handling, treatment, 
storage, disposal or transportation and (B) exposure to Hazardous Materials;

(nn) "Security" means all guarantees, security agreements, mortgages, debentures and other 
documents mentioned comprising the Security Documents or otherwise and all other 
documents and agreements delivered by the Borrower or other Persons to the Lender 
for the benefit of the Lender from time to time as security for the payment and 
performance of the Borrowers Liabilities, and the security interests, assignments and 
Liens constituted by the foregoing;

(oo) "Security Documents", refers collectively to this Agreement, the Mortgage, those 
documents and instruments referred to in Section 5.01 hereof and any and other 
documents, agreements or writings delivered to the Lender as contemplated in this 
Agreement whether as security for the Loan or otherwise. At the option of the Lender, 
the Security Documents may reflect a fixed rate of interest as designated by the 
Lender's counsel. Notwithstanding the same, the provisions with respect to the 
payment of interest as set out in this Agreement shall prevail;

(pp) "Statutory Lien" means a Lien in respect of any property or assets of a Company 
created by or arising pursuant to any applicable legislation in favour of any Person 
(such as but not limited to a Governmental Authority), including a Lien for the purpose 
of securing the Borrower’s obligation to deduct and remit employee source deductions 
and goods and services tax pursuant to the Income Tax Act (Canada), the Excise Tax 
Act (Canada), the Canada Pension Plan (Canada), the Employment Insurance Act 
(Canada) and any federal or provincial legislation similar to or enacted in replacement 
of the foregoing from time to time; and,

(qq) “Subsidiary” means a business entity which is controlled by another business entity (as 
used herein, “business entity” includes a corporation, company, partnership, limited 
partnership, trust or joint venture).

2.02 Unless otherwise provided herein, all financial terms used in this Agreement shall be 
determined in accordance with GAAP in effect at the date of such determination. Where the 
character or amount of any asset or liability or item of revenue or expense is required to be 
determined, or any consolidation or other computation is required to be made for the purpose of
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this Agreement, such determination or calculation shall be made in accordance with GAAP 
applied on a consistent basis, unless otherwise indicated.

2.03 All amounts referred to in this Agreement are in Canadian Dollars unless otherwise 
noted.

2.04 Whenever in this Agreement reference is made to a statute or regulations made pursuant 
to a statute, such reference shall, unless otherwise specified, be deemed to include all 
amendments to such statute or regulations from time to time and all statutes or regulations which 
may come into effect from time to time substantially in replacement for the said statutes or 
regulations.

2.05 Terms defined in the singular have the same meaning when used in the plural, and vice- 
versa. When used in the context of a general statement followed by a reference to one or more 
specific items or matters, the term "including” shall mean "including, without limitation", and the 
term "includes" shall mean "includes, without limitation". Any reference herein to the exercise 
of discretion by the Lender (including phrases such as "in the discretion of', "in the opinion of', 
"in its opinion", "to the satisfaction of' and similar phrases) shall mean that such discretion is 
absolute and unfettered and shall not imply any obligation to act reasonably, unless otherwise 
expressly stated herein.

ARTICLE 3 
SCHEDULES

3.01 The following are the schedules attached to and incorporated in this Agreement by 
reference and deemed to be a part thereof:

Schedule “A” - Lands to be Charged/Mortgaged

Schedule “B” - Schedule of Interest Payments

Schedule “C” - Expenses

Schedule “D” - Additional Loan Payment

Schedule “E” - Permitted Encumbrances

ARTICLE 4
THE LOAN, INTEREST, EXPENSES, AND PAYMENT THEREOF

4.01 Subject to the terms and conditions hereof, the Lender agrees to provide to the Borrower the 
Loan.

4.02 The Borrower and the Lender acknowledge and confirm that, notwithstanding any rate of 
interest set out in the Security Documents or any of them, die provisions of this Agreement
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regarding the Loan Rate shall govern the rate of interest payable on the Loan. The Borrower and the 
Lender further acknowledge and confirm that the Security Documents shall be in form and 
substance satisfactory to the Lender.

4.03 Interest on tire Loan Rate shall be determined daily and shall be due, payable and 
compounded quarterly, not in advance, on the 1st day of each month during such quarterly period, 
as well after as before demand, maturity, default and judgment, together with interest on overdue 
interest determined daily (if relevant) and compounded quarterly at the same rate applicable until 
the Borrower's Liabilities have been paid in full. Interest shall be calculated on the basis of a three 
hundred and sixty-five (365) day year. Interest on the Loan at the Loan Rate and calculated as 
aforesaid shall accrue as of tire date of the first Loan Instalment. Any disputes on the determination 
and calculation of interest of the Interest Rate shall be resolved by the Lender, in its opinion but 
acting reasonably. The first payment of interest and all subsequent payments of interest as aforesaid 
shall be payable in the amounts and on the dates as set forth in Schedule “B” attached hereto.

4.04 The Loan, togedier with all accrued and outstanding interest and other charges in connection 
therewith as set forth in this Agreement and the Security Documents including without limiting the 
generality of the foregoing the Additional Loan Payment and all other Borrower's Liabilities, shall 
become fully due and repayable on the third anniversary of the first Loan Instalment, unless 
extended as set out in this Agreement (the “Maturity Date”). The Maturity Date may be extended 
for up to two six month extension periods, by notice in writing delivered by the Borrower to the 
Lender at least 60 days prior to die scheduled Maturity Date, or extended Maturity Date, in the case 
of a second six month extension. During any extension of the Term, all of die provisions in this 
Agreement shall remain in full force and effect and interest shall continue to be payable and accrue 
during any extension to the Term, on the same terms and conditions as interest is calculated and 
payable prior to any extension of die Term. The Maturity Date shall be deemed amended to the 
date which is six months from the date of the prior Maturity Date, or first amended Maturity Date in 
the case of a second six month extension.

4.05 Any payment provided hereunder to be made by the Borrower to the Lender shall be in 
certified funds or Bank Draft and shall be payable to the Borrower’s Solicitors, in trust, and 
delivered to the Borrower’s Solicitors, or any other payee or office designated by the Lender from 
time to time. The Borrower’s Solicitors shall coordinate further delivery of such funds with the 
Lender’s Solicitors. Any payment as aforesaid received after two o'clock (2:00) p.m. Toronto time 
shall be deemed to have been received on the next following Business Day.

4.06 This Agreement shall constitute evidence of the obligation of the Borrower to repay all the 
Borrower's Liabilities in accordance with the terms hereof. The Borrower shall repay the Loan and 
the Borrower's Liabilities in full on the Maturity Date, and until then shall pay interest at the time or 
times and in tire manner provided herein.

4.07 All Loan Instalments and Expenses as and when advanced or incurred shall be and become 
secured by the Security Documents and Expenses may be paid by the Lender and be deducted from 
Loan Instalments which would otherwise have been made to the Borrower. The Security 
Documents shall be in addition to any other security which the Lender may now have or 
subsequently acquire for the performance of the Borrower's Liabilities. The Expenses listed in
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Schedule “C” attached hereto are a list of Expenses (hut by no means an exhaustive list of all 
Expenses) that shall be deducted from the Loan Instalments.

4.08 The Lender and the Borrower mutually acknowledge, confirm, represent and covenant as 
follows:

(a) Any amounts advanced by the Lender, in its sole and absolute discretion, to the 
Borrower pursuant to this Agreement, may occur in tranches (the “Loan 
Instalments”) with the anticipated first Loan Instalment to be in the amount of 
not less than Twelve Million Eight Hundred Thousand ($12,800,000.00) Dollars. 
The second Loan Installment is expected to be in the amount of Eight Hundred 
Thousand ($800,000.00) Dollars;

(b) the initial face value of the Mortgage will be Thirteen Million Six Hundred 
Thousand ($13,600,000.00) Dollars; which amount can be increased where the 
Borrower obtains a new valuation/appraisal for the property in fonn satisfactory 
to Olympia Trast (or any successor trust company acting for a majority of 
registered account syndicated mortgage participants), whereupon Olympia Trust 
agrees to increase the maximum mortgage amount; provided in no circumstance 
will the maximum mortgage amount exceed Eighteen Million Six Hundred 
Thousand ($18,600,000.00) Dollars; and,

(c) prior to the release of any funds by the Lender’s Solicitors to the solicitor(s) for 
the Borrower, each Party hereby irrevocably acknowledges and directs that their 
respective solicitors are authorized to and shall cause to be registered any such 
instruments on title to the Lands which in the opinion of the solicitor for the 
Lender may be required as evidence of any sums advanced to the Borrower on the 
security of this Agreement or the Security Documents.

4.09 The Borrower may not prepay all or any portion of the Borrower’s Liabilities hereunder, 
other than pursuant to Section 4.13 hereof.

4.10 Notwithstanding anything to tire contrary contained in this Agreement, any Loan Instalment 
made by the Lender and the Borrower shall be at the Lender's sole and absolute discretion and the 
Lender shall not be obligated at any time or times to make any Loan Instalment to die Borrower.

4.11 In addition to the payment by the Borrower of the Loan plus interest as set forth in this 
Agreement, the Borrower shall also pay to the Lender, in certified funds or Bank Draft, forthwith 
after the determination is made by the Lender in its opinion that the Additional Loan Payment is 
payable, the amount of the Additional Loan Payment calculated as described in Schedule “D” 
attached hereto in the same manner as contemplated in Section 4.05 hereof. Notwithstanding the 
foregoing, the Lender, at its option, may also deduct from tire Distributable Cash Proceeds, at any 
time and from time to time, all or any part of the Additional Loan Payment that the Lender, in its 
opinion, believes is due and payable.

4.12 The parties hereto acknowledge, confirm, covenant and agree that the Lender shall be 
deducting from the first Loan Instalment and any subsequent Loan Instalments an amount equal
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to the projected interest on the amount of such Loan Instalment for 12 months which shall be a 
contribution of the Borrower to the Interest Reserve. The parties hereto further acknowledge, 
confirm, covenant and agree that the Lender may from time to time and at any time, acting 
reasonably, deduct from the funds held in trust by the Lender’s Solicitors or received from the 
Borrower, whether from the Distributable Cash Proceeds or otherwise, such amounts that in its 
opinion is necessary or appropriate to replenish the Interest Reserve. The Borrower covenants 
and agrees that the amount in the Interest Reserve shall be applied by the Lender against the 
obligations of the Borrower to pay interest hereunder on the Loan Instalments and that once 
applied or deducted by the Lender from the Loan Instalments, the Distributable Cash Proceeds or 
otherwise, the Borrower shall have no claim against the funds in the Interest Reserve.

4.13 The Borrower, at any time after the second anniversary hereof, shall be entitled to repay 
all or a portion of the Loan without penalty, notice or bonus and the interest at the rate of 8% per 
annum on the principal outstanding ceasing at the date of prepayment; provided that the Lender 
shall continue to be entitled to the Additional Loan Payment for all three years of this Loan, even 
though the Loan shall have been prepaid prior to the three year term expiry (to also be paid at the 
time of prepayment) plus the prepayment fee; but shall not be entitled to any additional interest 
Payment for the third year of the Term of this Loan nor any compensation for loss of interest 
after the date of such prepayment.

ARTICLE 5 
SECURITY

5.01 The Borrower agrees to provide the Security Documents listed below to the Lender, as 
continuing security for the payment and performance of all of its present and future, direct and 
indirect obligations to the Lender, specifically including the Loan, the Borrowers Liabilities and 
its direct indebtedness and obligations to the Lender arising under this Agreement:

(a) The Note;

(b) A mortgage in the amount of the Principal Sum (or such lesser amount as determined 
by the Lender it its sole and unfettered discretion) ranking as a first mortgage; 
provided that said mortgage shall be subordinated to any construction financing (in 
one or multiple tranches) not exceeding in the aggregate Fifty-Two Million 
($52,000,000.00) Dollars obtained by the Borrower related to construction of the 
condominium project on the Property and for the hard and soft costs related thereto 
(the “Mortgage”);

(c) if requested by the Lender from time to time, security agreements creating an 
assignment security interest in respect of its rights to and interest in Material 
Agreements to which it is a party, together with any necessary consents from the 
other parties thereto which security interest may not be a first ranking security 
interest;

(d) an assignment of its interest in all policies of insurance, specifically including the 
right to receive any refunds of premiums paid thereunder; and
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(e) such other security and further assurances as the Lender may reasonably require from 
time to time.

5.02 The Security Documents shall be in form and substance satisfactory to the Lender, acting 
reasonably. The Lender may require that any item of Security Documents be governed by the 
laws of the jurisdiction where the property subject to such item of Security Documents is located. 
The Security Documents shall be registered by the Lender or, at the request of the Lender, by the 
Borrower, all at the Borrower’s cost and expense, where necessary or desirable to record and 
perfect the charges contained therein, as determined by the Lender in its sole and absolute 
discretion.

5.03 The Borrower shall cause to be delivered to the Lender prior to each Loan Instalment the 
opinion of the solicitors for the Borrower regarding its corporate status, the due authorization, 
execution and delivery of the Security Documents provided by it, all registrations in respect of 
the Security Documents, the results of all applicable searches in respect of them, and the 
enforceability of such Security Documents and any other matters requested by the Lender in its 
opinion; all such opinions to be in form and substance satisfactory to the Lender.

5.04 The Borrower shall execute and deliver from time to time all such further documents and 
assurances as may be reasonably required by the Lender from time to time in order to provide the 
Security Documents contemplated hereunder, specifically including supplemental or additional 
security agreements which shall include lists of specific assets to be subject to the security 
interests required hereunder.

5.05 If insurance proceeds become payable in respect of loss of or damage to any property 
owned by the Borrower the Lender shall apply such proceeds against the Borrower’s Liabilities 
(allocated amongst the components of the Borrower’s Liabilities, at all times, by the Lender in its 
sole and absolute discretion),

ARTICLE 6
COVENANTS, REPRESENTATIONS AND WARRANTIES

6.01 The Borrower represents and warrants to the Lender as follows (which shall survive the 
execution and delivery of this Agreement), the truth and accuracy of which are a 
continuing condition of the advance of the Loan Instalments and the Borrower hereby 
acknowledges, confirms and agrees that the Lender is relying on such representations and 
warranties:

(a) The Borrower is a validly subsisting corporation under the Business Corporations 
Act (Ontario), and is duly qualified to carry on its business in the jurisdiction in 
which it carries on business and has the power and authority to enter into and 
perform its obligations under this Agreement, is the registered owner of the 
Property and is legally entitled to carry on its business as currently conducted or 
as currently contemplated.

(b) The Borrower has obtained all material licenses, permits and approvals from all 
governments, governmental commissions, boards and other agencies of
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jurisdictions in which it carries on (or contemplates carrying on) business which 
are required and which will allow for the development of the Property.

(c) The Borrower or its solicitor has delivered to the Lender, or its solicitor, copies of 
the constating documents of the Borrower and the Lender’s solicitor has obtained 
a legal opinion from the Borrower’s solicitor that the Borrower is authorized to 
enter into this Agreement and the Security Documents.

(d) The execution, delivery and performance of this Agreement and the Security 
Documents has been duly authorized by all requisite action on the part of the 
Borrower; and this Agreement and the Security Documents have been, or will be, 
duly executed and delivered by the Borrower, and this Agreement and the 
Security Documents delivered or to be delivered pursuant hereto and thereto 
constitutes, or when delivered will constitute, a valid and binding obligation of the 
Borrower and enforceable against the Borrower in accordance with their terms, 
subject to the application of bankruptcy, insolvency and similar laws affecting the 
enforcement of creditors’ rights generally and the fact that the right to obtain 
judicial orders requiring specific performance or other equitable remedies is in the 
discretion of the court.

(e) The Borrower shall and does indemnify and hold harmless the Lender and the 
Indemnitees from and against all losses, claims, damages, liabilities, and 
expenses, to which any such person or entity may become subject arising out of or 
in connection with this Agreement, the use of proceeds, or any related transaction 
or any claim, litigation, investigation or proceeding, relating to any of the 
foregoing, regardless of whether the Lender is a party thereto, and to reimburse 
the Lender, forthwith upon demand for any reasonable, legal or other expenses 
incurred in connection with investigating or defending any of the foregoing.

(f) The Borrower acknowledges that neither its execution nor delivery of this 
Agreement or the Security Documents the consummation of the transactions 
herein contemplated nor compliance with the terms, conditions and provisions 
hereof or thereof does not and will not conflict with, and does not and will not 
result in any breach of or constitutes a default under any of the provisions of the 
constating documents or by-laws of the Borrower or any applicable Law 
including applicable securities laws, rules, policies and regulations or any contract 
or agreement upon or to which the Borrower is a party.

(g) The Borrower has good and marketable title to the Property and its assets free 
from all mortgages, security interests, Liens, pledges, charges, encumbrances, title 
retention agreements, options or adverse claims, other than the permitted 
encumbrances as identified in Schedule “D” attached hereto (the “Permitted 
Encumbrances”) and the Outstanding Encumbrances and Liens.

(h) The Borrower has filed or caused to be filed, in a timely manner all tax returns, 
reports and declarations, which are required to be filed by it. All information in 
such tax returns, reports and declarations is complete and accurate in all material
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respects. The Borrower has paid or caused to be paid all taxes due and payable or 
claimed due and payable in any assessment received by it, except taxes the 
validity of which are being contested in good faith by appropriate proceedings 
diligently pursued and available to the said Borrower and with respect to which 
adequate reserves have been set aside on its books. Adequate provision has been 
made for the payment of all accrued and unpaid federal, provincial, local, foreign 
and other taxes whether or not yet due and payable and whether or not disputed,

(i) All representations and warranties of the Borrower contained in this Agreement or 
in any of the Security Documents shall survive the execution and delivery of this 
Agreement and shall be deemed to have been made again to the Lender on the 
date of each Loan Instalment pursuant to this Agreement and shall be 
conclusively presumed to have been relied on by the Lender regardless of any 
investigation made or information possessed by the Lender. The representations 
and warranties set forth herein shall be cumulative and in addition to any other 
representations or warranties which the Borrower shall now or hereafter give, or 
cause to be given, to the Lender.

O') The Borrower further acknowledges and agrees that the terms of this Agreement 
shall override tire terms of any previous loan agreements to which the Borrower 
and the Lender may be or may have been Parties.

(k) The Borrower acknowledges that the Lender may have executed a loan agreement 
that has been amended to accommodate the beneficial owners of the Lender and 
the Borrower agrees to abide by the specific terms of each of said Agreements.

(l) The Borrower has no Subsidiaries.

(m) no Person has any agreement or option or any right or privilege (whether by law, 
pre-emptive or contractual) capable of becoming an agreement, including 
convertible securities, warrants or convertible obligations of any nature, for the 
purchase of any properties or assets of the Borrower out of the ordinary course of 
business or for the purchase, subscription, allotment or issuance of any debt or 
equity securities of the Borrower.

(n) The Borrower is in compliance in all material respects with all applicable Laws of 
each jurisdiction in which it carries on business and is duly licensed, registered 
and qualified to do business and is in good standing in each jurisdiction in which 
the nature of the business conducted by it or the property owned or leased by it 
make such qualification necessary; and all such licences, registrations and 
qualifications are valid and subsisting and in good standing.

(o) The Borrower owns, possesses and has a good and marketable title to its 
undertaking, property and assets, free and clear of any and all Liens except for 
Permitted Encumbrances and the Outstanding Encumbrances and Liens. The 
Borrower does not have any commitment or obligation (contingent or otherwise)
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to grant any Liens except for the Permitted Encumbrances. No event has occurred 
which constitutes, or which with the giving of notice, lapse of time or both.

(p) The Borrower have placed insurance, including property, boiler and machinery, 
business interruption and liability insurance, in appropriate amounts and for 
appropriate risks as would be considered prudent for similar business.

(q) The Borrower and its business, operations, assets, equipment, property, 
leaseholds and other facilities is in compliance in all material respects with all 
Requirements of Environmental Law, specifically including all Requirements of 
Environmental Law concerning the storage and handling of Hazardous Materials. 
The Borrower holds all material permits, licenses, certificates and approvals from 
Governmental Authorities which are required in connection with (i) air emissions; 
(ii) discharges to surface or groundwater; (iii) noise emissions; (iv) solid or liquid 
waste disposal; (v) the use, generation, storage, transportation or disposal of 
Hazardous Materials; and (vi) all other Requirements of Environmental Law. 
There has been no material emission, spill, release, or discharge into or upon (i) 
the air; (ii) soils, or any improvements located thereon; (iii) surface water or 
groundwater; or (iv) the sewer, septic system or waste treatment, storage or 
disposal system servicing the premises, of any Hazardous Materials at or from the 
Property, and there has been no complaint, order, directive, claim, citation, or 
notice from any Governmental Authority or any other Person with respect to (i) 
air emissions; (ii) spills, releases, or discharges to soils or improvements located 
thereon, surface water, groundwater or the sewer, septic system or waste 
treatment, storage or disposal systems servicing the Property; (iii) noise 
emissions; (iv) solid or liquid waste disposal; (v) the use, generation, storage, 
transportation, or disposal of Hazardous Materials; or (vi) other Requirements of 
Environmental Law affecting the Property. There are no legal or administrative 
proceedings, investigations or claims now pending, or to the Borrower5 
knowledge, threatened, with respect to the presence on or under, or the discharge, 
emission, spill, radiation or disposal into or upon any of the Properties, the 
atmosphere, or any watercourse or body of water, of any Hazardous Material; nor 
are there any material matters under discussion with any Governmental Authority 
relating thereto; and there is no factual basis for any such proceedings, 
investigations or claims. The Borrower has no material indebtedness, obligation 
or liability, absolute or contingent, matured or not matured, with respect to tire 
storage, treatment, cleanup or disposal of any Hazardous Materials (including 
without limitation any such indebtedness, obligation, or liability under any 
Requirements of Environmental Law regarding such storage, treatment, cleanup 
or disposal).

(r) Save and except for the Outstanding Encumbrances and Liens, there are no 
actions, suits or proceedings now pending, or to the Borrower’s knowledge, 
threatened, against the Borrower in any court or before or by any federal, 
provincial, municipal or other Governmental Authority.

(s) No guarantees have been granted by the Borrower.
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(t) The Borrower has remitted on a timely basis all amounts required to have been 
withheld and remitted (including withholdings from employee wages and salaries 
relating to income tax, employment insurance and Canada Pension Plan 
contributions), goods and services and Harmonized Sales tax and all other 
amounts which if not paid when due could result in the creation of a Statutory 
Lien against any of the Borrower’s property including the Property, except for 
Permitted Encumbrances.

(u) Save and except for the Outstanding Encumbrances and Lien, no Default, Event 
of Default or Material Adverse Change has occurred and is continuing.

(v) All financial and other information furnished by or in respect of the Borrower to 
the Lender for the purposes of or in connection with this Agreement or the 
Security Documents are true and accurate in all material respects and is not 
incomplete by omitting to state any fact necessary to make such information not 
misleading. There are no facts known to the Borrower which could materially 
adversely affect the Borrower's ability to observe and perform their obligations 
under the Security Documents, or which if known to the Lender could reasonably 
be expected to deter the Lender from making any Loan Instalments hereunder on 
the terms and conditions contained herein.

ARTICLE 7 
COVENANTS

7.01 The Borrower hereby covenants and agrees with the Lender that it will:

(a) pay all principal, interest and other amounts due hereunder including the Borrowers 
Liabilities at the times and in tire manner specified herein;

(b) maintain its corporate existence in good standing, continue to carry on its business, 
preserve its rights, powers, licences, privileges, franchises and goodwill, exercise any 
rights of renewal or extensions of any leases, licences, concessions, franchises or any 
other rights whatsoever which are material to the conduct of its business, maintain all 
qualifications to carry on business in each jurisdiction in which such qualifications 
are required, and carry on and conduct its business in a proper and efficient manner so 
as to protect its property and income; and not materially change the nature of its 
business;

(c) comply in all material respects with all applicable Laws (specifically including, for
greater certainty, all applicable Requirements of Environmental Law), use the 
proceeds of all Loan Instalments hereunder for legal and proper puiposes in 
connection with the purposes set out in the first recital of this Agreement, and obtain 
and maintain in good standing all material leases, licences, permits and approvals 
from any and all Governmental Authorities required in respect of its business and 
operations; '
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(d) pay when due all rents, taxes, rates, levies, assessments and governmental charges, 
fees and dues lawfully levied, assessed or imposed in respect of its property which are 
material to the conduct of its business, and deliver to the Lender upon request receipts 
evidencing such payments;

(e) maintain adequate books, accounts and records in accordance with GAAP;

(f) keep the Property and its assets in good repair and working condition;

(g) permit the Lender and its employees, representatives and agents (during normal 
business hours and in a manner which does not materially interfere with its business) 
to enter upon and inspect the Property and its properties, assets, books and records 
from time to time and make copies of and abstracts from such books and records, and 
discuss its affairs, finances and accounts with its officers, directors, accountants and 
auditors; such access shall be on 48 hours’ prior notice unless a Default has occurred 
and is continuing in which event no notice shall be required;

(h) obtain from financially responsible insurance company and maintain liability 
insurance, all-risks property insurance on a replacement cost basis (less a reasonable 
deductible not to exceed amounts customary in the industry for similar businesses and 
properties), business interruption insurance and insurance in respect of such other 
risks as the Lender may reasonably require from time to time; all of which policies of 
insurance shall be in such amounts as may be reasonably required by the Lender and 
shall include a standard mortgage clause approved by the Insurance Bureau of 
Canada; and the Lender’s interest shall be noted as an additional insured on all 
liability insurance policies and as second mortgagee and loss payee on all other 
insurance policies; and the Lender shall be provided with certificates of insurance and 
certified copies of such policies from time to time upon request;

(i) fulfil all covenants and obligations required to be performed by it under this 
Agreement and the Security Documents to which it is a party and any other 
agreement or undertaking now or hereafter made between it and the Lender;

(j) provide prompt notice to the Lender of: (i) the occurrence of any Default or Event of 
Default; (ii) the incorrectness of any representation or warranty contained herein or 
any Security Documents in any material respect; (iii) any material contravention of or 
non-compliance by any Borrower with any terms and conditions of this Agreement or 
any Security Document; (iv) any Material Adverse Change; (v) any litigation 
affecting the Borrower; (vi) any material labour dispute affecting the Borrower; or 
(vii) any notice in respect of the termination or suspension of, or a material default 
under, any Material Contract;

(lc) provide the Lender with such further information, financial data, documentation and 
other assurances as the Lender may reasonably require from time to time in order to 
ensure ongoing compliance with the terms of this Agreement and the Security 
Documents and to achieve the spirit and intent of this Agreement;
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(1) The Borrower hereby covenants and agrees with the Lender that the first Loan 
Instalment will be used to purchase the Property free and clear of any encumbrances 
and liens. The Borrower acknowledges that no funds will be disbursed directly to the 
Borrower until the Property has been acquired, free and clear of liens and 
encumbrances.

7.02 The Borrower hereby covenants and agrees with the Lender that it will not without the 
prior written consent of the Lender (which consent may be withheld in tire sole and absolute 
discretion of the Lender):

(a) grant or suffer to exist any Liens in respect of any of its property and assets including 
the Property, except the Permitted Encumbrances;

(b) directly or indirectly sell or otherwise dispose of any of its assets save and except in 
the ordinary course of its business or further save and except to sales of dwelling 
units to bona fide aim’s length third party purchasers of such units;

(c) make any Distributions;

(d) not materially change the nature of its business, maintain a place of business or any 
material assets in any jurisdiction other than the Province of Ontario, or enter into any 
transaction whereby all or a substantial portion of its undertaking, property and assets 
would become the property of any other Person, whether by way of reconstruction, 
reorganization, recapitalization, consolidation, amalgamation, merger, transfer, sale 
or otherwise, in each case without the prior written consent of the Lender in its sole 
and absolute discretion;

(e) change its Fiscal Year (which for greater certainty presently ends on the last day of 
December in each year);

(f) change its Accountants except with the prior written consent of the Lender which 
consent shall not be unreasonably withheld; and,

(g) use the proceeds of any Loan Instalment for any purposes other than the development 
and construction of a condominium project on the Property; other than for the 
purposes of earning interest income on funds which are not immediately required to 
be expended by the Borrower.

7.03 The Borrower shall deliver by courier delivery to the Lender the following financial and 
other information at the times indicated below:

(a) the annual Year-end Financial Statements of the Borrower, by the I20th day 
after the end of the Fiscal Year accompanied by a Compliance Certificate 
certified by the Chief Financial Officer of the Borrower or other senior officer 
of tire Borrower acceptable to the Lender;

(b) within the first 120 days after the start of each Fiscal Year, a business plan for 
the Borrower in respect of such Fiscal Year, which shall disclose all material



-19-

5 6 4

assumptions utilized and shall include the following items set out on a 
quarterly basis: balance sheet, income statement, cashflow statement, Capital 
Expenditures and tax liabilities; and

(c) such additional information and documents as the Lender may reasonably 
require from time to time.

7.04 Full, true and accurate accounting and financial information shall be kept by the 
Borrower in accordance with GAAP as of the date hereof until at least after eighteen (18) months 
after the Borrower’s Liabilities have been repaid. The Lender or anyone designated by the 
Lender shall have access to the books, records, financial information, financial statements and 
data of the Borrower (the “Borrower’s Books and Records”) at any and all times during regular 
business hours for the purpose of examining and reviewing the Borrower’s Books and Records, 
The Lender shall not disclose any confidential information so obtained except to the extent that 
disclosure is reasonable in the conduct of the Lender’s business.

7.05 The Lender hereby covenants with the Borrower, that the Lender shall execute any 
necessary documents and register such, documents as may be reasonably requested by any 
construction financier to subordinate the Lender’s Mortgage security to any mortgage or other 
security granted by the construction financier to the Borrower, for the purposes of funding the 
Borrower’s construction of the project on the Property (which shall include demolition costs and 
professional fees in furtherance of such construction (architectural, engineering, etc.)); and the 
Lender appoints the Borrower as the Lender’s power of attorney to execute any required 
documents on behalf of the Lender to evidence the foregoing.

ARTICLE 8
CONDITIONS PRECEDENT

8.01 The Lender shall have no obligation to make the first Loan Instalment hereunder or any 
Loan Instalments thereafter on the Closing Date unless at the time of making such Loan 
Instalment the following terms and conditions (which are condition precedents in favour of the 
Lender) shall have been satisfied in the opinion of the Lender:

(a) the Lender shall have completed and shall be satisfied with its due diligence in 
respect of the Property;

(b) all representations and warranties made by the Vendor contained in this Agreement or 
the Security Documents shall be true, correct and complete in all material respects;

(c) all Security Documents required to be provided at the time of the first Loan 
Instalment shall have been executed and delivered, all registrations necessary or 
desirable in connection therewith shall have been made, and all legal opinions and 
other documentation required by the Lender in connection therewith shall have been 
executed and delivered, all in form and substance satisfactory to the Lender in its sole 
and absolute discretion;
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(d) the Lender shall have received satisfactory evidence that there are no Liens affecting 
the Borrower or its assets, except for Permitted Encumbrances and the Outstanding 
Encumbrances and Liens which shall be paid in full and deducted from the First Loan 
Instalment on the Closing Date;

(e) the Lender shall have received particulars of all Permitted Encumbrances, specifically 
including the assets encumbered thereby, the amounts due thereunder, and 
confirmation from the holders thereof that the terms thereof are being complied with;

(f) the property and assets of the Borrower shall be insured on the Closing Date; the 
terms and conditions of such insurance to be in compliance with the requirements of 
this Agreement in the opinion of the Lender;

(g) the Lender shall have received an officer's certificate and certified copies of 
resolutions of the board of directors of the Borrower concerning the due 
authorization, execution and delivery of the Security Documents to which it is a 
party, and such related matters as the Lender may reasonably require;

(h) the Lender shall have received from the Borrower a certificate of status as of the 
Closing Date or the date of any Loan Instalment, as the case may be, certificate of 
compliance or similar certificate for the Borrower issued by its governing jurisdiction 
and each other jurisdiction in which it carries on business or holds any material 
assets;

(i) the Lender shall have received such additional evidence, documents or undertakings 
as it may reasonably require to complete the transactions contemplated hereby in 
accordance with the terms and conditions contained herein;

(j) All Realty Taxes related to the Property are up-to-date as of the Closing Date; and

(k) All mortgages, charges, Liens and encumbrances have been discharged, on the 
Closing Date and prior to any Loan Instalment being made.

8.02 The Borrower hereby acknowledges, confirms, covenants and agrees that the Lender is 
syndicating the Loan and therefore, the Lender shall have no obligation to make the first Loan 
Instalment hereunder on the Closing Date or any Loan Instalment thereafter unless at the time of 
making such Loan Instalment the syndication of the Loan has been completed in the opinion of 
the Lender.

ARTICLE 9
DEFAULT AND REMEDIES

9.01 The occurrence of any one or more of the following events, after the expiry of any 
applicable cure period set out below, shall constitute an event of default under this Agreement 
(an "Event of Default"):
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(a) the Borrower fails to pay any principal, interest, Expenses or any other amount 
payable hereunder when due under the terms of this Agreement or any of the Security 
Documents;

(b) any representation, warranty or statement made to the Borrower herein or in any 
Security Documents is incorrect in any material respect on the date on which such 
representation, warranty or statement was made or deemed to have been made, or 
subsequently becomes incorrect in any material respect; provided that if such 
representation, warranty or statement is capable of being corrected within twenty (20) 
days, the Borrower diligently attempts to take all such action as may be necessary in 
order that such representation, warranty or statement will become correct and 
diligently keep the Lender informed of its efforts in this regard, and such 
representation, warranty or statement is correct by not later than tire expiry of such 
twenty (20) day period on the opinion of the Lender, then the incorrectness of such 
representation, warranty or statement shall not constitute an Event of Default;

(c) the Borrower fails to perform or comply with any of the covenants or obligations set 
out in this Agreement;

(d) the Borrower fails to perform or comply with any of its covenants or obligations 
contained in any of the Security Documents, in each case, following receipt of notice 
of such non-compliance from the Lender; provided that if such non-compliance is 
capable of remedy within twenty (20) days, the Borrower diligently attempts to 
remedy such non-compliance and diligently keeps the Lender informed of its efforts 
in this regard, and such non-compliance is remedied within such twenty (20) day 
period in the opinion of the Lender, then such non-compliance shall not constitute an 
Event of Default;

(e) an Insolvency Event occurs in respect of the Borrower;

(f) any document constituting part of the Security Documents shall for any reason cease 
to be in full force and effect or shall be declared in a final judgment of a court of 
competent jurisdiction to be null and void; or the Borrower contests the validity or 
enforceability thereof or denies it has any further liability or obligation thereunder; or 
any document constituting part of the Security Documents shall for any reason fail to 
create a valid and perfected First-Ranking Security Interest subject to Permitted 
Encumbrances in the opinion of the Lender, in and to the property purported to be 
subject thereto, except that if such failure is capable of remedy within thirty (30) 
days, the Borrower diligently attempts to remedy such failure and diligently informs 
the Lender of its efforts in this regard, and the failure is remedied within such thirty 
(30) day period in the opinion of the Lender, then the failure shall not constitute an 
Event of Default;

(g) any Person takes possession, or threatens to take possession, of any property of the 
Borrower including the Property by way of or in contemplation of enforcement of any 
security it may hold, or a distress or execution or similar process is levied or enforced 
against any such property; and,
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(h) any Governmental Authority shall take any action or proceeding to condemn, seize or 
appropriate any property of the Borrower that is material to its financial condition, 
business or operations.

9.02 Upon the occurrence of an Insolvency Event, the Borrower’s Liabilities shall become 
immediately due and payable, without the necessity of any demand upon or notice to the 
Borrower by the Lender. Upon the occurrence and during the continuation of any Event of 
Default other than an Insolvency Event, the Lender may by written notice to the Borrower 
declare tire Borrower’s Liabilities to be immediately due and payable. Upon the occurrence and 
during the continuation of an Event of Default, both before and after the Acceleration Date, all 
outstanding Loan Instalments shall bear interest at the Loan Rate plus two percent (2%) per 
annum in order to compensate the Lender for the additional risk.

9.03 Upon the occurrence and during the continuation of an Event of Default, the Lender may 
apply any proceeds of realization from any Security or related to this Agreement or the Security 
Documents, against any portion or portions of the Borrower’s Liabilities, and the Borrower may 
not require any different application. The taking of a judgment or any other action or dealing 
whatsoever by the Lender in respect of the Security Documents shall not operate as a merger of 
any of the Borrower’s Liabilities hereunder or in any way affect or prejudice the rights, remedies 
and powers which the Lender may have, and the foreclosure, surrender, cancellation or any other 
dealing with any Security Documents or the said obligations shall not release or affect the 
liability of the Borrower or any other Person in respect of the remaining portion of the 
Borrower’s Liabilities.

9.04 The Lender shall not be obliged to make any further Loan Instalments from and after the 
earliest to occur of the following: (i) delivery by the Lender to the Borrower of a written notice 
that a Default or an Event of Default has occurred and is continuing (whether or not such notice 
also requires immediate repayment of the Borrower’s Liabilities); (ii) the occurrence of an 
Insolvency Event; and (iii) receipt by the Borrower of any garnishment notice or other notice of 
similar effect in respect of the Borrower pursuant to the Income Tax Act (Canada), the Excise 
Tax Act (Canada) or any similar notice under any other statute.

9.05 All of the rights and remedies granted to the Lender in this Agreement and the Security 
Documents, and any other rights and remedies available to the Lender at law or in equity, shall 
be cumulative. The exercise or failure to exercise any of the said remedies shall not constitute a 
waiver or release thereof or of any other right or remedy, and shall be non-exclusive.

9.06 If the Borrower fails to perform any covenant or obligation to be performed by it 
pursuant to this Agreement or the Security Documents, the Lender may in its sole and absolute 
discretion, after written notice to the Borrower, perform any of the said obligations but shall be 
under no obligation to do so; and any amounts expended or advanced by the Lender for such 
purpose shall be payable by the Borrower upon demand together with interest at the Interest 
Rate.

9.07 If the Borrower intends to take the benefit of any Insolvency Legislation, including 
making an assignment for the general benefit of creditors, making a proposal or filing a notice of 
intention to make a proposal under Insolvency Legislation, the Borrower covenants and agrees to
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provide the Lender with five (5) Business Days' prior written notice before any of the 
aforementioned proceedings are commenced. As soon as possible prior to the commencement of 
any such proceedings, the Borrower shall provide to the Lender copies of all relevant filing 
materials, including copies of draft court orders, plans of compromise, proposals and notices of 
intention. During this notice period the Lender may, in its sole discretion, elect to exercise any 
and all rights and remedies which may be available to it at that time as set out in this Agreement.

ARTICLE 10
GENERAL CONTRACT TERMS

10.01 The failure or delay by the Lender in exercising any right or privilege with respect to the 
non-compliance with any provisions of this Agreement by the Borrower and any course of action 
on the part of the Lender, shall not operate as a waiver of any rights of the Lender unless made in 
writing by the Lender. Any such waiver shall be effective only in the specific instance and for 
the purpose for which it is given and shall not constitute a waiver of any other rights and 
remedies of the Lender with respect to any other or future non-compliance.

10.02 In addition to any other liability of the Borrower hereunder, the Borrower hereby agrees 
to indemnify and save harmless the Indemnitees from and against all liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements (including 
reasonable legal fees on a solicitor and his own client basis) of any kind or nature whatsoever 
(but excluding any consequential damages and damages for loss of profit) which may be 
imposed on, incurred by or asserted against the Indemnitees (except to the extent arising from the 
negligence or wilful misconduct of such Indemnitees) which relate or arise out of or result from:

(a) any failure by the Borrower to pay and satisfy its obligations hereunder and the 
Security Documents including the Borrower’s Liabilities; and,

(b) any investigation by Governmental Authorities or any litigation or other similar 
proceeding related to any use made or proposed to be made by the Borrower of the 
proceeds of any Loan Instalment

(c) any losses suffered by the Indemnitees for, in connection with, or as a direct or 
indirect result of, the failure of the Borrower to comply with all Requirements of 
Environmental Law;

(d) any losses suffered by the Indemnitees for, in connection with, or as a direct or 
indirect result of, the presence of any Hazardous Material situated in, on or under any 
property owned by the Borrower including the Property or upon which it carries on 
business; and

(e) any and all liabilities, losses, damages, penalties, expenses (including reasonable legal 
fees) and claims which may be paid, incurred or asserted against the Indemnitees for, 
in connection with, or as a direct or indirect result of, any legal or administrative 
proceedings with respect to the presence of any Hazardous Material on or under any 
property owned by the Borrower including the Property or upon which it carries on 
business, or the discharge, emission, spill, radiation or disposal by the Borrower of
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any Hazardous Material into or upon the Property, the atmosphere, or any 
watercourse or body of water; including the costs of defending and/or 
counterclaiming or claiming against third parties in respect of any action or matter 
and any cost, liability or damage arising out of a settlement entered into by the 
Indemnitees of any such action or matter;

10.03 The termination of this Agreement shall not relieve the Borrower from its obligations to 
the Lender arising prior to such termination, such as but not limited to obligations arising as a 
result of or in connection with any breach of this Agreement or the Security Documents, any 
failure to comply with this Agreement or the Security Documents or the inaccuracy of any 
representations and warranties made or deemed to have been made prior to such termination, and 
obligations arising pursuant to all indemnity obligations contained herein.

10.04 If the Borrower fails to pay when due any Expenses or other amounts paid by the Lender 
hereunder (other than principal or interest on any Loan Instalment), the Borrower agrees to pay 
interest on such unpaid amount from the time such amount is due until paid at the Loan Rate.

10.05 Without prejudice to any other method of giving notice, all communications provided for
or permitted hereunder shall be in writing and delivered to the addressee by prepaid private 
courier or sent by telecopy to the applicable address and to the attention of the officer of the 
addressee as follows: '

(i) to the Borrower:

Scollard Development Corporation 
51 Caldari Road, Suite Ml 
Vaughan, Ontario, L4K 4G3

Attention: John Davies

with a copy to:

Harris + Harris LLP
2355 Skymark Avenue, Suite 300
Mississauga, Ontario, L4W 4Y6

Attention: Mr. Gregory H. Hands
Fax Number: 905-629-4350

(ii) if to the Lender:

c/o Tier 1 Transaction Advisoiy Services Inc.
3100 Steeles Avenue East, Suite 902 
Markham, Ontario, L3R 8T3

Attention: Mr. Raj Singh 
Fax Number: 647-689-2374
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with a copy to:

Nancy Elliott, Barrister & Solicitor 
5000 Yonge Street 
Suite 1901
Toronto, Ontario, M2N 7E9

Attention: Ms. Nancy Elliott 
Fax Number: (416) 628-5597

Any communication transmitted by prepaid private courier shall be deemed to have been 
validly and effectively given or delivered on the Business Day after which it is submitted for 
delivery. Any communication transmitted by telecopy shall be deemed to have been validly and 
effectively given or delivered on the day on which it is transmitted, if transmitted on a Business 
Day on or before 5:00 p.m. (local time of the intended recipient), and otherwise on the next 
following Business Day. Any party may change its address for service by notice given in the 
foregoing manner.

10.06 Any provision of this Agreement which is illegal, prohibited or unenforceable in any 
jurisdiction, in whole or in part, shall not invalidate the remaining provisions hereof; and any 
such illegality, prohibition or unenforceability in any such jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction.

10.07 The Borrower shall from time to time at its own expense promptly execute and deliver or 
cause to be executed and delivered to the Lender all such other and further documents, 
agreements, opinions, certificates and instruments which may be requested by the Lender if 
necessary or desirable to more fully record or evidence the obligations intended to be entered 
into herein, or to make any recording, file any notice or obtain any consent.

10.08 Time shall be of the essence of this Agreement.

10.09 The Borrower may not assign any of its rights or obligations under this Agreement 
without die prior written consent of the Lender. The Lender may grant participations in all or 
any portion of its rights under this Agreement from time to time without notice to or obtaining 
die prior written consent of the Borrower. The Borrower agrees to co-operate fully with the 
Lender in connection widi any assignment or participation pursuant to diis section, and agrees to 
execute and deliver from time to time in favour of the Lender and any such assignee or 
participant such documents and assurances as may be reasonably required by the Lender or the 
assignee or participant in connection with such assignment or participation.

10.10 This Agreement and any other documents or instruments contemplated herein or therein 
shall constitute the entire agreement and understanding between the Borrower and the Lender 
relating to the subject-matter hereof. For greater certainty and without limiting the generality of 
the foregoing, this Agreement supersedes all discussion papers previously issued by the Lender 
relating to the proposed establishment of the Loan, which have no force or effect.
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10.11 To the extent that there is any inconsistency between a provision of this Agreement and a 
provision of any document constituting part of the Security including the Security Documents, 
the provision of this Agreement shall govern. For greater certainty, a provision of this 
Agreement and a provision of any Security Document shall be considered to be inconsistent if 
both relate to the same subject-matter and the provision in the Security Document imposes more 
onerous obligations or restrictions than the corresponding provision in this Agreement 
(excluding fees and Expenses).

10.12 This Agreement shall be interpreted in accordance with the laws of the Province of 
Ontario. Without prejudice to the right of the Lender to commence any proceedings with respect 
to this Agreement in any other proper jurisdiction, the parties hereby attorn and submit to the 
non-exclusive jurisdiction of the courts of the Province of Ontario.

10.13 This Agreement may be executed in several counterparts, each of which, when so 
executed, shall be deemed to be an original and which counterparts together shall constitute one 
and the same Agreement. This Agreement may be executed by facsimile, and any signature 
contained hereon by facsimile shall be deemed to be equivalent to an original signature for all 
purposes.

10.14 This Agreement shall be binding upon and shall enure to the benefit of the parties and 
their respective successors and permitted assigns; "successors" includes any corporation resulting 
from the amalgamation of any party with any other corporation.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date 
written on the first page hereof.

SCOLLARDlTRUSTES CORPORATION

Per:
Name: Raj'Smght^
Title: President '
I have authority to bind the corporation

SCOLLARD DEVELOPMENT 
CORPORATION

Per: 4/ZC*—

John Davies
I hcb>e authority to bind the corporation
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SCHEDULE“A”
THE LANDS

Legal Description:

PIN 26484-0005 (LT)

PT LT 8 BLK 4 PL H50035 WHITBY; PT LT 9 BLIC 4 PL H50035 WHITBY; PT LT 14 BLK 4 
PL H50035 WHITBY; PT LT 15 BLK 4 PL H50035 WHITBY AS IN D405505; WfflTBY, and 
municipally known as 1606 Charles Street, Whitby

PIN 26484-0006 (LT)

PT LT 8 BLK 4 PL H50035 WHITBY; PT LT BLK 4 PL H50035 WHITBY AS IN CO139720 
& PT 18, 40R10885; S/T CO139720; WHITBY, and municipally known as 1610 Charles Street, 
Whitby

PIN 26484-0007 (LT)

PT LT 7 BLK 4 PL H50035 WHITBY; PT LT 16 BLK 4 PL H50035 WHITBY AS IN 
D374163; S/T C0132238; WHITBY, and municipally known as 1614 Charles Street, Whitby

Municipal Description:

1606, 1610 and 1614 Charles Street, Whitby, Ontario
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SCHEDULE“B”
SCHEDULE OF INTEREST PAYMENTS

Interest payments shall be calculated at an annual interest rate of EIGHT PERCENT (8%), paid 
quarterly in trust to the Borrower’s Solicitor, commencing on or about October 1, 2014. All 
funds advanced after July 1, 2014 will receive an initial payment pro rated up to and including 
October 1,2014 and full payments quarterly until the maturity date, anticipated to be on or about 
August 1, 2017.
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SCHEDULE“C” 
EXPENSES

The Expenses include the following:

a) Mortgage Brokerage Fee of $186,000 payable to First Commonwealth Mortgage 
Corporation and Tier 1 Mortgage Coiporation (collectively, referred to as the 
“Mortgage Broker”); (based on a maximum mortgage advance of $18,600,000). 
The fee payable to the Mortgage Broker is 1% of the mortgage amount advanced.

b) Referral and Related Fees of $2,790,000 payable on account of fees and commission 
incurred in relation to the Loan which shall be paid as the Mortgage Broker may in 
writing direct (based on a maximum mortgage advance of $18,600,000 where the 
actual mortgage advance is less than $18,600,000, the referral and related fees will be 
proportionately reduced); and,

c) Legal Fees. Legal Fees of $20,000.00 plus HST plus Disbursements (which shall 
include Title Insurance and other Expenses) shall be payable to the Lender’s 
Solicitors which shall be deducted from the first Loan Instalment. In the event that 
there is more than one (1) Loan Instalments, then additional legal fees of $3,000 plus 
HST plus Disbursements shall be paid to the Lender’s Solicitors on each additional 
Loan Instalment. The fees, taxes and disbursements of the Borrower’s Solicitors shall 
be paid in addition to the fees, taxes and disbursements of the Lender’s Solicitors. It 
is estimated the fees of the Borrower’s Solicitors shall be $35,000 (plus HST and 
disbursements) for the first Loan Instalment and $20,000 (plus HST and 
disbursements) for each Loan Instalment thereafter, exclusive of the costs of 
preparation of any offering documents in jurisdictions where such documents are 
required.
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SCHEDULE“D”
ADDITIONAL LOAN PAYMENT

The Additional Loan Payment shall be an amount equal to four (4%) per cent per annum of the 
principal amount of the Mortgage advanced to the Borrower and shall be payable for such time 
as the Loan remains outstanding, as determined by the Lender (the “Additional Loan Payment”). 
The Additional Loan Payment shall be payable by the Borrower from the Distributable Cash 
Proceeds or from the proceeds being held by the Lender’s Solicitor, in trust, as contemplated in 
Sub-Section 7.0l(n) of this Agreement. The payment of the Additional Loan Payment may be 
paid at any time and from time to time to the Lender after the Loan, plus interest thereon in 
accordance with this Agreement and all Expenses are paid pursuant to this Agreement. If the 
principal amount advanced to the Borrower is less than $18,600,000, the Additional Loan 
Payment shall be reduced accordingly. The Additional Loan Payment will be paid after the 
Loan, plus interest thereon in accordance with this Agreement and all Expenses are paid pursuant 
to this Agreement as determined by the Lender, acting reasonably.

For the sake of clarity, if the face amount of the Mortgage is $18,600,000 and the Borrower’s 
Liabilities have not been paid until the third anniversary of the first Loan Instalment, then the 
amount of the Additional Loan Payment payable by the Borrower to the Lender shall be 
$2,232,000, or 4% per annum for each year the Mortgage is outstanding; which interest amount 
shall not be compounded from time to time. Notwithstanding the foregoing, the calculation of 
the Additional Loan Payment and the timing of the payments thereof shall be determined by the 
Lender, acting reasonably.

The Lender shall provide to the Borrower reasonable notice of any payments made on account of 
the Additional Loan Payment. If the Borrower exercises its right to prepay all or a portion of the 
Loan, then the 4% per annum Additional Loan Payment for the third year (or any additional 
extensions) of the term of this Loan shall continue to be payable, in full, notwithstanding any 
prepayment, from Distributable Cash Proceeds.
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SCHEDULE“E”
PERMITTED ENCUMBRANCES

1. Liens for municipal property taxes, local improvement assessments or taxes, or other 
taxes, assessments or recoveries relating to the Property which are not at the time due;

2. The reservations, limitations, exceptions, provisos and conditions, if any expressed in 
any original grants from the Crown including, without limitation, the reservations of 
any mines and minerals in the Crown or in any other person.

3. Any registered or unregistered licenses, easements, rights-of-way, rights in the nature 
of easements and agreements with respect thereof which relate to die provisions of 
utilities or services or easements or rights of way in favour of any governmental 
authority, any private or public utility, any railway company or any adjoining owner 
to the Property (including, without limitation, agreements, easements, licenses, rights- 
of-way and interests in the nature of easements for sidewalks, public ways, sewers, 
drains, gas, steam and water mains or electric light and power, or telephone and 
telegraphic conduits, poles, wires, and cables).

4. Title defects or irregularities, which are of a minor nature and in the aggregate will 
not materially adversely impair the use or marketability of the Real Property or that 
part thereof affected by the defect or irregularity for the purposes for which it is 
presently used.

5. The exceptions, limitations and qualifications of the Land Titles Act and any 
amendments thereto.





SYNDICATED MORTGAGE PARTICIPATION AGREEMENT

BETWEEN:

THOSE PARTIES LISTED IN SCHEDULE “A” ATTACHED

AND:

SCOLLARD TRUSTEE CORPORATION

SYNDICATED MORTGAGE PARTICIPATION AGREEMENT



THIS AGREEMENT made and effective as of April 8, 2014.

BETWEEN:

THOSE PARTIES LISTED IN SCHEDULE “A” ATTACHED 
HERETO

(herein individually referred to as a “Lender” and collectively, as “Lenders”)

AND:

SCOLLARD TRUSTEE CORPORATION, a company 
incorporated under the laws of the Province of Ontario,

(herein referred to as the “Bare Trustee”)

RECITALS:

A. Each of the Lenders have agreed to participate in the Loan (as hereinafter defined) 
in accordance with the terms of this Mortgage Participation Agreement.

B. The Bare Trustee will be the holder of the Lender Security (as hereinafter defined) 
in trust for the Lenders according to their respective Proportionate Share Percentages (as 
hereinafter defined) and the Bare Trustee will administer the Loan, on behalf of the Lenders, in 
accordance with this Agreement.

C. Each of the Lenders and the Bare Trustee wish to enter into this Agreement to set 
out their respective rights, obligations and agreements with respect to the Loan.

IN CONSIDERATION of the mutual obligations of the Lenders and the Bare Trustee in this 
Agreement and other good and valuable consideration received by each of the Lenders from the 
Bare Trustee, the receipt and sufficiency of which is acknowledged, the parties hereto covenant 
and agree with each other as follows:

PART 1

DEFINITIONS AND INTERPRETATION

1.1 In this Agreement, the following terms have the following meanings: “Bare
Trustee’s Solicitors” means Nancy Elliott, Barrister & Solicitor, 5000 Yonge Street, Suite 1901, 
Toronto, Ontario, M2N 7E9, or such other law firm that the Bare Trustee may' appoint subject to 
the Lender’s right to appoint their solicitors by Ordinary Approval in accordance with this 
Agreement; '

(a) “Borrower” means Scollard Trustee Corporation, its successors and assigns;

(b) “Borrower’s Liabilities” has the same meaning as set forth in the Loan- 
Agreement;



(c) "Business Day” means any day other than a Saturday, Sunday or statutory 
holiday in the Province of Ontario;

(d) “GAAP” has the meaning given to it in Section 1.2 hereof;

(e) “Interest Rate” means Eight (8%) per cent per annum calculated and payable as 
set forth in the Loan Agreement.

(f) “Interest Reserve Account” means an interest reserve account to be established 
pursuant to the Loan Agreement and which shall be administered by the Bare Trustee 
from funds advanced under the Loan which, initially, should be the equivalent to the first 
year’s worth of interest payable by the Borrower pursuant to the Loan Agreement as 
determined by the Bare Trustee, with the amount of said interest reserve account to be 
deposited into the Bare Trustee’s Solicitors trust account;

(g) “Lands” means the lands and premises more particularly described in Schedule 
“B” attached hereto;

(h) “Lender Security” or “Lenders Security” means, in respect of the Loan, all 
security and documentation required of the Borrower by the Bare Trustee pursuant to the 
Loan Agreement, including the Mortgage;

(i) “Loan” means the aggregate amount of all advances made from time to time 
under the Loan Agreement by the Bare Trustee, in trust for the Lenders, to the Borrower, 
less the amount, if any, repaid from time to time by the Borrower to the Bare Trustee;

(j) “Loan Agreement” means a certain Loan Agreement dated as of April 8, 2014 by 
and between the Borrower and the Bare Trustee, a copy of which is attached as Schedule 
“C” hereto, as may be amended, supplemented or restated from time to time.

(k) “Loan Interest” means each of the Lender’s interest in the Borrower’s
Liabilities; ' ■

(l) “Major Decisions” means the following decisions to be made by the Lenders in
relation to the Loan: ••

(i) any change in the Interest Rate applicable to the Loan;

(ii) any increase in the amount of the Loan;

(iii) any change to the Borrower’s entitlement to prepay the Loan;

(iv) any change in the periodic payments or maturity date under the Loan from
that set out in the Loan Agreement; ■

' (v) any forgiveness of any money owing in respect of the Loan;



(vi) any agreement whereby money owing under the Loan is converted to 
shares or equity of the Borrower or to any other type of security;

(vii) any agreement permitting the Borrower to register any mortgage or other 
debt security as against the Lands, except as allowed under the Loan Agreement;

(viii) any cancellation or termination of any of the Lender Security;

(ix) any concession, forgiveness or waiver with regard to the payment of the • 
Loan;

(x) the incurring of any liability in priority to the Loan except as set forth in 
the Loan Agreement.

(m) “Majority of Lenders” means those Lenders, from time to time, holding or 
having more than 50.01% of the Proportionate Share Percentage of the Loan;

(n) “Material Event of Default” means, in respect of the Loan, the “Events of 
Default” as defined and as set forth in the Loan Agreement.

(o) “Mortgage” means, in respect of the Loan, the first mortgage registered, or to be 
registered against title to the Lands in favour of the Bare Trustee in the principal amount 
of up to $18,600,000, and all amendments thereto;

(p) “Ordinary Approval” means the approval of Lenders holding in the aggregate, 
more than 50.01 % of the Voting Interest;

(q) “Principal” means, in respect of a Loan, all principal from' time to time owing
under the Loan; .

(r) “Property” means the Lands and all movable equipment, chattels and other
personal property, revenues including without limitation all retail and parking revenues, 
licenses, leases, permits, approvals, and all other tangible or intangible property and all 
proceeds from any insurance or sales in respect of the foregoing owned by the Borrower 
or to which the Borrower is entitled; ..

(s) “Proportionate Share Percentage” or “Proportionate Share Percentages” 
means, in respect of the Loan, the proportionate interest of each of the Lenders in respect 
of the Loan from time to time (expressed as a percentage), which shall be the percentage 
that the total outstanding advances made by each Lender is of the total of all advances 
made by all Lenders, as calculated by the Bare Trustee, acting reasonably, and as may be 
adjusted by the Bare Trustee, acting reasonably, and with the Proportionate Share 
Percentages of all the Lenders set forth as of the date first above written in Schedule “D” 
attached hereto;

(t) “Protective Advance” means advances whether necessary or otherwise, for the 
protection or preservation of the Loan, the Property or other collateral or to avoid the 
probability or likelihood of losses to the Lenders under the Loan and the Lender Security,



including without limitation advances to pay for property taxes, environmental 
remediation, legal fees, realization costs, appraisals, consultant’s fees, receiver’s fees, 
property manager’s fees, insurance or repairs in respect of the Property or other collateral 
or to discharge any liens, charges or. encumbrances ranking in priority to the Lender 
Security as against the Property or other collateral; .

(u) “Requisitioning Lenders” shall have the same meaning as set forth in Sub­
Section 8.1(d) hereof; and • .

(v) “Voting Interest” means the number of votes of the Lenders, corresponding to
their respective Proportionate Share Percentages but expressed as a whole number to two 
decimals places if the Bare Trustee, acting reasonably, believes to do so is appropriate 
under the circumstances, that each Lender has as set out in Schedule “D” attached hereto 
which may be subject to adjustments from time to time, by the Bare Trustee, acting 
reasonably. '

1.2 Unless specifically provided to the contrary, all accounting and financial terms 
used in this Agreement shall be interpreted and applied in accordance with generally accepted 
accounting principles in Canada consistently applied as of the reference date of this Agreement 
(“GAAP”). Where the Canadian Institute of Chartered Accountants includes a statement in its 
Handbook on a method of accounting, such statement shall be regarded as the only generally 
accepted accounting principle applicable to the circumstances that it covers and subject to the 
immediately preceding sentence, references herein to “GAAP” shall be interpreted accordingly.

1.3 The following schedules (and any other supplementary schedules or exhibits
referred to therein) are incorporated by reference in this Agreement and are deemed to form a 
part hereof: ■

•Schedule "A" - List of Lenders (Address Information for Notices) '
Schedule "B" - Legal Description of Lands- 
Schedule "C" - Loan Agreement
Schedule “D” - Lender’s advances, Proportionate Share Percentage and Voting Interests.

PART 2

AGENCY APPOINTMENT AND LIABILITY

2.1 The Lenders hereby appoint the Bare Trustee as their administration agent for the 
purpose of administering the Loan and carrying out the Lenders’ rights, powers and duties under 
this Agreement, the Loan Agreement and the Lenders Security and the Bare Trustee agrees to 
carry out and fulfill such appointment in a responsible manner,

2.2 If, in the course of carrying out its rights, powers and duties under this 
Agreement, the Bare Trustee is, in respect of the Loan, subject to any liability, losses, claims, 
costs or damages arising under or in relation to the Loan Agreement, the Loan or the Lender 
Security, the Lenders shall be responsible for same, in proportion to their respective 
Proportionate Share Percentage, unless same arises as a result of the negligence,



misrepresentation or wilful default of the Bare Trustee or from matters arising out of the inaction 
of the Bare Trustee under this Agreement, the Loan Agreement or the Lenders Security or the 
actions of the Bare Trustee are beyond the scope of its authority under this Agreement, for which 
the Bare Trustee shall be solely responsible.

2.3 The Lenders appoint the Bare Trustee to hold the Lenders Security, the Loan and 
all proceeds received from the Borrower, either directly or indirectly, as bare trustee for the 
Lenders in accordance with their respective Proportionate Share Percentage.

2.4 The Bare Trustee shall:

(a) at all times comply with the provisions of this Agreement and follow 
the directions of the Majority of Lenders;

(b) act solely on the directions of the Majority of Lenders and not on the 
directions of an individual Lender; and,

(c) except as set forth in this Agreement, the Loan Agreement or the 
Lenders Security, not acquire or hold any property, incur any liability, 
undertake any obligation or perform any activity except on the directions of 
the Majority of Lenders.

2.5 The business and affairs of the Bare Trustee shall be managed by the board of 
directors of the Bare Trustee. Unless otherwise agreed by a Majority of the Lenders, the board 
of directors of the Bare Trustee shall consist of One (1) director being Raj Singh and Raj Singh 
shall also serve as President and Secretary of the Bare Trustee.

PART 3 .

LOAN ADVANCE AND PROTECTIVE ADVANCES

3.1 The Lenders acknowledge, confirm and agree that the advances made by each of 
the Lenders and each Lender’s respective Proportionate Share Percentage is as set. forth in 
Schedule “D” attached hereto.

3.2 If the Lenders determine by Ordinary Approval that an expenditure is required as 
a Protective Advance, the Bare Trustee shall deliver to the Lenders a written request that same be 
made, accompanied by such written particulars of same as the Bare Trustee considers 
appropriate, acting reasonably, and a calculation of the each Lender’s share of such Protective 
Advance based on its respective Proportionate Entitlement. The Lenders may, within ten (10) 
Business Days after receiving the Bare Trustee’s request, pay to the Bare Trustee its 
proportionate share as determined by the Bare Trustee, acting reasonably, of such Protective 
Advance, The Bare Trustee shall keep a record of all such Protective Advances made by the 
Lenders.



PART 4

LOAN ENTITLEMENTS

4.1 Subject to Section 4.3 hereof, the Lenders shall be entitled to receive, to the extent 
provided by proceeds received from the Borrower or pursuant to the Loan Agreement including 
the Interest Reserve Account, the repayment of their advances as set forth in Schedule “D” 
attached hereto with interest thereon at the Interest Rate plus any amounts payable to the Bare 
Trustee under the Loan Agreement in proportion to their respective Proportionate Share 
Percentages from time to time. Any partial repayment of the Loan or Borrower’s Liabilities to 
the Lenders will be in accordance with the provisions set out in Loan Agreement or the Lenders 
Security,

4.2 Subject to Section 4.3 hereof, the Loan Interest of any of the Lenders shall not 
rank in priority to the Loan Interest of the other Lenders.

4.3 The proceeds of realization, insurance, expropriation and other compensation or 
other proceeds realized or paid under the Loan Agreement or the Lender Security including 
Principal with interest thereon in accordance with the Loan Agreement, in respect of the Loan 
shall be paid out by the Bare Trustee as follows:

(a) first, by payment to each Lender, if applicable, who has made a Protective 
Advance, pro-rata, based on the Protective Advances made by any such Lenders; and,

(b) the balance, by payment to each Lender, pro-rata in accordance with such 
Lender’s respective Proportionate Share Percentages.

The Bare Trustee, acting reasonably, shall determine'the above-noted pay-outs or distributions to 
the Lenders. • ''

PART 5

LENDER SECURITY

5.1 The Lender Security shall be held and where applicable registered in the
applicable registry in the name of the Bare Trustee. The Bare Trustee shall hold the Lender 
Security as bare trustee for and on behalf of the Lenders in accordance with their respective 
Proportionate Share Percentages. •



5.2 The Bare Trustee will cause the Bare Trustee’s Solicitors, to:

(a) address its legal opinions in respect of the Lender Security to both the Lenders (if
possible) and the Bare Trustee; and ■ •

(b) provide each Lender with a document book containing executed copies of the 
Lender Security and all other material legal documents relating to the Loan (including 
Declarations of Trust) within a reasonable time after the first advance of the Loan.'

If any Lender wishes to engage the services of its own legal counsel or other advisors in 
connection with the Loan or the Lender Security, the cost of such additional advice shall be at 
the cost of such Lender.

PART 6

BARE TRUSTEE’S FUNCTIONS AND AUTHORITY

6.1 Subject to the provisions of this Agreement, the Bare Trustee shall administer the 
Loan and the Lender Security as it deems advisable, consistent with reasonable administration 
practices and, without limiting the generality of the foregoing, shall perform the following 
duties:

(a) make reasonable efforts to collect all payments due under the Loan;

(b) forthwith give notices to the Borrower, its successors and assigns, tenants of the 
Property, if any, and others as are necessary to properly administer the Loan and the 
Borrower’s Obligations under the Loan Agreement and the Lenders Security;

(c) maintain proper records and accounts;

(d) promptly inform each Lender of any default which has occurred under the Loan 
Agreement or Lender Security and of which it has knowledge and take such action as is 
required or permitted to be taken under this Agreement, the Loan Agreement or the 
Lenders Security save and except for the matters that require the Ordinary Approval of 
the Lenders under this Agreement; and,

(e) agree to modifications of or waivers in respect of the Loan, approved by Ordinary 
Approval.

6.2 Notwithstanding the foregoing, the Bare Trustee shall not agree to or implement 
any Major Decisions unless same have been previously approved by an Ordinary Approval of the 
Lenders. When approved by an Ordinary Approval, such Major Decisions shall be binding on 
all Lenders; provided the Bare Trustee shall be entitled to execute all documentation necessary to 
subordinate the Mortgage and other security granted to the Bare Trustee/Lenders by the 
Borrower to any security granted by the Borrower to a construction lender for the purposes of 
constructing the condominium project at the Property and the Bare Trustee shall not be obligated



to seek approval from the Lenders in this regard and such action shall not be deemed to 
constitute a Major Decision for the purposes of this Agreement.

6.3 The Bare Trustee shall deal equitably and in a non-discriminatory manner with 
the Lenders in carrying out its duties under this Agreement.

6.4 The Bare Trustee shall not have any duties or responsibilities in relation to the
Loan or the Loan Interests, except as are set out in this Agreement. '

6.5 The Borrower shall be instructed by the Bare Trustee to direct to the Bare Trustee
all correspondence, communications, notices, statements and reports, requests for advances and 
other payments and all other matters whatsoever relating to the Loan, the Loan Agreement and 
the Lender Security. ' ■ .

PART 7

REMITTANCE OF PAYMENTS

7.1 The Bare Trustee shall receive all payments made by the Borrower under the
Loan in trust for the Lenders in accordance with their respective Proportionate Share 
Percentages, subject to the provisions of this Agreement. At the option of the Bare Trustee, the 
Bare Trustee may direct the Borrower to may any payments under the Loan to the Bare Trustee’s 
Solicitors, in trust. The Bare Trustee shall remit, or cause the Bare Trustee’s Solicitors to remit, 
to the Lenders its respective share of such payments in accordance with this Agreement promptly 
after receipt of such funds. All funds received and processed by the Bare Trustee on behalf of 
the Lenders shall, if not otherwise deposited into the Trust Account of the Bare Trustee’s 
Solicitors, be accounted for separately from the Bare Trustee’s own funds, shall be processed 
through and/or held in a segregated account, and shall not be commingled with the Bare 
Trustee’s own funds. •

7.2 The Lenders acknowledge that the Bare Trustee is irrevocably authorized and
directed to deduct and retain or pay from any payments received by it from the Borrower in 
respect of the Loan any amounts owing by a Lender to the Bare Trustee under this Agreement or 
paid by the Bare Trustee on behalf of such Lender on their behalf in fulfillment of the Lender’s 
obligations hereunder. •

PART 8 .

LENDERS MEETINGS

8,1- A Meeting of the Lenders shall be called in the following circumstances:

(a) By the Bare Trustee, if there is a Default under the Loan Agreement which 
Default has not been cured as determined by the Bare Trustee, acting 
reasonably;



(b) By the Bare Trustee, if a Major Decision is required to be made as 
determined by the Bare Trustee, acting reasonably;

(c) By the Bare Trustee, if Lenders, in the aggregate, having or holding 
Proportionate Share Percentages of more than Ten (10%) per cent and such 
Lenders request that the Bare Trustee have a Meeting of the Lenders; and,

(d) By the requisitioning Lenders if Lenders, holding more than ten (10%) per 
cent of Proportionate Share Percentages (the “Requisitioning Lenders”) in 
writing requisition the Bare Trustee to hold , a Meeting of Lenders and the

' Bare Trustee does not call a Meeting of the Lenders within Seven (7) days 
. of receipt of such requisition.

Notwithstanding the foregoing, the Bare Trustee may call a Meeting of the Lenders at any time.

8.2 Meetings of Lenders shall be held at such location as determined by the Bare Trustee 
or the Requisitioning Lenders, as the case may be, in the Notice of the Meeting of Lenders provided 
such location is in the Greater Toronto Area. All costs and expenses related to the holding of the 
Meeting of Lenders shall be deducted from the amounts received from the Borrower under the Loan 
Agreement as the Bare Trustee may, acting reasonably determine.

8.3 Notice of the time and place of each meeting of the Lenders along with a brief 
Agenda shall be given not less than 10 nor more than 50 days before the date of the meeting to each 
Lender. A Lender may in any manner waive notice of or otherwise consent to a meeting of 
Lenders.

8.4 A meeting of Lenders may be held without notice at any time and at any place if all 
the Lenders are present in person or duly represented or if those not present or represented waive 
notice of or otherwise consent to such meeting being held so long as the Lenders present are not 
attending for the express purpose of objecting to the transaction of any business on the grounds that 
the meeting is not lawfully called.

8.5 The Chairman and Secretary of any meeting of Lenders shall be appointed by the
Bare Trustee unless a Majority of Lenders decide otherwise. • •

8.6 The only persons entitled to be present at a meeting of Lenders shall be the Lenders 
or their duly-appointed proxies or representatives as contemplated herein. Any other person may be 
admitted to a Meeting of Lenders only on the invitation of the Chairman or with the consent of a 
Majority of Lenders,

8.7 A quorum for the transaction of business at any meeting of Lenders shall be those 
Lenders holding Thirty (30%) per cent or more of the Proportionate Share Percentage present in 
person, or a duly appointed proxyholder or representative for a Lender so entitled. For the sake of 
clarity, if a quorum is present at the opening of any meeting of Lenders, the Lenders present or 
represented may proceed with the business of the meeting notwithstanding that a quorum is not 
present throughout the meeting. If a quorum is not present at the time appointed for a meeting of



Lenders, or within such reasonable time thereafter as the Lenders present may determine, the 
Lenders present or represented may adjourn the meeting to a fixed time and place but may not 
transact any other business. If Meeting of Lenders is adjourned as aforesaid, then the Meeting of 
the Lenders arising from said adjournment shall have no quorum requirements.

8.8 Every Lender may appoint a proxyholder, or one or more alternate proxyholders, to
attend and act as his or her representative at the meeting in the manner and to the extent authorized 
and with the authority conferred by the proxy. A proxy shall be in writing executed by the Lender 
or his attorney and shall be suitable to the Bare Trustee or the Bare Trustee’s Solicitors, acting 
reasonably. .

8.9 If two or more persons comprise a Lender or hold a Loan Interest jointly, any one of 
them present in person or duly represented at a meeting of Lenders may, in the absence of the other 
or others, vote the Voting Interest; but if two or more of those persons are present in person or 
represented and vote, they shall vote as one the shares jointly held by them.

8.10 At any meeting of Lenders every Lender shall be entitled to exercise votes equal to 
his or her respective Voting Interest.

8.11 At any Meeting of Lenders, every question shall be determined by the majority of 
the votes cast on the question. In case of an equality of votes either upon a show of hands or upon a 
ballot, the Chairman shall be entitled to a second or casting vote.

8.12 Any question at a meeting of Lenders shall, at the discretion of the Chairman, be
decided by a show of hands or a ballot. Upon a show of hands every Lender who is present and 
entitled to vote shall have such number of votes equal to his or her Voting Interest. Whenever a 
vote by show of hands shall have been taken upon a question, unless a ballot thereon is so required 
or demanded, a declaration by the Chairman that the vote upon the question has been carried or 
carried by a particular majority or not carried and an entry to that effect in the minutes of the 
meeting shall be prima facie evidence of the fact without proof of the number or proportion of the 
votes recorded in favour of or against any resolution or other proceeding in respect of the said 
question, and the result of the vote so taken shall be the decision of the Lenders upon the said 
question. •

8.13 On any question proposed for consideration at a meeting of Lenders, and whether or
not a show of hands has been taken thereon, the Chairman may require a ballot or any person who is 
present and entitled to vote on such question at the meeting may demand a ballot. A ballot so 
required or demanded shall be taken in such manner as the Chairman shall direct. A requirement or 
demand for a ballot may be withdrawn at any time prior to the taking of the ballot. If a ballot is 
taken each person present shall be entitled, in respect of his or her Voting Interest which he or she is 
entitled to vote at the meeting upon the question, to that number of votes and the result of the ballot, 
by simple majority of the Voting Interest so taken shall be the decision of the Lenders upon the said 
question. ___

8.14 The Chairman may, with the consent of the meeting and subject to such conditions 
as the meeting may decide, adjourn the meeting from time to time and from place to place. If a



meeting of Lenders is adjourned for less than 30 days, it shall not be necessary to give notice of the 
resumption of the adjourned meeting, other than by announcement at the earlier meeting that is 
adjourned. If a meeting of Lenders is adjourned by one or more adjournments for an aggregate of 
30 days or more, notice of the adjourned meeting shall be given as for an original meeting.

8.15 Notwithstanding the foregoing, a resolution in writing signed by all the Lenders is as
valid as if it had been passed at a meeting of Lenders. A resolution in writing, signed by fax and/or 
in counterpart by all the Lenders, is as valid as if a single copy thereof had been signed by all the 
Lenders.

PART 9

LOAN IN DEFAULT

'9.1 The Bare Trustee shall give the Lenders written notice that a Material Event of
Default has occurred (the “Default Notice”) after becoming aware of the Material Event of 
Default.

9.2 If a Majority of the Lenders, in writing, do not dispute that a Material Event of 
Default has occurred within ten (10) Business Days of receipt of the Default Notice, then the 
Bare Trustee will promptly exercise whatever remedies that are available at law or under the 
Loan Agreement or Lenders Security (as applicable), as the Bare Trustee considers reasonable in 
the circumstances including institute the realization of the Loan, unless a Majority of the Lenders 
otherwise agree in writing. During any realization proceedings the Bare Trustee will provide a 
regular report on the status of the realization to the Lenders.

9.3 Notwithstanding anything to the contrary contained in this Agreement, the Bare 
Trustee may be permitted to take any action, initiate any steps or make any decision related to 
the Loan, the Loan Agreement and the Lenders Security, including enforcement thereof, that it 
considers to be reasonable in the circumstances.

PART 10

RELIANCE ON EXPERTS

10.1 The Bare Trustee shall be entitled to employ legal counsel, appraisers,
accountants, or other experts (which experts have been approved by the Lenders by Ordinary 
Approval or by a Majority of Lenders) all at the Lenders’ expense in proportion to their 
respective Proportionate Share Percentages, in connection with the performance of its duties 
under this Agreement, other than its standard administrative duties set out herein. 
Notwithstanding the foregoing, all of the parties hereto acknowledge and agree that unless the 
Bare Trustee agrees otherwise, any and all payments to be paid to the Bare Trustee shall be 
directed to be paid to the Bare Trustee’s Solicitors. The Bare Trustee may rely and act upon the 
opinion or advice of such persons and shall not be responsible to the Lenders for any loss 
resulting from any action or non-action in accordance with such opinion or advice.



PART 11

NO WARRANTY OR LIABILITY

11.1 The Bare Trustee makes no representations, warranties or agreements with respect 
to the advisability, soundness, potential income, profitability, return, security of the Loan- any 
other matter or aspect relating or pertaining to the Loan, the Property, the Loan Agreement, the 
Lender Security or the Borrower except as are expressly set out in this Agreement. EACH OF 
THE LENDERS ACKNOWLEDGES AND AGREES THAT ITS PARTICIPATION IN 
THE LOAN IS AT ITS OWN RISK AND THAT IT IS THE SOLE OBLIGATION OF 
EACH LENDER TO INDEPENDENTLY INVESTIGATE AND SATISFY ITSELF AS 
TO ALL ASPECTS OF THE LOAN, THE PROPERTY, THE LOAN AGREEMENT, 
THE LENDER SECURITY AND THE BORROWER.

11.2 The Bare Trustee shall not be liable to any Lender for any losses or damages
suffered or incurred by any Lender as a result of any deficiency or loss upon realization of the 
Lender Security unless the same has been occasioned by the negligence or breach.of this 
Agreement by the Bare Trustee. '

PART 12 

NOTICE

12.1 Any notice, offer, demand, acceptance or other communication (a
"Communication") which may be given pursuant to or concerning this Agreement shall be in 
writing and may be given by personal service or may be given by'prepaid first class mail mailed 
from anywhere within Canada to the respective party concerned at the address hereinafter 
appearing or at such other address of which written notice may then have been given pursuant to 
the provisions of this Section 12.1, and if so mailed the same shall be deemed to have been 
received on the fifth business day next following the date of such mailing provided, however, 
that if there shall occur any relevant work stoppage, work slowdown or other event which, on a 
reasonable view of the facts, can be expected to impede for a period of time the normal time of 
the delivery of the mails from the place where such Communication is posted to the place where 
the same is addressed, such period of five (5) business days shall be extended by a comparable 
period of time. Any Communication may also be given by consigning the same to a responsible 
courier service within Canada for prepaid delivery to the party concerned at the address to which 
the Communication may then be given by prepaid first class mail, and if so consigned such 
Communication shall be deemed to have been received by such party on the third day, excluding 
Saturdays, Sundays and statutory holidays in Toronto, next following the date of such 
consignment. Any Communication may also be given by transmitting by telefax number 
hereinafter appearing of which written notice may then have been given pursuant to the 
provisions of this Section 12.1, in which event such Communication shall be deemed to have 
been received by such party on the first day, excluding Saturdays, Sundays and statutory 
holidays in Toronto, next following the date of its transmittal. Any Communication which is 
deposited at the address to which the Communication may then be mailed shall be deemed to 
have been received on the first day, excluding Saturdays, Sundays and statutory holidays in



Toronto, next following the date of such deposit. Any Communication which is given by 
personal service shall be deemed to have been received on the date such Communication was 
given. ' ■

Any party who has given a Communication shall upon the request of the party to 
whom it was addressed provide promptly to such party one copy thereof.

The addresses and telefax numbers of the parties for the purposes of this Section
12.1 are as follows: • .

. to the Bare Trustee: c/o Tier 1 Transaction Advisory Services Inc.
. 3100 Steeles Avenue East

Suite 902
Markham, Ontario, L3R 8T3

Attention: Mr. Raj Singh 
Fax Number: 647-689-2374

with a copy to:

. Nancy Elliott, Barrister & Solicitor
5000 Yonge Street 
Suite 1901 
Toronto, Ontario 
M2N 7E9 ■

Attention: Ms. Nancy Elliott .
Fax Number: 416-628-5597

and to the Lenders: As set forth in Schedule “A” attached hereto

PART 13 .

TERMINATION OF APPOINTMENT OF BARE TRUSTEE

13.1 The Bare Trustee may be relieved of its duties under this Agreement by a 
Majority of the Lenders.

13.2 If the Bare Trustee is relieved of its duties hereunder as contemplated in Section
13.1 hereof, it shall forthwith at its expense do such things and execute and deliver such 
documents as may be necessary to give effect to such termination and the appointment of a 
successor bare trustee to administer the Loan on behalf of the Lenders in accordance with this 
Agreement and shall deliver to the successor Administrator all documents and records in its 
possession or under its control relating to the Borrower, the Loan, the Property and the Lender 
Security and, if possible, to transfer the Lender Security to the successor Administrator.



The cost of the successor Bare Trustee shall be borne by the Lenders in proportion to the 
respective Proportionate Share Percentage outstanding to each of them from time to time.

PART 14

GENERAL CONTRACT PROVISIONS

14.1 If any part or provision of this Agreement is invalid or unenforceable it will be
severed from this Agreement and the remainder shall be construed as if such invalid or 
unenforceable part or provision had been deleted from this Agreement. ... .

14.2 Time shall be of the essence in this Agreement. Except as expressly set out in this 
Agreement, the computation of any period of time referred to in this Agreement shall exclude the 
first day and include the last day of such period. If the time limit for the performance or 
completion of any matter under this Agreement expires or falls on a day that is not a Business 
Day, the time so limited shall extend to the next following Business Day. The time limit for 
performing or completing any matter under this Agreement may be extended or abridged by an 
agreement in writing by the parties.

14.3 This Agreement shall be governed by and construed in accordance with the laws 
of the Province of Ontario and shall enure to the benefit of and shall be binding upon the parties 
hereto, their respective heirs, legal representatives, successors and assigns, as the case may be.

14.4 In this Agreement, all references to the singular will be construed to include the
plural where the context so admits, the masculine to include the feminine and neuter gender and, 
where necessary, a body corporate and vice versa. .

14.5 . Terms defined in the singular have the same meaning when used in the plural, and 
vice-versa. When used in the context of a general statement followed by a reference to one or 
more specific items or matters, the term "including" shall mean "including, without limitation", 
and the term "includes" shall mean "includes, without limitation". Any reference herein to the 
exercise of discretion by the Lender (including phrases such as "in the discretion of', "in the 
opinion of', "in its opinion", "to the satisfaction of' and similar phrases) shall mean that such 
discretion is absolute and unfettered and shall not imply any obligation to act reasonably, unless 
otherwise expressly stated herein.

14.6 The terms "this Agreement", “this Mortgage Participation Agreement”, “this 
Syndicated Mortgage Agreement”, "hereof ", "herein", "hereunder" and similar expressions refer 
to this Agreement and the schedules hereto and not to any particular article, section, paragraph, 
subparagraph, clause or other portion hereof and include any Agreement or instrument 
supplementary or ancillary hereto. The parties hereto acknowledges that their respective legal 
counsel have reviewed and participated in settling the terms of this Agreement, and the parties 
hereby agree that any rule of construction to the effect that any ambiguity is to. be resolved 
against the drafting party shall not be applicable in the interpretation of this Agreement.

14.7 The provisions of this Agreement shall survive the execution and delivery of the 
Loan Agreement, the Lender Security and the funding of the Loan.
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14.8 This Agreement shall remain in force until the earlier of the date upon which:

(a) the Loan has been paid in full and the Lender Security discharged;

(b) the Lender Security for all of the Loans has been fully realized upon (including 
prosecution of covenants to pay and realization upon assets in connection therewith) and 
the proceeds of realization have been folly distributed among the Lenders;

(c) this Agreement is otherwise mutually terminated by the Bare Trustee and the 
Lenders by Ordinary Approval.

14.9 The parties hereto acknowledge and agree that facsimile signatures on this 
Agreement will be valid and binding as if this Agreement had been executed in original by the 
parties hereto, and receipt of this Agreement bearing a signature by facsimile transmission shall 
constitute delivery of this Agreement.

This Agreement may be executed (either by original or facsimile signature) in any number 
of counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instrument.

14.10 The division of this Agreement into Articles and Sections and the insertion of 
headings are for convenience of reference only and shall not affect the construction or 
interpretation of this Agreement.

14.11 The Recitals hereof form an integral part of this Agreement.

14.12 Each Lender and the Bare Trustee shall upon the written request of another party 
to this agreement execute and deliver to such other party such further documents and assurances 
and do, and cause to be done and performed all such further acts and- things as are within its 
reasonable power to do and as are reasonably necessary or desirable in order to give foil effect to 
this Agreement and the transactions contemplated by it.

14.13 This Agreement constitutes the entire agreement between the parties with respect
to the subject matter of this Agreement and, except as stated in this Agreement and in the 
instruments and documents to be executed and delivered pursuant to this Agreement, contains all 
of the representations, undertakings and agreements of the parties. This Agreement supersedes 
all prior negotiations or agreements between the parties, whether written or oral, with respect to 
the subject matter of this Agreement. •

14.14 The parties hereto, and each of them, hereby acknowledge that Nancy Elliott, 
Barrister & Solicitor (the "Firm") has acted for the Bare Trustee in connection with this 
Agreement, the Loan Agreement and the Lenders Security. The Lenders acknowledge that the 
Firm has advised and recommended to them that, because the Firm is acting for only the Bare 
Trustee as aforesaid, that each of the Lenders should obtain legal advice concerning the 
advisability of entering into this Agreement before executing it.



The parties have duly executed this Agreement as of the date first above written.

SCOLLARD TRUSTEE
CORPORATION
Per:

Raj Singh, President

I HAVE AUTHORITY TO BIND THE CORPORATION

SIGNED, SEALED AND DELIVERED ) 
in the presence of: )) ) 

) 
) )Witness Signature 

Witness Name (Print):
Investor Signature 
Investor Name (Print):
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SCHEDULE“A”

LIST OF LENDERS (Address Information for Notices)

Name of Lender Address of Lender



SCHEDULE“B”

LEGAL DESCRIPTION OF LANDS

Legal Description:

PIN 26484-0005 (LT)

PT LT 8 BLK 4 PL H50035 WHITBY; PT LT 9 BLK 4 PL H50035 WHITBY; PT LT 14 BLK 4 
PL H50035 WHITBY; PT LT 15 BLK 4 PL H50035 WHITBY AS IN D405505; WHITBY, and- 
municipally known as 1606 Charles Street, Whitby

PIN 26484-0006 (LT)

PT LT 8 BLK 4 PL H50035 WHITBY; PT LT BLK 4 PL H50035 WHITBY AS IN CO139720 
& PT 18, 40R10885; S/T CO139720; WHITBY, and municipally known as 1610 Charles Street, 
Whitby

PIN 26484-0007 (LT) .

PT LT 7 BLK 4 PL H50035 WHITBY; PT LT 16 BLK 4 PL H50035 WHITBY AS IN 
D374163; S/T C0132238; WHITBY, and municipally known as 1614 Charles Street, Whitby

Municipal Description:

1606, 1610 and 1614 Charles Street, Whitby, Ontario
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SCHEDULE“C”

LOAN AGREEMENT
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SCHEDULE“D” 

LIST OF LENDERS

Name of Lender Amount
Advanced

Proportional Share 
Percentage

Voting Interest





LRO # 40 Charge/Mortgage

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

Registered as DR1297446 on 2014 09 08 at 14:58

yyyy mm dd Page 1 of 24 598
IProperties

PIN 26484 - 0005 LT Interest/Estate Fee Simple
Description PT LT 8 BLK 4 PL H50035 WHITBY; PT LT 9 BLK 4 PL H50035 WHITBY; PT LT 14 BLK

4 PL H50035 WHITBY; PT LT 15 BLK 4 PL H50035 WHITBY AS IN D405505; WHITBY

Address 1606 CHARLES STREET
WHITBY

PIN 26484 - 0006 LT Interest/Estate Fee Simple
Description PT LT 8 BLK 4 PL H50035 WHITBY; PT LT 15 BLK 4 PL H50035 WHITBY AS IN 

C0139720 & PT 18, 40R10885; S/T C0139720; WHITBY

Address 1610 CHARLES STREET
WHITBY

PIN 26484 - 0007 LT Interest/Estate Fee Simple
Description PT LT 7 BLK 4 PL H50035 WHITBY; PT LT 16 BLK 4 PL H50035 WHITBY AS IN 

D374163; S/T C0132238; WHITBY

Address 1614 CHARLES STREET
WHITBY

| 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 SCOLLARD DEVELOPMENT CORPORATION

Address for Service do Harris + Harris LLP 
2355 Skymark Avenue 
Suite 300
Mississauga, Ontario 
L4W 4Y6

I, John Davies, 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 SCOLLARD TRUSTEE CORPORATION

Address for Service 3655 Kingston Road
Scarborough, Ontario 
M1M 1S2

IStatements

Schedule: See Schedules

Provisions

Principal $13,600,000.00

Calculation Period See Schedule

Balance Due Date 2017/09/01

Interest Rate See Schedule

Payments

Interest Adjustment Date 2014 09 01

Payment Date See Schedule

First Payment Date 2015 01 01

Last Payment Date 2017 09 01

Standard Charge Terms

insurance Amount full insurable value

Guarantor

Currency CDN



LRO # 40 Charge/Mortgage

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

Registered as DR1297446 on 2014 09 08 at 14:58

yyyy mm dd Page 2 of 24

| Signed By

Gregory Harrington Harris 2355 Skymark Ave, Ste 300 acting for Chargor Signed 2014 09 08
Mississauga (s)
L4W4Y6

Tel 905-629-7800

Fax 905-629-4350

I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

HARRIS + HARRIS LLP 2355 Skymark Ave, Ste 300 2014 09 08
Mississauga
L4W4Y6

Tel 905-629-7800

Fax 905-629-4350

Fees/Taxes/Payment

$60.00 

$60.00
Statutory Registration Fee 

Total Paid

File Number

Chargor Client File Number: 12968
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PROVIDED THIS CHARGE/MORTGAGE OF LAND TO BE VOID upon payment at the office of the 
Chargee at 2355 Skymark Avenue, Suite 300, Mississauga, Ontario L4W 4Y6 of Thirteen Million Six Hundred 
Thousand ($13,600,000.00) Dollars of lawful money of Canada with interest at the rate of eight percent (8.00%) per 
annum, calculated daily and payable on the earlier of demand or quarterly as herein set forth, as well after as before 
maturity and both before and after default plus the Additional Loan Payment (as defined and payable in accordance 
with the Loan Agreement) as follows: the whole of said principal sum of $13,600,000.00 then outstanding shall 
become due and payable on September 1, 2017 (subject to two six month extensions on the same terms and 
conditions as set out herein, on written notice from the Chargor to the Chargee at least 60 days prior to the then 
applicable maturity date, or extended maturity date, as the case may be; and interest at the rate and calculated 
aforesaid on the amount advanced from time to time shall become due and payable on the earlier of demand or 
quarterly on the first day of the first month in each quarter (or three-month period as determined by the Chargee, 
acting reasonably) from and including September 1, 2014 to and including the day that the aforesaid principal sum is 
repaid in full. The first payment of interest to be computed from the date of the first advance to become due and 
payable on the first day of the second quarter (as determined by the Chargee, acting reasonably) immediately 
following the month that the first advance takes place which, for the sake of clarity, if the first advance is made in 
September of 2014, then the first payment of interest payable by the Chargor under this Charge shall be January 1, 
2015.

AND taxes; and observance and performance of all covenants, provisos and conditions herein contained.

AND it is hereby agreed that in case default shall be made in payment of any sum to become due for interest at any 
time appointed for payment thereof as aforesaid, compound interest shall be payable and the sum in arrears for 
interest from time to time, as well after as before maturity, shall bear interest at the rate aforesaid, and in case the 
interest and compound interest are not paid in one (1) month from the time of default a rest shall be made, and 
compound interest at the rate aforesaid shall be payable on the aggregate amount then due, as well after as before 
maturity, and so on from time to time, and all such interest and compound interest shall be a charge upon the said 
lands.

(10) STANDARD CHARGE TERMS

10.1 Defined Terms - Unless otherwise expressly defined or otherwise required by the context, the
following words and phrases shall have the following meanings when used in this Charge:

(a) “Charge” means the Charge/Mortgage to which these Standard Charge Terms are attached as a schedule or 
which refers to the filing number of these Standard Charge Terms, as the case may be, and all schedules 
attached to such Charge/Mortgage of Land, and all amendments thereto and replacements thereof from time 
to time;

(b) “Chargee” means all persons in whose favour this Charge is given and who is or are named in this Charge 
as Chargee;

(c) “Chargor” means all persons who have given this Charge and who have executed the same as Chargor;

(d) “Costs” includes all costs and expenses of every nature and kind whatsoever incurred by the Chargee or 
paid by the Chargee to any other party or Person in connection with the protection and preservation of the 
Lands or any other security held by the Chargee whether pursuant to this Charge, the Loan Agreement or 
otherwise, or for the purpose of preserving and maintaining the enforceability and priority of this Charge 
and any such other security, or in connection with any and all demands and enforcement proceedings of 
every nature and kind made or carried out by or on behalf of the Chargee under or pursuant to this Charge 
or the Loan Agreement, and includes, without limitation, legal costs incurred by the Chargee on a solicitor 
and client scale;
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(e) “Covenantor” means any party to this Charge expressly defined as such and any and all Persons who have 
directly, indirectly, as principal debtor or as surety covenanted to pay or guaranteed payment of the whole 
or any part of the amount or amounts secured by this Charge or which are owing under the loan facilities 
referred to in the Loan Agreement or who have covenanted to perform or guaranteed performance by the 
Chargor of its obligations under this Charge or under the Loan Agreement or under any security given in 
connection therewith;

(f) “Environmental Laws” means any and all applicable statutes, laws, by-laws, regulations, rules, codes, 
orders, directives, guidelines, permits and other lawful requirements, now or hereafter in effect, of any 
federal, provincial, municipal or other governmental authority having jurisdiction in connection with or 
pertaining to any Hazardous Substance or to the protection of the natural environment or the health or 
welfare of any living thing;

(g) “Hazardous Substance” means any pollutant, contaminant, waste or other substance (i) the store, 
manufacture, disposal, treatment, generation, use, transport, remediation or release into the environment of 
which is prohibited, controlled on regulated or licensed under any Environmental Law; or (ii) which in the 
Chargee’s opinion, acting reasonably, may, immediately or in the future, directly or indirectly, cause harm 
or degradation to the environment or to the health or welfare of any living thing;

(h) “Lands” means the lands, tenements, hereditaments and appurtenances and any estate or interest therein 
described in this Charge, and all buildings and improvements now or hereafter situate or constructed 
thereon, and all easements, rights-of-way and other appurtenances thereto, and all structures, additions, 
improvements, machinery, equipment, decorations and other fixtures of every nature and kind (whether or 
not affixed in law) attached thereto or placed, installed or erected thereon or used in connection therewith;

(i) “Loan Agreement” means a certain loan agreement dated as of the 8th day of April, 2014 by and between 
the Chargor and the Chargee, as may be amended or restated from time to time;

(j) “Person" means and includes any individual, corporation, partnership, firm, joint venture, syndicate, 
association, trust, government, governmental agency or board or commission or authority, and any other form 
of entity or organization;

(k) “Receiver” means any receiver, receiver and manager, receiver-manager or trustee of the Lands as may be 
appointed from time to time by the Chargee pursuant to the provisions of this Charge or by any court of 
competent jurisdiction; and,

(l) “Taxes” means all taxes, rates, assessments, local improvement charges, levies, penalties and other charges 
imposed upon or in respect of the Lands by any governmental authority having jurisdiction.

10.2 Statutory References - Unless expressly stipulated or otherwise required by the context, all 
references in this Charge to any federal, provincial or municipal statute, regulation, by-law, order, directive or other 
governmental enactment shall be deemed to be and construed as a reference to the same as amended from time to 
time.

10.3 Exclusion of Statutory Covenants - The implied covenants deemed to be included in a charge 
under sub-section 7(1) of the Land Registration Reform Act (Ontario) shall be and are hereby expressly excluded 
and replaced by the terms hereof which are covenants by the Chargor, for and on behalf of the Chargor, with the 
Chargee.
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10.4 Short Form of Mortgages Act - If any of the forms of words contained herein are substantially 
in the form of words contained in Column One of Schedule B of the Short Form of Mortgages Act, R.S.O. 1980, c. 
474, and distinguished by a number therein, this Charge shall be deemed to include and shall have the same effect as 
if it contained the form of words in Column Two of Schedule B of the said Act distinguished by the same number, 
and this Charge shall be interpreted as if the said Act was still in full force and effect.

10.5 Proviso for Redemption - Provided this Charge to be void upon payment of the principal sum 
hereby secured, in lawful money of Canada, with interest as herein provided and taxes and performance of statute 
labour and performance of all covenants and agreements contained in this Charge.

10.6 Release - The Chargor releases to the Chargee all its claims upon the Lands subject to the proviso 
for redemption herein.

10.7 Advance of Funds - The Chargor agrees that neither the preparation, execution nor registration of 
this Charge shall bind the Chargee to advance the monies hereby secured, nor shall the advance of a part of the 
principal sum herein bind the Chargee to advance any unadvanced portion thereof, but nevertheless the estate hereby 
charged shall take effect forthwith upon the execution of this Charge by the Chargor, and the expenses of the 
examination of the title and of this Charge and valuation are to be secured hereby in the event of the whole or any 
balance of the principal sum herein not being advanced, the same to be charged hereby upon the Lands, and shall be 
without demand thereof, payable forthwith with interest at the rate provided for in this Charge, and in default the 
remedies herein shall be exercisable.

10.8 Chargor’s Covenants - The Chargor covenants with the Chargee as follows:

(a) that the Chargor will pay the principal sum herein and interest and the Additional Loan Payment and 
observe the proviso for redemption herein, and will pay as they fall due all Taxes and when required by the 
Chargee, shall transmit the receipts therefor to the Chargee;

(b) that the Chargor will pay all amounts which are payable hereunder or which are capable of being added to 
the principal sum herein pursuant to the provisions of this Charge or the Loan Agreement including, 
without limiting the generality of the foregoing, all servicing or other fees, Costs or charges provided for 
herein; all insurance premiums; the amount paid for the supply of any fuel or utilities to the Lands; all 
Costs, commissions, fees and disbursements incurred by the Chargee in constructing, inspecting, 
appraising, selling, managing, repairing or maintaining the Lands; all Costs incurred by the Chargee, 
including legal costs on a solicitor and his own client basis, with respect to the Charge or the enforcement 
thereof or incurred by the Chargee arising out, of or in any way related to this Charge; any amounts paid by 
the Chargee on account of any encumbrance, lien or charge against the Lands and any and all Costs 
incurred by the Chargee arising out of, or in any way related to, the Chargee realizing on its security by sale 
or lease or otherwise;

(c) that the Chargor has a good title in fee simple to the Lands and has good right, full power and lawful and 
absolute authority to charge the Lands and to give this Charge to the Chargee upon the covenants contained 
in this Charge;

(d) that the Chargor has not done, committed, executed or willfully or knowingly suffered any act, deed, matter 
or thing whatsoever whereby or by means whereof the Lands, or any parcel thereof, is or shall or may be in 
any way impeached, charged, affected or encumbered in title, estate or otherwise, except as the records of 
the land registry office disclose; and free from all encumbrances except as may be permitted by the 
Chargee, acting reasonably or as set forth in the Loan Agreement;

(e) that the Chargor will execute such further assurances of the Lands as may be requisite; and
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(f) that the Chargor will produce the title deeds and allow copies to be made at the expense of the Chargor.

10.9 Compliance with Laws and Regulations - The Chargor shall, in its ownership, operation and 
use of the Lands, promptly and at all times observe, execute and comply with all laws, Environmental Laws, rules, 
requirements, orders, directions, ordinances, and regulations of every governmental authority or agency having 
jurisdiction with respect to the same, and further agrees at its cost and expense to take any and all steps or make any 
improvements or alterations thereto, structural or otherwise, ordinary or extraordinary, which may be required at any 
time hereafter by any such present or future laws, rules, requirements, orders, directions, ordinances or regulations.

10.10 Change of Use - The Chargor will not change or permit to be changed the existing use or uses of 
the Lands without the prior written consent of the Chargee.

10.11 Repair - The Chargor will keep the Lands including the buildings, erections and improvements 
thereon in good condition and repair according to the nature and description thereof, and the Chargee may, 
whenever it deems necessary, enter upon and inspect the Lands, and the cost of such inspection shall be added to the 
indebtedness secured hereunder, and if the Chargor neglects to keep the Lands in good condition and repair, or 
commits or permits any act of waste on the Lands (as to which the Chargee shall be sole judge) or makes default as 
to any of the covenants or provisos herein contained, the principal sum herein shall, at the option of the Chargee, 
forthwith become due and payable, and in default of payment thereof with interest as in the case of payment before 
maturity, the powers of entering upon and leasing or selling hereby given may be exercised forthwith and the 
Chargee may make such repairs as it deems necessary, and the cost thereof with interest at the rate aforesaid shall be 
added to the monies hereby secured and shall be payable forthwith and be a charge upon the Lands prior to all 
claims thereon subsequent to this Charge.

10.12 Alterations or Additions - Except as contemplated in Section 10.57 hereof, the Chargor will not 
make or permit to be made any alterations or additions to the Lands without the prior written consent of the Chargee, 
which consent may be withheld in the Chargee’s sole discretion or may be given only subject to compliance with 
such terms and conditions at the cost of the Chargor as the Chargee may impose.

10.13 Lands Include All Additions - The Lands shall include all structures and installations brought or 
placed on the Lands for the particular use and enjoyment thereof or as an integral part of or especially adapted for 
the buildings thereof whether or not affixed in law to the Lands including, without limiting the generality of the 
foregoing, piping, plumbing, electrical equipment or systems, aerials, refrigerators, stoves, clothes washers and 
dryers, dishwashers, incinerators, radiators and covers, fixed mirrors, fitted blinds, window screens and screen 
doors, storm windows and storm doors, shutters and awnings, floor coverings, fences, air conditioning, ventilating, 
heating, lighting, and water heating equipment, cooking and refrigeration equipment and all component parts of any 
of the foregoing and that the same shall become fixtures and an accession to the freeholder and a part of the realty.

10.14 INTENTIONALLY DELETED

10.15 Inspection - The Chargee shall have access to and the right to inspect the Lands at all reasonable 
times.

10.16 Taxes - With respect to Taxes, the Chargor covenants and agrees with the Chargee that:

(a) The Chargee may deduct from any advance of the monies secured by this Charge an amount sufficient to 
pay all Taxes which have become due and payable during any calendar year.

(b) The Chargee may at its sole option estimate the amount of the Taxes payable in each year and the Chargor 
shall forthwith upon demand of the Chargee pay to the Chargee one-twelfth (1/12) of the estimated annual 
amount of such Taxes on the 1st day of each and every month during the term of this Charge commencing
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with the 1st day of the first full month of the term of this Charge. The Chargee may at its option apply such 
payments to the Taxes so long as the Chargor is not in default under any covenant or agreement contained 
in this Charge, but nothing herein contained shall obligate the Chargee to apply such payments on account 
of Taxes more often than yearly. Provided however, that if the Chargor shall pay any sum or sums to the 
Chargee to apply on account of Taxes, and if before such payments have been so applied by the Chargee, 
there shall be default by the Chargor in respect of any payment of principal or interest as herein provided, 
the Chargee may at its option apply such sum or sums in or towards payment of the principal and interest in 
default. If the Chargor desires to take advantage of any discounts or avoid any penalties in connection with 
the payment of Taxes, the Chargor may pay to the Chargee such additional amounts as are required for that 
purpose.

(c) In the event that the Taxes actually charged in a calendar year, together with any interest and penalties 
thereon, exceed the amount estimated by the Chargee as aforesaid, the Chargor shall pay to the Chargee, on 
demand, the amounts required to make up the deficiency. The Chargee may at its option, pay any of the 
Taxes when payable, either before or after they are due, without notice, or may make advances therefor in 
excess of the then amount of credit held by the Chargee for Taxes. Any excess amount advanced by the 
Chargee shall be secured as an additional principal sum under this Charge and shall bear interest at the rate 
as provided for in this Charge until repaid by the Chargor.

(d) The Chargor shall transmit and deliver to the Chargee all assessment notices, tax bills and other notices 
pertaining to the imposition of Taxes forthwith after receipt thereof.

(e) The Chargor shall pay to the Chargee, in addition to any other amounts required to be paid hereunder, the 
amount required by the Chargee in its sole discretion for a reserve on account of future liability for Taxes.

(f) In no event shall the Chargee be liable for any interest on any amount paid to it on account of Taxes and the 
monies so received may be held with its own funds pending payment or application thereof as herein 
provided; provided that in the event that the Chargee does not utilize the funds received on account of 
Taxes in any calendar year, such amount or amounts may be held by the Chargee on account of any pre­
estimate of Taxes required for the next succeeding calendar year, or at the Chargee’s option the Chargee 
may repay such amount to the Chargor without any interest.

(g) The Chargor shall in all instances be responsible for the payment of any and all penalties resulting from any 
arrears of Taxes or any late payment of current instalments thereof, and at no time shall such penalties be 
the responsibility of the Chargee.

(h) In the event the Chargee does not collect payments on account of Taxes as aforesaid, the Chargor shall 
deliver to the Chargee or on before December 31st in each calendar year or such other times or dates that 
the Chargee requests, written evidence from all taxing authorities having jurisdiction to the effect that all 
Taxes for the then current calendar year and any preceding calendar years have been paid in full, failing 
which, the Chargee shall be entitled to charge a servicing fee for each written inquiry directed to such 
taxing authorities or the Chargor for the purpose of ascertaining the status of the Taxes together with any 
costs payable to such taxing authorities for such information.

10.17 Utilities - The Chargor convenants that it will pay all utility and fuel charges related to the Lands
as and when they are due. Except as may be necessary during the course of construction upon the Lands, the 
Chargor will not allow or cause the supply of utilities or fuel to the Lands to be interrupted or discontinued and that, 
if the supply of fuel oil or utilities is interrupted or discontinued, the Chargor will take all steps that are necessary to 
ensure that the supply of utilities or fuel is restored forthwith.
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10.18 Insurance - The Chargor will insure and keep insured during the term of this Charge the 
buildings and other improvements on the Lands (now or hereafter erected) on an all-risks basis in an amount of not 
less than the greater of the full replacement value of the buildings located thereon from time to time, or the principal 
money herein, with no co-insurance provisions and with the Chargee’s standard mortgage clause forming part of 
such insurance policy. The Chargor shall carry such liability, rental, boiler, plate glass and other insurance coverage 
as is required by the Chargee to be placed with such insurance companies and in such amounts and in such forms as 
may be acceptable to the Chargee. All such policies shall provide for loss payable to the Chargee and contain such 
additional clauses and provisions as the Chargee may require. An original of all insurance policies and 
endorsements from the insurer to the effect that coverage has been bound and/or extended for a minimum period of 
at least one year and that all premiums with respect to such term of such coverage have been paid in full, shall be 
produced to the Chargee prior to any advance and at least thirty (30) days before expiration of any term of any such 
respective policy, failing which the Chargee may provide thereof and charge the premium paid thereof and interest 
thereon at the aforesaid rate to the Chargor and any amounts so paid by the Chargee shall be payable forthwith to the 
Chargee and shall also be a charge upon the Lands and secured by this Charge. It is further agreed that the Chargee 
may at any time require any insurance on the said buildings to be cancelled and new insurance effected with a 
company to be named by it, and also may, of its own accord, effect or maintain any insurance herein provided for, 
and any amount paid by the Chargee therefor shall be forthwith payable to it, together with interest at the rate 
aforesaid by the Chargor (together with any costs of the Chargee as herein set out), and shall be a charge upon the 
Lands and secured by this Charge.

In the event that the evidence of continuation of such insurance as herein required has not been delivered to the 
Chargee within the required time, the Chargee shall be entitled to a servicing fee for each written inquiry which the 
Chargee shall make to the insurer or the Chargor pertaining to such renewal (or resulting from the Chargor’s non­
performance of the within covenant). In the event that the Chargee pursuant to the within provision arranges 
insurance coverage with respect to the Lands, the Chargee, in addition to the aforenoted servicing fee, shall be 
entitled to a further servicing fee for arranging the necessary insurance coverage.

In the event of any loss or damage, the Chargor shall forthwith notify the Chargee in writing and notwithstanding 
any other provision to the contrary, statutory or otherwise, in the event of any monies becoming payable pursuant to 
any insurance policy herein required, the Chargee may, at its option, require the said monies to be applied by the 
Chargor in making good the loss or damage in respect of which the monies is received, or in the alternative, may 
require that any or all of the monies so received by applied in or towards satisfaction of any or all of the 
indebtedness hereby secured whether or not such indebtedness has become due. No damage may be repaired nor 
any reconstruction effected without the approval in writing of the Chargee in any event.

The Chargor, upon demand, will transfer all policies of insurance provided for herein and the indemnity which may 
become due therefrom to the Chargee. The Chargee shall have a lien for the indebtedness hereby secured on all the 
said insurance proceeds and policies, and may elect to have these monies applied as it may deem appropriate, 
including payment of monies secured hereby, whether due or not, but the Chargee shall not be bound to accept the 
said monies in payment of any principal not yet due.

10.19 Remittance and Application of Payments - All payments of principal, interest and other monies 
payable hereunder to the Chargee shall be payable at par in lawful money of Canada at the Chargee’s address for 
service as set out in this Charge or at such other place as the Chargee shall designate in writing from time to time. In 
the event that any of the monies secured by this Charge are forwarded to the Chargee by mail, payment will not be 
deemed to have been made until the Chargee has actually received such monies and the Chargor shall assume and be 
responsible for all risk of loss or delay. Notwithstanding anything herein to the contrary, in the event of any default 
under this Charge, the Chargee may apply any payments received in whatever order the Chargee may elect as 
between principal, interest, realty taxes, insurance premiums, repairs, costs and any other advances or payments 
made by the Chargee hereunder.
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10.20 Receipt of Payment - Any payment received after 2:00 p.m. on any date shall be deemed, for the 
purpose of calculation of interest to have been made and received on the next bank business day and the Chargee 
shall be entitled to interest on the amount due it, to and including the date on which the payment is deemed by this 
provision to have been received.

10.21 No Deemed Re-investment - Except in the case where this Charge provides for blended 
payments of principal and interest whether paid monthly or otherwise, the parties hereto agree that the Chargee shall 
not be deemed to reinvest any monthly or other payments received by it hereunder.

10.22 INTENTIONALLY DELETED

10.23 Postdated Cheques - The Chargor shall, if and when required by the Chargee, deliver to the 
Chargee upon the first advance of moneys hereunder or upon request and thereafter on each anniversary date thereof 
in each year for the duration of the term of this Charge, postdated cheques for the payments of principal, interest and 
estimated realty taxes required to be made herein during the twelve month period commencing on each such 
anniversary date. In the event of default by the Chargor in delivery to the Chargee of the postdated cheques as 
herein provided, this Charge shall be deemed in default and the Chargee shall be entitled to pursue any and all of its 
remedies herein and/or at law as it may deem necessary at its option. In addition, the Chargee upon the Chargor’s 
failure to deliver such postdated cheques as required hereunder shall be entitled to a servicing fee for each written 
request that it makes to the Chargor for the purpose of obtaining such postdated cheques. Any step taken by the 
Chargee hereunder by way of a request for further postdated cheques shall be without prejudice to the Chargee’s 
rights hereunder to declare the Charge to be in default in the event that such postdated cheques are not delivered 
within the required time.

10.24 Dishonoured Cheques - In the event that any of the Chargor’s cheques are not honoured when 
presented for payment to the drawee, the Chargor shall pay the Chargee for each such returned cheque a servicing 
fee to cover the Chargee’s administration costs with respect to same. In the event that the said cheque which has not 
been honoured by the drawee is not forthwith replaces by the Chargor, the Chargee shall be entitled to a further 
servicing fee for each written request therefor which may be necessitated by the Chargor not forthwith replacing 
such dishonoured cheque,

10.25 Financial and Operating Statements - The Chargor covenants that, within the periods of time 
hereinafter specified, or within such other period(s) of time as may be specified by the Loan Agreement, the Chargor 
shall deliver or cause to be delivered to the Chargee, on request by the Chargee, the following:

(a) within 60 days after the end of each fiscal quarter of operation to the Lands, quarterly financial reports, 
including the balance sheet and statement of income for the quarter and on a year-to-date basis, with details 
of accounts payable and all priority payables, certified as accurate by an appropriate corporate officer;

(b) within 120 days after the end of each fiscal year of operation of the Lands, an annual operating statement in 
respect of the Lands for the immediately preceding fiscal year setting forth the gross rents and other income 
derived from the Lands, the cost and expenses of operation and maintenance of the Lands and such other 
information and explanations in respect of the same as may be required by the Chargee;

(c) within 120 days after the end of each fiscal year of each Chargor and Covenantor which is a corporation, 
the annual financial statements of each such corporation for its immediately preceding fiscal year including, 
without limitation, the balance sheet of the corporation as at its fiscal year end with comparative figures for 
prior years, statements of earnings, retained earnings and changes in financial position as at the fiscal year 
end with comparative figures for prior fiscal years, any supporting schedules and notes thereto and such 
other information and explanations as may be required by the Chargee;
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(d) with respect to each Chargor and Covenantor who is an individual and within 30 days after each 
anniversary of the date of the Loan Agreement, an annual updated net worth statement of each such 
individual in such form and including such content and other information and explanations as may be 
required by the Chargee; and

(e) such further or other information as the Chargee may reasonably require from time to time in the 
monitoring and managements of its risk.

All such operating and financial statements shall be prepared at the expense of the Chargor and in accordance with 
generally accepted accounting principles applied on a consistent basis and on a review engagement basis by a duly 
qualified chartered accountant or certified public accountant which is acceptable to the Chargee, and the 
completeness and correctness of such statements shall be supported by an affidavit of an unauthorized officer of the 
Chargor or Covenantor, as the case may be.

10.26 Estoppel Acknowledgements - If and whenever the Chargee requests an acknowledgement from 
the Chargor as to the statement of account with respect to this Charge or the status of the terms and conditions of 
this Charge, the Chargor shall execute such an acknowledgement in such form as may be required by the Chargee 
provided that the contents of such form are correct, and the Chargor shall do so forthwith upon request and without 
cost to the Chargee and shall return such acknowledgement duly executed within forty-eight (48) hours of such 
request.

10.27 Statements of Account - The Chargor shall be entitled to receive upon written request, a 
statement of account with respect to this Charge as of any payment date under this Charge and the Chargee shall be 
entitled to a servicing fee for each such statement.

10.28 Renewal or Extension of Time - No renewal or extension of the terms of this Charge given by 
the Chargee to the Chargor, or anyone claiming under him, or any other dealing by the Chargee with the owner of 
the equity of redemption of the Lands, shall in any way affect or prejudice the rights of the Chargee against the 
Chargor or any other person liable for the payment of the monies hereby secured, and this Charge may be renewed 
by an agreement in writing at maturity for any term with or without an increased rate of interest, or amended from 
time to time as to any of its terms, including, without limitation, an increase of interest rate or principal amount 
notwithstanding that there may be subsequent encumbrances; and it shall not be necessary to register any such 
agreement in order to retain priority for this Charge so altered over any instrument registered subsequent to this 
Charge; provided that nothing contained in this paragraph shall confer any right of renewal upon the Chargor.

Provided further that the terms of this Charge may be amended or extended from time to time by mutual agreement 
between the Chargor and the Chargee and the Chargor hereby further covenants and agrees that, notwithstanding 
that the Chargor may have disposed of his interest in the Lands hereby secured, the Chargor will remain liable as a 
principal debtor and not as a surety for the observance of all of the terms and provisions herein and will in all 
matters pertaining to this Charge well and truly do, observe, fulfill and keep all and singular the covenants, provisos, 
conditions, agreements and stipulations in this Charge or any amendment or extension thereof notwithstanding the 
given of time for the payment of the Charge or the varying of the terms of the payment thereof or the rate of interest 
thereon or any other indulgence by the Chargee to the Chargor.

The Chargor convenants and agrees with the Chargee that no agreement for renewal hereof or for extension of the 
time for payment of any monies payable 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 expiration of the original term of this Charge 
or 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 monies hereunder shall result from, or be implied from, any other act, 
matter or thing, save only express agreement in writing between the Chargor and the Chargee.



Page 9 6 0 8

Notwithstanding the foregoing, the Chargor and Chargee agree that the Chargor may extend the term of this Charge 
for up to two six month extension periods; provided the Chargor shall provide the Chargee with notice of such 
extension(s) at least 60 days prior to the scheduled maturity date or extended maturity date for a second six month 
extension. The extended term(s) shall be on the same terms and conditions as contained in this Charge prior to any 
such extension(s), including those related to the calculation and payment of interest.

10.29 Construction Liens - The Chargee may, at its option, withhold from any advances for which the 
Chargor may have qualified such amounts as the Chargee, it its sole discretion, considers advisable so as to ensure 
the priority of all advances over all liens arising under any construction lien legislation until such time as the 
Chargee is fully satisfied that all lien periods have expired and that there are no preserved or perfected liens 
outstanding. Nothing in this Charge shall be construed to make the Chargee an “owner” or “payer” as defined under 
any construction lien legislation, nor shall there be or be deemed to be any obligation by the Chargee to retain any 
holdback which may be required by the said legislation. Any holdback which may be required to be retained by the 
“owner” or “payer” pursuant to any construction lien legislation shall remain solely the Chargor’s obligation. The 
Chargor hereby covenants and agrees to comply in all respects with the provisions of all construction lien 
legislation.

10.30 Expropriation - If the Lands or any part thereof shall be expropriated by any government, 
authority, body or corporation clothed with the powers of expropriation, the principal sum herein remaining unpaid 
shall at the option of the Chargee forthwith become due and payable together with interest thereon at the rate 
provided for herein to the date of payment together with a bonus equal to the aggregate of (a) three months’ interest 
at the same rate calculation on the amount of the principal remaining unpaid, AND (b) one month’s interest at the 
rate provided for herein calculated on the principal remaining unpaid, for each full year of the term of this Charge or 
any part of such year from the said date of payment to the date the said principal sum or balance thereof remaining 
unpaid would otherwise under the provisions of this Charge become due and payable and in any event all the 
proceeds of any expropriation shall be paid to the Chargee at its option in priority to the claims of any other party.

10.31 Increase in Mortgage Amount - The Chargee hereby acknowledges and agrees that the amount 
of this Charge may be increased up to $18,600,000 where the Chargor obtains a new valuation(s) indicating an 
increased Lands value of at least equivalent to the proposed increase in the amount of this Charge and subject to 
approval of Olympia Trust Company (or any successor) on behalf of any Chargees that are registered accounts.

10.32 Sale or Change of Control - In the event of a further encumbrance or a sale, conveyance or 
transfer of the Lands or any portion thereof, or a change in control of the Chargor or a change in the beneficial 
ownership of the Lands or any portion thereof or a lease of the whole of the Lands, all sums secured hereunder shall, 
at the Chargee’s option, become due and payable forthwith unless the written consent of the Chargee has been first 
obtained, which consent shall not be unreasonably withheld. The rights of the Chargee pursuant to this provision 
shall not be affected or limited in any way by the acceptance of payments due under this Charge from the Chargor or 
any person claiming through or under him and the rights of the Chargee hereunder shall continue without diminution 
for any reason whatsoever until such time as the Chargee has consented in writing as required by this provision. No 
permitted sale or other dealing by the Chargor with the Lands or any part thereof shall in any way change the 
liability of the Chargor or in any way alter the rights of the Chargee as against the Chargor or any other person liable 
for payment of the monies hereby secured. The foregoing shall not apply to any sale to a bona fide arm’s length 
purchaser for value of a single family residential lot or condominium unit intended to be used by such purchaser for 
residential purposes.

10.33 Event of Default - Without limiting any of the provisions of this Charge, each of the following 
events shall be considered events of default hereunder upon the happening of which the whole of the principal sum 
outstanding and all interest accruing thereon and all amounts due hereunder shall immediately become due and 
payable at the option of the Chargee exercised by notice in writing to the Chargor:



Page 10 6 0 9

(a) Failure by the Chargor or any Covenantor to pay any instalment of principal, interest and/or any amounts 
owing under the Loan Agreement or this Charge including without limiting the generality of the foregoing, 
taxes under this Charge or under any charge or other encumbrance of the Lands, on the date upon which 
any of the payments for same become due;

(b) Failure by the Chargor or any Covenantor to strictly and fully observe or perform any condition, 
agreement, covenant or term set out in the application or Loan Agreement for the loan secured by this 
Charge, the provisions of this Charge, or any other document giving contractual relationship as between 
them or any of them or if it is found at any time that any representation to the Chargee with respect to the 
loan secured by this Charge or in any way related thereto is incorrect or misleading;

(c) Default by the Chargor in the observance or performance of any of the covenants, provisos, agreements or 
conditions contained in the Loan Agreement or any charge or other encumbrance affecting the Lands, 
whether or not it has priority over this Charge;

(d) Upon the registration of any construction lien against the Lands which is not discharged or vacated on or 
before the date which is the earlier of 21 days after the date of registration of such construction lien and the 
day immediately preceding the last date upon which a legal action can be commenced in respect of such 
construction lien;

(e) In the event that any Hazardous Substance is discovered in, on or under the Lands or any part thereof and 
the Chargee does not within seven (7) days after demand therefor by the Chargee immediately commence 
and thereafter diligently proceed to completely remove the same to the entire satisfaction of the Chargee;

(f) In the event that the Lands are abandoned or there is any cessation of the business activities or any material 
part thereof now being conducted upon the Lands by the Chargor or the beneficial owner of the Lands or 
any of their respective officers, agents, employees, tenants or invitees;

(g) If the Chargor or any Covenantor commits an act of bankruptcy or becomes insolvent or has a received or 
received and managed appointed for it or over any of its assets or if any creditor takes possession of any of 
its assets or if any execution, distress or other like process is levied or enforced upon the Lands or any part 
thereof or if any compromise or arrangement with creditors is made by any of them;

(h) If the Chargor or any Covenantor shall fail to maintain reasonable currency with respect to the government 
priority payables.

10.34 Default - The Chargee may, on default of payment or in the performance of any covenant in this
Charge contained or implied by law or statute, enter on and lease the Lands or in default of payment or in default in 
performance of any covenant in this Charge contained or implied by law or statute for at least fifteen (15) days may, 
on at least thirty-five (35) days’ notice sell the Lands. Such notice shall be given to such persons and in such 
manner and form and within such time as provided under the Mortgages Act, as amended from time to time. In the 
event that the giving of such notice shall not be required by law or to the extent that such requirements shall not be 
applicable it is agreed that notice may be effectually given by leaving it with a grown-up person on the Lands, if 
occupied, or by placing it on the Lands if unoccupied, or at the option of the Chargee, by mailing in a registered 
letter addressed to the Chargor at his last known address, or by publishing it once in a newspaper published in the 
county or district in which the Lands are situate; and such notice shall be sufficient although not addressed to any 
person or persons by name or designation; and notwithstanding that any person to be affected thereby may be 
unknown, unascertained, or under disability. If there be legal personal representatives of the Chargor on the death of 
the Chargor, such notice may, at the option of the Chargee, be given in any of the above modes or by person service 
upon such representatives.
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Provided further, without prejudice to the statutory powers of the Chargee under the preceding proviso, that in case 
default be made in the payment of the said principal or interest or any part thereof and such default continues for two 
months after any payment of either principal or interest falls due, the Chargee may exercise the powers given under 
the preceding proviso with or without entry on the Lands without any notice, it being understood and agreed, 
however, that if the giving of notice by the Chargee shall be required by law then notice shall be given to such 
persons and in such manner and form and within such time as so required by law. And that the Chargee may sell the 
whole or any part or parts of the Lands by public auction or private contract, or partly one or partly the other; and 
that the proceeds of any sale hereunder may be applied in payment of any costs, charges and expenses incurred in 
taking, recovering or keeping possession of the Lands or by reason of non-payment or procuring payments of 
monies secured hereby or otherwise; and that the Chargee may sell any of the Lands on such terms as to credit and 
otherwise as shall appear to him most advantageous and for such prices as can reasonably be obtained therefor and 
may make any stipulations as to title or evidence or commencement of title or otherwise which it shall deem proper; 
and may buy in or rescind or vary any contract for the sale of the whole or any part of the Lands and resell without 
being answerable for loss occasioned thereby, and in the case of a sale on credit the Chargee shall be bound to pay 
the Chargor only such monies as have been actually received from purchasers after the satisfaction of the claims of 
the Chargee and for any of said purposes may make and execute all agreements and assurances as it shall think fit. 
Any purchaser or lessee shall not be bound to see to the propriety or regularity of any sale or lease or be affected by 
express notice that any sale or lease is improper and no want of notice or publication when required hereby shall 
invalidate any sale or lease hereunder and the title of a purchaser or lessee upon a sale or lease made in professed 
exercise of the above power shall not be liable to be impeached on the ground that no cause had arisen to authorize 
the exercise of such power or that such power had been improperly or irregularly exercised, or that such notice had 
not been given, but any person damnified by an unauthorized, improper or irregular exercise of the power shall have 
his remedy against the person exercising the power in damages only.

And it is hereby agreed between the parties hereto that the Chargee may pay all premiums of insurance and all Taxes 
which shall from time to time fall due and be unpaid in respect of the Lands, and that such payments together with 
all costs, charges and legal fees (between a solicitor and his own client), and expenses which may be incurred in 
taking, recovering and keeping possession of the Lands, and of negotiating this loan, investigating title, and 
registering this Charge and other necessary deeds, and generally in any other proceedings taken in connection with 
or to realize this security, (including legal fees, real estate commissions, appraisal costs and other costs incurred in 
leasing or selling the Lands or in exercising the power of entering, leasing and selling herein contained) shall be 
with interest at the rate aforesaid and shall be a charge upon the Lands in favour of the Chargee and that the Chargee 
may pay or satisfy any lien, charge or encumbrance now existing or hereafter created or claimed upon the Lands, 
and that any amount paid by the Chargee shall be added to the monies hereby secured and shall be payable forthwith 
with interest at the rate herein, and in default this Charge shall immediately become due and payable at the option of 
the Chargee, and all powers in this Charge conferred shall become exercisable. In the event of the Chargee paying 
the amount of any such encumbrance, lien or charge, taxes or rates, either out of the money advanced on the security 
of this Charge or otherwise, the Chargee shall be entitled to all the rights, equities and securities of the person or 
persons, company, corporation or government so paid and is hereby authorized to obtain an assignment or discharge 
thereof, and to retain same, for whatever period the Chargee shall deem it proper to do so.

Provided that wherever a power of sale is hereby conferred upon the Chargee, all provisions hereof relating to 
exercising such power, including, without in any way limiting the generality of the foregoing, the persons to whom 
notice of exercising such power shall be given and the manner of giving such notice, shall be deemed to have been 
amended so as to comply with the requirements of law from time to time in force with respect to exercising such 
power of sale, and wherever there shall be a conflict between the provisions of this Charge relating to exercising 
such power of sale and the requirements of such law, the provisions of such law shall govern. Insofar as there is no 
such conflict, the provisions of this Charge shall remain unchanged.
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Provided that the Chargee may lease or sell as aforesaid without entering into possession of the Lands.

Provided that the Chargee may distrain for arrears of interest and that the Chargee may distrain for arrears of 
principal and arrears of Taxes in the same manner as if the same were arrears of interest.

Provided that in default of the payment of the interest hereby secured the principal hereby secured shall become 
payable at the option of the Chargee, together with interest thereon.

Provided that upon default of payment of instalments of principal promptly as the same become due, the balance of 
the principal and interest shall immediately become due and payable at the option of the Chargee.

Provided that, upon default under this Charge, the Chargee shall be entitled and shall have lull power to assume 
control of, manage, operate and carry on the business of the Chargor being conducted at or upon the Lands on the 
date of this Charge or at any time thereafter.

Provided that until default hereunder the Chargor shall have quiet possession of the Lands.

And that on default the Chargee shall have quiet possession of the Lands.

Provided that the Chargee may in writing at any time or times after default waive such default and upon such waiver 
the time or times for payment of the principal secured herein shall be as set out in the proviso for redemption herein. 
Any such waiver shall apply only to the particular default waived and shall not operate as a waiver of any other or 
future default. No waiver shall be effective or binding on the Chargee unless made in writing.

And it is further agreed by and between the parties that the Chargee may at its discretion at any time, release any 
part or parts of the Lands or any other security or any surety for the money hereby secured either with or without 
any sufficient consideration therefor, without responsibility therefor, and without thereby releasing any other part of 
the Lands or any person from this Charge or from any of the covenants herein contained, it being especially agreed 
that every part or lot into which the Lands are or may hereafter be divided does and shall stand charged with all of 
the monies hereby secured and no person shall have the right to require the principal secured hereunder to be 
apportioned; further the Chargee shall not be accountable to the Chargor for the value thereof, or for any monies 
except those actually received by the Chargee. No sale or other dealing by the Chargor with the equity of 
redemption in the Lands or any part thereof shall in any way change the liability of the Chargor or in any way alter 
the rights of the Chargee as against the Chargor or any other person liable for payment of the monies hereby 
secured.

It is further agreed that the Chargee may exercise all remedies provided for in this Charge concurrently or in such 
order and at such times as it may see fit and shall not be obligated to exhaust any remedy or remedies before 
exercising its rights under any other provisions contained in this Charge.

And without limiting any other provision of this Charge, the Chargor acknowledges and agrees that, upon the 
occurrence of any default under this Charge and whether or not the monies hereby secured have been fully 
advanced, the Chargee may, at any time and from time to time as the Chargee shall determine at its sole option and 
discretion, advance such further sums under this Charge as are necessary to pay any arrears of Taxes, utilities or 
other charges capable of constituting a lien upon the Lands pari passu with or in priority to this Charge, to pay all 
amounts due under any encumbrance having priority over this Charge, to pay all amounts required to discharge or 
vacate any construction lien registered against the Lands whether or not priority is claimed over this Charge, to 
maintain in good standing any policies of insurance in respect of the Lands, to maintain, repair, operate and/or 
manage the Lands and any or all improvements thereon, to complete construction or renovation of any 
improvements on the Lands, to realize upon any security held by the Chargee for the loan secured by this Charge 
and generally to enforce all of the Chargee’s rights, title and interest hereunder and to protect the Lands and to
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preserve the enforceability and priority of this Charge, and to pay any and all Costs; and all amounts advanced by 
the Chargee for any of the purposes as aforesaid shall bear interest at the rate applicable under this Charge from the 
date so advanced until repaid in full and shall be secured by this Charge in the same priority as the principal amount 
hereof.

10.35 Right of Chargee to Repair - The Chargor covenants and agrees with the Chargee that in the 
event of default in the payment of an instalment or other monies payable hereunder by the Chargor or on breach of 
any covenant, proviso or agreement herein contained, after all or any of the monies hereby secured have been 
advanced, the Chargee may, at such time or times as the Chargee may deem necessary and without the concurrence 
of any person, enter upon the Lands and may make such arrangements for completing the construction of, repairing 
or putting in order any buildings or other improvements on the Lands or for inspecting, taking care of, leasing, 
collecting the rents of and generally managing the Lands, as the Chargee may deem expedient; and all reasonable 
costs, charges and expenses including, but not limited to, allowances for the time and services of any employee of 
the Chargee or other person appointed for the above purposes, and a servicing fee shall be forthwith payable to the 
Chargee by the Chargor and shall be a charge upon the Lands and shall bear interest at the aforesaid rate until paid.

10.36 Appointment of a Receiver - It is declared and agreed that at any time and from time to time 
when there shall be 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 Lands appoint in writing a Receiver of the Lands, or any part 
thereof, and of the rents and profits thereof and with or without security and may from time to time by similar 
writing remove any such Receiver and appoint another in its 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 
irrevocably agrees and consents to the appointment of such Receiver of the Chargee’s choice and without limitation 
whether pursuant to this Charge, the Mortgages Act (Ontario), the Construction Lien Act (Ontario), or the Trustee 
Act (Ontario) as the Chargee may at its sole option require. Without limitation, the purpose of such appointment 
shall be the orderly management, administration and/or sale of the Lands or any part thereof and the Chargor hereby 
consents to a Court Order for the appointment of such Receiver, if the Chargee in its discretion chooses to obtain 
such order, and on such terms and for such purposes as the Chargee at its sole discretion may require, including, 
without limitation, the power to manage, charge, pledge, please and/or sell the Lands and/or to complete or partially 
complete any construction thereon and to receive advances of monies pursuant to any charges, pledges and/or loans 
entered into by the Receiver or the Chargor, and if required by the Chargee, in priority to any existing encumbrances 
affecting the Lands, including without limitation, charges and construction lien claims. Upon the appointment of 
any such Receiver from time to time the following provisions shall apply:

(a) A Statutory Declaration made by the Chargee or by any authorized representative of the Chargee as to 
default under the provisions of this Charge shall be conclusive evidence thereof;

(b) Every such Receiver shall be the irrevocable agent or attorney of the Chargor for the collection of all rents 
falling due in respect to the Lands, or any part thereof, whether in respect of any tenancies created in 
priority to this Charge or subsequent thereto and with respect to all responsibility and liability for its acts 
and omissions;

(c) The Chargee may from time to time fix the remuneration of every such Receiver which shall be a charge on 
the Lands, and may be paid out of the income therefrom or the proceeds of sale thereof;

(d) The appointment of every such Receiver by the Chargee shall not incur or create any liability on the part of 
the Chargee to the Receiver in any respect and such appointment or anything which may be done by any 
such Receiver or the removal of any such Receiver or the termination of any such receivership shall not 
have the effect of constituting the Chargee a chargee in possession in respect of the Lands or any part 
thereof;
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(e) The Receiver shall have the power to rent any portion of the Lands for such term and subject to such 
provisions as it may deem advisable or expedient and shall have the authority to execute any lease of the 
Lands or any part thereof in the name and on behalf of the Chargor and the Chargor undertakes to ratify 
and confirm, and hereby ratifies and confirms whatever acts such Receiver may do on the Lands;

(f) In all instances, the Receiver shall be acting as the attorney or agent of the Chargor;

(g) Every such Receiver shall have full power to complete any unfinished construction upon the Lands;

(h) Such Receiver shall have full power to manage, operate, amend, repair, alter or extend the Lands or any 
part thereof in the name of the Chargor for the purposes of securing the payment of rental from the Lands 
or any part thereof;

(i) The Receiver shall have full power to assume control of, manage, operate and carry on the business of the 
Chargor being conducted at or upon the Lands on the date of this Charge or at any time thereafter;

(j) The Receiver shall have full power to do all acts and execute all documents which may be considered 
necessary or advisable in order to protect the Chargee’s interest in the Lands including, without limiting the 
generality of the foregoing, increasing, extending, renewing or amending all charges, mortgages and other 
encumbrances which may be registered against the Lands from time to time, whether or not any of the same 
are prior to the interest of the Chargee in the Lands; sale of the Lands; borrowing money on the security of 
the Lands; applying for and executing all documents in any way related to any re-zoning applications, 
severance of lands pursuant to the provisions of the Planning Act, as amended, subdivision agreements and 
development agreements and agreements for the supply or maintenance of utilities or services to the Lands, 
including grants of lands or easements or rights of way necessary or incidental to any such agreements; 
executing all grants, documents, instruments and agreements related to compliance with the requirements 
of any competent governmental authority, whether pursuant to a written agreement or otherwise and 
applying for and executing all documents in any way related to registration of the Lands as a condominium; 
completing any application for first registration pursuant to the provisions of the Land Titles Act (Ontario) 
or pursuant to the Certification of Titles Act (Ontario); and for all and every of the purposes aforesaid it 
does hereby give and grant unto the Receiver full and absolute power and authority to do and execute all 
acts, deeds, matters and things necessary to be done as aforesaid in and about the Lands, and to commence, 
institute and prosecute all actions, suits and other proceedings which may be necessary or expedient in and 
about the Lands, as fully and effectually to all intents and purposes as it itself could do if personally present 
and acting therein.

(k) Such Receiver shall not be liable to the Chargor to account for monies or damages other than cash received 
by it in respect of the Lands or any part thereof and out of such cash so received every such Receiver shall 
pay in the following order: (i) its remuneration; (ii) all payments made or incurred by it in the exercise of 
its powers hereunder; and (iii) any payment of interest, principal and other money which may from time to 
time be or become charged upon the Lands in priority to the monies owing hereunder and all taxes, 
insurance premiums and every other proper expenditure made or incurred by it in respect of the Lands or 
any part thereof.

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 and/or with respect to the Lands in the same manner as if 
such documentation was duly executed by the Chargor himself.
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10.37 Chargee Not to Be Deemed Chargee in Possession - The Chargor acknowledges and agrees 
that, in exercising any of the rights given to the Chargee under this Charge, the Chargee shall be deemed not to be a 
chargee or mortgagee in possession.

10.38 Enforcement of Additional Security - In the event that, in addition to the Lands charged hereby, 
the Chargee holds further security on account of the monies secured hereby, it is agreed that no single or partial 
exercise of any of the Chargee’s powers hereunder or under any of such security, shall preclude other and further 
exercise of any other right, power or remedy pursuant to any of such security. The Chargee shall at all times have 
the right to proceed against all, any, or any portion of such security in such order and in such manner as it shall in its 
sole discretion deem fit, without waiving any rights which the Chargee may have with respect to any and all of such 
security, and the exercise of any such powers or remedies from time to time shall in no way affect the liability of the 
Chargor under the remaining security, provided however, that upon payment of the full indebtedness secured 
hereunder the rights of the Chargee with respect to any and all such security shall be at an end.

10.39 Taking of Judgment Not a Merger - The taking of a judgment or judgments on any of the 
covenants herein contained shall not operate as a merger of the said covenants or affect the Chargee’s right to 
interest at the rate and times herein provided; and further that the same judgment shall provide that interest thereon 
shall be computed at the same rate and in the same manner as herein provided until the said judgment shall have 
been fully paid and satisfied.

10.40 Bankruptcy and Insolvency Act - The Chargor hereby acknowledges and agrees that:

(a) the security held by the Chargee is not all or substantially all of the inventory, accounts receivable or other 
property of the Chargor acquired for or used in relation to any business carried on by the Chargor;

(b) notwithstanding any act of the Chargee by way of appointment of any person or persons for the purposes of 
taking possession of the Lands as agent on behalf of the Chargor or otherwise or by taking possession of 
the Lands itself pursuant to any rights that the Chargee may have with respect thereto shall not constitute 
the Chargee or any such person, a receiver within the meaning of subsection 243(2) of the Bankruptcy and 
Insolvency Act (Canada), and that any and all requirements of Part XI of the said Act as it may pertain to 
obligations of receivers shall not be applicable to the Chargee with respect to the transaction pursuant to 
which this Charge has been given or with respect to enforcement of this Charge or any other security held 
by the Chargee; and,

(c) any and all Costs as may be incurred from time to time by the Chargee in order to effect compliance or 
avoid any adverse ramifications of the Bankruptcy and Insolvency Act (Canada) shall be entirely for the 
account of the Chargor; and the Chargee shall be entitled to incur any such Costs, including any costs of its 
personnel in administering any requirements of the said Act and to add the same to the indebtedness owing 
pursuant hereto and the same shall be secured hereunder and under any and all security held by the Chargee 
for the indebtedness owing to the Chargee in the same manner and in the same priority as the principal 
secured hereunder.

10.41 Permissable 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 Loan Agreement, 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
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any requirements for payment pursuant to the Loan Agreement, 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.

10.42 Non-Merger - Notwithstanding the registration of this Charge and the advance of funds pursuant 
hereto, the terms and conditions of the Loan Agreement shall remain binding and effective on the parties hereto, and 
shall not merge in this Charge nor in any document executed and delivered to the Chargee in connection with the 
transaction contemplated by the Loan Agreement, and the terms of the Loan Agreement are incorporated herein by 
reference. In the event of any inconsistencies or ambiguities between the provisions of this Charge and the Loan 
Agreement, the provisions of the Loan Agreement shall prevail.

10.43 Notices - All notices or other communications to be given pursuant to or in connection with this 
Charge shall be in writing, signed by the party giving such notice or by its solicitors, and shall be personally 
delivered or sent by registered mail or facsimile transmission to the party or parties intended at its or their respective 
addresses for service as set out in this Charge. Any party may from time to time by notice given as provided herein 
change its address for the purpose of this provision.

10.44 Priority over Vendor’s Lien - The Chargor hereby acknowledges that this Charge is intended to 
be prior to any vendor’s lien, whether in favour of the Chargor or otherwise, and the Chargor covenants that he has 
done no act to give priority over this Charge to any vendor’s lien, nor is he aware of any circumstances that could 
create a vendor’s lien. Further, the Chargor covenants to do all acts and execute or cause to be executed all 
documents required to give this Charge priority over any vendor’s lien and to give effect to the intent of this clause.

10.45 Consent of Chargee - Wherever the Chargor is required by this Charge to obtain the consent or 
approval of the Chargee, it is agreed that, subject to any other specific provision contained in this Charge to the 
contrary, the Chargee may give or withhold its consent or approval for any reason that it may see fit in its sole and 
absolute discretion, and the Chargee shall not be liable to the Chargor in damages or otherwise for its failure or 
refusal to give or withhold such consent or approval, and all costs obtaining such approval shall be for the account of 
the Chargor.

10.46 Family Law Act (Ontariol - The Chargor shall forthwith after any change or happening affecting 
any of the following, namely, (a) the spousal status of the Chargor, (b) the qualification of the Lands or any part 
thereof as a matrimonial home within the meaning of Part II of the Family Law Act (Ontario), (c) the ownership of 
the equity of redemption in the Lands or any part thereof, and (d) a shareholder of the Chargor obtaining rights to 
occupy the Lands or any part thereof by virtue of shareholding within the meaning of Section 18(2) of the Family 
Law Act (Ontario), or any successor provision thereof, as the case may be, the Chargor will advise the Chargee 
accordingly and furnish the Chargee with full particulars thereof, the intention being that the Chargee shall be kept 
fully informed of the names and addresses of the owner or owners for the time being of the said equity of 
redemption and of any spouse who is not an owner but who has a right of possession in the Lands by virtue of 
Section 19 of the Family Law Act (Ontario) or any successor provision thereof. In furtherance of such intention, the 
Chargor covenants and agrees to furnish the Chargee with such evidence in connection with any of (a), (b) (c), and
(d) above as the Chargee may from time to time request.

10.47 Independent Legal Advice - The Chargor and Covenantor(s) acknowledge that they have full 
knowledge of the purpose and essence of this transaction, and that they have been appropriately and independently 
legally advised in that regard or have been advised of their right to independent legal advice and have declined 
same. Such parties agreed to provide to the Chargee a Certificate of Independent Legal Advice as and when same 
may be required, regarding their knowledge and understanding of this transaction.
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10.48 Discharge - The Chargee shall have a reasonable period of time after payment in full of the 
monies hereby secured within which to prepare and execute a discharge of this Charge; and interest as aforesaid 
shall continue to run and accrue until actual payment in full has been received by the Chargee; and all legal and 
other expenses for the preparation and execution of such discharge shall, together with the Chargee’s fee for 
providing same, be borne by the Chargor. The discharge shall be prepared and executed by such persons as are 
specifically authorized by the Chargee and the Chargee shall not be obligated to execute any discharge other than a 
discharge which has been so authorized. If this Charge, the Loan Agreement or any other document provides for the 
giving of partial discharges of this Charge, it is agreed that, notwithstanding any other provision to the contrary, the 
Chargor shall not be entitled to request or receive any such partial discharge if and for so long as the Chargor is in 
default under this Charge, the Loan Agreement or such other document.

10.49 Servicing Fees - All servicing and administration fees as herein provided are intended to and shall 
be in an amount sufficient in the sole opinion of the Chargee to compensation the Chargee for its administrative 
costs and shall not be deemed a penalty. The amount of such servicing and administration fees if not paid shall be 
added to the principal amount secured hereunder, and shall bear interest at the rate aforesaid and the Chargee shall 
have the same rights with respect to collection of same as it does with respect to collection of principal and interest 
hereunder or at law. Such servicing and administration fees shall include, but shall not be limited to, the following:

(a) The Chargee’s fee (currently $350.00) for each mortgage statement provided by the Chargee at the request 
of the Chargor;

(b) The Chargee’s fee (currently $350.00) for each payment hereunder made by the Chargor which his not 
honoured by its bank (in addition to all bank charges incurred in connection with the same);

(c) The Chargee’s fee (currently $400.00) for each demand letter or other communication sent by the Chargee 
to the Chargor in consequence of any default by the Chargor hereunder (in addition to all legal and other 
professional costs incurred in connection therewith);

(d) The Chargee’s fee (currently $300.00) for each draw request or request for advance of funds under this 
Charge and pursuant to the Loan Agreement;

(e) The Chargee’s fee (currently $300.00) for each wire or electronic transfer of funds to the Chargor or as it 
may otherwise direct in writing in connection with each draw request for advance of funds under this 
Charge and pursuant to the Loan Agreement;

(f) The sum of $300.00 for each residential condominium unit (together with any related parking, locker or 
other units) in respect of which the Chargee gives a partial discharge of this Charge, payable at the time of 
the Chargee giving such partial discharge together with all reasonable legal costs incurred by the Chargee 
in such regard.

10.50 Interpretation - Provided and it is hereby agreed that, in construing this Charge, everything 
herein contained shall extend to and bind and may be enforced or applied by the respective heirs, executors, 
administrators, successors in office, successors and assigns, as the case may be, of each and every of the parties 
hereto, and where any of the Chargor, the Chargee and any Covenantor is more than one person, their respective 
covenants shall be deemed to be joint and several, and the provisions of this Charge shall be read and construed with 
all changes of gender and number as required by the context.

10.51 Headings - The headings with respect to the various paragraphs of this Charge are intended to be 
for identification of the various provisions of this Charge only and the wording of such headings is not intended to 
have any legal effect.
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10.52 Invalidity - If any of the covenants or conditions in this Charge inclusive of all schedules forming 
a part hereof shall be void for any reason it shall be severed from the remainder of the provisions hereof and the 
remaining provisions shall remain in full force and effect notwithstanding such severance.

10.53 Counterparts - This Charge may be executed and/or registered in counterparts, each of which, so 
executed, and/or registered shall be deemed to be an original and such counterparts together shall constitute one and 
the same instrument, and notwithstanding their date of execution shall be deemed to bear date as of the date above 
written.

10.54 Restriction on Further Financing - The Chargor agrees not to enter into any further financing of 
the Lands and not to further encumber same in any manner without the prior written approval of the Chargee.

10.55 Construction Financing - Notwithstanding any other provision in this Charge, the Chargee 
acknowledges and agrees that this Charge shall be subject to and subordinated to construction financing (in one or 
multiple tranches) not exceeding in the aggregate $52,000,000 obtained by the Chargor related to the construction of 
the condominium project on the Lands and for the hard and costs related thereto.

10.56 Loan Syndication - The Chargor acknowledges that the Chargee will be administering the loan 
secured by this Charge and holding one or more interests therein as manager and/or trustee on behalf of certain 
investors, participants, co-lenders or other persons (including, without limitation, any mortgage broker, agent or 
other party who or which may have assisted in arranging the loan) whose interest may or may not be shown on the 
loan documents, and the Chargor agrees to pay all reasonable costs incurred by the Chargee in connection therewith.

10.57 Construction Loan Provisions - In the event that any of the monies advanced or to be advanced 
under this Charge are intended to finance any improvement to the Lands, the parties hereto covenant and agree that 
the following conditions shall apply:

(a) All construction on the Lands shall be carried out by reputable contractors having experience which is 
commensurate to nature and size of the project to be constructed.

(b) The renovations to the building and structures located on the Lands having been commenced shall be 
continued in a good and workmanlike manner, with all due diligence and in accordance with the plans and 
specifications delivered to the Chargee and to the satisfaction of all governmental and regulatory authorities 
having j urisdiction.

(c) Provided that should construction on the project on the Lands cease for any reason whatsoever (strikes, 
material shortages and weather conditions beyond the control of the Chargor excepted), for a period of ten 
(10) consecutive days (Saturdays, Sundays and Statutory holidays excepted), then, at the option of the 
Chargee, this Charge shall immediately become due and payable. In the event that construction does cease, 
then the Chargee shall have the right, at its sole option, to assume complete control of the construction of 
the said project in such manner and on such terms as it deems advisable. The cost of completion of the said 
project by the Chargee and all expenses incidental thereto shall be added to the principal amount of this 
Charge, together with a management fee of fifteen percent (15%) of the costs of the construction completed 
by the Chargee. All costs and expenses, as well as the management fee of fifteen percent (15%) added to 
the principal amount of this Charge shall bear interest at the rate as herein provided for and shall form part 
of the principal sum herein and the Chargee shall have the same rights and remedies with respect to 
collection of same as it would have with respect to collection of principal and interest hereunder or at law.

(d) At all times there shall be sufficient funds unadvanced under this Charge and retained by the Chargee to 
complete the construction and/or renovation of the project on the Lands and as may be necessary to retain
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the Chargee’s priority with respect to any deficiency in the holdbacks required by the Chargor under the 
Construction Lien Act (Ontario).

(e) This Charge will be advanced in stages as construction upon the Lands proceeds or as the conditions as 
enumerated by the Loan Agreement are complied with.

(f) All advances which are made from time to time hereunder shall be based on certificates of a duly qualified 
architect, engineer, quantity surveyor, cost consultant or other consultant(s) retained for the purpose of 
reviewing and advising the Chargee with respect to the said project and the progress thereof, whose fees 
and costs shall be for the account of the Chargor regardless of by whom such person has been retained. All 
such certificates shall without limitation certify the value of the work completed and the estimated costs of 
any uncompleted work and such certificates shall further certify that such completed construction and/or 
renovation to the date of such certificate shall be in accordance with the approved plans and specifications 
for the said construction and further, in accordance with the building permits issued for such construction 
and in accordance with all municipal and other governmental requirements of all authorities having 
jurisdiction pertaining to such construction and that there shall be no outstanding work orders or other 
requirements pertaining to construction on the Lands. Such certificates with respect to any values shall not 
include materials on the site which are not incorporated into the building.

(g) The Chargor shall pay to the Chargee on each occasion when an inspection of the Lands is required to 
confirm construction costs to date and compliance with conditions for further advances, an inspection fee in 
such reasonable amount as the Chargee may charge from time to time for each such inspection and the 
Chargee’s solicitors shall be paid their reasonable fees and disbursements for each subsearch and work 
done prior to each such advance and all such monies shall be deemed to be secured hereunder and the 
Chargee shall be entitled to all rights and remedies with respect to collection of same in the same manner as 
it would have with respect to collection of principal and interest hereunder or at law.

(h) The Chargor covenants and agrees upon completion of the project to be erected on the Lands to deliver as 
further security for the loan herein secured, a General Security Agreement covering the goods, equipment 
and chattels to be installed in the same building, said General Security Agreement to be in a form approved 
by the solicitor for the Chargee.

10.58 Condominium Provisions - Provided that if all or any part of the Lands is or becomes a
condominium unit pursuant to the provisions of the Condominium Act (Ontario), the following covenants and
provisions shall apply in addition to all other covenants and provisions set forth in this Charge:

(a) For the purposes of all parts of the Lands comprising one or more such condominium units, all references 
in this Charge to the Lands shall include the Chargor’s appurtenant undivided interest in the common 
elements and other assets of the Condominium Corporation;

(b) The Chargor shall at all times comply with the Condominium Act (Ontario) and shall forward to the 
Chargee proof of such compliance as the Chargee may request from time to time including, without 
limitation, status certificates issued by the Condominium Corporation; and if the Chargor fails to so comply 
in any respect, the Chargee may do so at its option and all costs and expenses incurred by the Chargee in 
connection therewith shall be secured by this Charge and payable by the Chargor to the Chargee forthwith 
upon demand, together with interest thereon as herein provided;

(c) The Chargor shall pay, when due, all monies payable by the Chargor or with respect to the Lands in 
accordance with the provisions of the Condominium Act (Ontario) and the declaration, by-laws and rules of 
the Condominium Corporation, including all required contributions to common expenses and any special 
levies, charges and assessments, and shall provide proof of such payment to the Chargee upon request; and
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if the Chargor fails to make such payment, the Chargee may do so at its option and all amounts so paid by 
the Chargee shall be secured by this Charge and shall be payable by the Chargor to the Chargee forthwith 
upon demand, together with interest thereon as herein provided;

(d) The Chargor hereby irrevocably appoints, authorizes and empowers the Chargee to exercise the rights of 
the Chargor to vote or to consent as an owner within the meaning of the Condominium Act (Ontario) with 
respect to all matters relating to the affairs of the Condominium Corporation, or to abstain from doing so, 
provided that:

(i) the Chargee may at any time and from time to time give notice in writing to the Chargor and to the 
Condominium Corporation that the Chargee does not intend to exercise such right to vote or to 
consent, in which case the Chargor may exercise its right to vote or to consent for so long as such 
notice remains effective or until such notice is revoked by the Chargee; and any such notice may 
be for an indeterminate period of time, a limited period of time or for a specific meeting or matter;

(ii) the Chargee shall not be under any obligation to vote or to consent or to protect the interests of the 
Chargor; and

(iii) the exercise by the Chargee of its right to vote or to consent or to abstain from doing so shall not 
constitute the Chargee as a mortgagee or charge in possession and shall not give rise to any 
liability on the part of the Chargee;

(e) The Chargor shall forward to the Chargee by delivery or by prepaid registered mail copies of every notice, 
assessment, claim, demand, by-law, rule, request for consent and other communication relating to all or any 
part of the Lands or the common elements or affairs of the Condominium Corporation on or before the date 
which is the earlier of:

(i) fourteen (14) days after receipt of the same by the Chargor;

(ii) seven (7) days prior to the date set for any meeting of the Condominium Corporation or any
committee thereof;

(iii) seven (7) days prior to the due date of any claim or demand for payment; and

(iv) within twenty-four (24) hours after becoming aware of any information concerning termination of
any insurance policy, insurance trust agreement or management agreement relating to the 
Condominium Corporation or any of its assets;

(f) The Chargor hereby authorizes and directs the Condominium Corporation to permit the Chargee to inspect 
the records of the Condominium Corporation at any reasonable time; and

(g) In addition to and notwithstanding any other provisions of this Charge, the outstanding principal amount 
and all accrued interest and other charges secured by this Charge shall, at the Chargee’s option, become 
immediately due and payable without notice or demand if any of the following events or circumstances 
shall occur and be continuing:

(i) the government of the Condominium Corporation or the government of the Lands by the 
Condominium Corporation is terminated;

(ii) a vote of the Condominium Corporation authorizes the sale of all or substantially all of its 
property or assets or all or any part of its common elements or all or any part of the Lands, or any 
part of the same is expropriated;
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(iii) the Condominium Corporation fails to comply with any provision of the Condominium 
Corporation (Ontario) or its declaration or any of its by-laws and rules; and

(iv) the Condominium Corporation fails to insure its assets, including the Lands, in accordance with 
the Condominium Corporation (Ontario) and the declaration and by-laws of the Condominium 
Corporation, or any insurer thereof cancels or threatens cancellation of any existing obligation to 
insure the same.

10.59 Condominium Registration - Replacement or Additional Security - The Chargee acknowledges
that where the Chargor intends to register the Lands as a condominium project, the Chargee agrees to consent to 
such registration subject to the following conditions: (i) compliance by the Chargor with all requirements of all 
applicable laws and all governmental authorities; (ii) delivery to the Chargee of replacement or additional security 
for the loan secured by this Charge (including new mortgage(s), charge(s), assignment(s) and other security, opinion 
letters and an amended or replacement title insurance policy) as required by the Chargee in its sole discretion to be 
registered immediately following registration of the Lands as a condominium project and to constitute evidence of 
and security for the said loan in place of or in addition to the security delivered at the time of the first advance under 
this Charge, and the security delivered at the time of the first advance under this Charge will remain in place or may 
be discharged at the sole option and discretion of the Chargee; (iii) escrow and other arrangements satisfactory to the 
Chargee and its solicitors are entered into between all relevant parties (including registration of a temporary caution 
prohibiting any dealings with the Lands without the Chargee’s consent) so as to ensure that the replacement or 
additional security is registered immediately following registration of the Lands as a condominium project, with the 
net effect that the condominium registration and registration of the replacement or additional security shall be, 
effectively, simultaneous events and that the condominium registration will not occur unless registration of the 
replacement or additional security occurs immediately thereafter; (iv) all such replacement or additional security 
will, after registration thereof, have the same effective priority and effect as the security delivered at the time of the 
first advance under this Charge; (v) the Chargor shall pay or reimburse the Chargee for all third party costs and 
expenses incurred by it in connection with the foregoing; and (vi) prior to the Chargee proceeding with any of the 
foregoing, the Chargor shall pay to the Chargee an amount as determined by the Chargee, acting reasonably, which 
it estimates to be sufficient to cover all such third party costs and expenses, and any surplus thereof shall be 
refunded to the Chargor.

10.60 Additional Provisions

(a) Notwithstanding anything to the contraiy contained in this Charge, any amount advanced under 
this Charge made by the Chargee shall be at the Chargee's sole and absolute discretion and the 
Chargee shall not be obligated at any time or times to make any advance under this Charge to the 
Chargor.

(b) In addition to the payment by the Chargor of the principal amount owing from time to time under 
this Charge plus interest as set forth herein, the Chargor shall also pay to the Chargee, in certified 
funds or Bank Draft, forthwith after the determination is made by the Chargee in its opinion that 
the Additional Loan Payment is payable, the amount of the Additional Loan Payment calculated 
as set forth in Schedule “D” of the Loan Agreement in the same manner as contemplated in 
Section 4.05 of the Loan Agreement. Notwithstanding the foregoing, the Chargee, at its option, 
may also deduct from the Distributable Cash Proceeds (as the term is defined in the Loan 
Agreement), at any time and from time to time, all or any part of the Additional Loan Payment 
that the Chargee, in its opinion, believes is due and payable.

(c) The Chargor acknowledges, confirms, covenants and agrees that the Chargee shall be 
deducting from the first advance under this Charge and any additional advance an amount
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equal to 12 month’s projected interest at the interest rate contemplated herein, at the time of 
such advance(s) which shall be a contribution of the Chargor to the Interest Reserve (as the 
term is defined in the Loan Agreement). The Chargor further acknowledges, confirms, 
covenants and agrees that the Chargee may from time to time and at any time, acting 
reasonably, deduct from the funds held in trust by the Chargee’s Solicitors (as the term is 
defined in the Loan Agreement) or received from the Chargor, whether from the Distributable 
Cash Proceeds or otherwise, such amounts that in its opinion is necessary or appropriate to 
replenish the Interest Reserve. The Chargor covenants and agrees that the amount in the 
Interest Reserve shall be applied by the Chargee against the obligations of the Chargor to pay 
interest hereunder, pursuant to the Loan Agreement or on the Loan Installments (as the term 
is defined in the Loan Agreement) and that once applied or deducted by the Chargee from the 
Loan Installments, the Distributable Cash Proceeds or otherwise, the Chargor shall have no 
claim against the funds in the Interest Reserve.
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LRO # 40 Transfer Of Charge

The applicant(s) hereby applies to the Land Registrar.
622Registered as DR1297450 on 2014 09 08 

yyyy mm dd

at 15:05 

Page 1 of 16

Properties

PIN 26484 - 0005 LT
Description PT LT 8 BLK 4 PL H50035 WHITBY; PT LT 9 BLK 4 PL H50035 WHITBY; PT LT 14 BLK 

4 PL H50035 WHITBY; PT LT 15 BLK 4 PL H50035 WHITBY AS IN D405505; WHITBY

Address 1606 CHARLES STREET 
WHITBY

PIN 26484 - 0006 LT
Description PT LT 8 BLK 4 PL H50035 WHITBY; PT LT 15 BLK 4 PL H50035 WHITBY AS IN 

CO139720 & PT 18, 40R10885; S/T C0139720; WHITBY

Address 1610 CHARLES STREET 
WHITBY

PIN 26484-0007 LT
Description PT LT 7 BLK 4 PL H50035 WHITBY; PT LT 16 BLK 4 PL H50035 WHITBY AS IN 

D374163; S/T C0132238; WHITBY

Address 1614 CHARLES STREET 
WHITBY

| Source Instruments

Registration No. Date Type of Instrument

DR1297446 2014 09 08 Charge/Mortgage

Transferors)

This transfer of charge affects all lands that the charge is against which are outstanding.

Name SCOLLARD TRUSTEE CORPORATION

Address for Service 3655 Kingston Road
Scarborough, Ontario 
M1M 1S2

I, Raj Singh, Authorized Signing Officer, have the authority to bind the corporation. 

This document is not authorized under Power of Attorney by this party.

| Transferee(s) Capacity Share

Name OLYMPIA TRUST COMPANY As to a
$6,755,750.00
interest

Address for Service IN TRUST FOR RRSP # - see schedule attached.
2200, 125 9TH Ave. S. E.
Calgary, Alberta 
T2G 0P6

Name SCOLLARD TRUSTEE CORPORATION as to
$6,844,250.00
remaining
interest

Address for Service 3655 Kingston Road 
Scarborough, Ontario 
M1M 1S2

I Statements

The chargee transfers the selected charge for $6,755,750.00 

Schedule: See Schedules

Signed By

Gregory Harrington Harris 2355 Skymark Ave, Ste 300 acting for Signed 2014 09 08
Mississauga
L4W4Y6

Transferor(s)

Tel 905-629-7800

Fax 905-629-4350

I have the authority to sign and register the document on behalf of all parties to the document.
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The applicant(s) hereby applies to the Land Registrar.
623Registered as DR1297450 on 2014 09 08 at 15:05

yyyy mm dd Page 2 of 16

Signed By

Gregory Harrington Harris 2355 Skymark Ave, Ste 300 acting for Signed 2014 09 08
Mississauga
L4W4Y6

Transferee(s)

Tel 905-629-7800

Fax 905-629-4350

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

Submitted By

HARRIS + HARRIS LLP 2355 Skymark Ave, Ste 300 2014 09 08
Mississauga
L4W4Y6

Tel 905-629-7800

Fax 905-629-4350

| Fees/Taxes/Payment

Statutory Registration Fee $60.00

Total Paid $60.00

| File Number

Transferor Client File Number: 12968



SCHEDULE

TO

TRANSFER OF CHARGE

Additional Transferee(s) 
Name & Address For Service

Olympia Trust 
RRSP 

Account#
As to Share 

Interest Amount

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

124767 $41,400.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

115740 $39,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125568 $50,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9™ Ave. S. E.

Calgary, Alberta 

T2G 0P6

125564 $24,700.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9™ Ave. S. E.

Calgary, Alberta 

T2G 0P6

125560 $25,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

126184 $61,300.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G OP6

126181 $93,100.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200, 125-9™ Ave. S. E.

Calgary, Alberta 
T2G 0P6

125914 $25,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9™ Ave. S. E.

Calgary, Alberta 

T2G 0P6

126067 $25,000.00

OLYMPIA TRUST COMPANY
IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9™ Ave. S. E.
Calgary, Alberta

124429 $56,800.00
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T2G 0P6

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

126328 $25,000.00

OLYMPIA TRUST COMPANY
IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

122854 $25,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

126190 $25,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200, 125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125339 $32,700.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125391 $25,700.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200, 125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125459 $29,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

126187 $34,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125683 $31,000.00

OLYMPIA TRUST COMPANY
IN TRUST FOR RRSP #(see RRSP column)

2200, 125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

124956 $64,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200, 125-9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

122960 $50,000.00

OLYMPIA TRUST COMPANY 124853 $73,000.00
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IN TRUST FOR RRSP #(see RRSP column) 

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

124848 $70,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125579 $40,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)
2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125001 $31,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)
2200, 125 - 9th Ave. S. E.

Calgary, Alberta 
T2G 0P6

123162 $35,400.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200, 125-9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

123160 $34,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

126001 $41,700.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9™ Ave. S. E.

Calgary, Alberta 

T2G 0P6

125774 $35,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)
2200,125 - 9™ Ave. S. E.

Calgary, Alberta 

T2G 0P6

101189 $12,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9™ Ave. S. E.
Calgary, Alberta 

T2G 0P6

126277 $25,000.00

OLYMPIA TRUST COMPANY
IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9™ Ave. S. E.

Calgary, Alberta

119779 $97,900.00
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T2G 0P6

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125172 $43,500.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

124253 $25,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125752 $276,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 -9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

124256 $25,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200, 125-9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

120564 $24,700.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125953 $31,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

22259 $25,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200, 125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

126248 $28,500.00

OLYMPIA TRUST COMPANY
IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

108409 $34,500.00

OLYMPIA TRUST COMPANY
IN TRUST FOR RRSP #(see RRSP column)

2200, 125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

126655 $31,500.00

OLYMPIA TRUST COMPANY 126654 $31,500.00
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IN TRUST FOR RRSP #(see RRSP column) 

2200,125-9™ Ave. S. E.

Calgary, Alberta 

T2G 0P6

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

125421 $50,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9™ Ave. S. E.

Calgary, Alberta 

T2G 0P6

123958 $35,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9™ Ave. S. E.

Calgary, Alberta 

T2G 0P6

125290 $40,300.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

126005 $25,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9th Ave. S. E.

Calgary, Alberta 

T2G 0P6

126066 $53,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9™ Ave. S. E.

Calgary, Alberta 

T2G 0P6

126003 $166,000.00

OLYMPIA TRUST COMPANY
IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9™ Ave. S. E.

Calgary, Alberta 

T2G0P6

125987 $158,900.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9™ Ave. S. E.

Calgary, Alberta 

T2G0P6

125988 $127,400.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125 - 9™ Ave. S. E.
Calgary, Alberta 

T2G OP6

124795 $25,000.00

OLYMPIA TRUST COMPANY

IN TRUST FOR RRSP #(see RRSP column)

2200,125-9™ Ave. S. E.

Calgary, Alberta

122574 $25,000.00


