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KINGSETT MORTGAGE CORPORATION
Applicant

TEXTBOOK (445 PRTNCESS STREET) rNC.
Respondent

APPLICATION LINDER section 243(1) of the Banlcruptcy and Insolvency Act
and Section 101 of the Courts ofJustice Act

NOTICE OF APPLICATION

TO THE RESPONDENT(S)

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

THIS APPLICATION will come on for a hearing on u,
10:00 a.m., before a judge presiding over the Commercial List at 330 University Avenue, 7th
Floor, Toronto ON M5G lR7.

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

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

and
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTTCE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE TJNABLE TO PAY
MAY BE AVATLABLE TO YOU BY CONTACTING A LOCAL

Date December 22,2017 Issued by
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APPLICATION

1. The Applicant, KingSett Mortgage Cotporation ("KingSett Mortgage') makes

application for:

(a) if necessary, an order abridging the time for service and filing of this Notice of

Application and the Application Record, validating service effected to date, and an

order dispensing with service thereof on any party other than the persons served;

(b) an order appointing KSV Kofman Inc. ("KSV") as receiver and manâger (in such

capacities, the "Receiver"), without security of certain real property and related

assets of the Respondent further described in the supporting affrdavit to this

application (the "ReaI Property"), as further described below;

(c) an order approving the Sale Process as described in the Receiver's Pre-Filing

Report (the '?re-Filing Report");

(d) an order authorizing and approving the Receiver entering into an agreement with

Pinchin Ltd. ("Pinchin") to prepare an environmental phase two assessment of the

Real Property;

(e) an order authorizing and approving the Receiver entering into an agreement with

Jones Lang LaSalle Incorporated ("JLL") to market and sell the Property, as

described in the Pre-Filing Report;

against the Respondent, the costs of this application, plus all applicable taxes, on a

full indemnity basis; and

(Ð
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(g) such further and other relief as to this Honourable Court may seem just.

2. The grounds for the application are

(a) the Respondent ('Textbook 445 Princess"), is the registered owner of the

properties municipally known as 429 and 445 Princess Street, Kingston (the "Real

Property');

(b) the Real Property currently contains a Shoppers Drug Mart store - the Respondent

intended to re-develop the Real Property to construct a student residence;

(c) KingSett Mortgage provided hnancing to Textbook 445 Princess for the purpose of

acquiring the Real Propert¡ which is secured by a first mortgage registered against

title (the "Mortgage"), and other security including but not limited to, a General

Security Agreement;

(d) on or about November 1, 2017, Textbook 445 Princess defaulted in meeting its

payment obligations under the Mortgage;

(e) despite written demand for payment and service of a Notice of Intention to Enforce

Security pursuant to section 244 of the Banlcruptcy and Insolvency Act ("B,IA

Notice"), the Respondent has failed to pay the amounts outstanding under the

Mortgage to KingSett Mortgage;

(Ð the time period provided in the BIA Notice has expired;

As of November 7, 2017, the amount outstanding under the Mortgage was

$7,061,ó11.49;

(e)
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(h) John Davies and Walter Thompson are officers and directors of the Respondent

corporation;

(Ð certain corporations owned by Mr. Davies and Mr. Walters, including the

Respondent, have been the subject of a Financial Services Commission of Ontario

(*FSCO") investigation which resulted in the appointment of a Trustee over certain

of these companies known as the ooDavies Developers" and ultimately the

appointrnent of KSV as receiver and manager of certain properties owned by

several ofthe Davies Developers (the "Receivership Companies');

0) the Mortgage provides for the appointment of a receiver upon default;

it is appropriate that KingSett Mortgage seek the appointment of a receiver over the

Property so that a judicial sale of the Real Property can be conducted;

(l) to the extent that the Real Property is sold for an amount which is greater than the

amount necessary to discharge the security of KingSett Mortgage, the receivership

will provide a means for the distribution of those surplus funds to the second

mortgagee;

(m) it is in the interests of all the stakeholders that the Real Propefy be immediately

marketed for sale;

(n) KSV has consented to act as Receiver of the Property;

(o) the Pre-Filing Report contains a recoÍrmended sale process for the Real Property,

including the proposed retainer of of JLL as the broker for the sale;
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(p) the retainer of Pinchin to conduct an environmental phase two assessment of the

Real Property will facilitate diligence, which will help complete the sales process;

(q) subsection 243(I) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as

amended;

G) section 101 of the Courts of Justíce Act, R.S.O. 1990, c. C43, as amended;

(s) rules 1.04, 2.03,3.02 and 38 of the Rules af Civil Procedure,R.R.O. 1990, Reg.

l94,as amended; and

(t) such further and other grounds as the lawyers may advise.

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

(a) Affidavit of Daniel Pollack and the exhibits thereto, to be swom;

(b) Consent of KSV to act as Receiver;

(c) Pre-Filing Report of KSV in its capacity as proposed Receiver of the Respondent

(to be filed); and

(d) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.
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Court File No. CV-17-589078-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

BETWEEN:

KINGSETT MORTGAGE CORPORATION
Applicant

TEXTBOOK (445 PRINCESS STREET) INC.
Respondent

APPLICATION UNDER Section 243(l) of the Banlvuptcy and Insolvency Act
and Section 101 of the Courts of Justice Act

AFFIDAVIT OF DANIEL POLLACK

I, Daniel Pollack, of the City of Toronto, in the Province of Ontario, MAKE OATH AND

SAY

l. I am Director, Special Loans and Portfolio Management, of the Applicant, KingSett

Mortgage Corporation ("KingSett Mortgage"). I have responsibility for matters pertaining to the

borrowings of Textbook (445 Princess Street) Inc. ("Textbook 445 Princess") from KingSett

Mortgage, and, as such, have knowledge of the matters contained in this affidavit. Where I make

statements based on information and belief, the source of that information is set out and I verily

believe the statements to be true.

2. I am making this affidavit in support of an application by KingSett Mortgage for the

appointment of a receiver and manager over the real property known as 429 and 445 Princess

Street, Kingston, Ontario, the legal description of which is further set out in the title searches

and
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attached hereto as Exhibit rr{" (the "Real Property") and all other property, assets and

undertakings of Textbook 445 Princess related thereto (collectively, the ooProperty")

DESCRIPTION OF THE PARTIES

3. KingSett Mortgage is incorporated pursuant to the laws of Canada, and is a subsidiary of

KingSett Capital Inc. ("KingSett Capital"), a private equity real estate investment firm with

interests totalling over $13 billion of Canadian assets. KingSett Mortgage is the entity through

which KingSett Capital provides mortgage strategies to its clients. KingSett Mortgage is

headquartered in Toronto, Ontario.

4. Textbook 445 Princess is a corporation incorporated under the laws of Ontario with a

registered office at 2355 Skymark Avenue, Suite 300, Mississauga, Ontario. Attached hereto as

Exhibit "B" is a corporation profile report which indicates that John Davies and Walter Thompson

are the sole officers and directors of Textbook 445 Princess.

5. Textbook 445 Princess is the registered owner of the Real Property. Although the Real

Property has two separate addresses, the addresses in effect comprise one development property.

The Real Property is located near Queens University in Kingston. A Shoppers Drug Mart store is

currently situated on the Real Property.

THE LOAN FACILITY AND SECURITY

6. KingSett Mortgage entered into a Commitment Letterwith Textbook 445 Princess on May

5,2016, under which it agreed to provide, among other things, $7 million in purchase financing to

allow Textbook 445 Princess to buy the Real Property (the "Commitment Letter"). A copy of the

Commitment Letter is attached hereto as Exhibit "C".

10
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7. On or about July 18, 2016, Textbook 445 Princess purchased the Real Property from

Globular Drugs Ltd. ("Globular") for a purchase price of $9,300,000.00 (the "Purchase Price").

8. Textbook 445 Princess satisfied the purchase price in part with the funds provided by

KingSett Mortgage under the Commitment Letter. A further portion of the Purchase Price was

funded by way of a mortgage from Textbook Student Suites (445 Princess Street) Trustee

Corporation (the "445 Trustee"). The sale of the Real Property by Globular to Textbook 445

Princess was completed on July 18, 2016.

9. The funding provided by KingSett Mortgage under the Commitment Letter was secured by

a first mortgage registered against title to the Real Property (the "First Mortgage"). The First

Mortgage has a maturity date of August 1,2018. Attached hereto as Exhibit "D" is a copy of the

First Mortgage registered on July 18, 2016, as Instrument No. FC223254.

10. On July 5, 2016, Textbook 445 Princess also gave the following additional security to

KingSett Mortgage:

(a) General Assignment of Rents and Leases; and

(b) General Security Agreement (the "GSA")

11. Attached hereto as Exhibit úó8" is a copy of the GSA. The General Assignment of Rents

and Leases can be provided to the court for its review upon request. The GSA and the First

Mortgage provide for the appointment of a receiver upon default.

THE DEFAULT

12. Prior to November 1,2017, in the ordinary course, Shoppers Realty Inc., the tenant on the

Real Property (the "Tenant"), paid rent on a monthly basis to Textbook 445 Princess. The rent
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payment was deposited to Textbook 445 Princess's operating account. On the first of each month,

KingSett Mortgage would debit that account in the amount of $32,698.63 plus HST to satisfy the

monthly mortgage payment due under the First Mortgage.

13. On or about November 1,2017, KingSett Mortgage attempted to debit the operating

account of Textbook 445 Princess as was its normal practice, but the debit was rejected by

Textbook 445 Princess's bank on the basis that insufficient funds were in the account.

14. By letter dated November 7,2017 , Kingsett Mortgage's lawyers made written demand for

payment on Textbook 445 Princess of the full amount outstanding under the First Mortgage (the

"I)emand Letter") and served a Notice of Intention to Enforce Security pursuant to sectíon 244

of the Banlvuptcy and Insolvency Act ("BIA Notice"). Attached hereto and as Exhibit "F'o to this

affidavit is a copy of the Demand Letter and the BIA Notice dated November 7,2017 .

15. As of November 7,2017, the date of the demand letter, the amount outstanding was

$7,061,61 1.48.

16. Textbook 445 Princess has failed to pay KingSett Mortgage the amounts outstanding under

the First Mortgage and the time period provided in the BIA notice has expired. As of the date of

this affidavit, KingSett has received no response to the Demand Letter and Textbook 445 Princess

remains in default.

17. On or about November 20,2017, KingSett Mortgage's lawyers wrote to the Tenant to

inform it of Textbook 445 Princess's default under the First Mortgage and to direct the Tenant to

pay the monthly rent directly to KingSett Mortgage. The Tenant complied with this direction and
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has been paying the monthly rent directly to KingSett Mortgage, starting with the December 2017

rent.

OTHER SECURED CREDITORS

18. Based on my review of a subordination and standstill agreement made as of July 5,2016

(the "subordination and Standstill Agreement"), the 445 Trustee made a loan or credit facility

available to Textbook 445 Princess in the principal sum of $8,450,000.00 secured by way of a

second mortgage of the Real Property (the ooSecond Mortgage").

19. Pursuant to the Subordination and Standstill Agreement, fhe 445 Trustee agreed to

subordinate and postpone the Second Mortgage to and in favour of KingSett's Mortgage. Attached

as Exhibit ú6G" is a copy of the Subordination and Standstill Agreement.

TEXTBOOK and TIER 1 ISSUES

20. Attached as Exhibit ú6H" is the Third Report of KSV Kofman Inc. ("KSV"), in its capacity

as receiver and manager of certain property of certain companies related to Textbook445 Princess,

minus its schedules. As set out in that Third Report, certain corporations that provided financing

to companies, which have been called the "Davies Developers", have been the subject of a

Financial Services Commission of Ontario ("FSCO") investigation which resulted in the

appointment of a court-appointed Trustee over certain of these companies and ultimately the

appointment of KSV as receiver and manager of certain property owned by several of the Davies

Developers (the "Receivership Companies"). The Third Report summarizes the status of those

proceedings as follows:

"2. Pursuant to an order of the Ontario Superior Court of Justice
(ooCourt") dated October 27, 2016, Grant Thornton Ltd. was
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appointed Trustee ("Trustee") of eleven entitiesl (collectively, the
"Trustee Corporations") which raised monies from investors
through syndicated mortgage investments. The Trustee
Corporations then advanced these monies on a secured basis
pursuant to loan agreements between the Trustee Corporation and
the applicable Davies Developer (as defined below).

3. On January 21,2017, the Trustee brought a motion for an order
("Receivership Order") appointing KSV as receiver and manager
('oReceiver") of the property owned by Scollard. On February 2,

2017, the Court made the Receivership Order.

4. On April 18,2107, the Trustee brought a motion, inter alia,
seeking orders:

a) amending and restating the Receivership Order to include
the real property registered on title to include the real
property registered on title as being owned by Kitchener,
Oakville, Burlington, Legacy Lane,525 Princess and 555
Princess, as well as all of the assets, undertakings and
properties of these entities acquired for or used in relation to
their real property (the "Amended and Restated

Receivership Order"); ...

5. On April 28, 2017, the Court made the Amended and Restated
Receivership Order and the Production Order..."

21. Textbook 445 Princess is not one of the Trustee Corporations or one of the Receivership

Companies. As a result of the issues set out above, Textbook 445 Princess currently appears to be

without management.

NEED FOR RECEIVERSHIP

I Textbook Student Suites (525 Princess Street) Trustee Corporation, Textbook Student Suites (555 Princess Street)

Trustee Corporation, Textbook Student Suites (Ross Park) Trustee Corporation, 2223947 Ontario Limited, MC
Trustee (Kitchener) Ltd., Scollard Trustee Corporation, Textbook Student Suites (774 Bronson Avenue) Trustee

Corporation, 7743718 Canada Inc., Keele Medical Trustee Corporation, Textbook Student Suites (445 Princess

Street) Trustee Corporation and Hazelton 4070 Dixie Road Trustee Corporation.

14



15
-7-

22. Given that the loan and security arrangements with KingSett Mortgage are in default, it is

important that this matter proceed and that the Real Property be sold promptly to allow for the

repayment of the indebtedness of Textbook 445 Princess to KingSett Mortgage.

23. I am advised by our counsel that the Trustee Corporations hold their mortgages on behalf

of a large group of individuals who participated in syndicated mortgage investments (the

oolnvestors"), who have allegedly lost significant funds, and who have taken an active interest in

all matters related to the Trustee Corporations, including the various attempts to sell and market

the properties owned by the Receivership Companies.

24. It is appropriate that KingSett Mortgage seek the appointment of a receiver and manager

over the Property so that a judicial sale of the Property can be conducted. It is expected that a sale

by way of a receiver will satisfy all parties, including the 445 Trustee and the Investors, that the

sale will be properly conducted and that a provident result will result. The 445 Trustee and its

counsel, and representative counsel for the Investors will be served with the Application to appoint

the receiver.

25. Also, to the extent the Property is sold for an amount which is greater than the amount

necessary to discharge the security of KingSett Mortgage, the receivership will provide an efficient

means for the distribution of those surplus funds.

26. I have reviewed this matter with KSV and it has consented to act as receiver of the Property

in order to conduct a sale in respect of same. Given that KSV is the receiver and manager of certain

property of the Receivership Companies, it approaches this matter with a certain amount of

existing knowledge and familiarity with the players and properties like the Property, which should

assist it in effrciently carrying out this mandate.
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ENVIRONMENTAL PHASE TWO

27. Prior to the closing of its purchase of the Real Property in 2016, Pinchin Ltd. ("Pinchin")

prepared a Phase One Environmental Site Assessment of the Real Property. I have discussed with

KSV and understand that if it is appointed to act as receiver ofthe Property, KSV intends to engage

Pinchin to prepare a Phase Two Environmental Site Assessment ("Phase Two ESA"). As part of

its procedures, Pinchin will need to drill holes on the Real Property in order to collect samples for

testing.

28. KingSett supports KSV entering into such a retainer subject to the approval of the Court.

SALE PROCEDURE AND LISTING AGREEMENT

29. In anticipation of its appointment, I have discussed with KSV its intentions with respect to

the sale and marketing of the Property. KSV has prepared a draft sale process which it proposes

be conducted in this matter (the "Sale Process").

30. The proposed Sale Process contemplates, subject to Court approval, marketing to targeted

prospects will start immediately. This is satisfactory to KingSett Mortgage, provided it is also

approved by the Court.

31. In addition, we have consulted with KSV with respect to the proposed appointment of Jones

Lang LaSalle ("JLL") as the broker for the sale of the Property. JLL's National Retail Investment

Group specializes in commercial real estate sales and frequently represents some of Canada's

largest real estate vendors in the sale oftheir retail assets.

32. I am advised by KSV thatJLL has been advised of the pending receivership and of the Sale

Process and that it is willing to proceed in accordance with same.







This is Exhibit "A" referred to in the Affidavit of Daniel Pollack

swom January 3,2018
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Þontario ],ÀND

REGISlRY
orFrcE +13

PARCEL REGISTER (ÀBBREVTÀTED) FOR PROPERTY IDENÎIFIER

36071-0211 (LT)

PÀGE 3 OF 3

PREPARED FOR ABaileyol
ON 20r'7/I2/I8 AT 10:36:31* CERTIFIED IN ACCORDÀNCE

ServiceOntar¡o

CERÎ/
CgKD

c

c

c

c

c

c

c

c

c

c

PÀRTIES 1O

TEXÎBOOK (445 PRINCESS STREET) INC

KINGSET? MORTGÀGB CORPORÀTION

KlNGSEll MORTGÀGE CORPORÀTION

TEXîBOOK STUDENT SUITES (445 PRINCESS STRAEI) TRUSTEÊ
CORPORÀTION

TEXÎBOOK SÎUDENT SÜTTES (445 PRINCESS STREEI) TRUSTEE
CORPORÀTION

OTYMPIA TRUST COMPANY

ÎEXTBOOK SrüDENT SUTÎES (445 PRINCESS SÎREET) ÎRUSTEE
CORPORÀTION

OTYMPIA ÍRUST COMPANY

TEXTBOOK STUDENT SUITES (445 PRINCESS SIREET) ÎRUSTEE
CORPORÀTION

OTYMPIÀ TRUSÎ COMPÄ,NY

KINGSETT MORTGÀGE CORPOR¡,TION

GRÄNT ],IMlTED

PÄRTIES TROM

GLOBI'I,ÀR DRUGS LTD
ANÐ FR185450

GI,OBUTAR DRUGS ¡-TD

ÎEXTBOOK (445 PRINCESS STREEI) rNC.

TEXTBOOK (445 PRINCESS STREEÎ) INC.

TEXTBOOK (445 PRTNCESS STREE?) lNC

TEXTBOOK SÎIJDÉNT SUllES (445 PRINCESS STREET) TRUSTEE
CORPORÀTION

TEXÎBOOK (445 PRINCESS STREET) INC.
TEXÎBOOK STUDENT SiJITES (445 PRINCESS SIREET) TRÜSTEE
CORPORÀTION

OTYMPIA TRUSÎ COMPANY

TEXTBOOR STUDENT SUIÎES (445 PRINCESS STREEI) TRUSTEE
CORPORAÎION

OLYMPIA TRUST COMPÀNY

ÎEXTBOOK STUDENT SUITES (445 PRINCESS SIREE!) IRUSÍEE
CORPORÀTION

OLYMPIA ?RUSI COMPÀNY

TEXTBOOK SÎUDENT SUITES (445 PRTNCESS STREET) TRUSTÊE
CORPORÀTION

OLYMPIÀ TRUST COMPÀNY

ONTARIO SUPER]OR COURT OF

ÀI{OI'NT

ER1 8584 7,

99,300,000

$?,000,000

$6,000,000

INSTRI'I,{ENT TYPE

FR185337,8R185846,

TRANSFER

ACT STATEMENTS

CHARGE

NO ÀSSGN RENT GEN

CHARGE

TRÀNSE'ER OF CHÀRGE

NOTICE

TRÀNSFER OF CHARGE

ÎRÃNSFER OF CHÀRGE

POSTPONEMENÎ

COURT ORDER

DÀTE

20ß/a1/r8

2076/ A'7 /18

2A16/O'7 /!8

20r6/0'7 /1,8

2076/ 0'7 /r8

20L6/ 08 /22

2016/08/22

2Ar6/ A9 / 28

201-6/ 70 / 24

2 14

REG. NI'M.

îc223253

Êc223255

rc22325'7

FC225'7'70

îc225't71

?c228L02

EC22 958 5

0 738

WITH lHE IAND TITLES ACT * SUBJECT TO RASÐRVATIONS IN CROWN GRÀNT *

NOTE: ÀDJOINING PROPERÎIES SIìOÙLD BE IN\rESTTGÀÎED TO ASCERTÀIN DESCRIPTIVE INcoNsIsTENcTEs, IF ANY, I{]TH DESCRIPTIoN REPRESENTED FoR THIS PRoPERTY
NOTE: ENSURE TIIÀÍ YOUR PRINTOUÎ SÎATES lHE TOTAL NUMBER OT P,AGES AND ÎHAT YOU HAVE PTCKED ÎHEM A],], UP.
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[Þom^rio LÀND

REGISTRY

OFFICE +13
* CERTIFIED

PARCEL REGISTER (ABBREVTÀTED) FOR PROPERTY TDENTIFTER

ÞÀcE r ^Þ 2

PREP.ARED FOR Agai1eyo1
ON 20L7 /f2/18 AT 10:39:52

PROPERTY DESCRIPlION:

PROPERTY RE!.4ARKS:

ESTATE,/OUALIFIER:
FEE SIMPLE
¡T CONVERSION QUATIFIED

OWNSRS' NAMES

TEXTBOOK (445 PRINCESS STREET) lNC

IN ¡.CCORDANCE WITH THE LAND TITTES ACT

l,1 7-8 Pt 135 KINGSTON CITY; pT Lr 6 pL 135 ¡(TNGSTON CrTy; pr tT 24 BLK
ERONTENÀC

SUBJECT TO RESERVÀTIONS IN CROÍùN GRÀNT *

Z CON 1 KINGSToN PT 1 13R9645; T/w e s/Î FR396611; KINGSToN ; THE coUNTY oF

PIN CR¡ATION DATE:
2004/09/20

RECENTTY:

RE_ENIRY FROM 36071-0429

CAPÀCITY SHARÊ

ServiceOntar¡o
36071-0209 (LT)

CgKD

c

c

ÀMOUNT PÀRTIES FROI{ PÀRTIES ÍO

DELETED srNCE 2004/09/17 **

TITLES ACT. ÍO

ACT, EXCEPT J.]., PARAGRAPH 74, PROVTNCIAL SUCCESSTON ÐU|IES

c¡oú¡Àr

BUT FOR THE TTTLES AC?, BE ENTÍTLED TO TITE LAND O.R ¿NY PÀ.R? O¡,

¡I¡SDESCÀ.IPT.TON OR BOUNDARTES SETTLED BY

70(2) oF THE

20 **

ACT APPLTES

*** DELEÎED ÀGAINST T¡iIS PROPERTY ***
DOMINTON STORES LIMITED G],OBU],AR DRUGS LIMITED

*** COMPLETETY DELETED ***

BANK OF MONTREALy 28, 1992 - BY MARILYN MCLEAN - I¿¡¡D ,REGTS?R.A.R - SEPTEMBER 1, 2OOg

*** COMPLETELY DE],EÎED ***

6 - 1999/09/13. FR607873 DELETED BY I'ARTLYN MCLEAN - LANDBY - 2009/09,/01

IMASCO R. I. INC

*** COMP¡EÍEIY DELEÎED ***

BY FR68 FR DELETED BY MARTLYN _ ¿¿¡'D RE6.¡S?R¡R
CTBC MORTGAGE CORPORÀTION

2009,/09/01.

INSTRT'UENT TYPE

TNCLUDÊS ÐOCUMENT ?YPES END

* +9'BJECT,
UNDER THE

rR396611

TAN (1) OF TflE ZeNÐ

ESCHEATS OR ÊORPEITI]RE 1A

Rr6¡J?S ¿Ny PEÂ.50N tt¡to

THROUGH OF ADVERSE

LEASE TO W]ITCH THE

TO LAND TITLES: 20A4

r984/70 /79 TPJ,NSFÊR

r.3R9645

FRs 62577

L990/Ae/08

L99r/r0/\r

PLAN REFER¡NCE

CHARGE

BY FR575i88 -

FR60 ? I 73 1-993/12/01, ASSIGNMENT GENERÀL

FR607872 FR607872

FR60 ? I 74

FR60 ? I 75

L993/1,2/0r

1-993/72/A\

NOÎICE OF LEÀSE

ASSIGNMENÎ LÉÀSE

FR607 872

DÀTERIG. NT'M.

NOTE: ADJOINING pROpERTtES SHOUTD BE INVESTIGÀTED
NOTE: ENSURE THAÎ yOûR PRINTOUT STA1ES THE TOTAT

TO ASCERTÀIN DESCRIPÎI1¡E INCONSISTENCIES, TF ANY, WTTIi DESCRTPTION REPRESENTED FOR THIS PROPERTY
NUMBER OF PÀGES ÀND THÀT YOÙ HAVE PÍCKED ?HÐM A],1 UP.

I\9
ì-¡.



PARCEL REGTSÎER (ABBREVIÀÎED) FOR PROPERTY IDENTIFTER

ServiceOntar¡o
36071-0209 (rr)

CHKD

c

c

c

c

c

c

c

PÀRTIES TO

THE CORPORÀTION OF THE CIÎY OF KINGSTON

TEXÎBOOK (445 pRtNcEss srREEl) rNC-

TEXTBOOK STUDENT SUITES (445 PRINCESS STREET) TRUSTEE

TEXTBOOK STUDENT SUITES (445 PRINCESS S?REEI) ÎRUSTEE

CIBC MORTGÀGES INC,

CIBC MORTGAGES TNC

GTOBULAR DRUGS LlD

CIBC MORTGÀGE TNC

CORPORÀTION

KINGSEÎ1 MORTGÀGE CORPOBÃTION

KINGSEÎT MORTG.¡,GE CORPORÀTION

CORPORATION

OTYMPIÀ TRUSÎ COMPÀNY

PÃRTIES ¡ROII

r** DETETED ÃGAINST TITIS PROPERÎY ***
GIOBU],AR DRUGS LTMTÎED

*** DELEÎED AGAINST THTS PROPERÎY *+*
GLOBULÀR DRUGS LTD.
APRIL 15, 2016 BY MANON LIMOGES

*** DETETED ÀGÀTNSÎ THIS PROPERI'Y ***
GLOBULAR DRUGS TTD.

TEXTBOOK (445 pRtNcEss sTp€ET) rNC

TEXTBOOK (445 PRINCESS STREET) lNC

TEXîBOOK (445 PRINCESS STREEI) INC

TEXÎBOOK STUDENÎ SUITES (445 PRINCESS S?REET) ÎRUSÎEE
CORPORATION

SHOPPERS REALTY INC

G],OBUtAR DRUGS LTD.

(445 PRINCESS

1011?7 oNTÀRIO rNC.
GTOBULAR DRUGS I.IMITED

*** COMPLEÎÊLY DENETED ***
GI,OBU],ÀR DRUGS LTMITED

*** COMPLETELY DEIETED ***
CIBC I.{ORTGÀGE TNC.

A!'OUNÍ

$9,300,000

$6,000,000

$7,000,000

DOCÜMENT

I}¡STRUUENT SYPE

ÀSSIGNMENT LÊASE

74; FR686777;

ASSIGNMENÎ GENERÀL

IN FR686776

APL CH NÀME OIiNER

DISCI¡ OF CHARGE

APL (GENERAL)

ÀaT <nÀrîMî^1?c

NO ASSGN RENT GBN

TRÀNSFER OF CHÀRGE

CHARGE

CHÀRGE

ÀGREEMENT

CHÀRGE

CONTROL

FR6867 77

TRÀNSFER

DÀTE

1998 / 08 /r2

L999 / 05 /2r

7999/A5/27

!999/05/2!

2009/17/03

2009/7I/03

2010 / rL/19

201,6/ 01 / r8

2A16/ A7 /18

2Ar6/O'7 /78

2016/07 /r8

20r6/01 /18

22

S ÏTE

¡R

.R.SN?S

FR6O

REG. NT'U.

FR681026

FR68 677 6

rR686778

FR68 67 7 9

FC838 0 8

FC83809

îc223253

FC223254

FC2232ss

8C223256

FC223251

1'7 A

Þontar¡o LAND

REGISTRY

oFrIcE *13
* CERÎÎFIED IN ACCORDÀNCE ITITH THE

PAGE 2 OF 3

PREPÀRED FOR ÀBai1ey01
ON 2OLJ /r2/r8 A? 10:39:52

NOrEr ADJOINING PROPERTIES SHOUTD BE INVEST
NOTE: ENSùRE 1H¡.1 YOUR PRTNÍOUT STATES THE

TITTES ÀCT * SUBJECT TO RESERVÀÎÎONS IN CROWN GRÀNr *

IGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, !ÛITH DESCRIPTTON RÊPRESENTED FOR THIS PROPERTY
ÎOTAI, NUMBER OF PAGES AND gIIÀ1 YOU HÀVE PTCKED TIIEM ÀLt UP.

T\9
¿\9



Þontar¡o LAND

REGISTRY

OFFICE #13

PARCEL REGISÎER (ABBREVIÀTED) FOR PROPERÎY IDENÎIFTER

36071 -0209 (rT)

PAGE 3 OF 3

PREPÀRED FOR ÀBaileyo1
oN 2Or1/r2/I8 AT 10r39:52* CERTIFIBD IN ACCORDANCE WITH

ServiceOntario

CERTl
CHKD

c

c

c

c

PåRTIES TO

TEXÎBOOK SÎUDENT SUTTES'(445 PRINCESS STREET) TRUSTEE
CORPORÀÎ1ON

OLYMPIA TRUSÎ COMPÀNY

TEXTBOOK STUDENT SUIÎES (445 PRINCESS STREET) TRUSTEE
CORPORÀlION

OLYMPIÀ TRUST COMPANY

KINGSETT MORTGÀGE CORPORATION

GRÀNT ÎHORNTON LIMITED

PÀRTIES FROU

ÎEXTBOOK STUDENT SUITES
CORPORÀÎ]ON

OLYMPIÀ TRUST COMPANY

5 PRÎNCESS STREET} ÎRUSÎEE

ÎEXTBOOK STUDENT SUTTES (445 PRINCESS SIREET} TRUSTEE
CORPOR¡,T1ON

OLYMPIA TRUST COMPANY

ÎEXTBOOK STUDENT SUITES (445 PRTNCESS SIREET) ÎRUSÎEE
CORPORÀÎ]ON

OLYMPIA lRUSl COMPANY

TEXTBOOK STUDENT SUTTES (445 PRINCESS STREET) TRUSîEE
CORPORÀÎION

OLYMPIÃ, TRUST COMPANY

ONTÀRIO SUPERTOR COURT OF JUSTICE

ÀUOI'NTINSTRUUENÎ TYPE

TRÀNSFER OF CHARGE

6

ÎRÀNSFER OF CHARGE

POSTPONEMEN?

APL COURÎ ORDER

DÀTE

: FC22

2016/08/22

20L6/09/28

2Ar6 / 1,0 /24

2A16/rr/03

REG. NI'¡T.

8C225'71r

FC228r02

FC229585

FC2303'l 6

lHE tÀND TIT],ES ÀCT * SUBJECT fO RESERVÀTIONS IN CROÌ{N GRÀNT *

NorE¡ ADJoTNTNG PRoPERTTES sHouLD BE rNlEsrrcÀTED To AScERTATN DrscRrprrvE rNcoNsrsrENcrcs, ïF ANy, wrrg DEscRrprroN RE'RESENTED FoR THrs pRopERTyNolE: ENSURE THÀÎ YouR PRrNTour srArEs rIiE lorÀL NUMBER oF pÀcES AND T¡iÀT yoü HAIE prcKED THEM ÄrL up-

f,\g
c¡9





This is Exhibit "B" refened to in the Affidavit of Daniel Pollack

sworn January 3, 2018

Commíssíonerþr Taking Afridavíts (or as may be)

ANDRE\ü \ilINTON
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Request lD: 021061549
Transaction lD:. 66552677
Category lD: UN/E

Ontario Corp Number

2512577

Corporation Type

ONTARIO BUSINESS CORP

Registered Office Address

2355 SKYMARK AVENUE

Suite # 3OO

MISSISSAUGA
ONTARIO
CANADA L4W 4Y6

Mailing Address

51 CALDARI ROAD
#A1M

CONCORD
ONTARIO
CANADA L4K 4G3

Activity Classification

NOT AVAILABLE

Province of Ontario
Ministry of Government Services

Corporation Name

TEXTBOOK (445 PRTNCESS STREET) tNC

Corporation Status

ACTIVE

Date Report Produced
Time Report Produced
Page:

2017 t12t13
'l6:24:42
1

CORPORATION PROFILE REPORT

Number of Directors
Minimum Maximum

ooool 00015

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date

NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

lncorporation Date

2016t04tO6

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation lnd.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request lD:
Transaction lD
Category lD:

o2't061549
66552677
UN/E

Date Report Produced
Time Report Produced
Page:

25
2017 t12t13
16:24:42
2

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number

2512577

Gorporation Name

TEXTBOOK (445 PRINCESS STREET) INC

Effective Date

2016tO4tO6

Address

24 COUNTRY CLUB DRIVE

KING CITY
ONTARIO
CANADA L7B 1M5

Resident Canadian

Corporate Name History

TEXTBOOK (445 pRTNCESS STREET) tNC

Current Business Name(s) Exist:

Expired Business Name(sl Exist:

Administrator;
Name (lndividual / Corporation)

JOHN

DAVIES

Date Began

2016t04t06

Designation

DIRECÏOR

NO

NO

First Director

NOT APPLICABLE

Officer Type



¿6
Request lD: 021061549
Transaction lD: 66552677
Category lD: UN/E

Administrator:
Name (lndividual / Corporation)

JOHN

DAVIES

Date Began

2016t04t06

Designation

OFFICER

Administrator:
Name (lndividual / Corporation)

JOHN

DAVIES

Date Began

20'l6t04t06

Designation

OFFICER

Province of Ontario
Ministry of Government Services

Date Report Produced:
Time Report Produced:
Page:

2017 t'12t13
16:24:42
3

CORPORATION PROFILE REPORT
Ontario Corp Number

2512577

Corporation Name

TEXTBOOK (445 PRINCESS STREET) INC

Address

24 COUNTRY CLUB DRIVE

KING CITY
ONTARIO
CANADA L7B 1M5

Resident Canadian

Address

24 COUNTRY CLUB DRIVE

KING CITY
ONTARIO
CANADA L7B 1M5

Resident Canadian

First Director

NOT APPLICABLE

Officer Type

SECRETARY

F¡rst D¡rector

NOT APPLICABLE

Officer Type

OTHER



27
Request lD:
Transaction lD
Category lD:

021061549
66552677
UN/E

Date Report Produced
Time Report Produced
Page:

2017 t12t13
16:.24:42
4

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT
Ontario Corp Number

2512577

Corporation Name

TEXTBOOK (445 pRTNCESS STREET) tNC

Address

266 266
266
Su¡te # ORIOLE PAR
TORONTO
ONTARIO
CANADA M5P 2H3

Resident Canadian

Address

1248 AÏKINS DRIVE

NEWMARKET
ONTARIO
CANADA L3X OC3

Resident Canadian

Administrator:
Name (lndividual / Corporation)

JAMES

GRACE

Date Began

2016t04t06

Designation

OFFICER

Administrator:
Name (lndividual / Corporation!

WALTER

THOMPSON

Date Began

2016t04t06

Designation

DIRECTOR

First Director

NOT APPLICABLE

Officer Type

VICE.PRESIDENT

First Director

NOT APPLICABLE

Officer Type
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Request lD: 021061549
Transaction lD: 66552677
Category lD: UN/E

Administrator:
Name (lndividual / Corporation)

WALTER

THOMPSON

Date Began

2016t04tO6

Designation

OFFICER

Administrator:
Name (lndividual / Corporation!

WALTER

THOMPSON

Date Began

2016t04t06

Designation

OFFICER

Province of Ontario
Ministry of Government Services

Date Report Produced
Time Report Produced
Page:

2017 t12t't3
16:24:42
5

CORPORATION PROFILE REPORT
Ontario Corp Number

25't2577

Corporation Name

TEXTBOOK (445 PRINCESS STREET} INC

Address

1248 ATKINS DRIVE

NEWMARKET
ONTARIO
CANADA L3X OC3

Resident Canadian

Address

1248 ATKINS DRIVE

NEWMARKET
ONTARIO
CANADA L3X OC3

Resident Canadian

F¡rst D¡rector

NOT APPLICABLE

Officer Type

TREASURER

First Director

NOT APPLICABLE

Officer Type

OÏHER



29
Request lD:
Transaction lD
Category lD:

021061549
66552677
UN/E

Date Report Produced:
Time Report Produced:
Page:

2017 t12t13
16:24:42
6

Province of Ontario
Ministry of Government Services

Form

Corporation Name

ïEXTBOOK (445 PRTNCESS STREEï) rNC

CORPORATION PROFILE REPORT
Ontario Corp Number

2512577

Last Document Recorded

Act/Code Description

BCA ARTICLES OF AMENDMENT 3

Date

2016tO5t12

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

PLEASE NOTE THAT WHEN THE SAME INDIVIDUAL HOLDS MULTIPLE 'OTHER UNTITLED' OFFICER POSITIONS. AS INDICATED ON A FORM 1
UNDER THE COßPORATIONS INFORMATION ACT. ONLY ONE OF THESE 'OTHER UNTITLED' POSITIONS HELD BY THAT INDIVIDUAL WILL BE
REFLECTED ON THIS REPORT.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE,

The issuance of th¡s ¡eport in electronic form ís author¡z€d by the Mínistry of Government Services.





This is Exhibit "C" referrsd to in the Affidavit of Daniel Pollack

sworn January 3,2018

Commissionerfor Taking Affidavits (or as may be)

ANDREW WINTON
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' Ittrg$i*{t

May 5,2016

Textbook (445 Princess Süeet) Inc'
51'A Caldari Road, Unit lM
Vaughan, Ontario
L4K4G3

Attention: Mr.V/alterThompson

Dear Mr. Thompson:

Re: tr'irst Mortgage Acquisition X'inancing
429 aind 445 Princess Street, Kingston, Ontario

We are pleased to advise that KingSett Mortgage Corporation has approved the following loan
facility in connection with the above noted matter, as more particularly described below and within
Schedules A, B, C, D, E and F attached hereto (the "Commitment" or "Commitment Letter").

A. LOAN TERMS

l. Backsround -The subject property is a+L l0,4l4 square foot (NSA) Shopper's Drug Mart
store situated on +/-0.58 acres of land looated at 429 and ¿145 Princess Street, Kingston,
Ontario.

(Hereinafter, the "PropertyD).

2. Lender - KingSett Mortgage Corporation (the el,ender")

3. Borrowel- Textbook (445 Princess Steet) Inc. (the "Borrower")

4. Guarantqe - Unlimiæd joint and several personal guarantees from Mr. John Davies and
Mr. Walter Thompson (collectively, the "Guar¡ntor" and/or "Guarantors'), together with
a postponement of shareholder loans against tl¡e Borrower (hereinafter, the "Guarantee").

5. Loan Amount - $7,000,000 first mortgage non-revolving demand Loan (the "Loan" or
ttloan Amountt')

6. Lender's t'ee - $77,500. The Lenderos Fee is earned upfront by the Lender upon the
Borrower's execution of this Commitment Letter, of which $50,000 is payable upfront by
the Borrowe¡. The Lender's Fee is non-refr¡ndable. The Lender shall deduct the unpaid

vR É',ii!Iì.lllri l:ËèIrita:..ir'ln
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, ,[ii"rglict't

balance of the Lender's Fee from the proceeds of the advance under the Loan (the

"Lenderts F''eet').

7. GoodJaith Deposit - $25,000 ofthe upfront payment of Lender's Fee shall be held in trust
by the Lender as a good faith deposit (Îhe ¡'Good Faith Deposit'). This deposit will be
used for expenses and the related HST, GST andlor PST that may be incuned by the Lender
prior to the initial advance of the Loan, such as, but not limited to, the cost of property
inspections,legal fees anddisbursements, environmental site assessments, appraisal reports,

building condition reports, insurance consultant reports and the cost oftitle insurance, if
applicable, with the remaining balance, if any, to be credited towards the Lender's Fee at
the initial advance ofthe Loar.

The Borrower acknowledges that such deposit is a reasonable estimate of the Lender's cost
incurred in sourcing, investigating, underuniting and preparing the Loan and holding
monies available to fund the Loan and that the same may be retained by the Lender should
the Loan not be funded for any reason.

The portion ofthe Good Faith Deposit not used to pay transaction exponses incured by the
Lender shall be applied as a credit towa¡d the Lender's Fee.

8. Monthly Paynents - Monthly payments of interest only calculated daily, not in advance,
are required to be made by the Borrower to the Lender in connection wittr the Loan æ the
Interest Rate defined below (the 'Monthly Payments"). Monthly Payments are to be
made on the first business day of every month until the Loan is repaid in full commencing
on the first business day of the month next following the date of initial advance of the Loan.
NSF payments will be subject to an adminishative fee of $500.00.

9. Intergst Ralg - 5.50% per annum, calculated daily, compounded and payable monthly, not
in advance, both before and after maturity, default and/or judgement with respect to the
Loan (the "Interest Rate").

10. Term of Loan - Twenty-fou (24) months from the date of advance of the Loan if the same
occurs on the first calendar day of a month otherwise fwenty-four (24) months from the first
calendar day of the month next following the date of initial advanoe of the Loan (the
frMaturity l)ate"). Loan Amount repayable in full on the Maturity Date.

11. Amortization -Not applicable; montlrly interest payments only.

12. Prep?vment - Prepayment of the Loan is permitted on or after the twelve (12) month
anniversary date of the Loan subject to the Lender's receip of thirty (30) days prior written
notice from the Borrower of its intention to prepay the Loan Amount in full, including any
acorued interest thereto.

13. Costs and Expenses -Borrower to bear all costs and expenses incuned bythe Lender from
time to time in connection with the subject Loan regardless of whether or not the Loan

Page2ofll
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Amount is ever advanced and, such costs may include, but shall not be limited to, legal fees,

disbursements, environmental site assessment reports, appraisal reports, building condition
reports, insurance consulting reviews, reliance letters, title insurance, out-of-pocket
expenses for property inspections and the HST, GST and/or PST related to all suoh costs

and expenses.

14. Partial Discharee - Partial dischæges of the Loan and Security are not permitted.

If the Loan is repaid in full purzuant to the terms and conditions of this Commitment
including any and all accrued and unpaíd interest and any and all unpaid costs for the

Borrower's accouot incuned by the Lender, then the Lender will provide a full discharge of
the Seilrity.

The Lender shall charge a discharge fee of $500 for the firll discharge of its Security. The
Borrower's solicitor shall prepare all security discharge documents for review by the Lender
and its legal counsel. AU legal fees, disbursements and HST, GST and/or PST related to
the full discharge of the Lender's mortgage and other security shall be paid by the Borrower
(the'ßDischarge X'ee").

15. Permitted Encumbrance - The Lender hereby aoknowledges and consents to a subsequent
mortgage/charge of up to $6,000,000 by a lender(s) to be satisfactory to the Lender, on terms
a¡rd conditions to be satisfactory to the Lender, provided that the lende(s) enters into a
postponement and standstill agreement with the Lender on Lender's prescribed form of
agreement (collectively, t}te'sPermitted Encumbrance").

With exception to the Permitted Encumbrance, no financing subsequent to the loan shall
be permitted without the prior written consent of the Lender, which consent may be withheld
in the Lender's sole discretion. Failure by the Bonower to comply with the covenant
contained in ttre previous sentence shall constitute an event ofdefault under the Loan and
the Security therefor. The Borrower shall disclose to the Lender all existing or proposed
financing related to the Project and shall not pledge or otherwise euoumber its interest in
the Project to any party other than as set out in thís Commitment Letter.

16. Securitv - The Loan shall be secured by the following security which, prior to any advance
under the Loan, shall be delivered by the Borrower to the Lender in form, scope and
substance satisfactory to the Lender and its legal counsel (collectively, the "Security"):

a. Registered first mortgage/charge over the Property in the amount of $7,000,000.

b. General Security Agreement registered in first priority creating a security interest over
all personal ptoperty of the Bonower pertaining to the Properfy and registered under
Personal Property Security Act (the '?PSA').

c. The following unlimited guamntee from the Guarantor, together with posþonement of
shareholder loans against the Borrower:
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Ð a credit guarântee for the full indebtedness of the Bonower to the Lender in
connection with the Loan;

iÐ a guarantee to keep the Property free of all liens and, without limitation, a prompt
payment guarantee with respect to all interest costs, fees, insutance premiums and

other payments associated with the Property; and

iii) a guarantee fo¡ environmental issues, misrepresentations, negligence and willful
misconduct.

d. General Assignment of Rents and Leases registered in first priority on title to the
Property lands.

e. Specific and acknowledged assignment of the tenant lease with Shoppers Drug Mart.

f. Specific and acknowledged assignment of property management agreement, if a
property management agreement exists at any time prior to fi¡ll repayment ofthe Loan.

g. General assignment of all cunent and future material confacts for the hoperty
including, without limitation, those relating to engineering specifications and drawings,
a¡chitec,tural specifications and drawings, plans, construction contracts, licenses and
permits.

h. Specific assignment of any and all easement, access, egress, maintenance, parking and
other agreements with neighbouring land owners to the Property as determined by the
Lender. Such assignment to be in scope, form and content acceptable to the Lender.
The assignments are to be acknowledged in writing by all parties to these agre€ments
that are neither the assignor nor the assignee of such assignments. The requirement for
an assignment shall not apply to those agreements registered on title to the Property
lands in priority to the Lender's mortgage charge.

i. Haza¡dous Substance Indemnity with respect to the Property.

j. Priority, Posþonement and standstill agreement between the Lender and Tier I with
respect to the Per¡nitted Encumbrance.

k. Assignment of Insu¡ance - Insurance coverage as set out Schedule'1A," hereto which
shall include without limitation: comprehensive general liabitity insurance for the
Propely in an amount not less than $5,000,000 per occurrence naming the Lender as
additional insured. Any other inswance coverage required by the Lender, acting
reasonably, Insurance company, or companies if more than one, to be satisfactory to
the Lender and its insurance consultant.
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The required insurance coverages and policies shall, at the Borrower's expense, be

reviewed by the Lender's independent insurance consultant'

L Direction, acknowledgement and security agreement from the beneficial owner with
respect to its beneficial interest in the Properly ifthe registered and beneficial interests

in the Property are held by different parties (i.e., if the Borrower is not the beneficial

owner ofthe Propeny).

m. Negative Pledge by Borower and Guarantors to not ropay any shareholder loans,

redèem shares, pay out dividends, orto otherwise compensate the Project sponsors and

other non-arms lengfh parties until such time as the Loan has been repaid in füll, save

and except for those development, marketing and/or construction fees specifically
approved in uniting by tbe Lender and included in the Project budget prepared by the

Project Monitor.

n. Acknowledgement, direction and secrnity agreement from the beneficial owners of the

Propefty, if the same are different than the registered owner of the Propert¡ with
respect to all of the security agreements entered into by the rggistered owner of the
Property in favour ofthe Lender.

o. Hypothecation and Pledge to the Lender of any and all issued and outstanding common
shares, preferred shares and limited partnership units of the Borrower (and any and all
sha¡es of a general partner for the Property). The Lender's interest in such securities
shall be perfected by possession and control by the Lender (or its legal counsel on
behalfofthe Lender) of the original share and unit certifioates. Ifthe registered owners
of such shares and units me not a Guarantor, then such registered owners shall be
required to jointly and severally guaranteq the Loan; provided, however, that such
guarantee shall be limited in soope to the pledge of shareVunits. If the registered
owners are different than the beneficial owners of such securities, the beneficial owners
shall be required to enter into an acknowledgement, direction and security agreement
authorizing the registered owner to pledge the shares/units to the Lender.

p. A favourable Letter of Opinion from the Lendet's solioitor (*SLO') confirming the
validity of the Lender's security.

q. Such other Securþ as the Lender and/or its legal counsel may reasonably require.

The Lender's mortgage and general assignment of rents and leases shall be registered on title to
the Project lands. Where applicable, as determined by the Lender, PPSA registrations shall be
granted in favour of the Lender with respect to the Lender's personal properly security for the
Loan.

B. CONDITIONS PRECEDENT

The Loan shall be subject to the following pre-funding conditions which shall each have been
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received, reviewed and/or met as the context implies, to the satisfaction of the Lender in its sole,

absolute, and unfette¡ed discretion prior to any advance of the Loan (collectively, the ÍConditions

Precedent"):

1. Financial and operating due diligence on Bonower, Guatantor, Shoppers Drug Mart, and
Property.

2. Satisfactory inspection of the Properby by the Lender.

3. Receþ and satisfactory review by Lender ofthe Property's purchase and sale agreement
including all amendments and waivers thereto, confirming $9,300,000 acquisition price.

4. Receþ and satisfactory review by the Lender of a complete copy of all agreements setting out
the registered and beneficial ownership of the Properly and the Borrower together with a complete
organizatonal chart.

5. Safsfaetert reeeþC ard review b:' *e &ender ef th€ eursnt aflé -sst twe (2) yeârs ef
(lfaived by the Lender - N/A)

6. Current certified Guarantor personal net worth statement(s).

7. Receipt and satisfactory review of zoning documentation confirming that the Property entitled to
permit the current use as herein described.

8. Receipt ¿ind satisfactory review by Lender of a certified rent roll and operating statements for
the Property together with receipt of all expenses including, but not limited to, all utilities,
taxes and insurance for the most recent 12 months. Said review to confirrn a net operating
income for the most recent 12 months of not less than$429,473.

9- Receipt and satisfactory review by the Lender of the commiûnent letter, loan agreement and all
amendments and/or extensions thereto with respect to ttrc Permitted Encumbr¿nce.

10. Receipt and satisfactory review of a firm and binding lease with Shoppers Drug Mart, along
with all amendments/extension thereto, with a remaining lease term of+/-51 months (June 30,
2020 expiry) and four 5-year renewal options through to June 30,2040, producing triple net
rental income of not less than$,429A73 per annum, equating to minimum 841.24 per leasable
sq- ft. (Deemed satisfed by the Lender)

I l. Estoppel certificates from Shoppers Drug Mart on Lender's standa¡d form of estoppel.

12. Property management contract, if one exists.

I 3. Receipt and satisfactory review by the Lender of any and all cost sharing parking, maintenance
or other contracts with neighbouring land owners.
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14. Receipt and satisfactory review by Lender of an A.A.C.I. appraisal from an acceptable

appraisal firm confirming a minimum market value of $8,000,000 for the Property. The

appraisal must be addressed to the Lender or supported by a letter of hansmittal from the

appraisal firm in favour ofthe Lender.

15. Receipt and satisfactory revíew by Lender of an environmental site assessment forthe Property
from an acceptable environmental site assessment firm. The environmental site assessment

must be addressed to the Lender or supported by a letter of transmittal from the environmental
assessment firm in favour of the Lender.

16. Receipt and satisfactory review by Lender of a building condition survey for the Property from
an acceptable engineering firrn. The building condition sr¡rvey must be addressed to the Lender
or supported by a letter of transmittal from the engineering firm in favour of the Lender.
Lender reserves the right to holdback from the proceeds ofthe Loan advance any cost ofrepair
or replacement for identifred capital improvement required to be made to the Property. Lender,
at its discretion, may waive this requirement upon consultation with the Bonower and, at the
Lender's option, a satisfactory inspection of the Property by the Lender.

17. Receipt and satisfactory review by the lænder and its inswance consultant, Canrisc Insr¡rance
Consulting Services, of appropriate insu¡ance coverages for dre Property. The cost of the
insurar¡ce review by the Lender's insurance consultant will be for the exclusive account of the
Borrower. See attached Schedule'4" for Iænder's insurance requirements.

18. Receþ and satisfactory review by the Lender ofa real property report / survey for the Project
prepared by an accredited Onta¡io land srrrveyor confirming no encroachments, easements or
rights of way, save those which the lænder may specifically accept, and setting out the
relationship of the lands and proposed improvements thereon to public thoroughfares for
access purposes- Alternatively, at the cost ofthe BorÌower, title insr¡rance may be put in place
that is satisfactory in form, scope and content to the Lender and its legal counsel.

19. Receipt and satisfactory review by the Lender and its solicitors of all customary off-title searches

for properties of similar nature 1o that of the Project including without limitatior¡ searches for
unregistered easements, rights-of wa¡ propefy tä( status and environmental notices. The oûf-
title searches are to be obtained by the Borrowetos solicitors and forwarded to the Lender's
solicitors for review. Alternatively, title insurance may be put in place, at the cost of the
Borrower, that is deemed satisfactory to the Lender and its solicitors.

20. Evidence satisfactory to the Lender ofclean title including the absence of liens and other
encumbrances save and except for any encumbrances specifically approved in writing by the
Lender.

21. All levies, impost fees, local improvement charges, property taxes and other charges that are
due and payable in connection with the Propedy shall have been paid to the date ofthe advance
ofthe Loan-
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ZZ. Allsecurity to be executed by, as applicable, the Bonower, the Lender and the Guarantor and to,

as applicable, be registere¿ on tiUe to the Property lands and/or under the PPSA at least one (l)
business day prior to the initial advanoe of the Loan.

23. Borrower to complete and execute Lender's Pre Authorized Debit ("PAD") form which shall

permit the Lendér to dêbit the Borrower's applicable currenl account each month for the

Monthly Payment required hereunder. See Schedule "D" attached hereto.

24. Borrower to complete and execute the Lender's Notice to Property Tax Authority for the

Property which shall permit the Lender to reguest information from the municipality regarding

the Properly's property taxes. See Schedule'8" attached hereto.

25. AII Conditions Precedent to be satisfied at least one (l) business day prior to the initial advance

ofthel,oan

26. Other usual matters involved in due diligence for aPropefy of this nature.

C. F'UNDING

l. Adv¡nce - The advance of the Loan is subject to the prior execution and registration of
the Security and the satisfaction of all terms ærd conditions of tlris Commitment Letter
including, without limitation, the Conditions Precedent. The initial advance of the Loan
shall be made on May 30, 2016 and in no case later than June 30, 2016.

In the event that the initial advance of the Loan has not been made by June 30, 2016, at the

exclusive option of the Lender, its obligations under this Commitment shall cease and be
at an end ar¡d the Lender shall be released from any and all ofits present and/or future
obligations under the Commitment and Security documents including, without limitation,
the obligation to make any advances under the Loan. Notwithstanding the same, the
Lender shall remain entitled to earn and receive full payment of the lænder's Fee and to
fully recover from the Bortower and Guarantor any expens€s incurred by the Lender.

D. SPECIAL CONDITIONS

l. Subsequent Financing - with exception to the Permitted Encunbrance, subsequent
indebtedness to the subject Loan, secured or unsesured, is not permiued in connection with
the Project without the prior written consent of the Lender, which consent may be
arbitrarily withheld, delayed and/or conditioned by the Lender. Subsequent financing of
the Property without the Lender's prior w¡itten consent shall be deemed an event of default
under thís Commitment and the Security documents.

2. Prcperty Manager - Lender to be satisfied in ils unfettered discretion with the Borrower's
choice of leasing representative and property manager, The Borrower shall not be
permitted to change the leasing representative(s) or property manager without the Lender's
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prior written consent until such time as the Loan has been repaid in full and the Bonower
hereby acknowledges that the Lender shall not be obligated in any way to provide such
consent to the Borrower if Lender is not satisfied with the leasing representative(s) or
property manager.

3. Ongoing Disclosure'at the Lender's request from time-to-time, the Borrower shall provide
the Lender with ongoing infomration as outlined in Schedule 'C' Reporting.

4- Sale of Project - Prior to full repayment of the Loan, the Borrower may not sell the
Property, in whole or in part, without the L,ender's prior written consent under any soenario
that involves the assumption of the Loan by a purchaser of the Project. Lender's consent
to the assumption of its Loan by a purchaser of the Property may be umeasonably withhel{
conditioned or delayed.

5. Real Property Taxes - Bonower shall pay when due to the taxing authority or authorities
having jurisdiction all property taxes and provide to the Lender evidence of suoh payment
at least seni-annually or as otherwise requested from time-to-time by the Lender.

6. Governing Laws - the Commitment and Loan shall be governed by and conshued under
laws of the Province of Ontario andthe laws of Canada as applicable therein.

7. Lender's Legal Counsel:

Blaney McMurtryLLP
2 Queen Street East, Suite 1500
Toronto, Ontario, MsC 3G5
Attention: Steven Jeffery

Direct: (416) 593-3939
Email : sjeffery@blaney.com

8. Borrower's Legal Counsel:

Harris & Harris LLP
2355 Skymark Ave
Suite 300
Mississauga, ON
L4W4Y6

9. Other Conditions: See Schedule "C"

10. Reporting: See Schedule'Ð"

11. Privacy Act Consent: See Schedule "8"
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If you are in agreement with the foregoing temß and conditions, please indicaæ this by signing
and retuming one (l) copy of this Commitrnent together with the $50,000 upfront portion of the
Lender's Fee payable to KingSett Mortgage Corporation on or before Friday, May 6, 2016,

faitíng which this letter shall, at the Lender's option, be deemed null and void.

Yours ttuly,

KINGSETT MORTGAGE CORPORATION

Per:

, Mortgage Investrnents
Scott Coates
Managing Director, Mortgage Inveshents

***Bon'ower and Gumantor Achnowledgement on nexl page***
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Aqc{qwLEpGEMENT

The terms and conditions of this Commitment
Bonower and Guarantor at V¡r.Å.- - oN

-

BORROTVER:
TDXTBOOK (44s PRINCESS STREET) INC.

Title: â- 7.c

*rrrffi¿-

ïi:v^ to by the
2016.

I/We have the authority to bind the Corporation.

GUARANTOR:

Nffi
rilú

tuPer:
rSPàvieJ

TVitness:

Address:

Witness:

'-r.Âli,\¿ -J,.
ì¡Çi':'r'r*.:\

i''i.f\fr Èì

{ r,\i},¡,-" i
L\.t.*{.ig1iç."-ç\,i/.i t.4l

GUARANTOR:

Address: i5\ {¿Å¿¡.¿.^:
-:.).."iv'!lt{jl\

{'.irt*''ih, iri L r{v. Li{rÍ}

Walter
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OHERA1ING INSURANC.E REOUIREMENTS CHECKLIST

Atl insurance policies must bc fbrwarded to our insurance consultsnt for revicw- The cost ofsuch rcview shall be forthc
account of the Borrower.

All insurance policies shall be in fonn and with insurers reasonably acceptable to the Lendor and contain the original

signatures of the insurers'

Kingsctt Mortgage Corporation must be shown as Loss Payee ÂND First Mortgûgee under the Property and, if applicablq
Boiler snd Machinery Insurance

The Bo¡rowcr must bc shorvn as a Named lnsured or Additional Namcd Insured undcr all policies of insurancc in force with
res?ect to the Property.

Ihc insurcrs, polícy numbcrs, policy limitX policy term, applicable reasonable dcductiblcs and the Iocalion of the Property
as an insurcd location must be shown on the insurance policies'

The Property and, rvhcre applicable, Boiler a¡d Machinery policies shall conl¿in a standa¡d mortgage stause in favour of
KingSen Mortgage Corporatíon.

7, All policies ofinsurance must provide KingSeB lvfortgage Corporatior¡ \r,ith at least 30 days' prior written notice ofadve¡se
matcrial changc or cancellatiog except for the non-payment ofprernium, in which casc the StÊtulory Conditions may appþ,

8. Insurancc must bo on an "All Risks" basis ofphysical loss or damagq including Earthquakc and Flood lnsuranoc and must
be for I00% ofrhe Full Replatæmcnt Cost ofthe Property, without deduction for foundations and footings, and including
confifmation that the '3ame or adjåcent site" clause has been deleæd from the Reptacement Cost wording.

9, There must be a Stated Amount clause to waive lhe co-insurance conditions, or coufirmation that therc a¡c no co-insurance

restrictions applicable to the building(s).

10. There must be evídence of full B¡Laws cxtensions, lncluding the increased cost of constuction, cost of demolition of the

undamag€d portion ofthe Property and resultant loss ofincome.

I l. Thcre must be evidcnce of Business Intemrption fnsurance for a minimum indemnity period of 12 months. This coverage
must be on a Gross Rental incomc, Gross Profits or Ext€nded Pcriod oflndeÍrnity foûrL not on a¡r actual loss sustaincd basis,

12. There must be evidcnce ofcomprehensive Boiler and Machinery insurance covering all cent¡al IIVAC and miscellaneous
electrical cquipmcnt (and production machinery where applicable) for cxplosion, electrical and mechanical breakdown.
Atlematively, therc needs to be satisfactory evidence that thare is no Boiler and Msßhincry exposure at the Property,

I 3. lf thc Property is jnsurcd under a blanket insurance policy, amount of blanket limit and declared valucs for physical loss or
damage and business inte mrption for the Property filed with the inswers.

14. There must be cvidence of Liability Insurance. with a minimum lirilit of $5,00Q000,00 per occurrence covering thc Prope(y.
This may be in the form ofprimary insurance and/or o<ceslumbrella insur¿nce.

15. KingSett Moftgage Corporation must be an Additional Insured under lhc Liability lnsurance covering the Properly with
respcct to claims arising out ofthe operations ofthe Insured-

16. Such other insurance as KingScn Mortgage Corporation may reasonabþ require given the trâture of the securÍty ild that
which a prudcnt owner of similar security would purchase and maintain, or cause to be purchased and maintained.

There must be full, original, certified, ondorsed copies ofthe insurancc policies provided to Kingsett Mortg¿ge Corporation
as soon as available fiom the insurcrs. (Ihc certified polícy copies should be available within 6O to 90 days). Slgncd Certi{icates
or Binders oflnsura¡lce addrcssing the abovc will suflice as insu¡ance evidencc for closing purposes.

CertifìcåÎes or Bindcrs of Insurance are not acceptable ifthey contairi the wordq "Thís ccrtificatc is issued as a matter of
information only and confers no rights upon the certilicatc holded'and the wo¡ds "will endeavour to" and "but failure to mail such
notice shall impose no obligation or liabilþ ofany kind upon lhe company, its agents or representatives" under the canccllation
clause,

t.

z.

3.

4.

5.

6.
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SCIÍEDULD '¿B'

OTHERCONDITIONS

L With exception to the Permitted Encumbrance, subsequent indebtedness to the Loan, secured or

unsecured, is not permitted in connection with the Property without the prior written consent of the

Lender, which çonsent may be arbiharily withheld. Subsequent indebtedness to the Loan other

than the Permitted Bncumbrance, secured or unsecured, without the Lender's prior written consent

shall constitute default under the Comrnitment and Security documents-

2. Prior to firll repayment of the Loan, the Borrower may not sell the Property, in whole or in parÇ

without the Lender's prior writæn cons€nt and the assumption of the Loan by a purchaser of the

PropertSr, or part thereof, shall be subject to the prior written approval ofthe Lender, which approval
may be arbitrarily withheld. Sale of thc Propertyo in whole or in part, without the Lender's príor
written consent shall constitute default under the Commitment and Security documents.

3. A change in ownership of the Borrower shall not be permitted without tho Lender's prior written
consent, which consent may be arbitrarily withheld. A change in ownership of the Borrower
without the Lender's prior written request shall constitute default under the Commitment and
Security documents.

4. The l,oan shall provide for monthly øx installmcnts payable by Borrower to the Lender in amounts
sufücient to allow the Lender to pay the annual real properly taxes for the Prope(y in installments
to the applicable government authority, or authorities if more than one, as they become duc and
payable. Alternatively, the Borrower shall pay when due to the taxing authorþ or authorities
having jurisdiction all prop€rty taxes and provide to the Lender evidence of such payment semi.
annually or as otherwise requested from time-to-time by the Lender.

5. Loan disbursements shall take place only on title to the Propefy being acceptable to our solicitors
and all matters in connection with the Securþ and other documentation deemed necessary or
advisable by our solicitors being complied witl¡ by the Borrower and all Security and other
instruments and agreements to evidence and secure the Loan being duly executed with evidence of
registration where applicable.

6. The Lender shall require a satisfactory opinion and report from its solicitors regarding any
enoumbrances, financial charges or claims registered or to be registered against the Propely.

7. The Lender shall require evider¡ce of all corporate authorities together with an opinion of the
Borrower's counsel as to usual matters such as: corporate authorities, absence oflitigation, delivery
ofsecurity and exeoution ofall securit¡r listed hcrein.

8. The Borrower and Guarantor(s) shall indemnif and save harmless tlte Lender and its officers,
ag€nts, trustees, employees, contractors, licensees or invitees from and against any and all losses,
damages, injuries, expenses, suits, actions, claims and demands of every nature whatsoever arising
out of the provisíons of this Commitment and the Security, any letters of credit or lettors of
guarantee issued or indemnified, sale or lease ofthe Property and/or the use or oocupation ofthe
Proper{y including, without limítation, those atising from the right to enter the Property from time

. lo time and to carry out the various tests, inspections and other activities permitted by the
Commitment and the Security,

9. In addition to any liability imposed on the Borrower and Guaranto(s) under any inskument
evidenoíng or securing thc Loan indebtedness, ths Borrower and Guaranto(s) shall bejointly and
severally liable for any and all ofthe Lender's costs, €xpenses, damages or liabilities, including,

n
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without limitation, all reasonabls legal fees, directly or indirectly arising out of or attributable to
the use, generation, sforage, release, threatened release, disoharge, disposal or presence on, under

or aboutlhe Properly of any hazardous o¡ noxious substances, The representations, warranties,

covenants and agreements ofthe Borrower and Guarantor(s) set forth in this subparagraph:

a) are separate and distinct obligations from the Borrower's and Guarantor(s)' other
obligations;

b) survive the payment and satisfaction ofthe Borrower's and Cuarantor(s)' other obligations
and the discharge of the Security from time to time taken as securþ therefore;

c) are not discharged orsatisfied by foreclosure ofthe charges created by any ofthe Security;
and

d) shall oontinue in effect after any transfer of the land including without limitation, transfers
pursuant to foreclosure proceedings (whetherjudicial or non-judicial) or by any transfer in
lieu offoreclosure.

I0. The l¿nder's Commitment Letter and the Security may not be assigned, transferred or otherwise
disposed of by the Borrower without the Lender's prior written consent. However, the Commitment
and Security or any interest therein may be assigned or participated by the Lender (and its
successors and assigns), in whole or in part, without the consent of, but with notice to, the Borrower.
Except as herei¡¡after provided the Bonower consents to the disclosure by the Lçnder to any such
prospective assignee or participant of all information and documents regarding the Loar¡ the
Property and the Borrower within the possession or control of the Lender provided that such party
receive such information on a confidential basis as required by the Borrower's agreement with the
vcndor of the Property.

I l. The Borrower accepts full responsibility for remittance and payment of any and all GSTIHST &
PST due and the submission of GST/HST & PST credits or claims.

12. The Borrower acknowledges that the Lendor may inspect tlre Properly at any time at the expense
ofthe Borrower subject to the tenant's rights under the lease.

13. In the event ofthe Bonower failing to pay any amount when due or being in breach ofany cov€nant,
condition or term of the commiûnent or the Security, or if any representation made by the Borrower
and any Guarantor or their respective agents, orany information provided by them is found to be
untrue or incorrect, or if any Event of Dcfault as defined in the Security occurs, or if in the sole
opinion ofthe Lender, a material adverse change occurs relating to the Borrower, the PropeÉy, any
Guarantor of the Loan or the risk associated with the Loan, the Borrower shall, at the option of the
Lender, be in default ofits obligations to the Lender and the Lender may c€ase or delay fi¡rther
funding or may exercise any and/or all remedies available to it at law and/or in equity. Further, the
Lender may, at its option, on notice to the Borrower, declara the principal and interest on the loar¡
and any other amount due under the commitment forthwith due and payable, whereupon the same
shall be and become immediately due and payable in full.

14. The rvaiver by the Lender ofany breach or default by the Bonower ofany provisions contained
herein shall not be construed as a waiver of any other or subsequent breach or default by the
Borrower. In addition, any failure by the lænder to exercise any rights or romedies hereunder or
under the Security shall not constitute a waiver thereof.

15. The Borrower agrees that íf any one or more of the provisions contained in this Commitment shall
for an¡, reason be held to be invalid, illegal or unenforceable in any respect zuoh invalidity,
illegalify or unenforceability shall, at the option ofthe Lende¿ not affect any or all other provisions

lt¡
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of this Commitment and this Commitment shall be consúued as if such invalíd, illegal or

unenforceable provision had never been contained herein.

16. If the Borrower is comprised of more than one person or corporatior¡ the obligations shall be the
joint and several obligations ofeaoh such person or corporation comprising the Borrower unless

otherwise specifioally stated herein'

17. Time is of the essence in this Commiünent.

18. The Borrower will repay all indebtedness to the Lender on or before the Maturþ Date, if so

perrnitted pursuant to this Commitment letter, and, prior to the repayment of the Loan in full, hereby

covenants to promptly pay its taxçs, protect its property by contest of adverse claims, maintain

required insurance, perform its obligations under conúacts and agreements, obtaín, where
applicable, all necossary approvals for constuction and use of the Property, comply with all
governmental rules and regulatiorrs, permit reasonable inspections by the Lender and its agents of
the Properly and ofall records peÉaining to the Property'

19. The representations, warranties, covenants and obligations herein set out shall not merge or be

extinguished by the exeoution or regístration of the Security but shall survive until all obligations
under this Commitment and the Security have been duly performed and the Loan, interest thereon
and any other moneys payable to the Lender are repaid in full. In the ovent ofany inconsistency
or conflict between any of the provisions of the Commitment and any provision or provisions of
the Security, the provisions of the Commitment will prevail.

20. The Borrower will provide the usual wananties and representations respecting: accuracy of
financial statements and that there has been no material adverse change in the Bonower's financial
condition or operations, as reflected in the financial statements used to evaluate this credit; title to
the Property charged by the Security; power and authority to execute and deliver documents;
accuracy of documents delivered and representations made to lændor; no pending adverse claims;
no outstandingjudgments; no defaults under other agreements relating to the Property; preservation
of assets; no undefended material actions, suits or proceedinç; paynent of all taxes; no consents,
approvals or authorizations necessary in connection with documentation; compliance of any
construction related to the Property with all laws; no other charges against mortgaged lands excopt
permitted encumbrances; all necessary sorvices available to the Property; no hazardous substances
used, stored, discharged or present on the mortgaged lands and will warrant such other reasonable
matters as Lender or its legal counsel rnay require.

2l. No term or requirement of this Commitment may be waìved or varied orally or by any course of
conduct ofthe Borrower or anyone acting on his behalfor by any officer, employee or agent ofthe
Lender. Any alteration or amendment to this Commitment must be in writing and signed by a duly
authorized officer ofthe Lenderand accepted by a duly authorized officer ofthe Borrower.

22. The headings and section numbers appearing in this Commitment are included only for
convenience of reference and in no way define, limit, construe or describe the scope or intent of
any provision ofthis Commit¡nent.

23 . The parties agree that this Commitment and the Security documents and the acceptance (thereof by
all parties may be made by facsimile transmission or by ce¡tified electtonic signature and electronic
transmission.

24. In tlre event of any inconsistency or conflict between any of the provisions ofthe Commitment and
any provision or provisions ofthe Security, the provisions ofthe Commitment will prevail.

(end of Schedule "8")

lv



45

', '' Íü$$S¡;tt SCEEDULE .¿C'

REPORTING

Borrower shall provide the Lender with copies of the following:

I . Any and all insurance policy renewals and/or amendments within ten ( 1 0) business days of the issuance
thereof. Lænder will require its insuranco consultant ùo conduct an insrnance review.

2. Propely tâx stat€monts supported by proofofpayment on a quarterþ basis or as otherwise requesùed
by the Lender fiom time to time.

3. Each year, annual financial statements and/or updated personal net worth statements from the Bonower
and Guarantor once per annum within 90 days of the Borrower's fiscal year end.

4. All offers to lease, agreements to lease, leases, and any and all other agrcements (e.9., amendments)
related to any ofthe forgoing rents, income and profits arising from or in connection with the Property.

5. Annual certified rent roll and operating statcments.

At the Lender's request from time-to-time, the Borrower shall provide the l,ender with any other relevant
updates regarding the Project-

(end ofSchedule "C")
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,i'; l{ÍrE$ictt SCHEDULE (D''

PRE-AUTITORIZED DEBrr (çAD") FORM

I/we authorizs KingSett Mortgage Corporation ('KingSett') and the financial institution designated (or

any other financial-institutionl/we may authorize at any time) to begin deduotions as agreed under the

Kingsett loan agreement(s) for monthly regutarrecurring payment and/or one-time payments from time

to tiäe- Regulã monthly interest payments will be debited ftom my/our specific account on the lst
business day of each month. KingSett will provide five (5) days written notice of the amount of each

regular monthly debit. KingSett will obtain my/our authorization for any other one-time or inegular

debits.

This authority is to remain in effect until KingSett has reoeived written notification from me/us of its
change or termination. This change or lermination notifisation must be received by KingSett at least ten

(10) business days before ttre next debit is scheduled at the address provided below.

KingSett may not assign this authorization, whether directly or indirectly, by operation of law, change of
control or olherwise, without providing at least ten (10) days prior written notice to me/us.

llwe have certain recourse rights if any debit does not comply with this agreement. For example, I/we
have the rightto receive reimbursement for any debit that is not authorízÊd by the KingSett loan
agreement(s) or is inconsistent with this PAD agreement. To obtain more information on my/our
recouße rights, Vwe may contact your finanoial institution or visit '.i'ç*.-c.JrlfÍ.i¡:.üill]1-

Name(s):

PAD Calegory: Personal 

- 

Buslness 

- 

Fund Trcnsler 

-PLEASEPRINT DATE:

Loan Number:

PhoneNumber: Purpose: Personal _ Business_

CityÆown: Province: Postal Code:

FIName: Fl'lransit Number:
þranch-S digirs, FI-3 d@rs)

FI AccountNumber:

Address:

CityÆown: Province: Postal Code:

Authorized Signature(s):

Name:

Address:

c/o KingSett Capital
Toronto-Dominion Centre, TD Bank Tower

66 Wellington Street West, Suite 4400
Toronto, Ontario M5K ¡H6

ï;UeiI!¡!¡trfj.lqqx¡i,t*i,-t*Í¡i.

vl
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SCIIEDI]LE "E'

NOTICN TO PROPERTY TAX AUTIIORITY

Re: Borrower:

Property:

Loen No.:

To Whom ltMay Concern:

Approval is being givon to release any information verbalþ or in writing as requested by *_t mortgage

compâny, KingSett Mortgage Corporation, regarding all mattors related to taxes for the above-noted

property. This is including but not limited to taxes outstanding status of tax account, pa¡rments received

and/or outstanding or copies oftax statements.

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

Dated this 

-_ 

day of 2016.

BORROWER:

Per:

Witness

Properly Civic Address:

Roll Number:

(Please complete in full)

vl¡
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PRIVACY ACT CONSENT

By signing this CommitmenÇ each of you, being the parties sþing (including all mortgagors and, if
applicablg Guarantor) agrees that the lænder is authorized and entitled to:

a) Use your Personal Information (as hereinaftor defined) to assess your ability to obtain your loan
and to evaluate your ability to meet your financial obligations. This use includes disclosing and
exchanging your Personal Information on an on-going basis with eredit bureaus, credit reporting
agenoies and finanoial institutions or their agents, or to service providers, in order to determine and

verifo, on an on-going basis, your continuing eligibilþ for your loan and your continuing ability
to meet your financial obligations. This use, disclosure and exchange ofyour Personal Information
will continue as long as your loan is outstanding and will help protect you from fraud and will also
protect the inægrity ofthe credit-granting system; and

b) Use, disclose and exchangg on an on-going basis, all the personal information collected by us or
delivered by you to us from time to time in connoction \vith your loan and any information obtained
by us from time to time pursuant to paragraphs (a) above (collectively your 'rPersonal
fnformation") to other o¡ganizations which may ñ¡nd all or any part of your loan and/or own all
or any part of your loan and the securit¡r securing your loan from time to time and permit
prospective investors in your loan to inspect your Personal Information.

(and of Schedule'.P)

vr1r





This is Exhibit "D" referred to in the Afhdavit of Daniel Pollack

sworn January 3,2018

Commissionerfor Takíng Affidavits (or as may be)

ANDRE\il WINTON



LRO# 13 Chargê/Mo¡tgage

The applicant(s) hereby appllês to the Land Reg¡strar

Receipt€d as FC223254 on 2016 07 18

yyyy mm dd

{9

at 1l:54

Page 1 of 29

Properties

PIN

Descriplion

,4ddress

Name

Address for Seryice

PIN 36071 - 0211 LT lntëtesøEstate FeeSimple

Aescrtption PT LT I PL 135 KTNGSTON C|TY pT 1 1gR6g74i T^/l/ FR600210; KTNGSTON ¡ THE
COUNry OF FRONTENAC

Äddress 429 PRINCESS ST
KINGSTON

Chargor(s)

The ohargo(s)_heréby charges lhe land to lhe chargee(s). The chargor(s) acknowledges the receipt ofthe charge and lhe slandard
charge tems, ¡f any.

^rarn€ 
TEXTBOOK (445 PRTNCESS STREEÐ tNC.

Addtess foÍ Sevice 51 Câldâri Road
Unit A1M
Vaughen, ON L4K4c3

I, JOHN EVAN OAVIES, Co-Prestdont, hâve the authofity to b¡nd the corporatíon.

Thi6 docúment is not authorized undêr pôwer of Attorney by lhis party.

Chargee(s) Capacily Share

36071 - 0209 LT lnteresØEstate FeeSimple

LT 7-8 PL 135 KINGSTON CITY; PT LT 6 PL 135 KINGSTON CITY: PT Lt 24 BLK Z
CON 1 KING$TON PT I 13R9645; T^/V & S/T FR396611: I(|NGSTON ; THE COUNTy
OF FRONTFNAC

445 PRINCËSS STREET
KINGSTON

KINGSETT MORTGAGE CORPORATION

Torõnto-Ðeminion Centre
TD Bank Tower,66 Wèllinglon Street West
Suite 4400, P.O. Box 163
Toronlo, ON MsK1H6

Sfaternenfs

Schedule: See Schedules

Provisions

Pinclpal

Calculal¡on Period

Balance Due Date

lnterest Ratê

Payments

I nle rcst Ad¡u st¡ne nt D a le

Payñènt Date

Fkst Payment Dato

Last Payment Date

Standa1d Charge Terms

lnsuraîrcè Amount

çuaranlor

$ 7,000,000.00

See schedule

See schadule

5.50% pef annum

2016 08 01

Sêe schêdule

2016 09 01

2018 08 01

Cunency CDN

full insuÉble value



LRO# 13 ChargeiMortgage

The applicant(s) hereþy applles to the Lând Registâr.

50

Recelpted as FC223254 on 2016 07 18 al 11:54

yyyymmdd Page2of29

Slgned By

Steven Peler Jeffery acl¡ng for
Chargo(s)

Sþned 2016 07 15

416-593-1221

416-593-5437

I have the author¡ly to sign and regíslerth€ documenton behalfofthe Chargor(s).

2 Quten Slreet Eaôl Suite 1500
Toronto
M5C 3G5

Tel

Fax

SuþmÍtted By

BLANEY MCMURTRY LLP 2 Oüeen Slreët East Suite 150û
Toronlo
M5C 3G6

2016 07 18

41 S-593-.1 221

416.593-5437

Tel

Fax

Fees/Taxes/Payment

Stalutory Registrat¡on Fae

Total Pa¡d

$62.85

$62.85

File Number

Chârgor Cl¡ent Fils Number .

Chargee Cllent Flle Number

14229

1 028550041 /TEXTBOOK44SpRtNCESS
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SCHEDULE - ADDITIONAL PROVISIONS

ARTICLE I
INTERPRDT.{TION

1.1 ltg{inifions

Capitalized terms tlsed in this Charge shall have the respective meanings assigned to
them in Appendix I attached hereto,

1.2 Interoretaúion and Hendinss

The Chargor acknowledges that this Charge and each ofthe other Loan Documents a¡e
the result ofnegotiations between the partíes and shall not be construed in favour ofor against
any pârty by reason of the extent to which any pårty or its legal counsel participated in its
prepârâtion or negotiation. The words "hereto"" "herein",.'hereof', ,,hereby',, ,,heróundern'and
similar expressions refer to tl.re whole of this Charge including, withoui limitation, these
additional provisions, and not to any particulal SectÌon or other pórtion thereof or hereof and
extend to and incfude any and every document supplenrental or ancillary hereto or in
implernentation hereof. The words "Article", "seetion", and ,,Subsection"'. and similar
expressions refer to the specified Âfticler section, subsection or other portion of this Schedule.
lvords in the sirtgular inclucle the plulal and rvords iu the plural hrciude the si¡gular. Wor.ds
importing the masculine gender include the feminine arrd nóuter genders where tñ. .onr"*t ,o
requires, Words inrpolting the neuter gender itrclude the lnasculinJand fenrininc genders where
the context so requires. The headings do not form part ofthis Charge and have beãn inserted for
convøtience of reference only. Any reference to "including" shãtl mean .,including without
lirnitation" whether or not expressly provided. lfnrore than oñe Person is name4 as, or otherwìse
becomes liable for or ass¡;mes.the obligations and liabilitíes ofthe Chargor, then oll'silh persons
shall bejoíntly and severally liable fbr all such obligations and liabilities.

cHARcD, pAffifilIlo,ntu,."r,
2,1 Charse

To secure the f'ull and.timely payment and perlormance of the Indebtedness, the Chargor:
hereby charges the charged 

.property to the cirar.gee. The charge ,h"[ ;;;;; unril aI
Indebtedness is fully paicl and performed to the chargee in the mirnor.ontJnpiai.o uy trre
Charge and the other Loan Docurnents.

2.2 Covenant to Pav

. . . fhe.chargor hereby acknowledges itserf indebted and covenants with the chargee ro pay
th-e Indelrtedness ro the chargee as and ivhen provided in this charge ivì.ili ;;y ä;:tion, ser_off, abatement, or counterclaim

2.3 Intefest Bgle

- The Principal Anìount shall bear and accrue interest at the Interest Rate both before andafter default, demand, mahu.ity and judgment until pa¡d.

2.4 Pâvment

The Chargor shall pay the Indebtedness ro the Châryee as foflows:

(a) intercst at rhe,Ill:fesl Rare on the ?rincípat Amounr or. such portion as may be
advanced frcm rime to time, calcurated dairy from tt. ,.rp.riiuã-J.tJs or su"h
advances, sha' trecome !1y a$ payabre in monthry instalrments on tt,. Rrst aayof each carendar monrh fo,owing the date of advanåe nnJ o,ii'," ¡ît äiy of eachaud every ¡nonrh rhereafler and, at rhe oprion of the Ch;rg;; *")i'b:',A.au.r.Ofrom any advance;

(b) any part of the lndebtednoss that is not principal or interest on pr.i¡cipal will bepayable on demand with înterest thel.eon at the Interest Rate: and
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2

(c) the Principal Amount will beconre due and payable on tlie Maturity Date.

2,5 Prenavment

Tbe Chargor shall not have the rigbt fo prepay all or any.part ofthe Princ¡pal Amount of
the Loan prior to the date that is the one (l) year anniversary date olthe date ofthe firsi advance
of the Principal Amount hereunder. Thereatìer, the Chargor shall be entitled to prepay the futl
amount ofthe Principal Arnou¡tt, including any accrued interest thereto. on thirty (30) days pLior
wdtlen notice to t{re Chargee.

2.6 Tinring and Place-of Pavment

- Notwithstanding any other plovision oftlris Charge, all payments underthis Charge shall
be macte to the Chârgee or as it may direct Ìn writing by electronic direct-debit tansfeibefore
l:00 o'clock in tlre afternoon (Eastern standard rime) on any day on which payment is to be
macle. The Chargor shall províde âll wrílten authorizations and sample cheques as the Chargee
may require from time to t¡ne. lf for any reason tfie electonic clireot-debit transfe¡ for àny
payment is rnade afler l:00 o'clock in the aftemoon (Eastern Stanclard Time) on any pa¡ticular
day, such payment rvill be deemed to have been made on the next followirrg Business 

-Dày 
for the

puryose oi calctrlating intelest. I1'an electronic direct-debit transfer is not made on the ãay such
payn¡ent is rcquired to bc made, the chargor wíll immediately pay thô chargee a reasonable
servicing fee as determined by the Chargee or its servicer to cover the adminístration costs and
expenses atising therefrom, Ulrtil paicl, such servicing fee, togetlrer wíth interest thcreon at the
lnterest R¿te shall be added to the Indebtedness and be secured by this Clrarge.

2.7 Compo,und InteJest

lfthe Chargor defaults in any payment of interest. or other payment due pursuant fo tlìis
Charge, compound interest at the Interest Rate will accrue and be payable on fh; sum in ar.rears
(including all anears of interest) from time ro time, both beforè ànd after default, demand.
nratur'íty ar:d judgmenr untíl_paid and shall be paid l'orthwith. If the arrears alrd the compoun4
inÊerest are not paid witlrin the inferest calculation period provided in the pr.ovisions seotion of
the_electroníc Charge/Mortgage to rvhich the Schedule is atiachecl from the time ofdefault, a rest
will be nrade_and oornpound interest ât tlre Intelest Rate will be payable on the âggregate amount
then due, botl, betbre and after maturity, default and judgnrent, ánd .o on nom tirie io tirne until
paid. All such cornpound interest shall be adcled to the lndebtedness and shall be secured by this
Charge.

2.8 Application.gfPavment

Prior to an Event of Default, all paynrents receive<l by the chargee on account of the
Indebtedness shafl be applied as follows, rãgardless ofany other clesignatio"n otru.l1 puy*.n* ,.principal, interest or orher charges: fìrst,.tò the repaynent of sumí uauan."a uf ü.ó churgee
lrTsu-an1 to rhis charge or any of the othef Loan Documents for any reason (åther than the
Principal Amount), inclucling sums advanoed to pay Realty Taxes, costs, ¡n.r,ronie-pr.,r,¡un,, o,
other charges against the charged Prope$y (to¿erher wiih interest nróorrui tte inìercst Rate
from the date of advance until paid), then to the payment of accrued u¡',t unp"iã 

-i-næ..rt 
*hi.h i,

tlren due and payable, and finally, to reduction-oi the Principal eroornt.'Ñoi*lth-standing theforegoing, fìom and afte¡' an, Eve¡t of Default, all payments received uy ttr" crrargee fursuant totl¡e Loan shall be applied by rhe-chargee to prìnãipal, interest and suct¡ otnãr ctarges due
hetcunder ot under the other Loan Documents in'such'older as trre cfrargee snaä ãetermine in irssole discretion.

2.9 Advances and Costs

_ Neither the preparation, execution nor registrution of this Charge or ttre other LoanDocuments shall bind tlre chargee to advance al-í o, 
"ny 

part of the principal Anrounf. Thecha'gor.covenants to pay all cosrs to the chargee forthrvitír å" a.rri¡- *ri.iñåiî, nü r¡ o,. unypart-of the Principal Amount is advancecl. Uniil paid, all Cosrs togetherrv¡ltlnt.r*riìr"rron otthe lnreresr Rate sha[ be added to the Indebtedness ancr secured byìhis charge.

2.10 Proof of Outstandins Anounfs

The records maintained by trre chargee of the amounts of the Loan advanced to the
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Chargor and secured by this charge, the arnount ofadvances ofthe Loan whioh a¡e outstanding
ancl tlre amount of iÍlterest and other fees and costs payable or secured under this Charge shall
constitute¡rniza.ficrZ proof thereof in any legal proceedings or action in respect of the Loan or
this Charge,

ARTICLB 3
REPRESENTATTONS, WARRA.N'TIES ÁND COVENANTS

3.1 Reoresentations.WarrantiesandCovenents

The Chargor represents, warants to and covenants with the Chargoe that:

(a) OrsFlrizâtion. Porver ?nd Authority

The Chargor (i) is a duly organized and validly existing corporation under the laws ofits
governingÌurisdictÍon; (ii) has firll porver, authority and legal right to own the charged propefty
and to can'y on its business thereon in compliance with all Applicable Laws and is duly liceñsed,
registered or qualifiecl in all jurisdictions wherc the charaoter of its undettaking, property and
assets or the nature of its activities nrakes such licensing, registration or qualification necessary
or desirable; (iii) has full power, authority and legal right to ente,: irito each of the Loan
Documents 1o q'hich it is a patty and to do all acts and execute and deliver all other documents âs
are required to be done, observed or performed by it in accordance with their respeotive tenns;
(iv) has taken all necessary action and proceedings to authorize the execution, delivery and
perforrnance of the Loan Documents to which it is a party and to observe and perform the
provisions of each in accordance with its terms; and (v) shall maintain in good itanding its
existence, capacity, power and authority as a corporation and shall not liquidatã, dissolve, wind-
r¡p, teminate, merge, anralgamale, consolidate,. reorganize or restructure or enter into any
tr¿nsaction ol'take any steps in conn€ction therewith.

(b) Enforcsabilitv of Loan Documonts

The Loan Docume¡rts const¡tute valid and legally binding obligations of the Chargor;
enfo¡ceable against it in accordance with their tems, and are not;ubject to âny right-oi
rescission. right ofset-off, counterclaim or defence ofany nature or kind. Ñeither executiõn and
delivery of the Loan Documents, nor compliance with the tenns ancl conditions of any of them
(i) has resulted or will result in a violation ofthe constatíng clocuments governing thi Chargo¡;
including a.y unanimous shareholders' agreemenr, or any resolution pãssecl blithe board of
directors or shareholders of the Chârgor. (ii) lras resulted orivill resr¡Ít in a.breach ifor constitute
a default underApplicabfe Laws or any agreelnent or instnunent to lvhich the Chargor is a pany
or by rvhich it or the charged Proporty or any part thereof is bound, or (iii) r.equírcsiny approval
or consent ofany Person except such as has already been obtained.

(c) Title

. ltt: Char:gor has good and malketable title in fee simple to the Chårged pruperty free and
clear of all Liens except Permitted Eneumbrances ancl the iien of this Chãrge. Tite Chargor is
the sole legal and beneficial orvner of the Chargecl PropeÉy, The Chargor shalidefend tirle to the
clrarged Property fbr the benefÌt of the char.çe ftom ani against añ actions, proleedings and
claìms of all Pesons' No Person has any option, dght of firstiefusat or ottrer rigütio acquir" tr,e
Charged Property or any part thereofor. interest therein.

ld) Prioriw

- This Charge and the olhel Loan Documents are and shall be a valid first Lien or Liens on
the Charged Pr.operty at all tinres, subject only to permittecl Encumbmnces.

(e) Transfer,orFncuml¡ranceofCJr¡rqed,prooe{tv

Neithel the Chargor nor any other Person having a benefìcial or ownershlp interest in thechargor,.rhe charged properry, or. any parr thereof (virrich .r,rri ir"|rj., i"ì*,oii'iì,n¡or¡on, u

::i::i:8.î::iîyl-1il p'*ership rhat has an inreiest in the chargedËropJg-J.rr ai,*uyor lnclrecfly seil, transrèL convey, dispose, or assign any legal oib"nerrc¡al'írterest in thechargor. the.charged. properry or any'paff thereoflrvheiher-voruntariry å.'ln"oirì.riry, uyoperation of law or orhenvise, and whèther or not for consider.ation 
"ir.".r.¿i, ,-ö rvith the
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prior written consent of the Charge e, which consent rnay be arbitrarily withheld. No Liens shall
be creatcd. issued, incurrecl or perrnítted to exist (by opcration of lavr, or otherwise) on âny pârt
of the Charged Property ot ally interest therein, other than tlre security of this Cliargc and the
other Loan Documents, and Pennifted Enqurnbrarrces. If any other Lien is asseúed agaínst the
Charged Property, the Chargor shall promptly, and at its expense, (i) give the Chargee ¿ detailed
writteß notice of such Lien (including origin, amount and other tenns), and (ii) pay the
underlying claim in full or take such other action so as to cause it to be released and disoharged
or, in the Chargee's discretion, plovide a bond or other security sâtisfâstory to the Chargee for
the payrncnt of such claim.

(Ð Realfy Taxes and Utilitv Charees

All Realt), Taxes lrave been paíd when due. Except to the extent sums sufficient to pay all
Realry Taxes have been previously deposited with the Chargee as required in the Comrnitmeng
the Chargor shall pay all Realty Taxes when clue and, witlrin 15 da1's after the end of çaoh
calendar year or upon requesf by the Chargee from tíme to tilne, shall provide the Chargoe with
evidence satisfactory to the Chatgee that all Realty Taxes have been paid when due. The Chargor
shali not suffer or pennít the joint assessment of the Chatged Property rvith any other rial
prôpefty constituting ô sepafate tâx lot or with any other real or pet'$onal property. Tlre Chargor
shall promptly pay tbr all utility services provided to the Charged property when due.

(g) Lit¡eation

The Chargor has uo judgments or orders ofany court or tribunal outstanding against it,
There is no litígation, adnrhistrative proceeding, investigatíon or other legal action oi claims
(including any pmeeeding under any applicable bankruptcy or insolvency laws) pending or, to
the knowledge of the chargor, rhreatenod, against the charged property or- the c-Largor,
including any dispute betrveen the Chargor and any governmentâl authoriiy affecting the Charloi
or the charged Property. upon_ becoming awarc of any such matters, the chargor shall promfrly
notify the Chargee of same aud sfiall provide the Chargee with reasonable information in respeót
thereof as the chargee may r'equire-from !¡me to time, provided that in doing so, the chaigor
sl'¡all not be deemed to have cured the fact that its representation set out in thìs Subsection has
become incorrect.

(Iù Rights-pf Wav. Easements. permits. Sel"vices and Acces.s

The Chargor has obtained and shall maintai¡r in good standing at all tinres all righæ of
way, easements, grants, privileges, lioenses, certifioates, permits, approval entitlements,
franchises and other similar property and rights necessary for thé la*flri conitr'.rction, occupancy,
operatiolr ancl use of the charged properiy. The charged property has un,"rtri.tuã and
uncondìlional rights ofacoess to public highways af all existing acreis póints and is served by all
sen,ices and utilities necessaty or convenient to the t'ull uie a¡d enjoynrent of the Chaiged
Property. All such services and utilitíes ale located in the public highwaylg abutting rhe Laid,
a¡rd are connected so as ro serve the charged property w.ithout pãssing'óver othe-r property,
except to the extent such other property is subject ro a perpetuàl easãment for such utilitv
benefiting the Charged Property. All roads necessary torì¡é tutl urilizarion of the Chargeá

froqgrtv for its current_purpose have been completecl ãnd dedicated to public ur, ,ná 
"""rpî"dby all govetrmental authorities.

(Ð Manasement

There shall be no change in the day+o-day confiol and managenent oftlre Chargor or t¡e
charged Property. The chargot sh¿ll not-tenninate, replace or uppoi-nt uny nlnnug". o, teminate
or anrend rhe management agr€ement for the chargor or tlre'ctarg"j propeity without the
chargee's prior written approval,.which approval shall not t. urão*onuuiy ní¡ttrtrel¿. eny
change in ownershþ or confiol ofthe managei shafi be cause for.the chargeeìJ,.-åpp.on" ,u"t,
manager and the applicable management âgreemenl Each manager shalliold anclliainrain all
necessary licenses, cerlificqrions a¡d.ggrmits requirecl by law. Tñe chargoruh.iii"iiy perform
all of its covenants, agreemelrts and obligations uncler.the management a&€enrent
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ti) Inspection

The chargee, its servicer, agenrs. representatives and employees, upon leasonable príor
notice to the Chargor, may inspect the Charged Plopelty and conduct sucñ envircnmentai and
engitreering studíes as the Chargee may require, providecl that such inspections and studies shall
not materialìy interfere with the use and operatíon of the Charged property.

(k) O.oeration¡Mainfenancq

The chargor shall diligently maintain, use, man¿ìge, opcrats and repair rhe charged
Property ín a good, safe and ínsurable condition in accordance with all Applícable Lai.'rs,
Permiftcd Encunbrances and all ft'operty Agreomonts, Eo as to preserve ancl proiect the Charyed
Property alrd maximíze the earnings, incomes, rents, issues and profits therefrom. Tlre Charþr
has complied and rvill hcreafter at all times comply rvith all of its obligations under the propeity
Agreements, the Permitted Etrcumbranççs and all other Liens ¿nd agreements relating tò thi
Chalged Propelty. The Chargor shall promptly make all necessâry repair and replacements to the

lh.arse<l Property. All repairs, replacements and work done under thii subsectìón 3.1 (k) or under
sr¡bsection 3.1(n), or other"wise. shall be macle in good and workmanlike mannir, shall (if
appticable) be ofequal or better ìn quality to the otiginal work, shall be free ofall Liens and shall
comply wirh alt Applicabte Laws, Pelmittecl Encumbrances and propeÍy Agreements. The
Chargor sball preserve and keep in full furce and effect its oorporate snnis, fiancliises. rights and
privileges uttder the laws ofthejurisdiction ofits formatíon. and all qualifications, licenses and
perrnits applicable to the owrrership, use and operation of the Charged propeny.

(l) Compliance-!¡ithLavE

_ Jh" _Charqect 
Propefty, including the construotion thereof, complies with all Applicable

Lar'vs, Permítted Encumb¡ances and all Property Agreements. The present use and location of the
Imptoventents are legal conforming uses under all Applicable Laws. No Improvernents have
been made or renovecl liom the Land since the date ofthc sruvey ofthe Lan<l and Improvements
delivered by the Chargor prior to the Loan advance and suCh survey âccurâtely shows the
location of all Improvements. The chargor shall not change the use oî rhe char.gea propen¡
abandon the charged Property, commit or permit any waste on or of the charged rroperty, appiy
for or consent to any public lestriction (including any zoning by-larv or a¡iendm"nt or nrinor
variânce) cr private restriction, or permit the removal of any Improvenrents or Fixturcs fronr the
Charged Properr-v (other than a tenant's improvements rcrnôvabÈ by a tenant ín accordance rvith
its Lease) othel than in accordatrce lvith the proposed development plans which Xhe Chargor has
disclosed to the Chargee.

. The_Charged Pruperty is ftee of structural defeots, and all builcling systems contained
therein are in good workinc ord-er T9 repair subjecr to ordinary wear and Ërt No proceedings
have been commenced ot, to the Chargor's knowledge are contemplated with respect to the
expropriation of all or any portiorr of the Chargecl Property or for t-he relocation oi roadways
providíng access to the Chargcd Property,

(m) Representations and Warra¡rties on Environmentfll Mptte{s 
i

To the Chargor's knorvledge, (i) no Hazarclous Material is rrolv or was for.r¡erly usecl.
sxored, gellerated, nranufactured. installed, treated. di.scharged, disposed 6f or otherwise present
at or about the charged Property or âny property adjacent to the chârged property (except for
cleaning and other pruducts curentty used in connectjon with the routine nrai¡ienance or iepair
of the charged Property in full compliance wirh Environmental Lar.vs) and no Hazardbus
Matêrial was removed or transpofted from the charged property, (íi) all permits, licenses,
approvals and filings reqnired by Environmental Laws have béen-obtuinàd, a,rd thu r..,
operation and condition ofthe Charged Proper{y does not, and did not prevíously, violate any
Environnrental Laws, (iii) no civil. crirninal or adlninistr.atíve action, suit, claim, hearinj,
investigation or proceeding l'ras been brought or been threatenetl, nor have âny settlements beeit
reached by or with any patties ol'arry liens imposed in connection rvith the Charged Property
concerning Hazardous Materials or Environmental Laws; ancl (iv) no underground i-torage ianks
exist on âny pârt ofthe Chatged Pr.operty.
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(n) Covenants on Environme¡rtal Matters

The Chargor shall (i) comply stríctly and in all rsspects with applicable Errvironmental
Laws; (ii) notify the chargee immediately upon rhe chargor's discovery of any spill, discharge,
release or presence ofany l{azardous Mâter¡al at,.upon, under, within, contiguous io or othe¡wTse
affecting the Charged Property; (iii) pronrptly remove strch Flazardous Materials and remediatc
the Charged Ploperty in ftrll compliance with Enviroru¡ental Laws or as reasonably required by
the Chalgee based upon the recommendations and specifications of an 

- 
i¡däpendent

cnvironmentâl consultant approved by the chargee; and (iv) promptly forward to the Õhargee
copies of all orders, noticos, permits, applications or other conrmunications and reportJin
connectíon with any spíll, discharge, release or the presence of any Hazardous Materials or any
other matters relating to the E¡vironmental Lâws or any similar laws or rcgulations, as they may
affect the Charged Piopelty or the Chargor.

The Chargor shall not cause, slrall prohíbit any other Person wíthin the co¡tr.ot of the
Chargor from causing, and shall use prudørt, commercially reasonable effo¡ts to prohibit other
Persons (including tenants) frour causing (i) any spitl, discharge or release, or rhe use. storage,
generation, ¡nanuf¿cture, installation, ot disposal, of any Hazardous Materiafs at, upon. und'er,
within or about the Charged Prcpefty or the transportatíon of any Hazardous Materiali to or ñom
the Charged Property (except for cleaning and other prcducts used in connection with routir¡e
maintenance or lepair of the-Charged Property in full compliance with Environmental Laws), (ii)
ins-talling arry underground storage tanks at the clrarged pr.opert¡ or (iii) conducting any

activity that requires a pernrit or other autlrorization under Ënvircnmental Lalvs.

_ 'l'he chargor shall provide to the chergee, at the chargor's expense promprly upon the
written request of the chargee, acting reasonably, from tirne to time, dócurnents, ieconls,
permits, Iìcences, certificates. approvals, orders, agreements, environnrental audits. reports,
assesshenfs and inspections to assess the p¡esence or absence ofany Hazardous Materiaii and
the poientíal costs in connectior: with abatement, cleanup or removal of any Ffazardous Materials
found on, under, at or within tlre Charged Property.

The Chargee or an agent of the Chargee may concluct on-site inspeotions and other
investigations of the Charged Property and of the curent and past uses of thà Charged property
and, at the sole option ofthe chargee, nray require an environmental assessment uy a quaiineä
environmental consultant acceptâb¡e to the Chargee at âny time during the term oftliis Cirarge or
any renewal or extension hereol-. lrlÛithout in any rvay linriting the gencrality of the foregoin{ the
Chargee or its agent may enter upon.the Charged Property upon reàsonable notice ro ilrã Chãrgor
to cotlduct enr'ítonmental testing, site assessment, investigation or study determined necessary
by the Chargee, itr its sole discretion, The exerpise ol'arry of the powers enumerated in this
clause shall not deem the Chargee or its agents to be in possession, rnãnagemcnt or control ofthe
Charged Property.

The results ofall such inspections, investigations, tests, studies and assessme¡ts shall be
satisfactoty to the Chargee and, without limitation, evidence the abse¡rce of anv Hazardous
substance at the charged Property and the absence of any conramination of any pa* of the
Charged Propeft), by any Hazañous Subsfance. I1 the results ofan environmentai assessmenq
inspection, test, study ot investigation conducted during the term ofthe Charge or any renewal or
extetrsíolr thereof are nol sâtisfactoty to the Chal'gee. acting reasonably, then, at the óprion of the
Chargee. the entire Indebtedness shall becorue immediately due and payable. In this regard, the
âcceptance ofany payments by the Chargee at âny time during or aftel the tegn ofthe Ciarge or.
any t'enewal or extension thereofshall not constitufe a waiver of or otherwise prejudice the iight
of the Chargee to dem¿nd and receive full repayment of the Clrarge,

All costs of such inspcctions, investigations a¡:d environmc¡ttal assessruents shall be
borne [:y the chargor, shall be paid on demand by the chargee and sball be secur.ed by this
Charge.

(o) Dnvir.onmentall¡ldemnjfv

As between the Chargor and the Chargee, sll risk of loss associated with non-oompüarrce
with Envíronmental Laws, or-r¡vitl'¡ the presence of any Hazardous Materials at. upon, within,
contiguous to or otherwise affecting the Cha¡ged Propcrt-1. shall lie solely with tire Chargor.
Accorclingly, the Chargor shall bear all risks and costs associated witlr any loss (includingäny
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loss in value aftributable to l-Iazaldous Materíals), damage or liability therefi.om, including all
costs of renroval of Flazardous Materials or othel remediation requiled by the Chargee or by law.
The Chargor shall indemnífo, defend ancl hokl the Chargee ancl its shareholders, dir.ectors,
offìcers, employees and agents harmless fronr and against all loss, liabilities, damages, claims,
costs and expenses (including reasonable costs ofclefence and consultant fees, investigation and
lâboratory fees' ooult costs, and othel litigation expenses) arising out of or associatod, ín any
wa¡ with (i) the non-compliance with Environrnental Laws, (ii) the existence of Hazardous
Materials in, on, or about the charged Property, (iii) any personal injury (including wrongful
death) or property damage (real or personal) arising out ofor related to Hazardous Maieriah.liv¡
any lawsuit brrought or threafened, $ettlement reached, or government order relating to such
Hazar<lous Materials, (v) a breach of any represerrfation, wananty or. oovenant contained in
Subsections 3.1(m), (n) or'(o) whether based in contrâct, tor"t, implied or express ìvarranty, sttict
liability, criminal or civil statute or common law, or (vi) the im.position of any environmental
lien etlcumbering tlre Chargod Properry; provided, however. the Chargor shall not be liable under
srrch indemnification to the extent such loss, liabilìty, damage, claim, cost or expense results
solely fi'orn the Chatgee's gross negligence or wilful niscondr¡ct. The Chargor's obligations
under this Subsection 3.1(o) shall a¡ise whether or not âny governmental authorþ has taken or
threatened any action in connection with the prcsenbe of any Hazardous Materiali, and whefher
or nol the existence ofarry such Hazardous Materials or potential liability on account thereof is
disclosed and shall continue notwithstanding the repayrrêßt ofthe Loan oi any ilansfer or sale of
any right, title and interest in the Charged Property (by fbreclosure, deed in lieu offoreclosure or
otherwíse). Additionally, if any Hazaldous Materials affect or threaten to affect the Charged
Propery, the Chargee may (but shall not be obligated to) give such notices and take such actiãns
as it deems nec€ssary or advisable at the expense ofthe Chargor in order to abate the discharge
of any Ëlazardous Materials or Íemove the Hazardous Materials, Anv anrounts payable to tñe
Chargee by reason ofthe application ofthis Subscction 3.1 (o) shall beionle irnmediately due ancl
payable and shall bea¡'interest at the lnterest Rate fi'om the date loss or damage is sustai¡ed by
the Chargee until paid. The obligations and liabilities ofthe Chargor under this Subsection 3.1(o)
shall survive the making ofany advance or replacement ofthe Loan, an¡, full or partial releaii
termination or discharge of any Loan Document or the security thereof and any remedial
proceedings taken by or on behalfofthe Chargee uuder any Loan Document or othenvise at law
or in equity.

(p) Full and Accurate Disclosr¡re

None of the Loan Documeltts, Property Agreemönts, Pernlitted Encumb¡'ances and ot¡er
documents and rnatcrials provided by or on behalf ofthe Chargor to the Chargee contains any
untme statement of a material fact or onrits to state any material fact necessary to make
stâtÊments contahred herein or therein not misleading. No statement of fact made by or on behalf
of the Chargor in this Charge or in any of the other Loan Doçunents co¡tains any untrue
statement of a rnaterial fact or omits to stato any material faot necessary to make statements
contained herein or therein not misleading. There is no faot presently known to the Chargor
lvhìch has not been disclosed to the Chargee which adversely affects irr a materiâl manner., no¡as
far as the Chargor can foresee. might adversely affect in a material manneÍ, the Char.ged Property
ol the business. operations or condition (financial or otherrvise) oftlre Chargor.

(q) I'Ínancial $tatçments, Bep-o,rts a¡d Budeets

(Ð The fìnanc.ial st¿tements and net worth statements (if any) delivered by the
Chargor.to the Chargee in connection with the Chgrgor, flny guarantor,
indemnifiel or benefici¿l olvner and the Loan are true and corect with no
material change since the date of preparation to the date of the Loan
advance. Except as disclosed iti such financial statements and net wo¡th
stâremenrs, therc are no liabilities (fixed or contingent) affecting the
Charged Proper ty or. the Chargot.

(ii) The Chargor shall furnish to the Chargee:

(a) copies ofall managetilent reports. ifany, provided to the Chargor
I'ror¡ time to tir¡e, within ten (10) days afler.the same are provided
to the Chargor;
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(iir)

(iv)

(b) within fifteen (15) days before each anniversary of the Loan
advance, a detailed rent ro¡l ând detailed operâring starement
(showing yeady activity and year-to-date) shtiug operating
revenues, operatl'lìg exp€nses, operating income and net cash flow
for the preceding calendar year; and

(c) within ninety (90) days affer the end of each fiscal year of the
Chargor, the Chargor shall furnish to the Chargee â currenr (as of
the end ofsuch fiscal year) balnnce sheet, a detailed renr rcll ând a
cletailed operating statenìent stat¡ng operâting revenues, operating
expenses, operating income and net cash flow for each of the
Chargor, any guarantor. or beneficial owner of the Charged
Property and the Charged Propert¡ and, if requh,ed by the
Chargee, prepaled on a review basis and ceftifiod by an of'fìcer of
satne and an independent public accountant reasonably sâtisfactory
to the Chargee.

Al! financíal stâtements shall be in soope and detail reasonably sârisfacr.ory
to the Chargee and cenified by the chief {ìnancial reprcsentative of the
Chargor. All financial statements shall be prepared in accordance with
generally accepted acco¡inring principles in Canacla in effect on the date so
indioated and consistently applied (or such othe¡ accounting basis
reasonably acceptable for the Chargee). .

The Chargor shall deliver to the Chargee such additional information
pqardiry the Chargor, its subsidiaries, its business, any guâranror,
indemnifier or beneficial owner and the Charged pr.operty piomptly after
the Chargee's rcquest therefor. The Char.got.shall permit the Chargee to
examine such records, books and papers ofthe Chargor lvhich reflect upon
its frnancial condition and the income and expenses of rhe Charþd
Propeßy.

At least thifty (30) days prior to tlre commencement of each of its fÌscal
years, the Chargor will provide to the Chargee its proposed annual
operating and capital improvements budget for sr¡ch fiscal year for the
Chalged Property (the "Annual Operafing Budget) for review and
approval by tlre Chargee. Each operating budget shall confaín such usual,
proper and reasonable categories and breal<downs for items of revenue,
expenses a¡rd cash flow as dictated by reasonable and prudent practice,
ancl as would be prepared by reasonable and prudenf building owners a¡d
nlârlagers sìrlrilar to the Charged Property, wíth monthly and year+o-c.late
columns. The Chargee shall be entitled to advise as to whether or not it is
satísfied rvith the Annual Operating Budget and, if it is not sarisfie<|, its
proposals as to modification or arnendment. The Annual Operating Budget
as revisecl and approved by the Chargee shall become the Charçe
approved opefating budget br the Charged Property for the nèxt
succeeding fiscal period. If the Chargee has areas of dissatisfaction upon
which it and the Chargor are unable to agree, then the balance of the
Annual Operating Budget shall be deemed to be approved by rhe Chargee
and the areas in dispute shall be governed by thc rnost recent Chargee
approved operating budget until the dispute is resolved. If any such
dispute is not resolved lvithin 30 days after the Chargee has identified the
areas of dissatisfaction, then either. the Chargor. or the Chargee may
commence arbihation proceedings undet the Arbttrotiot r lct (Ontario) to
resolve the dispute, and tlre rcsult of such a¡bitration shall be binding on
the parties hereto.

(r) T.a,å Retu¡.ns

. The Chargor has filecl all fe<leral, prcvincial and municipal tax returns required to be filed
ancl have paid or made adequate pl'ovision for. the payment of all federal, provincial and
municipal taxes, charges and assessments payable by the Chargor. The Chargor believes that its
tax retulns properly reflect the íucome and taxes of the Chargor for the perioãs covered thereb¡
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subject only to reasonable adjustments required by the Canada Revenue Agency or other
applicable tax authority upon audit, As of the date of the Loan advance, the Chargor has no
liabìlity (fixed oî contingçnt) for any taxes, surtaxes, duties, rates, and other similar charges or
stah¡tory trusts imposed by Applicable Lâws or aûy governmental authority (including alt related
interest, penalties and fines), except as reflected in its financial stater¡ents deliyered to the
Chargee.

(s) Notice of Certâin Events

Upon becorning aware of same, the Chargor shall promptly notify tlìe Chargee of any
Eve¡rt of Þefanlt or other events rvhich, witlr the gíving of notice, lapse of time or both, would
collstitute an Event ofDefault. The Chargor represents and warrants to the Chargee that no such
Event of Default or other event has occurrecl as of the date ofthe Loan advance.

(t) Estor.¡lnel Certifiçateq

The chargor, rvithin l0 days after requesr, ând without charge, shall furnish to the
Chargee a writter¡ statem€nt, cluly acknorvledged, setting forth the amount due on the Loan, the
terms of payment of the Loan, the data to which interest has been paid, u'hether any ofßets or
defences exist against the Loân and, ifany are alleged to exist, the nâture thereofindetail, and
such ofher matters as the Chargee reasonably may request.

(u) FrLfthcrAssur4¡¡ces

The Chargor shall promptly (i) cure any defects in the execution and delivery ofthe Loan
Docunrents and (ii) execute and deliver, or câuse to be execufcd and deliver.ed, ál st¡ch other
documents, agrcements and instruments as the chårgee may reasonably request to further
evidence and more fully desoribe the collate¡al for the Loan, to correct any omissions i¡r the Loan
Docu¡¡ents, to perfect, pl'otect ot preserve any liens created under any ofthe Loan Documents or
to make any lecordings, file any notices, or obkin any consents, as may be necessary or
appropriate in connection therewith,

(v) No Chanses to Second Mortsaqe

The Chargor shall not amend ot ohange the terms and co¡rditions of the Second Mortgage
or of any commítment letter or loan agreement relating theleto or of any other security grant"lin
connection therervith except with tlre prior written consent of the Chargee, which consent may
not be arbiÍarily withhelcl.

(w) Loasing

All Major Leases and Leâses with Persons not at ann's length fionr the Chargor entered
into afrer the date of registtation of,this Charge and all termin¿tions or surrenders of Major
Leases proposed to be done ol agreed to afrer such date shafl first be apprcved by the chargãe,
acting in a commercially reasonable mânn€r. in writing. All other Leasèi shall be on a standard
Iease form apprnved by the chargee. For purposes of tlris section, ,.Major Lcase" means any
Lease (i) for 5,000 or more square feet of gross leasable area irr the chargee property or (ii)
unde¡ rvhich the base or tninimu¡I rent payable fepresents lûolo or more õf the tàtal base or
minim.um rents pa)¡able under all Leases of space in the charged property. within ten (10) days
after tlre entering into thereof, the Chargol shall povicle the Chargei with copies of all Leasis
entered irìto after the date of registlation hereof, including rvithout limit¿tion oiall atnendments,
renervals and extensions thereofand atl lettcrs of íntent to lease ând ofrer.s to lease.

(x) Condominium.

(i) The Chargor shall at all times and fronr time fo time observe and perform
all duties and obrigations inrposed on it by the condomi'ium Act, the
Deçlaralion, the by¡a*r and the rules of the condominíum in effect from
timê to time. Tlre chargor ag'ees to transmit to the chargee forthwith
upon lhe demand of the Chargee, satisfactory proof that all Common
Expenses assessed agaínst the Units lrave been paù as assessed.
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(iÐ Wíthout limiting the generalíty of the preceding paragraph (i), the Chargor
shall pay promptly whon due any contributions to Common Expenses
required of it as an owner ofthe Charged Property, including any amounts
added to Common Expenses or otherwise payable by him to the
Condorninium Corporation and, in the event ofhis default in doing so, the
Chargee shall be entítled l¡ut shall not be obliged to pay the same rvherher
or not any paym€nt in default has priority over the mortgage or any part of
the moneys secured thereby, and the âmounr thereof shall be without
denrand, payable forthwith wíth interest ât the htercst Rate and shall be
secured by tlris Charge.

(i¡i) The Chargor shall deliver by mailing to the Chargee, by prepaid registered
mail, a copy of each and everyl

(a) notíce of any meeting of mernbers of the Condominiurn
Corporation called for the purpose of, or at tvhich there may be the
taking o{ a yote of the members of the Condomírrium Corporation
at least ten clear days prior.to the date upon which such rneeting is
{ixed to convene;

(b) claim or dernand for paynrent by the Chargor to the Condominium
Corporation or to âny person, firm or corporation duly authorized
to receive monies otlrerwíse payable to the Condominium
Corporation at least five clear days prior to the date upon rvhich
such claim or demancl;

(c) notice ofany breach ofany ofthe provisions ofthe Condomínium
Act, or of the Declaration or any By-lar,v or By-la*,s of the
Condominium Corporation and made pur.suant to the provisions of
the Condor¡inium Act, within five days of the d¿te upon which
such notice is received by the Chargor; and

(d) request or demand fol the consent of the Chargor to any matter
affecting the unit herein or the common eleÍrents inoludéd in the
Condominium Corporation wíthin five days of the date upon which
such r.equest or demancl is received by or made of the Chãrgor; and

(iv) The Chargor shall pay any and all monies due and payable by the Chargor
il accorclance with the provisions of the Cor-rdorniniutn Act, or ihe
Decla¡ation or the bylaw or by-lalvs of the Condonrinium Corporation
from time to time on or before the dates for payment thereof,

(v) The Chargor hereby assigns to the Chargee the right of tlre Chargor: as
orvner of the Units to vote at a meefing of owners in the place ãf the
Chargor or to consent in the place of the Chargor in all maners r.elating to
tire affaits olthe Condominiurn Corporation, and the Chargee is herãb¡,
irterocably autlrorized and empowered tci exercise such right, whether oì.
not the Chargor is in default or in breach of any of the covenants or
prcvisions conrâined in this Charge. The Chargee shall be enritl€d to give
written notice of its rights provided for in this paragraph to the
Condominium Corporation in accordanoe with subsection +ZfiX"Xi|(B)
of the Condominium Act

(\'i) Any exercise by the chargee of tho right of the cha'gor to either vote or
consent shall not have fhe çffect ofconstituting the Chargee a mortgagee
in possession in rcspect of the Charged propeny. or any par.f ther€of. 

- *

(vii) The chargee shall not be hr an-v way responsible to protect rhe interest of
the chargor when exercising the right to voto or consent assigned herein,
and the Chargee shall not be responsible for any exercise ofthe right to
vote or consent assigned hereín or any failure tô exercise the right tõ vote
or consent assigned herein.



61

- ll -

(viii) If úere ís any charge or mortgage of the Uníts subsequent in priolity to
this Charge, the Chargor âgrees to obtain a covenant fÌom the holder of
such charge or mortgage (the ',subsequent Chargee"), benefitting the
Chargee, wheteby the Subsequent Char.gee agrees that, if the Chargee has
not cxel.cised its right to vote or consent under this Section, the
Subseqtrent Chatgee will nol exercisc its right (ifany) to vote or consent.

(ix) The Chargor shall not aurend the Declaration, register condominium plan,
or the description of the Units without first obtaining the Chargee's
written consent thereto, which consent ma)¡ be arbitraril¡, withheld at the
Chargee's sole discretion.

3.2 Ðue on Sale or Encumbrauce

lf, without the priol w¡itten consent of the Chargee, the Chargor or any benefìcial or
unregistered owner ofthe Charged Propelty:

(ai directly or indirectly sells, conveys, transfers, or disposes ofalt or any part ofîhe
Charged Property or any interest thereilr or ag.ees fo do so; or

(b) is a corporation or company and the effective voting control ofsuch co¡poration
or company changes, or if such oorporation or comp¿ny merges or amalgamates
w'itlr anv other corporation or company; or

(c) crsate6, assumes or permits to ex¡st any Lion (rvhother prior or.sutrordinate to the
security ofthis ch¿¡rge and the other Loan Documents) on alt or any part ofthe
Charged Property;

then, the Chargee mây, at its option, declare the Indebteclness to be immediately due and payable
and all powcrs confered by the charge and tlre other Loarr Documents, at law or in equit¡.shall
become excrcisable, inclrrding the polver of sale herein contained. This provision slrali apply to
every sale, conveyance, transfer, disposition or Lien of the charged property regard-lèsi ofl
whether voluntary or not. The Chalgee's coÍsent to one sale, conveyince, transfþ diJposition or
Lien ofthe Chalged Property or any intercst in the Chargor shall noi be deemed to be a waír,er of
the Chargee's rigbt to require sûch consent to any futr.¡t€ occu$ence ofsame.

3.3 Sun'ival of Reoresegtatiotlg. Warr?$ties a¡¡d Coygpanfs

The representationso warmtrties, covenants and obligations of the Chargor in each ofthe
Loan Documents arc now and will continue to be true and correct at all tinres-until the Loan is
repaid in full ¿nd shall survive the making ofany aclvance orpartial repayment ofthe Loan, any
full or partial release. termination or discharge of any Loan Document or security, and any
remedíal proceeclings taken by the Chargee under an¡r Loan Documçnt or otherwise ãt law or.in
equîty and shall be filly effective and enbrceable by the Chargee notwithstanding any due
dìligence performecl by or on behalf of the Chargee or any breacþ or other ínfomration (io the
contrary or otherwise) knowrr to the Chargee at any time.

ARTICLE 4
INSURANCE, DAMAGE AFID DESTRUCTION

4.1 InsqJ¿¡nFg

The Chargor shall ¡¡aintain insurance as follows:

(a) Prqpeftv ând Bltsjness Intern{ption rnsu¡unce The chargor shall keep the
Charged Pro¡rerty ínsurecl against damage by fire and the otÈer haza¡ds covered
by a sta'dard extended cover?ge and all-risk insurance policy for the ftlll
insurable valuethereof(including footings and foundation) on a reilacement cost
claim recovety basis (without reduction for depreciation or co-insuänce and wíth
such en<lorsements as the Chargee may require), and shall maintai¡r such other
properry insurançe as required by the chargee from tinre to tirne. The chargee
reserves the right to require from fime to time the fbllowing a{ditional insurance:
boíler and machinery; flood; earthquake/sinkhole; rvorker'i compensation and/or
building law or ordinance. The chargor shail maintain use and occuparcy



6U

l2

(b)

(c)

(d)

(e)

insumnce covering, as applicable, rental incone or business intemrption, u,ith
covelâge in an amount not less than I2 months anticipatecl gross rental income or
gross business ealnings, as applicable in each case, athibufable to the Charged
Property. The Chargor shall not maintain any sepârate or additional insurance
which is contributing in the event of loss unless it is properly endorsed and
otherwise reasonably satisfactory to the Chargee in all respects. The proceeds of
insurance paid on accourrt of any dainage or destt'uction to the Chârged Property
shall be paid to the Chargee to be applied as provided irr Subseclion 4.2,

Çondominium Insur¡nce Ifall or any pârt olrhe Charged Property is or becomes
a condominium unit pursuant to tl-re provisions of the CondomínÌum Act, lggS
(Ontario), the Chargor shall cause the Condominium Corporation to obtain aud
maintain insurance on the bui.ldings and improvements fbrming part of the
Charged Property, excluding inrprovements and betterments made or acguired by
the Chargor: or any tenant" against rnajor perils as defined iu the Condominium
Act and the other perils that the Declar¿tion or.tfre by-laws of the Condonrinium
Corporation specify, to ttre rcplacemenr cost of such property, and liabílity, bo¡ler,
rnachinery and pressure vessel, motor vehicle and other insulance as it may be
required to be obtained and maintaíned by the Condominium Act, the DeclarÁtion
or the lry-laws of the Condominium Corporation.

hnprovements Insurarge The Chargor shall obtain and maintain insurance on
implovemeuts and betterments to the Units olvned by the Chargor, or câus€ any
tenanÍs of such Units to obtain and maintain the same, and, in the event of
termínation of the govemment of the Charged Property by the Condominium Act,
will to the sxtent the Charged Propert¡, is insurable, obtain insur¿nce on the
chargoy's interest therehr for the full insurable value thereofor, ifthe chargee so
requires, the replacement cost thereof, in lawful money o1'Canacla, against loss or
damage by fire, Iightning and tempest and such orher dsks as the Chargee may
require, including risks and perils covered by an all risks policy. In the case ofa
unit usecl for commercial purposes, thÌs covsnant shatl in addítion include boiler,
plate glass, rental and public liability insurance i¡r amou¡rts and on rerrns
sâtisfäctory to the Chargee.

Liabilitg The Chargor shall maínain "Comprehensive Ceneral Liabìlity Form" of
commercial general liability insurânce coverage with ths ..Broad Fomr CGL"
e¡dorsenrent (or a comparatively worded form of coverage) wíth respect to the
Charged Properry providÍng fbr limits of liability of nor less rf¡an $5,0b0,000 for
both injur¡, to or death of a person and for property clanrage per occurrence, ancl
such other liabilíty insurance as rcasonably required by the clrargee from tinre to
time.

Cpnstruction During the period in which construction of the Improvements is
taking place, the Chargor shall maintain (i) builcler,s ..all risk" (including coverage
for the perils oliearthqrake, flood, and sewer backup) insu¿nce on a ,upl""e*eit
cost! no co-insurance basis, for an amount covering insured physicàl loss or
damage rspresenting not less than 100% ofthe total hard costs ofthe project pl's
at least25Yo oftotal soft costs offhe project (each as approved by the Chargìe¡,
with loss payâble ro the Chargee, as its interest may appeai. including an
lnsu¡ance Buleau ofCanada approved mortgage clause acceptàble to the Chaigee
ancl (ii) wrap-up liability insurance in an amount per occumence that is
satistàctory to the chargee fi'om ti¡ne to time, for third party bodily injury ancl/or
pt'op€rty damage liability and in the aggregate for products and.completed
operations liability, in which policy or policies of ìnsurance the definifíon of
insured shall include, in addirion to the Chargor, all contractors, sub-contractors
and trade.s engaged in the project with rcspect ro work or operations at the projecL
provided that such work or operations dirrctly relato to the charged propeity.-'l'he
architects and engíneers engaged in any project at the Charged propeny will
nraintain p¡ofessional liability insurance for an amount satisfàctõry to thl chargee
per clailn and ín the annua.l aggregate,

Form and Qualiw AII insurance poricies shafl be in form and substance
acceptable to the Chargee and shall name the Chargee as a first mongagee, an

(f)
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additional insured, and loss payee or chargee thereuudeç as ¡ts interest may
appear, with loss payable to the Chargeo, without conhibution, under a standard
Canadian nlortgage clause. All such insurance policies and endorsements shall be
fullypaídfolandshallhaveatermofnotlessthanoneyear. Allinsurersshall be
acceptable to the Chargee in its sole discretío¡r. Each policy shall provide that
such policy may nor be cancelled or marerially changed excepr upon 30 days,
prior u'ritten notice of inteution of non-renewal, cancellation o[ mãteriâl change to
the Chargee and thât no act or thing done by the Chargor shall invalidate any
policy as against the Chargee. Origínaf or certified copies ofall insurance policies
shall be clelivered by the Chargor ro and held by the Chargee prior to the Loan
advanc€, plovided that if insurance celtif:cates or binders evidencing such
insurance and acceptablo to the Chargee are dclivered prior to the Loan advance,
such insutance policies may be delivered to the Chargee wíthin 60 days thereafter.
Upon renewal or amendnrent of any policy frorn time to time, the Chargor. shall
provide the Chargce with a copy of the renewal or amendment within l0 Business
Ðays of it being issued. Blanket policies shall be permitted only if the Chargee
rcceives appropriate endorsements and/or cluplicate policies contairring the
Chargee's right to conthrue coverage on a pro r?r.? pass-thrþugh basis and that
coverage will not be affected by an¡, l6ss on other properties covered by the
policies. The Chargor shall pay or câuse to be paid all the premiums fo¡ such
policies as the sam6 become due and payable ín advance except to the extent
provísion fbr such payment has beet made fiom a rcserve fund establisbed under
the Comm¡fment. If rhe Chargor fails to pay such premiums when due, the
Chargee m¡¡y obta¡n such insurance and pay the premium thcrefor and the
Chargor shall, on {emand, immediately rcimburse the Chargee for all expenses
incurred in connection therewith. The Chargor shall assign the policies and
ptoceeds of insurance to tlre Chargee, in such manner and form that the Chargee
and its successors and assigns shall at all times h¡ve and hold the sante as secuiity
for the payrnent ofthe Loan. The Chargor hereby authorizes and directs the issuer
ol any such insurance or awards to make pâyment directly to tho Chargee. The
proceeds of ittsurarrce policies coming into ihe possession oi thc Cbargee shall not
be deemed trust f¡nds, and the Chargoe shall be entitled to apply such proceeds as
herein provided.

(g) Adjustments The Chargor shall give i¡nmediate written notice of any loss to the
insurance cal'¡'ier ând 1o the Chârgee. The Chargor hereby in'evooably authorizes
and empowers the chargee, as attomey-in"fact for the chargor coupled with an
interest, to makc proof of loss, to adjust and compromise any claim under
insurance policies, to appear in and prosecute any action arising from such
insurance policies, to collect and receive insu¡ance prcceeds, and to deduct
therefi'onr the Chargee's reasonable expenses incurred in thc coflection of s¡ch
proceeds. Nothing contained in this section 4.1(g)- however., shaÌl require the
Chargee to incrtr any expense or take any action hereunder.

(h) compliancç.lvith lnsurance Polioies The chargor promptly shail comply with,
anC shall cause the Charged Property to comply r,vith, alf the terms of each
insurance policy required by this Charge and all requireme¡ts of the insuer of
each such policy. The Chargor.shall not by any action oromission invalidate any
insuranoe policy reguired to be calried hereunde¡'or materially increase the
premiums on any suclr policy above the normal prenrium charged by the carríer of
such policy.

4,2 Uso and Annlic4tlgn of Insurance,Proc_e-eds

. lf the charged Propeny shall be damaged or deslroyed, in whole or in part, by fire or
odrer casualfy, the chargor shall give prompt notice thereof to the chargee.'Ali insr¡rance
proceeds anci expropriation arvatds aúsing in respect offhe Charged Property shall, at the option
of the chargee in its solediscretion, be applied in rcduction of tlie Inclebtetlness, whetheror not
the Indebtedness is at that time due and payable and whether or nor any Eveni of Default has
occunecl. Following the occurrence.of such damage or destruction, the Chargor, regardless of
whether insurance proceeds are available,_ shall promptly proceed io testore, iepair,þIu." o¡.
rebuild the same tó be of at least equal value and of subitantially the sâme ríru*"t t as prior to
such damage or destruction, all m be effected in accordance with Applicable Laws.
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ARTICLE 5
EYENTS OFDEFAULT

Evcnts ofDefault

Eaclr ofithe fullowing shall constitute an Event of Ðefault under this Charge:

(a) tho failure ofthe Chargor or any guarantor, joint debtor, indemnifier, beneficial
owncr or otlrer obligor of or in respect of the Indebtedness or rhe Charged
Propeøy (collectivel¡ with the Chargor, the'oCovenantors") to pay any regularly
schedulecl instalnrent of principal, interest or other amount due undor the Loan
Docurnents r,vhen due, or the Coveilantors, failure to pay the Loon at the Maturity
Date, rvhether by acceleration or otherui$e;

(b) the CovenântoÌ's dEfaulr in perfbrnring or observing arìy covenant or'obligation on
its par{ fo be observed and perforned in this cllarge or in âny ofthe other Loan
Documents;

(c) any rcpresentation or na*anty of any Covenantor in any Loan Dooument or in
any fînancial statement, rent roll or other document at âny rime delivered by or on
behalfofanl, covenantor in connection with the Loan ìs or becomes inconect or
misleading in any material respecq

(d) proceedings arc commenced by any Person seeking the dissolution, liquidation,
winding-up or terminafion of any covenantor or a te.solution is passcd orl an order
is rr¡ade for the díssolution, liquidation or lvindirrg-up ofany covenantor oï other
cancellation or suspension of its incorporation or teünination ofits existence;

(e) a decree or otder of a court ofcompete't ju'isdiction is entered adjudging any
covenantor a bankrupt or insolvent o' approving as properly fited Jpetition
seeking the winding-up, rcorganization, reconstruction or arnangement of any
covenantor under The companies' creditors Arran4ement ,4ct (canatta), the
Banbuptty and Insolvency Åct (canada) or tl're Iüincling-{Jp and Restruituring
Act (catudtt) or any other lrankruptcy, insolvency or analogous lalvs or issuin!
sequestratíon o[ process ofoxecution against any covenantof o[ against all or any
pârt olrthe assets ofan¡r covenantor or or:dering the winding up õr liquidation of
its affairs, or appointing a trustee, receiver, r'eceiver and 

-managär. 
interim

receiver, custodian, liquidator or other person with similar poriers of any
Covenantor or all or any part of its assets;

(f) any covenantor beconres insolvent, commits an act of bankruptcy, makes an1,
assignnrert in bankruptcy or ¡nakes any other assignment foi tñe benefit of
cfeclitors, rnakes any proposal underthe Banlcruprcy and Insolvency Act (canada)
or any compamble lalv, seeks reliof rtnder the companies' creditors AÛangement
Act (canado), the Ilînding-up an¿r Restrxrcturing Act (canatla) or an! other
bankruptcy, insolvency or anarogous larv, is adjudçd bankrupt, fiies a petìtion or
proposal in bankruptcy, consenfs to ol acquiesces in the appoìntmont oia trusþe,
recciver, receiveL and manager, interhn receiver, custodian, sequestmtor or other
person with similar powers of itself or of all or any part of iti assets, or files a
petition or applicatíon or otherwise commences any procecding seeking any
reorganízation, arrangement. composition or.readjustnrent under.ãny applícable
banlcruptcy, insolvency, moratorium, reorganization or other similar Ëw aifecting
creditor's rights or consents to, or acquiesces in, the fi.ring ofsuch petition;

(g) a receiver, receiver-manager or receive¡ and manager of any covenantor of any
m¿terial paft of ifs properties, assets or untlenakir:gs is appointecl" or if a moniror
is appointed in respect ofany Covenantor;

(h) ân encumbrâncer fakes possossion ofthe chargcd property or any other property
of any covenantor: or a'y distress or anarogous piocess is täviea upon any
Covcnantor;
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(Ð all o¡' any part of thc Charged Property becomes subject to any Lien, other than
thc Pennitted Encumbrances, the Lien of this Charge and the other Loan
Documenfs;

Û) any default by the Chargor under any of the Permitted Encumbrances or under
any oflrer security ol'âgreement made or assumed by any Covenantor (or by
which it is bound) in favour of any person in connection with the Charged
PropeÉy or mâde or assumod by any Covenantor (or by whioh it is bound) in
favour of the Chargee whether or not such security or agrêement is ín connection
with the Charged Propelry;

(k) any sale, transfer, conveyarce. or. assignment of any part or all of the Charged
Property, or any interest iherein, or of any interest in the Chargor; except as
pernritted by this Charye;

(l) a final judgrnent or decree for tlre payment ofmoney due shall have been obtained
or entered or any writ of execution, distress, attâchment or other similar process
shall have been issued or levied against any Covenantor in an anrount which, in
the opinion of the Chargee, acting reasonably, would materially and adversely
alïect the ability ofsuch Covenantor to t'ulfìl its obligations to the Chargee under
the Loa¡r or any ofthe Loan Documents;

(m) any materíal part of the Charged Ptoperty ís condenrned or expropriated;

(a) if the Chargor fails to pay any Common Expenses that it is required to contribute
with respect to the Units owned by it or the Condominiunr Corporation obtains a
lien or registers å certificate of lien against the Chargor's Units or any of them; or

(n) any other Event ofDefault under any other Loan Documeut.

tåffi""f,g
6.t Acceleration

Upon an Event ofDefault, the enlíre Indebtedness shall, at the option ofthe Chargee in
its sole discretion" imnrediately become due and payable, witlr interest thereolt at the Interest
Rate to the date of actual payment thereot all without notice, presenfment, protest, demand.
not¡ce of dishonour or any other demand or notìce lvhatsoever, each of which are hereby
e*pressly waived, and all the chargee's rights and remedies under.this charge, the other Loan
Dbcuments, and othenvise at law and irr equity shall imrnediately become enforceable.

6,2 lower of Sale

Upon the Chargee's liglrts and remedies hereunder becoming enforceable, the Chargee
rnay sell the Clrarged Property or any paff thereofby public auction or private sale and on srich
terlrls as to credit and otherwise as may appear to it most advantagoous, and for such price as can
be reasonably obtained therefo¡, The Chargee shall be entitled to buy in or rescind or vary åny
contract for sale of any of the Charçd Property, and resell wíthout being answerable for any losi
occasioned thereby. In the case ofa sale on crodif, the Chargee shall only be ¿ccount¿ble for
rnonies actually received in cash as and rvhen so ¡eceived. Foisuch purpor"r, the Chargee rnay
make atrd execute all âgl€ements and assurances which it shall thinkfit. The purchasershall in
no case be bound to enquire whether notice of intsntion to sell has been given oi- default made, or
orherwise as to the regularity or validity ofany sale made hereuncler, ancl any sale by the Chargee
shall be valid as regards the purchaser and shall not in any way be affecred itrereby. tho Char.þe
shall be entitled to apply the proceeds ofany sale hereunder frrst in payment ofali costs, oharles
and expenses ìncured in respect of such sale, as nrore particularly desoribed below, and seconãly
in payment of all amounts of interest and principal owing bereunder, lf any surphrs remains after.
the Chargee has fully satisfied its claims, such surplus shall be paid to thé party then entitled by
law to receive such sutplus. The porvers confelrecl on the Chaigee ?r"r.unã", ãre in addition to
ancl not in limítation of any other riglrts or powers of the Chargeé under this Charge, or at law or
in equity.
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Thç costs of arìy sâle proceedíngs hereunder, whcther such sale proves abortive or nof,
including all commissions and other fees payable to real estate agents and blokers in connection
with any such sale, and all costs, charges and expenses (including, rvithout limitation, legal fees
on a substantial indemnity basis) incurred in inspectìng the Charged Ploperty, which the Chargee
shall l¡e entitled to do, or about taking, recovering or keeping possession of the Charged
Property, o¡ in enforcing The remedies ofthe Chargee under this Charge, or by reason ofnon-
payment or in proorring payment of the monies hereby secured, slrall be added to the
Indebteclness and bear int€rest at tlìe lnterest Rate pfovideci for in this Charge as well after as
before maturity, and shall lre a charge on the Chârged Property and shall be payable irnmediately
with interest as afolesaid, and in default of payment, may be paid fi'orn tlre proceeds of any sale
of the Charged Property.

6.3 Possession

Upon the Chargee's rights and remediçs lrereunder becoming enforceable, the Chargee
mây enter into and take possession ofthe Charged Property and shall be entitled to:

(a) have, holcl, use, occupy, possess and enjoy the Charged Propefty without ler, suit,
lrindrance, interruption or denial ofthe Cllargor or any other person;

(b) maintain, repair and complete the constnrction of the Improvements;

(c) inspecq manage, take care of collect Rents and lease the Chæged property or any
part thereof for such terms and for such rents (which may oxtend beyoncl the
Mâturit)' DatÐ and orr such conciitions and provisions (including providing any
leaseholcl improvements and tenanl inducerrrents) âs tlìe Char.gee may deter.rninô
in its sole discretion, which leases shall have the salne effþct as ifmade by the
Chargor'; and

(d) pay from such Rents received all expenses of maíntainìng, preserving, ptþtecting
and operating the Charged Property, making any additions and replacementi
thereto and all charges payment ofwhich may be neoess¿ry to pleserve or pÍotect
the Charged Property and the Chargec shall have and enjoy and may exerðise all
polvers necessary to thç performauce of all functions made necessary or advisable
b¡' possessiorr, including without limitation power to adva¡ce its own monies at
the Intetrest Rate and to enter into contracts and undertake obligations for the
foregoíng purposes upotl the securþ hereof,

and all costs, chargos and expenses incurred by the Chargee in the exercise of suc¡ rights
(including allowances for the time, servÍçe or effort ofany person appoinbd by the chargee-for
the above purposes! and all reasonable Iegal fees and disbuisements incuned and all
cornmissions and other fees payable to real estate agents atld brokers in connection with any
lease), together with interest thereon at the Interest Rate. shall be payable forthwith by the
Chargor to the Chargee, and until paíd shall be added to the lndebtedneis and shall be secured by
this Charge. Each lease or lenewal of lease macle b¡, the Char.gee while in possession of thi
lharged Property shall continue for its full tenn notrvithstanding the tsimination of the
Chargee's possession. The Chargee shall not be liable for any loss oi damage sustained by the
chargor or any other Persorr resultirrg from any lease enteled ioto by ûe charçe, any failure to
lease the Charged Property, or any part thereof, or from any other act or omission oftúe Chargee
or any receiver in rnanaging the Charged Propeüy, nor shall the Chargee tre obligated to perfjrm
or discharge any obligation or liabílity of the chargor under any Lease, LoÃr Document o¡.
otherwise at la'¡ü ol'in equity.

6,4 EÄercise,Riehr qf Cha{eor¡ Distrair¡t

Upon the Chargee's rights and remedies hereuncler becoming enforceable, the Chargee
shall have, enjoy and exercise all ofthe powers and rights ofand eriioyed by the chargor wiith
resPect to the Charged Proport¡, or incidental, arrcillary, attaching or dàriving i¡rm the ownership
lty the Chargol of tlre Charged Property, including without limiiation the pãwers of the receiver
set out in section ó.5 and the power to enter into âgreements, to grant or agfee to ¡ì1oúgages and
other encumbmnces, and to grant oÍ rrserve eâsements, rights;f-\.vây, ri-gtrts in the natule of
easements and licences, in each c¿se.over_olpertaining to tlie whole oi anfpu* ofthe chuged
Property' If the Chargor shall make default in paymenlof any palt orthe iirr.irest puj"ut. unã.,
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this Charge at any of the dates or tinres fixed for payment thereol-'. it shall be lawful for the
chargee to disrain therefor upon the charged Pr:operty or âny palt the¡eot and by distress
lvarrant. to recover by way ofrent reserved, as in the case ofa demise ofthe Chafged property,
so nruch ofsuch interest as shall ûom time to time be or remain in alrears and unpaid, togethêr
with all costs, charges and expenses aftending such levy or distress, as in like cases ofdishess for
¡ent. the Chargee ma¡r distrain for arrears of,principal or other monies owíng hereunder in the
same manner as if the same lvere anears of interest.

6.5 Reçeiver

Upon the Chargee's rights and temedies hereunder becoming enforceable, the Chargee
mav, in its sole discretion, at such time and from time to t¡me and with or without entry into
possession of the Char'çd Property or any part thereof by writing appoint a receiver or roceiver
and nranager (hereinafter refencd üo as a "Receiver') of tho charged property or any part thereof
and with or wíthout security and may from time to tirne by símilãr wriring r"tnon. ãny Receiver
and appoint another ¡n his stead and that, in making any such appoinimerrt or reinoval, the
chargee shall be dee¡ned to be acting as thc agent or atrorney for the chargor. uporr the
appointment of any such Receiver or Receivers fi.om time to tirna the fbllowing provisions shall
apply:

(a) the statutoly deolaration of an officer of the Chargee as to default under the
provisions ofthis Charge slrall be conolusive evidence thereof;

(b) every such Receivet'shall be the irrevocable agent or attomey ofthe Chargor for
the collection of'all rents falling due in .espect of the charged propelty or âny
pâú thereof whether in respect of any tenancíes created in priorìty to thesê
presents or subsequent thereto;

(c) every such Reoeiver may, in tbe díscretion of the chargee and by writing, be
vested rvith all or any of the powers and discretions of the Charçe under thís
Charge and the othel Loan Ðocumcn6, ilrcluding rvíthotrt lìmitatio¡-the power tol

(i) exercise rhe powers of the Chargee set out in Scctions 6.2,6.3 and 6.4, as
if rhe word "chargee" in those sections was repracecr r,vitlr the uorcr
"Receiver',, and every such Receiver sball have authority to exscure any
lease of any premises in the Charged property iu the name of and on
beharf of the crrargor; and the chargor unãer.takes to ratify and confìrm
whatever any such Receivor nay do on the Charged property;

(iÐ complete any u.fïnished constructiorl upon the charged pl'operty or any
part rhereof . including without limitation the power to:

(A) appoínt and engage superintendents, architects, engineers,
decorators, planners, consulhnfs, managers, advisors anã such
other personnel which, in the discretion of thc receiver, may be

ryCu]fd to complere rhe consrruction, fumishing and operatíon of. the Charged property or.anypart rhereof;

(B) enter into conh'acts for the supply of materisls and services which
the receiver deerns necessary fol the completion and operation of
the Charged Proper.ty or any part thereof;

(c) 
iåï_iiïå:1""iiï::, ïf ;1%i:ï:;ïii,"i;"#,iî ;titheleof whích provide loans. grants, licences, óoncessions or
ñanchises frorn municipal or oihe, governmenial authotiti€.s or
fr.om any other soufce urhatsoever:

(D) 
ï1,ü¡, H:,:lx.å:".,*ì"ffffi:J1,,ïffiiîi1".,:, ïå,ff::
;!i':å,!;"'"!i,l;äii,:å:ïi:ii:¡.,llrli;.J!î1åîli":T;l;
of the Charged property or any paú therþof;
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(E) armnge financing and borrow lnone], on such te¡ms as the teceiver
deems reasonable in the circumstalìces and which the receiver
deems necessary, to pay for any of the matter.s her.ein mentioned
rvhich financing nray be secured agâinst the Charged Property or
¿ny pâfl th€reof in priority to this Charge or otherwise; and

(F) termillate any contmcts or årrangements nrarle by the Chargor in
connection with the Charged Property on such tenl}s âs the
receiver deems reasonable;

(iii) mortgage, opel"te, use, amend, repair, alter or extend the Charged
Property or an,r' part tlrereof in the narne of rhe Chargor; and

(iu) grant extensions of time, take and perfþct or abstain lïom taking and
perfecting security, gìve up security, accept compositions or compronrises.
gmnt releases and discharges, a¡rd releasc any part ofthe Charged property
or othetwise dçal with the Chargor, debto¡s of the Receive¡ sureties and
otlrers and with the Chatged Property and other seculity as the Receiver
sees fit rvithout projudice to the Iiabilþ ofthe Chârgor to the Chargee or
the Chargee's rights hereunder;

(d) the Chargee may from tirne to time by such lvriting fìx the remuneration of every
such Receiver rvh.o shall be entitled to deduct tlre sanre out of the Charged
Properfy or the proceeds thereof;

(e) every such Receiver shall. so far as concerns responsibility for his acts or
omissions, be deemed the agent or attorney of tlre Chargor and .in no event the
agent ofthe Chargee;

(f) tfie appointrnent ofevery such Receiver by the Chargee shall not incur or crrsate
any liability on the part of, the Chargee to rhe Receiver in any respect and such
appointment or anything which nray be done by any such receivership sh¡ll not
have the effect ofconstituting the Chargee a moftgagee in possession in r.espect of
the Chalged Property or any part thereof: and

(g) no suoh Receiver shall be liable to tbe Chargol to account for monies or damages
other thar cash received by him in respeot of the Charged property or any part
the¡tof and out of such caslr so received every such Receiver shalt ín-the
ft>ilorviug orcler pay;

(i) irs remunemtion aforesaid;

(ii) all paynrents macle or íncurred by it in connection with the management,
operation, repair, alteration or extension of the Charged property or any
part thereof;

(ii0 in paymerrt of interest, principal and other monies whic,h may, from tirrre
to time, be or become chargetl upon the Charged property in priority to
this Charge, and all taxes, insurance prerniums and every other proper
expenditure made or incu*ed by it in iespect of the charged prcpertv or
any part lhereof.

(iv) in payment to the Chargee of all Indebtedness and all reserves payable
under the comnritment, to be appried by the char.gee in such orcrer as the
Chargee may detennine, and

(v) thereafter any surpfus remaining in the hancls ofevery such Recciver after
, pâyments nade as aforesaid shall be accountable to the party entítled by

taw to receivô such surplus.

. .The.Cjrargee may at any t¡me and from time to time telminate any such r.eoeivership by
not¡ce in wrhing,to the Chargor and to any snch Reseìver. Save as to claims for.accounting under
subsection (g) ofthis Sectiotr. the Clrargor hereby leleases ancl discharges the Chargeeanã every
such Recei'er from e'ery clairn of every üatur¿, whether sounding i-n damages õ, rro! which
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mây ârise or be caused to the Chargor or any person claiming through or under him by reason or
as a result ofanything done by the Chargee or any successor or assign claiming through or undsr.
it ol'any such Receiver under the provisions ofthis Section unless such claim be the direct and
proximate result of iTs gross negligence or wilful misconduct.

6.6 Charsee's Rishf to Perform Oblig¡tions

If the chargor shall fail, refuse or neglect to make any payment or perform any act
required by the Loan Documents, then while any Event of Default exists. and ivithout notice to
or demand upon the chargor and without waiving or releasing any other right, rernedy or
recourse the Chalgee may have because ofsuch Event ofDefault, the Char.gee may (but shall not
be obligated to) make such payment or perform such act for the account ofand at the expense of
the chargor, and shall have the right to enter upoü the charyed property for such purpose and to
take all such action thereon and with rêspect to tlre Charged Property as it may dôem necessary
or appropriate. lf the Chargee shall elect to pay âny sum clue with reforence to the Chargeã
Prcpertyr the Clrargee may do so in reliance on any bíll. statement or assessment procured ñõm
the appl opriate govettrmental authority or other issuer thereofwithout inquiring intã tfre accuracy
or validiry thereof, Sinrilarly, in making any payments to protect the iecurity intended to be
oreated by fhe Loan Documents, the Chargee shall not be bound to inquire inio the validity of
any apparent or threatened adverse title, lien, encumbrance, claim or charge before making an
advance fbr the.purpose ofpreventing or removing the same. The Chargoi shall indemniffthe
Chargee for_all_losses, expenses, damages, claims a¡rd causes ofactio¡r, including legal fees (on a'solicitor and c[ient basis), ín^cuned or accruing by reason of any acts performeã by*the Chargee
pu$uantto the ptovisiotts of this Subsection 6.6, All sums paid by ttre Chargee púrsuant to thís
Subsection 6.6, and all other sums expended by the Chargee to which it sha-il bL entitled to be
indenrnified, together with interest thereon at the Intetest Rate from the clute of such pa¡merrt or
expendifure until paid, shall be added ro the Indebtedness, shall be secured by the Loan
Documents and shall be paid by the Chargor to the Chargee upon.demand.

6.7 Concurrent Remedis

. The Chargee may exercise all renredies provided fol in this Clrarge or otherwise at law or
i1 

.equity concurrently ol i¡r such order and at such times as ít may-see fit and u,ill not be
obligated to exhaust any right or renredy before exercising any of iti other dghts or. remedies
pursuant to any other provisions contained in this charge, any other Loaln Document or
otherr,víse at law or in equity.

6.8 Judsments

. . 1r: takiug of a judgment.or judgnrents againsr trre chargor or any other person for
breach of its obligations coutained in this charge orlany other LoariÞocume¡it *ill no, ,"rg" o.
extinguish such obligations or atfect the Chargee's rights to interest on the lndebtedncss at the
Interest,Rate. Any such jud,øment may proviãe rhâr irltercst thereon will U"ïo,nput.a at tt.
Interest Rate until suchjudgment is fully paid and satisfied,

6.9 RemediesCuinulafive

The rights and remedies of the Chargee under the Loan Documents are cumulative andale in addition to and not in substitutio¡_ for any rights or remedies oÛt"rrise froyia'ud at lanu.o.in equity. No rigrrt or remedy of the chargee sharr be exclusiv" oi;r',bp;nä;i'ãi'uny ott".right or. remedy. and any one or more of strch rights and Lemedies ,a" b" exercised
independently or in cornbination fiom tjme to time. Anyiingt" or purtiall*"r"irãrv rt 

" 
chargeeof any right or remedl, for a default or breach_of uny t r*, covenant. conclition or agreemerìt

cont¿ined in any Loan Document.shail not waive, arier, aff'ect o, prørài."-""ïo-tìrer right orremedy to which tl¡e chalgee may be larvfully entitled for such defaúh ór breaclr.' 
- '-

6.10 Extensiotrof Time and Waiver

Neither any exrension of tinre given by the char.çe to the char.gor. or any peson
claiming th'ough.the chargor, nor any arnendnrent To th-ß charge 

";;rñ; i."rìng uy tr.,"chargee^with a. subsequenr or.vner of the chargecl property will in an! way 
"ri"o ".. 

pr"j"ai.. ,lr"rights oflthe cha'gee against trre chargor orãny other.É.ruon o, persons riabre for payment ofrhe tndebr€dness. 'rhe. Chargee ,o¡, w;Iu. any eurnt oin"i*irl;;" ;;i;ii**åi. To ,uuiu".
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will extend to a subsequent Event of Default, whether or not the same as or' similar to the Event
of Default waived, and no act or omissíon by the Chargee will extend to, or affeot, any
subsequent Event of Defautt or the rights of the Chargee arisíng fìom such Event of Defautt.
Any such waiver must be in writing and signed by the chargee. No f¿ilure on the pan of the
Chargee or the Chargor to exercise, and no delay by the Chargee or tlre Chargor in exercising,
any right pursuant to this Charge w¡ll operate as a waiver of such right. No single or pattial
exercise of any such right wíll preclude any other or further exercise ofsuoh right.

6.ll Discbarse qf C.EaJge aFd Belease

The Chargee r,vill have a reasonable peliod oftinre after full payment and satisfaction of
the lndebtedness to prep¿re and exec¡¡te a discharge ofthis Charge. lnterest at the Interest Rate
will continue to ruu and accrue on all Indebtedness untíl lull pâyment lras been rec'eived by the
chargee. All reasonable legal and other expenses for the preparation, execution, delivery and
registration of the díscharge shall be paid by the chargor upon demand. The chargor shall
register such discharge. The Chargee may release in its discretion and at any time any Person or
any part or parts of the Charged Property lì'om all or âny part ofthe l¡rdebtedness or rhe security
either with or without any corrsidemtion and without releasing atry other part of the Chargeã
Property or any other Person fì'om thís Charge or frorn any of the corænarits contained ín ihis
Clrarge, and without being accountable to the Chargor for the value of the Chargecl property
released or for any nÌoney except that actually ¡eceivecl by the chargee. Every part or.loi into
rvhich the Charged Plopelty is or may hereafter be divicled will stand charged with the entire
lndcbtedness. The chargee may granf time, renewals, extens¡ons, indulgences, releases and
discharges, may take securities fir¡m and give the same up, may abstain riom tating securities

lrom ol from perfbcting securities, may accept compositions and proposals. and ma| otherwise
deal with the Chargol and all other Persons and securities as thaChargee rnay see fit without
prejudícing the rights ofthe Chargee under the Loan or the Loan Docu¡nJrrts.
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ÄRTICLET
MISCELLANEOUS

7,1 Notice

Any notice, demand or-other communication requìred or permittecf to be given or made to
the Chargor pu$uant to this charge,may be-givon or made in aiy nanner permì-tt"d or providecl
by the la'"vs applicable thereto, notwithstanding any provisíon ol'any other ioan Document to the
contrary. Subject to the foregoing, any such notice, demand or commurrication may be given or
tnade' at the option of the Chargee.by personal delivery, b¡, prepaid ordinary or registered mail
(to the address for service ofthe Chargor set out in this Cliaige'or to the last knorfn ad<lress of
the Chargol as shorvlr in the Chargee's rccords) or by facsimite transmission to the facsimile
nunrber of the Chargor set out herein or the last known facsimile number of the Chargor as
shown in the Chargee's records. Sttch notice will be sufficient although not adJressed io any
Person by nam€ or designation and notwiths-tanding that any Person to be affected thereby may
beunknown,unascerrairredqr.unjgladisabitity. subjecttoRppricabreLaws,thelivingorsuctr
notice in the manner aforesaicl wíll be as effective as ifthu noiice tracl u"un pår.o,tãifj served on
all Persons required ro be served thelçwìth.

subject to this section 7 ,1, any demand, notice or communication to be made or given inconnectio¡ with this Charge or any of the Loan Documents shall be in rrvliting and may be madeor given by personal delivery, by registered mail or by facsimile transmissiõ,iìJjrerse¿ to tt"recipient as follows: (i) to rhe chargor jl caldari Road, unit nlu, v"re¡rr, ô;t"iiã r.¿n ¿a¡.Attention: co-presidenr, rvirh a copy ro rhe chargor;s soricítors (*hi"h ;h;ii ,;;; consrirurenotice): Hânis + Hârris LLp, 2355 skymark Aveñue, suire 300, ù¿i.rirr""ea öiiauo,; I-aw4Y6,.Attention: Gregory H. Ha*ìs, Facsimire No. (905i 629-4350, ti¡ii" irr"-ði"[ià, roionro_Domínion cenh'e, TD Bank rower, 66 weilìngton stráet west, si ìtJ q¿00, B;; iõ: Toronro,ontario MSK lH6, Atrention:.sco$ coates, Fäsirnile No.: (4r6) o8z.erdL, oi iolu"n otn"Laddrcss' individual or facsirnire^number 
.as any party ,ooy àesiin"t" rr," ,ït¡..'giJ.n to tr,"othe(s) in accorclance wíth this section.Any ¿ãmana, riotice or cinrmunlotion ,oãà" or givenby personal delivery sha[ be. csncrusively deerned to have been mdde or given on the day ofactuar.derive'v rhercof, ¿rnd.if lade g¡ given þr regisrered mair, on ,rt;ï¡rJ eurin.r, ouyfollowing tlie deposit rhe'eof in the mair, ãnd if lnadc;; givgn by fu"ri*iiu ,.*rriJàn, on ,r.,"first Business Day fo|owing rrre tranpmittar th"reoi. rr tfr" porty giurng uny ãåmuîå,'notir" o,other comnrunication knows or reasénably ought to knorv'of an], ¿lñcuities ouittiif,. portot
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system that might âffect the delivery of mail, such demand, notice or other colnmunication shall
not be mailed, but shall be given by personal delivery or b,r' fhcsimile transmission.

7.2 Ço*g_ral lndemnitv

The Chargor shall pr.otectn defend, indemnify and save hannless the Chargee its
shareholders, dilectors, offìcers, employees and agents from ancl agâinsr all liabilities,
obligations, claims, damages, penalties, causes ofaction, costs ancl expenses (including without
limitation reason¿ble legal fees and expenses), imposed upon or incurred by or asserted against
the chargee by reasol of (a) ownership of the charge, the charged prcperty or any interest
therein,or receipt of any rents; (b) any accident, injury to or death ofpersoni or ioss of or damage
to the Charged Property oocurritrg in, on or abow the Charged Property or any part th€¡eof or ;n
the adjoining sìdewatks, curbs, a{acent Charged Properry or adjacent parking areas, streets or
ways; (c) any usei non-use or condition in, on or about the charged proþe*y or any pa* thereof
or on the adjoining sidewalks, curbs, adjacent Clrarged Property or adjacènt parking areas, streets
or ways; and {d) performance of any labour or sçrvices or the furníshing of any materials ol other
property in respcct of the Charged Prnpert¡, ot' any part thereof. Any urnoúnts payable to the
Chargee by reasorr of the application of this subsection sholl become irnmedùtely duç and
payable ancl shall bear interesx at the Intercst Rate fì'om the date loss or damage is sustained by
the Chargee until paid.

7.3 Disclosure

The Chargor acknorvledges that the Chargee and its successors and assigns may sell or
transfèr or grant a pârtícipation in all or any interest in the Loan and Loan Docuirents to a thifd
patty, witltout furtlrer notice to o-r consent of the Chargor, The Chargor shall co-operate with the
Chargee in any such sale, transfer or grant. The Chargor shall provide such infomration, legal
opinions and documents rclating to the chargor, the charged Éropoty and any tena¡ts of the
Charged Ploperty as the Chargee may reasonably l'equest i; conneòtioÃ with such sale, transtèr
or grant at no cost or expense to the Chargee. The Chargee and each Person having an interest in
the Loan from time to time may release, disclose, exchange. share, transfer ana aísign as it may
determine in its sole discretion. all info¡mation and mâteraols (including financíal staärnents and
inf-omration conceming the status ofthe Loaq such as existing orpoteitial Loan deiau¡ts, Lease
defaults or other fscts or circumstances rvhìch might affeðt tne perfornrance of the Loan)
prrviled to or obtained by tlre chargee relating to the chargor., anj. guamntor, indemnitor or
beneficial owneli the charged property or the Loan (both bãtbre ana-after the Lo;n advanc€
and/or default) without not¡ce to or the consent of the chargor ol any other pìrson to any
prospecf¡ve purchaser, tmnsferee or grantee of the Loan and their respictive employees, tlrirã
party advisors and agents.

7.4 Amendments a4d Waivers

No alnendment or waiver of any provision of tfie Loan Documents shall be effective
unless in rvriting and signecr by the parry against rvhom enforcement is sought.

7.5 Time of the Essence

Tinre is ofthe essence rvith resp€ct !o this Agr.eenrent.

7.,6 lYaiyerq

No course,of dearíngon trre part_of the chargee, its ofrÌcers, emproyees, consurtants or
agents, nor any failure o. deray by the chargee with respect to exercising i"y ,¡ght power orprivilege ofthe Chargee under the any ofthe ioan Ðocunrents, shall operatã us á wiivår thereof.

1.7 Gove{nins L¡w

. . . This Charge and the Loan Dosuments shall be govemed by and construed in accordance
r.vith the laws of rhe province in whích the charged pLolerty is rocåted ;,rd il;ñil;;le raws ofCanada.
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7,8 Succoqsorq a¡rd Assisns

This Chatge shalf enure to the benefit of and be binding upon tlre heirs, execurors,
administrators, successors and assigns ofthe parties hereto, This Charge may be assigned by the
Char'çe af any time without prior Dotíce to or consent of the Chargor.

7,9 No Merger

Notwithstanding tlre execution and delively of this Charge and the other Loan Doouments
and the advance of all or part of the Loau, the Commitment shall re¡nain in full force and effect
and the provisions thereof ar.e intended not to merge or be extinguished, In the event of âny
conflict or inconsistency bet\,\,een Íhe provisions of this charge and the provisions of the
Comrnitment, the provisions of the Commitment shall prevail to rhe extent of any such conflict
or iuconsistency, ln The event otì any conflíct or ínconsistency between the provisions of this
chalge and the provisions of any other Loan Document (other than the commitment), the
provisions of this Charge shall prevail to the extent of any such conflict or inconsístency. This
Charge is intended to supplemenf and not derogate from the other Loan Documents,

7.f0 Currgncv

All dollar rrferences in this Charge are expressed in Canadian ctollars.

7.11 Oblisations as Covenants

Each obligation ofthe chargor expressed in this charge, even though ñot expressed as a
covenant, is deemed for: all purposes to be a covenant made r,vith the Chargeá,

7.12 L¿nd Reeistration Reform Act

The parties hereb.r, exclude from this Çharge alt ofthe covenants deemed to be ìncluded
by section 7(1) of the Land RegistratÍon Reþrm Act (ontario) (the ,.Act"), which covenants are
hereby replaced by the covenants and agreements containcd herein.

7.13 Severabilitv

Ifany one or mote ofthe provisions contained in this Charge shall for any reason be held
by a courtof cornpetentjurisdiction to be invalid. illegal or unenforceable in any respeot, such
ínvalidity, illegality or unenforceability shall, at the option of the Chargee. be severable from and
shall not affect any other provision ofthis Charge, but this Charge snãll be consçued as ifsuch
hvalid. illegal or unenfo'ceable provision had never been containãd in this charge.

7.14 LiErit on,Rate of Interest

(a) Ifa'y provision ofrhe cha'ge wourd oblige the chargor to make any paynrent of
ínterest or other amount payable to the chargee in an amormt o, ,ál*lut"d ut u
rate which would be prohibited by law or would result irr a rcceipt by the chargee
of ¡nter€st at a ctiminal rate (as such terrns ¿re construed under tlre Crimtnal Code
(Canada)), then notwithstanding such provision, such amouft or rate shall be
deemed to have been adjustecl with retroactive efleot to ths maximum âmount or
rate of ínterest. âs the case rnay be, as would not be so prolríbited by law or so
result in a receipt by the Chargee ofinterest at a criminal rate, such ajjustnrent to
be eftècted, to tlre extent necessâry, as folows:

(Ð firstry, by reducing the amount or rate ofinterest required to be paid to the
Chargee under.Sectiorr Z.j; and

(¡i) thereafter, by. r'educing any fees, commissions, prcmiunrs and other
âmounts required to be paid to the Chargee which would constiùte
interest for purposes ofsection 347 ofthe cüminat code (canada),

(b) Notwithstanding the provísions of this Section 7.14. and afær giving effecf to all
adjustnrents contemplated thereby. if trre chargee shalr have ,åe¡vJo an amounr
irr excess of the maximu¡n permitted rry subseciíon z. r+rà1, tnenlre Cr,l',goL sharr
be entitred, by notice ín r.vriting to the chargee, to obtaÍn ieirnb.,rsemeni'fiom the
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Chargee in an amount equal to such excess, and pending suctr reimbursemenT,
such amount shall be decrned to be an amount payable by the Chargee to thc
Chargor.

(c) Any amount or rate of inrcrest leferred to in this Section 7.14 shall bÊ determinod
in accordance with generally accepted actuarial practices and principles as an
effective annual rate ofinterest over the term ofthe Loan on the assumption that
any charges, fees or expenses that fafl rvithin the meaning of"interest" (as defined
in The Crininal Code (Canada)) shall, if they relaro to a specific period of time, be
pro-rated over that period ofthne and othen¡,ise be pro-rated over the period from
the date ofthe first advance ofthe Loan to the Mâturity Date and, in the event of
dispute, a certifÌcate of a Fellor.v of the Canadian ¡nstitute of Actuaríes appointed
by the Chargee shall be conclusive for the purposes of such determination.

7.15 Creclit apd Per$glal Informatío¡l .Inue$tieations

Each of the Covenantors and their respectíve principal(s) each acknowledges that for
credit purposes the chargee (including its âgents and those to wlìom the Chargee may æsign all
of-any portion of its in¡Erest in the Loan) will collect, use and, where oecessaiy, disclose
infurmation in connection rvith the Cornrnitrnent snd this Charge and will consult its existing
files about each of them. Credit purposes include, without limitation, (i) assessing and processing
the comrnitment and this charge; (ii) administering the Loan; (iii) enforcing anyìbligatioã
orved by any covenantor under or in rcspect ofthe Loan or any principal; (iv) flaud prevcntion;
and (v) credit rePoff¡ng. Ëach of the Cov€nantors arid the¡r respectíve príncþl(s) eacb hereby
antholizeç the Chargee^ rtow or at any time i¡r the future. to-tlre exlent nic"snäry for credit
purposes, to collect use and disclose infonnation about each of them and eaih of their
crcditr'vorthiness, including, without limitation, inl'ornration collected and exchanged with third
paftics (such as referetrces, personal informotion agents. cledit rcporting bureãus and other
instirutions with whom any of the Covenantors ot any principal ntay havã financial deolings).
Such third parties are hereby authorized to disclose to the Chargee any infurmation it requests
pursuant to this Section.
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APPENDIX I

As usecl herein, tlre fbllowing terms have the following meanings unless therc is
something in the subject matter or context inconsistent therewith:

"Act" has the rneaning set out in Section 7.1 2,

"Applicable Larvp" means, in respect of any Person, property, transaction or event, all
applicable federal, provincial ol municipal ¡aws, statutes, regulations, rules, by-[aws. policies and
guidelines, orclers. permits. licenses, authorizafion, approvals ancl alt applicable conunon laws or
equitable principles whether nowor hereafter in force and effect.

-'ÞC!¡Sggg-!åf" 
means a day other than a Saturday, a Sunda¡ or a statutory or civic

holiday in the Province of Ontario.

"ç!4Igg" means cotlectively, the electronic Charge/Mortgage to r'lrich the Schedule is
aftached, the Schedule and all other Schedules and Appentlices to the Charge/Mortgage or to the
Schedr¡le.

"Ç¡afgpronefg" means all legal and beneficial right, title, esrate and interest in (a)
the land describecl in the Propefiies section of the elecron¡c ChargelìVlortgage to which the
Schedule is attached, togcther with any g¡eater estate tirerein as trereafter may be acquired by the
chargor (the "Land"), (b) all buildings, structures and oiher improvements, now or hereafter
situated, placed or constructed upon the Land from time to time (the "Improvements"), (c) a[
{ìxtures, materials, supplies, machinery, equipment, apparatus ancl other items of peisonal
property now olvned or lrereafter acquired by the Chargor and now or hereafter attached to,
installcd in or used in connection with any of the Improvements or the Land, including without
limitation, water! gas, electrical, heating, cooling, ventilation, sto¡m and sanitary sewe,.f.xtures,
eguipnrent ancl facilities and all othet utilities whether or not s¡tuated in easements (the
"Flxtures"), (d) all plans, specifications, shop drawings and other technical descriptions
prepared for construction. repair or atteration of the Improvements, and all amendnrenis and
modífications thereof (the "Plans'), (e) all leases, subleases, licenses, concessions, ocoupancy
agreements, rental coutraots, or other agreements (wlitten or oral) now or horeafter existing
relating to the use ol occupancy ofall or any part ofthe Land and the Improvements. togethe;
with all gua¡?ntees, letterc of credit and other credit snpport! moclifìcations, cxtensioni and
renewals thereofand all relatecl security and other deposits (the "Leases"), (f¡ all reltts, rev€nues,
issues, íncome, proceeds. profits, and all other pâyrnents ofany kind undir.'tí.te Leasej for using,
leasing. licensing possessing, operating from, r.esiding in. selling or otlìer$,ise enjoying all à'i
any part ot'the Land arld rhe Jmprovements (the "Rents"), (g) all otherugteenr"ni., inõluding
without limitation ptoperty management agree¡nents, construction cãntracts, architects'
agreements, engineers' conüacts' utility contracts, maintenance agreêments! f¡anohise
agreements, servitê contracts, permitg licenses, ceúifìcates and entitlements in any way relatingto tbc developmerìt, constructiorr, "ss, occupancy, operation, maintenancÁ en;oyment,
acquisition or ownership of the charged proporty (the '.property Agreements'), tlrl ål'r¡gr*,
plivileges,-tenements, rights-of-1r¡ay, êasements, appendages-and uppìrrtrnunr"s .pp.*ui,ririg to
the f:oregoing all accessions, replacenrents ancl substitr*ions for åny olthe for.egoing anJall
proceeds thereof, (i) all insurance policies, unearned premiums therefor and pro..Jd, finm such
policies coveríng ariy of the above Charged Property now or hereafter acquiied by the Chargor,() all of the chargor's right, title and inrerest in and to any awards, i"mun"*tiõns,
teimbursements, settlenìents or compensation heretolbre made or her.eafter to'be made by anygovernmental authority pertaining to the Land, Improvcments o¡ Fíxtures and (k) ail renówab,
substitutions, implrvenrents, accessions, attachmelits, sdditíons, replacements À¡d proceeas to.of or from. each of the foregoing, and all conversions of rhe s"curity r.ttrüirt Jiü.i"Ç."-rr,,ãi
the foregoing shall immediatery^and automatically be deolned.a parúfrhs charg; propeúy anosubject to the security of the Charge as full¡, and cornpletely'and,"it¡,,1l.1iÃ.'priority ana
effect as those norv orvned by the Chalgor anct specificaliy deicribed herein, rvithoui any further
rlì_ortgage or assignrnent or conv€yance by the chargor.. As used in tlr¡s Cnarge, the term
"Charged Properry" shall mean all or, wherã the conrex-r permits or."qrir.r, *y piåion of tn
above or auy interest therein.

"charggg" means the person or persons named as chargee in ihe chargee(s) section ofthe.electronic charge/Morrgage ro which the schedule i^s attachcã and rh;i. ;;õ;;r.-i". successors
atrd assigns.
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"Ch¿ruq!" means the Person or Persons named as Chargor in the Clrargor(s) section of
the electronic Char-ge/il,lorrgage to which the Schedule is attached ancl their respective heirs,
executom, administrators, legal reprcsentatives, sucoessors and permitted assigns.

"Çpmm!f¡qgn!" means the commitment letter, dared May 5,2016, issued by the Chargee
to the chargor ancl accepted by the chargor and others. as it may be amendcd, rþstâted or
reissued from time to time.

"Cgmmog-EÃæ4ses," mearrs the expense of the perfonnance of the objects and duties of
the Condolninium Colporatíon and any expenses identifiecl to be comnron expenses in eitherthe
Condomhrir¡m Act or in the Declaration.

"Condominium Acf'nreans the Condominium Au, Ig9B, S.O. 1998, ch. 19, as anrended
and supplemenìed flonr time to time.

"Sondomi4ium Coro 'means the condonlinium corporation to be incor.pomted
rvitlr respect fo the Charyed Property,

"98þ" means all fees, costs, charges and expenses incurred by or on behalf of the
chargee for or incidental to (a) preparing, executing and registering the Loan Documents, (b)
collecting payments due to the Chargee uncler the Loan Documents, (c) enforcing and realizing
on this Charge and the other Loan Documents, including power ofsale, forrclosure, execution,
jtrdiciol.salq court appoínted or privâte receivership, possession and/or management ofthe
chnrged Property and other enforce¡nent proceedings, (d) inspecting, p.ot""iing. securing,
completíng, insuring repairing, equippîng, taking and keeping possessiõn of manaÀing, selli¡ú
ot leasing the Charged Propgrty, including all protective disburiements a¡d curingãnfdefaulti
under or renewing any leasehold interests, (e) exercising any rìghts of a r.eceiver ap;ointed gnder
this Charge or othenvise and such receiver's fees and expens€s (inclucfing all'legal fees and
disbursements and agents' costs and expenses), (f) obtaining any envhonmãntal auãits or.other
irrspections, rests or repofts w¡tfi respect to the charged property, 

1g¡ complying with any
notíces. orders, judgments, directive-s, penaits, licenses, authorizátions oiãpprouá, ùi*, r.sp"ot
to the charged Property, {h) performing the obligarions of the chargor under the Loau
Documents, (i) alt legal fees and disbursements i' connecfion with the Lian, on a substantial
indernniEv basis, and (i) any other fees, costs, charges or expenses payable ro tire Chargee under
the courmítrnent or an) of tlre Loan Documents or othen¡'ise at law or in equity. ..costs" will,
also include interest ât the Intercst Rate on all such fees, costs, charges ancl expenses.

"Covenantors" has the meaning set out in Subsection 5. I (a),

"PSSb&ggg" means the declaration to be registered urder the Condominiun Acr or ¡ts
predecessor in the Registry Office.

"e!!.!i&grqg!3&cgË" lneans all Applicable Laws, now or hereafter enacted, governing
tlre etrvironment or naturâl r'esoll¡ces, occupational health and saf'ety matters ànO¡or'H*ur¿ou,
Materials, including, without limitation, such laws governing o. regulating (a) the use,
g_e[eration, stofage, removal, recovery, tfeatmen( hanclling, transiort, dis[osal, ío,ri*¡, ,.I"ur".
discharge-of" ot'exposure ro, Hazardous Materials, (b) requn.inË n"t¡ri.ãtion'or åirclosure of
releases of Hazardous Matelials or other environmelrtal oonåitioni whether or noi in 

"onne"t¡onwith a tmrrsfer of title to or. interest in charged property, or (c) the presence oi Hazardous
lvlaterials on or at the Charged ptoperty.

"Eyq!gf-&g!!" has the meaning set out ¡n Article 5.

"ELcc! Motl$sg" has the rnearring set out in the definition of permitted Encumbrances
in this Appendix.

' "ÞÉC¡9S" has the meaning set oul in the definition of Charged properry in thisAppendíx.

"ear¿ocg¿teg"ts', means (a) peffoleum or chemical products, wherher in liquid.solid, or gaseous form, o¡ any.fraction oiby-product thereo{ (b) asbestos o. ururrior_.ont"ining
materials, (c) porycrrro'inated biphenyrs ($rig, (d) mdon gas,.(e).unde'ground storage tanks, (f)anv explosive or radioacrive substances,'(g) leá¿ oi rea¿-uãsed páint, 

"rir.,l 
..vïìi"i rrbstan"u,material. wãsre or rnixrure q'hich is o,. shãil be listed, <tefinecl. or 

"íh"di;";;rJ*i,r"o ty *y
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governrnental authority to be hazarclous, toxic, dangeror¡s or otherwise regulated, controlled or
giving lise to liabilit"v under any Environmental Laws,

"I¡npæyggg4lC" has tlre meanilg set out in the definition of Charged Property in this
Appendix.

"þ1!gÞ¡þ¡!gë" means all existing and l'ufure indobtedness and other covenants,
obligations and liabilities owing by the Clrargor to the Chargee from time to time pulsuânt to the
Loan and the Loan Docuorents, matured or not, dircct or indirect, absolute or contingent,
including (a) the Principal Amount, (b) all intelest and compound irrterest at the Interest Rate, (c)
Costs, (d) any anount, cost, charge. expense or intercst wlrich has been added to the
Indebtedness under the Loan Docu¡nents or which is otherwise due and payable thereunder or
secured tlrcreby, and (e) fte payment, performance, diseharge and satisflaction of all other
obligations of the Chargor tù the Chargee under or in respect of the Lo¿n, the lnclebtedness
and/or Loau l)ocuments.

"I$eresf Adiustmen ' means the Interest Adjustment Date specified in 'the

Provisions section of the electronic Charge/Mortgage to nhich the Schedule is attached.

"Inte&gf-B¿!9" means tbe rate of five and one-half percent (5.50%) per annum, which
rate ofintelest shall be calculated claily- com¡iounded and payable monthty, not in advance, botlì
belore ancl after maturity, clemand, default and judgnrent.

"!ård" has the meaning s€t out in the delÌnition of Charged Property in this Appendix.

"!eaggC" has the meaning ser out ín rhe definition of Charged Properly in this Appendix.

"!þ" means âny mortgage, charge, pledge, hypothec, assignment, lien, lease, sublease,
gasement, right ofway, security iuterest, testrictions, covenants or encroachments ofany kind or
nature affecting all or any part ofthe Charged Properfy.

"Lg3À" means the loan made by the. Chargee to the Chårgor in the original principal
amount eqrtal to the Pt'incipal Amount and all other amounts secured by this Charge and ihe
other Loan Documents.

"l,ogLDoçCgents" means, collectiüely, all documents, instruments, agreemenls and
opiniotrs now or hereaftel evidencing securing. guaranteeing andlor relating to the Loan and the
Inclebtedness or any part thereo{ including the commitment, tlris Charge, and the security
referred to in the Conrmitment. Reference in this Charge to any Loan Document or other
instrum_ent or agreeruent shall ínclude all anrenclments, addenda, modifications, extensions,
renewals. restatements, srrpplements or |eplacements thereto or thereof f|otn tinre to time.

"M*C$ft' !4!9" tneans the Balance Due Date specified in the Plovisions section of the
electronic Charge/Mortgage to whích the Schédule is artached,

"3sJne¡tilDate" means thc fïrst day of each carendar month in each and every y6âr
commencíng on the first day of the first calendat month following the Interest Adjustment Ðate
and ending on the Maturity Date.

'?grnritted EncumbiangÊg" means as_of any parricular time any of the following
encumbrances, provided thât the Charyee is satisfiecl in its sole <liscretion thaisame do not, i¡ t¡e
aggregate., rnaterially,impait the servicing, cleveloprnent, construction, operation, management or
m¿rketability.of the chargedÌroperry, or 

lh.e 
validity, enforceability or prioriry* of security ortnis

Chalge and the other Loan Docunients: (a) Liens for Realty Taxãs ol utility charges in either
case only ifsame are not yet.due or payable;(b) registered Àas"ment , rights'ofwa!, restrictive
coverìants and servitudes and. other similar rights in land granted to, resãrved ol: aien by anygovemmental authority ol publíc utilit¡ or any registeled iubdivisíon, development, servici¡g,
site plan or othet simílar agteement lvíth any goverñrnentat authority oipuUf ¡" ritif¡iv provicled in
each case that (i) same has been cornplied'with and (ii) the Chãrgeå is satisfieã'-in its sole
discretion rvith the nature, scope and coit ofany outstanàing obligatiõrs t¡.t""nJ"ilna security
has been_posted to ensure performance of all iuch obligati*onc ic¡ any sriusistirtg i.r"*utio*
yongine^{ in ttre original gant of the Land from the Crowi; (g Leàies *hi"¡ rr" u¡ilr", disclosed
b}'the.Chargor^Îo the chargee prio¡ 10 the Loan advance ìn'a rcnt rott or ottr.i äo"umenr, orenterecl into after the Loan advance in accordance with the Loan Documents; (e) the
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chargeimortgage in favour ofTextbook Student Suites (445 Princess Street) Trusree Corporation
to be registemd in the Registry office against title to the charged property on ttre date of
regishation of this chargc (the "second Mortgage"); and (f) such other Liens consenæd to in
writing by the Chargee in its sole discretion.

'Person" mettns any individual, corporation, partnership, joint venturc, association, joint
stock conrpany, trust! trustee. estate, limited liability company, uninoorporated organization, real
estate investment trust, governnrent or any agency or political subdivisíon thereof, or any other
form ofentity.

"3S¡nc!p3lÁ![glL!" means, on the date of reg¡st¡ation of this Charge, the amount sel out
as the Plhrcipal amount in thç Provisions section of the electronic Charge/Mortgage to which this
Appendix is ¿ttached (as an appenclix ofthe Schedule to such Charge/lUortgage) and, thereafter,
the balance theroof which remains outstânding fi'om time to time, together with all money that is
later added ro the Principal Àmounr under the tenns of this Charge,

"prope¡&. Asrggrucrts" has the meaning set our ¡n the definition of charged property in
this Appendix.

"8d!y_kg!" rreans all taxes, duties. rates, imposts, Ievies. assessments and other
similar charges, whether general or special, ordinary or extraordinary, or foreseen or unforeseen
and all.related ínteresg penalties and lines which at any time may be ier,ied. assessed, imposed or
be a.Lien on, against or in respect of the charged property or any part thereof, the chargor or
any.beneficial or unregisfered owner with respect to its interest in-the Charged Þrop.rry, o. uny
leasing, occupancy, operation, uso orpossession ofthe Clrarged property.

"Rcgistrv Officen' means the Land Registry O{fice for the Lanil Thles Division of
Frontenac (tlo. l3).

"8€!.ts" has the meaníng set our in the defìnition of charged propeny in this Section.

"Sched-qþ" means the Schedule - Addition¿l Provisions to which this Ap¡rendix is
attached and includes this Appeudix and all other Appendices artached to such scheduie.

'¡hiþ!! m€âns the condonrinium unit or units and its or their appurtenant comrnon
interests which cornprise part ofthe Charged property.

O\WPJ trl l{00 t-l foml4¡l&cuftf,Schn¡sd Ád{t¡i6,úl 0þvì6ioßtÕß Áddlt{oül fbv¡r¡óß.ñ¡ol dd





This is Exhibit "E" referred to in the Affidavit of Daniel Pollack

swom January 3,2018

Commissioner for Taking Affidavits (or as may be)

ANDREW WINTON
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GENERAL ASSIGNMENT OF RENTS AND LEASES

THIS AGRDEMENT made as of the Bl day of J..:tv

BETWEEN

(b)

(c)

(d)

(e)

(Ð

(e)

(h)

2016

TEXTBOOK (445 PRINCESS STREET) INC.

(hereinafter called the "Assignor',)

-and-

KINGSETT MORTGAGE CORPORATION

(hereinafter called the' LendeC')

WHEREAS as additional security for the Assignor's covenants and obligations as set out
in the Mortgage and set out in all other agreements, documents, instruments, ùndertakings and
assignments entered into between the Assignor and the Lender, made by the Assignor in ãvour
of the Lender or assigned by the Assignor to t}te Lender, the Assignor agreed toâsign, to the
Lender, tle Rents and the Leases, together v/ith all benefits, po-ers uno uau*tuçs of the
Assignor to be derived therefrom.

NOW THEREFORE in consideration of the sum of Ten Dollars ($10.00) paid by the
Lender to the Assignor (the receipt and sufficiency of which are hereby acknoøäag"Oi A"
parties covenant and agree with each other as follows:

1. Recitals Correct:

The Assignor confirms the validity and truth of the above-noted recital, which has the
same force and eflect as ifrepeated herein at length.

2. Definitions:

In this Agreement, the following capitalized terms have the respective meanings set out
below:

fff8ryelen_11', "this Agreementt','rthe Agreement",,.heretot,,,hereof,,r'herebytt, 
"hereundertt and similar expressions mean or refer to this entire

agfeement as amended from time to time and any agreement or instrument
supplemental or ancillary hereto or in implementation hereof;

"Buildings" means all buildings, improvements, installations, facilities, erections
or structures nov¡ or hereafter located on, made to, placed upou or erected in,
under or on the Lands, any additions and alterations thereto, *a *y expansions,
improvements and replacements thereof and all equipment, chauels -å rot*",
yhich may be owned by or on behalf of the Assignór â.td *uy,ro* or hereafrer be
located on the Lands;

*commitment" means the commitment letter fiom the Lender to the Assignor
dated-the sjh-day of May, 2016, as it may be amended modified, ,"rtut.ã o,
consolidated from time to time;

"Default', has the meaning ascribed thereto in Section g;

"Dispute" has the meaning ascribed thereto in Subsection g(c);

((Event 
of Default,'has the meaning ascribed thereto in the Mortgage;

('fndebtedness,'has 
the meaning ascribed thereto in Section 3;

'olands" means the lands described in Schedule ..A,, attached hereto;

(a)
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(Ð "Leases" means all leases, subleases, agreements to lease or sublease, offers to
lease or sublease, agreements to use or occupy and licenses in respect of the
whole or any part or parts of the Property and all revisions, alterations,
modifications, amendments and changes thereto, extensions, renewals and
replacements thereof or substitutions therefor which have been or may hereafter
be eflected or entered into; and "Lease" means any one ofthe Leases;

0) "Mortgage" means the charge/mortgage of the Properfy granted by the Assignor
in favour of the Lender and registered on the date of registration of this
Agreement in the Land Registry Office for the Land Titles Division of Frontenac
(No. 13), as it may be amended or supplemented from time to time;

(k) "Properfy" means the Lands and Buildings;

(l) ('Rents" means all present and future income, rents, issues, profits and any other
monies, including without limitation security deposits, rental deposits (including
for rent for the last month or any other future period in the term of a Lease), rental
insurance proceeds and expropriation awards, to be derived from, reserved or
payable under the Leases; and

(m) "Tenant" means any person (other than the Assignor) who is hereafter a party to
a Lease; and ttTenantst, means all such persons.

3. Assignment:

As continuing and additional security for:

(a) the repayment to the Lender of all indebtedness and liability (the 'Indebtedness,')
from time to time of the Assignor to the Lender pertaining to the Properfy under,
in connection with or arising out of or from the Mortgage, the Commitment and
all other agreements, documents, instruments, undertakings and assignments
ente¡ed into by the Assignor with the Lender pertaining to the Property, made by
the Assignor in favour of the Lender with respect to the Propertyir assigned by
the Assignor to the Lender with respect to the property; and

(b) the due performance by the Assignor of the terrns, agreements, provisions,
conditions, obligations and covenants on the part ofthe Assignor to be performeá
under the Mortgage, the Commitment and all other agreements, documents,
inskuments, undertakings and assignments entered into by the Assignor øttr t¡é
Lender pertaining to the Property, made in favour of the Lender with respect to
the Property or assigned to the Lender with respect to the property;

the Assignor, upon and subject to the terms of this Agreement, assigns, sets over and transfers to
the Lender all its rights, benefits, title a¡rd interest under, in and to, and all claims ofwhatsoever
nature or kind which the Assignor now has or may hereafter have under or pursuant to:

(c) the Leases;

(d) the Rents;

(e) the benefit of any and all present and fuhre guarantees of and indemnities with
respect to any Lease and the performance of any or all of the obligations of any
Tenant thereunder;

(Ð the benefit of a.nY and all present and futwe letters of credit and security
documents provided to secure the obligations of any Tenant under any of the
Leases;

(g) the benefit of any and all present and existing assígnments of Leases by the
Tenants thereunder and agreements to assume the õbligations of the Tenants
thereunder; and
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(h) all books, accounts, invoices, letters, papers, drawings and documents in any way
evidencing or relating to the Leases, the Rents and any guarantees or indemnities
of any Lease;

all of the foregoing described in Subsections 3(c) to and including 3(r) together with all
agreements pertaining thereto and all proceeds therefrom being hereinafter collectively called the
"Premises Hereby Assigned".

4. Acknowledgment of Assienor:

The Assignor acknowledges that none of this Agreement, the assignment constituted
hereby or the enforcement by the Lender of any of its rights and remedies hereunder:

(a) shall in any way lessen or relieve the Assignor from:

(Ð 
säi:#:ï;:*:,liiåüJå'ii"iliil":,fl-#iJtrfi':i*,îi
out in, ot required to be observed by the Assignor in order to fulfil its
obligations under, any of the Premises Hereby Assigned; and

(iÐ any liability of the Assignor to each Tenant, the Lender or to any other
person, firm or corporation;

(b) imposes any obligation on the Lender to assume any liability or obligation under,
or to observe, perform or satisS' any terrn, agreement, provision, condition,
obligation or covenant set out in any ofthe premises Hereby Assigned;

(c) imposes any liability on the Lender for any act or omission on its part in
connection with this Agreement or the assignment constituted hereby including,
without limitation, the fi¡lfilmenl or non-fulfilment by the Lender of the
obligations, covenants and agreements of the Assignor set ogt in the Premises
Hereby Assigned;

(d) obligates tlr.e Lender to give notice of this Agreement and the assignment
constituted hereby to any Tenant or any other person, firm or corpãration
whatsoever; provided that the Lender may, in its absolute discretion, [in" any
such notice at any time or from time to time without further noticã to the
Assignor;

(e) shall cause the Lender to be or be deemed to be a mortgagee in possession;

(Ð shall delay,- prejudice, impair, diminish or adversely affect the rights and
remedies of the Lender pursuant to the Mortgage or any other alteement
(including, without limitation, any loan agreement) entered into by the Ássignor
with the Lender, made by the Assignor in favour of the Lender or ãssigned blithe
Assignor to the Lender; or

(g) authorizes the Assignor to dispose ofor transfer by way ofconveyance, morrgage,
lease, assignment or otherwise, the Property, the interest of the Assigror in ihe
Property or any part ofeither.

5. Positive Covenants of Assiqnor:

The Assignor covenants and agrees:

(a) to observe, 
-p_9.fo1' and satisfr each and every teÍn, agleement, provision,

condition, obligation and covenant set out in, or requir-ed to bå otserveo,
performed and- satisfied by the Assignor pertaining to or under or pursuant to, tlre
Premises Hereby Assigned;

(b) to deliver to the Lender a copy ofall written notices, demands or requests given
under, in connection with or pursuant to the Premises Hereby Assign"d tnut uî",

(1) received by the Assignor, forthwith upon receipt ofsarne; and
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(iÐ delivered by the Assignor, contemporaneously with the delivery of same;

(c) 1o indemnify and save the Lender hamúess from and agaiast any liabilities, losses,
costs, charges, expenses (including legal fees and disbursements on a solicitor and
his own client basis), damages, claims, demands, actions, suits, proceedings,
judgments a¡rd forfeitures (collectively refened to hereinafter as the "Liabilities")
suffered, incuned or paid by the Lender in connection with, on account ofor by
reason of:

(Ð the assignment to the Lender of the Premises Hereby Assigned;

(iÐ any alleged obligation of the Lender to observe, perfonn or satisf any
fêrm, agreement, provision, condition, obligation or covenant set out in
any of the Premises Hereby Assigned;

(iiÐ any failure of t}r'e Assignor to observe, perform or sadsry its covenants,
agreements, warranties and representations set out in this Agreement; and

(iv) the enforcement of the assignment constituted by this Agreement or any of
its rights and remedies hereunder;

(d) to notify the Lender in writing as soon as the Assignor becomes aware of any
Dispute (as hereinafter defined), claim or litigation in respect of any of the
Premises Hereby Assigned or of any breach of default by the Assignor or any
other person, firm or corporation in the observance, performance or satisfaction of
any ofthe terms, agreements, provisions, conditions, obligations or covenants set
out in the Premises Hereby Assigned;

(e) to keep, with regard to the Property, separate, up-to-date, detailed and accwate
records of all revenues, including, without limitation, all Rents, and expenditures;

(Ð to obtain such consents from third parties including, without limitation, Tenants
as may be necessary or required pr¡rsuant to any of the premises Hereby Assigned
in connection with the assignment constituted by this Agreement and, in addition,
such other consents and acknowledgments from third parties as the Lender may
require or desire;

G) upon the request of the Lender from time to time, to execute and deliver to the
Lender specific assignments of any of tåe Leases duly acknowledged by the
respective Tenants under such Leases, which specific assignments and
acknowledgements shall be in form and substance acceptable to the iender;

(h) the Assignor will obtain in any new Lease a covenant of the respective Tenant
whereby such Lease and all of the rights of the Tenant therewrder are subject and
subordinate to this Agreement, the Mortgage and all other security agreements,
mortgages, charges, assignments and security interests securing the Indebtedness
or any part thereof and whereby such Tenant, at the request ofthe Lender, will
attom to and become the Tenant ofthe Lender for the then unexpired residue of
the term ofsuch Lease;

(Ð to deliver to the Lender, at the request of the Lender from time to timq a notarial
copy of any Lease and of any guarantee or indemnity in respect of the obligations
ofany Tenant under a Lease;

C) to execute and deliver to each Tenant and the Lender, at the request ofthe Lender
from time to time, a written notice to each Tenant directing s;ch Tenants to pay
the Rents and all other sums owing wrder the Leases to the iender;

(k) if requested to do so by the Lender, from time to time, it will enforce any or all of
its rights and remedies under the premises Hereby Assigned;

(l) that each of its warranties and representations set out in this Agreement is now
and will continue to be true and correct; and
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(m) that it will pay or cause to be paid to the Lender or pursuant to the Lender's
direction, upon demand, all costs, charges, fees and expenses, including, without
limitation, legal fees and disbursements on a solicitor and his own client basis,
court costs and any other out-of-pocket costs and expenses, incurred by the
Lender in connection with or arising out of or with respect to this Agreement
including, without limitation, any one or more of the following:

(Ð the negotiation, preparation, execution and enforcement ofthis Agreement
and all documents, agreements and other writings incidental or ancillary
hereto;

(iÐ any act done or taken pursuant to this Agreement including rvithout
limitation, recovering the Indebtedness and registering, discharging and
reassigning this Agreement;

(iiÙ the preservation, protection, enforcement or realization of the Premises
Hereby Assigned including, without limitation, retaking, holding,
repairing, preparing for disposition and disposing of the premises Hereby
Assigned;

(iv) any action or other proceeding instituted by the Assignor, the Lender, any
Tenant or any other person, finn or corporation in connection with or in
any way relating to:

(l) this Agreement or any part hereof;

Ø the preservation, protection, enfo¡cement or realization of the
Premises Hereby Assigned; or

(3) the recovery ofthe Indebtedness;

(v) all Liabilities sufflered, incuned or paid by the Lender as set out in
Subsection 5(c) hereof,, and

(vÐ all amounts incurred orpaidbythe Lenderpursuantto section g hereof;

together with interest thereon from the date of the incuning of such expenses at
the rate provided for in the Mortgage, calculated daily and compounded monthly.
Whether any action or any judicial proceedings to enforce the aforesaid payments
has been taken or not, the amount owing to the Lender under this Subsection shall
be added to the Indebtedness and secured by the Mortgage, this Agreement and all
other security agreements entered into by the Assignor in favou¡ of the Lender
and relating to the Property.

Negative Covenants of Assignor:

The Assignor covenants and agrees that it shall not:

(a) sell, assign, transfer, dispose of collect, receive or accept any of the premises
Hereby Assigned including, without limitation, the Rents, except as may be
permitted in this Agreemen! nor do, nor permit to be done, *y u"t o, ihirrg
whereby the Lender may be prevented or hindered from so doing, in each casel
without the prior written consent of the Lender;

(b) pledge, charge, mortgage, hypothecate, create a secwity interest in or otherwise
encumber the Premises Hgreby Assigned or any p*i thereof in any manner
whatsoever other than to the Lender without tnð ptor written consent of the
Lender;

(c) enter into, terminate, accept a surrender of amend or vary any Lease other than
with the Lender's prior written consent;

(d) accept payment of any Rents under any Lease in advance except for the current
monthly rental period and except for securþ deposits provided for in such Lease;
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(e) suffer or permit an¡hing allowing any Tenant under any Lease to cancel,
terminate, forfeit any of the Premises Hereby Assigned, or suffer or permit
anything allowing the srutender of any of the Premises Hereby Assigned, in each
case without the prior written approval of the Lender;

(Ð waive, amend, modify or vriry materially any of the terms, agreements,
provisions, conditions, obligations and covenants set out in the Premises Hereby
Assigned, or otherwise agree or consent to any material waiver, amendment,
modification or variation of any of them, whether by way of collateral agreement
or otherwise, in each case without the prior written approval of the Lender;

G) waive or agree to waive any material failwe of any party to any of the premises
Hereby Assigned including, without limitation, any Tenants, to obsewe, perform
or satisfy any of the terms, agreements, provisions, conditions, obligations or
covenants set out in any of the Premises Hereby Assigned, in each case without
the prior written approval ofthe Lender;

(h) give any consent or approval contemplated by, or required or permitted to be
given pursuant to, any of the Premises Hereby Assigned, without the prior written
consent ofthe Lender; or

7

(i) settle or resolve any Dispute, without the prior written consent of the Lender.

Representations and Warranties of Assignor:

The Assignor represents and warrants to the Lender that:

(a) each of the Premises Hereby Assigned including, without limitation, each of the
Leases in effect as ofthe date hereof; is valid and subsisting, is in ñrll force and
effect, unamended, in good standing and there are no defaults thereunder;

(b) the Assignor has good, valid and legal right to absolutely assign and transfer to
the Lender the Premises Hereby Assigned, free and clear of all assignments,
mortgages, charges, pledges, security interest and other encumbrances;

(c) the Assignor has not performed any act or executed any agreement that might
prevent the Lender from operating under, or exercising its rights and remedies
under, any of the provisions of this Agreement or that would limit the Lender in
any such operation or exercise;

(d) the Assignor has the corporate power, authorify and capacity to enter into this
Agreement, to make the assignment constituted hereby and to perforrn its
obligations hereunder;

(e) the Assignor has taken all necessary action, corporate or otherwise, to authorize
the execution and delivery of this Agreement and the performance of its
obligations set out in this Agreement and in each of the Leasei

(Ð neither the execution nor the delivery of this Agreement by the Assignor, nor the
consummation by it of the transactions herein contemplated, nor the compliance
by it with the terms, conditions and provisions hereof will conflict with oi result
in a breach ofany terms, conditions or provisions of:

(Ð the constating documents of the Assignor;

(iÐ any agreement, instrument or arangement to which the Assignor is a party
or by which the Assignor or any of its properry is, or may-be bound, or
constitute a default thereunder, or result theréunder in the creation or
imposition of any secwity interest, mortgage, lien, charge or encumbrance
of any nature whatsoever upon the propàrty o, opori any of the other
properties or assets ofthe Assignor;

(iiù anyjudgment, order, writ, injunction or decree ofany court, rerating to the
Assignor; or
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(iv) arry arylicable law or governmental regulation relating to the Property;

(g) tåis Agreement has been duly executed and, when delivered, will be in full force
and effect and constitutes a legal, valid and binding obligation ofthe Assignor,
enforceable in accordance with its terms, subject to applicable laws relating to
bankruptcy, insolvency and other similar laws af[ecting creditors'rights generally
and subject to the qualification that equitable remedies, including specifió
performance and injunction, may only be granted in the discretion of a court of
competent jurisdiction;

(h) there is no pending or threâtened litigation, action, claim or fact known to the
Assignor and not disclosed to the Lender in writing which adversely affect or
could adversely affect any of the Premises Hereby Assigned or the rights of the
Assignor or any other party thereunder or the rights of the Lender under this
Agreement;

(Ð none of the Premises Hereby Assigned in existence on the date hereof is incapable
of assignment to the Lender in accordance with the provisions of this Agreement,
nor is any of the Premises Hereby Assigned incapable of further assignment by
the Lender or by any receiver or receiver and n.anager, nor is the consent ofany
third party required for any assignment set out in tbis Agreement or in connection
with any further assignment by the Lender; and

no Rents, pa).ments, proceeds, receipts or other distributions due or to become
due on any date subsequent to the date ofthis Agreement have been collected or
paid in advance of the time when tlte same become due under the terms of any of
the Premises Hereby Assigned.

c)

8. Enforcement Upon l)efault:

Without limiting in any manner whatsoever the Lender's rights, remedies, and recowses
pursuarit to this Agreement, by operation of law or otherwise, upon a default by the Assignor in
the observance or performance of any of its covenants and agreements hereunder or upon the
occurrence ofan Event ofDefault (hereinafter collectively called a "Default"), the Lenàer and
any receiver or any receiver and manager appointed by the Lender, may from time to time and at
any time, in its own name or in the name of the Assignor and without notice to the Assignor, do
any one or more of the following:

(a) observe, perform or satisfi any term, agreemenq provi-sion, condition, obligation
or covenant which, pursuant to any ofthe Premises Hereby Assigned, could or
should be observed, performed or satished by the Assignor;

(b) enforce, rcalize, sell or otherwise deal with the Premises Hereby Assigned upon
such terms and conditions and at such time or times as to the Lender seåms
advisable;

(c) exercise any ofthe rights, powers, authority and discretion which, pursuant to any
of the Premises Hereby Assigned, by operation of law or otherwise, could bã
exercised, observed, perforrned or satisfied by the Assignor, including, without
limitation, ente¡ing .into, terminating, amending, renewing and assiþing the
Leases and otherwise dealing with the Tenants and oihers, -uting ottr..
agreements or granting waivers and consents and giving notices in respeciofany
ofthe Leases or any part or parts thereoffor such consideration and on such terms
as the Lender may deem appropriate, and particþating in all settlement
negotiations and arbitration proceedings resulting fromã airput. (the ,,Dispute',)
arising out of, in connection with or pursuant to any of tL p.à-is., HereUy
Assigned;

(d) collect any Rents, proceeds, receipts or income arising from or out of the
Premises Hereby Assigned inciuding, without iimitation,-demanding the same,
instituting proceedings for the collection thereof accepting reductions therein or
compromises with respect tlereto, and recovering, receiving and giving receþts
therefor, whether in the name of trre Assignor or tñe Lender oi tot¡;
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(e) manage generally the business and operations of the Assignor and deal with the

Leases and the Tenants to tlre same extent as the Assignor could do; and

(Ð by instrument in writing appoint any person to be a receiver (which term shall
include a manager and a receive¡ and manager) in respect ofthe Leases or any
part thereof and may remove any receiver so appointed and appoint another in its
stead; and any receiver so appointed shall have the authority to do any ofthe acts
specified in Subsections 8(a), (b), (c), (d) and (e) hereof and further to take
possession ofand collect the Rents and other molreys ofall kinds payable to the
Assignor in respect of the Leases and pay therefrom all reasonable expenses in
connection therewith and all charges, the payment of which may be necessary to
preserve and protect the Leases. Any such receiver shatl be deemed to be the
agent ofthe Assignor for all purposes.

The Assignor agrees that the Lender shall be entitled to charge on its own behalf for services
rendered, and retain such agents as the Lender wishes to assist the Lender, in doing, or to effect,
any ofthe foregoing. The Assignor acknowledges and agrees that all costs, charges and expenses
incr¡rred or charged by the Lender in connection with doing anything permitted in this Section B,
including, without limitation, legal fees and disbursements on a solicitor and his own client basis,
and the fees and disbursements of any agent as aforesaid, shall be added to the Indebtedness and
be forthwith paid by the Assignor to the Lender.

9. Lender Not Liable:

The Lender shall not be bound to exercise any ofthe rights afforded to it hereunder nor to
collect, dispose of realize, preserve or enforce any of úre Þremises Hereby Assigned. The
Lender shall not be liable or responsible to the Assignor or any other person for the firlfilment or
non-fiffilment of this Agreement or the terrns, obligations, covenantì or agreements set out in
this Agreement or for any loss or damage incurred or suffered by the As-signor or any other
person, firm or corporation as a result of:

(a) any delay by, or any failure of, the Lender to:

(Ð exercise any of the rights afforded to it under this Agreement; or

(iÐ collect, dispose of realize, preserve orenforce any ofthe premises Hereby
Assigned; or

(b) the negligence of any receiver, receiver and manager, officer, servant, agent,
counsel or other attortrey employed or appointed by the Lender in the exórciJe oi
the rights afforded to the Lender hereunder, or in the collection, disposition,
realization, entering into, terminating, preservation or enforcement- of thé
Premises Hereby Assigned

provided, however, the Lender shall be liable when any such loss or damage incu¡red or suf,lered
by the Assignor or any other person, firm or .o.poruúoo results solely frãrnthe Lender,s gross
negligence or wilful misconduct.

10. Application of Funds:

The Lender shall be entitled (in the sole discretion of the Lender) to utilize any amountreceived by the Lender arising out of or from the collection, aisposition, realization orenforcement of any of the premises Hereby Assigned in any one 
", 

**"lim. following ways:

(a) to pay all costs, charges and expenses incuned by the Lender in connection withthe collection, 
_disposition, tealization or enforcement of the same, including

without limitation the fees and disbursements of any agents retained by thã
Lender to assist or effect such collection, disposition, r.áurítion or enforcement;

(b) to pay any pri_or mortgages, charges, assignments or encumbrances of or against
the premises Hereby Assigned or the lropãrry or any parr tfrår"ãt
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(c) to pay any costs, charges or expenses arising from the Property or any part thereof
or the operation thereof, including without limitation realty and other taxes,
utilities costs and charges, ground rent (if any), repair, maintenance and
replacement costs, management fees and costs and employees' salaries and costs;
and

(d) to apply such amount or any part thereofin reduction ofthe lndebtedness.

Notwithstanding the generality of the foregoing, the Lender shall be entitled to apply all or æry
part of such amoì.rnts received by it on account of such part or parts of the Indebtedness, in such
manner and at such times or from time to time, as the Lender deems best and the Lender may at
any time and from time to time ohange any such application.

11. FurtherAssurances:

The Assignor covenants and agrees to execute all such further assignments and other
documents and to do all such fi¡rther acts and things including, without limitation, obtaining any
consents which are required by the Lender, from time to time, to more effectively assign, set
over and transfer the Premises Hereby Assigned to the Lender including, without limiøtion,
execute and deliver one or more specific assignments of the Assignor's rights, benefits, title and
interest in any of the agreements, documents, commitments and other writings that constitute the
Premises Hereby Assigned in forrn, substance and execution satisfactory to the Lender, to perfect
and keep perfected the security interest constituted hereby and to assist in the collection,
disposition, rcalization or enforcement thereot and the Lender is hereby irrevocably constitr¡teá
the true and lawfirl attorney of the Assignor, with full power of substitution, to execute in the
name of the Assignor any assignment or other document for such purposes.

12. Information:

The Assignor covenants and agrees that from time to time forthwith, upon the request of
the Lender, it shall fumish to the Lender in writing all information requested by the Lender
relating to the Premises Hereby Assigned.

13. Dealins with Leases:

Assignor confirms and agrees that the Lender, as assignee hereunder, has the
authority to exercise all of the rights, powers, authority a¡rd discretion of the essignoi pursuant
to the Premises Hereby Assigned, including without limitation to collect any Rents and other
monies payable or arising out of or from the Premises Hereby Assigned. Nótwithstanding the
foregoing sentence, the Assignor shall have the authority, subject to sõction 6 hereof:

(a) to collect any Rents and other monies properly payable or arising out ofor from
the Premises Hereby Assigned; and

(b) to exercise in good faith all of the benefits, advantages and powers as landlord
under the Premises Hereby Assigned,

unless and until such authority is revoked in writing by the Lender, which revocation may be
made only after the occulrence of a Default, provided, however, that any monies received by the
Assignor arising out of or from any of the Premises Hereby Assigned súail bå received and heldin trust for the Lender and forthwith upon request by the Lerider, after the occurence of a
Default' remitted to the Lender. lhe Lender muy, ut"i the occu¡rence of a Default, at any time
or times by notice to any Tenant, direct such Tenant to pay Rent and other monies to the Lender
and such notice shall be good and sufñcient authority fór ány Tenant so áoi"À. env payment ofRents and other monies by a Tenant to the Lender shall not constitute a ãefault under such
Tenant's Lease. The receipt by the Lender of Rent or other monies from a Tenant shall constitute
and be deemed receipt thereof by the Assignor.

14. No Novation:

This Assignment and transfer to the Lender of the premises Hereby Assigned:

(a) is continuing security granted to the Lender without novation or impairment of
any other existing or future security held by the Lender in order to secure payment
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to the Lender of the Indebtedness and the due performance of the Assignor's
obligations under the Mortgage and all other agreements (including, without
limitation, any loan agreement), documents, instruments, undertakings and
commitments entered into between the Assignor and the Lender, made by the
Assignor in favour ofthe Lender or assigned by the Assignor to the Lender;

(b) is in addition to and not in substitution for any other security now or hereafter
granted to or held by the Lender in connection with the Indebtedness; and

(c) shall remain in firll force and effect without regard to and shall not be affected or
impaired by:

(Ð any amendment or modification of or addition or supplement to the
Mortgage, this Agreement or any other security or securities (the
'ldditional Securities") now or hereafter held by or on behalf of the
Lender in connection with the Indebtedness or any part thereof;

(iÐ any exercise or non-exercise of any right, remedy, power or privilege in
respect of the Mortgage, this Agreement or the Additional Securities;

(iiÐ any waiver, consent, extension, indulgence or other action, inaction or
omission under or in respect of the Mortgage, this Agreement or the
Additional Securities;

(iv) any default by the Assignor under, or any invalidity or unenforceabilify of,
or any limitation on the liability of the Assignor or on the method or terms
of payment under, or any inegularity or other defect in, the Mortgage, this
Agreement or the Additional Securities;

(v) any merger, consolidation or amalgamation of the Assignor into or with
any other company or corporation; or

(vi) any insolvency, bankruptcy, liquidation, reorganization, arrangement,
composition, winding-up, dissolution or similar proceeding involving or
affecting the Assignor.

15. Re-assiqnment:

Upon the Indebtedness being paid in firll, the Lender shall, within a reasonable time
following its receip of a written request from the Assignor and at the sole cost and expense of
the Assignor, reassign the Premises Hereby Assigned to the Assignor.

16. Enurement:

Subject to Section 6 and the other provisions hereof this Agreement shall enure to the
benefit of ærd be binding upon the respective successors and assigns õfthe parties hereto.

17. Notices:

Any notice, demand, request, gonsent, agfeement or approval which may or is required to
be given pursuant to this Agreement shall be in writing an¿ stratl be sufñcientþ given or'made if
delivered to the party for whom it is intended, or (eicept in the case of an actual or pending
disruption ofpostal service) mailed by registered mail to the address ofthe addressee provideã
for in the Mortgage, and shall be deemed to have been received by such addressee afrer the time
periods with respect thereto in the Mortgage.

18. Waiver¡

No consent or waiver, exple.ss or implied, by the Lender to or of any breach or default bythe Assignor in the performance of its obligàtions hereunder shall be deemed or construed to be aconsent to or waiver of any other breach or default in the performance by the Assignor of itsobligations hereunder. Failure on the part of the Lender to óot"ptui" oi*í à"t or failure to actof the Assignor or to declare the Asiignor in defaul! irrespeåtive or ttãl- long such failure
continues, shall not constitute a waiver by the Lender ofits rights hereunder.
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19. Amendments:

This Agteement may not be modified or amended except with the written consent of the
Lender and the Assignor.

20. Entire Asreement:

This Agreement constitutes the entire agreement between the Lender and the Assignor
pertaining to the assignment of the Premises Hereby Assigned and supersedes all prior-and
contemporaneous agreements, understandings, negotiations and discussìons, whethei oral or
written, relating thereto.

21. Assisnment:

The Lender may assign, transfer, negotiate, pledge or otherwise hypothecate this
Agreement, any of the Premises Hereby Assigned, any of its rights hereunder or any part thereof
and all rights and remedies of the Lender in connection with the interest so assigned shall be
enforceable against the Assignor as tle same would have been by the Lender but for such
assignment.

22. No Agency. Joint Venture or Partnershin:

The Lender is not the agent, representative, partner of or joint-venturer with the Assignor,
and the Assignor is not the agent, representative, partrier of or joint-veffurer with the Lender]aná
this Agreement shall not be construed to make the Lender liable to any person or persons for
goods or services fumished to, on behalf of or for the benefit of the Assignor noi for debts,
liability or claims accruing therefrom against the Assignor.

23. Riehts. Powers and Remedies:

Each right, power and remedy ofthe Lender provided for herein or available at law or in
equity or in any other agreement shall be separate and in addition to every other such right,
power and remedy' Any one or more or any combination of such rights, remedier and polí".s
may be exercised by the Lender from time to time and no such exerci-se sLail exhaust the rights,
remedies or powers of the Lender or preclude the Lender from exercising any one or more of
such rights, remedies and powers or any combination thereof from timJto dme thereafter or
simultaneously' Without limiting the foregoing provisions of this Section 23, the Lender in its
discretion may exercise its rights, por¡/ers and remedies hereunder in respect of each of the
Premises Hereby Assigned separately and whether or not the Lender exìrcises such rights,
powers and remedies in respect of any or all of the other premises Hereby Assigned.

24. Survival:

All covenants, undertakings, agreements, representations and warranties made by the
Assignor in this Agreement and any instruments delivered pursuant to or in connection heririth,
shall survive the execution and.delivery of this Agreemenl and any advances made by the Lender
to the Assignor, and shall continue in full force and effect until the Indebtedness is paid in full.
'All representations and warranties made by the Assignor shall be deemed io have been relied
upon by the Lender.

25. Severability:

Aay term, condition or provision of this Agreement which is or is deemed to be void,prohibited or unenforceable in any jurisdiction Jrall, as to ru"rrl*i"ãiJtion, be severable
herefrom, be ineffective to t}te extent of such avoidance, prohibition o"r unenforceability withoutinvalidating the remaining terms, conditions and provisìons hereof and any su"tr avoidance,prohibition or unenforceability in any jurisdiction shall not invalidate or ão¿e. unenrorceable
such term, condition or provision in any otherjurisdiction.

26. Governins Law:

This Agreement *d 
-th. 

interpretation, constuuction, application and enforcement of thisAgreement shall be governed by and construed in all respecis, .*.ru*"ry in J..or¿un . with thelaws of the Province of Ontario.
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27. Headinss:

The insertion in this Agreement ofheadings are for the convenience ofreference only and
shall not affect the construction or interpretation of this Agreement.

28. Number and Gender:

All nouns and personal pronouns relating thereto shatl be read and construed as the
number and gender may require and the verb shall be read and construed as agreeing with the
noun and pronoun.

29. Resistrations:

Neither the preparation, execution nor any registrations or frlings with respect hereto, in
and of itself, shall bind the Lender to make an advance under the Mortgãge.

30. Receint of Copy:

The Assignor acknowledges receipt of a copy of this Agreement and of any fiaancing
statement registered under the Personal Property Security Acl (Ontario) with respect hereto. -

IN wITNEss WIIEREOF'the Assignor has executed this Agreement as ofthe date and
year fust above-written.

TEXTBOOK (445 PRINCESS STREET) INC.

r
Per:
Name:
Title:

Davies
and Secretary

I have authority to bind the corporation.

G:\ìry?s lu:l 14001-15000\¡4229\Docúmeß\¡4ss¡gment ofReds úd La*\ASSICNMBNI OF RENTS.fin¡l.doo
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SCIIEDULE TA'

LEGAL DESCRIPTION OF LANDS

Firstly: Part of'Lot 6 and Lot 7-8, plan 135 Kingston City
. Part of Lot 24BlockZ Concession I Kingston

designated as Part 1 13R9645;
toge*rer with an{ subject to Insüument No. FR396611
City of Kingston; County ofFrontenac
Land Titles Division of Frontenac County (No. 13)
being the whole of pIN 36071-0209(LT): 

-

Secondly: Part of Lot 9, Plan 135 Kingston City
designated as Part I 13R6874;
together with lnstrument No. FR600210
City of Kingston; County ofFrontenac
Land Titles Division of Frontenac County (No. 13)
being the whole of PIN 36071-0211(LÐ.

Municipally known as 429 a¡ñ 445 princess Street, Kingston, Ontario.





This is Exhibit "F" referred to in the Affidavit of Daniel Pollack
sworn January 3,2018

Commissioner for Taking Afiidavíts (or as may be)

ANDREW WINTON
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^ ,Blaney
MçMurtry,,,

Blaney McMurtry LLP i Lawyers
2 Queen Street East r Sulte 150O
Toronto, Ontario MsC 3G5

416-593-1221

@Blaney.com

Re:

Sleven Jeffery
D: 416-593-3939 F: 416-593-2966
sjeffery@blaney.com

November 7,2017

BY COURTER ANp EruAlL

Textbook (445 Princess Street) lnc.
51-A Caldari Road
Unit 1M
Vaughan, Ontario L4K 4G3

Attention: President

Dear Sir:

KingSett lUlortgage Corporation loan to Textbook (445 Princess Street) lnc.
429 & 445 Princess Street, Kingston, Ontario (the "Property")

We are solícitors for KingSett Mortgage Corporation. The above-referenced loan (the "Loan") secured by,
among other things, a mortgage in favour of our client and registered aga¡nst title to the Property (the
"Mortgage") is in default, in that: (i) there has been a default under the charge registered against title to
the Property in favour of Textbook Student Suites (445 Princess Street) Trustee Corporation and Olympia
Trust Company; and (ii) you have failed to make the interest payment under the Loan due on November 1,

2017. As a result of these Events of Default (as defined in the Mortgage), the entire Indebtedness (as
defined in the Mortgage) has, at the option of our client, become immediately due and payable.

Accordingly, on behalf of our client, we hereby demand payment, by no later than 10 days from the date of
this letter, of the amount owing by you to our client in respect of the Loan, which as of November 7,2017
is $7,061.61 1.48, comprised of the following:

Outstanding Loan Balance as at November 1,2017 $7,000,000.00

lnterest Payment Due November 1,2017 $32,698.63

KingSett NSF Fee $500.00

6 Days Accrued Interest at 5.5% interest rate (November 1,2A17 - November 7 ,2017) $6,328.77

KingSett Discharge Fee (Section 4.14 of the Commitment Letter dated May 5, 2016) $500.00

KingSett Legal Fees, Disbursements and HST (estimate) $21,584.08

Required Discharge Proceeds $7.061.611.48

Additional interest will accrue on this amount from the date it was due until the date it is paid in full ai the
interest rate set out in the Mortgage. You are responsible for our client's legal costs and all other expenses
incurred in sending this letter to you and any further steps our client may take, plus interest thereon at the
interest rate set out in the Mortgage.

Please be advised that unless payment is made within the 10 day period referred to above, our client shall
be entitled, and intends, to enforce the Mortgage and its other security. A Notice of lntention to Enforce
Security under section244 of the Bankruptcy and lnsolvency Act (Canada) is enclosed herewith.



97,
-2-

ln addition, our client reserves its rights to take such further steps as are necessary to recover the
indebtedness and liabilities owing by you to our client. Should you wish to discuss the contents on this
letter further, please contact, or have your counsel contact, the undersigned using the contact particulars
set out above.

Yours very truly,

Blaney McMurtry LLP

a

Jeffery
sPJiik

c. Kng9ett Moftgage Corporation
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FORM 86

NOTICE OF INTENTION TO ENI'ORCE A SECURITY
(Rule 124)

TO: TEXTBOOK (445 PRINCESS STREET) INC., an insolvent person

TAKE NOTICE THAT:

KingSett Mortgage Corporation, a secured creditor, intends to enforce its security on the
insolvent person's property described below:

(a) the lands and premises described in Exhibit "1" hereto (collectively, the
o'Lands");

(b) all buildings, structures and improvements built upon or made to the Lands from
time to time, all erections, buildings, improvements, machinery, plant, furnaces,
boilers, oil bumers, stokers, electric light fixtures, plumbing and heating
equipment, refrigeration equipment, air conditioning and cooling equipment,
screen doors and windows, gas and electric stoves and water heaters, floor
coverings, window coverings, and all apparafus and equipment appurtenant
thereto, which are now or which shall hereafter be placed or installed upon the
Lands and all appurtenances thereto (collectively, the rúImprovements");

(which Lands and Improvements are hereinafter collectively referred to as the
"PropertSi");

(c) all rents and other sums payable from time to time under leases of the Property or
any part thereof whether presently existing or arising in the future, together with
the benefit of all covenants, guarantees andlor indemnities contain in the said
leases or collateral thereto in favour of the insolvent person (collectively, the
ttl,easestt); and

(d) all chattels, furnishings, equipment, appliances and all other personal property
owned no'w or in the future by the insolvent person (collectively the 'rPersonal
Property").

2. The security that is to be enforced is the following:

(a) a charge/mortgage of land executed by the insolvent person in favour of KingSett
Mortgage Corporation and registered in the Land Registry Office for the Land
Titles Division of Frontenac (No. 13) (the "Registry Office") on July 18, 2016 as
Instrument No. F C22325 4;

(b) an assignment of leases and rents executed by the insolvent person in favour of
KingSett Mortgage Corporation and registered on July 18,2016 as Instrument No.
FC223255 in the Registry Office;



94
a

J

4

(c) a general security agreement executed by the insolvent person in favour of
KingSett Mortgage Corporation;

(d) a general assignment of the benefit of material agreements executed by the
insolvent person in favour of KingSett Mortgage Corporation; and

(e) an assignment of insurance executed by the insolvent person in favour of KingSett
Mortgage Corporation.

The total amount of indebtedness secured by the security is $7,000,000.00 principal plus

$32,698.63 for interest due on November 1,2017 plus interest accrued to November 7,
2017 of $6,328.77 plus $22,584.08 for legal and other fees, for a total of $7,061,611.48 as

at November 7,2017, plus any legal and other costs incurred by the secured creditor.

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

DATED this 7tr day of November, 2017.

KTNGSETT MORTGAGE CORPORATION,
By its solicitors
Blaney urtry LLP

Per:
Steven Jefitery
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EXHIBIT'(I"

LEGAL DESCRIPTION OF LANDS

Firstly: Part of Lot 6 and Lot 7-8, Plan 135 Kingston City
Part of Lot 24 Block Z Concession 1 Kingston
designated as Part 1 13R9645;
together with and subject to Instrument No. FR396611
City of Kingston; County of Frontenac
Land Titles Division of Frontenac County (No. l3)
being the whole of PIN 36071-0209(LT).

Secondly: Part of Lot 9, Plan 135 Kingston City
designated as Part 1 13R6874;
together with Instrument No. FR600210
City of Kingston; County of Frontenac
Land Titles Division of Frontenac County (No. l3)
being the whole of PIN 36071-0211(LT).

Municipally known as 429 and 445 Princess Street, Kingston, Ontario.





This is Exhibit "G" refsrred to in the Afhdavit of Daniel Pollack
swom January 3,2018

Commíssioner for Takíng Affidavits (or as may be)

ANDREW \ilINTON
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s UBO.RDTNATI ON_rA,ND-ÊTANDSTILL AGREEMENT

THIS AGREEMENT made as of July 5, 2016 between KingSett Mortgage

Corporation (the "Lender"), Textbook Student Suites (445 Princess Street) Trustee

Corporation and Olympia Trust Company (collectivel¡ the "Subordinate Lender") and

Textbook (445 Princess Street) Inc. (the'Borrowerr').

Whereas the Lender agreed to make a loan (the "Loan") to the Bonower in the
original principal sum of $7,000,000.00 on the security of a first mortgage (the "Mortgage")
of the lands and premises described in Schedule "4" hereto (the "Lands') and other property
more particularly described in the Mortgage (collectively, the "Property").All existing and
future indebtedness and other obligations and liabilities owing by the Borrower to the Lender
from time to time pursuant to the Loan, including but not limited to the principal sum, all
interest thereon, all future advances and all other amounts owing to the Lender thereunder
from time to time, and including all reserves payable to the Lender relating to the Loan, are
herein called the "Prior Indebtedness". The Mortgage and all other additional or collateral
security now or hereafter securing the Prior Indebtedness, including without limitation an
assignment of all rents and leases from or relating to the Property and a general security
agreement with respect to all equipment and other personal properfy of the Borrower
comprising or used in connection with the operation of the Property, are herein collectively
called the 'oPrior Securiúy".

And whereas the Subordinate Lender has made a loan or credit facility (the
"Subordinate Loan") available to the Bor¡ower in the principal sum of up to $8,450,000.00
secured by amortgage of the Lands {the "Subordinate Mortg^ge"). The Subordinate Loan
and all existing and future indebtedness and other obligations and liabilities owing by the
Borrower to the Subordinate Lender thereunder from time to time are herein called the
"Subordinate Indebtedness" and the Subordinate Mortgage and all other additional or
collateral security now or hereafter securing the Subordinate Indebtedness, ate herein
collectively called the "Subordinatc Securify";

And whereas the Subordinate Lender has agreed to subordinate and posþone the
Subordinate Indebtedness and the Subordinate Security to and in favour of the Prior
Indebtedness and the Prior Security. Reference herein to the Subordinate lndebtedness,
Subordinate Security, Prior Indebtedness and Prior Security includes all renewals, extensions,
amendments, modifications, and restatements thereof or thereto from time to time.

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency
of which are hereby acknowledged) the parties agree as follows:

1. Covenants. B.elpresenlEltiops and ,lvarranties gf Subordinate Lender. The
Subordinate Lender consents to the Prior Indebtedness and the Prior Security and represents
and warrants to the Lender ttrat (i) the Subordinate Indebtedness and the Subordinate
Security are in good standing and the Borrower is not in default thereunder, (ii) it holds no
security of any kind against the Property other than the Subordinate Security, (iii) it is the
sole owner of the Subordinate Indebtedness and the Subordinate Security and has fuIl power,
authority and legal right to enter into this agreement, (iv) the total amount owing to the
Subordinate Lender under the Subordinate Indebtedness is $6,000,000.00 as of July 11,2016,
and (v) the Subordinate Indebtedness bears interest at 9Vo, calculated daily, compounded
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quarterly, not in advance, and is due and payable to the Subordinate Lender as follows: by
quarterly payments of interest only due on the first day of each month during such quarterly

period and the balance ofthe Subordinate Indebtedness is due and payable to the Subordinate

Lender on JuIy 11,2019. Upon request by the Lender from time to time, the Subordinate

Lender shall provide to the Lender copies of the Subordinate Security or a statement of the

Subordinate Indebtedness then outstanding.

2, Suþgrdin4li_on and Postponement. The Subordinate Lender hereby subordinates

and posþones the Subordinate Security and the Subordínate Indebtedness to the Prior
Security and the Prior Indebtedness and agrees with the Lender that the Prior Security shall
be a fîrst priority lien and charge against the Property for the full amount of the Prior
Indebtedness in full priority to the Subo¡dinate Security, which shall be a second priority lien
and charge against the Property. No discharge, release or waiver by the Lender of any of the
Prior Security against or in respect of the Properfy or any person or any amendment (other
than amendmenfs increasing the prineipal amount of the Prior Indebtedness or interest rate
charged thereon, which shall require the consent of the Subordinate Lender, not to be
unreasonably withheld or delayed), renewal, extension, replacement, modification,
supplement or restatement of any Prior Indebtedness and/or the Prior Security shall require
notice to or the consent of the Subordinate Lender or otherwise affect the subordination and
posþonement of the Subordinate Security and the Subordinate Indebtedness hereby granted
by the Subordinate Lende¡. The Subordinate Lcnder agrees to execute and deliver, upon
request by the Lender, such fi¡rther instruments and agreements as may be reasonably
required by the l,ender to confirm and give effect to the provisions of this agreement and to
register and record or file notice of this agreement and/or this subordination and
posþonement of the Subordinate Security in any office of public record as the Lender rnay
consider necessary or desirable from time to time.

3. Amglndment.. Prior to a default under the Prior Seðurity or the Prio¡ Indebtedness, the
Lender shall not increase the principal amount or the interest rate or change the amortization
period (including, for greater cefainty, any changes in the amount or timing of any principal
payments) under the Prior Secu¡ity or the Prior Indebtedness without the consent of the
Subordinate Lender, acting reasonably. Notwithstanding the foregoing, following a default
under the Prior Security or the Prior Indebtedness that has not been cured within the cure
period therefor (if any), nothing in this Agreement nor in the Subordinate Security or in any
other arrangements or agreements between the Borrower, the Subordinate Leniler or any
other person shall restrict, limit or otherwise prevent the Lender from taking any such action
or making any other amendmênt, renewal, extension, replacement, modification, supplement
or restatement of the Prio¡ lndebtedness or the Prior Security without the consent of the
Subordinate Lender and without otherwise aflecting the subordination and posþonement of
the Subordinate Security and Subordinate Indebtedness hereby granted, provided that the
Lender shall give five (5) business days prior written notice of any such amendment to the
Subordinate Lender. The Subordinate Lender shall not amend, extend, renew, modi$,
replace, supplement or restate the Subordinate Indebtedness or the Subordinate Security
without the priorwritten consent of the Lender, which consent may be given or withheld by
the Lender in its sole and arbitrary discretion, other than an increase in the amount of the
Subordinate Indebtedness and Subordinate Security to $8,450,000.00 should the Subordinate
Mortgage be registered initially for a lesser âmount, but provided that such increase in the
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Subordinate Indebtedness and Subordinate Security shall be, and is hereby, subordinated to
the Prior Indebtedness and Prior Security.

4. Notice of Default Each of the Lender and the Subordinate Lender shall give to the

other, contemporaneously with the giving thereof to the Borrower, copies of any notices
given by it of any defaults, breaches or events of default under the Prior Loân or Subordinate
Loan, as the case may be, and any notices of events that with the giving of notice or the
passage of time and failure to cure, would result in a default, breach or event of default under
the Loan or Subordinate Loan, as the case may be, provided that failure by either the Lender
or Subordinate Lender to give such notice to the other shall not affect the rights and benefits
of the party faíling to give such notice under this agreement or its security or give rise to a
claim of any kind against the party failing to give such notice.

5. Rishtsgf Subordinate Lender to Payout Prior Indebtedness The Lender agrees to
accept payout by the Subordinate Lender ofall ofthe Prior Indebtedness after any default by
the Borrower under the Loan and acceleratíon of the full amount of the Loan by the Lender,
províded thal the Subordinate Lender delivers: (i) wrítten notice (the "Payout Notice") to the
Lender of its intention to do same within frve (5) days after it has received notice of such
default; and (ii) repayment of the Prior Indebtedness in full to the Lender within 15 business
days after the Lender has received the Payout Notice, such repayment to be in accordance
with the terms of the Prior Security and corrmitment letter dated the 5th day of May, 2016,
from the Lender to the Borrower.

6. Payments. For so long as the Prior Security remains registered against title to any
portion of the Properry, in the event of default under the Loan, the Subordinate Lender shall
not be entitled to receive any payments (including of principal, interest or any other amounts)
under the Subordinate Securþ when due, until the default under the Loan is cured. The
Subordinate Lender agrees that (i) all proceeds from sales of Units, rents, revenue, income,
cash flow and other proceeds arising from or relating to the Property shall not be applied to
any payment on account of the Subordinate Indebtedness r¡ntil the Prior Indebtedness is paid
in full, and (ii) it shall not accept any payment on account of the Subo¡dinate Indebtedness,
and if any such payments are received, the Subordinate Lender shall immediately pay such
amount to the Lender. The Lender and the Subordinate Lender shall provide reasonable
cooperation to each other to ensure the provisions of this section are complied with.

7. Parúial Discharges. As sales of units of the condominium to be registered in the
futu¡e against title to the Properry (the "Units") are closed, the Subordinate Lender agrees to
execute and deliver, without payment of any monies whatsoever, partial discharges of such
closed unit or units from the Subordinate Security. On execution of this agteement, and
thereafter from time to time, the Subordinate Lender shall execute such acknowledgments
and directions, partial discharges and other documents as the Lender may require and deliver
the same to the Lender, to be held by the Lender and used by the Lender in the future to
partially discharge the Subordinate Security from title to the Units, and the Lender is hereby
irevocably authorized and directed by the Subordinate Lender to partially discharge the
Subordinate Securþ from each Unit as the sale by the Borrower or any other person of each
such Unit is completed.
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8. IglrlIance Proceeds. All insurance and expropriation proceeds received by the

Subordinate Lender with respect to the Properly shall be delivered to, held and applied by the

Lender in accordance with the provisions of the Prior Securit¡ notwithstanding any
provision to the conhary in the Subordinate Secuity or under applìcable laws. All rights and

entitlement of the Subordinate Lender to such proceeds are hereby postponed and

subo¡dinated to the rights ofthe Lender.

9. Standstill. The Subordinate Lender shall not take any Enforcement Action under or
in respect of the Subordinate Security or the Subordinate Indebtedness with respect to all or
any part of the Property or against the Bonower without reasonable prior notice to and the

witten consent of the Lender, which consent may be given or withheld by the Lender in its
sole and arbittary discretion. The Subordinate Lender shall not challenge, contest or bring
into question the validity, priority or perfection of the Priot Security or any Enforcement
Action taken by the Lender under or in respect of the Prior Security or Prior Indebtedness

against the Borrower or against all or any part of the Property. In this Section, "Enforcement
Action" means the commencement of power of sale, foreclosure or other judicial ot private
sale proceedings, appointing or obtaining the appointment of a receiver, a manager ot a
receiver and manager or othEr person having similat powers in respect of any person or
ptaperty, attomment of rents, taking possession or control of any properly or undertaking,
commencing, giving or making any demand for payment, any notice of intention to enforce
securþ or any action or proceeding seeking payment or recovery of all or any part of any
indebtedness or damages in lieu thereof, accelerafing the principal payable under the
Subordinate Security, or accepting a transfer of any property in lieu of foreclosure, or the
exercise of any other rights or remedies available to a creditor under its security or otherwise
atlaw or in equity, including without limitation, any bankruptcy proceedings.

10. Assisnment bv Subordinate Lendgr. The Subordinate Lender agrees that it shall
not sell, transfer, assign or otherwise dispose of any interest in the Subordinate Loan or the
Subordinate Security to any person or persons (the "Assignee") except upon terms and
conditions which are expressly subject to the terms of this agreement. Concurrently with any
such sale, transfer, assignment or other disposition, Subordinate Lender shall cause each
Assignee to entü into a subordination and standstill agreement with the Lender on the same
terms and conditions as this agreement.

i 1. Subordination Effective nofwithstandine Resistratipn Dates. etc. The Prior
Security shall have and be entitled to priority over the Subordinate Security in all respects
and any mortgage, pledge, charge, assignment and any other security interest created by or
pursuant to or gmnted for the obligations secured by the Subordinate Security to the ñ¡ll
extent of the Prior lndebtedness from time to time, and the Subordinate Secwity shall in all
respects rank subordinate and junior to the Prior Security. This priority shall be effective in
all events and in all ci¡cumstances. V/ithout limiting the generality of the foregoing, this
priority shall be effective notwithstanding:

(a) the respective dates of execution, delivery attachment, registration, ñling,
perfection or enforcement of the Prior Security and the Subordinate Security;

(b) the respective dates of any advances secured by the Prior Security or the
Subordinate Security;
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(c) the respective dates of default under the Prior Secwity or the Subordinate
Security;

(d) any priority to which the Subordinate Security may otherwise be entitled by
reason of the givíng or faílure to give any notice of the acquisition of any
charge, lien or security interest by reason of the failure to register or to
register any renewal or by reason of any defect in any item constituting the
Prior Security;

(e) the provisions of the instruments creating the Prior Security and the
Subordinate Security; and

(Ð any modification, extension, renewal, replacement, supplement or restatement
of the Prior Security or the Prior Indebtedness.

12. Resistration of thÍs Aqlgemen!. The Subsequent Lender hereby irrevocably
authorizes and directs the Lender and its solicitors, Blaney McMurtry LLP, to (a)

electronically register in the applicable Land Registry Offtce a posÞonement of the
Subsequent Security, with a copy of this Agreement attached as a schedule thereto, and (b)
electronically register a financing change statement under the Personal Property Securily Act
(Ontario), posþoning any regishations made under such Act by the Subsquent Lender with
respect to the Subsequent Security to all registrations made under such Act by the Lender
with respect to the Security.

13. Governins Law. This Agreement shall be govemed by and construed in accordance
with the laws of the Province in which the Lands a¡e located and the laws of Canada
applicable therein.

14. Successors. The acknowledgements and agreements contained in this agreement shall
extend to, be binding upon and enure to the benefit ofthe parties hereto and their respective
successors and assigns.

15. Counterna4. 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 instrument.

16. Acknowledqment of Borrower. The Borrower hereby acknowledges the
subordination of the priorþ of the Subordinate Security to the P¡ior Security to the same
effect as if all monies secured or intended to be secured by the Prior Security were events
prior to the creation and registration of the Subordinate Securþ and the advance of any
monies secured by the Subordinate Securþ as have been or will be advanced, and the
Borrower expressly agrees to execute any instruments giving effect to such subordination and
postponement as may be required by the Lender fiom time to time for such purpose.

signature page to follow
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iN WITNË,SS WI{EREOF each of the parties have duly executeclthis agreemerrt.

KTNGSETT MORTGÂGE CORPORATION

Nanre:
Tirle:

I h*ve the authority to bind tlre Corporation

TEXTBOOK STUDITNT SUTTES (445
PRINCESS STREET) TRUSTEE
CORPOR,4.TION

Name:
Ilitle: Presiclent

I have the authority to bind the

CILVMPTA TRUST COMPANV

Per;
Narne:
Title :

Narne:
Title:

We have the authority to bind the Corporation

TnXTBOOK (44s PRINCESS STREpT)
INC.

Por:
Name: Jolm Evan Davíes
Title: Co-President and Secretary

I have the authority to bind the Corporatiorr

:-.€#,-..-:s=
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IN WITNESS V/HERF.OF each of the parties Ìrave duly executed this agreement.

KINGSËTT MORTGAGE COR PORATION

Name:
Title:

I have the authorlty to bincl the Corporation

TEXTBOOK STUDENT SrrrTßS (44s
PRINCESS STREET) TRUSTEE
CORPORATION

Name: Jude Cassirny
Title: Presiderìt

I have the authority to bind the Co¡poration

OLYMPIÁ TRUST COMPANY

Name:
Title:

Name
Title:

We have the authority to bind the Corporation

TEXTBOOK (44s PRTNCESS STREET)
INC.

I)avies
Title: and Secretary

I have the authority to bind the Corporation
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IN WITNESS WFIEREOF each of the parties have duly executed this agreement.

KINGSETT MORTGAGE CORPORATION

Per:
J<

Name:
Title:

Scott Co¡te'5
Více Presidcnt

I have the authority to bind the Corporation

TEXTBOOK STIIDENT SUITES (44s
PRINCESS STREET) TRUSTEE
CORPORATION

Name: Jude Cassimy
Title: President

I have the authority to bind the Corporation

OLYMPIA TRUST COMPAI\TY

Name:
Title:

Name:
Title:

We have the authority to bind the Corporation

TEXTBOOI( (445 PRINCESS STREET)
INC.

Name: John Evan Davies
Title: Co-President and Secretary

I have the authority to bind the Corporatíon
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IN WITNESS WHEREOF each of the pârties have duly executed thi.s agrccment"

KINGSEÏT MORTGAGN CORPORATION

Name:
Title:

I have the authority to bínd the Corporation

TEXTBOOK STUDENT SUTTES (445
PRTNCESS STREET) TRUSTËÊ,
CORPORI(NON

Name; Jude CassÍmy
Ti¡le: President

I have the authority la bind the Corporarion

OLYMPIAÎRUST
*l

Anna
Supervisor

Name; y1g¡¿
Title;

We have the authority ro bind the Coryoration

TEXTBOOK (44s PRINCESS STREET)
INC.

Name: John Ëvan f)avies
Title: Co-President and Sccretary

I have the âufhor¡ty to bind the Corporation

Name:
Title:
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SCHEDULE ss["

Firstly:

Lands

Part of Lot 6 and Lot 7-8, Plan 135 Kingston City
Part of Lot 24BIockZ Concession 1 Kingston
designatedas Part I 13R9645;
together with and subject to Instrument No. FR396ól I
City of Kingston; County of Frontenac
Land Titles Division of Frontenac Comty (No. l3)
being the whole of PIN 36071-0209(LT).

Secondly Part of Lot 9, Plan 135 Kingston City
designated as Part I 13R6874;
together with Instrument No. FR600210
City of Kingston; County of Frontenac
Land Titles Division of Frontenac County (No. 13)
being the whole of PIN 36071-0211(LT).

Municipally known as 429 and 445 Princess Street, Kingston, Ontario.





This is Exhibit o'H" refened to in the Affidavit of Daniel Pollack
sworn January 3,2018

Commissionerfor Taking Affidavíts (or as may be)

ANDRE\il WINTON
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May'16,2017Third Report of
KSV Kofman lnc.
as Receiver and Manager of Certain Property
of Scollard Development Corporation, Memory
Gare lnvestments (Kitchener) Ltd., Memory
Gare lnvestments (Oakville) Ltd., 1703858
Ontario lnc., Legacy Lane lnvestments Ltd.,
Textbook (525 Princess Street) lnc. and
Textbook (555 Princess Street) lnc.
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COURT F|LE NO: CV-17-11689-00CL

ONTAR¡O
SUPER¡OR COURT OF JUSTICE

(coMMERCTAL L|ST)

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
coRPoRATtON, MEMORY CARE TNVESTMENTS (KTTCHENER) LTD., MEMORY CARE

TNVESTMENTS (OAKVILLE) LTD., 1703858 ONTARTO tNC., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRTNCESS STREET) rNC. AND TEXTBOOK (555

PRTNCESS STREET) tNC.

AND rN THE MATTER OF A MOTTON PURSUANT TO SUBSECTTON 243(11OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. 8.3, AS AMENDED, AND

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED

THIRD REPORT OF
KSV KOFMAN ¡NC.

AS RECEIVER AND MANAGER

MAY 16, 2017

1.0 lntroduction
1. This report ("Report") is filed by KSV Kofman lnc. ("KSV") as receiver and manager

of the real property ("Real Property") registered on title as being owned by Scollard
Development Corporation ("Scollard"), Memory Care lnvestments (Kitchener) Ltd.
("Kitchener"), Memory Care lnvestments (Oakville) Ltd. ("Oakville"), 1703858 Ontario
lnc. ("Burlington"), Legacy Lane lnvestments Ltd. ("Legacy Lane"), Textbook (525
Princess Street) lnc. ("525 Princess") and Textbook (555 Princess Street) lnc. ("555
Princess") (each of the foregoing a "Company", and collectively the "Companies"),
and of all of the assets, undertakings and properties of the Companies acquired for
or used in relation to the Real Property (together with the Real Property, the
"Property").

ksv advisory inc. Page 1
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Pursuant to an order of the Ontario Superior Court of Justice ("Court") dated
October 27,2016, Grant Thornton Ltd. was appointed Trustee ("Trustee") of eleven
entitiesl (collectively, the "Trustee Corporations") which raised monies from investors
through syndicated mortgage investments. The Trustee Corporations then advanced
these monies on a secured basis pursuant to loan agreements between the Trustee
Corporation and the applicable Davies Developer (as defined below).

On January 21, 2017, the Trustee brought a motion for an order ("Receivership
Order") appointing KSV as receiver and manager ("Receiver") of the property owned
by Scollard. On February 2,2017, the Court made the Receivership Order.

4. On April 18,2017, the Trustee brought a motion, inter alia, seeking orders:

a) amending and restating the Receivership Order to include the real property
registered on title as being owned by Kitchener, Oakville, Burlington, Legacy
Lane, 525 Princess and 555 Princess, as well as all of the assets, undertakings
and properties of these entities acquired for or used in relation to their real
property (the "Amended and Restated Receivership Order"); and

b) compelling John Davies and the eleven mortgagors to the Trustee Corporations
for which John Davies is a principal (collectively, the "Davies Developers" and
each a "Davies Developer") to immediately delíver to the Trustee all bank
statements for the Davies Developers (the "Production Order"). The Trustee has
provided the Receiver with copies of the documents produced to the Trustee
pursuant to the Production Order.

On April 28,2017, the Court made the Amended and Restated Receivership Order
and the Production Order. The Amended and Restated Receivership Order was
further amended and restated by a Court order made on May 2,2017 to rectify certain
clerical errors.

1.1 Restrictions

1. ln preparing this Report, the Receiver has reviewed the following information

a) unaudited financial information of the Companies, including financial
statements;

b) accounting records and bank statements for Scollard, Kitchener, Oakville,
Burlington, Legacy Lane, 525 Princess, 555 Princess, which were provided to
the Receiver by management of the Companies; and

1 Textbook Student Suites (525 Princess Street) Trustee Corporation, Textbook Student Suites (555 Princess Street) Trustee
Corporation, Textbook Student Suites (Ross Park) Trustee Corporation, 2223947 Ontario Limited, MC Trustee (Kitchener) Ltd.,
Scollard Truslee Corporation, Textbook Student Suites (774 Bronson Avenue) Trustee Corporation, 7743718 Canada lnc., Keele
Medical Trustee Corporat¡on, Textbook Student Suites (445 Princess Streel) Trustee Corporation and Hazelton 4070 Dix¡e Road
Trustee Corporation

2

3

5

ksv advisory inc. Page 2



tt0

c) bank statements for Textbook Ross Park lnc. ("Ross Park"), Textbook (445
Princess Street) lnc. ("445 Princess") and Textbook(774 Bronson Avenue) lnc.
("Bronson")2, which were provided by management of the Davies Developers to
the Trustee pursuant to the Production Order, and which were provided
subsequently by the Trustee to the Receiver.

The Receiver has not performed an audit of the foregoing information. The financial
information discussed herein is preliminary and remains subject to further review. The
Receiver is only partially through its review of the information noted above. The
Receiver expresses no opinion or other form of assurance with respect to the fínancial
information presented in this Report.

3. The Receiver does not have access to the books and records of Rideau

4 The Receiver has not discussed or corresponded with John Davies or Walter
Thompson regarding this Report, including in respect of its findings.

2.0 Rideau Property

Textbook (256 Rideau Street) lnc. ("Rideau") is neither subject to these receivership
proceedings nor is it a Davies Developer.

Rideau is the registered owner of real properties municipally described as 256 Rideau
Street, Ottawa and 211 Besserer Street, Ottawa fiointly, the "Ottawa Property").

The officers and directors of Rideau are John Davies and Walter Thompson, who are
also the sole officers and directors of 525 Princess, 555 Princess, 445 Princess,
Bronson and Ross Park. John Davies is the sole officer and director of Kitchener,
Burlington, Oakville, Scollard and Legacy Lane. Corporate profile reports for each of
these entities are provided in Appendix "A".

As the Receiver has not been able to review the books and records of Rideau, the
Receiver does not have knowledge of the ownership structure of Rideau.

2.1 Purchase of the Property

1. According to title searches, the Ottawa Property was purchased by Rideau for $11
million on or around November 6,2015. Kingsett Mortgage Corporation has two
mortgages totalling $8.25 míllion registered on title to the Ottawa Property. The
mortgages were registered on title on November 6,2015. Copies of the title searches
for the Ottawa Property are collectively attached as Appendix "8".

2 None of these entities is subject to the receivership proceedings.

2

2

3

4
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The Receiver is performing a review of the receipts and disbursements for each of the
Companies. ln performing this exercise, the Receiver identified that on October 27,
2015, shortly prior to Rideau's acquisition of the Ottawa Property, 555 Princess
transferred $1.39 million to Rideau, and Kitchener transferred $111,000 to Rideau,
both by way of cheque.3

ln addition, the Trustee has advised the Receiver that on October 27, 2015, Ross
Parka transferred $1.25 million to Rideau by way of cheque. The Receiver has
reviewed the Ross Park bank statements and cancelled cheque and has confirmed
this payment.

ln all cases, the cheques were signed by John Davies. A copy of the relevant bank
statements and cancelled cheques for 555 Princess, Kitchener and Ross Park are
provided in Appendix "C".

As the Receiver has not been able to review the books and records of Rideau, the
Receiver cannot know with certainty the use of the funds which were transferred to
Rideau on October 27 ,2015. As is described below, however, the timing and amount
of the transfer causes the Receiver to suspect that the funds transferred to Rideau
were used to help finance the acquisition of the Ottawa Property.

2.2 Other Payments to Rideau

1. The Receiver has also identified that $61,200 was transferred to Rideau by 555
Princess, 525 Princess and Burlington subsequent to Rideau's acquisition of the
Ottawa Property, as follows:

2

3

4

5

(unaudited; $)
Date of Payment Amount
555 Princess

December 17,2015
May 3l ,2016

36,000
7,000

43,000
525 Princess

June 20, 2016 16,000

Burlington
November 5,20155 2,200

Total ____ j1¿!9_

3 These transfe:s (and the subsequent transfers by certain of the Companies referred to below) were recorded in the
applicable Companies' general ledger as "loans" to Textbook Student Suites lnc. or Textbook Suites lnc. (or just
"Textbook" in the case of Kitchener), notwithstanding that the funds appear to have been transferred from the applicable
entity directly to Rideau.
a Ross Park is not subject to these receivership proceedings, as noted above.
5 Payment made on the date the Ottawa Property was purchased. This payment is reflected in Burlington's bank
statement as an "online banking payment". No details are provided in the bank statement regarding the recipient.
Burlington's general ledger reflects that this payment was made to Rideau.
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2 Copíes of the relevant bank statements and cancelled cheques for each of the
payments in the table above are provided in Appendix "D".

The Trustee has advised the Receiver that $839,700 was transferred to Rideau by
445 Princess, Bronson and Ross Park subsequent to the acquisition of the Ottawa
Property, as follows:

(unaudited; $)

3.

Date of P
445 Princess

July 27,2016
August 3,2016
August 4,2016
August 16,2016
August 25,2016
August 26,2016
September 1,2016
September 7,2016
September 15,2016
September 22,2016
September 29,2016
September 30, 2016
October 12,2016
October 12,2016
October 28,2016
November 3,2016
December 13,2016

Bronson
April 1 ,2016
April29,2016
May 2,2016

Amount

35,000
37,000

5,000
33,000

370,000
60,000

3,000
21,000

2,600
2,000

61,000
8,000
2,300

30,000
6'1,000

33,000
2,600

766,500

30,000
25,000

1,200

4

56,200
Ross Park

February 29,2016 17,000

Total 839,700

The Receiver has reviewed the bank statements and cancelled cheques in respect of
the foregoing. Copies of the relevant bank statements and cancelled cheques for the
payments in the table above are provided in Appendix "E".
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Pursuant to Section 7 .02 (g) of the loan agreements referred to above entered into by
the Companies, 445 Princess, Bronson and Ross Park with the various Trustee
Corporations in connection with the syndicated mortgage investments (the "Loan
Agreements"), the Companies, 445 Princess, Bronson and Ross Park each
covenanted not to use the loan proceeds from the Trustee Corporations for any'
purpose other than the development and construction of such entity's respective real
estate project, with certain limited carve-outso provided in certain of the Loan
Agreements. One such carve-out is "for the purposes of earning interest income on
funds which are not immediately required to be expended by the Borrower." The
Receiver has reviewed the income statements provided to it by the relevant
Companies, and notes that there has been no interest received or accrued with
respect to the transfers to Rideau. The Receiver has also not seen any other
document or information to suggest interest was payable on such transfers. Copies
of each of the Loan Agreements are provided in Appendix "F".

ïhe Receiver has not corresponded or discussed with John Davies or Walter
Thompson the purpose of the above transfers, Mr. Davies could potentially provide
an explanation for such transfers. However, the Receiver can think of no commercial
or legitimate purpose for the transfers in violation of the covenants.

ln discussions with a realtor on May 1A, 2017 in connection with the Receiver's
intention to market the Real Property, the realtor advised the Receiver that it had
recently been contacted in respect of a potential engagement to sell the Ottawa
Property.

Based on the information presented in this Report, and after discussions with counsel,
the Receiver believes it and the Trustee have a proprietary interest in the Ottawa
Property, and the Receíver is commencing an action against Rideau to assert its
proprietary interest in the Ottawa Property and seek certificates of pending litigation
and related relief.

3.0 Conclusion

ln order to take steps to protect the interests of the Receiver, 555 Princess, Kitchener
and the other entities noted herein that advanced funds to Rideau in contravention of
the express provisions of the Loan Agreements, the Receiver believes that it is
appropriate that the Court issue an order authorizing the Receiver to file certificates
of pending litigation on title to the Ottawa Property. Such relief is particularly important
and time sensitive given the Receiver's understanding that the Ottawa Property is
being (or is about to be) marketed for sale.

6 ln addition to the carve-out set out above, SectionT.A2 ß\ of certain of the Loan Agreements provide an additional
carve-out for any other use specified in the Loan Agreements. The Receiver and its counsel have reviewed each of
the Loan Agreements and does not believe the transfers are permitted by any othersections of the Loan Agreements.

5

6.

7

I

1
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Allof which is respectfully submitted,

Èst¡ kq*,^ 4
KSV KOFMAN INC.
SOLELY IN ¡TS CAPACITY AS RECE¡VER AND MANAGER OF
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KTTCHENER) LTD., MEMORY CARE TNVESTMENTS (OAKV|LLE) LTD.,
1703858 ONTARIO lNC., LEGACY LANE TNVESTMENTS LTD., TEXTBOOK (525 PR|NCESS
STREET) rNC. AND TEXTBOOK (555 PR|NCESS STREET) tNC.
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY

ksv advisory inc. Page 7
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Court File No. CV-17-589078-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE TUESDAY, THE 9TH

JUSTICE DAY OF JANUARY,2018

BETV/EEN:

KINGSETT MORTGAGE CORPORATION
Applicant

TEXTBOOK (445 PRTNCESS STREET) rNC.
Respondent

IN THE MATTER OF THE RECEIVERSHIP OF
TEXTBOOK (445 PRTNCESS STREET) rNC.

AND IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 243(I) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND

SECTION IO1 OF TIIE COURTS OF JUSTICE ICZ, R.S.O. 1990, C. C.43, AS AMENDED

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(l) of

the Banlcruptcy and Insolvency,4cf, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101

of the Courts of Justice lcl, R.S.O. 1990,c. C.43, as amended (the "CJA") appointing KSV

Kofman Inc. ("KSV") as receiver and manager (in such capacity, the o'Receiver") without security,

of the real property known as 429 and 445 Princess Street, Kingston, Ontario, (collectively, the

o'Real Property") the legal description of which is further set out in Schedule 66.4," to this Order,

and all other property, assets and undertakings of Textbook (445 Princess Street) Inc. ("Textbook

)
)
)

and
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445 Princess" or the "Debtor") acquired for, or used in relation to the Real Property (the

"Property"), was heard this day at 330 University Avenue, 8th Floor, Toronto, Ontario.

ON READING the Affidavit of Daniel Pollack, sworn January 3,2018, and the Exhibits

thereto, the Pre-Filing Report of KSV dated December 2x,2018 (the "Pre-Filing Report"), and

on hearing the submissions of counsel for the Applicant, Counsel for KSV, and Counsel for the

Trustee of the Tier I Trustee Corporations, no one else appearing although duly served as appears

from the Affidavit of Service of _ sworn January _,2018, and on reading the Consent of

KSV to act as the Receiver,

SERVICE

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

is hereby abridged and validated so that this motion is properly returnable today and hereby

dispenses with fuither service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(l) of the BIA and section 101 of the

CJA, KSV is hereby appointed Receiver, without security, of the Property, including all proceeds

thereof.

RECEIVER'S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:
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(a) to take possession of and exercise control over the Property and any and all

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

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

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

Property to safeguard it, the engaging of independent security personnel, the taking

of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

(c) to engage consultants, appraisers, agents, experts, auditors, accountants, managers,

counsel and such other persons (each a "Consultant") from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise of the

Receiver's powers and duties, including without limitation those conferred by this

Order;

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

other assets as the Receiver deems reasonably necessary in order to carry out the

powers conferred on the Receiver in this Order;

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

Debtor with respect to the Property, including, without limitation, rent owing to the

Debtor from the Property and to exercise all remedies of the Debtor in collecting

such monies, including, without limitation, to enforce any security held by the

Debtor, including, as may be necessary, to collect funds currently or hereafter in

the hands of the Debtor or any Person (as defined below) related thereto;

TT7
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(Ð to execute, assign, issue and endorse documents of whatever nature in respect of

any of the Property, whether in the Receiver's name or in the name and on behalf

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

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

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

Property or the Receiver, and to settle or compromise any such proceedings. The

authority hereby conveyed shall extend to such appeals or applications forjudicial

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

(h) in accordance with paragraphs 28 to 0 herein, to market any or all of the Property,

including advertising and soliciting offers in respect of the Property or any part or

parts thereof and negotiating such terms and conditions of sale as the Receiver in

its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereofout

of the ordinary course of business, with the approval of this Court, and in each such

case notice under subsection 63(4) of the Ontario Personal Property Security Act,

or section 31 of the Ontario Mortgages Act, as the case may be, shall not be

required.

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

arry part or parts thereofto a purchaser or purchasers thereot free and clear ofany

liens or encumbrances affecting such Property;

1 1,8
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(k) to report to, meet with and discuss with such affected Persons (as defined below)

as the Receiver deems appropriate, on all matters relating to the Property and the

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

the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the Property

against title to any of the Property;

(m) to apply for any permits, licences, approvals or permissions as may be required by

any govemmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

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

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

enter into occupation agreements for any Property owned or leased by the Debtor;

and

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

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO.OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors

(including V/alter Thompson and John Davies), officers, employees, agents, accountants, legal

1L9

0)
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counsel and shareholders, and all other persons acting on its instructions or behalf, and (iii) all

other individuals, fîrms, corporations, goverlìmental bodies or agencies, or other entities having

notice of this Order (all of the foregoing, collectively, being "Persons" and each being a "Person")

shall forthwith advise the Receiver of the existence of any Property in such Person's possession or

control, shall grant immediate and continued access to the Property to the Receiver, and shall

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

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence ofany books, documents, securities, contracts, orders, corporate and accounting records,

and any other papers, records and information of any kind related to the business or affairs of the

Debtor, and any computer programs, computer tapes, computer disks, or other data storage media

containing any such information (the foregoing, collectively, the "Records") in that Person's

possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and

take away copies thereof and grant to the Receiver unfettered access to and use of accounting,

computer, software and physical facilities relating thereto, provided however that nothing in this

paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting

of access to Records, which may not be disclosed or provided to the Receiver due to the privilege

attaching to solicitor-client communication or due to statutory provisions prohibiting such

disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the pulpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto



-7-

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the pulposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and providing

the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

7 . THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal

(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or with

leave of this Court and any and all Proceedings currently under way against or in respect of the

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

9. THIS COURT ORDERS that no party, other than the Receiver or its Consultants shall

advertise, market for sale or sell all or any part of the Property, without the written consent of the

Receiver and the Applicant, or further order of this Court.

1,2L
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NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that nothing

in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the

Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance

with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent

the filing ofany registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence

or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of

this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor

or statutory or regulatory mandates for the supply of goods andlor services, including without

limitation, all computer software, communication and other data services, centralized banking

services, payroll services, insurance, transportation services, utility or other services to the Debtor

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with

or terminating the supply of such goods or services as may be required by the Receiver, and that

the Receiver shall be entitled to the continued use of the Debtor's current telephone numbers,
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facsimile numbers, internet addresses and domain names, provided in each case that the normal

prices or charges for all such goods or services received after the date of this Order are paid by the

Receiver in accordance with normal payment practices of the Debtor or such other practices as

may be agreed upon by the supplier or service provider and the Receiver, or as may be ordered by

this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit

of such Post Receivership Accounts from time to time, net of any disbursements provided for

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment

of such employees. The Receiver shall not be liable for any employee-related liabilities, including

any successor employer liabilities as provided for in section 14.06(1.2) of the BIA.
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LIMITATION ON EIWIRONMENTAL LIABILITIES

15. THIS COURT ORDERS thatnothing herein contained shall require the Receiverto occupy

or to take control, care, charge, possession or management (separately and/or collectively,

"Possession") of any of the Property that might be environmentally contaminated, might be a

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of

a substance contrary to any federal, provincial or other law respecting the protection, conservation,

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste

or other contamination including, without limitation, the Canadian Environmental Protection Act,

the Ontario Environmental Protection Act, the Ontario ílater Resources Act, or the Ontario

Occupational Health and Safety Act and regulations thereunder (the "Environmental

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

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

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

under this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program lcl. Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.
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RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise

ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver

shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property,

limited to the amount of $300,000, as security for such fees and disbursements, both before and

after the making of this Order in respect of these proceedings, and that the Receiver's Charge shall

form a first charge on the Property in priority to all security interests, trusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

8I.4(4), and 81.6(2) of the BIA. V/ith respect to any amounts in excess of $300,000, the Receiver

and counsel to the Receiver shall be entitled to and are hereby granted a further charge (the

"Subordinated Receiver's Charge") on the Property as security for such fees and disbursements,

both before and after the making of this Order in respect of these proceedings, and the

Subordinated Receiver's Charge shall form a charge on the Property immediately subordinate to

the security in favour of the Applicant, but in priority to all security interests, trusts, liens, charges

and encumbrances, statutory or otherwise, in favour of any Person ranking subordinate to the

security in favour of the Applicant.

18. THIS COURT ORDERS that, if requested by the Court, the Applicant or any other

interested party, the Receiver and its legal counsel shall pass its accounts from time to time, and

for this purpose the accounts ofthe Receiver and its legal counsel are hereby referred to a Judge

of the Commercial List of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

125
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fees and disbursements, including legal fees and disbursements, incurred at the standard rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider

necessary or desirable, provided that the outstanding principal amount does not exceed $200,000

(or such greater amount as this Court may by further Order authorize) (the "Authorized Sum") at

any time, at such rate or rates of interest as it deems advisable for such period or periods of time

as it may arrange, for the purpose of funding the exercise of the po\ilers and duties conferred upon

the Receiver by this Order, including interim expenditures. The whole of the Property shall be and

is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")

as security for the payment of the monies borrowed, together with interest and charges thereon, in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subordinate in priority to the Receiver's Charge and the charges as set

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

21. THIS COURT ORDERS that the Receiver be at liberty and is hereby empowered to borrow

the Authorized Sum from the Applicant by way of the Commitment Letter (as described in the

Pre-Filing Report) (the "Identified Borrowings") which Identified Borrowings shall benefit from

the Receiver's Borrowings Charge on the same terms and conditions as provided inparagraph2l

of this Order, and which Commitment Letter and the terms and conditions thereof be and are

hereby approved by this Court.
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22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court; however, the Applicant shall be entitled but not obligated to

register the Receiver's Borrowings Charge on title to the Real Property.

23. THIS COURT ORDERS that the Receiver is at liberty and authorizedto issue certihcates

substantially in the form annexed as Schedule "B'o hereto (the "Receiver's Certificates") for any

amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates

evidencing the same or any part thereof, up to the principal amount of $200,000, shall rank on a

pari passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates, and any additional monies from time to time borrowed by the Receiver pursuant to

this Order or any further order of this Court and any and all Receiver's Certificates evidencing the

same or any part thereof shall rank on a pari passu basis but immediately subordinate to the

borrowings in favour of the Applicant under those Receiver's Certificates, unless otherwise agreed

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

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

"Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.calscj/practicelpractice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
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order for substituted service pursuant to Rule 16.04 of the Rules of Civit Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 2I of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court funher

orders that a Case Website shall be established in accordance with the Protocol with the following

URL: "http://ksvadvisory.com/insolvency-cases/textbook-445-princess-street-incl".

26. THIS COURT ORDERS that the Applicant, the Receiver, and any party who has hled a

Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or

other electronic copy of such materials to counsels' email addresses as recorded on the Service List

from time to time, and the Receiver shall post a copy of all such materials on its website at the

URL listed inparagraph 25 above.

ENGAGEMENT OF ENVIRONMENTAL CONSULTANT AND LISTING AGENT

27. THIS COURT ORDERS that the Receiver is hereby authorized to engage Pinchin Inc.

("Pinchin") to carry out and perform an environmental phase two assessment of the Real Property.

28. THIS COURT ORDERS that Listing Agreement dated January x, 2018, between the

Receiver and Jones Lang LaSalle ("JLL"), attached as Appendix 6rB" to the Pre-Filing Report (the

"Listing Agreement") is hereby approved, and the Receiver and JLL are hereby authorized to

carry out and perform their respective obligations under the Listing Agreement (including payment

of the amounts due to be paid to JLL pursuant to the terms of the Listing Agreement).

APPROVAL OF SALE PROCESS

29. THIS COURT ORDERS AND DECLARES that the sale process (the "Sale Process"), as

described in Section 3.0 of the Pre-Filing Report, be and is hereby approved.
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30. THIS COURT ORDERS that the Receiver and JLL be and are hereby authorized and

directed to perform their obligations under and in accordance with the Sale Process, including

under the terms of the Listing Agreement, and to take such further steps as they consider necessary

or desirable in carrying out the Sale Process.

31. THIS COURT ORDERS that the Receiver and its affiliates, partners, directors, employees,

agents, counsel and controlling person shall have no liability with respect to any and all losses,

claims, damages or liabilities, of any nature or kind, to any person in connection with or as a result

of the Sale Process, except to the extent such losses, claims, damages or liabilities result from the

gross negligence or willful misconduct of such party in performing its obligations under the Sale

Process (as determined by this Court).

PIPEDA

32. THIS COURT ORDERS that, in connection with the Sale Process and pursuant to clause

7(3Xc) of the Canada Personal Information Protection and Electronic Documents Act, the

Receiver and JLL are authorized and permitted to disclose personal information of identifiable

individuals to prospective purchasers or bidders for the Property and to their advisors, but only to

the extent desirable or required to negotiate and attempt to complete one or more sales of the

Property (each, a "Sale"). Each prospective purchaser or bidder to whom such personal

information is disclosed shall maintain and protect the privacy of such information and limit the

use of such information to its evaluation of the Sale, and if it does not complete a Sale, shall (i)

return all such information to the Receiver or JLL, as applicable; (ii) destroy all such information;

or (iii) in the case of such information that is electronically stored, destroy all such information to

the extent it is reasonably practical to do so. The purchaser of any Property shall be entitled to

continue to use the personal information provided to it, and related to the Property purchased, in a
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manner which is in all material respects identical to the prior use of such information by the Debtor,

and shall return all other personal information to the Receiver or JLL, as applicable, or ensure that

all other personal information is destroyed.

GENERAL

33. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

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

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

as a trustee in bankruptcy of the Debtor.

35. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to

make such orders and to provide such assistance to the Receiver, as an officer of this Court, as

may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

36. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and that

the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.
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37. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of the Applicant's security or,

if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid by

the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

38. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend

this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to

be affected by the order sought or upon such other notice, if any, as this Court may order.
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SCHEDULE '(4"

LEGAL DESCRIPTION OF THE REAL PROPERTY

PIN

Address:

PIN

Address

36071-0211 (LT)

429 Prircess Street, Kingston, Ontario

36071-0209 (Lr)

445 Princess Street, Kingston, Ontario
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SCHEDULE ,.8'o

RECEIVER CERTIFICATE

CERTIFICATE NO

AMOUNT $

1. THIS IS TO CERTIFY that KSV Kofman Inc., the receiver and manager (the ooReceiver")

of certain real property registered on title as being owned by Textbook (445 Princess Street) Inc.

(the "Debtor") and that is listed on Schedule "4" hereto (collectively, the "Real Property") and of

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

Property (together with the Real Property, the "Property"), appointed by Order of the Ontario

Superior Court of Justice (Commercial List) (the "Court") dated the 9th day of January,2018 (the

"Order") made in an action having Court file number CV-17-589078-00CL, has received as such

Receiver from the holder of this certificate (the "Lender") the principal sum of $

being part of the total principal sum of $200,000 which the Receiver is authorizedto borrow under

and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded monthly not in advance on the I't day of each month

after the date hereof at a notionalrate per annum equal to the rate of 11.5 per cent per annum.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests ofany other person, but subject to the priority ofthe charges set out in the

Order and in the Banlcruptcy ønd Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses. All sums payable in respect of
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principal and interest under this certificate are payable at the main office of the Lender at Toronto,

Ontario.

4. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

5. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

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

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

DATED the day of 20

KSV KOFMAN [NC., solely in its capacity as

Receiver of the Property, and not in its personal
capacity

Per:

Name:
Title:
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PIN:

Address:

PIN:

Address:

SCHEDULE ú6A'' TO THE RECEIVER'S CERTIFICATE

LEGAL DESCRIPTION OF THE REAL PROPERTY

36071-0211 (LT)

429 Princess Street, Kingston, Ontario

36071-020e (LT)

445 Princess Street, Kingston, Ontario
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Court File No. CV-17-589078-00CL

ONTARIO
SUPERIOR COURT OF' JUSTICE

COMMERCIAL LIST

THE HONOURABLE_ W
TUESDAY

THE 9TH

JUSTICE DAY OF JANUARY 2018

Pl¿in+i{f

_BETWEEN:

KINGSETT MORTGAGE CORPORATION
Applicant

and-
ÐEFENÐAATF

Ðefendant

TEXTBOOK G45 PRINCESS STREEI INC.
Respondent

TN THE MATTER OF THE RECEIVERSHIP OF
TEXTBOOK (44 5 PRINCES S STREEIIINC.

AND IN THE MATTER OF AN APPLICATION LINDER SUBSECTION 2+3(I) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985. C. B-3. AS AMENDED. AND

SECTION 1OI OF THE COURT,S OF'.T¿ISTIC¿'ICZ. R.S.O. 1990. C. C.43. AS AMENDED

+

ien,

)
)
)

)
)

PLAINTIFF+

DOCSTOR: 1771742\9



138

ORDER
(@Receiver)

THIS ru made by the Pta,intifP{ppliçg4l for an Order pursuant to

section 243(I) of the Banlcruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the

rïBIA)J and section 101 of the Courts of Justice lcl, R.S.O.1990, c. C.43, as amended (the

I{CJA91 appointing IRECEIVER'S N¡\ME]KSV Kofman Inc. ("KSV") as receiver fand

manager] (in such eapaei+iescæAqily, the rlReceiver)J without security, of all-eflthe real

property known as 429 and 445 Princess Street- Kinsston- Ontario- fcollectivelv- the "Real

Property") the legal description of which is fuither set out in Schedule ó64" to this Order, and all

other property. assets;-g4ç[ undertakings and=proper+ies-of

(445 Princess Streetl Inc. ("Textbook 445 Princess" or the "Debtor)J acquired for, or used in

relation to Real was heard this

day at 330 University Avenue, 8th Floor Toronto, Ontario

ON READING the am¿avi+A:mds¡¿it of @ sworn tÐA.TEilatuary

3.2018. and the Exhibits thereto , the Pre-Filine Report of KSV dated December 2x,2018 (the

"Pre-Filing Report"). and on hearing the submissions of counsel for @

appearing WN4+ll-although duly served as appears from the af$davi+{ltficlg¡¿i1 of

s€+vi€e$glylçg of fNAME]_ sworn anuary .2018. and on reading the

eense*Çg4ggû of W to act as the Receiver,

DOCSTOR: 1771742\9
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SERVICE

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

is hereby abridged and validated3 so that this motion is properly returnable today and hereby

dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(l) of the BIA and section 101 of the

CJA,WisherebyappointedReceiver,withoutsecurity,ofall-elthe

iness

, including all proceeds thereof{the--tP+epe*y}-

RECEIVER'S PO\ryERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

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

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

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

Property to safeguard it, the engaging of independent security personnel, the taking

3 Ifserviee is effeet a

ei+eums+anees,

DOCSTOR: 1771742\9
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of physical inventories and the placement of such insurance coverage as may be

necessary or desirable;

pewers to enter inte any ag

I

(dXd_to engage consultants, appraisers, agents, experts, auditors, accountants, managers,

counsel and such other persons (each a "Consultant") from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise of the

Receiver's powers and duties, including without limitation those confened by this

Order;

@)(4)_to purchase or lease such machinery, equipment, inventories, supplies, premises or

other assets te eentinue the business of the Ðebtor er any part er parts thereefqs the

Receiver deems reasonably necessary in order to carry out the powers conferred on

the Receiver in this Order;

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

Debtor with respect to the tation. rent owins to the

Debtor from the Property and to exercise all remedies of the Debtor in collecting

such monies, including, without limitation, to enforce any security held by the

AS beDebtor inr.lrrrlino lfì q\/ ne¡:eqqârv în enllecf firnrlc crrrrenflv nr hereníÌer in

the hands of the Debtor or any Person (as defined below) related thereto;

DOCSTOR: 1771742\9
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@)þLto execute, assign, issue and endorse documents of whatever nature in respect of

anyoftheProperty,whetherinthe@nameorinthenameand

on behalf of the Debtor, for any purpose pursuant to this Order;

(i)(Ð_to initiate, prosecute and continue the prosecution of any and all -proceedings and

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

peg+eq-+ne-Property or the Receiver, and to settle or compromise any such

proceedings.a The authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

(i) 28 to 0 herein. to market any or all of the Property,

including advertising and soliciting offers in respect of the Property or any part or

parts thereof and negotiating such terms and conditions of sale as the Receiver in

its discretion may deem appropriate;

G)OLto sell, convey, transfer, lease or assign the Property or any part or parts thereof out

ofthe ordinary course of with the of this and in each such

nqcp nnfine rrrrrler" subsection 63 4\ of the Ontario Po.on-nl Dtnaovht Qonttvìht / al

or section 31 of the Ontario Mortgages Act, as the case may be, shall not be

required.

aM@

DOCSTOR: 1771742\9
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the pnrehase priee or the aggregate purehase priee exeeeds the

;

Preperry Seear¡ty,+et

,+et+Ual+ae+apply

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

any part or parts thereofto a purchaser or purchasers thereof, free and clear ofany

liens or encumbrances affecting such Property;

@{{lto report to, meet with and discuss with such affected Persons (as defined below)

as the Receiver deems appropriate, on all matters relating to the Property and the

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

the Receiver deems advisable;

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

against title to any of -the Property;

sM@

ion

DOCSTOR: 1771742\9
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@(Ð_to apply for any permits, licences, approvals or permissions as may be required by

any govemmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of the Debtor;

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

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

enter into occupation agreements for any prepe*y!1qpg!ry owned or leased by the

Debtor; and

@

(r)(h) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors;

(including V/alter Thompson and John Davies)" offrcers, employees, agents, accountants, legal

counsel and shareholders, and all other persons acting on its instructions or behalt and (iii) all

other individuals, firms, corporations, governmental bodies or agencies, or other entities having

notice of this Order (all of the foregoing, collectively, being l"personsrl and each being a

.ttlPerson)J shall forthwith advise the Receiver of the existence of any Property in such

perso+sPçfSgAj possession or control, shall grant immediate and continued access to the Property

DOCSTOR: 1771742\9
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totheReceiver,andshalldeliverallsuchPropertytotheReceiveruponthe@

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence ofany books, documents, securities, contracts, orders, corporate and accounting records,

and any other papers, records and information of any kind related to the business or affairs of the

Debtor, and any computer programs, computer tapes, computer disks, or other data storage media

containing any such information (the foregoing, collectively, the r"Records)J in that

perse+sPgtsg!þ possession or control, and shall provide to the Receiver or permit the Receiver

to make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. -Further, for the pulposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

DOCSTOR: 1771742\9
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access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and providing

the Receiver with any and all access codes, account names and account numbers that may be

required to gain access to the information.

.7 '|.LÍTQ /.r^TlD'I. 
^DlìEDQ 

+L^+ +L^ D^^^;,,^- ^L^ll ^-^,,:,{^ ^^^L ^f +L^ -^l^,,^-+ 1^-,{l^-,J-
"¡¡v rwvvr v vr D¡rsrr l,

with notiee of the Reeeiver's intentien te remeve any fixttres frem æry leased premises at least

have e representative

erediters,

NO PROCEEDINGS AGAINST THE RECEIVER

S.Z,_THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal

(each, a ll"Proceeding-)J shall be coÍrmenced or continued against the Receiver except with the

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

+.!-_THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be conìmenced or continued except with the written consent of the Receiver or with

leave of this Court and any and all Proceedings currently under way against or in respect of the

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

DOCSTOR: 1771742\9
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9. THIS COURT ORDERS that no party. other than the Receiver or its Consultants shall

advertise, market for sale or sell all or any part of the Property, without the written consent of the

Receiver and the Applicant. or further order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that nothing

in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the

Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance

with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent

the filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.

NO INTERFERENCE \üITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence

or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of

this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor

or statutory or regulatory mandates for the supply of goods and/or services, including without

limitation, all computer software, communication and other data services, centralized banking

DOCSTOR: 1771742\9
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services, payroll services, insurance, transportation services, utility or other services to the Debtor

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with

or terminating the supply of such goods or services as may be required by the Receiver, and that

the Receiver shall be entitled to the continued use of the Ðeb+erbDêblgl r current telephone

numbers, facsimile numbers, internet addresses and domain names, provided in each case that the

normal prices or charges for all such goods or services received after the date of this Order are

paid by the Receiver in accordance with normal payment practices of the Debtor or such other

practices as may be agreed upon by the supplier or service provider and the Receiver, or as may

be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the ttlPost Receivership Accounts9l and the monies standing to the

credit of such Post Receivership Accounts from time to time, net of any disbursements provided

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on the Ðeb+erbpeþþ1þ behalf, may terminate the

employment of such employees.- The Receiver shall not be liable for any employee-related

DOCSTOR: 1771742\9
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liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of the

BIA

sf its obligations under seetisns I L4(5) er I 1 ,6(3) ef tåe BI¡\ er under the If 'ate Eø ruer Prefeeflen

Pr¿ogra$t4eí.

PIPEÐI4

hdet matien Pretee

infermatisn et i¿enti+iaUl

limit the use ef sue

ien'

ion

LIMITATION ON ENVIRONMENTAL LIABILITIES

+6.15-THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy

or to take control, care, charge, possession or management (separately andlor collectively,

rlPossessiongl of any of the Property that might be environmentally contaminated, might be a

pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of

a substance contrary to any federal, provincial or other law respecting the protection, conservation,

enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste

or other contamination including, without limitation, fhe Canadian Environmentøl Protection Act,

the Ontario Environmental Protection Act, the Ontario [(ater Resources Act, or the Ontario

DOCSTOR: l7'71742\9
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Occupational Health and Safety Act and regulations thereunder (the ttlEnvironmental

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

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

not,asaresultofthisorderoranythingdoneinpurSuanceofthe@dutiesand

powers under this Order, be deemed to be in Possession of any of the Property within the meaning

of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'S LIABILITY

1+]C_THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program lcl. -Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

ACCOUNTS

++.]]-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise

ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver

shall be entitled to and are hereby granted a charge (the ttlReceiver's Chargefl on the Property,

limited to the amount of $300.000, as security for such fees and disbursements, both before and

afterthemakingofthisorderinrespectoftheseproceedings,andthatthe@

Charge shall form a first charge on the Property in priority to all security interests, trusts, liens,

charges and encumbrances, statutory or otherwise, in favour of any Person, but subject to sections

DOCSTOR: 1771742\9
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14.06(7),81.4(4), and 81 .6(2) of the BIA.6- With respect to any

the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a further charge

the Subordinated Receiver's Charse shall form a charse on the Prooertv immediatelv subordinate

to the security in favour of the Applicant, but in prioritv to all security interests, trusts, liens,

charges and encumbrances, statutory or otherwise, tn&vo!¡L of anv Person rankinq subordinate to

the security in favour of the Applicant.

19,18. THIS COURT ORDERS that, if requested by the

interested party. the Receiver and its legal counsel shall pass its accounts from time to time, and

for this purpose the accounts of the Receiver and its legal counsel are hereby referred to a

jì*dgeJudgg of the Commercial List of the Ontario Superior Court of Justice.

2+.19-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the standard rates and

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

ZL2J-THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider

6

@

DOCSTOR: l7'71742\9
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necessary or desirable, provided that the outstanding principal amount does not exceed

$-$200-00a(orsuchgreateramountasthisCourtmaybyfurtherorderauthorize)(the

"Authorized Sum") at arry time, at such rate or rates of interest as it deems advisable for such

period or periods of time as it may arrangq for the purpose of funding the exercise of the powers

and duties conferred upon the Receiver by this Order, including interim expenditures. -The whole

of the Property shall be and is hereby charged by way of a fixed and specific charge (the

@BorrowingsCharge)Jassecurityforthepaymentofthemonies

borrowed, together with interest and charges thereon, in priority to all security interests, trusts,

liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate

in priority to the Receiver's Charge and the charges as set out in sections 14.06(7),81.4(4), and

81.6(2) of the BIA.

the Authorized Sum from the Applicant by way of the Commitment Letter las described in the

Pre-Filine Report) (the "Identifïed Borrowinss") which Identified Borrowings shall benefit from

the Receiver's Borrowines Charge on the same terms and conditions as provided inparagraph2l

hereby approved bv this Court.

22.THISCoURToRDERSthatneitherthe@BorrowingsChargenorany

other security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Cour[ however" the Appli

DOCSTOR: 1771742\9
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23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedute !Att"B" hereto (the l]Receiverns Certifïcates))

for any amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver's Certificates

evidencing the same or any part to the shall rank on a

pari passu basis, unless otherwise agreed to by the holders of any prior issued Reeeivers

Receiver þursuant to this Order or any further order of this Court and anv and all Receiver's

thereof shall rank on a basis

immediately subordinate to the borrowines ln favour of the Applicaff

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

o'Protocol") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at i€e-

ereæeelAhtto ://www.ontariocourts. calsci celnra cti ce-cl i recti on s/toronto/e-servi ce-

protocol/) shall be valid and effective service.- Subject to Rule 17.05 this Order shall constitute an

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subjectto

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 2l of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. -This Court further

or

DOCSTOR: 1771742\9
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orders thata Case V/ebsite shall be established in accordance with the Protocol with the following

ok-445- inç1"

26. THIS COURT ORDERS that ifthe senri

, the who has filed

a Notice of Appearance may serve @any e+herçsUrt materials an*erderrin

these proceedings by

f such

materials to counsels' email addresses as last*her*n1gçqldgil on the @

List from time to time. and that any sueh serviee er distribtrtion by eeurier; persenal delivery er

shall

at the URL listed inparaeruph2l above.

AL CONSULTANT AND LISTING AG

27. THIS COURT ORDERS that the Receiver is hereby authorize<l to

Pinchin Inc. f"Pinchin") to carrv out and an environmental nhase two assessment of the

28. THIS COURT ORDERS that Listins Asreement dated Januarv x. 2018. b the da+e

LaSalle "JLL

attached as Appendix "8" to the !¡g

the Receiver and JLL are

DOCSTOR: 1771742\9
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and perform their respective obligations under the Listine Agreement (including payment of the

amounts due to be paid to JLL pursuant to the terms of the Listing Agreement).

APPROVAL OF SALE PROCESS

29. THIS COURT ORDERS AND DECLARES that thçs¿le process (the "Salffi

described in Section 3.0 of the Pre-F Renofi- be and is herebv annroved.

30 TT{TS COURT ORDERS that the Receiver and JT,T, he anrl are herebv authorized and

directed to perform their obligations under and in accordance with the Sale Process. including

under the terms of the Listing Agreement. and to take such further steps as they consider necessarv

or desirable in carrying out the Sale Process.

31. THIS COURT ORDERS thatthe Receiver and its affiliates- oartners- directors- emolovees.

agents. counsel and controlling person shall have no liability with respect to any and all losses.

claims. damages or liabilities. of any nature or kind. to any person in connection with or as a result

ofthe Sale Process. exceot to the extent such claims- damases or liabilities result from the

gross misconduct of such party in performinq its oblisations under the Sale

Process (as determined by this Court).

PIPEDA

2€32. THIS COURT ORDERS that" in with the Sale Process and oursuant to clause

Protection and Electronic Documents

Receiver and JLL are authorized and permitted to disclose personal information of identifiable

individuals to prospective purchasers or bidders for the Property and to their advisors. but only tg

the extent desirable or reouired to nesotiate attemnt to comnlete one or more sales of the

Prooertv (each" a "Sale"). Each prospective

DOCSTOR: 1771742\9
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information is disclosed shall maintain and protect the privacy of such information and limit the

to its evaluation shall

155

or liii) in the case of such information that is

l1 all such

v stored- destrov all such information to

information to

the extent it is reasonably practical to do so. The ourchaser of anv Prooertv shall be entitled to

continue to use the personal information provided to it. and related to the Property purchased. in a

mqnner.trhinh ic in oll ñ ol racnanfc irla¡tloql fn fhe nrinr rrqe ^f orrnh -+i^- L.r +Lo Debtor

all other AS or ensure

all other personal infotmation is destroved.

GENERAL

?4.33. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

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

2-93!-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

2*35-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to

make such orders and to provide such assistance to the Receiver, as an offtcer of this Court, as

may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

DOCSTOR: l7'71742\9
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3+.3.6-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and that

the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

3&THIS COURT ORDERS that the P+aiasiffAppliça![ shall have its costs of this motion, up

to and including entry and service of this Order, provided for by the terms of the

@securityor,ifnotsoprovidedbythe@security,thenon
a substantial indemnity basis to be paid by the Receiver from the gebtorbDgbfþ¡5 estate with such

priority and at such time as this Court may determine.

9.3!-THIS COURT ORDERS thatany interested party may apply to this Courtto vary or amend

this Order on not less than seven (7) daydd4ys' notice to the Receiver and to any other party likely

to be affected by the order sought or upon such other notice, if any, as this Court may order.

S€hedr*l.+tt
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SCHEDULE T6AI''

-

I,EGAI, DESCRIPTION OF'THE RE,AL PROPERTY

PIN: 36071-0211(LT)

Address: 429 Princess Street" Kingston. Ontario

PIN 36071-0209 GT)

Address: 445 Princess Street, Kingston, Ontario

Ð€€S+eR+-l++l+t2\9 neeSfgn tttlltllZ v
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SCHEDULE "8"

RECEIVER CERTIFICATE

CERTIFICATE NO

AMOUNT

1. THIS IS TO CERTIFY that the receiver and

manager (ths r"Receiver

Textbook Ø45 Princess Street) Inc. (the and that is listed on Schedule o'4" hereto

(collectively. the "Real Property"l and of all the assets, undertakings and properties tÐEB+eRS

@ acquired foq or used in relation to

i he Real Propert)¡ (together with the

Real Property. the "Property"). appointed by Order of the Ontario Superior Court of Justice

(Commercial List) (the rlCourt)J dated the 
-9th 

day of @ (the

-lOrder)J made in an action having Court file number

has received as such Receiver from the holder of this certificate (the lll-ender)J the principal

sum of being part of the total principal sum of

$-$zoo.ooowhichtheReceiverisauthorizedtoborrowunderandpursuanttothe

Order.

4!_The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded fidaffimonthly not in advance on the 1.t day

of each month] after the date hereof at a notional rate per annum equal to the rate of_1 l.s

per cent Pçt

annum.
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3--Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests ofany other person, but subject to the priority ofthe charges set out in the

Order and in the Bonlvuptcy and Insolvency Act, andthe right of the Receiver to indemnify itself

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

,+,L_All sums payable in respect of principal and interest under this certificate are payable at

the main offrce of the Lender at Toronto, Ontario.

9.l-Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

á.l-The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7.1-The Receiver does not undertake, and it is not under any personal liability, to pay any sum

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

DATED the 

-

day of

159
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INC." solely in its capacity
as Receiver of the Property, and not in its

personal capacity

Per:

Name:

Title:
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PIN:

SCHEDULE 3'A" TO THE RECEIVER'S CERTIFICATE

LEGAL DESCRIPTION OF THE REAL PROPERTY

3607r-02n (LT)

Address: 429 Princess Street, Kinesþu-O!úadq

PIN: 36071-0209 (LT)

Address: 445 Princess Street" Kingston. Ontario
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