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1.0 Introduction

1. This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) as receiver and manager
of the real property ("Real Property") registered on title as being owned by, and of all
of the assets, undertakings and properties acquired for or used in relation to the Real
Property (together with the Real Property, the "Property"), of the following entities:

a) Scollard Development Corporation (“Scollard”);

b) Memory Care Investments (Kitchener) Ltd. (“Kitchener”);

c) Memory Care Investments (Oakville) Ltd. (“Oakville”);

d) 1703858 Ontario Inc. (“Burlington”)1;

e) Legacy Lane Investments Ltd. (“Legacy Lane”);

f) Textbook (555 Princess Street) Inc. (“555 Princess”); and

g) Textbook (525 Princess Street) Inc. (“525 Princess”).

Collectively the above entities are referred to as the “Companies”.

1 This entity owns the real property on which the development known as "Memory Care (Burlington)" was to be
developed. Burlington’s shares are owned by Memory Care Investments (Burlington) Ltd., which is defined below as
MC Burlington.
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2. Pursuant to an order of the Ontario Superior Court of Justice (“Court”) dated
October 27, 2016, Grant Thornton Limited was appointed Trustee (“Trustee”) of
eleven entities2 which raised monies from investors (“Investors”) through syndicated
mortgage investments (collectively, the “Trustee Corporations”)3. Eight of the Trustee
Corporations then advanced these monies on a secured basis pursuant to loan
agreements (“Loan Agreements”) between the Trustee Corporation and one or more
“Davies Developer”. The Davies Developers is a defined term used throughout this
Report and includes the Companies and the following entities, none of which is in
receivership:

a) Textbook Ross Park Inc. (“Ross Park”);

b) Textbook (445 Princess Street) Inc. (“445 Princess”);

c) Textbook (774 Bronson Avenue) Inc. (“Bronson”); and

d) McMurray Street Investments Inc. (“McMurray”).

3. A copy of each Loan Agreement and each Davies Developer’s corporate profile report
is attached as Appendix “A”.

4. 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.

5. Following its appointment as the Receiver of Scollard, the Receiver reviewed
Scollard’s books and records and identified transactions between Scollard and certain
of the other Davies Developers and other related parties, including shareholders of
the Davies Developers, John Davies (“Davies”), Walter Thompson (“Thompson”), Raj
Singh (“Singh”) and Greg Harris (“Harris”), and/or corporations and individuals related
to each of them.

6. On April 18, 2017, the Trustee brought a motion, inter alia, seeking orders:

a) amending and restating the Receivership Order to add the Property owned by
the Companies (except for Scollard, which was already in receivership) (the
“Amended and Restated Receivership Order”); and

b) compelling Davies to immediately deliver to the Trustee all of the bank
statements for the Davies Developers (the “Production Order”).

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

2 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

3 Individuals who hold their mortgage investment in a Registered Retirement Savings Plan have a mortgage with
Olympia Trust instead of the applicable Trustee Corporation.
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8. 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.

9. Following the issuance of the Amended and Restated Receivership Order, the
Receiver commenced a review of the receipts and disbursements of the Companies
(except for Scollard, which review was already underway). Additionally, at the request
of the Trustee, the Receiver reviewed the receipts and disbursements of Ross Park,
445 Princess, Bronson and McMurray. The review of the books and records, Loan
Agreements and other materials discussed in this Report is defined as the “Review”.

10. The Receiver has learned that Davies recently sold his cottage and his house. The
sale of the cottage closed on April 25, 2017. As of June 5, 2017, the sale of the house
does not appear to have closed.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide the Court with the Receiver’s findings concerning the Review; and

b) recommend that the Court issue orders:

 granting an interim Mareva injunction against Davies and Aeolian
Investments Ltd., (“Aeolian”), an entity owned by Davies’ wife and
daughters, such that both are restrained from disposing of their property;
and

 compelling Textbook Suites Inc. (“TSI”) and Textbook Student Suites Inc.
(“TSSI”), the shareholders of the Textbook Entities (as defined in Section
2.1), Memory Care Investments Ltd (“MCIL”), the shareholder of the
Memory Care Entities (as defined in Section 2.2) and Aeolian to forthwith
provide the Receiver with a copy of their books and records.

1.2 Restrictions

1. In preparing this Report, the Receiver has reviewed the following information:

a) all of the materials filed in this proceeding, the proceeding appointing the
Trustee, and the failed application of the Davies Developers under the
Companies’ Creditors Arrangement Act (“CCAA”);

b) unaudited financial information of the Companies;

c) accounting records and bank statements for the Companies, which were
provided to the Receiver by Davies;

d) accounting records and bank statements for Memory Care Investments
Burlington Ltd. (“MC Burlington”), a non-receivership entity which owns the
shares of Burlington, which were provided to the Receiver by Davies; and

e) bank statements for Ross Park, 445 Princess, Bronson and McMurray, which
were provided to the Trustee pursuant to the Production Order, and which were
subsequently provided by the Trustee to the Receiver.
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2. The Receiver has not performed an audit of the financial information addressed in this
Report. The findings discussed herein remain subject to further review. The Receiver
expresses no opinion or other form of assurance with respect to the financial
information presented in this Report.

3. The Receiver has had a small number of discussions with, and corresponded on a
limited basis with, Davies and Harris regarding certain of the matters addressed in
this Report. The Receiver has not spoken to or communicated with Singh or
Thompson regarding the matters addressed in this Report. None of Davies,
Thompson, Singh, Harris or any other person or entity referenced herein has had the
opportunity to respond to this Report.

4. The Receiver has neither had access to the books, records and bank statements of
Aeolian, TSI, TSSI or MCIL, nor the books and records of Ross Park, 445 Princess,
Bronson and McMurray.

5. The Receiver has no knowledge of the business interests and activities of Aeolian
other than those discussed in this Report.

6. The Davies Developers poorly documented their transactions and their books and
records do not appear to be well maintained. Examples include, but are not limited
to:

a) Burlington’s accounting records appear to be inaccurate and/or incomplete.
Burlington’s balance sheet does not reflect any debt owing to a Trustee
Corporation or the real property owned by Burlington. A copy of Burlington’s
balance sheet as at May 2, 2017 is attached as Appendix “B”; and

b) the Davies Developers paid millions of dollars in management fees and
transferred millions of dollars – purportedly by way of loans - to related parties
but appear to have never entered into any management services agreements
or to have documented the terms of the loans.

7. No party has contested or disputed any of the findings in the Receiver’s First
Report dated April 5, 2017, which addressed issues similar to those discussed
in this Report. A copy of the First Report (without appendices) is attached as
Appendix "C".

1.3 Currency

1. All currency references in this Report are to Canadian dollars.



ksv advisory inc. Page 5

2.0 Background4

1. The Davies Developers are developers of student residences, accommodations for
people suffering from various forms of cognitive impairment and low-rise
condominiums. All but one of the Davies Developers’ projects (collectively the
“Projects”) are in pre-construction5.

2. The amounts borrowed by the Davies Developers total approximately $119.940
million6, including approximately $93.675 million in secured debt owing to the Trustee
Corporations (being monies raised by the Trustee Corporations from Investors) and
$23.675 million owing to other mortgage lenders (the “Other Lenders”). The Receiver
understands that all of the obligations owing to Other Lenders rank in priority to the
Trustee Corporations.

3. The funds advanced from the Trustee Corporations to the Davies Developers were to
be used to purchase real property and to pay the soft costs associated with the
development of the Projects.

4. In raising monies from Investors:

a) the Davies Developers covenanted that they would not, without the consent of
the applicable Trustee Corporation, “use the proceeds of any Loan Instalment
for any purposes other than the development and construction of the project on
the Property” (Section 7.02 (g) of the various Loan Agreements);7

b) all of the Trustee Corporations were to have a first ranking security interest
against the applicable Davies Developer’s property (Section 5.01 of the various
Loan Agreements), with the exception of Ross Park, Bronson and 445 Princess,
in which case the Trustee Corporations were to have a second ranking security
interest behind existing mortgages; and

c) the security interests granted to the Trustee Corporations would only be
subordinated in certain defined circumstances, such as to construction financing
of certain specified maximum amounts and to Tarion warranty bond mortgage
security (Section 5.01 of the various Loan Agreements). This was also noted
on certain of the advertising materials, as evidenced by the Kitchener brochure
attached as Appendix “D”.

4 Unless otherwise noted, the background information in this section is sourced from the Affidavit of John Davies sworn
December 6, 2016 filed in support of the Davies Developers’ application for CCAA protection.

5 Footings and foundations have been laid down at the Project owned by Burlington.

6 Represents the principal amounts owed, excluding interest and fees.

7 The Loan Agreements for 445 Princess, 525 Princess, 555 Princess, Ross Park, Scollard and Bronson contain a
carve-out allowing the Davies Developer to earn interest income on funds not immediately required to be expended.
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2.1 Textbook Entities

1. The entities in the table below are defined in this Report as the “Textbook Entities”.
The Textbook Entities were intended to develop student residences. The table below
provides the purchase price for each property and a summary of the Textbook Entities’
secured obligations (principal only).

(unaudited; $000)
Textbook Entity

Purchase
Price

Trustee
Corporation

Other
Lenders Mortgagee

Total
Secured

Obligations

555 Princess 2,000 7,927 - - 7,927

525 Princess 2,400 6,387 - - 6,387

445 Princess 9,300 8,397 7,000 Kingsett Mortgage Corporation 15,397

Bronson 10,250 10,806 5,700 Vector Financial Services Ltd. 16,506

Ross Park 7,000 11,617 3,500 2377358 Ontario Ltd. and Creek

Crest Holdings Inc.

15,117

2. Davies and Thompson are the sole officers and directors of the Textbook Entities8.

3. The shareholders of the Textbook Entities are:

a) TSI;

b) TSSI; and

c) RS Consulting Group Inc. (“RSCG”).

4. TSI and TSSI are owned (in different proportions) by Aeolian, RSCG, 1321805
Ontario Inc. (“132”) and Dachstein Holdings Inc. (“Dachstein”). The Receiver
understands that:

a) Aeolian is owned by Davies’ wife and children;

b) RSCG is owned by Singh;

c) Singh is also:

 the sole director, officer and shareholder of the Trustee Corporations9;

 the sole director, officer and shareholder of Tier 1 Transaction Advisory
Services Inc. (“Tier 1 Advisory”); and

8 As at the date of this Report. Certain of the Davies Developers may have had different or additional officers and
directors at different points in time. This footnote applies throughout this Report.

9 Except for Textbook Student Suites (445 Princess Street) Trustee Corporation.
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 a director and sole officer of Tier 1 Mortgage Corporation (“Tier 1
Mortgage”) and a licensed mortgage agent with First Commonwealth
Mortgage Corporation (“FCMC”, and together with Tier 1 Mortgage, the
“Brokers”). The Brokers and Tier 1 Advisory promoted and sold the
syndicated mortgage investments to Investors;10

d) 132 holds its equity interest on behalf of a trust, of which Thompson, among
others, is a beneficiary; and

e) The equity interest in Dachstein is held on behalf of family members of Harris,
a partner at Harris + Harris LLP, legal counsel to the Davies Developers.

5. A corporate chart for the Textbook Entities is attached as Appendix “E”.

2.2 Memory Care Entities

1. The entities in the table below are defined as the “Memory Care Entities”. The
Memory Care Entities were intended to develop residences for people suffering from
various forms of cognitive impairment. The table below provides the purchase price
for each property and a summary of the Memory Care Entities’ present secured
obligations (principal only).

(unaudited; $000)
Memory Care Entity

Purchase
Price

Trustee
Corporation

Other
Lenders Mortgagee

Total Secured
Obligations

Kitchener 3,950 10,577 950 2174217 Ontario Inc. 11,527
Burlington 2,500 8,303 1,250 2174217 Ontario Inc. 9,553
Oakville 1,945 9,063 1,250 2174217 Ontario Inc. 10,313

2. Pursuant to the Amended and Restated Receivership Order, MarshallZehr Group Inc.
(“MZG”) made loans to the Receiver of $1.475 million, $1.775 million and $1.662
million, and was granted a Court-ordered super-priority charge for these amounts on
the properties owned by Kitchener, Burlington and Oakville, respectively. The MZG
loans were used to repay the mortgages referenced in the table as owing to 2174217
Ontario Inc. (including principal, interest and fees) and to fund the fees and costs of
the Kitchener, Burlington and Oakville receivership proceedings.

3. Davies is the sole director and officer of the Memory Care Entities.

4. MCIL is the shareholder of Kitchener and Oakville11.

5. Burlington is a wholly owned subsidiary of MC Burlington. MCIL is the sole
shareholder of MC Burlington.

10 The information concerning the Brokers and Tier 1 Advisory is sourced from the Affidavit of Mohammed Ali Marfatia
sworn October, 20 2016 filed in support of the application by the Superintendent of Financial Services (“FSCO”) for an
order appointing a receiver and manager over the property of the Trustee Corporations.

11 The Class “B” shares of Oakville are owned by MCIL. The Class “A” preferred shares are owned by investors in the
syndicated mortgage investment for Oakville.
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6. MCIL is owned by Aeolian (50%) and Erika Harris (50%). Ms. Harris is the mother of
Harris.

7. The Kitchener, Burlington and Oakville Loan Agreements prohibited each of them
from granting a first ranking security interest in its real property to any lender other
than the applicable Trustee Corporations, except in connection with construction
financing.

8. A corporate chart for the Memory Care Entities is provided in Appendix “F”.

2.3 Scollard

1. The real property owned by Scollard was purchased for $9 million. Scollard was
intended to develop a condominium project known as “Boathaus”.

2. Scollard borrowed $13.596 million from Investors.

3. Pursuant to the Receivership Order, Downing Street Financial Inc. (“Downing”) made
a $3.5 million loan to the Receiver and was granted a super-priority Court ordered
charge on the Property owned by Scollard. The Downing facility repaid a mortgage
owing to Firm Capital Mortgage Corporation in the approximate amount of $2.5 million
and the balance is being used to fund the fees and costs of Scollard's receivership
proceedings.

4. Three liens totalling approximately $800,000 have been registered on title against the
Scollard Real Property. The Receiver’s counsel is reviewing the lien claims to
determine their validity and priority.

5. Davies is the sole director and officer of Scollard.

6. The shareholders of Scollard are Aeolian (50%) and Erika Harris (50%).

7. The Scollard Loan Agreement prohibits it from granting a first ranking security interest
in its real property to any lender other than the applicable Trustee Corporation, except
in connection with construction financing.

2.4 Legacy Lane

1. Legacy Lane’s real property was purchased for $650,000. Legacy Lane was intended
to develop a low-rise condominium building consisting of 33 townhomes.

2. Legacy Lane borrowed $3.478 million from Investors. Legacy Lane has no other
secured obligations.

3. Davies is the sole director and officer of Legacy Lane.

4. The shareholders of Legacy Lane are Aeolian (50%) and Alan Harris (50%). Alan
Harris is the father of Harris.
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2.5 McMurray

1. The real property owned by McMurray was purchased for $650,000. McMurray was
intended to develop 88 residential condominiums and lofts.

2. McMurray borrowed $3.5 million from Investors.

3. McMurray has a mortgage owing in the amount of $2 million to Pillar Financial
Services Inc. (“Pillar”). The Receiver has not been able to trace the mortgage
proceeds received from Pillar into McMurray’s bank statements.

4. The sole directors and officers of McMurray are Davies and Harris. The officers of
McMurray are Davies, Harris and David Arsenault.

5. The shareholders of McMurray are the Davies Family Trust (30%), Alan Harris (16%),
Tori Manchulenko (46%) and D. Arsenault Holdings Inc. (8%). The latter two
shareholders appear to be unrelated to any of the other Davies Developers’
shareholders.

6. The McMurray Loan Agreement prohibits it from granting a first ranking security
interest in its real property to any lender other than the applicable Trustee Corporation,
except in connection with construction financing.
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3.0 Review of Receipts and Disbursements

1. The table below provides a summary of the Review.12

(unaudited; $000) Amount
% Receipts /

Disbursements

Receipts

Loan proceeds

Trustee Corporations 93,675 74.4%

Other loans 26,265 20.8%

119,940 95.2%

Preference shares (Oakville) 1,000 0.8%

Sales tax refunds 1,717 1.4%

Other related parties 345 0.3%

Sundry and unknown 2,913 2.3%

Total receipts 125,915 100%

Disbursements

Property related costs

Purchase of Real Property 48,935 38.9%

Development costs 12,354 9.8%

Subtotal 61,289 48.7%

Payments to Shareholders13 and entities related to Shareholders14

TSSI/TSI 4,384 3.5%

MCIL 1,124 0.9%

Davies and entities related to Davies 6,763 5.4%

Singh and entities related to Singh, including broker commissions 9,407 7.5%

Thompson and entities related to Thompson 1,947 1.5%

Harris and entities related to Harris, excluding professional fees 1,000 0.8%

Textbook (256 Rideau Street) Inc. 3,700 2.9%

Advances to Affiliates 339 0.3%

Subtotal 28,664 22.8%

Interest and fees 14,529 11.5%

FCMC broker commissions15 9,988 7.9%

Professional fees 3,357 2.7%

Traditions Development Company 1,487 1.2%

Other related parties 156 0.1%

Other and unknown 6,440 5.1%

Subtotal 35,957 28.5%

Total disbursements 125,910 100.0%

Ending balance 5

12 Includes MC Burlington transactions, i.e. the shareholder of Burlington.

13 Defined in Section 3.2 below.

14 Reflects net payments to shareholders.

15 Of this amount, $219,000 was paid to third party brokers.
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2. The discussion in Section 3.1 to 3.6 below addresses each line item in the table, in
the order presented in the table.

3. The table reflects that the Davies Developers had:

a) receipts of approximately $125.915 million, including loans from Trustee
Corporations of $93.675 million and loans of $26.265 million from Other
Lenders; and

b) disbursements of approximately $125.910 million, including:

 $48.935 million to purchase Real Property;

 $28.664 million to Shareholders and entities related to Shareholders16;

 $14.529 million in interest paid and fees;

 $12.354 million in development costs; and

 $9.988 million in broker fees paid to FCMC.

4. Schedules of the receipts and disbursements for each Davies Developer are attached
as Appendices “G” to “Q”.

5. The table above excludes monies transferred among the Davies Developers, which
transfers exceed $17.2 million. A summary of those transactions is provided in
Section 4.0 below.

3.1 Property Related Costs

3.1.1 Real Property Transactions

1. The Davies Developers own eleven properties which were purchased for a total of
approximately $48.935 million.17 All of the property transactions appear to be at arm’s
length, except for the property owned by Kitchener, as discussed in the immediately
following section.

3.1.2 Kitchener Property Purchase

1. On June 4, 2013, 2375219 Ontario Ltd. (“237”), an entity in which Singh and Harris
have an ownership interest, purchased, in the context of a receivership, a retirement
home located at 169 Borden Avenue, Kitchener (the “Kitchener Property”) for $1.585
million.

16 Defined in Section 3.2 below.

17 Excludes the purchase price of the real property owned by McMurray which was purchased for $650,000 in January
2010.
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2. MCIL incorporated Lafontaine Terrace Management Corporation (“Lafontaine”) to
discontinue the business of the retirement facility which was operating on the
Kitchener property18. Davies is the sole officer and director of Lafontaine. Further
information regarding Lafontaine and 237 is provided in Section 3.2 below.

3. On February 25, 2014, approximately nine months after the retirement home was
purchased, the Kitchener Property was sold by 237 to Kitchener for $3.950 million,
apparently netting a gain for 237 in the amount of approximately $2.365 million. The
Kitchener Property was purchased from 237 with funds advanced by Investors to
Kitchener.

4. Harris has provided the Receiver with a copy of an Acknowledgement and Direction
(the “Acknowledgement”), which Harris has advised was provided to all Kitchener
syndicated mortgage investors. The Acknowledgement is attached as Appendix “R”.
The Acknowledgement discloses that:

a) the Kitchener Property would be acquired from 237;

b) the shareholders of 237 would earn a gain on the transaction;19 and

c) Harris and Singh are the shareholders of 237.

5. The Receiver has asked Harris for further details regarding the sale to Kitchener,
including confirmation of the amount of the gain earned by 237 and the ownership
structure of 237. As of the date of this Report, the Receiver has not received this
information.

3.1.3 Development Costs

1. A summary of the development costs paid by the Davies Developers is provided
below.

(unaudited; $000)
Davies Developer

Development
Costs

Total
Disbursements

% of Total
Disbursements

McMurray 3,353 8,797 38.1%

Scollard 2,737 20,493 13.4%

Burlington 2,402 9,495 25.3%

Oakville 1,478 11,236 13.2%

Kitchener 762 10,069 7.6%

Ross Park 705 16,963 4.2%

Legacy Lane 502 4,318 11.6%

Bronson 239 15,844 1.5%

555 Princess 74 8,047 0.9%

525 Princess 73 6,548 1.1%

445 Princess 29 14,100 0.2%

Total 12,354 125,910 9.8%

18 Sourced from the Affidavit of John Davies sworn December 6, 2016 filed in support of the Davies Developers’
application for protection under the Companies’ Creditors Arrangement Act.

19 The Acknowledgement states that 237 funded operating shortfalls. Information is not available to the Receiver so
that it can confirm this statement.
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2. The table reflects:

a) Of the nearly $126 million that was raised, $12.354 million (or 9.8% of the total
raised) was spent on development costs. Of this amount, $8.4 million (or
68.7%) of the development costs were spent on the McMurray, Scollard and
Burlington Projects.

b) Less than $250,000 was spent on development costs for each of Bronson, 445
Princess, 555 Princess and 525 Princess.

3.2 Payments to Shareholders and Affiliates

1. A summary of the net amounts paid to Davies Developers’ shareholders and entities
related to and affiliated with the shareholders referenced in the table (collectively, the
“Shareholders”) is provided in the table below.

(unaudited; $000)
Davies Developer TSI/TSSI MCIL

Davies
Entities

Singh
Entities

Thompson
Entities

Harris
Entities Other Total

Oakville (35) 305 1,231 2,142 - - 2 3,645

Ross Park 1,554 2 499 434 749 250 1,267 4,755

Kitchener (48) 128 510 2,579 - - 111 3,280

525 Princess 880 4 340 483 340 250 16 2,313

555 Princess 786 3 408 401 408 250 1,478 3,734

Burlington (145) 199 602 1,444 - - 110 2,210

Scollard (27) 181 1,310 286 - - 75 1,825

Bronson 576 - 127 524 250 250 56 1,783

445 Princess 843 48 - 264 200 - 767 2,122

Legacy Lane - 44 363 556 - - 207 1,170

McMurray - 210 1,373 294 - - (50) 1,827

Total 4,384 1,124 6,763 9,407 1,947 1,000 4,039 28,664
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2. A summary of these payments, including whether they were disclosed in the Loan
Agreements, is provided in the table below.

(unaudited; $000) TSI/TSSI MCIL Davies Singh Thompson Harris Other Amount Disclosed

Referral and broker fees - - - 5,861 - - - 5,861 Yes

Dividends - - 875 1,125 1,000 1,000 - 4,000 Yes

- - 875 6,986 1,000 1,000 9,861

Moscowitz (section 3.2) - - 935 - - - - 935 No

Management Fees - - 4,069 - - - - 4,069 No

Loans to Shareholders 3,512 602 - - - - - 4,114 No

Rideau - - - - - - 3,700 3,700 No

Advances to affiliates - - - - - - 339 339 No

3,512 602 5,004 - - - 4,039 13,157

Other management fees - - 500 - 947 - - 1,447 Note

Consulting - - - 1,485 - - - 1,485 Note

Repayment of loan - - - 650 - - - 650 Note

Notary fees - - - 330 - - - 330 Note

Family members - - 422 - - - - 423 Note

Other 872 522 55 306 - - - 1,755 Note

872 522 977 2,771 947 - - 6,089

Less: receipts - - (93) (350) - - - (443)

Total 4,384 1,124 6,763 9,407 1,947 1,000 4,039 28,664

Note: The Receiver is unable to determine if these transactions are permitted under the Loan Agreements. More
information is required.

3. The Receiver’s counsel has reviewed the Loan Agreements and other documents
provided to Investors (“Ancillary Documents”) to determine whether the payments to
the Shareholders were disclosed and/or are prohibited. A list of the Ancillary
Documents reviewed by the Receiver’s counsel is attached as Appendix “S”.

Disclosure

a) Referral and broker fees ($5.861 million): These amounts were disclosed in
the Loan Agreements; however, the referral fees paid to Tier 1 Advisory were
approximately $69,000 greater than permitted (discussed in section 3.4 below).

b) Dividends ($4 million): Entities related to Davies, Thompson, Singh and Harris
received $4 million in dividends. These are disclosed in the Loan Agreements.
They were to be paid from the “excess proceeds after the Property has been
acquired”. In each instance, the dividends were paid immediately after the
applicable Davies Developer received the funds from the Trustee Corporation,
and after the dividend was paid and related party transactions, the applicable
Davies Developer had essentially no further monies to advance its
project. These payments contributed to or may have caused each such Davies
Developer to become insolvent, if they were not already insolvent at the time of
payment. Additionally, the Receiver questions why dividends would be payable
from a fundraising, particularly because the Shareholders had not created value
for the Investors, no profits were generated (which is typically the source of



ksv advisory inc. Page 15

dividends) and all of the Davies Developers which paid dividends had negligible
or no equity either prior to or shortly following the payment of the dividends.

Prohibited Payments

c) Payments to Moscowitz Capital Mortgage Fund II (“Moscowitz”)
($935,000): Moscowitz is not a mortgagee on the property owned by McMurray;
however, it is a mortgagee on Davies’ home. A copy of a title search for Davies’
home reflecting the mortgage owing to Moscowitz is attached as Appendix “T”.
The McMurray Loan Agreement prohibits these payments.

d) Management fees ($4.069 million): These amounts were paid to Aeolian from
Oakville, Kitchener, Burlington, Scollard, McMurray and Legacy Lane. These
payments are prohibited under the Loan Agreements with each of these
entities.

e) Loans to TSI, TSSI and MCIL ($4.114 million): The Davies Developers made
loans of approximately $4.114 million to TSI, TSSI and MCIL, the parent
companies of the Textbook Entities and the Memory Care Entities. Each loan
was made by cheque and the memo line on each of the cheques indicated that
payment was a “loan”. The Loan Agreements do not permit the Davies
Developers to make loans. The Receiver is unaware of the terms of these loans
and whether they were documented, but the Receiver notes that no interest was
received by any Davies Development in respect of any loan.

f) Textbook (256 Rideau Street) Inc. (“Rideau”) ($3.7 million): The Davies
Developers made payments of $3.7 million to Rideau. The Loan Agreements do
not permit the Davies Developers to make these payments and these amounts
were not used by the applicable Davies Developer to advance the Project for
which the funds were raised.

g) Advances to affiliates ($339,000): These amounts are comprised of $324,000
to Lafontaine and $15,000 to Memory Care Investments (Victoria) Ltd. (“MC
Victoria”). Davies is the sole director and officer of Lafontaine and MC Victoria
(the shareholders of these entities are not known to the Receiver).

 Lafontaine: The Receiver understands that Lafontaine was incorporated
to discontinue the operations of the retirement facility on the Kitchener
Property at the time it was purchased by 237. The payments to Lafontaine
were made by Scollard, Legacy Lane, Burlington and Oakville. These
payments contravene these entities’ Loan Agreements as the payments
do not relate to their Projects.

 MC Victoria: Davies has advised the Receiver that MC Victoria was
considering a project in Victoria, British Columbia. The payments to MC
Victoria were made by Legacy Lane. This payment contravenes Legacy
Lane’s Loan Agreement as it did not relate to the Legacy Lane project.
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Payments for which Additional Information is Required

h) Other management fees ($1.447 million): Pursuant to Section 7.02(c) of the
Loan Agreements with Bronson, 445 Princess, 525 Princess, 555 Princess and
Ross Park, ordinary course payments to shareholders for amounts related to
the management, development and operation of the Property are permitted,
provided such payments are reasonable in relation to the services
rendered. The amounts paid by these entities to their indirect shareholders
were $500,477 (to Aeolian) and $947,200 (to 132). Davies has advised the
Receiver that none of the Davies Developers entered into a management
agreement with any party, including with him or any of the Shareholders.

i) Consulting and diligence fees ($1.485 million): All consulting and diligence
fees were paid to Tier 1 Advisory or RSCG. These amounts do not appear to
be referenced or disclosed in the Loan Agreements or Ancillary Documents
reviewed by the Receiver and its counsel. The consulting fees that were
referenced and disclosed in the Ancillary Documents were exhausted by the
payment of the referral and broker fees (i.e.15% to 16% of amounts raised from
Investors).

j) Repayment of loan to Singh ($650,000): The Receiver has no information
concerning this loan, including whether a loan was made. The Receiver has
asked Harris for information concerning this loan, but it has not been provided
as of the date of this Report.

k) Notary fees ($330,000): These amounts were paid to Tier 1 Advisory by the
Davies Developers to have each investor’s loan documents notarized. The
Receiver has no knowledge of the documents that were notarized and whether
these fees are reasonable in the circumstances.

l) Payments to Davies’ family members ($423,000): The permissibility of these
payments depends on the services provided, if any, by these individuals. The
Receiver has no knowledge of the services provided.

m) Other ($1.755 million): This amount is largely comprised of payments to TSSI
and TSI ($872,000) and MCIL ($522,000). The purpose of these payments
cannot be determined by the Receiver based on the available books and
records. Their permissibility would likely depend on the services provided and
the reasonableness of the amounts charged. Given the general prohibition in
the Loan Agreements with respect to payments to shareholders, the Receiver
and its counsel have concerns regarding these payments.
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3.2.1 Textbook and MCIL

1. TSI and TSSI are shareholders of the Textbook Entities. TSI and TSSI received a net
amount of $4.384 million from the entities listed in the table below. Of the amount
advanced to TSI and TSSI, $3.512 million was advanced by way of a loan, which is
prohibited, as noted in 3(e) above.

(unaudited; $000) Amount

Ross Park 1,554
525 Princess 1,080
445 Princess 843
555 Princess 786
Other 122

4,384

2. MCIL is the direct shareholder of Oakville and Kitchener, and the indirect shareholder
of Burlington. MCIL received a net amount of $1.124 million from the entities listed in
the table below. Of the amount advanced to MCIL, $602,000 was advanced by way
of a loan, which is prohibited as noted in 3(e) above.

(unaudited; $000) Amount

Entities owned by MCIL
Kitchener 128
Burlington 199
Oakville 305

632
Entities not owned by MCIL

McMurray 210
Scollard 181
Legacy Lane 44
445 Princess 48
Other 9

492

Total 1,124

3. TSI, TSSI and MCIL are not subject to insolvency proceedings, and neither the
Receiver nor the Trustee has access to their bank statements and/or accounting
records. Accordingly, the Receiver is unable to confirm whether the amounts
advanced to them were used for development purposes for any of the Davies
Developers. As part of the relief sought by the Receiver, the Receiver is seeking an
order compelling TSI, TSSI and MCIL to make their books and records available to
the Receiver.
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3.2.2 Davies Entities

1. The Davies Entities received a net amount of $6.763 million from the Davies
Developers. A summary of the funds received by the Davies Entities is provided
below.

(unaudited; $000) Amount

Management fees paid to Aeolian
Scollard 1,244
Oakville 1,112
Kitchener 506
Burlington 592
Legacy Lane 341
McMurray 274

4,069

Ross Park 249
Other entities 251

500

4,569

Dividends paid to Aeolian
525 Princess 250
555 Princess 250
Ross Park 250
Bronson 125

875

Payments to family members
Judith Davies 365
Sarah Davies 29
Y2 Media Group Ltd. (owned by son of John Davies) 14
Jessica Davies 14

422

Payments to Moscowitz 935
Payments to Davies 55
Less: receipts from Aeolian (93)

Total 6,763

2. The table reflects that:

a) Aeolian received management fees of $4.569 million, of which $4.069 million is
prohibited under the Scollard, Oakville, Kitchener, McMurray and Burlington
Loan Agreements. As noted, Davies has advised the Receiver that there are
no management agreements between Aeolian and any of the Davies
Developers;

b) Aeolian received dividends of $875,000 from 525 Princess, 555 Princess,
Bronson and Ross Park;
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c) Davies’ family members and entities related to Davies’ family members received
approximately $422,000, including $365,000 by Judith Davies, Davies’ wife; and

d) McMurray paid $935,000 to Moscowitz. Moscowitz is not a registered
mortgagee on McMurray’s real property or any of the other of the Davies
Developers’ real property. It is a registered mortgagee on Davies’ personal
residence.

3.2.3 Singh Entities

1. Singh and entities related to Singh (the “Singh Entities”) received a net amount of
$9.407 million from the Davies Developers. A summary of the funds received by the
Singh Entities is provided below.

(unaudited; $000) RSCG Tier 1 Advisory Raj Singh Total

Broker and referral fees - 5,861 - 5,861

Due diligence and consulting
Scollard 113 217 - 330
Kitchener - 116 - 116
Burlington - 78 - 78
Oakville 158 138 - 296
525 Princess 113 - - 113
555 Princess 113 - - 113
445 Princess 226 - - 226
Bronson 100 - - 100
Ross Park 113 - - 113

936 549 - 1,485

Dividends
525 Princess 250 - 250
555 Princess 250 - 250
Ross Park 250 - 250
Bronson 375 - 375

1,125 - 1,125

Loan payments (Kitchener) - - 650 650
Notary fees - 330 - 330
Unknown 56 250 - 306
Less: receipts - (250) (100) (350)

Total 2,118 6,740 550 9,407

2. The table reflects:

a) Tier 1 Advisory received broker and referral fees of approximately $5.861
million. (This is discussed in Section 3.4 below);

b) RSCG and Tier 1 Transaction received $1.485 million in due diligence and
consulting fees;

c) RSCG received $1.125 million in "dividends" from 525 Princess, 555 Princess,
Bronson and Ross Park;
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d) Singh received $650,000 from Kitchener, which is characterized in the books
and records as a loan repayment;

e) Tier 1 Advisory received $330,000 as a reimbursement of notary fees from
several Davies Developers (as discussed in Section 3.2 above).

3. Additionally, as a shareholder of 237, Singh participated in the gain on the sale of
Kitchener. This transaction is not reflected in the table above. The gain appears to
be approximately $2.365 million; however, the Receiver has asked Harris to provide
an accounting for this transaction.

3.2.4 Thompson Entities

1. 132 received $1.947 million from the Davies Developers, comprised of a total of $1
million in dividends from 525 Princess, 555 Princess, Bronson and Ross Park
($250,000 from each entity) and $947,000 in management fees from 525 Princess,
555 Princess, 445 Princess and Ross Park. The Loan Agreements for 525 Princess,
555 Princess, 445 Princess and Ross Park permit the payment of management fees;
albeit such amounts are required to be reasonable. Davies has advised that none of
the Davies Developers had a management services agreement with any party,
including Thompson and entities controlled by Thompson.

3.2.5 Harris Entities

1. Dachstein received $1 million in "dividends" from 525 Princess, 555 Princess,
Bronson and Ross Park ($250,000 from each entity). This is in addition to $2.4 million
in legal fees paid to Harris, which is discussed in Section 3.5 below.

2. As a shareholder of 237, Harris participated in the gain on the sale of Kitchener.

3.2.6 Rideau

1. 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 (jointly, the “Ottawa
Property”).

2. The officers and directors of Rideau are Davies and Thompson.

3. According to title searches, the Ottawa Property was purchased by Rideau for $11
million on or around November 6, 2015. Kingsett has two mortgages totalling $8.25
million (before interest and fees, which continue to accrue) registered on title to the
Ottawa Property.

4. The Receiver identified payments of $3.7 million by the Davies Developers to Rideau,
including $2.75 million paid on October 27, 2015 by 555 Princess ($1.39 million),
Kitchener ($111,000) and Ross Park ($1.25 million).

5. As set out in the Receiver’s Third Report to Court dated May 16, 2017 (the “Third
Report”), it appears that monies transferred to Rideau from 555 Princess, Kitchener
and Ross Park were used to finance the acquisition of the Ottawa Property. These
payments contravene the Loan Agreements of 555 Princess, Kitchener and Ross
Park as they are not related to the development of their Projects.
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6. On May 16, 2017, the Receiver sought an order that the registrar issue and register
Certificates of Pending Litigation (“CPLs”) on and against title to the real property
owned by Rideau. On May 17 2017, the Court made the order and the CPLs were
subsequently registered (the “May 17 Order”). A copy of the May 17 Order and the
Third Report (without appendices) are attached as Appendix “U”, together with the
Court’s endorsement. No party has contested the May 17 Order or the Receiver’s
Third Report in support of the May 17 Order.

3.3 Interest and fees

1. The Davies Developers paid interest and fees of $14.529 million, comprised of
$12.191 million in interest paid to the Trustee Corporations and $2.338 million in
interest and fees paid to the Other Lenders.

2. The interest payments to the Trustee Corporations were disclosed in the Loan
Agreements.

3.4 Brokers

1. The Brokers and Tier 1 Advisory promoted and sold the syndicated mortgage
investments to Investors. The Brokers sold the mortgages through other brokers, who
would receive a fee for doing so. The Receiver is not aware of the sharing
arrangement between the individual brokers and Tier 1 Mortgage/FCMC.

2. Each of the Loan Agreements includes a provision requiring the Davies Developer to
pay:

a) 1% of the amounts raised by the relevant Trustee Corporation as a brokerage
fee to the Brokers; and

b) 15% to 16%20 of the amounts raised by the Trustee Corporation as a referral fee
to an entity directed by the Brokers (collectively, the “Broker and Referral Fees”).

3. Broker and Referral Fees totalling $15.848 million were paid by the Davies
Developers, comprised of $5.861 million to Tier 1 Advisory, $9.768 million to FCMC
and $219,000 to other referring brokers. Based on the Receiver’s review, the broker
and referral fees paid in connection with Kitchener, Burlington and McMurray are
$113,915 greater than permitted under the Loan Agreements, as reflected below.

(unaudited; $000)
Paid to

Permitted
Referral Fees

Actual
Referral Fees Variance

Kitchener Tier 1 1,692,288 1,733,088 (40,800)
Burlington Tier 1 1,328,416 1,356,231 (27,815)
McMurray Various brokers 480,000 525,300 (45,300)

3,500,704 3,614,619 (113,915)

4. The remaining referral fees appear to be consistent with the referral fees set out in
the various Loan Agreements.

20 Except the McMurray Loan Agreement, which provides fixed referral fees of $445,000 (12.7% of the funds raised).
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3.5 Professional fees

1. A summary of the professional fees paid by the Davies Developers is reflected in the
table below.

(unaudited; $000)
Davies Developer Harris

Elliot
Law Firm Other Total

Kitchener 189 49 32 270

Oakville 402 68 48 518

Bronson 160 23 61 244

445 Princess 255 29 186 470

Burlington 168 49 42 259

Scollard 308 32 107 447

555 Princess 181 26 11 218

525 Princess 188 26 11 225

Legacy Lane 96 26 27 149

Ross Park 274 26 11 311

McMurray 185 - 62 247

Total 2,406 354 598 3,357

2. The table reflects that:

a) $2.406 million was paid to Harris. The Loan Agreements provide a combined
estimate for Harris’ legal fees of $748,060, plus disbursements and HST.
Pursuant to the Loan Agreements, Harris was to charge fees ranging $25,000
to $35,000 on the first advance under a Loan Agreement and $15,000 to
$20,000 on subsequent advances. Harris has advised the Receiver that his law
firm provided services to the Davies Developers in addition to those
contemplated in the Loan Agreements. The Receiver is reviewing Harris’
invoices, which were recently provided to it by Harris;

b) $354,000 was paid to Elliot Law Firm (“Elliot”), counsel to the Trustee
Corporations. The Loan Agreements provide a combined estimate for Elliot’s
legal fees of $287,020, plus disbursements and HST; and

c) $598,000 was paid in other professional fees.

3.6 Traditions Development Company

1. The Memory Care Entities and Legacy Lane made payments to Traditions
Development Company (“Traditions”) totaling $1.487 million.

2. Davies has advised the Receiver that:

a) the fees paid to Traditions were development management fees relating to the
Memory Care Entities and Legacy Lane Projects;
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b) there is no consulting or other agreement between Traditions and either the
Memory Care Entities or Legacy Lane; and

c) the principal of Traditions, Bruce Stewart, was formerly a director and officer of
the Memory Care Entities and Legacy Lane.

3. Harris has provided the Receiver with copies of the directors’, officers’ and
shareholders’ registers for each of the Memory Care Entities and Legacy Lane. A
copy of the registers is attached as Appendix “V”.

4. The Legacy Lane Loan Agreement prohibits the payment of management and
consulting fees to Legacy Lane’s directors and officers.

4.0 Davies Developer Transactions

1. The table below illustrates that the Davies Developers routinely transferred monies
between entities in contravention of the Loan Agreements. The Loan Agreements
require that funds advanced from Investors are to be used solely for the Project for
which the funds were raised. A summary of the transactions between Davies
Developers is provided in the table below.

(unaudited, $000)
Davies Developer

Amounts Received from
Other Davies Developers

Amounts Advanced to
Other Davies Developers

Net Received/
(Advanced)

McMurray 4,137 401 3,736

Scollard 5,980 2,906 3,074

Legacy Lane 1,023 773 250

Ross Park 838 247 591

555 Princess Street 55 24 31

525 Princess Street 57 80 (23)

Burlington 2,178 2,571 (393)

Bronson 281 1,087 (806)

Kitchener 1,225 2,943 (1,718)

445 Princess 61 1,732 (1,671)

Oakville 1,368 4,439 (3,071)

17,203 17,203 -

2. The details of the transactions among the Davies Developers is provided in
Appendices “G” to “Q”.
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5.0 Disposition by Davies of His Cottage and a Home

1. The Receiver understands that Davies recently sold his cottage and is in the process
of selling his house. In this regard:

a) on April 25, 2017, Davies sold his cottage for $3 million. A copy of the title
search for the cottage is attached as Appendix “W”; and

b) Davies has sold his home, which is jointly owned with his wife; however, based
on the title search, it appears that the transaction has not yet closed. The listing
price for the house was $1.6 million.21 The Receiver does not know the current
balance of the mortgage (Moscowitz is the registered mortgagee) and whether
there is any equity in the house.

2. The Receiver has also been advised that Davies and/or his family, either directly or
indirectly, own a property in Arizona in the United States. The Receiver has no other
information regarding this property.

6.0 Conclusion and Recommendation

1. Based on the Receiver’s findings as detailed throughout this Report, the Receiver
recommends that the Court issue orders: (i) granting an interim Mareva injunction
against Davies and Aeolian, and (ii) compelling TSI, TSSI and MCIL to forthwith
provide a copy of its books and records to the Receiver. Certain of the Receiver’s
critical findings are summarized below:

a) The Davies Developers raised a total of approximately $125 million to develop
eleven Projects, including approximately $93.975 million from Investors.
Notwithstanding the substantial monies raised, each of the Projects is in the
early stages of development and none has any capital to further develop its
Project. Each is insolvent.

b) Millions of dollars were paid by the Davies Developers to the Shareholders in
respect of management fees, consulting fees, dividends, loans and other
amounts. A substantial portion of these payments contravenes the Loan
Agreements.

c) Davies and entities or individuals related to him received a net amount of $6.763
million from the Davies Developers, including at least $4.069 million in
prohibited management fees, $875,000 in dividends, over $900,000 in
payments to Moscowitz, and over $422,000 paid to family members. This does
not consider any amounts that he may have received from TSI, TSSI and MCIL,
which, on a combined basis, received over $5.5 million from the Davies
Developers. The Receiver believes it is appropriate to investigate further, inter
alia, the use of the monies by TSI, TSSI and MCIL.

d) Of the amounts paid to Davies and parties related to Davies, Aeolian received
$5.444 million, including the prohibited management fees and dividends.
Aeolian is also a shareholder of TSI, TSSI and MCIL.

21 The selling price is not known to the Receiver.
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e) Moscowitz is the mortgagee on Davies’ personal residence. Moscowitz is not
the mortgagee on any of the Davies Developers’ real estate, including
McMurray, which is the entity from which these payments were sourced.

f) Entities related to the Shareholders received $4 million in dividends. Although
the intention to pay these dividends was disclosed in the applicable Davies
Developer Loan Agreements, no value was created to justify the payment of the
dividends and each entity had no or negligible equity after related party
transactions and the payment of dividends. It is possible that the entities were
insolvent at the time these amounts were paid, or that the payment of them
contributed to their insolvency.

g) The Davies Developers’ transactions are poorly documented and their books
and records are incomplete.

h) There are numerous other breaches of the Loan Agreements, including: i) in the
case of the Memory Care Entities, Scollard and McMurray, the granting of
security interests on their real estate in priority to the security interests granted
to the applicable Trustee Corporations; and ii) the routine transfer of dollars
among the Davies Developers.

i) Davies recently closed the sale of his cottage. His house has been sold and to
the Receiver’s knowledge, has not yet closed. In light of those dispositions and
Davies' other conduct described in this Report, the Receiver is concerned that
Davies is attempting to dissipate assets so that they are out of reach of creditors.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC.
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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LOAN AGREEMENT

THIS AGREEMENT is made as of the 1st day of May, 2013 

BETWEEN:

2223947 ONTARIO LIMITED, a corporation incorporated under 
the laws of the Province of Ontario

(hereinafter referred to as the “Lender”)

AND

1703858 ONTARIO LTD., a corporation incorporated under the 
laws of the Province of Ontario

(hereinafter referred to as the “Borrower”)

WHEREAS the Lender, on the terms and conditions hereinafter set forth, has agreed to 
lend to the Borrower and the Borrower has agreed to borrow from the Lender the sum of up to 
Twelve Million Eight Hundred Thousand ($12,800,000) Dollars of lawful money of Canada 
(the “Principal Sum”) for a term of Four (4) years (the “Term”) in connection with the 
development and construction by the Borrower of a dedicated Alzheimer’s and dementia care 
facility project to be constructed on the lands and premises situated at 2170 Ghent Road, 
Burlington, Ontario, and more particularly described in Schedule “A” attached hereto (the 
“Property”).

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

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

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

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

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

ARTICLE 1 
RECITALS

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

ARTICLE 2
DEFINITIONS AND TERMS

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

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

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

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

(d) "Agreement", means this Agreement entitled "Loan Agreement", and all instruments 
supplemental hereto or in amendment or confirmation hereof; "hereof1, "hereto" and 
"hereunder" and similar expressions refer to this Agreement, and where relevant, to 
any particular article, section or paragraph hereof; "Article", "Section" and "paragraph" 
mean and refer to the specified article, section or paragraph of this Agreement;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(bb) "Loan", means the aggregate amount, not to exceed Twelve Million Eight Hundred 
Thousand ($12,800,000) Dollars, of all Loan Instalments made from time to time 
hereunder by the Lender to the Borrower, less the amount, if any, repaid from time to 
time by the Borrower to the Lender;

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

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

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

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

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

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

(ii) "Note" shall mean the promissory note executed by the Borrower in favour of the 
Lender in the sum of up to Twelve Million Eight Hundred Thousand ($12,800,000) 
Dollars which Note shall be in form and substance satisfactory to the solicitors of the 
Lender;

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

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

(11) “Permitted Encumbrances” are those Liens described in Schedule “E” attached hereto 
and any construction financing subsequently acquired by the Borrower for the 
construction of the condominium project of the Property;

(mm) "Requirements of Environmental Law" means: (i) obligations under common law; (ii) 
requirements imposed by or pursuant to statutes, regulations and by-laws whether 

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

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

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

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

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

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

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

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

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

ARTICLE 3 
SCHEDULES

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

Schedule “A” - Lands to be Charged/Mortgaged

Schedule “B” - Schedule of Interest Payments

Schedule “C” - Expenses

Schedule “D” - Additional Loan Payment

Schedule “E” - Permitted Encumbrances

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

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

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

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

4.04 The Loan, together with all accrued and outstanding interest and other charges in connection 
therewith as set forth in this Agreement and the Security Documents including without limiting the 
generality of the foregoing the Additional Loan Payment and all other Borrower's Liabilities, shall 
become fully due and repayable on the fourth anniversary of the first Loan Instalment (the 
“Maturity Date”).

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

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

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

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

(a) Any amounts advanced by the Lender, in its sole and absolute discretion, to the 
Borrower pursuant to this Agreement, and pursuant to an offering of secured 
notes being completed concurrently with the transactions contemplated in this
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Agreement, shall occur in tranches (the “Loan Instalments”) with the first Loan 
Instalment to be in the amount of not less than Three Million ($3,000,000) 
Dollars;

(b) the initial face value of the Mortgage will be $5,500,000; which amount can be 
increased where the Borrower obtains a new valuation/appraisal for the property 
in form satisfactory to Olympia Trust, whereupon Olympia Trust agrees to 
increase the maximum mortgage amount; provided in no circumstance will the 
maximum mortgage amount exceed $12,800,000; and,

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

4.09 The Borrower may not prepay all or any portion of the Borrower’s Liabilities hereunder.

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

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

4.12 The parties hereto acknowledge, confirm, covenant and agree that the Lender shall be 
deducting from the first Loan Instalment and any subsequent Loan Instalments an amount equal 
to the projected interest on the amount of such Loan Instalment for 12 months which shall be a 
contribution of the Borrower to the Interest Reserve. The parties hereto further acknowledge, 
confirm, covenant and agree that the Lender may from time to time and at any time, acting 
reasonably, deduct from the funds held in trust by the Lender’s Solicitors or received from the 
Borrower, whether from the Distributable Cash Proceeds or otherwise, such amounts that in its 
opinion is necessary or appropriate to replenish the Interest Reserve. The Borrower covenants 
and agrees that the amount in the Interest Reserve shall be applied by the Lender against the 
obligations of the Borrower to pay interest hereunder on the Loan Instalments and that once 
applied or deducted by the Lender from the Loan Instalments, the Distributable Cash Proceeds or 
otherwise, the Borrower shall have no claim against the funds in the Interest Reserve. The 
Lender agrees to provide monthly reports on the disposition, if any, of funds set aside and in the 
Lender’s Solicitors trust account.
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4.13 The Borrower, at any time after the third anniversary hereof, shall be entitled to repay all 
or a portion of the Loan without penalty, notice or bonus and the interest at the rate of 8% per 
annum on the principal outstanding ceasing at the date of prepayment; provided that the Lender 
shall continue to be entitled to the Additional Loan Payment for all four years of this Loan, even 
though the Loan shall have been prepaid prior to the four year term expiry (to also be paid at the 
time of prepayment) plus the prepayment fee; but shall not be entitled to any Additional Loan 
Payment for die fourth year of the term of this Loan nor any compensation for loss of interest 
after the date of such prepayment.

ARTICLE 5 
SECURITY

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

(a) The Note;

(b) A mortgage in the amount of the Principal Sum ranking as a first, mortgage; provided 
that the mortgage shall be subordinated to any construction financing obtained by the 
Borrower related to construction of the dedicated Alzheimer’s and dementia care 
project on the Property (the “Mortgage”);

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

(d) an assignment of its interest in all policies of insurance, specifically including the 
right to receive any refunds of premiums paid thereunder; and

(e) such other security and further assurances as the Lender may reasonably require from 
time to time.

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

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

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

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

ARTICLE 6
COVENANTS, REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

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

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

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

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

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

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

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

(l) The Borrower has no Subsidiaries.

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

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

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

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

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

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

(s) No guarantees have been granted by the Borrower.

(t) The Borrower has remitted on a timely basis all amounts required to have been 
withheld and remitted (including withholdings from employee wages and salaries 
relating to income tax, employment insurance and Canada Pension Plan 
contributions), goods and services and Harmonized Sales tax and all other 
amounts which if not paid when due could result in the creation of a Statutory 
Lien against any of the Borrower’s property including the Property, except for 
Permitted Encumbrances.

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

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

ARTICLE 7 
COVENANTS

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

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

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

(c) comply in all material respects with all applicable Laws (specifically including, for 
greater certainty, all applicable Requirements of Environmental Law), use the 
proceeds of all Loan Instalments hereunder for legal and proper purposes in 
connection with the purposes set out in the first recital of this Agreement, and obtain 
and maintain in good standing all material leases, licences, permits and approvals 
from any and all Governmental Authorities required in respect of its business and 
operations;

(d) pay when due all rents, taxes, rates, levies, assessments and governmental charges, 
fees and dues lawfully levied, assessed or imposed in respect of its property which are 
material to the conduct of its business, and deliver to the Lender upon request receipts 
evidencing such payments;

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

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

(g) permit the Lender and its employees, representatives and agents (during normal 
business hours and in a manner which does not materially interfere with its business) 
to enter upon and inspect the Property and its properties, assets, books and records 
from time to time and make copies of and abstracts from such books and records, and 
discuss its affairs, finances and accounts with its officers, directors, accountants and 
auditors; such access shall be on 48 hours’ prior notice unless a Default has occurred 
and is continuing in which event no notice shall be required;
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(h) obtain firom financially responsible insurance company and maintain liability 
insurance, all-risks property insurance on a replacement cost basis (less a reasonable 
deductible not to exceed amounts customary in the industry for similar businesses and 
properties), business interruption insurance and insurance in respect of such other 
risks as the Lender may reasonably require from time to time; all of which policies of 
insurance shall be in such amounts as may be reasonably required by the Lender and 
shall include a standard mortgage clause approved by the Insurance Bureau of 
Canada; and the Lender's interest shall be noted as an additional insured on all 
liability insurance policies and as second mortgagee and loss payee on all other 
insurance policies; and the Lender shall be provided with certificates of insurance and 
certified copies of such policies from time to time upon request;

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

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

(k) provide the Lender with such further information, financial data, documentation and 
other assurances as the Lender may reasonably require from time to time in order to 
ensure ongoing compliance with the terms of this Agreement and the Security 
Documents and to achieve the spirit and intent of this Agreement;

(l) The Borrower hereby covenants and agrees with the Lender that the first Loan 
Instalment will be used to purchase the Property free and clear of any encumbrances 
and liens. The Borrower acknowledges that no funds will be disbursed directly to the 
Borrower until the Property has been acquired, free and clear of liens and 
encumbrances.

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

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

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

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

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

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

(g) use the proceeds of any Loan Instalment for any purposes other than the development 
and construction of an Alzheimer’s and Dementia care facility on the Property.

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

(a) the annual Year-end Financial Statements of the Borrower, by the 120th day 
after the end of the Fiscal Year accompanied by a Compliance Certificate 
certified by the Chief Financial Officer of the Borrower or other senior officer 
of the Borrower acceptable to the Lender;

(b) within the first 120 days after the start of each Fiscal Year, a business plan for 
the Borrower in respect of such Fiscal Year, which shall disclose all material 
assumptions utilized and shall include the following items set out on a 
quarterly basis: balance sheet, income statement, cashflow statement, Capital 
Expenditures and tax liabilities; and

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

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

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

ARTICLE 8
CONDITIONS PRECEDENT

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

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

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

(c) all Security Documents required to be provided at the time of the first Loan 
Instalment shall have been executed and delivered, all registrations necessary or 
desirable in connection therewith shall have been made, and all legal opinions and 
other documentation required by the Lender in connection therewith shall have been 
executed and delivered, all in form and substance satisfactory to the Lender in its sole 
and absolute discretion;

(d) the Lender shall have received satisfactory evidence that there are no Liens affecting 
the Borrower or its assets, except for Permitted Encumbrances and the Outstanding 
Encumbrances and Liens which shall be paid in full and deducted from the First Loan 
Instalment on the Closing Date;

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

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

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

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

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

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

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

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

ARTICLE 9
DEFAULT AND REMEDIES

9.01 The occurrence of any one or more of the following events, after the expiry of any 
applicable cure period set out below, shall constitute an event of default under this Agreement 
(an "Event of Default'1):

(a) the Borrower fails to pay any principal, interest, Expenses or any other amount' 
payable hereunder when due under the terms of this Agreement or any of the Security 
Documents;

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

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

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

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

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

(g) any Person takes possession, or threatens to take possession, of any property of the 
Borrower including the Property by way of or in contemplation of enforcement of any 
security it may hold, or a distress or execution or similar process is levied or enforced 
against any such property; and,

(h) any Governmental Authority shall take any action or proceeding to condemn, seize or 
appropriate any property of the Borrower that is material to its financial condition, 
business or operations.

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

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



-22-

liability of the Borrower or any other Person in respect of the remaining portion of the 
Borrower’s Liabilities.

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

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

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

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

ARTICLE 10
GENERAL CONTRACT TERMS

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

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

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

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

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

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

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

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

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

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

1703858 Ontario Ltd. 
c/o Harris + Harris LLP 
2355 Skymark Avenue, Suite 300 
Mississauga, Ontario, L4W 4Y6

Attention: John Davies

with a copy to:

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

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

(ii) if the Lender:

c/o Tier 1 Transaction Advisory Services Inc.
3655 Kingston Road 
Toronto, ON M1M 1S2

Attention: Raj Singh 
Fax Number: 416-218-0236

with a copy to:

Nancy Elliott, Barrister & Solicitor
5000 Yonge Street
Suite 1901
Toronto, Ontario
M2N7E9

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

Any communication transmitted by prepaid private courier shall be deemed to have been 
validly and effectively given or delivered on the Business Day after which it is submitted for 
delivery. Any communication transmitted by telecopy shall be deemed to have been validly and 
effectively given or delivered on the day on which it is transmitted, if transmitted on a Business 
Day on or before 5:00 p.m. (local time of the intended recipient), and otherwise on the next 
following Business Day. Any party may change its address for service by notice given in the 
foregoing manner.
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10.06 Any provision of this Agreement which is illegal, prohibited or unenforceable in any 
jurisdiction, in whole or in part, shall not invalidate the remaining provisions hereof; and any 
such illegality, prohibition or unenforceability in any such jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction.

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

10.08 Time shall be of the essence of this Agreement.

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

10.10 This Agreement and any other documents or instruments contemplated herein or therein 
shall constitute the entire agreement and understanding between the Borrower and the Lender 
relating to the subject-matter hereof. For greater certainty and without limiting the generality of 
the foregoing, this Agreement supersedes all discussion papers previously issued by the Lender 
relating to the proposed establishment of the Loan, which have no force or effect.

10.11 To the extent that there is any inconsistency between a provision of this Agreement and a 
provision of any document constituting part of the Security including the Security Documents, 
the provision of this Agreement shall govern. For greater certainty, a provision of this 
Agreement and a provision of any Security Document shall be considered to be inconsistent if 
both relate to the same subject-matter and the provision in the Security Document imposes more 
onerous obligations or restrictions than the corresponding provision in this Agreement 
(excluding fees and Expenses).

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

10.13 This Agreement may be executed in several counterparts, each of which, when so 
executed, shall be deemed to be an original and which counterparts together shall constitute one 
and the same Agreement. This Agreement may be executed by facsimile, and any signature 
contained hereon by facsimile shall be deemed to be equivalent to an original signature for all 
purposes.
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10.14 This Agreement shall be binding upon and shall enure to the benefit of the parties and 
their respective successors and permitted assigns; "successors" includes any corporation resulting 
from the amalgamation of any party with any other corporation.

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

I have authority to bind the corporation

1703858 ONTARIO LTD.

Per:

G:\WP51\H 12001-13000\12515\Documents\Loan Agreement\Loan Agreement.HH.April 26,2013.doc



SCHEDULE“A” 
THE LANDS

PT LT 6, PL 125, AS IN 641723; BURLINGTON, PIN; 07074-0033 (LT) and PT LT 6, PL 
125, AS IN 205910; BURLINGTON, PIN 07074-0034 (LT)



SCHEDULE“B”
SCHEDULE OF INTEREST PAYMENTS

Interest payments shall be calculated at an annual interest rate of EIGHT PERCENT (8%), paid 
quarterly in trust to the Borrower’s Solicitor, commencing on or about July 1, 2013. All funds 
advanced after May 1, 2013 will receive an initial payment pro rated up to and including 
July 1, 2013 and full payments quarterly until the maturity date, anticipated to be on or about 
May 1,2017.



SCHEDULE“C” 
EXPENSES

The Expenses include the following:

a) Mortgage Brokerage Fee of $128,000 payable to First Commonwealth Mortgage 
Corporation and Tier 1 Mortgage Corporation (collectively, referred to as the 
“Mortgage Broker”); (based on a maximum mortgage advance of $12,800,000). 
The fee payable to the Mortgage Broker is 1% of the mortgage amount advanced.

b) Referral and Related Fees of $1,920,000 payable on account of fees and commission 
incurred in relation to the Loan which shall be paid as the Mortgage Broker may in 
writing direct (based on a maximum mortgage advance of $12,800,000 where the 
actual mortgage advance is less than $12,800,000, the referral and related fees will be 
proportionately reduced); and,

c) Legal Fees. Legal Fees of $20,000.00 plus HST plus Disbursements (which shall 
include Title Insurance and other Expenses) shall be payable to the Lender’s 
Solicitors which shall be deducted from the first Loan Instalment. In the event that 
there is more than one (1) Loan Instalments, then additional legal fees of $3,000 plus 
HST plus Disbursements shall be paid to the Lender’s Solicitors on each additional 
Loan Instalment. The fees, taxes and disbursements of the Borrower’s Solicitors shall 
be paid in addition to the fees, taxes and disbursements of the Lender’s Solicitors. It 
is estimated the fees of the Borrower’s Solicitors shall be $25,000 in the first Loan 
Instalment and $15,000 for each Loan Instalment thereafter.



SCHEDULE“D”
ADDITIONAL LOAN PAYMENT

The Additional Loan Payment shall be an amount equal to four (4%) per cent per annum of the 
face value of the Mortgage and shall be payable for such time as the Loan remains outstanding, 
as determined by the Lender (the “Additional Loan Payment”). The Additional Loan Payment 
shall be payable by the Borrower from the Distributable Cash Proceeds or from the proceeds 
being held by the Lender’s Solicitor, in trust, as contemplated in Sub-Section 7.0l(n) of this 
Agreement. The payment of the Additional Loan Payment may be paid at any time and from 
time to time to the Lender after the Loan, plus interest thereon in accordance with this 
Agreement and all Expenses are paid pursuant to this Agreement. If the face amount of the 
Mortgage is less than $12,800,000, the Additional Loan Payment shall be reduced accordingly. 
The Additional Loan Payment will be paid after the Loan, plus interest thereon in accordance 
with this Agreement and all Expenses are paid pursuant to this Agreement as determined by the 
Lender, acting reasonably.

For the sake of clarity, if the face amount of the Mortgage is $12,800,000 and the Borrower’s 
Liabilities have not been paid until the fourth anniversary of the first Loan Instalment, then the 
amount of the Additional Loan Payment payable by the Borrower to the Lender shall be 
$2,048,000, or 4% per annum for each year the Mortgage is outstanding; which interest amount 
shall not be compounded from time to time. Notwithstanding the foregoing, the calculation of 
the Additional Loan Payment and the timing of the payments thereof shall be determined by the 
Lender, acting reasonably.

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



SCHEDULE“E”
PERMITTED ENCUMBRANCES

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

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

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

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

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



SCHEDULE “A”

LOAN AGREEMENT

THIS AGREEMENT is made as of the 2nd day of January, 2013

BETWEEN:

2223947 ONTARIO LIMITED, a corporation incorporated under
the laws of Canada

(hereinafter referred to as the “Lender”)

AND

LEGACY LANE INVESTMENTS LTD., a corporation 
incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Borrower”)

WHEREAS the Lender, on the terms and conditions hereinafter set forth, has agreed to 
lend to the Borrower and the Borrower has agreed to borrow from the Lender the sum of Three 
Million Five Hundred Thousand ($3,500,000.00) Dollars of lawful money of Canada (the 
“Principal Sum”) for a term of Three (3) years (the “Term”) in connection with the 
development and construction by the Borrower of a condominium project on the lands and 
premises situated at 16 Legacy Lane, Huntsville, Ontario, P1H 0B1, and more particularly 
described in Schedule “A” attached hereto (the “Property”).

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

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

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

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

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

ARTICLE 1 
RECITALS

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

ARTICLE 2
DEFINITIONS AND TERMS

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

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

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

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

(d) "Agreement", means this Agreement entitled "Loan Agreement", and all 
instruments supplemental hereto or in amendment or confirmation hereof; 
"hereof1, "hereto." and "hereunder" and similar expressions refer to this 
Agreement, and where relevant, to any particular article, section or paragraph 
hereof; "Article", "Section" and "paragraph" mean and refer to the specified 
article, section or paragraph of this Agreement;

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

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

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



-3-

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

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

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

. made pursuant hereto;

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

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

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

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

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

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

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

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

but excluding: (i) Commodity Taxes which the Borrower is required by law to 
collect from purchasers, tenants, concessionaires or licensees and remit to an 
applicable taxing authority.

(n) "Distribution" means any amount paid to or on behalf of the employees, directors, 
officers, shareholders, partners or unitholders of the Borrower, by way of salary, 
bonus, commission, management fees, directors' fees, dividends, redemption of 
shares, distribution of profits or otherwise, and whether payments are made to 
such Persons in their capacity as shareholders, partners, unitholders, directors, 
officers, employees, owners or creditors of the Borrower or otherwise, or any
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other direct or indirect payment in respect of the earnings or capital of the 
Borrower;

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

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

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

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

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

(t) "General Security Agreement" means a general security agreement executed by 
the Borrower in favour of the Lender over all the assets, undertaking of the 
Borrower granting a first-ranking security interest in favour of the Lender;

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

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

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

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

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

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

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

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

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

(bb) "Lien" means: (i) a lien, charge, mortgage, pledge, security interest or conditional 
sale agreement; (ii) an assignment, lease, consignment, trust or deemed trust that 
secures payment or performance of an obligation; (iii) a garnishment; (iv) any 
other encumbrance of any kind; and (v) any commitment or agreement to enter 
into or grant any of the foregoing;
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(cc) "Loan", means the aggregate amount, not to exceed Three Million Five Hundred 
Thousand ($3,500,000.00) Dollars, of all Loan Instalments made from time to 
time hereunder by the Lender to the Borrower, less the amount, if any, repaid 
from time to time by the Borrower to the Lender;

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

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

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

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

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

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

(jj) "Note" shall mean the promissory note executed by the Borrower in favour of the
Lender in the sum of Three Million Five Hundred Thousand ($3,500,000.00) 
Dollars which Note shall be in form and substance satisfactory to the solicitors of 
the Lender;

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

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

(mm) “Permitted Encumbrances” are those Liens described in Schedule “E” attached 
hereto and any construction financing subsequently acquired by the Borrower for 
the construction of the condominium project of the Property;

(nn) "Requirements of Environmental Law" means: (i) obligations under common law; 
(ii) requirements imposed by or pursuant to statutes, regulations and by-laws 
whether presently or hereafter in force; (iii) requirements announced by a 
Governmental Authority as having immediate effect (provided that at the time of 
making such announcement the government also states its intention of enacting 
legislation to confirm such requirements retroactively); (iv) all directives, policies 
and guidelines issued or relied upon by any Governmental Authority to the extent



-7-

such directives, policies or guidelines have the force of law; (v) all permits, 
licenses, certificates and approvals from Governmental Authorities which are 
required in connection with air emissions, discharges to surface or groundwater, 
noise emissions, solid or liquid waste disposal, the use, generation, storage, 
transportation or disposal of Hazardous Materials; and (vi) all requirements 
imposed under any clean-up, compliance or other order made pursuant to any of 
the foregoing, in each and every case relating to environmental, health or safety 
matters including all such obligations and requirements which relate to (A) solid, 
gaseous or liquid waste generation, handling, treatment, storage, disposal or 
transportation and (B) exposure to Hazardous Materials;

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

(pp) "Security Documents", refers collectively to this Agreement, the Mortgage, those 
documents and instruments referred to in Section 5,01 hereof and any and other 
documents, agreements or writings delivered to the Lender as contemplated in this 
Agreement whether as security for the Loan or otherwise. At the option of the 
Lender, the Security Documents may reflect a fixed rate of interest as designated 

, by the Lender's counsel. Notwithstanding the same, the provisions with respect to
the payment of interest as set out in this Agreement shall prevail;

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

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

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

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

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

ARTICLE 3 
SCHEDULES

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

Schedule “A” - Lands to be Charged/Mortgaged

Schedule “B” - Schedule of Interest Payments

Schedule “C” - Expenses

Schedule “D” - Additional Loan Payment

Schedule “E” - Permitted Encumbrances

Schedule “F” - Outstanding Encumbrances and Liens

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

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

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

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

4.04 The Loan, together with all accrued and outstanding interest and other charges in connection 
therewith as set forth in this Agreement and the Security Documents including without limiting the 
generality of the foregoing the Additional Loan Payment and all other Borrower's Liabilities, shall 
become fully due and repayable on the third anniversary of the first Loan Instalment (the “Maturity 
Date”).

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

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

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

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

(a) Any amounts advanced by the Lender, in its sole and absolute discretion, to the 
Borrower pursuant to this Agreement shall occur in tranches (the “Loan 
Instalments”) with the first Loan Instalment to be in the amount of not less than 
One Million Five Hundred Thousand ($1,500,000.00) Dollars;

(b) the initial face value of the Mortgage will be $3,500,000.00; and,

(c) prior to the release of any funds by the Lender’s Solicitors to the solicitor(s) for 
the Borrower, each Party hereby irrevocably acknowledges and directs that their 
respective solicitors are authorized to and shall cause to be registered any such 
instruments on title to the Lands which in the opinion of the solicitor for the 
Lender may be required as evidence of any sums advanced to the Borrower on the 
security of this Agreement or the Security Documents.
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4.09 The Borrower may not prepay all or any portion of the Borrower’s Liabilities hereunder.

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

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

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

ARTICLE 5 
SECURITY

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

(a) The General Security Agreement;

(b) The Note;

(c) A mortgage in the amount of the Principal Sum ranking as a first mortgage; provided 
that the mortgage shall be subordinated to any construction financing obtained by the 
Borrower related to construction of the condominium project on the Property (the 
“Mortgage”);

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

(e) an assignment of its interest in all policies of insurance, specifically including the 
right to receive any refunds of premiums paid thereunder; and

(f) such other security and further assurances as the Lender may reasonably require from 
time to time.

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

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

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

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

ARTICLE 6
COVENANTS, REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

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

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

(g) The Borrower has good and marketable title to the Property and its assets free 
from all mortgages, security interests, Liens, pledges, charges, encumbrances, title 
retention agreements, options or adverse claims, other than the permitted 
encumbrances as identified in Schedule “D” attached hereto (the “Permitted 
Encumbrances”) and the Outstanding Encumbrances and Liens.
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(h) The Borrower has filed or caused to be filed, in a timely manner all tax returns, 
reports and declarations, which are required to be filed by it. All information in 
such tax returns, reports and declarations is complete and accurate in all material 
respects. The Borrower has paid or caused to be paid all taxes due and payable or 
claimed due and payable in any assessment received by it, except taxes the 
validity of which are being contested in good faith by appropriate proceedings 
diligently pursued and available to the said Borrower and with respect to which 
adequate reserves have been set aside on its books. Adequate provision has been 
made for the payment of all accrued and unpaid federal, provincial, local, foreign 
and other taxes whether or not yet due and payable and whether or not disputed.

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

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

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

(l) The Borrower has no Subsidiaries.

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

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

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

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

(q) The Borrower and its business, operations, assets, equipment, property, leaseholds 
and other facilities is in compliance in all material respects with all Requirements 
of Environmental Law, specifically including all Requirements of Environmental 
Law concerning the storage and handling of Hazardous Materials. The Borrower 
holds all material permits, licenses, certificates and approvals from Governmental 
Authorities which are required in connection with (i) air emissions; (ii) discharges 
to surface or groundwater; (iii) noise emissions; (iv) solid or liquid waste 
disposal; (v) the use, generation, storage, transportation or disposal of Hazardous 
Materials; and (vi) all other Requirements of Environmental Law. There has been 
no material emission, spill, release, or discharge into or upon (i) the air; (ii) soils, 
or any improvements located thereon; (iii) surface water or groundwater; or (iv) 
the sewer, septic system or waste treatment, storage or disposal system servicing 
the premises, of any Hazardous Materials at or from the Property, and there has 
been no complaint, order, directive, claim, citation, or notice from any 
Governmental Authority or any other Person with respect to (i) air emissions; (ii) 
spills, releases, or discharges to soils or improvements located thereon, surface 
water, groundwater or the sewer, septic system or waste treatment, storage or 
disposal systems servicing the Property; (iii) noise emissions; (iv) solid or liquid

' waste disposal; (v) the use, generation, storage, transportation, or disposal of 
Hazardous Materials; or (vi) other Requirements of Environmental Law affecting 
the Property. There are no legal or administrative proceedings, investigations or 
claims now pending, or to the Borrower5 knowledge, threatened, with respect to 
the presence on or under, or the discharge, emission, spill, radiation or disposal 
into or upon any of the Properties, the atmosphere, or any watercourse or body of 
water, of any Hazardous Material; nor are there any material matters under 
discussion with any Governmental Authority relating thereto; and there is no 
factual basis for any such proceedings, investigations or claims. The Borrower has 
no material indebtedness, obligation or liability, absolute or contingent, matured 
or not matured, with respect to the storage, treatment, cleanup or disposal of any 
Hazardous Materials (including without limitation any such indebtedness, 
obligation, or liability under any Requirements of Environmental Law regarding 
such storage, treatment, cleanup or disposal).

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

(s) No guarantees have been granted by the Borrower.

(t) The Borrower has remitted on a timely basis all amounts required to have been 
withheld and remitted (including withholdings from employee wages and salaries
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relating to income tax, employment insurance and Canada Pension Plan 
contributions), goods and services and Harmonized Sales tax and all other 
amounts which if not paid when due could result in the creation of a Statutory 
Lien against any of the Borrower’s property including the Property, except for 
Permitted Encumbrances. .

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

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

ARTICLE 7 
COVENANTS

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

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

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

(c) comply in all material respects with all applicable Laws (specifically including, 
for greater certainty, all applicable Requirements of Environmental Law), use the 
proceeds of all Loan Instalments hereunder for legal and proper purposes in 
connection with the purposes set out in the first recital of this Agreement, and 
obtain and maintain in good standing all material leases, licences, permits and 
approvals from any and all Governmental Authorities required in respect of its 
business and operations;

(d) pay when due all rents, taxes, rates, levies, assessments and governmental 
charges, fees and dues lawfully levied, assessed or imposed in respect of its 
property which are material to the conduct of its business, and deliver to the 
Lender upon request receipts evidencing such payments;

(e) maintain adequate books, accounts and records in accordance with GAAP;
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(f) keep the Property and its assets in good repair and working condition;

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

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

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

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

(k) provide the Lender with such further information, financial data, documentation 
and other assurances as the Lender may reasonably require from time to time in 
order to ensure ongoing compliance with the terms of this Agreement and the 
Security Documents and to achieve the spirit and intent of this Agreement;

(l) The Borrower hereby covenants and agrees with the Lender that the first Loan 
Instalment will be used to fund, payoff and discharge the encumbrances and liens 
set out in Schedule "F" attached hereto (the "Outstanding Encumbrances and 
Liens") which are currently registered on title to the Property. The Borrower 
acknowledges that no funds will be disbursed directly to the Borrower until all 
amounts hereunder that are required to be paid by the Borrower are in fact paid
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and the Outstanding Encumbrances and Liens have been discharged from title to 
the Property.

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

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

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

(c) make any Distributions;

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

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

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

(g) use the proceeds of any Loan Instalment for any purposes other than the 
development and construction of residential townhouses on the Property.

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

(a) the annual Year-end Financial Statements of the Borrower, by the 120th day 
after the end of the Fiscal Year accompanied by a Compliance Certificate 
certified by the Chief Financial Officer of the Borrower or other senior officer 
of the Borrower acceptable to the Lender;

(b) within the first 120 days after the start of each Fiscal Year, a business plan for 
the Borrower in respect of such Fiscal Year, which shall disclose all material 
assumptions utilized and shall include the following items set out on a 
quarterly basis: balance sheet, income statement, cashflow statement, Capital 
Expenditures and tax liabilities; and

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

7.05 The Lender hereby covenants with the Borrower, that the Lender shall execute any 
necessary documents and register such documents as may be reasonably requested by any 
construction financier to subordinate the Lender’s Mortgage security and personal property 
security to any mortgage or other security granted by the construction financier to the Borrower, 
for the puiposes of funding the Borrower’s construction of the condominium project on the 
Property; and the Lender appoints the Borrower as the Lender’s power of attorney to execute any 
required documents on behalf of the Lender to evidence the foregoing.

ARTICLE 8
CONDITIONS PRECEDENT

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

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

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

(c) all Security Documents required to be provided at the time of the first Loan 
Instalment shall have been executed and delivered, all registrations necessary or 
desirable in connection therewith shall have been made, and all legal opinions and 
other documentation required by the Lender in connection therewith shall have 
been executed and delivered, all in form and substance satisfactory to the Lender 
in its sole and absolute discretion;

(d) the Lender shall have received satisfactory evidence that there are no Liens 
affecting the Borrower or its assets, except for Permitted Encumbrances and the 
Outstanding Encumbrances and Liens which shall be paid in full and deducted 
from the First Loan Instalment on the Closing Date;

(e) the Lender shall have received particulars of all Permitted Encumbrances, 
specifically including the assets encumbered thereby, the amounts due thereunder, 
and confirmation from the holders thereof that the terms thereof are being 
complied with;
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(f) the property and assets of the Borrower shall be insured on the Closing Date; the 
terms and conditions of such insurance to be in compliance with the requirements 
of this Agreement in the opinion of the Lender;

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

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

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

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

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

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

ARTICLE 9
DEFAULT AND REMEDIES

9.01 The occurrence of any one or more of the following events, after the expiry of any 
applicable cure period set out below, shall constitute an event of default under this Agreement 
(an "Event of Default"):

(a) the Borrower fails to pay any principal, interest, Expenses or any other amount 
payable hereunder when due under the terms of this Agreement or any of the 
Security Documents;

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

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

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

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

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

(g) any Person takes possession, or threatens to take possession, of any property of 
the Borrower including the Property by way of or in contemplation of 
enforcement of any security it may hold, or a distress or execution or similar 
process is levied or enforced against any such property; and,

(h) any Governmental Authority shall take any action or proceeding to condemn, 
seize or appropriate any property of the Borrower that is material to its financial 
condition, business or operations.

9.02 Upon the occurrence of an Insolvency Event, the Borrower’s Liabilities shall become 
immediately due and payable, without the necessity of any demand upon or notice to the 
Borrower by the Lender. Upon the occurrence and during the continuation of any Event of 
Default other than an Insolvency Event, the Lender may by written notice to the Borrower 
declare the Borrower’s Liabilities to be immediately due and payable. Upon the occurrence and 
during the continuation of an Event of Default, both before and after the Acceleration Date, all 
outstanding Loan Instalments shall bear interest at the Loan Rate plus two percent (2%) per 
annum in order to compensate the Lender for the additional risk.
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9.03 Upon the occurrence and during the continuation of an Event of Default, the Lender may 
apply any proceeds of realization from any Security or related to this Agreement or the Security 
Documents, against any portion or portions of the Borrower’s Liabilities, and the Borrower may 
not require any different application. The taking of a judgment or any other action or dealing 
whatsoever by the Lender in respect of the Security Documents shall not operate as a merger of 
any of the Borrower’s Liabilities hereunder or in any way affect or prejudice the rights, remedies 
and powers which the Lender may have, and the foreclosure, surrender, cancellation or any other 
dealing with any Security Documents or the said obligations shall not release or affect the 
liability of the Borrower or any other Person in respect of the remaining portion of the 
Borrower’s Liabilities.

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

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

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

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

ARTICLE 10
GENERAL CONTRACT TERMS

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

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

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

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

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

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

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

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

10.04 If the Borrower fails to pay when due any Expenses or other amounts paid by the Lender 
hereunder (other than principal or interest on any Loan Instalment), the Borrower agrees to pay 
interest on such unpaid amount from the time such amount is due until paid at the Loan Rate.
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10.05 Without prejudice to any other method of giving notice, all communications provided for 
or permitted hereunder shall be in writing and delivered to the addressee by prepaid private 
courier or sent by telecopy to the applicable address and to the attention of the officer of the 
addressee as follows:

(i) to the Borrower:

Legacy Lane Investments Ltd. 
do Harris + Harris LLP 
2355 Skymark Avenue, Suite 300 
Mississauga, Ontario, L4W 4Y6

E-mail: bwstewart@rogers.com

Attention: Bruce Stewart

with a copy to:

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

Attention: Mr. Gregory H. Harris
Fax No. 905-629-4350
Email: gregharris@harrisandharris.com

(ii) to the Lender:

c/o Tier 1 Transaction Advisory Services Inc. 
3655 Kingston Road 
Toronto, ON M1M 1S2

Attention: Raj Singh 
Fax Number: 416-218-0236

with a copy to:

Nancy Elliott, Barrister & Solicitor

5000 Yonge Street 
Suite 1901 
Toronto, Ontario 
M2N 7E9

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

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

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

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

10.08 Time shall be of the essence of this Agreement.

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

10.10 This Agreement and any other documents or instruments contemplated herein or therein 
shall constitute the entire agreement and understanding between the Borrower and the Lender 
relating to the subject-matter hereof. For greater certainty and without limiting the generality of 
the foregoing, this Agreement supersedes all discussion papers previously issued by the Lender 
relating to the proposed establishment of the Loan, which have no force or effect.

10.11 To the extent that there is any inconsistency between a provision of this Agreement and a 
provision of any document constituting part of the Security including the Security Documents, 
the provision of this Agreement shall govern. For greater certainty, a provision of this 
Agreement and a provision of any Security Document shall be considered to be inconsistent if 
both relate to the same subject-matter and the provision in the Security Document imposes more 
onerous obligations or restrictions than the corresponding provision in this Agreement 
(excluding fees and Expenses).
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10.12 This Agreement shall be interpreted in accordance with the laws of the Province of 
Ontario. Without prejudice to the right of the Lender to commence any proceedings with respect 
to this Agreement in any other proper jurisdiction, the parties hereby attorn and submit to the 
non-exclusive jurisdiction of the courts of the Province of Ontario.

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

10.14 This Agreement shall be binding upon and shall enure to the benefit of the parties and 
their respective successors and permitted assigns; "successors" includes any corporation resulting 
from the amalgamation of any party with any other corporation.
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IN WITNESS WHEREOF the parties hers jnt as of the date
written on the first page hereof.

I have authority to bind the corporation

LEGACY LANE INVESTMENTS LTD.

Per: __________________________________

Name: Bruce Stewart 
Title: President
I have authority to bind the corporation

G:\WF51\H 12001-13000\12378\Documents\Acknowledgement And Direction\Schedule AVSchedule A.Loan Agreement.HH.JANUARY 2, 
2013.DOCX
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date
written on the first page hereof.

2223947 (ON|TARIO miMITED

Per:
Name* Raj Singh 
Title: President
I have authority to hind the corporation

LEGACY LANE INVESTMENTS LTD. 

Per:

Name: Bruce Stewart 
Title: President
I have authority to bind the corporation

G:\WP51\H ] 2001 -] 3000\12378\Documents\Acknowledgement And Direction\Schedule ANSchedule A.Loan Agreement.HH.JANUARY 2, 
2013.DOCX
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SCHEDULE “A”
THE LANDS

DESCRIPTION: PT OF BLK 23 PLAN 35M-694 PTS 1, 2, 3, 4, 5, 6, 7, 8 AND 12 35R22739; 
S/T TO PT 4 - 6 35R22739 EASEMENTS AS IN MT203, MT270; S/T PT 1 - 8 & 12 
35R22739 AS IN MT43285; TAV PT 15 35R21206 AS IN MT26274;; TOGETHER WITH AN 
EASEMENT OVER PT 4, 6 AND 20 ON 35R21206 & PT 10 ON 35R22739 AS IN MT89198; 
SUBJECT TO AN EASEMENT OVER PT 2, 4, 5, 6 & 8 35R22739 IN FAVOUR OF PT 1-4, 
6, 8, 10 , 12 , 14, 16, 17, 19 & 20 35R21206 EXCEPT PT 1-8 & 12 ON 35R22739 AS IN 
MT89198; TOWN OF HUNTS'VILLE
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SCHEDULE “B”
SCHEDULE OF INTEREST PAYMENTS

Interest payments shall be calculated at an annual interest rate of EIGHT PERCENT (8%), paid 
quarterly in trust to the Lender’s Solicitor, commencing on or about April 1, 2013. All funds 
advanced after January 1, 2013 will receive an initial payment pro rated up to and including 
April 1, 2013 and full payments quarterly until the maturity date anticipated to be on or about 
December 31, 2015.
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SCHEDULE “C” 
EXPENSES

The Expenses include the following:

a) Mortgage Brokerage Fee of $35,000 payable to First Commonwealth Mortgage 
Corporation;

b) Referral and Related Fees of $525,000 payable on account of fees and commission 
incurred in relation to the Loan which shall be paid as the Mortgage Broker may in 
writing direct (based on a minimum mortgage advance of $3,500,000; where the 
actual mortgage advance is less than $3,500,000, the referral and related fees will be 
proportionately reduced); and,

c) Legal Fees. Legal Fees of $20,000.00 plus HST plus disbursements (which shall 
include Title Insurance and other Expenses) shall be payable to the Lender’s 
Solicitors which shall be deducted from the first Loan Instalment. In the event that 
there is more than one (1) Loan Instalments, then additional legal fees of $3,000 plus 
HST plus disbursements shall be paid to the Lender’s Solicitors on each additional 
Loan Instalment. The fees, taxes and disbursements of the Borrower’s Solicitors shall 
be paid in addition to the fees, taxes and disbursements of the Lender’s Solicitors. It 
is estimated the fees of the Borrower’s Solicitors shall be $25,000 for the first Loan 
Instalment and $15,000 for each Loan Instalment thereafter.
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SCHEDULE“D”
ADDITIONAL LOAN PAYMENT

The Additional Loan Payment shall be an amount equal to four (4%) per cent per annum of the 
face value of the Mortgage and shall be payable for such time as the Loan remains outstanding, 
as determined by the Lender (the “Additional Loan Payment”). The Additional Loan Payment 
shall be payable by the Borrower from the Distributable Cash Proceeds or from the proceeds 
being held by the Lender’s Solicitor, in trust. The payment of the Additional Loan Payment may 
be paid at any time and from time to time to the Lender after the Loan, plus interest thereon in 
accordance with this Agreement and all Expenses are paid pursuant to this Agreement. If the 
face amount of the Mortgage is less than $3,500,000.00, the Additional Loan Payment shall be 
reduced accordingly. The Additional Loan Payment will be paid after the Loan, plus interest 
thereon in accordance with this Agreement and all Expenses are paid pursuant to this Agreement 
as determined by the Lender, acting reasonably.

For the sake of clarity, if the face amount of the Mortgage is $3,500,000.00 and the Borrower’s 
Liabilities have not been paid until the third anniversary of the first Loan Instalment, then the 
amount of the Additional Loan Payment payable by the Borrower to the Lender shall be 
$420,000, or 4% per annum for each year the Mortgage is outstanding; which interest amount 
shall not be compounded from time to time. Notwithstanding the foregoing, the calculation of 
the Additional Loan Payment and the timing of the payments thereof shall be determined by the 
Lender, acting reasonably.

The Lender shall provide to the Borrower reasonable notice of any payments made on account of 
the Additional Loan Payment.



-31-

SCHEDULE “E”
PERMITTED ENCUMBRANCES

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

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

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

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

5. The exceptions, limitations and qualifications of the Land Titles Act and any 
amendments thereto.
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SCHEDULE “F”
OUTSTANDING ENCUMBRANCES AND LIENS

A mortgage on the property in the registered amount of $425,000.00 which shall be discharged 
on the closing of the Mortgage transaction contemplated in this Agreement.



LOAN AGREEMENT

THIS AGREEMENT is made as of the 1st day of October, 2013 

BETWEEN:

MC TRUSTEE (KITCHENER) LTD., a corporation 
incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Lender”)

AND

MEMORY CARE INVESTMENTS (KITCHENER) LTD., a 
corporation incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Borrower”)

WHEREAS the Lender, on the terms and conditions hereinafter set forth, has agreed to 
lend to the Borrower and the Borrower has agreed to borrow from the Lender the sum of up to 
Twelve Million Eight Hundred Thousand ($12,800,000.00) Dollars of lawful money of 
Canada (the “Principal Sum”) for a term of Four (4) years (the “Term”) in connection with the 
development and construction by the Borrower of a dedicated Alzheimer’s and dementia care 
facility project to be constructed on the lands and premises situated at 169 Borden Avenue, 
Kitchener, Ontario, and more particularly described in Schedule “A” attached hereto (the 
“Property”).

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

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

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

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

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

ARTICLE 1 
RECITALS

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

ARTICLE 2
DEFINITIONS AND TERMS

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

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

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

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

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

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

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

(g) "Borrower's Liabilities", refers collectively to the Loan, all interest from time to time 
accruing thereon as set forth in this Agreement, and all liabilities and indebtedness now 
or hereafter owing, arising, due or payable by the Borrower to the Lender whether 
under this Agreement or the Security Documents and including the Additional Loan 
Payment;
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(h) “Borrower’s Solicitors” shall mean Harris + Harris LLP, or such other solicitors that 
the Borrower may in writing designate;

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

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

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

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

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

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

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

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

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

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

but excluding: (i) Commodity Taxes which the Borrower is required by law to
collect from purchasers, tenants, concessionaires or licensees and remit to an
applicable taxing authority.

(n) "Distribution" means any amount paid to or on behalf of the employees, directors, 
officers, shareholders, partners or unitholders of the Borrower, by way of salary, 
bonus, commission, management fees, directors' fees, dividends, redemption of shares,
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distribution of profits or otherwise, and whether payments are made to such Persons in 
their capacity as shareholders, partners, unitholders, directors, officers, employees, 
owners or creditors of the Borrower or otherwise, or any other direct or indirect 
payment in respect of the earnings or capital of the Borrower;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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



-6-

(bb) "Loan", means the aggregate amount, not to exceed Twelve Million Eight Hundred 
Thousand ($12,800,000.00) Dollars, of all Loan Instalments made from time to time 
hereunder by the Lender to the Borrower, less the amount, if any, repaid from time to 
time by the Borrower to the Lender;

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

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

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

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

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

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

(ii) "Note" shall mean the promissory note executed by the Borrower in favour of the 
Lender in the sum of up to Twelve Million Eight Hundred Thousand ($12,800,000.00) 
Dollars which Note shall be in form and substance satisfactory to the solicitors of the 
Lender;

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

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

(11) “Permitted Encumbrances” are those Liens described in Schedule “E” attached hereto 
and any construction financing subsequently acquired by the Borrower for the 
construction of the condominium project of the Property not exceeding Nineteen 
Million Seven Hundred and Fifty Thousand ($19,750,000.00) Dollars;

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

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

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

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

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

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

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

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

ARTICLE 3 
SCHEDULES

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

Schedule “A” - Lands to be Charged/Mortgaged

Schedule “B” - Schedule of Interest Payments

Schedule “C” - Expenses

Schedule “D” - Additional Loan Payment

Schedule “E” - Permitted Encumbrances

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

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

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

4.04 The Loan, together with all accrued and outstanding interest and other charges in connection 
therewith as set forth in this Agreement and the Security Documents including without limiting the 
generality of the foregoing the Additional Loan Payment and all other Borrower's Liabilities, shall 
become fully due and repayable on the fourth anniversary of the first Loan Instalment (the 
“Maturity Date”).

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

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

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

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

(a) Any amounts advanced by the Lender, in its sole and absolute discretion, to the 
Borrower pursuant to this Agreement, and pursuant to an offering of secured 
notes being completed concurrently with the transactions contemplated in this 
Agreement, shall occur in tranches (the “Loan Instalments”) with the first Loan 
Instalment to be in the amount of not less than Four Million Two Hundred and 
Fifty Thousand ($4,250,000.00) Dollars. The second Loan Installment is
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expected to be in the amount of Two Million Two Hundred and Fifty Thousand 
($2,250,000.00) Dollars;

(b) the initial face value of the Mortgage will be Six Million Five Hundred Thousand 
($6,500,000.00) Dollars; which amount can be increased where the Borrower 
obtains a new valuation/appraisal for the property in form satisfactory to Olympia 
Trust, whereupon Olympia Trust agrees to increase the maximum mortgage 
amount; provided in no circumstance will the maximum mortgage amount exceed 
Twelve Million Eight Hundred Thousand ($12,800,000.00) Dollars; and,

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

4.09 The Borrower may not prepay all or any portion of the Borrower’s Liabilities hereunder.

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

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

4.12 The parties hereto acknowledge, confirm, covenant and agree that the Lender shall be 
deducting from the first Loan Instalment and any subsequent Loan Instalments an amount equal 
to the projected interest on the amount of such Loan Instalment for 12 months which shall be a 
contribution of the Borrower to the Interest Reserve. The parties hereto further acknowledge, 
confirm, covenant and agree that the Lender may from time to time and at any time, acting 
reasonably, deduct from the funds held in trust by the Lender’s Solicitors or received from the 
Borrower, whether from the Distributable Cash Proceeds or otherwise, such amounts that in its 
opinion is necessary or appropriate to replenish the Interest Reserve. The Borrower covenants 
and agrees that the amount in the Interest Reserve shall be applied by the Lender against the 
obligations of the Borrower to pay interest hereunder on the Loan Instalments and that once 
applied or deducted by the Lender from the Loan Instalments, the Distributable Cash Proceeds or 
otherwise, the Borrower shall have no claim against the funds in the Interest Reserve. The 
Lender agrees to provide monthly reports on the disposition, if any, of funds set aside and in the 
Lender’s Solicitors trust account.
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4.13 The Borrower, at any time after the third anniversary hereof, shall be entitled to repay all 
or a portion of the Loan without penalty, notice or bonus and the interest at the rate of 8% per 
annum on the principal outstanding ceasing at the date of prepayment; provided that the Lender 
shall continue to be entitled to the Additional Loan Payment for all four years of this Loan, even 
though the Loan shall have been prepaid prior to the four year term expiry (to also be paid at the 
time of prepayment) plus the prepayment fee; but shall not be entitled to any Additional Loan 
Payment for the fourth year of the term of this Loan nor any compensation for loss of interest 
after the date of such prepayment. •

ARTICLE 5 
SECURITY

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

(a) The Note;

(b) A mortgage in the amount of the Principal Sum (or such lesser amount as determined 
by the Lender it its sole and unfettered discretion) ranking as a first mortgage; 
provided that said mortgage shall be subordinated to any construction financing (in 
one or multiple tranches) not exceeding in the aggregate Nineteen Million Seven 
Hundred and Fifty Thousand ($19,750,000.00) Dollars obtained by the Borrower 
related to construction of the dedicated Alzheimer’s and dementia care project on the 
Property and for the hard and soft costs related thereto (the “Mortgage”);

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

(d) an assignment of its interest in all policies of insurance, specifically including the 
right to receive any refunds of premiums paid thereunder; and

(e) such other security and further assurances as the Lender may reasonably require from 
time to time.

5.02 The Security Documents shall be in form and substance satisfactory to the Lender, acting 
reasonably. The Lender may require that any item of Security Documents be governed by the 
laws of the jurisdiction where the property subject to such item of Security Documents is located. 
The Security Documents shall be registered by the Lender or, at the request of the Lender, by the 
Borrower, all at the Borrower’s cost and expense, where necessary or desirable to record and 
perfect the charges contained therein, as determined by the Lender in its sole and absolute 
discretion.
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5.03 The Borrower shall cause to be delivered to the Lender prior to each Loan Instalment the 
opinion of the solicitors for the Borrower regarding its corporate status, the due authorization, 
execution and delivery of the Security Documents provided by it, all registrations in respect of 
the Security Documents, the results of all applicable searches in respect of them, and the 
enforceability of such Security Documents and any other matters requested by the Lender in its 
opinion; all such opinions to be in form and substance satisfactory to the Lender.

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

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

ARTICLE 6
COVENANTS, REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

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

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

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

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

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

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

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

(l) The Borrower has no Subsidiaries.

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

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

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

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

(q) The Borrower and its business, operations, assets, equipment, property, 
leaseholds and other facilities is in compliance in all material respects with all 
Requirements of Environmental Law, specifically including all Requirements of 
Environmental Law concerning the storage and handling of Hazardous Materials. 
The Borrower holds all material permits, licenses, certificates and approvals from



- 15-

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

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

(s) No guarantees have been granted by the Borrower.

(t) The Borrower has remitted on a timely basis all amounts required to have been 
withheld and remitted (including withholdings from employee wages and salaries 
relating to income tax, employment insurance and Canada Pension Plan 
contributions), goods and services and Harmonized Sales tax and all other 
amounts which if not paid when due could result in the creation of a Statutory 
Lien against any of the Borrower’s property including the Property, except for 
Permitted Encumbrances.

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

ARTICLE 7 
COVENANTS

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

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

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

(c) comply in all material respects with all applicable Laws (specifically including, for 
greater certainty, all applicable Requirements of Environmental Law), use the 
proceeds of all Loan Instalments hereunder for legal and proper purposes in 
connection with the purposes set out in the first recital of this Agreement, and obtain 
and maintain in good standing all material leases, licences, permits and approvals 
from any and all Governmental Authorities required in respect of its business and 
operations;

(d) pay when due all rents, taxes, rates, levies, assessments and governmental charges, 
fees and dues lawfully levied, assessed or imposed in respect of its property which are 
material to the conduct of its business, and deliver to the Lender upon request receipts 
evidencing such payments;

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

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

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

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

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

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

(k) provide the Lender with such further information, financial data, documentation and 
other assurances as the Lender may reasonably require from time to time in order to 
ensure ongoing compliance with the terms of this Agreement and the Security 
Documents and to achieve the spirit and intent of this Agreement;

(l) The Borrower hereby covenants and agrees with the Lender that the first Loan 
Instalment will be used to purchase the Property free and clear of any encumbrances 
and liens. The Borrower acknowledges that no funds will be disbursed directly to the 
Borrower until the Property has been acquired, free and clear of liens and 
encumbrances.

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

(a) grant or suffer to exist any Liens in respect of any of its property and assets including 
the Property, except the Permitted Encumbrances;
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(b) directly or indirectly sell or otherwise dispose of any of its assets save and except in 
the ordinary course of its business or further save and except to sales of dwelling 
units to bona fide arm’s length third party purchasers of Lots;

(c) make any Distributions;

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

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

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

(g) use the proceeds of any Loan Instalment for any purposes other than the development 
and construction of an Alzheimer’s and Dementia care facility on the Property.

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

(a) the annual Year-end Financial Statements of the Borrower, by the 120th day 
after the end of the Fiscal Year accompanied by a Compliance Certificate 
certified by the Chief Financial Officer of the Borrower or other senior officer 
of the Borrower acceptable to the Lender;

(b) within the first 120 days after the start of each Fiscal Year, a business plan for 
the Borrower in respect of such Fiscal Year, which shall disclose all material 
assumptions utilized and shall include the following items set out on a 
quarterly basis: balance sheet, income statement, cashflow statement, Capital 
Expenditures and tax liabilities; and

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

7.04 Full, true and accurate accounting and financial information shall be kept by the 
Borrower in accordance with GAAP as of the date hereof until at least after eighteen (18) months 
after the Borrower’s Liabilities have been repaid. The Lender or anyone designated by the 
Lender shall have access to the books, records, financial information, financial statements and 
data of the Borrower (the “Borrower’s Books and Records”) at any and all times during regular 
business hours for the purpose of examining and reviewing the Borrower’s Books and Records. 
The Lender shall not disclose any confidential information so obtained except to the extent that 
disclosure is reasonable in the conduct of the Lender’s business.
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7.05 The Lender hereby covenants with the Borrower, that the Lender shall execute any 
necessary documents and register such documents as may be reasonably requested by any 
construction financier to subordinate the Lender’s Mortgage security to any mortgage or other 
security granted by the construction financier to the Borrower, for the purposes of funding the 
Borrower’s construction of the project on the Property (which shall include demolition costs and 
professional fees in furtherance of such construction (architectural, engineering, etc.)); and the 
Lender appoints the Borrower as the Lender’s power of attorney to execute any required 
documents on behalf of the Lender to evidence the foregoing.

ARTICLE 8
CONDITIONS PRECEDENT

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

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

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

(c) all Security Documents required to be provided at the time of the first Loan 
Instalment shall have been executed and delivered, all registrations necessary or 
desirable in connection therewith shall have been made, and all legal opinions and 
other documentation required by the Lender in connection therewith shall have been 
executed and delivered, all in form and substance satisfactory to the Lender in its sole 
and absolute discretion;

(d) the Lender shall have received satisfactory evidence that there are no Liens affecting 
the Borrower or its assets, except for Permitted Encumbrances and the Outstanding 
Encumbrances and Liens which shall be paid in full and deducted from the First Loan 
Instalment on the Closing Date;

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

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

(g) the Lender shall have received an officer's certificate and certified copies of 
resolutions of the board of directors of the Borrower concerning the due 
authorization, execution and delivery of the Security Documents to which it is a 
party, and such related matters as the Lender may reasonably require;
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(h) the Lender shall have received from the Borrower a certificate of status as of the 
Closing Date or the date of any Loan Instalment, as the case may be, certificate of 
compliance or similar certificate for the Borrower issued by its governing jurisdiction 
and each other jurisdiction in which it carries on business or holds any material 
assets;

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

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

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

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

ARTICLE 9
DEFAULT AND REMEDIES

9.01 The occurrence of any one or more of the following events, after the expiry of any 
applicable cure period set out below, shall constitute an event of default under this Agreement 
(an "Event of Default"):

(a) the Borrower fails to pay any principal, interest, Expenses or any other amount 
payable hereunder when due under the terms of this Agreement or any of the Security 
Documents;

(b) any representation, warranty or statement made to the Borrower herein or in any 
Security Documents is incorrect in any material respect on the date on which such 
representation, warranty or statement was made or deemed to have been made, or

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

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

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

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

(g) any Person takes possession, or threatens to take possession, of any property of the 
Borrower including the Property by way of or in contemplation of enforcement of any 
security it may hold, or a distress or execution or similar process is levied or enforced 
against any such property; and,

(h) any Governmental Authority shall take any action or proceeding to condemn, seize or 
appropriate any property of the Borrower that is material to its financial condition, 
business or operations.

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

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

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

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

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

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

ARTICLE 10
GENERAL CONTRACT TERMS

10.01 The failure or delay by the Lender in exercising any right or privilege with respect to the 
non-compliance with any provisions of this Agreement by the Borrower and any course of action 
on the part of the Lender, shall not operate as a waiver of any rights of the Lender unless made in 
writing by the Lender. Any such waiver shall be effective only in the specific instance and for 
the purpose for which it is given and shall not constitute a waiver of any other rights and 
remedies of the Lender with respect to any other or future non-compliance.
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10.02 In addition to any other liability of the Borrower hereunder, the Borrower hereby agrees 
to indemnify and save harmless the Indemnitees from and against all liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements (including 
reasonable legal fees on a solicitor and his own client basis) of any kind or nature whatsoever 
(but excluding any consequential damages and damages for loss of profit) which may be 
imposed on, incurred by or asserted against the Indemnitees (except to the extent arising from the 
negligence or wilful misconduct of such Indemnitees) which relate or arise out of or result from:

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

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

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

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

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

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

10.04 If the Borrower fails to pay when due any Expenses or other amounts paid by the Lender 
hereunder (other than principal or interest on any Loan Instalment), the Borrower agrees to pay 
interest on such unpaid amount from the time such amount is due until paid at the Loan Rate.
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10.05 Without prejudice to any other method of giving notice, all communications provided for 
or permitted hereunder shall be in writing and delivered to the addressee by prepaid private 
courier or sent by telecopy to the applicable address and to the attention of the officer of the 
addressee as follows:

(i) to the Borrower:

1703858 Ontario Ltd. 
c/o Harris + Harris LLP 
2355 Skymark Avenue, Suite 300 
Mississauga, Ontario, L4W 4Y6

Attention: John Davies

with a copy to:

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

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

(ii) if to the Lender:

c/o Tier 1 Transaction Advisory Services Inc.
3655 Kingston Road 
Toronto, ON M1M1S2

Attention: Raj Singh 
Fax Number: 416-218-0236

with a copy to:

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

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

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

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

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

10.08 Time shall be of the essence of this Agreement.

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

10.10 This Agreement and any other documents or instruments contemplated herein or therein 
shall constitute the entire agreement and understanding between the Borrower and the Lender 
relating to the subject-matter hereof. For greater certainty and without limiting the generality of 
the foregoing, this Agreement supersedes all discussion papers previously issued by the Lender 
relating to the proposed establishment of the Loan, which have no force or effect.

10.11 To the extent that there is any inconsistency between a provision of this Agreement and a 
provision of any document constituting part of the Security including the Security Documents, 
the provision of this Agreement shall govern. For greater certainty, a provision of this 
Agreement and a provision of any Security Document shall be considered to be inconsistent if 
both relate to the same subject-matter and the provision in the Security Document imposes more 
onerous obligations or restrictions than the corresponding provision in this Agreement 
(excluding fees and Expenses).

10.12 This Agreement shall be interpreted in accordance with the laws of the Province of 
Ontario. Without prejudice to the right of the Lender to commence any proceedings with respect 
to this Agreement in any other proper jurisdiction, the parties hereby attorn and submit to the 
non-exclusive jurisdiction of the courts of the Province of Ontario.
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10.13 This Agreement may be executed in several counterparts, each of which, when so 
executed, shall be deemed to be an original and which counterparts together shall constitute one 
and the same Agreement. This Agreement may be executed by facsimile, and any signature 
contained hereon by facsimile shall be deemed to be equivalent to an original signature for all 
purposes.

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

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

MC TRUSTEE (KITCHENER) LTD

Per:
Name: Raj SingH 
Title: President’ ^
I have authority to bind the corporation

MEMORY CARE INVESTMENTS 
(KITCHENER) LTD.

Per: ____ ^ _ ___ fOL4-*
John t)avi/£s 
I havevp/thority to bind the corporation

G:\WP51\H 12001 -13000V12848\DOCUMENTS\LO AN AGREEMENTUOAN AGREEMENT.HH.OCTOBER 4,2013.DOC



SCHEDULE“A” 
THE LANDS

Legal Description:

PIN: 22507-0109 LT
LT 6 PL 655 KITCHENER; KITCHENER

Municipal Description:

169 Borden Avenue, Kitchener, Ontario



SCHEDULE“B”
SCHEDULE OF INTEREST PAYMENTS

Interest payments shall be calculated at an annual interest rate of EIGHT PERCENT (8%), paid 
quarterly in trust to the Borrower’s Solicitor, commencing on or about January 1, 2014. All 
funds advanced after October 1, 2013 will receive an initial payment pro rated up to and 
including January 1, 2014 and full payments quarterly until the maturity date, anticipated to be 
on or about November 1, 2017.



SCHEDULE“C” 
EXPENSES

The Expenses include the following:

a) Mortgage Brokerage Fee of $128,000 payable to First Commonwealth Mortgage 
Corporation and Tier 1 Mortgage Corporation (collectively, referred to as the 
“Mortgage Broker”); (based on a maximum mortgage advance of $12,800,000). 
The fee payable to the Mortgage Broker is 1% of the mortgage amount advanced.

b) Referral and Related Fees of $1,920,000 payable on account of fees and commission 
incurred in relation to the Loan which shall be paid as the Mortgage Broker may in 
writing direct (based on a maximum mortgage advance of $12,800,000 where the 
actual mortgage advance is less than $12,800,000, the referral and related fees will be 
proportionately reduced); and,

c) Legal Fees. Legal Fees of $20,000.00 plus HST plus Disbursements (which shall 
include Title Insurance and other Expenses) shall be payable to the Lender’s 
Solicitors which shall be deducted from the first Loan Instalment. In the event that 
there is more than one (1) Loan Instalments, then additional legal fees of $3,000 plus 
HST plus. Disbursements shall be paid to the Lender’s Solicitors on each additional 
Loan Instalment. The fees, taxes and disbursements of the Borrower’s Solicitors shall 
be paid in addition to the fees, taxes and disbursements of the Lender’s Solicitors. It 
is estimated the fees of the Borrower’s Solicitors shall be $28,000 (plus HST and 
disbursements) for the first Loan Instalment and $17,000 (plus HST and 
disbursements) for each Loan Instalment thereafter, exclusive of the costs of 
preparation of any offering documents in jurisdictions where such documents are 
required.



SCHEDULE“D”
ADDITIONAL LOAN PAYMENT

The Additional Loan Payment shall be an amount equal to four (4%) per cent per annum of the 
face value of the Mortgage and shall be payable for such time as the Loan remains outstanding, 
as determined by the Lender (the “Additional Loan Payment”). The Additional Loan Payment 
shall be payable by the Borrower from the Distributable Cash Proceeds or from the proceeds 
being held by the Lender’s Solicitor, in trust, as contemplated in Sub-Section 7.01(n) of this 
Agreement. The payment of the Additional Loan Payment may be paid at any time and from 
time to time to the Lender after the Loan, plus interest thereon in accordance with this 
Agreement and all Expenses are paid pursuant to this Agreement. If the face amount of the 
Mortgage is less than $12,800,000, the Additional Loan Payment shall be reduced accordingly. 
The Additional Loan Payment will be paid after the Loan, plus interest thereon in accordance 
with this Agreement and all Expenses are paid pursuant to this Agreement as determined by the 
Lender, acting reasonably.

For the sake of clarity, if the face amount of the Mortgage is $6,500,000 and the Borrower’s 
Liabilities have not been paid until the fourth anniversary of the first Loan Instalment, then the 
amount of the Additional Loan Payment payable by the Borrower to the Lender shall be 
$1,040,000, or 4% per annum for each year the Mortgage is outstanding; which interest amount 
shall not be compounded from time to time. Notwithstanding the foregoing, the calculation of 
the Additional Loan Payment and the timing of the payments thereof shall be determined by the 
Lender, acting reasonably.

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



SCHEDULE“E”
PERMITTED ENCUMBRANCES

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

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

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

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

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



LOAN AGREEMENT

THIS AGREEMENT is made as of the 28th day of September, 2012

BETWEEN:

2223947 ONTARIO LIMITED, a corporation incorporated under 
the laws of the Province of Ontario

(hereinafter referred to as the “Lender”)

AND

MEMORY CARE INVESTMENTS (OAKVILLE) LTD., a 
corporation incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Borrower”)

WHEREAS the Lender, on the terms and conditions hereinafter set forth, has agreed to 
lend to the Borrower and the Borrower has agreed to borrow from the Lender the sum of up to 
Twelve Million Eight Hundred Thousand ($12,800,000) Dollars of lawful money of Canada 
(the “Principal Sum”) for a term of Four (4) years (the “Term”) in connection with the 
development and construction by the Borrower of a dedicated Alzheimer’s and dementia care 
facility project to be constructed on the lands and premises situated at 103 and 109 Garden 
Drive, Oakville, Ontario, and more particularly described in Schedule “A” attached hereto (the 
“Property”).

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

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

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

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

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

ARTICLE 1 
RECITALS

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

ARTICLE 2
DEFINITIONS AND TERMS

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

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

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

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

(d) "Agreement", means this Agreement entitled "Loan Agreement", and all instruments 
supplemental hereto or in amendment or confirmation hereof; "hereof1, "hereto" and 
"hereunder" and similar expressions refer to this Agreement, and where relevant, to 
any particular article, section or paragraph hereof; "Article", "Section" and "paragraph" 
mean and refer to the specified article, section or paragraph of this Agreement;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(i) such Person ceases to carry on its business; or commits an act of 
bankruptcy or becomes insolvent (as such terms are used in the BIA); or
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makes an assignment for the benefit of creditors, files a petition in 
bankruptcy, makes a.proposal or commences a proceeding under 
Insolvency Legislation; or petitions or applies to any tribunal for, or

. consents to, the appointment of any receiver, trustee or similar liquidator
in respect of all or a substantial part of its property; or admits the 
material allegations of a petition or application filed with respect to it in 
any proceeding commenced in respect of it under Insolvency 
Legislation; or takes any corporate action for the purpose of effecting 
any of the foregoing; or

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

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

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

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

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

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

(bb) "Loan", means the aggregate amount, not to exceed Twelve Million Eight Hundred 
Thousand ($12,800,000) Dollars, of all Loan Instalments made from time to time 
hereunder by the Lender to the Borrower, less the amount, if any, repaid from time to 
time by the Borrower to the Lender;

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

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

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

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

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

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

(ii) "Note" shall mean the promissory note executed by the Borrower in favour of the 
Lender in the sum of up to Twelve Million Eight Hundred Thousand ($12,800,000) 
Dollars which Note shall be in form and substance satisfactory to the solicitors of the 
Lender;

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

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

(11) “Permitted Encumbrances” are those Liens described in Schedule “E” attached hereto 
and any construction financing subsequently acquired by the Borrower for the 
construction of the condominium project of the Property;

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

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

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

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

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

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

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

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

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

ARTICLE 3 
SCHEDULES

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

Schedule “A” - Lands to be Charged/Mortgaged

Schedule “B” - Schedule of Interest Payments

Schedule “C” - Expenses

Schedule “D” - Additional Loan Payment

Schedule “E” - Permitted Encumbrances

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

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

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

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

4.04 The Loan, together with all accrued and outstanding interest and other charges in connection 
therewith as set forth in this Agreement and the Security Documents including without limiting the 
generality of the foregoing the Additional Loan Payment and all other Borrower's Liabilities, shall 
become fully due and repayable on the third anniversary of the first Loan Instalment (the “Maturity 
Date”).

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

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

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

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

(a) Any amounts advanced by the Lender, in its sole and absolute discretion, to the 
Borrower pursuant to this Agreement, and pursuant to an offering of secured 
notes being completed concurrently with the transactions contemplated in this
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Agreement, shall occur in tranches (the “Loan Instalments”) with the first Loan 
Instalment to be in the amount of not less than Three Million ($3,000,000) 
Dollars;

(b) the initial face value of the Mortgage will be $3,000,000; which amount can be 
increased where the Borrower obtains a new valuation/appraisal for the property 
in form satisfactory to Olympia Trust, where upon Olympia Trust agrees to 
increase the maximum mortgage amount; provided in no circumstance will the 
maximum mortgage amount exceed $12,800,000; and,

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

4.09 The Borrower may not prepay all or any portion of the Borrower’s Liabilities hereunder.

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

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

4.12 The parties hereto acknowledge, confirm, covenant and agree that the Lender shall be 
deducting from the first Loan Instalment and any subsequent Loan Instalments an amount equal 
to the projected interest on the amount of such Loan Instalment for 12 months which shall be a 
contribution of the Borrower to the Interest Reserve. The parties hereto further acknowledge, 
confirm, covenant and agree that the Lender may from time to time and at any time, acting 
reasonably, deduct from the funds held in trust by the Lender’s Solicitors or received from the 
Borrower, whether from the Distributable Cash Proceeds or otherwise, such amounts that in its 
opinion is necessary or appropriate to replenish the Interest Reserve. The Borrower covenants 
and agrees that the amount in the Interest Reserve shall be applied by the Lender against the 
obligations of the Borrower to pay interest hereunder on the Loan Instalments and that once 
applied or deducted by the Lender from the Loan Instalments, the Distributable Cash Proceeds or 
otherwise, the Borrower shall have no claim against the funds in the Interest Reserve. The 
Lender agrees to provide monthly reports on the disposition, if any, of funds set aside and in the 
Lender’s Solicitors trust account.
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4.13 The Borrower, at any time after the third anniversary hereof, shall be entitled to repay all 
or a portion of the Loan without penalty, notice or bonus and the interest at the rate of 8% per 
annum on the principal outstanding ceasing at the date of prepayment; provided that the Lender 
shall continue to be entitled to the Additional Loan Payment for all four years of this Loan, even 
though the Loan shall have been prepaid prior to the four year term expiry (to also be paid at the 
time of prepayment) plus the prepayment fee; but shall not be entitled to any Additional Loan 
Payment for the fourth year of the term of this Loan nor any compensation for loss of interest 
after the date of such prepayment.

ARTICLE 5 
SECURITY

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

(a) The Note;

(b) A mortgage in the amount of the Principal Sum ranking as a first mortgage; provided 
that the mortgage shall be subordinated to any construction financing obtained by the 
Borrower related to construction of the dedicated Alzheimer’s and dementia care 
project on the Property (the “Mortgage”);

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

(d) an assignment of its interest in all policies of insurance, specifically including the 
right to receive any refunds of premiums paid thereunder; and

(e) such other security and further assurances as the Lender may reasonably require from 
time to time.

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

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

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

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

ARTICLE 6
COVENANTS, REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

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

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

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

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

(i) All representations and warranties of the Borrower contained in this Agreement or 
in any of the Security Documents shall survive the execution and delivery of this 
Agreement and shall be deemed to have been made again to the Lender on the 
date of each Loan Instalment pursuant to this Agreement and shall be 
conclusively presumed to have been relied on by the Lender regardless of any 
investigation made or information possessed by the Lender. The representations



-14-

and warranties set forth herein shall be cumulative and in addition to any other 
representations or warranties which the Borrower shall now or hereafter give, or 
cause to be given, to the Lender.

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

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

(l) The Borrower has no Subsidiaries.

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

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

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

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

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

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

(s) No guarantees have been granted by the Borrower.

(t) The Borrower has remitted on a timely basis all amounts required to have been 
withheld and remitted (including withholdings from employee wages and salaries 
relating to income tax, employment insurance and Canada Pension Plan 
contributions), goods and services and Harmonized Sales tax and all other 
amounts which if not paid when due could result in the creation of a Statutory 
Lien against any of the Borrower’s property including the Property, except for 
Permitted Encumbrances.

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

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

ARTICLE 7 
COVENANTS

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

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

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

(c) comply in all material respects with all applicable Laws (specifically including, for
greater certainty, all applicable Requirements of Environmental Law), use the 
proceeds of all Loan Instalments hereunder for legal and proper purposes in 
connection with the purposes set out in the first recital of this Agreement, and obtain 
and maintain in good standing all material leases, licences, permits and approvals 
from any and all Governmental Authorities required in respect of its business and 
operations; ,

(d) pay when due all rents, taxes, rates, levies, assessments and governmental charges, 
fees and dues lawfully levied, assessed or imposed in respect of its property which are 
material to the conduct of its business, and deliver to the Lender upon request receipts 
evidencing such payments;

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

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

(g) permit the Lender and its employees, representatives and agents (during normal 
business hours and in a manner which does not materially interfere with its business) 
to enter upon and inspect the Property and its properties, assets, books and records 
from time to time and make copies of and abstracts from such books and records, and 
discuss its affairs, finances and accounts with its officers, directors, accountants and 
auditors; such access shall be on 48 hours’ prior notice unless a Default has occurred 
and is continuing in which event no notice shall be required;
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(h) obtain from financially responsible insurance company and maintain liability 
insurance, all-risks property insurance on a replacement cost basis (less a reasonable 
deductible not to exceed amounts customary in the industry for similar businesses and 
properties), business interruption insurance and insurance in respect of such other 
risks as the Lender may reasonably require from time to time; all of which policies of 
insurance shall be in such amounts as may be reasonably required by the Lender and 
shall include a standard mortgage clause approved by the Insurance Bureau of 
Canada; and the Lender's interest shall be noted as an additional insured on all 
liability insurance policies and as second mortgagee and loss payee on all other 
insurance policies; and the Lender shall be provided with certificates of insurance and 
certified copies of such policies from time to time upon request;

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

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

(k) provide the Lender with such further information, financial data, documentation and 
other assurances as the Lender may reasonably require from time to time in order to 
ensure ongoing compliance with the terms of this Agreement and the Security 
Documents and to achieve the spirit and intent of this Agreement;

(l) The Borrower hereby covenants and agrees with the Lender that the first Loan 
Instalment will be used to purchase the Property free and clear of any encumbrances 
and liens. The Borrower acknowledges that no funds will be disbursed directly to the 
Borrower until the Property has been acquired, free and clear of liens and 
encumbrances.

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

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

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

(c) make any Distributions;
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(d) not materially change the nature of its business, maintain a place of business or any 
material assets in any jurisdiction other than the Province of Ontario, or enter into any 
transaction whereby all or a substantial portion of its undertaking, property and assets

. would become the property of any other Person, whether by way of reconstruction,
reorganization, recapitalization, consolidation, amalgamation, merger, transfer, sale 
or otherwise, in each case without the prior written consent.of the Lender in its sole 
and absolute discretion;

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

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

(g) use the proceeds of any Loan Instalment for any purposes other than the development 
and construction of residential townhouses on the Property.

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

(a) the annual Year-end Financial Statements of the Borrower, by the 120th day 
after the end of the Fiscal Year accompanied by a Compliance Certificate 
certified by the Chief Financial Officer of the Borrower or other senior officer 
of the Borrower acceptable to the Lender;

(b) within the first 120 days after the start of each Fiscal Year, a business plan for 
the Borrower in respect of such Fiscal Year, which shall disclose all material 
assumptions utilized and shall include the following items set out on a 
quarterly basis: balance sheet, income statement, cashflow statement, Capital 
Expenditures and tax liabilities; and

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

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

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

ARTICLE 8
CONDITIONS PRECEDENT

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

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

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

(c) all Security Documents required to be provided at the time of the first Loan 
Instalment shall have been executed and delivered, all registrations necessary or 
desirable in connection therewith shall have been made, and all legal opinions and 
other documentation required by the Lender in connection therewith shall have been 
executed and delivered, all in form and substance satisfactory to the Lender in its sole 
and absolute discretion;

(d) the Lender shall have received satisfactory evidence that there are no Liens affecting 
the Borrower or its assets, except for Permitted Encumbrances and the Outstanding 
Encumbrances and Liens which shall be paid in full and deducted from the First Loan 
Instalment on the Closing Date;

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

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

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

(h) the Lender shall have received from the Borrower a certificate of status as of the 
Closing Date or the date of any Loan Instalment, as the case may be, certificate of 
compliance or similar certificate for the Borrower issued by its governing jurisdiction 
and each other jurisdiction in which it carries on business or holds any material 
assets;
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(i) the Lender shall have received such additional evidence, documents or undertakings 
as it may reasonably require to complete the transactions contemplated hereby in 
accordance with the terms and conditions contained herein;

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

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

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

ARTICLE 9
DEFAULT AND REMEDIES

9.01 The occurrence of any one or more of the following events, after the expiry of any 
applicable cure period set out below, shall constitute an event of default under this Agreement 
(an "Event of Default"):

(a) the Borrower fails to pay any principal, interest, Expenses or any other amount 
payable hereunder when due under the terms of this Agreement or any of the Security 
Documents;

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

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

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

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

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

(g) any Person takes possession, or threatens to take possession, of any property of the 
Borrower including the Property by way of or in contemplation of enforcement of any 
security it may hold, or a distress or execution or similar process is levied or enforced 
against any such property; and,

(h) any Governmental Authority shall take any action or proceeding to condemn, seize or 
appropriate any property of the Borrower that is material to its financial condition, 
business or operations.

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

9.03 Upon the occurrence and during the continuation of an Event of Default, the Lender may 
apply any proceeds of realization from any Security or related to this Agreement or the Security 
Documents, against any portion or portions of the Borrower’s Liabilities, and the Borrower may 
not require any different application. The taking of a judgment or any other action or dealing 
whatsoever by the Lender in respect of the Security Documents shall not operate as a merger of 
any of the Borrower’s Liabilities hereunder or in any way affect or prejudice the rights, remedies 
and powers which the Lender may have, and the foreclosure, surrender, cancellation or any other 
dealing with any Security Documents or the said obligations shall not release or affect the 
liability of the Borrower or any other Person in respect of the remaining portion of the 
Borrower’s Liabilities.
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9.04 The Lender shall not be obliged to make any further Loan Instalments from and after the 
earliest to occur of the following: (i) delivery by the Lender to the Borrower of a written notice 
that a Default or an Event of Default has occurred and is continuing (whether or not such notice 
also requires immediate repayment of the Borrower’s Liabilities); (ii) the occurrence of an 
Insolvency Event; and (iii) receipt by the Borrower of any garnishment notice or other notice of 
similar effect in respect of the Borrower pursuant to the Income Tax Act (Canada), the Excise 
Tax Act (Canada) or any similar notice under any other statute.

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

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

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

ARTICLE 10
GENERAL CONTRACT TERMS

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

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

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

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

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

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

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

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

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

Memory Care Investments (Oakville) Ltd. 
c/o Harris + Harris LLP 
2355 Skymark Avenue, Suite 300 
Mississauga, Ontario, LAW 4Y6

Attention: John Davies

with a copy to:

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

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

(ii) if the Lender:

c/o Tier 1 Transaction Advisory Services Inc.
3655 Kingston Road 
Toronto, ON M1M 1S2

Attention: Raj Singh 
Fax Number: 416-218-0236

with a copy to:

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

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

Any communication transmitted by prepaid private courier shall be deemed to have been 
validly and effectively given or delivered on the Business Day after which it is submitted for 
delivery. Any communication transmitted by telecopy shall be deemed to have been validly and 
effectively given or delivered on the day on which it is transmitted, if transmitted on a Business 
Day on or before 5:00 p.m. (local time of the intended recipient), and otherwise on the next 
following Business Day. Any party may change its address for service by notice given in the 
foregoing manner.
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10.06 Any provision of this Agreement which is illegal, prohibited or unenforceable in any 
jurisdiction, in whole or in part, shall not invalidate the remaining provisions hereof; and any 
such illegality, prohibition or unenforceability in any such jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction.

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

10.08 Time shall be of the essence of this Agreement.

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

10.10 This Agreement and any other documents or instruments contemplated herein or therein 
shall constitute the entire agreement and understanding between the Borrower and the Lender 
relating to the subject-matter hereof. For greater certainty and without limiting the generality of 
the foregoing, this Agreement supersedes all discussion papers previously issued by the Lender 
relating to the proposed establishment of the Loan, which have no force or effect.

10.11 To the extent that there is any inconsistency between a provision of this Agreement and a 
provision of any document constituting part of the Security including the Security Documents, 
the provision of this Agreement shall govern. For greater certainty, a provision of this 
Agreement and a provision of any Security Document shall be considered to be inconsistent if 
both relate to the same subject-matter and the provision in the Security Document imposes more 
onerous obligations or restrictions than the corresponding provision in this Agreement 
(excluding fees and Expenses).

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

10.13 This Agreement may be executed in several counterparts, each of which, when so 
executed, shall be deemed to be an original and which counterparts together shall constitute one 
and the same Agreement. This Agreement may be executed by facsimile, and any signature 
contained hereon by facsimile shall be deemed to be equivalent to an original signature for all 
purposes.
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10.14 This Agreement shall be binding upon and shall enure to the benefit of the parties and 
their respective successors and permitted assigns; "successors" includes any corporation resulting 
from the amalgamation of any party with any other corporation.

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

G:\WP51\H 12001-13000\12205\Documents\Syndicated Mortgage (Non-Offering Memorandum) InvestorsVLoan Agreeraent\LOAN 
AGREEMENT.HH.SEPTEMBER 27, 2012.DOC

Name: Raj Singh '
Title: President4
I have authority to bind the corporation

MEMORY CARE INVESTMENTS 
COAKVTLLEt LTD.



SCHEDULE “A” 
THE LANDS

109 Garden Drive. Oakville. Ontario

Firstly:

PIN: 24821-0111 (LT) - PT LT 17, CON 3 TRAFALGAR, SOUTH OF DUNDAS STREET, 
AS IN 333503 EXCEPT THE EASEMENT THEREIN; S/T TW22975 
OAKVILLE/TRAFALGAR;

Secondly:

PIN: 24821-0112 (LT) - PT LT 17, CON 3 TRAFALGAR, SOUTH OF DUNDAS STREET, 
PART 2 & 3, 20R6837; S/T TW22975, TW23033 OAKVILLE/TRAFALGAR;

103 Garden Drive. Oakville. Ontario

PIN: 24821-0112 (LT) - PT LT 17, CON 3 TRAFALGAR, SOUTH OF DUNDAS STREET, 
PART 2 & 3, 20R6837; S/T TW22975, TW23033
OAKVILLE/TRAFALGAR



SCHEDULE“B”
SCHEDULE OF INTEREST PAYMENTS

Interest payments shall be calculated at an annual interest rate of EIGHT PERCENT (8%), paid 
quarterly in trust to the Borrower’s Solicitor, commencing on or about January 1, 2013. All 
hinds advanced after September 30, 2012 will receive an initial payment pro rated up to and 
including December 31, 2012 and full payments quarterly until the maturity date, anticipated to 
be on or about September 30, 2016.



SCHEDULE“C” 
EXPENSES

The Expenses include the following:

a) Mortgage Brokerage Fee of $128,000 payable to First Commonwealth Mortgage 
Corporation; (based on a maximum mortgage advance of $12,800,000). The fee 
payable to the Mortgage Broker is 1% of the mortgage amount advanced.

b) Referral and Related Fees of $1,920,000 payable on account of fees and commission 
incurred in relation to the Loan which shall be paid as the Mortgage Broker may in 
writing direct (based on a maximum mortgage advance of $12,800,000 where the 
actual mortgage advance is less than $12,800,000, the referral and related fees will be 
proportionately reduced); and,

c) Legal Fees. Legal Fees of $20,000.00 plus HST plus Disbursements (which shall 
include Title Insurance and other Expenses) shall be payable to the Lender’s 
Solicitors which shall be deducted from the first Loan Instalment. In the event that 
there is more than one (1) Loan Instalments, then additional legal fees of $3,000 plus 
HST plus Disbursements shall be paid to the Lender’s Solicitors on each additional 
Loan Instalment. The fees, taxes and disbursements of the Borrower’s Solicitors shall 
be paid in addition to the fees, taxes and disbursements of the Lender’s Solicitors. It 
is estimated the fees of the Borrower’s Solicitors shall be $25,000 in the first Loan 
Instalment and $15,000 for each Loan Instalment thereafter.



SCHEDULE“D”
ADDITIONAL LOAN PAYMENT

The Additional Loan Payment shall be an amount equal to four (4%) per cent per annum of the 
face value of the Mortgage and shall be payable for such time as the Loan remains outstanding, 
as determined by the Lender (the “Additional Loan Payment”). The Additional Loan Payment 
shall be payable by the Borrower from the Distributable Cash Proceeds or from the proceeds 
being held by the Lender’s Solicitor, in trust, as contemplated in Sub-Section 7.01 (n) of this 
Agreement. The payment of the Additional Loan Payment may be paid at any time and from 
time to time to the Lender after the Loan, plus interest thereon in accordance with this 
Agreement and all Expenses are paid pursuant to this Agreement. If the face amount of the 
Mortgage is less than $12,800,000, the Additional Loan Payment shall be reduced accordingly. 
The Additional Loan Payment will be paid after the Loan, plus interest thereon in accordance 
with this Agreement and all Expenses are paid pursuant to this Agreement as determined by the 
Lender, acting reasonably. ■

For the sake of clarity, if the face amount of the Mortgage is $12,800,000 and the Borrower’s 
Liabilities have not been paid until the fourth anniversary of the first Loan Instalment, then the 
amount of the Additional Loan Payment payable by the Borrower to the Lender shall be 
$2,048,000, or 4% per annum for each year the Mortgage is outstanding; which interest amount 
shall not be compounded from time to time. Notwithstanding the foregoing, the calculation of 
the Additional Loan Payment and the timing of the payments thereof shall be determined by the 
Lender, acting reasonably.

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



SCHEDULE“E”
PERMITTED ENCUMBRANCES

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

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

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

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

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

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

BETWEEN:

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

(hereinafter referred to as the “Lender”)

AND

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

(hereinafter referred to as the “Borrower”)

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

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

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

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

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

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

ARTICLE 1 
RECITALS

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

ARTICLE 2
DEFINITIONS AND TERMS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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



553

-8-

this Agreement, such determination or calculation shall be made in accordance with GAAP 
applied on a consistent basis, unless otherwise indicated.

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

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

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

ARTICLE 3 
SCHEDULES

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

Schedule “A” - Lands to be Charged/Mortgaged

Schedule “B” - Schedule of Interest Payments

Schedule “C” - Expenses

Schedule “D” - Additional Loan Payment

Schedule “E” - Permitted Encumbrances

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

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

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

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

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

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

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

4.07 All Loan Instalments and Expenses as and when advanced or incurred shall be and become 
secured by the Security Documents and Expenses may be paid by the Lender and be deducted from 
Loan Instalments which would otherwise have been made to the Borrower. The Security 
Documents shall be in addition to any other security which the Lender may now have or 
subsequently acquire for the performance of the Borrower's Liabilities. The Expenses listed in



555
-10-

Schedule “C” attached hereto are a list of Expenses (hut by no means an exhaustive list of all 
Expenses) that shall be deducted from the Loan Instalments.

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

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

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

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

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

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

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

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

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

ARTICLE 5 
SECURITY

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

(a) The Note;

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

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

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

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

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

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

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

ARTICLE 6
COVENANTS, REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

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

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

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

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

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

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

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

(l) The Borrower has no Subsidiaries.

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

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

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

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

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

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

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

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

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

ARTICLE 7 
COVENANTS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(c) make any Distributions;

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

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

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

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

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

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

(b) within the first 120 days after the start of each Fiscal Year, a business plan for 
the Borrower in respect of such Fiscal Year, which shall disclose all material
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assumptions utilized and shall include the following items set out on a 
quarterly basis: balance sheet, income statement, cashflow statement, Capital 
Expenditures and tax liabilities; and

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

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

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

ARTICLE 8
CONDITIONS PRECEDENT

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE 9
DEFAULT AND REMEDIES

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

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

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

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

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

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

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

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

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

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

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

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

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

ARTICLE 10
GENERAL CONTRACT TERMS

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

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

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

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

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

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

(e) any and all liabilities, losses, damages, penalties, expenses (including reasonable legal 
fees) and claims which may be paid, incurred or asserted against the Indemnitees for, 
in connection with, or as a direct or indirect result of, any legal or administrative 
proceedings with respect to the presence of any Hazardous Material on or under any 
property owned by the Borrower including the Property or upon which it carries on 
business, or the discharge, emission, spill, radiation or disposal by the Borrower of



569

-24-

any Hazardous Material into or upon the Property, the atmosphere, or any 
watercourse or body of water; including the costs of defending and/or 
counterclaiming or claiming against third parties in respect of any action or matter 
and any cost, liability or damage arising out of a settlement entered into by the 
Indemnitees of any such action or matter;

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

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

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

(i) to the Borrower:

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

Attention: John Davies

with a copy to:

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

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

(ii) if to the Lender:

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

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

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

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

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

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

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

10.08 Time shall be of the essence of this Agreement.

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

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

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

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

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

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

SCOLLARDlTRUSTES CORPORATION

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

SCOLLARD DEVELOPMENT 
CORPORATION

Per: 4/ZC*—

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

Legal Description:

PIN 26484-0005 (LT)

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

PIN 26484-0006 (LT)

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

PIN 26484-0007 (LT)

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

Municipal Description:

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

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

The Expenses include the following:

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

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

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

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

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

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

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

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

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

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

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





































































LOAN AGREEMENT

THIS AGREEMENT is made as of the 5th day of October, 2015. 

BETWEEN:

TEXTBOOK STUDENT SUITES (525 PRINCESS STREET) 
TRUSTEE CORPORATION, a corporation incorporated under 

the laws of the Province of Ontario

(hereinafter referred to as the “Lender”)

AND

TEXTBOOK (525 PRINCESS STREET) INC., a corporation 
incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Borrower”)

WHEREAS the Lender, on the terms and conditions hereinafter set forth, has agreed to 
lend to the Borrower and the Borrower has agreed to borrow from the Lender the sum of up to 
Six Million Four Hundred Thousand ($6,400,000) Dollars of lawful money of Canada (the 
“Principal Sum”) for a term of Three (3) years, subject to extensions as provided herein, (the 
"Term”) in connection with the development and construction by the Borrower of a 
condominium project on the lands and premises situated at 525 Princess Street, Kingston, 
Ontario, 531 Princess Street, Kingston, Ontario, 349 Alfred Street, Kingston, Ontario and 351 
Alfred Street, Kingston, Ontario, and more particularly described in Schedule “A” attached 
hereto (the “Property”).

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

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

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

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

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

ARTICLE 1 
RECITALS

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

ARTICLE 2
DEFINITIONS AND TERMS

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

(a) "Acceleration Date" means the date on which an Acceleration Event occurs;

(b) "Acceleration Event" means the earlier of: (i) the occurrence of an Insolvency Event; 
and (ii) the delivery by the Lender to the Borrower of a written notice that the 
Borrowers Liabilities or any part thereof are immediately due and payable, following 
the occurrence and during the continuation of an Event of Default other than an 
Insolvency Event;

(c) “Additional Loan Payment” has the same meaning as set forth in Section 4.11 hereof;

(d) "Agreement", means this Agreement entitled "Loan Agreement", and all instruments 
supplemental hereto or in amendment or confirmation hereof; "hereof', "hereto" and 
"hereunder" and similar expressions refer to this Agreement, and where relevant, to 
any particular article, section or paragraph hereof; "Article", "Section" and "paragraph" 
mean and refer to the specified article, section or paragraph of this Agreement;

(e) "BIA" means the Bankruptcy and Insolvency Act (Canada), as amended from time to 
time;

(f) “Borrower’s Books and Records” shall have the same meaning as set forth in Section 
7.04 hereof.

(g) "Borrower's Liabilities", refers collectively to the Loan, all interest from time to time 
accruing thereon as set forth in this Agreement, and all liabilities and indebtedness now 
or hereafter owing, arising, due or payable by the Borrower to the Lender whether
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under this Agreement or the Security Documents and including the Additional Loan 
Payment;

(h) “Borrower’s Solicitors” shall mean Harris + Harris LLP, or such other solicitors that 
the Borrower may in writing designate;

(i) "Business Day", refers to any day other than a Saturday, Sunday or Statutory Holiday 
in Toronto, Ontario;

(j) "Closing Date" or "Closing", or similar references means the date of the initial Loan 
Instalment or the date, as the context requires, of any other Loan Instalments made 
pursuant hereto;

(k) "Commodity Taxes" means all commodity taxes, including all sales, use, retail, goods 
and services, harmonized sales, value-added and similar taxes imposed, levied or 
assessed by any Governmental Authority;

(l) "Default" means any event, act, omission or condition which with the giving of notice 
or the passage of time, or both, would result in an Event of Default;

(m) “Distributable Cash Proceeds” means all amounts received by the Borrower arising out 
of the Property or the sale or operation thereof or of the sale of condominium units for 
the period including but not limited to the following:

(i) all revenues derived from the sale of condominium units or any part or all 
of the Property (including all premiums, upgrade costs (net of 
commissions) and applicable harmonized sales tax or goods and services 
tax rebates);

(ii) all gross receipts derived from all rents and fees payable by tenants, 
licensees and concessionaires;

(iii) the gross amount, if any, of any insurance proceeds received by the 
Borrower, including business interruption payments;

(iv) the net proceeds of any refinancing, if any, received by the Borrower, 
other than any construction loan which contains terms prohibiting the use 
of such loan proceeds to repay existing indebtedness (net of repayments of 
existing mortgage financing being refinanced); and

(v) the gross amount, if any, from partial or total expropriations of all or part 
of the Property,

but excluding: (i) Commodity Taxes which the Borrower is required by law to
collect from purchasers, tenants, concessionaires or licensees and remit to an
applicable taxing authority.
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(n) "Distribution" means, other than as specifically provided for elsewhere in this 
Agreement or in any other acknowledgement or direction executed by the Lender prior 
to the advance of the Loan, any amount paid to or on behalf of the employees, 
directors, officers, shareholders, partners or unitholders of the Borrower, by way of 
salary, bonus, commission, management fees, directors' fees, dividends, redemption of 
shares, distribution of profits or otherwise, other than ordinary course payment of 
amounts related to the management, development and operation of the Property, 
provided such payments are in amounts reasonable for the services rendered, and 
whether payments are made to such Persons in their capacity as shareholders, partners, 
unitholders, directors, officers, employees, owners or creditors of the Borrower or 
otherwise, or any other direct or indirect payment in respect of the earnings or capital 
of the Borrower;

(o) "Event of Default" is defined in Section 9.01 hereof;

(p) "Expenses", means all expenses relating to the Loan and all fees and expenses for legal 
services relative to the preparation, review and enforcement of this Agreement and the 
Security Documents, the making of Loan Instalments and the repayment of the 
Borrower's Liabilities and the release of the security therefore;

(q) “Fiscal Year” means the fiscal year end of the Borrower, being December 31st in every 
year;

(r) "GAAP" means generally accepted accounting principles in Canada as approved by the 
Canadian Institute of Chartered Accountants in effect from time to time; and for 
greater certainty if international financial reporting standards are adopted by the 
Canadian Institute of Chartered Accountants in replacement for generally accepted 
accounting principles, each reference to “GAAP” herein shall be deemed to refer to 
such international financial reporting standards;

(s) “Governmental Authority" means any; (i) federal, provincial, state, municipal, local or 
other governmental or public department, central bank, court, commission, board, 
bureau, agency or instrumentality, domestic or foreign; (ii) any subdivision or 
authority of any of the foregoing; or (iii) any quasi-govemmental, judicial or 
administrative body exercising any regulatory, expropriation or taxing authority under 
or for the account of any of the foregoing;

(t) “Hazardous Materials” means any contaminant, pollutant, waste or substance that is 
likely to cause immediately or at some future time harm or degradation to the 
surrounding environment or risk to human health; and without restricting the generality 
of the foregoing, including any pollutant, contaminant, waste, hazardous waste or 
dangerous goods that is regulated by any Requirements of Environmental Law or that 
is designated, classified, listed or defined as hazardous, toxic, radioactive or dangerous 
or as a contaminant, pollutant or waste by any Requirements of Environmental Law;
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(u) "Indemnitees" means the Lender and its successors and permitted assignees, any agent 
of any of them (specifically including a receiver or receiver-manager) and its officers, 
directors, employees, beneficial owners and shareholders;

(v) “Insolvency Event” means, in respect of any Person:

(i) such Person ceases to carry on its business; or commits an act of 
bankruptcy or becomes insolvent (as such terms are used in the BIA); or 
makes an assignment for the benefit of creditors, files a petition in 
bankruptcy, makes a proposal or commences a proceeding under 
Insolvency Legislation; or petitions or applies to any tribunal for, or 
consents to, the appointment of any receiver, trustee or similar liquidator 
in respect of all or a substantial part of its property; or admits the 
material allegations of a petition or application filed with respect to it in 
any proceeding commenced in respect of it under Insolvency 
Legislation; or takes any corporate action for the purpose of effecting 
any of the foregoing; or

(ii) any proceeding or filing is commenced against such Person seeking to 
have an order for relief entered against it as debtor or to adjudicate it a 
bankrupt or insolvent, or seeking liquidation, winding-up, 
reorganization, arrangement, adjustment or composition of it or its debts 
under any Insolvency Legislation, or seeking appointment of a receiver, 
trustee, custodian or other similar official for it or any of its property or 
assets; unless (i) such Person is diligently defending such proceeding in 
good faith and on reasonable grounds as determined by the Lender and 
(ii) such proceeding does not in the reasonable opinion of the Lender 
materially adversely affect the ability of such Person to carry on its 
business and to perform and satisfy all of its obligations hereunder;

(w) "Insolvency Legislation" means legislation in any applicable jurisdiction relating to 
reorganization, arrangement, compromise or re-adjustment of debt, dissolution or 
winding-up, or any similar legislation, and specifically includes for greater certainty 
the BIA, the Companies' Creditors Arrangement Act (Canada) and the Winding-Up 
and Restructuring Act (Canada);

(x) “Interest Reserve” means the amounts set aside or deducted as contemplated in Section 
4,12 hereof to fund the obligations of the Borrower to pay interest as set forth in this 
Agreement on the Loan Instalments that may from time to time be made by the Lender 
to the Borrower.

(y) “Laws” means all statutes, codes, ordinances, decrees, rules, regulations, municipal by
laws, judicial or arbitral or administrative or ministerial or departmental or regulatory 
judgments, orders, decisions, rulings or awards, or any provisions of such laws, 
including general principles of common and civil law and equity or policies or 
guidelines, to the extent such policies or guidelines have the force of law, binding on
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the Person referred to in the context in which such word is used; and "Law" means any 
of the foregoing;

(z) “Lender’s Solicitors” shall mean Nancy Elliott, Barrister & Solicitor, or such other 
solicitors that the Lender may in writing designate;

(aa) "Lien" means: (i) a lien, charge, mortgage, pledge, security interest or conditional sale 
agreement; (ii) an assignment, lease, consignment, trust or deemed trust that secures 
payment or performance of an obligation; (iii) a garnishment; (iv) any other 
encumbrance of any kind; and (v) any commitment or agreement to enter into or grant 
any of the foregoing;

(bb) "Loan", means the aggregate amount, not to exceed Six Million Four Hundred 
Thousand ($6,400,000) Dollars, of all Loan Instalments made from time to time 
hereunder by the Lender to the Borrower, less the amount, if any, repaid from time to 
time by the Borrower to the Lender;

(cc) “Loan Instalment” has the same meaning as set forth in Sub-Section 4.08(a) hereof, 
with each Loan Instalment to be made in the sole and absolute discretion of the 
Lender;

(dd) "Loan Rate", means the annual rate of interest applicable to any particular amount 
outstanding pursuant to this Agreement being Eight (8%) percent per annum;

(ee) "Material Adverse Change" means any change or event which: (i) constitutes a 
material adverse change in the business, operations, condition (financial or otherwise) 
or properties of the Borrower taken as a whole; or (ii) could materially impair the 
Borrower’s ability to timely and fully perform its obligations under this Agreement or 
the Security Documents, or materially impair the ability of the Lender to enforce its 
rights and remedies under this Agreement or the Security Documents;

(ff) "Material Agreement" means, in respect of the Borrower, any agreement made 
between the Borrower and another Person which the Lender, in its sole and absolute 
discretion, determines to be material to the Borrower;

(gg) “Maturity Date” shall have the same meaning as set forth in Section 4.04 hereof;

(hh) “Mortgage” has the same meaning as set forth in Sub-Section 5.01(c) hereof;

(ii) "Note" shall mean the promissory note executed by the Borrower in favour of the 
Lender in the sum of up to Six Million Four Hundred Thousand ($6,400,000) Dollars 
which Note shall be in form and substance satisfactory to the solicitors of the Lender;

(jj) “Outstanding Encumbrances and Liens” shall have the same meaning as set forth in 
Sub-Section 7.01(1) hereof; .

(kk) "Person", means a natural person, firm, trust, partnership, association, corporation, 
government or governmental board, agency or instrumentality;
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(11) “Permitted Encumbrances” are those Liens described in Schedule “E” attached hereto 
and any construction financing (including Tarion bonding company insurance 
mortgage security) subsequently acquired by the Borrower for the construction of the 
condominium project on the Property not exceeding Thirty Million ($30,000,000) 
Dollars;

(mm) "Requirements of Environmental Law" means: (i) obligations under common law; (ii) 
requirements imposed by or pursuant to statutes, regulations and by-laws whether 
presently or hereafter in force; (iii) requirements announced by a Governmental 
Authority as having immediate effect (provided that at the time of making such 
announcement the government also states its intention of enacting legislation to 
confirm such requirements retroactively); (iv) all directives, policies and guidelines 
issued or relied upon by any Governmental Authority to the extent such directives, 
policies or guidelines have the force of law; (v) all permits, licenses, certificates and 
approvals from Governmental Authorities which are required in connection with air 
emissions, discharges to surface or groundwater, noise emissions, solid or liquid waste 
disposal, the use, generation, storage, transportation or disposal of Hazardous 
Materials; and (vi) all requirements imposed under any clean-up, compliance or other 
order made pursuant to any of the foregoing, in each and every case relating to 
environmental, health or safety matters including all such obligations and requirements 
which relate to (A) solid, gaseous or liquid waste generation, handling, treatment, 
storage, disposal or transportation and (B) exposure to Hazardous Materials;

(nn) "Security" means all guarantees, security agreements, mortgages, debentures and other 
documents mentioned comprising the Security Documents or otherwise and all other 
documents and agreements delivered by the Borrower or other Persons to the Lender 
for the benefit of the Lender from time to time as security for the payment and 
performance of the Borrowers Liabilities, and the security interests, assignments and 
Liens constituted by the foregoing;

(oo) "Security Documents", refers collectively to this Agreement, the Mortgage, those 
documents and instruments referred to in Section 5,01 hereof and any and other 
documents, agreements or writings delivered to the Lender as contemplated in this 
Agreement whether as security for the Loan or otherwise. At the option of the Lender, 
the Security Documents may reflect a fixed rate of interest as designated by the 
Lender's counsel. Notwithstanding the same, the provisions with respect to the 
payment of interest as set out in this Agreement shall prevail;

(pp) "Statutory Lien" means a Lien in respect of any property or assets of a Company 
created by or arising pursuant to any applicable legislation in favour of any Person 
(such as but not limited to a Governmental Authority), including a Lien for the purpose 
of securing the Borrower’s obligation to deduct and remit employee source deductions 
and goods and services tax pursuant to the Income Tax Act (Canada), the Excise Tax 
Act (Canada), the Canada Pension Plan (Canada), the Employment Insurance Act 
(Canada) and any federal or provincial legislation similar to or enacted in replacement 
of the foregoing from time to time; and,
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(qq) “Subsidiary” means a business entity which is controlled by another business entity (as 
used herein, "business entity” includes a corporation, company, partnership, limited 
partnership, trust or joint venture).

2.02 Unless otherwise provided herein, all financial terms used in this Agreement shall be 
determined in accordance with GAAP in effect at the date of such determination. Where the 
character or amount of any asset or liability or item of revenue or expense is required to be 
determined, or any consolidation or other computation is required to be made for the purpose of 
this Agreement, such determination or calculation shall be made in accordance with GAAP 
applied on a consistent basis, unless otherwise indicated.

2.03 All amounts referred to in this Agreement are in Canadian Dollars unless otherwise 
noted.

2.04 Whenever in this Agreement reference is made to a statute or regulations made pursuant 
to a statute, such reference shall, unless otherwise specified, be deemed to include all 
amendments to such statute or regulations from time to time and all statutes or regulations which 
may come into effect from time to time substantially in replacement for the said statutes or 
regulations.

2.05 Terms defined in the singular have the same meaning when used in the plural, and vice- 
versa. When used in the context of a general statement followed by a reference to one or more 
specific items or matters, the term "including" shall mean "including, without limitation", and the 
term "includes" shall mean "includes, without limitation". Any reference herein to the exercise 
of discretion by the Lender (including phrases such as "in the discretion of', "in the opinion of, 
"in its opinion", "to the satisfaction of and similar phrases) shall mean that such discretion is 
absolute and unfettered and shall not imply any obligation to act reasonably, unless otherwise 
expressly stated herein,

ARTICLE 3 
SCHEDULES

3,01 The following are the schedules attached to and incorporated in this Agreement by 
reference and deemed to be a part thereof:

Schedule “A” - Lands to be Charged/Mortgaged

Schedule “B” - Schedule of Interest Payments

Schedule “C” - Expenses

Schedule “D” - Additional Loan Payment

Schedule “E” - Permitted Encumbrances
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ARTICLE 4
THE LOAN, INTEREST, EXPENSES, AND PAYMENT THEREOF

4.01 Subject to the terms and conditions hereof, the Lender agrees to provide to the Borrower the 
Loan.

4.02 The Borrower and the Lender acknowledge and confirm that, notwithstanding any rate of 
interest set out in the Security Documents or any of them, the provisions of this Agreement 
regarding the Loan Rate shall govern the rate of interest payable on the Loan. The Borrower and the 
Lender further acknowledge and confirm that the Security Documents shall be in form and 
substance satisfactory to the Lender.

4.03 Interest on the Loan Rate shall be determined daily and shall be due, payable and 
compounded quarterly, not in advance, on the 1st day of each month during such quarterly period, 
as well after as before demand, maturity, default and judgment, together with interest on overdue 
interest determined daily (if relevant) and compounded quarterly at the same rate applicable until 
the Borrower's Liabilities have been paid in full. Interest shall be calculated on the basis of a three 
hundred and sixty-five (365) day year. Interest on the Loan at the Loan Rate and calculated as 
aforesaid shall accrue as of the date of the first Loan Instalment. Any disputes on the determination 
and calculation of interest of the Interest Rate shall be resolved by the Lender, in its opinion but 
acting reasonably. The first payment of interest and all subsequent payments of interest as aforesaid 
shall be payable in the amounts and on the dates as set forth in Schedule "B” attached hereto.

4.04 The Loan, together with all accrued and outstanding interest and other charges in connection 
therewith as set forth in this Agreement and the Security Documents including without limiting the 
generality of the foregoing the Additional Loan Payment and all other Borrower's Liabilities, shall 
become fully due and repayable on the third anniversary of the first Loan Instalment, unless 
extended as set out in this Agreement (the “Maturity Date”). The Maturity Date may be extended 
for up to two six month extension periods, by notice in writing delivered by the Borrower to the 
Lender at least 60 days prior to the scheduled Maturity Date, or extended Maturity Date, in the case 
of a second six month extension. During any extension of the Term, all of the provisions in this 
Agreement shall remain in full force and effect and interest shall continue to be payable and accrue 
during any extension to the Term, on the same terms and conditions as interest is calculated and 
payable prior to any extension of the Term. The Maturity Date shall be deemed amended to the 
date which is six months from the date of the prior Maturity Date, or first amended Maturity Date in 
the case of a second six month extension.

4.05 Any payment provided hereunder to be made by the Borrower to the Lender shall be in 
certified finds or Bank Draft and shall be payable to the Borrower’s Solicitors, in trust, and 
delivered to the Borrower’s Solicitors, or any other payee or office designated by the Lender from 
time to time. The Borrower’s Solicitors shall coordinate further delivery of such funds with the 
Lender’s Solicitors. Any payment as aforesaid received after two o'clock (2:00) p.m. Toronto time 
shall be deemed to have been received on the next following Business Day.

4.06 This Agreement shall constitute evidence of the obligation of the Borrower to repay all the 
Borrower's Liabilities in accordance with the terms hereof. The Borrower shall repay the Loan and



-10-

the Borrower's Liabilities in full on the Maturity Date, and until then shall pay interest at the time or 
times and in the manner provided herein.

4.07 Ail Loan Instalments and Expenses as and when advanced or incurred shall be and become 
secured by the Security Documents and Expenses may be paid by the Lender and be deducted from 
Loan Instalments which would otherwise have been made to the Borrower. The Security 
Documents shall be in addition to any other security which the Lender may now have or 
subsequently acquire for the performance of the Borrower's Liabilities. The Expenses listed in 
Schedule “C” attached hereto are a list of Expenses (but by no means an exhaustive list of all 
Expenses) that shall be deducted from the Loan Instalments.

4.08 The Lender and the Borrower mutually acknowledge, confirm, represent and covenant as 
follows:

(a) Any amounts advanced by the Lender, in its sole and absolute discretion, to the 
Borrower pursuant to this Agreement, may occur in tranches (the “Loan 
Instalments”) with the anticipated first Loan Instalment to be in the amount of 
not less than Four Million Five Hundred and Fifty Thousand ($4,550,000) 
Dollars, The second or further Loan Installments are expected to be in the 
aggregate amount of One Million Eight Hundred and Fifty Thousand 
($1,850,000) Dollars; and

(b) prior to the release of any funds by the Lender’s Solicitors to the solicitor(s) for 
the Borrower, each Party hereby irrevocably acknowledges and directs that their 
respective solicitors are authorized to and shall cause to be registered any such 
instruments on title to the Lands which in the opinion of the solicitor for the 
Lender may be required as evidence of any sums advanced to the Borrower on the 
security of this Agreement or the Security Documents.

4.09 The Borrower may not prepay all or any portion of the Borrower’s Liabilities hereunder, 
other than pursuant to Section 4.13 hereof.

4.10 Notwithstanding anything to the contrary contained in this Agreement, any Loan Instalment 
made by the Lender and the Borrower shall be at the Lender's sole and absolute discretion and the 
Lender shall not be obligated at any time or times to make any Loan Instalment to the Borrower.

4.11 In addition to the payment by the Borrower of the Loan plus interest as set forth in this 
Agreement, the Borrower shall also pay to the Lender, in certified funds or Bank Draft, forthwith 
after the determination is made by the Lender in its opinion that the Additional Loan Payment is 
payable, the amount of the Additional Loan Payment calculated as described In Schedule “D” 
attached hereto in the same manner as contemplated in Section 4.05 hereof. Notwithstanding the 
foregoing, the Lender, at its option, may also deduct from the Distributable Cash Proceeds, at any 
time and from time to time, all or any part of the Additional Loan Payment that the Lender, in its 
opinion, believes is due and payable.

4.12 The parties hereto acknowledge, confirm, covenant and agree that the Lender shall be 
deducting from the first Loan Instalment and any subsequent Loan Instalments an amount equal
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to the projected interest on the amount of such Loan Instalment for 12 months which shall be a 
contribution of the Borrower to the Interest Reserve. The parties hereto further acknowledge, 
confirm, covenant and agree that the Lender may from time to time and at any time, acting 
reasonably, deduct from the funds held in trust by the Lender’s Solicitors or received from the 
Borrower, whether from the Distributable Cash Proceeds or otherwise, such amounts that in its 
opinion is necessary or appropriate to replenish the Interest Reserve. The Borrower covenants 
and agrees that the amount in the Interest Reserve shall be applied by the Lender against the 
obligations of the Borrower to pay interest hereunder on the Loan Instalments and that once 
applied or deducted by the Lender from the Loan Instalments, the Distributable Cash Proceeds or 
otherwise, the Borrower shall have no claim against the funds in the Interest Reserve.

4.13 The Borrower, at any time after the second anniversary hereof, shall be entitled to repay 
all or a portion of the Loan without penalty, notice or bonus and the interest at the rate of 8% per 
annum on the principal outstanding ceasing at the date of prepayment; provided that the Lender 
shall continue to be entitled to the Additional Loan Payment for all three years of this Loan, even 
though the Loan shall have been prepaid prior to the three year term expiry (to also be paid at the 
time of prepayment) plus the prepayment amount; but shall not be entitled to any additional 
interest Payment for the third year of the Term of this Loan nor any compensation for loss of 
interest after the date of such prepayment.

ARTICLE 5 
SECURITY

5.01 The Borrower agrees to provide the Security Documents listed below to the Lender, as 
continuing security for the payment and performance of all of its present and future, direct and 
indirect obligations to the Lender, specifically including the Loan, the Borrowers Liabilities and 
its direct indebtedness and obligations to the Lender arising under this Agreement:

(a) The Note;

(b) A mortgage in the amount of the Principal Sum (or such lesser amount as determined 
by the Lender it its sole and unfettered discretion and provided that the Principal Sum 
shall not exceed the result of $6,400,000 less any other mortgages registered against 
the Property) ranking as a first mortgage; provided that said mortgage shall also be 
subordinated to (i) any construction and related financing (in one or multiple 
tranches) not exceeding in the aggregate Thirty Million ($30,000,000) Dollars 
obtained by the Borrower related to construction of the condominium project on the 
Property and for the hard and soft costs related thereto, including any Tarion warranty 
bond mortgage security (the “Mortgage”);

(c) if requested by the Lender from time to time, security agreements creating an 
assignment security interest in respect of its rights to and interest in Material 
Agreements to which it is a party, together with any necessary consents from the 
other parties thereto which security interest may not be a first ranking security 
interest;
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(d) an assignment of its interest in all policies of insurance, specifically including the 
right to receive any refunds of premiums paid thereunder, which security interest may 
not be a first ranking security interest; and

(e) such other security and further assurances as the Lender may reasonably require from 
time to time, which security interests may not be first ranking security interests.

5.02 The Security Documents shall be in form and substance satisfactory to the Lender, acting 
reasonably. The Lender may require that any item of Security Documents be governed by the 
laws of the jurisdiction where the property subject to such item of Security Documents is located. 
The Security Documents shall be registered by the Lender or, at the request of the Lender, by the 
Borrower, all at the Borrower’s cost and expense, where necessary or desirable to record and 
perfect the charges contained therein, as determined by the Lender in its sole and absolute 
discretion,

5.03 The Borrower shall cause to be delivered to the Lender prior to each Loan Instalment the 
opinion of the solicitors for the Borrower regarding its corporate status, the due authorization, 
execution and delivery of the Security Documents provided by it, all registrations in respect of 
the Security Documents, the results of all applicable searches in respect of them, and the 
enforceability of such Security Documents and any other matters requested by the Lender in its 
opinion; all such opinions to be in form and substance satisfactory to the Lender.

5.04 The Borrower shall execute and deliver from time to time all such further documents and 
assurances as may be reasonably required by the Lender from time to time in order to provide the 
Security Documents contemplated hereunder, specifically including supplemental or additional 
security agreements which shall include lists of specific assets to be subject to the security 
interests required hereunder.

5.05 If insurance proceeds become payable in respect of loss of or damage to any property 
owned by the Borrower the Lender shall apply such proceeds against the Borrower’s Liabilities 
(allocated amongst the components of the Borrower’s Liabilities, at all times, by the Lender in its 
sole and absolute discretion).

ARTICLE 6
COVENANTS, REPRESENTATIONS AND WARRANTIES

6.01 The Borrower represents and warrants to the Lender as follows (which shall survive the 
execution and delivery of this Agreement), the truth and accuracy of which are a 
continuing condition of the advance of the Loan Instalments and the Borrower hereby 
acknowledges, confirms and agrees that the Lender is relying on such representations and 
warranties:

(a) The Borrower is a validly subsisting corporation under the Business Corporations 
Act (Ontario), and is duly qualified to carry on its business in the jurisdiction in 
which it carries on business and has the power and authority to enter into and 
perform its obligations under this Agreement, is the registered owner of the
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Property and is legally entitled to carry on its business as currently conducted or 
as currently contemplated.

(b) The Borrower has obtained all material licenses, permits and approvals from all 
governments, governmental commissions, boards and other agencies of 
jurisdictions in which it carries on (or contemplates carrying on) business which 
are required and which will allo w for the development of the Property,

(c) The Borrower or its solicitor has delivered to the Lender, or its solicitor, copies of 
the constating documents of the Borrower and the Lender’s solicitor has obtained 
a legal opinion from the Borrower’s solicitor that the Borrower is authorized to 
enter into this Agreement and the Security Documents,

(d) The execution, delivery and performance of this Agreement and the Security 
Documents has been duly authorized by all requisite action on the part of the 
Borrower; and this Agreement and the Security Documents have been, or will be, 
duly executed and delivered by the Borrower, and this Agreement and the 
Security Documents delivered or to be delivered pursuant hereto and thereto 
constitutes, or when delivered will constitute, a valid and binding obligation of the 
Borrower and enforceable against the Borrower in accordance with their terms, 
subject to the application of bankruptcy, insolvency and similar laws affecting the 
enforcement of creditors’ rights generally and the fact that the right to obtain 
judicial orders requiring specific performance or other equitable remedies is in the 
discretion of the court.

(e) The Borrower shall and does indemnify and hold harmless the Lender and the 
Indemnitees from and against all losses, claims, damages, liabilities, and 
expenses, to which any such person or entity may become subject arising out of or 
in connection with this Agreement, the use of proceeds, or any related transaction 
or any claim, litigation, investigation or proceeding, relating to any of the 
foregoing, regardless of whether the Lender is a party thereto, and to reimburse 
the Lender, forthwith upon demand for any reasonable, legal or other expenses 
incurred in connection with investigating or defending any of the foregoing.

(f) The Borrower acknowledges that neither its execution nor delivery of this 
Agreement or the Security Documents the consummation of the transactions 
herein contemplated nor compliance with the terms, conditions and provisions 
hereof or thereof does not and will not conflict with, and does not and will not 
result in any breach of or constitutes a default under any of the provisions of the 
constating documents or by-laws of the Borrower or any applicable Law 
including applicable securities laws, rules, policies and regulations or any contract 
or agreement upon or to which the Borrower is a party.

(g) The Borrower has good and marketable title to the Property and its assets free 
from all mortgages, security interests, Liens, pledges, charges, encumbrances, title 
retention agreements, options or adverse claims, other than the permitted
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encumbrances as identified in Schedule “E” attached hereto (the “Permitted 
Encumbrances”) and the Outstanding Encumbrances and Liens,

(h) The Borrower has filed or caused to be filed, in a timely manner all tax returns, 
reports and declarations, which are required to be filed by it. All information in 
such tax returns, reports and declarations is complete and accurate in all material 
respects. The Borrower has paid or caused to be paid all taxes due and payable or 
claimed due and payable in any assessment received by it, except taxes the 
validity of which are being contested in good faith by appropriate proceedings 
diligently pursued and available to the said Borrower and with respect to which 
adequate reserves have been set aside on its books. Adequate provision has been 
made for the payment of all accrued and unpaid federal, provincial, local, foreign 
and other taxes whether or not yet due and payable and whether or not disputed.

(i) All representations and warranties of the Borrower contained in this Agreement or 
in any of the Security Documents shall survive the execution and delivery of this 
Agreement and shall be deemed to have been made again to the Lender on the 
date of each Loan Instalment pursuant to this Agreement and shall be 
conclusively presumed to have been relied on by the Lender regardless of any 
investigation made or information possessed by the Lender. The representations 
and warranties set forth herein shall be cumulative and in addition to any other 
representations or warranties which the Borrower shall now or hereafter give, or 
cause to be given, to the Lender,

(j) The Borrower further acknowledges and agrees that the terms of this Agreement 
shall override the terms of any previous loan agreements to which the Borrower 
and the Lender may be or may have been Parties.

(k) The Borrower acknowledges that the Lender may have executed a loan agreement 
that has been amended to accommodate the beneficial owners of the Lender and 
the Borrower agrees to abide by the specific terms of each of said Agreements,

(l) The Borrower has no Subsidiaries.

(m) no Person has any agreement or option or any right or privilege (whether by law, 
pre-emptive or contractual) capable of becoming an agreement, including 
convertible securities, warrants or convertible obligations of any nature, for the 
purchase of any properties or assets of the Borrower out of the ordinary course of 
business or for the purchase, subscription, allotment or issuance of any debt or 
equity securities of the Borrower.

(n) The Borrower is in compliance in all material respects with all applicable Laws of 
each jurisdiction in which it carries on business and is duly licensed, registered 
and qualified to do business and is in good standing in each jurisdiction in which 
the nature of the business conducted by it or the property owned or leased by it 
make such qualification necessary; and all such licences, registrations and 
qualifications are valid and subsisting and in good standing.
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(o) The Borrower owns, possesses and has a good and marketable title to its 
undertaking, property and assets, free and clear of any and all Liens except for 
Permitted Encumbrances and the Outstanding Encumbrances and Liens. The 
Borrower does not have any commitment or obligation (contingent or otherwise) 
to grant any Liens except for the Permitted Encumbrances. No event has occurred 
which const itutes, or which with the giving of notice, lapse of time or both.

(p) The Borrower has/wiil place(d) insurance, including property, boiler and 
machinery, business interruption and liability insurance, in appropriate amounts 
and for appropriate risks as would be considered prudent for similar business.

(q) The Borrower and its business, operations, assets, equipment, property, 
leaseholds and other facilities is in compliance in all material respects with all 
Requirements of Environmental Law, specifically including all Requirements of 
Environmental Law concerning the storage and handling of Hazardous Materials. 
The Borrower holds all material permits, licenses, certificates and approvals from 
Governmental Authorities which are required in connection with (i) air emissions; 
(ii) discharges to surface or groundwater; (iii) noise emissions; (iv) solid or liquid 
waste disposal; (v) the use, generation, storage, transportation or disposal of 
Hazardous Materials; and (vi) all other Requirements of Environmental Law. 
There has been no material emission, spill, release, or discharge into or upon (i) 
the air; (ii) soils, or any improvements located thereon; (iii) surface water or 
groundwater; or (iv) the sewer, septic system or waste treatment, storage or 
disposal system servicing the premises, of any Hazardous Materials at or from the 
Property, and there has been no complaint, order, directive, claim, citation, or 
notice from any Governmental Authority or any other Person with respect to (i) 
air emissions; (ii) spills, releases, or discharges to soils or improvements located 
thereon, surface water, groundwater or the sewer, septic system or waste

■ treatment, storage or disposal systems servicing the Property; (iii) noise 
emissions; (iv) solid or liquid waste disposal; (v) the use, generation, storage, 
transportation, or disposal of Hazardous Materials; or (vi) other Requirements of 
Environmental Law affecting the Property. There are no legal or administrative 
proceedings, investigations or claims now pending, or to the Borrower’ 
knowledge, threatened, with respect to the presence on or under, or the discharge, 
emission, spill, radiation or disposal into or upon any of the Properties, the 
atmosphere, or any watercourse or body of water, of any Hazardous Material; nor 
are there any material matters under discussion with any Governmental Authority 
relating thereto; and there is no factual basis for any such proceedings, 
investigations or claims. The Borrower has no material indebtedness, obligation 
or liability, absolute or contingent, matured or not matured, with respect to the 
storage, treatment, cleanup or disposal of any Hazardous Materials (including 
without limitation any such indebtedness, obligation, or liability under any 
Requirements of Environmental Law regarding such storage, treatment, cleanup 
or disposal).

(r) Save and except for the Outstanding Encumbrances and Liens, there are no 
actions, suits or proceedings now pending, or to the Borrower’s knowledge,
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threatened, against the Borrower in any court or before or by any federal, 
provincial, municipal or other Governmental Authority.

(s) No guarantees have been granted by the Borrower.

(t) The Borrower has remitted on a timely basis all amounts required to have been 
withheld and remitted (including withholdings from employee wages and salaries 
relating to income tax, employment insurance and Canada Pension Plan 
contributions), goods and services and Harmonized Sales tax and all other 
amounts which if not paid when due could result in the creation of a Statutory 
Lien against any of the Borrower’s property including the Property, except for 
Permitted Encumbrances,

(u) Save and except for the Outstanding Encumbrances and Lien, no Default, Event 
of Default or Material Adverse Change has occurred and is continuing.

(v) All financial and other information furnished by or in respect of the Borrower to 
the Lender for the purposes of or in connection with this Agreement or the 
Security Documents are true and accurate in all material respects and is not 
incomplete by omitting to state any fact necessary to make such information not 
misleading. There are no facts known to the Borrower which could materially 
adversely affect the Borrower's ability to observe and perform their obligations 
under the Security Documents, or which if known to tire Lender could reasonably 
be expected to deter the Lender from making any Loan Instalments hereunder on 
the terms and conditions contained herein.

ARTICLE 7 
COVENANTS

7.01 The Borrower hereby covenants and agrees with the Lender that it will:

(a) pay all principal, interest and other amounts due hereunder including the Boixowers 
Liabilities at the times and in the manner specified herein;

(b) maintain its corporate existence in good standing, continue to carry on its business, 
preserve its rights, powers, licences, privileges, franchises and goodwill, exercise any 
rights of renewal or extensions of any leases, licences, concessions, franchises or any 
other rights whatsoever which are material to the conduct of its business, maintain all 
qualifications to carry on business in each jurisdiction in which such qualifications 
are required, and carry on and conduct its business in a proper and efficient manner so 
as to protect its property and income; and not materially change the nature of its 
business;

(c) comply in all material respects with all applicable Laws (specifically including, for 
greater certainty, all applicable Requirements of Environmental Law), use the 
proceeds of all Loan Instalments hereunder for legal and proper purposes in 
connection with the purposes set out in the first recital of this Agreement, and obtain 
and maintain in good standing all material leases, licences, permits and approvals
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from any and all Governmental Authorities required in respect of its business and 
operations;

(d) pay when due all rents, taxes, rates, levies, assessments and governmental charges, 
fees and dues lawfully levied, assessed or imposed in respect of Its property which are 
material to the conduct of its business, and deliver to the Lender upon request receipts 
evidencing such payments;

(e) maintain adequate books, accounts and records in accordance with GAAP;

(f) keep the Property and its assets in good repair and working condition;

(g) permit the Lender and its employees, representatives and agents (during normal 
business hours and in a manner which does not materially interfere with its business) 
to enter upon and inspect the Property and its properties, assets, books and records 
from time to time and make copies of and abstracts from such books and records, and 
discuss its affairs, finances and accounts with its officers, directors, accountants and 
auditors; such access shall be on 48 hours’ prior notice unless a Default has occurred 
and is continuing in which event no notice shall be required;

(h) obtain from financially responsible insurance company and maintain liability 
insurance, all-risks property insurance on a replacement cost basis (less a reasonable 
deductible not to exceed amounts customary in the industry for similar businesses and 
properties), business interruption insurance and insurance in respect of such other 
risks as the Lender may reasonably require from time to time; all of which policies of 
insurance shall be in such amounts as may be reasonably required by the Lender and 
shall include a standard mortgage clause approved by the Insurance Bureau of 
Canada; and the Lender's interest shall be noted as an additional insured on all 
liability insurance policies and as second mortgagee and loss payee on all other 
insurance policies; and the Lender shall be providedwith certificates of insurance and 
certified copies of such policies from time to time upon request;

(i) fulfil all covenants and obligations required to be performed by it under this 
Agreement and the Security Documents to which it is a party and any other 
agreement or undertaking now or hereafter made between it and the Lender;

(j) provide prompt notice to the Lender of: (i) the occurrence of any Default or Event of 
Default; (ii) the incorrectness of any representation or warranty contained herein or 
any Security Documents in any material respect; (lii) any material contravention of or 
non-compliance by any Borrower with any terms and conditions of this Agreement or 
any Security Document; (iv) any Material Adverse Change; (v) any litigation 
affecting the Borrower; (vi) any material labour dispute affecting the Borrower; or 
(vii) any notice in respect of the termination or suspension of, or a material default 
under, any Material Contract;

(k) provide the Lender with such further information, financial data, documentation and 
other assurances as the Lender may reasonably require from time to time in order to
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ensure ongoing compliance with the terms of this Agreement and the Security 
Documents and to achieve the spirit and intent of this Agreement;

(l) The Borrower hereby covenants and agrees with the Lender that the first Loan 
Instalment will be used to purchase the Property free and clear of any encumbrances 
and liens;

(m) From any excess proceeds available after the Property has been acquired, the 
Borrower intends to pay a dividend of $250,000 to each of its four shareholders, in 
compensation of expenses incurred and efforts in locating suitable property, 
negotiating and structuring the purchase transaction and matters ancillary thereto 
which shall not be a Distribution for the purposes of this Agreement.

7.02 The Borrower hereby covenants and agrees with the Lender that it will not without the 
prior written consent of the Lender (which consent may be withheld in the sole and absolute 
discretion of the Lender):

(a) grant or suffer to exist any Liens in respect of any of its property and assets including 
the Property, except the Permitted Encumbrances;

(b) directly or indirectly sell or otherwise dispose of any of its assets save and except in 
the ordinary course of its business or further save and except to sales of dwelling 
units to bona fide arm’s length third party purchasers of such units;

(c) make any Distributions;

(d) not materially change the nature of its business, maintain a place of business or any 
material assets in any jurisdiction other than the Province of Ontario, or enter into any 
transaction whereby all or a substantial portion of its undertaking, property and assets 
would become the property of any other Person, whether by way of reconstruction, 
reorganization, recapitalization, consolidation, amalgamation, merger, transfer, sale 
or otherwise, in each case without the prior written consent of the Lender in its sole 
and absolute discretion;

(e) change its Fiscal Year (which for greater certainty presently ends on the last day of 
December in each year);

(f) change its Accountants except with the prior written consent of the Lender which 
consent shall not be unreasonably withheld; and,

(g) use the proceeds of any Loan Instalment for any purposes other than the development 
and construction of a condominium project on the Property, unless otherwise 
specified in this Agreement; other than for the purposes of earning interest income on 
funds which are not immediately required to be expended by the Borrower.

7.03 The Borrower shall deliver by courier delivery to the Lender, upon request by the Lender, 
the following financial and other information at the times indicated below:
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(a) the annual Year-end Financial Statements of the Borrower, by the 120th day 
after the end of the Fiscal Year* accompanied by a Compliance Certificate 
certified by the Chief Financial Officer of the Borrower or other senior officer 
of the Borrower acceptable to the Lender;

(b) within the first 120 days after the start of each Fiscal Year, a business plan for 
the Borrower in respect of such Fiscal Year, which shall disclose all material 
assumptions utilized and shall include the following items set out on a 
quarterly basis: balance sheet, income statement, cashflow statement, Capital 
Expenditures and tax liabilities; and

(c) such additional information and documents as the Lender may reasonably 
require from time to time.

7.04 Full, true and accurate accounting and financial information shall be kept by the 
Borrower in accordance with GAAP as of the date hereof until at least after eighteen (18) months 
after the Borrower’s Liabilities have been repaid. The Lender or anyone designated by the 
Lender shall have access to the books, records, financial information, financial statements and 
data of the Borrower (the “Borrower’s Books and Records") at any and all times during 
regular business hours for the purpose of examining and reviewing the Borrower’s Books and 
Records. The Lender shall not disclose any confidential information so obtained except to the 
extent that disclosure is reasonable in the conduct of the Lender’s business.

7.05 The Lender hereby covenants with the Borrower, that the Lender shall execute any 
necessary documents and register such documents as may be reasonably requested by any 
construction financier to subordinate the Lender’s Mortgage security to any mortgage or other 
security granted by the construction financier or Tarion warranty bonding company to the 
Borrower, for the purposes of funding the Borrower’s construction of the project on the Property 
(which shall include demolition costs and professional fees in furtherance of such construction 
(architectural, engineering, etc.)) or the provision Tarion insurance coverage, as the case may be; 
and the Lender appoints the Borrower as the Lender’s power of attorney to execute any required 
documents on behalf of the Lender to evidence the foregoing.

ARTICLE 8
CONDITIONS PRECEDENT

8.01 The Lender shall have no obligation to make the first Loan Instalment hereunder or any 
Loan Instalments thereafter on the Closing Date unless at the time of making such Loan 
Instalment the following terms and conditions (which are condition precedents in favour of the 
Lender) shall have been satisfied in the opinion of the Lender:

(a) the Lender shall have completed and shall be satisfied with its due diligence in 
respect of the Property;

(b) all representations and warranties made by the Vendor contained in this Agreement or 
the Security Documents shall be true, correct and complete in all material respects;
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(c) all Security Documents required to be provided at the time of the first Loan 
Instalment shall have been executed and delivered, all registrations necessary or 
desirable in connection therewith shall have been made, and all legal opinions and 
other documentation required by the Lender in connection therewith shall have been 
executed and delivered, all in form and substance satisfactory to the Lender in its sole 
and absolute discretion;

(d) the Lender shall have received satisfactory evidence that there are no Liens affecting 
the Borrower or its assets, except for Permitted Encumbrances which shall be paid in 
full and deducted from the First Loan Instalment on the Closing Date;

(e) the Lender shall have received particulars of all Permitted Encumbrances, specifically 
including the assets encumbered thereby, the amounts due thereunder, and 
confirmation from the holders thereof that the terms thereof are being complied with;

(f) the property and assets of the Borrower shall be insured on the Closing Date; the 
terms and conditions of such insurance to be in compliance with the requirements of 
this Agreement in the opinion of the Lender;

(g) the Lender shall have received an officer's certificate and certified copies of 
resolutions of the board of directors of the Borrower concerning the due 
authorization, execution and delivery of the Security Documents to which it is a 
party, and such related matters as the Lender may reasonably require;

(h) the Lender shall have received from the Borrower a certificate of status as of the 
Closing Date or the date of any Loan Instalment, as the case may be, certificate of 
compliance or similar certificate for the Borrower issued by its governing jurisdiction 
and each other jurisdiction in which it carries on business or holds any material 
assets;

(i) the Lender shall have received such additional evidence, documents or undertakings 
as it may reasonably require to complete the transactions contemplated hereby in 
accordance with the terms and conditions contained herein;

(j) All Realty Taxes related to the Property are up-to-date as of the Closing Date; and

(k) All mortgages, charges, Liens and encumbrances have been discharged, on the 
Closing Date and prior to any Loan Instalment being made.

8.02 The Borrower hereby acknowledges, confirms, covenants and agrees that the Lender is 
syndicating the Loan and therefore, the Lender shall have no obligation to make the first Loan 
Instalment hereunder on the Closing Date or any Loan Instalment thereafter unless at the time of 
making such Loan Instalment the syndication of the Loan has been completed in the opinion of 
the Lender.
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ARTICLE 9
DEFAULT AND REMEDIES

9,01 The occurrence of any one or more of the following events, after the expiry of any 
applicable cure period set out below, shall constitute an event of default under this Agreement 
(an "Event of Default"):

(a) the Borrower fails to pay any principal, interest, Expenses or any other amount 
payable hereunder when due under the terms of this Agreement or any of the Security 
Documents;

(b) any representation, warranty or statement made to the Borrower herein or in any 
Security Documents is incorrect in any material respect on the date on which such 
representation, warranty or statement was made or deemed to have been made, or 
subsequently becomes incorrect in any material respect; provided that if such 
representation, warranty or statement is capable of being corrected within twenty (20) 
days, the Borrower diligently attempts to take all such action as may be necessary in 
order that such representation, warranty or statement will become correct and 
diligently keep the Lender informed of its efforts in this regard, and such 
representation, warranty or statement is correct by not later than the expiry of such 
twenty (20) day period on the opinion of the Lender, then the incorrectness of such 
representation, warranty or statement shall not constitute an Event of Default;

(c) the Borrower fails to perform or comply with any of the covenants or obligations set 
out in this Agreement;

(d) the Borrower fails to perform or comply with any of its covenants or obligations 
contained in any of the Security Documents, in each case, following receipt of notice 
of such non-compliance from the Lender; provided that if such non-compliance is 
capable of remedy within twenty (20) days, the Borrower diligently attempts to 
remedy such non-compliance and diligently keeps the Lender informed of its efforts 
in this regard, and such non-compliance is remedied within such twenty (20) day 
period in the opinion of the Lender, then such non-compliance shall not constitute an 
Event of Default;

(e) an Insolvency Event occurs in respect of the Borrower;

(f) any document constituting part of the Security Documents shall for any reason cease 
to be in full force and effect or shall be declared in a final judgment of a court of 
competent jurisdiction to be null and void; or the Borrower contests the validity or 
enforceability thereof or denies it has any further liability or obligation thereunder; or 
any document constituting part of the Security Documents shall for any reason, fail to 
create a valid and perfected First-Ranking Security Interest subject to Permitted 
Encumbrances in the opinion of the Lender, in and to the property purported to be 
subject thereto, except that if such failure is capable of remedy within thirty (30) 
days, the Borrower diligently attempts to remedy siich failure and diligently informs 
the Lender of its efforts in this regard, and the failure is remedied within such thirty
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(30) day period in the opinion of the Lender, then the failure shall not constitute an 
Event of Default;

(g) any Person takes possession, or threatens to take possession, of any property of the 
Borrower including the Property by way of or in contemplation of enforcement of any 
security it may hold, or a distress or execution or similar process is levied or enforced 
against any such property; and,

(h) any Governmental Authority shall take any action or proceeding to condemn, seize or 
appropriate any property of the Borrower that is material to its financial condition, 
business or operations.

9.02 Upon the occurrence of an Insolvency Event, the Borrower’s Liabilities shall become 
immediately due and payable, without the necessity of any demand upon or notice to the 
Borrower by the Lender. Upon the occurrence and during the continuation of any Event of 
Default other than an Insolvency Event, the Lender may by written notice to the Borrower 
declare the Borrower’s Liabilities to be immediately due and payable. Upon the occurrence and 
during the continuation of an Event of Default, both before and after the Acceleration Date, all 
outstanding Loan Instalments shall bear interest at the Loan Rate plus two percent (2%) per 
annum in order to compensate the Lender for the additional risk.

9.03 Upon the occurrence and during the continuation of an Event of Default, the Lender may 
apply any proceeds of realization from any Security or related to this Agreement or the Security 
Documents, against any portion or portions of the Borrower’s Liabilities, and the Borrower may 
not require any different application. The taking of a judgment or any other action or dealing 
whatsoever by the Lender in respect of the Security Documents shall not operate as a merger of 
any of the Borrower’s Liabilities hereunder or in any way affect or prejudice the rights, remedies 
and powers which the Lender may have, and the foreclosure, surrender, cancellation or any other 
dealing with any Security Documents or the said obligations shall not release or affect the 
liability of the Borrower or any other Person in respect of the remaining portion of the 
Borrower’s Liabilities.

9.04 The Lender shall not be obliged to make any further Loan Instalments from and after the 
earliest to occur of the following: (i) delivery by the Lender to the Borrower of a written notice 
that a Default or an Event of Default has occurred and is continuing (whether or not such notice 
also requires immediate repayment of the Borrower’s Liabilities); (ii) the occurrence of an 
Insolvency Event; and (iii) receipt by the Borrower of any garnishment notice or other notice of 
similar effect in respect of the Borrower pursuant to the Income Tax Act (Canada), the Excise 
Tax Act (Canada) or any similar notice under any other statute.

9.05 All of the rights and remedies granted to the Lender in this Agreement and the Security 
Documents, and any other rights and remedies available to the Lender at law or in equity, shall 
be cumulative. The exercise or failure to exercise any of the said remedies shall not constitute a 
waiver or release thereof or of any other right or remedy, and shall be non-exclusive.

9.06 If the Borrower fails to perform any covenant or obligation to be performed by it 
pursuant to this Agreement or the Security Documents, the Lender may in its sole and absolute
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discretion, after written notice to the Borrower, perform any of the said obligations but shall be 
under no obligation to do so; and any amounts expended or advanced by the Lender for such 
purpose shall be payable by the Borrower upon demand together with interest at the Interest 
Rate.

9.07 If the Borrower intends to take the benefit of any Insolvency Legislation, including 
making an assignment for the general benefit of creditors, making a proposal or filing a notice of 
intention to make a proposal under Insolvency Legislation, the Borrower covenants and agrees to 
provide the Lender with five (5) Business Days' prior written notice before any of the 
aforementioned proceedings are commenced. As soon as possible prior to the commencement of 
any such proceedings, the Borrower shall provide to the Lender copies of all relevant filing 
materials, including copies of draft court orders, plans of compromise, proposals and notices of 
intention. During this notice period the Lender may, in its sole discretion, elect to exercise any 
and all rights and remedies which may be available to it at that time as set out in this Agreement.

ARTICLE 10
GENERAL CONTRACT TERMS

10.01 The failure or delay by the Lender in exercising any right or privilege with respect to the 
non-compliance with any provisions of this Agreement by the Borrower and any course of action 
on the part of the Lender, shall not operate as a waiver of any rights of the Lender unless made in 
writing by the Lender. Any such waiver shall be effective only in the specific instance and for 
the purpose for which it is given and shall not constitute a waiver of any other rights and 
remedies of the Lender with respect to any other or future non-compliance.

10.02 In addition to any other liability of the Borrower hereunder, the Borrower hereby agrees 
to indemnify and save harmless the Indemnitees from and against all liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements (including 
reasonable legal fees on a solicitor and his own client basis) of any kind or nature whatsoever 
(but excluding any consequential damages and damages for loss of profit) which may be 
imposed on, incurred by or asserted against the Indemnitees (except to the extent arising from the 
negligence or wilful misconduct of such Indemnitees) which relate or arise out of or result from:

(a) any failure by the Borrower to pay and satisfy its obligations hereunder and the 
Security Documents including the Borrower’s Liabilities;

(b) any investigation by Governmental Authorities or any litigation or other similar 
proceeding related to any use made or proposed to be made by the Borrower of the 
proceeds of any Loan Instalment;

(c) any losses suffered by the Indemnitees for, in connection with, or as a direct or 
indirect result of, the failure of the Borrower to comply with all Requirements of 
Environmental Law;

(d) any losses suffered by the Indemnitees for, in connection with, or as a direct or 
indirect result of, the presence of any Hazardous Material situated in, on or under any
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property owned by the Borrower including the Property or upon which it carries on 
business; and

(e) any and all liabilities, losses, damages, penalties, expenses (including reasonable legal 
fees) and claims which may be paid, incurred or asserted against the Indemnitees for, 
in connection with, or as a direct or indirect result of, any legal or administrative 
proceedings with respect to the presence of any Hazardous Material on or under any 
property owned by the Borrower including the Property or upon which it carries on 
business, or the discharge, emission, spill, radiation or disposal by the Borrower of 
any Hazardous Material into or upon the Property, the atmosphere, or any 
watercourse or body of water; including the costs of defending and/or 
counterclaiming or claiming against third parties in respect of any action or matter 
and any cost, liability or damage arising out of a settlement entered into by the 
Indemnitees of any such action or matter;

10.03 The termination of this Agreement shall not relieve the Borrower from its obligations to 
the Lender arising prior to such termination, such as but not limited to obligations arising as a 
result of or in connection with any breach of this Agreement or the Security Documents, any 
failure to comply with this Agreement or the Security Documents or the inaccuracy of any 
representations and warranties made or deemed to have been made prior to such termination, and 
obligations arising pursuant to all indemnity obligations contained herein.

10.04 If the Borrower fails to pay when due any Expenses or other amounts paid by the Lender 
hereunder (other than principal or interest on any Loan Instalment), the Borrower agrees to pay 
interest on such unpaid amount from the time such amount is due until paid at the Loan Rate.

10.05 Without prejudice to any other method of giving notice, all communications provided for 
or permitted hereunder shall be in writing and delivered to the addressee by prepaid private 
courier or sent by telecopy to the applicable address and to the attention of the officer of the 
addressee as follows:

(i) to the Borrower:

Textbook (525 Princess Street) Inc,
51 Caldari Road, Suite AIM 
Concord, Ontario, L4K 4G3

Attention: John Davies

with a copy to:

Harris + Harris LLP
2355 Skymark Avenue, Suite 300
Mississauga, Ontario, L4W 4Y6

Attention: Mr. Gregory H. Harris
Fax Number: 905-629-4350



-25-

(ii) if to the Lender:

c/o Tier 1 Transaction Advisory Services Inc.
3100 Steeles Avenue East, Suite 902
Markham, Ontario, L3R 8T3

Attention: Mr, Raj Singh
Fax Number: 647-689-2374

with a copy to:

Nancy Elliott, Barrister & Solicitor
5000 Yonge Street
Suite 1901
Toronto, Ontario, M2N 7E9

Attention: Ms. Nancy Elliott
Fax Number: (416) 628-5597

Any communication transmitted by prepaid private courier shall be deemed to have been 
validly and effectively given or delivered on the Business Day after which it is submitted for 
delivery. Any communication transmitted by telecopy shall be deemed to have been validly and 
effectively given or delivered on the day on which it is transmitted, if transmitted on a Business 
Day on or before 5:00 p.m, (local time of the intended recipient), and otherwise on the next 
following Business Day. Any party may change its address for service by notice given in the 
foregoing manner.

10.06 Any provision of this Agreement which is illegal, prohibited or unenforceable in any 
jurisdiction, in whole or in part, shall not invalidate the remaining provisions hereof; and any 
such illegality, prohibition or unenforceability in any such jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction.

10.07 The Borrower shall from time to time at its own expense promptly execute and deliver or 
cause to be executed and delivered to the Lender all such other and further documents, 
agreements, opinions, certificates and instruments which may be requested by the Lender if 
necessary or desirable to more fully record or evidence the obligations intended to be entered 
into herein, or to make any recording, file any notice or obtain any consent.

10.08 Time shall be of the essence of this Agreement.

10.09 The Borrower may not assign any of its rights or obligations under this Agreement 
without the prior written consent of the Lender. The Lender may grant participations in all or 
any portion of its rights under this Agreement from time to time without notice to or obtaining 
the prior written consent of the Borrower. The Borrower agrees to co-operate fully with the 
Lender in connection with any assignment or participation pursuant to this section, and agrees to
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execute and deliver from time to time in favour of the Lender and any such assignee or 
participant such documents and assurances as may be reasonably required by the Lender or the 
assignee or participant in connection with such assignment or participation.

10.10 This Agreement and any other documents or instruments contemplated herein or therein 
shall constitute the entire agreement and understanding between the Borrower and the Lender 
relating to the subject-matter hereof. For greater certainty and without limiting the generality of 
the foregoing, this Agreement supersedes all discussion papers previously issued by the Lender 
relating to the proposed establishment of the Loan, which have no force or effect.

10.11 To the extent that there is any inconsistency between a provision of this Agreement and a 
provision of any document constituting part of the Security including the Security Documents, 
the provision of this Agreement shall govern. For greater certainty, a provision of this 
Agreement and a provision of any Security Document shall be considered to be inconsistent if 
both relate to the same subject-matter and the provision in the Security Document imposes more 
onerous obligations or restrictions than the corresponding provision in this Agreement 
(excluding fees and Expenses).

10.12 This Agreement shall be interpreted in accordance with the laws of the Province of 
Ontario. Without prejudice to the right of the Lender to commence any proceedings with respect 
to this Agreement in any other proper jurisdiction, the parties hereby attorn and submit to the 
non-exclusive jurisdiction of the courts of the Province of Ontario.

10.13 This Agreement may be executed in several counterparts, each of which, when so 
executed, shall be deemed to be an original and which counterparts together shall constitute one 
and the same Agreement. This Agreement may be executed by facsimile, and any signature 
contained hereon by facsimile shall be deemed to be equivalent to an original signature for all 
purposes.

10.14 This Agreement shall be binding upon and shall enure to the benefit of the parties and 
their respective successors and permitted assigns; "successors" includes any corporation resulting 
from the amalgamation of any party with any other corporation.
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date 
written on the first page hereof.

TEXTBOOK STUDENT SUITES (525
PRINCESS x'xSTREE 
CORPORATION1

Per:

TRUSTEE

Name: Raj i|if 
Title: President
I have authority to bind the corporation

TEXTBOOK (525 PRINCESS STREET)INC.

Per: '__________
Name: Min Davies 
Tme:yCo-President 
I ntm authority to bind the corporation



SCHEDULE“A” 
THE LANDS

Legal Description:

525 Princess Street, Kingston, Ontario
PT LT 637-638 PL A12 KINGSTON CITY PT 1 13R6390; T/W FR412426; KINGSTON; THE 
COUNTY OF FRONTENAC 
PIN 36071-0118 (LT)

531 Princess Street, Kingston, Ontario
PT LT 637-638 PL A12 KINGSTON CITY AS IN FR218760 & FR142138 EXCEPT THE 
EASEMENT THEREIN SECONDLY & THIRDLY DESCRIBED IN FR142138 AND 
EXCEPT THE EASEMENT THEREIN FIRSTLY DESCRIBED IN FR218760; S/T FR218760 
& FR142138; KINGSTON ; THE COUNTY OF FRONTENAC 
36071-0117 (LT)

349 Alfred Street, Kingston, Ontario
PT LT 636 PL A12 KINGSTON CITY AS IN FR151313; S/T FR151313; KINGSTON; THE 
COUNTY OF FRONENAC 
36071-0116 (LT)

351 Alfred Street, Kingston, Ontario
PT LT 636 PL A12 KINGSTON CITY AS IN FR183198; T/W FR183198; S/T THE RIGHTS 
OF OWNERS OF ADJOINING PARCELS IF ANY UNDER FR391069; KINGSTON 
36071-0115 (LT)

Municipal Description:

525 Princess Street, Kingston, Ontario, 531 Princess Street, Kingston, Ontario, 349 Alfred Street, 
Kingston, Ontario and 351 Alfred Street, Kingston, Ontario



SCHEDULE“B”
SCHEDULE OF INTEREST PAYMENTS

Interest payments shall be calculated at an annual interest rate of EIGHT PERCENT (8%), paid 
quarterly in trust to the Borrower’s Solicitor, commencing on or about December 15, 2015, All 
funds advanced by the Lender between the Closing Date (on or about December 15, 2015) to 
April 1, 2016 shall receive an initial payment pro rated for the period from the date of the 
advance by the Lender to April 1, 2016 and full payments quarterly thereafter until the maturity 
date, anticipated to be on or about December 15, 2018.



SCHEDULE“C” 
EXPENSES

The Expenses include the following:

a) Mortgage Brokerage Fee of $64,000 payable to First Commonwealth Mortgage 
Corporation and Tier 1 Mortgage Corporation (collectively, referred to as the 
“Mortgage Broker”); (based on a maximum mortgage advance of $6,400,000). The 
fee payable to the Mortgage Broker is 1% of the mortgage amount advanced.

b) Referral and Related Fees of $1,024,000 payable on account of fees and commission 
incurred in relation to the Loan which shall be paid as the Mortgage Broker may in 
writing direct (based on a maximum mortgage advance of $6,400,000 where the 
actual mortgage advance is less than $6,400,000, the referral and related fees will be 
proportionately reduced); and,

c) Legal Fees. Legal Fees of $20,000 plus HST plus Disbursements (which shall include 
Title Insurance and other Expenses) shall be payable to the Lender’s Solicitors which 
shall be deducted from the first Loan Instalment. In the event that there is more than 
one (1) Loan Instalments, then additional legal fees of $3,000 plus HST plus 
Disbursements shall be paid to the Lender’s Solicitors on each additional Loan 
Instalment. The fees, taxes and disbursements of the Borrower’s Solicitors shall be 
paid in addition to the fees, taxes and disbursements of the Lender’s Solicitors. It is 
estimated the fees of the Borrower’s Solicitors shall be $35,000 (plus HST and 
disbursements) for the first Loan Instalment and $20,000 (plus HST and 
disbursements) for each Loan Instalment thereafter, exclusive of the costs of 
preparation of any offering documents in jurisdictions where such documents are 
required.



SCHEDULE“D”
ADDITIONAL LOAN PAYMENT

The Additional Loan Payment shall be an amount equal to four (4%) per cent per annum of the 
principal amount of the Mortgage advanced to the Borrower and shall be payable for such time 
as the Loan remains outstanding, as determined by the Lender (the “Additional Loan 
Payment”). The Additional Loan Payment shall be payable by the Borrower from the 
Distributable Cash Proceeds. The payment of the Additional Loan Payment may be paid at any 
time and from time to time to the Lender after the Loan, plus interest thereon in accordance with 
this Agreement and all Expenses are paid pursuant to this Agreement, If the principal amount 
advanced to the Borrower is less than $6,400,000, the Additional Loan Payment shall be reduced 
accordingly. The Additional Loan Payment will be paid after the Loan, plus interest thereon in 
accordance with this Agreement and all Expenses are paid pursuant to this Agreement as 
determined by the Lender, acting reasonably.

For the sake of clarity, if the face amount of the Mortgage is $6,400,000 and the Borrower’s 
Liabilities have not been paid until the third anniversary of the first Loan Instalment, then the 
amount of the Additional Loan Payment payable by the Borrower to the Lender shall be 
$768,000, or 4% per annum for each year the Mortgage is outstanding; which interest amount 
shall not be compounded from time to time. Notwithstanding the foregoing, the calculation of 
the Additional Loan Payment and the timing of the payments thereof shall be determined by the 
Lender, acting reasonably.

The Lender shall provide to the Borrower reasonable notice of any payments made on account of 
the Additional Loan Payment. If the Borrower exercises its right to prepay all or a portion of the 
Loan, then the 4% per annum Additional Loan Payment for the third year (or any additional 
extensions) of the term of this Loan shall continue to be payable, in full, notwithstanding any 
prepayment, from Distributable Cash Proceeds.



SCHEDULE“E”
PERMITTED ENCUMBRANCES

1. Liens for municipal property taxes, local improvement assessments or taxes, or other 
taxes, assessments or recoveries relating to the Property which are not at the time due,

2. The reservations, limitations, exceptions, provisos and conditions, if any expressed in 
any original grants from the Crown including, without limitation, the reservations of 
any mines and minerals in the Crown or in any other person.

3. Any registered or unregistered licenses, easements, rights-of-way, rights in the nature 
of easements and agreements with respect thereof which relate to the. provisions of 
utilities or services or easements or rights of way in favour of any governmental 
authority, any private or public utility, any railway company or any adjoining owner 
to the Property (including, without limitation, agreements, easements, licenses, rights- 
of-way and interests in the nature of easements for sidewalks, public ways, sewers, 
drains, gas, steam and water mains or electric light and power, or telephone and 
telegraphic conduits, poles, wires, and cables).

4. Title defects or irregularities, which are of a minor nature and in the aggregate will 
not materially adversely impair the use or marketability of the Real Property or that 
part thereof affected by the defect or irregularity for the purposes for which it is 
presently used.

5. The exceptions, limitations and qualifications of the Land Titles Act and any 
amendments thereto.



LOAN AGREEMENT

THIS AGREEMENT is made as of the 17th day of August, 2015.

BETWEEN:

TEXTBOOK STUDENT SUITES (555 PRINCESS STREET) 
TRUSTEE CORPORATION, a corporation incorporated under 

the laws of the Province of Ontario

(hereinafter referred to as the “Lender”)

AND

TEXTBOOK (555 PRINCESS STREET) INC., a corporation 
incorporated under the laws of the Province of Ontario

(hereinafter referred to as the “Borrower”)

WHEREAS the Lender, on the terms and conditions hereinafter set forth, has agreed to 
lend to the Borrower and the Borrower has agreed to borrow from the Lender the sum of up to 
Eight Million ($8,000,000) Dollars of lawful money of Canada (the “Principal Sum”) for a 
term of Three (3) years, subject to extensions as provided herein, (the “Term”) in connection 
with the development and construction by the Borrower of a condominium project on the lands 
and premises situated at 555 Princess Street, Kingston, Ontario, and more particularly described 
in Schedule “A” attached hereto (the “Property”).

AND WHEREAS the Borrower agrees to pay to the Lender interest on the Principal 
Sum at the Loan Rate (as hereinafter defined), calculated annually and payable quarterly during 
the Term along with the Additional Loan Payment as more particularly described in Schedule 
“D” attached hereto;

AND WHEREAS the Borrower has agreed to allow a Charge/Mortgage of Land in 
addition to the other Security Documents, on the terms set out herein, to be registered against the 
Property in first position and in favour of the Lender (the “Mortgage”), as security for 
repayment of the Principal Sum with interest at the Loan Rate and the payment of the Additional 
Loan Payment;

AND WHEREAS the Borrower agrees to repay to the Lender the Principal Sum and 
interest at the Loan Rate and the payment of the Additional Loan Payment on or before the 
expiry of the Term, as specified herein;

AND WHEREAS the Lender and the Borrower (collectively, the “Parties”) wish to 
evidence their agreement in respect of the Loan;
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AND WHEREAS the Lender acknowledges that the Mortgage shall be granted, inter 
alia, in the form of a syndicated first Charge/Mortgage of Land as more fully described herein 
and shall be in form and substance satisfactory to the Lender;

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration 
of the covenants, agreements herein contained and for other good and valuable consideration (the 
receipt and sufficiency of which is hereby acknowledged), the parties hereto agree as follows:

ARTICLE 1 
RECITALS

1.01 The Parties to this Agreement acknowledge and agree that the recitals to this Agreement 
are true and correct in substance and in fact are incorporated into and form an integral part of this 
Agreement.

ARTICLE 2
DEFINITIONS AND TERMS

2.01 The following words and phrases have the following meanings when used in this 
Agreement:

(a) "Acceleration Date" means the date on which an Acceleration Event occurs;

(b) "Acceleration Event" means the earlier of: (i) the occurrence of an Insolvency Event; 
and (ii) the delivery by the Lender to the Borrower of a written notice that the 
Borrowers Liabilities or any part thereof are immediately due and payable, following 
the occurrence and during the continuation of an Event of Default other than an 
Insolvency Event;

(c) “Additional Loan Payment” has the same meaning as set forth in Section 4.11 hereof;

(d) "Agreement", means this Agreement entitled "Loan Agreement", and all instruments 
supplemental hereto or in amendment or confirmation hereof; "hereof, "hereto" and 
"hereunder" and similar expressions refer to this Agreement, and where relevant, to 
any particular article, section or paragraph hereof; "Article", "Section" and "paragraph" 
mean and refer to the specified article, section or paragraph of this Agreement;

(e) "BIA" means the Bankruptcy and Insolvency Act (Canada), as amended from time to 
time;

(f) “Borrower’s Books and Records” shall have the same meaning as set forth in Section 
7.04 hereof.

(g) "Borrower's Liabilities", refers collectively to the Loan, all interest from time to time 
accruing thereon as set forth in this Agreement, and ail liabilities and indebtedness now 
or hereafter owing, arising, due or payable by the Borrower to the Lender whether
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under this Agreement or the Security Documents and including the Additional Loan 
Payment;

(h) “Borrower’s Solicitors” shall mean Harris + Harris LLP, or such other solicitors that 
the Borrower may in writing designate;

(i) "Business Day", refers to any day other than a Saturday, Sunday or Statutory Holiday 
in Toronto, Ontario;

(j) "Closing Date" or "Closing", or similar references means the date of the initial Loan 
Instalment or the date, as the context requires, of any other Loan Instalments made 
pursuant hereto;

(k) "Commodity Taxes" means all commodity taxes, including all sales, use, retail, goods 
and services, harmonized sales, value-added and similar taxes imposed, levied or 
assessed by any Governmental Authority;

(l) "Default" means any event, act, omission or condition which with the giving of notice 
or the passage of time, or both, would result in an Event of Default;

(m) "Distributable Cash Proceeds” means all amounts received by the Borrower arising but 
of the Property or the sale or operation thereof or of the sale of condominium units for 
the period including but not limited to the following:

(i) all revenues derived from the sale of condominium units or any part or all 
of the Property (including all premiums, upgrade costs (net of 
commissions) and applicable harmonized sales tax or goods and services 
tax rebates);

(ii) all gross receipts derived from all rents and fees payable by tenants, 
licensees and concessionaires;

(iii) the gross amount, if any, of any insurance proceeds received by the 
Borrower, including business interruption payments;

(iv) the net proceeds of any refinancing, if any, received by the Borrower, 
other than any construction loan which contains terms prohibiting the use 
of such loan proceeds to repay existing indebtedness (net of repayments of 
existing mortgage financing being refinanced); and

(v) the gross amount, if any, from partial or total expropriations of all or part 
of the Property,

but excluding: (!) Commodity Taxes which the Borrower is required by law to
collect from purchasers, tenants, concessionaires or licensees and remit to an
applicable taxing authority.
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(n) "Distribution" means, other than as specifically provided for elsewhere in this 
Agreement or in any other acknowledgement or direction executed by the Lender prior 
to the advance of the Loan, any amount paid to or on behalf of the employees, 
directors, officers, shareholders, partners or unitholders of the Borrower, by way of 
salary, bonus, commission, management fees, directors' fees, dividends, redemption of 
shares, distribution of profits or otherwise, other than ordinary course payment of 
amounts related to the management, development and operation of the Property, 
provided such payments are in amounts reasonable for the services rendered, and 
whether payments are made to such Persons in their capacity as shareholders, partners, 
unitholders, directors, officers, employees, owners or creditors of the Borrower or 
otherwise, or any other direct or indirect payment in respect of the earnings or capital 
of the Borrower;

(o) "Event of Default" is defined in Section 9,01 hereof;

(p) "Expenses", means all expenses relating to the Loan and all fees and expenses for legal 
services relative to the preparation, review and enforcement of this Agreement and the 
Security Documents, the making of Loan Instalments and the repayment of the 
Borrower's Liabilities and the release of the security therefore;

(q) “Fiscal Year” means the fiscal year end of the Borrower, being December 31st in every 
year;

(r) "GAAP" means generally accepted accounting principles in Canada as approved by the 
Canadian Institute of Chartered Accountants in effect from time to time; and for 
greater certainty if international financial reporting standards are adopted by the 
Canadian Institute of Chartered Accountants in replacement for generally accepted 
accounting principles, each reference to “GAAP” herein shall be deemed to refer to 
such international financial reporting standards;

(s) “Governmental Authority" means any; (i) federal, provincial, state, municipal, local or 
other governmental or public department, central bank, court, commission, board, 
bureau, agency or instrumentality, domestic or foreign; (ii) any subdivision or 
authority of any of the foregoing; or (iii) any quasi-governmental, judicial or 
administrative body exercising any regulatory, expropriation or taxing authority under 
or for the account of any of the foregoing;

(t) “Hazardous Materials” means any contaminant, pollutant, waste or substance that is 
likely to cause immediately or at some future time harm or degradation to the 
surrounding environment or risk to human health; and without restricting the generality 
of the foregoing, including any pollutant, contaminant, waste, hazardous waste or 
dangerous goods that is regulated by any Requirements of Environmental Law or that 
is designated, classified, listed or defined as hazardous, toxic, radioactive or dangerous 
or as a contaminant, pollutant or waste by any Requirements of Environmental Law;
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(u) "Indemnitees" means the Lender and its successors and permitted assignees, any agent 
of any of them (specifically including a receiver or receiver-manager) and its officers, 
directors, employees, beneficial owners and shareholders;

(v) “Insolvency Event” means, in respect of any Person:

(i) such Person ceases to carry on its business; or commits an act of 
bankruptcy or becomes insolvent (as such terms are used in the BIA); or 
makes an assignment for the benefit of creditors, files a petition in 
bankruptcy, makes a proposal or commences a proceeding under 
Insolvency Legislation; or petitions or applies to any tribunal for, or 
consents to, the appointment of any receiver, trustee or similar liquidator 
in respect of all or a substantial part of its property; or admits the 
material allegations of a petition or application filed with respect to it in 
any proceeding commenced in respect Of it under Insolvency 
Legislation; or takes any corporate action for the purpose of effecting 
any of the foregoing; or

(ii) any proceeding or filing is commenced against such Person seeking to 
have an order for relief entered against it as debtor or to adjudicate it a 
bankrupt or insolvent, or seeking liquidation, winding-up, 
reorganization, arrangement, adjustment or composition of it or its debts 
under any Insolvency Legislation, or seeking appointment of a receiver, 
trustee, custodian or other similar official for it or any of its property or 
assets; unless (i) such Person is diligently defending such proceeding in 
good faith and on reasonable grounds as determined by the Lender and 
(ii) such proceeding does not in the reasonable opinion of the Lender 
materially adversely affect the ability of such Person to carry on its 
business and to perform and satisfy all of its obligations hereunder;

(w) "Insolvency Legislation" means legislation in any applicable jurisdiction relating to 
reorganization, arrangement, compromise or re-adjustment of debt, dissolution or 
winding-up, or any similar legislation, and specifically includes for greater certainty 
the BIA, the Companies ’ Creditors Arrangement Act (Canada) and the Winding-Up 
and Restructuring Act (Canada);

(x) “Interest Reserve” means the amounts set aside or deducted as contemplated in Section 
4,12 hereof to fund the obligations of the Borrower to pay interest as set forth in this 
Agreement on the Loan Instalments that may from time to time be made by the Lender 
to the Bonower,

(y) “Laws” means all statutes, codes, ordinances, decrees, rules, regulations, municipal by
laws, judicial or arbitral or administrative or ministerial or departmental or regulatory 
judgments, orders, decisions, rulings or awards, or any provisions of such laws, 
including general principles of common and civil law and equity or policies or 
guidelines, to the extent such policies or guidelines have the force of law, binding on
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the Person referred to in the context in which such word is used; and "Law" means any 
of the foregoing;

(z) “Lender’s Solicitors” shall mean Nancy Elliott, Barrister & Solicitor, or such other 
solicitors that the Lender may in writing designate;

(aa) "Lien" means: (i) a lien, charge, mortgage, pledge, security interest or conditional sale 
agreement; (ii) an assignment, lease, consignment, trust or deemed trust that secures 
payment or performance of an obligation; (iii) a garnishment; (iv) any other 
encumbrance of any kind; and (v) any commitment or agreement to enter into or grant 
any of the foregoing;

(bb) "Loan", means the aggregate amount, not to exceed Eight Million ($8,000,000) 
Dollars, of all Loan Instalments made from time to time hereunder by the Lender to the 
Borrower, less the amount, if any, repaid from time to time by the Borrower to the 
Lender;

(cc) “Loan Instalment” has the same meaning as set forth in Sub-Section 4.08(a) hereof, 
with each Loan Instalment to be made in the sole and absolute discretion of the 
Lender;

(dd) "Loan Rate", means the annual rate of interest applicable to any particular amount 
outstanding pursuant to this Agreement being Eight (8%) percent per annum;

(ee) "Material Adverse Change" means any change or event which: (i) constitutes a 
material adverse change in the business, operations, condition (financial or otherwise) 
or properties of the Borrower taken as a whole; or (ii) could materially impair the 
Borrower’s ability to timely and fully perform its obligations under this Agreement or 
the Security Documents, or materially impair the ability of the Lender to enforce its 
rights and remedies under this Agreement or the Security Documents;

(ff) "Material Agreement" means, in respect of the Borrower, any agreement made 
between the Borrower and another Person which the Lender, in its sole and absolute 
discretion, determines to be material to the Borrower;

(gg) “Maturity Date” shall have the same meaning as set forth in Section 4.04 hereof;

(hh) “Mortgage” has the same meaning as set forth in Sub-Section 5.01(c) hereof;

(ii) "Note" shall mean the promissory note executed by the Borrower in favour of the 
Lender in the sum of up to Eight Million ($8,000,000) Dollars which Note shall be in 
form and substance satisfactory to the solicitors of the Lender;

(jj) “Outstanding Encumbrances and Liens” shall have the same meaning as set forth in 
Sub-Section 7.01(1) hereof;

(kk) "Person", means a natural person, firm, trust, partnership, association, corporation, 
government or governmental board, agency or instrumentality;
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(il) “Permitted Encumbrances” are those Liens described in Schedule “E” attached hereto 
and any construction financing (including Tarion bonding company insurance 
mortgage security) subsequently acquired by the Borrower for the construction of the 
condominium project on the Property not exceeding Thirty-One Million Five Hundred 
Thousand ($31,500,000) Dollars;

(mm) "Requirements of Environmental Law" means; (i) obligations under common law; (ii) 
requirements imposed by or pursuant to statutes, regulations and by-laws whether 
presently or hereafter in force; (iii) requirements announced by a Governmental 
Authority as having immediate effect (provided that at the time of making such 
announcement the government also states its intention of enacting legislation to 
confirm such requirements retroactively); (iv) all directives, policies and guidelines 
issued or relied upon by any Governmental Authority to the extent such directives, 
policies or guidelines have the force of law; (v) all permits, licenses, certificates and 
approvals from Governmental Authorities which are required in connection with air 
emissions, discharges to surface or groundwater, noise emissions, solid or liquid waste 
disposal, the use, generation, storage, transportation or disposal of Hazardous 
Materials; and (vi) all requirements imposed under any clean-up, compliance or other 
order made pursuant to any of the foregoing, in each and every case relating to 
environmental, health or safety matters including all such obligations and requirements 
which relate to (A) solid, gaseous or liquid waste generation, handling, treatment, 
storage, disposal or transportation and (B) exposure to Hazardous Materials;

(nn) "Security" means all guarantees, security agreements, mortgages, debentures and other 
documents mentioned comprising the Security Documents or otherwise and all other 
documents and agreements delivered by the Borrower or other Persons to the Lender 
for the benefit of the Lender from time to time as security for the payment and 
performance of the Borrowers Liabilities, and the security interests, assignments and 
Liens constituted by the foregoing;

(oo) "Security Documents", refers collectively to this Agreement, the Mortgage, those 
documents and instruments referred to in Section 5,01 hereof and any and other 
documents, agreements or writings delivered to the Lender as contemplated in this 
Agreement whether as security for the Loan or otherwise. At the option of the Lender, 
the Security Documents may reflect a fixed rate of interest as designated by the 
Lender's counsel. Notwithstanding the same, the provisions with respect to the 
payment of interest as set out in this Agreement shall prevail;

(pp) "Statutory Lien" means a Lien in respect of any property or assets of a Company 
created by or arising pursuant to any applicable legislation in favour of any Person 
(such as but not limited to a Governmental Authority), including a Lien for the purpose 
of securing the Borrower’s obligation to deduct and remit employee source deductions 
and goods and services tax pursuant to the Income Tax Act (Canada), the Excise Tax 
Act (Canada), the Canada Pension Plan (Canada), the Employment Insurance Act 
(Canada) and any federal or provincial legislation similar to or enacted in replacement 
of the foregoing from time to time; and,
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(qq) “Subsidiary” means a business entity which is controlled by another business entity (as 
used herein, “business entity” includes a corporation, company, partnership, limited 
partnership, trust or joint venture),

2.02 Unless otherwise provided herein, all financial terms used in this Agreement shall be 
determined in accordance with GAAP in effect at the date of such determination. Where the 
character or amount of any asset or liability or item of revenue or expense is required to be 
determined, or any consolidation or other computation is required to be made for the purpose of 
this Agreement, such determination or calculation shall be made in accordance with GAAP 
applied on a consistent basis, unless otherwise indicated.

2.03 All amounts referred to in this Agreement are in Canadian Dollars unless otherwise 
noted.

2.04 Whenever in this Agreement reference is made to a statute or regulations made pursuant 
to a statute, such reference shall, unless otherwise specified, be deemed to include all 
amendments to such statute or regulations from time to time and all statutes or regulations which 
may come into effect from time to time substantially in replacement for the said statutes or 
regulations.

2.05 Terms defined in the singular have the same meaning when used in the plural, and vice- 
versa. When used in the context of a general statement followed by a reference to one or more 
specific items or matters, the term "including" shall mean "including, without limitation", and the 
term "includes" shall mean "includes, without limitation". Any reference herein to the exercise 
of discretion by the Lender (including phrases such as "in the discretion of1, "in the opinion of, 
"in its opinion", "to the satisfaction of" and similar phrases) shall mean that such discretion is 
absolute and unfettered and shall not imply any obligation to act reasonably, unless otherwise 
expressly stated herein.

ARTICLE 3 
SCHEDULES

3.01 The following are the schedules attached to and incorporated in this Agreement by 
reference and deemed to be a part thereof:

Scneauie “A” - Lanas to be Charged/Mortgaged

Schedule “B” - Schedule of Interest Payments

Schedule “C” - Expenses

Schedule “D” - Additional Loan Payment

Schedule “E” - Permitted Encumbrances
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ARTICLE 4
THE LOAN, INTEREST, EXPENSES, AND PAYMENT THEREOF

4.01 Subject to the terms and conditions hereof, the Lender agrees to provide to the Borrower the 
Loan.

4.02 The Borrower and the Lender acknowledge and confirm that, notwithstanding any rate of 
interest set out in the Security Documents or any of them, the provisions of this Agreement 
regarding the Loan Rate shall govern the rate of interest payable on the Loan. The Borrower and the 
Lender further acknowledge and confirm that the Security Documents shall be in form and 
substance satisfactory to the Lender.

4.03 Interest on the Loan Rate shall be determined daily and shall be due, payable and 
compounded quarterly, not in advance, on the 1st day of each month during such quarterly period, 
as well after as before demand, maturity, default and judgment, together with interest on overdue 
interest determined daily (if relevant) and compounded quarterly at the same rate applicable until 
the Borrower's Liabilities have been paid in full. Interest shall be calculated on the basis of a three 
hundred and sixty-five (365) day year. Interest on the Loan at the Loan Rate and calculated as 
aforesaid shall accrue as of the date of the first Loan Instalment. Any disputes on the determination 
and calculation of interest of the Interest Rate shall be resolved by the Lender, in its opinion but 
acting reasonably. The first payment of interest and all subsequent payments of interest as aforesaid 
shall be payable in the amounts and on the dates as set forth in Schedule "B” attached hereto.

4.04 The Loan, together with all accrued and outstanding interest and other charges in connection 
therewith as set forth in this Agreement and the Security Documents including without limiting the 
generality of the foregoing the Additional Loan Payment and all other Borrower's Liabilities, shall 
become fully due and repayable on the third anniversary of the first Loan Instalment, unless 
extended as set out in this Agreement (the “Maturity Date”). The Maturity Date may be extended 
for up to two six month extension periods, by notice in writing delivered by the Borrower to the 
Lender at least 60 days prior to the scheduled Maturity Date, or extended Maturity Date, in the case 
of a second six month extension. During any extension of the Term, all of the provisions in this 
Agreement shall remain in full force and effect and interest shall continue to be payable and accrue 
during any extension to the Term, on the same terms and conditions as interest is calculated and 
payable prior to any extension of the Term. The Maturity Date shall be deemed amended to the 
date which is six months from the date of the prior Maturity Date, or first amended Maturity Date in 
the case of a second six month extension.

4.05 Any payment provided hereunder to be made by the Borrower to the Lender shall be in 
certified funds or Bank Draft and shall be payable to the Borrower’s Solicitors, in trust, and 
delivered to the Borrower’s Solicitors, or any other payee or office designated by the Lender from 
time to time. The Borrower’s Solicitors shall coordinate further delivery of such funds with the 
Lender’s Solicitors. Any payment as aforesaid received after two o'clock (2:00) p.m. Toronto time 
shall be deemed to have been received on the next following Business Day.

4.06 This Agreement shall constitute evidence of the obligation of the Borrower to repay all the 
Borrower's Liabilities in accordance with the terms hereof. The Borrower shall repay the Loan and
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the Borrower's Liabilities in full on the Maturity Date, and until then shall pay interest at the time or 
times and in the manner provided herein.

4.07 All Loan Instalments and Expenses as and when advanced or incurred shall be and become 
secured by the Security Documents and Expenses may be paid by the Lender and be deducted from 
Loan Instalments which would otherwise have been made to the Borrower. The Security 
Documents shall be in addition to any other security which the Lender may now have or 
subsequently acquire for the performance of the Borrower's Liabilities. The Expenses listed in 
Schedule “C” attached hereto are a list of Expenses (but by no means an exhaustive list of all 
Expenses) that shall be deducted from the Loan Instalments.

4.08 The Lender and the Borrower mutually acknowledge, confirm, represent and covenant as 
follows:

(a) Any amounts advanced by the Lender, in its sole and absolute discretion, to the 
Borrower pursuant to this Agreement, may occur in tranches (the “Loan 
Instalments”) with the anticipated first Loan Instalment to be in the amount of 
not less than Four Million ($4,000,000) Dollars. The second or further Loan 
Installments are expected to be in the aggregate amount of Four Million 
($4,000,000) Dollars; and

(b) prior to the release of any funds by the Lender’s Solicitors to the solicitors) for 
the Borrower, each Party hereby irrevocably acknowledges and directs that their 
respective solicitors are authorized to and shall cause to be registered any such 
instruments on title to the Lands which in the opinion of the solicitor for the 
Lender may be required as evidence of any sums advanced to the Borrower on the 
security of this Agreement or the Security Documents.

4.09 The Borrower may not prepay all or any portion of the Borrower’s Liabilities hereunder, 
other than pursuant to Section 4.13 hereof.

4.10 Notwithstanding anything to the contrary contained in this Agreement, any Loan Instalment 
made by the Lender and the Borrower shall be at the Lender's sole and absolute discretion and the 
Lender shall not be obligated at any time or times to make any Loan Instalment to the Borrower.

4.11 In addition to the payment by the Borrower of the Loan plus interest as set forth in this 
Agreement, the Borrower shall also pay to the Lender, in certified funds or Bank Draft, forthwith 
after the determination is made by the Lender in its opinion that the Additional Loan Payment is 
payable, the amount of the Additional Loan Payment calculated as described in Schedule “D” 
attached hereto in the same manner as contemplated in Section 4.05 hereof. Notwithstanding the 
foregoing, the Lender, at its option, may also deduct from the Distributable Cash Proceeds, at any 
time and from time to time, all or any part of the Additional Loan Payment that the Lender, in its 
opinion, believes is due and payable.

4.12 The parties hereto acknowledge, confirm, covenant and agree that the Lender shall be 
deducting from the first Loan Instalment and any subsequent Loan Instalments an amount equal 
to the projected interest on the amount of such Loan Instalment for 12 months which shall be a
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contribution of the Borrower to the Interest Reserve. The parties hereto further acknowledge, 
confirm, covenant and agree that the Lender may from time to time and at any time, acting 
reasonably, deduct from the funds held in trust by the Lender’s Solicitors or received from the 
Borrower, whether from the Distributable Cash Proceeds or otherwise, such amounts that in its 
opinion is necessary or appropriate to replenish the Interest Reserve. The Borrower covenants 
and agrees that the amount in the Interest Reserve shall be applied by the Lender against the 
obligations of the Borrower to pay interest hereunder on the Loan Instalments and that once 
applied or deducted by the Lender from the Loan Instalments, the Distributable Cash Proceeds or 
otherwise, the Borrower shall have no claim against the funds in the Interest Reserve.

4.13 The Borrower, at any time after the second anniversary hereof, shall be entitled to repay 
all or a portion of the Loan without penalty, notice or bonus and the interest at the rate of 8% per 
annum on the principal outstanding ceasing at the date of prepayment; provided that the Lender 
shall continue to be entitled to the Additional Loan Payment for all three years of this Loan, even 
though the Loan shall have been prepaid prior to the three year term expiry (to also be paid at the 
time of prepayment) plus the prepayment amount; but shall not be entitled to any additional 
interest Payment for the third year of the Term of this Loan nor any compensation for loss of 
interest after the date of such prepayment.

ARTICLE 5 
SECURITY

5.01 The Borrower agrees to provide the Security Documents listed below to the Lender, as 
continuing security for the payment and performance of all of its present and future, direct and 
indirect obligations to the Lender, specifically including the Loan, the Borrowers Liabilities and 
its direct indebtedness and obligations to the Lender arising under this Agreement:

(a) The Note;

(b) A mortgage in the amount of the Principal Sum (or such lesser amount as determined 
by the Lender it its sole and unfettered discretion and provided that the Principal Sum 
shall not exceed the result of $8,000,000 less any other mortgages registered against 
the Property) ranking as a first mortgage; provided that said mortgage shall also be 
subordinated to (i) any construction and related financing (in one or multiple 
tranches) not exceeding in the aggregate Thirty-One Million Five Hundred Thousand 
($31,500,000) Dollars obtained by the Borrower related to construction of the 
condominium project on the Property and for the hard and soft costs related thereto, 
including any Tarion warranty bond mortgage security (the “Mortgage”);

(c) if requested by the Lender from time to time, security agreements creating an 
assignment security interest in respect of its rights to and interest in Material 
Agreements to which it is a party, together with any necessary consents from the 
other parties thereto which security interest may not be a first ranking security 
interest;

(d) an assignment of its interest in all policies of insurance, specifically including the 
right to receive any refunds of premiums paid thereunder; and
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(e) such other security and further assurances as the Lender may reasonably require from 
time to time.

5.02 The Security Documents shall be in form and substance satisfactory to the Lender, acting 
reasonably. The Lender may require that any item of Security Documents be governed by the 
laws of the jurisdiction where the property subject to such item of Security Documents is located. 
The Security Documents shall be registered by the Lender or, at the request of the Lender, by the 
Borrower, all at the Borrower’s cost and expense, where necessary or desirable to record and 
perfect the charges contained therein, as determined by the Lender in its sole and absolute 
discretion.

5.03 The Borrower shall cause to be delivered to the Lender prior to each Loan Instalment the 
opinion of the solicitors for the Borrower regarding its corporate status, the due authorization, 
execution and delivery of the Security Documents provided by it, all registrations in respect of 
the Security Documents, the results of all applicable searches in respect of them, and the 
enforceability of such Security Documents and any other matters requested by the Lender in its 
opinion; all such opinions to be in form and substance satisfactory to the Lender.

5.04 The Borrower shall execute and deliver from time to time all such further documents and 
assurances as may be reasonably required by the Lender from time to time in order to provide the 
Security Documents contemplated hereunder, specifically including supplemental or additional 
security agreements which shall include lists of specific assets to be subject to the security 
interests required hereunder.

5.05 If insurance proceeds become payable in respect of loss of or damage to any property 
owned by the Borrower the Lender shall apply such proceeds against the Borrower’s Liabilities 
(allocated amongst the components of the Borrower’s Liabilities, at all times, by the Lender in its 
sole and absolute discretion).

ARTICLE 6
COVENANTS, REPRESENTATIONS AND WARRANTIES

6.01 The Borrower represents and warrants to the Lender as follows (which shall survive the 
execution and delivery of this Agreement), the truth and accuracy of which are a 
continuing condition of the advance of the Loan Instalments and the Borrower hereby 
acknowledges, confirms and agrees that the Lender is relying on such representations and 
warranties:

(a) The Borrower is a validly subsisting corporation under the Business Corporations 
Act (Ontario), and is duly qualified to carry on its business in the jurisdiction in 
which it carries on business and has the power and authority to enter into and 
perform its obligations under this Agreement, is the registered owner of the 
Property and is legally entitled to carry on its business as currently conducted or 
as currently contemplated.

(b) The Borrower has obtained all material licenses, permits and approvals from all 
governments, governmental commissions, boards and other agencies of
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jurisdictions in which it carries on (or contemplates carrying on) business which 
are required and which will allow for the development of the Property.

(c) The Borrower or its solicitor has delivered to the Lender, or its solicitor, copies of 
the constating documents of the Borrower and the Lender’s solicitor has obtained 
a legal opinion from the Borrower’s solicitor that the Borrower is authorized to 
enter into this Agreement and the Security Documents.

(d) The execution, delivery and performance of this Agreement and the Security 
Documents has been duly authorized by all requisite action on the part of the 
Borrower; and this Agreement and the Security Documents have been, or will be, 
duly executed and delivered by the Borrower, and this Agreement and the 
Security Documents delivered or to be delivered pursuant hereto and thereto 
constitutes, or when delivered wilt constitute, a valid and binding obligation of the 
Borrower and enforceable against the Borrower in accordance with their terms, 
subject to the application of bankruptcy, insolvency and similar laws affecting the 
enforcement of creditors’ rights generally and the fact that the right to obtain 
judicial orders requiring specific performance or other equitable remedies is in the 
discretion of the court.

(e) The Borrower shall and does indemnify and hold harmless the Lender and the 
Indemnitees from and against all losses, claims, damages, liabilities, and 
expenses, to which any such person or entity may become subject arising out of or 
in connection with this Agreement, the use of proceeds, or any related transaction 
or any claim, litigation, investigation or proceeding, relating to any of the 
foregoing, regardless of whether the Lender is a party thereto, and to reimburse 
the Lender, forthwith upon demand for any reasonable, legal or other expenses 
incurred in connection with investigating or defending any of the foregoing.

(f) The Borrower acknowledges that neither its execution nor delivery of this 
Agreement or the Security Documents the consummation of the transactions 
herein contemplated nor compliance with the terms, conditions and provisions 
hereof or thereof does not and will not conflict with, and does not and will not 
result in any breach of or constitutes a default under any of the provisions of the 
constating documents or by-laws of the Borrower or any applicable Law 
including applicable securities laws, rules, policies and regulations or any contract 
or agreement upon or to which the Borrower is a party.

(g) The Borrower has good and marketable title to the Property and its assets free 
from all mortgages, security interests, Liens, pledges, charges, encumbrances, title 
retention agreements, options or adverse claims, other than the permitted 
encumbrances as identified in Schedule “E” attached hereto (the “Permitted 
Encumbrances”) and the Outstanding Encumbrances and Liens.

(h) The Borrower has filed or caused to be filed, in a timely manner all tax returns, 
reports and declarations, which are required to be filed by it. All information in 
such tax returns, reports and declarations is complete and accurate in all material
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respects. The Borrower has paid or caused to be paid all taxes due and payable or 
claimed due and payable in any assessment received by it, except taxes the 
validity of which are being contested in good faith by appropriate proceedings 
diligently pursued and available to the said Borrower and with respect to which 
adequate reserves have been set aside on its books. Adequate provision has been 
made for the payment of all accrued and unpaid federal, provincial, local, foreign 
and other taxes whether or not yet due and payable and whether or not disputed.

(i) All representations and warranties of the Borrower contained in this Agreement or 
in any of the Security Documents shall survive the execution and delivery of this 
Agreement and shall be deemed to have been made again to the Lender on the 
date of each Loan Instalment pursuant to this Agreement and shall be 
conclusively presumed to have been relied on by the Lender regardless of any 
investigation made or information possessed by the Lender. The representations 
and warranties set forth herein shall be cumulative and in addition to any other 
representations or warranties which the Borrower shall now or hereafter give, or 
cause to be given, to the Lender.

(j) The Borrower further acknowledges and agrees that the terms of this Agreement 
shall override the terms of any previous loan agreements to which the Borrower 
and the Lender may be or may have been Parties.

(k) The Borrower acknowledges that the Lender may have executed a loan agreement 
that has been amended to accommodate the beneficial owners of the Lender and 
the Borrower agrees to abide by the specific terms of each of said Agreements.

(l) The Borrower has no Subsidiaries.

(m) no Person has any agreement or option or any right or privilege (whether by law, 
pre-emptive or contractual) capable of becoming an agreement, including 
convertible securities, warrants or convertible obligations of any nature, for the 
purchase of any properties or assets of the Borrower out of the ordinary course of 
business or for the purchase, subscription, allotment or issuance of any debt or 
equity securities of the Borrower.

(n) The Borrower is in compliance in all material respects with all applicable Laws of 
each jurisdiction in which it carries on business and is duly licensed, registered 
and qualified to do business and is in good standing in each jurisdiction in which 
the nature of the business conducted by it or the property owned or leased by it 
make such qualification necessary; and all such licences, registrations and 
qualifications are valid and subsisting and in good standing.

(o) The Borrower owns, possesses and has a good and marketable title to its 
undertaking, property and assets, free and clear of any and all Liens except for 
Permitted Encumbrances and the Outstanding Encumbrances and Liens. The 
Borrower does not have any commitment or obligation (contingent or otherwise)
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to grant any Liens except for the Permitted Encumbrances. No event has occurred 
which constitutes, or which with the giving of notice, lapse of time or both.

(p) The Borrower has/will place(d) insurance, including property, boiler and 
machinery, business interruption and liability insurance, in appropriate amounts 
and for appropriate risks as would be considered prudent for similar business.

(q) The Borrower and its business, operations, assets, equipment, property, 
leaseholds and other facilities is in compliance in all material respects with all 
Requirements of Environmental Law, specifically including all Requirements of 
Environmental Law concerning the storage and handling of Hazardous Materials. 
The Borrower holds all material permits, licenses, certificates and approvals from 
Governmental Authorities which are required in connection with (i) air emissions; 
(ii) discharges to surface or groundwater; (iii) noise emissions; (iv) solid or liquid 
waste disposal; (v) the use, generation, storage, transportation or disposal of 
Hazardous Materials; and (vi) all other Requirements of Environmental Law. 
There has been no material emission, spill, release, or discharge into or upon (i) 
the air; (ii) soils, or any improvements located thereon; (iii) surface water or 
groundwater; or (iv) the sewer, septic system or waste treatment, storage or 
disposal system servicing the premises, of any Hazardous Materials at or from the 
Property, and there has been no complaint, order, directive, claim, citation, or 
notice from any Governmental Authority or any other Person with respect to (i) 
air emissions; (ii) spills, releases, or discharges to soils or improvements located 
thereon, surface water, groundwater or the sewer, septic system or waste 
treatment, storage or disposal systems servicing the Property; (iii) noise 
emissions; (iv) solid or liquid waste disposal; (v) the use, generation, storage, 
transportation, or disposal of Hazardous Materials; or (vi) other Requirements of 
Environmental Law affecting the Property. There are no legal or administrative 
proceedings, investigations or claims now pending, or to the Borrower’ 
knowledge, threatened, with respect to the presence on or under, or the discharge, 
emission, spill, radiation or disposal into or upon any of the Properties, the 
atmosphere, or any watercourse or body of water, of any Hazardous Material; nor 
are there any material matters under discussion with any Governmental Authority 
relating thereto; and there is no factual basis for any such proceedings, 
investigations or claims. The Borrower has no material indebtedness, obligation 
or liability, absolute or contingent, matured or not matured, with respect to the 
storage, treatment, cleanup or disposal of any Hazardous Materials (including 
without limitation any such indebtedness, obligation, or liability under any 
Requirements of Environmental Law regarding such storage, treatment, cleanup 
or disposal).

(r) Save and except for the Outstanding Encumbrances and Liens, there are no 
actions, suits or proceedings now pending, or to the Borrower’s knowledge, 
threatened, against the Borrower in any court or before or by any federal, 
provincial, municipal or other Governmental Authority.

(s) No guarantees have been granted by the Borrower.
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(t) The Borrower has remitted on a timely basis all amounts required to have been 
withheld and remitted (including withholdings from employee wages and salaries 
relating to income tax, employment insurance and Canada Pension Plan 
contributions), goods and services and Harmonized Sales tax and all other 
amounts which if not paid when due could result in the creation of a Statutory 
Lien against any of the Borrower’s property including the Property, except for 
Permitted Encumbrances,

(u) Save and except for the Outstanding Encumbrances and Lien, no Default, Event 
of Default or Material Adverse Change has occurred and is continuing.

(v) All financial and other information furnished by or in respect of the Borrower to 
the Lender for the purposes of or in connection with this Agreement or the 
Security Documents are true and accurate in all material respects and is not 
incomplete by omitting to state any fact necessary to make such information not 
misleading, There are no facts known to the Borrower which could materially 
adversely affect the Borrower's ability to observe and perform their obligations 
under the Security Documents, or which if known to the Lender could reasonably 
be expected to deter the Lender from making any Loan Instalments hereunder on 
the terms and conditions contained herein.

ARTICLE 7 
COVENANTS

7.01 The Borrower hereby covenants and agrees with the Lender that it will:

(a) pay all principal, interest and other amounts due hereunder including the Borrowers 
Liabilities at, the times and in the manner specified herein;

(b) maintain its corporate existence in good standing, continue to carry on its business, 
preserve its rights, powers, licences, privileges, franchises and goodwill, exercise any 
rights of renewal or extensions of any leases, licences, concessions, franchises or any 
other rights whatsoever which are material to the conduct of its business, maintain ail 
qualifications to carry on business in each jurisdiction in which such qualifications 
are required, and carry on and conduct its business in a proper and efficient manner so 
as to protect its property and income; and not materially change the nature of its 
business;

(c) comply in all material respects with all applicable Laws (specifically including, for 
greater certainty, all applicable Requirements of Environmental Law), use the 
proceeds of all Loan Instalments hereunder for legal and proper purposes in 
connection with the purposes set out in the first recital of this Agreement, and obtain 
and maintain in good standing all material leases, licences, permits and approvals 
from any and all Governmental Authorities required in respect of its business and 
operations;
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(d) pay when due all rents, taxes, rates, levies, assessments and governmental charges, 
fees and dues lawfully levied, assessed or imposed in respect of its property which are 
material to the conduct of its business, and deliver to the Lender upon request receipts 
evidencing such payments;

(e) maintain adequate books, accounts and records in accordance with GAAP;

(f) keep the Property and its assets in good repair and working condition;

(g) permit the Lender and its employees, representatives and agents (during normal 
business hours and in a manner which does not materially interfere with its business) 
to enter upon and inspect the Property and its properties, assets, books and records 
from time to time and make copies of and abstracts from such books and records, and 
discuss its affairs, finances and accounts with its officers, directors, accountants and 
auditors; such access shall be on 48 hours’ prior notice unless a Default has occurred 
and is continuing in which event no notice shall be required;

(h) obtain from financially responsible insurance company and maintain liability 
insurance, ail-risks property insurance on a replacement cost basis (less a reasonable 
deductible not to exceed amounts customary in the industry for similar businesses and 
properties), business interruption insurance and insurance in respect of such other 
risks as the Lender may reasonably require from time to time; all of which policies of 
insurance shall be in such amounts as may be reasonably required by the Lender and 
shall include a standard mortgage clause approved by the Insurance Bureau of 
Canada; and the Lender's interest shall be noted as an additional insured on all 
liability insurance policies and as second mortgagee and loss payee on alt other 
insurance policies; and the Lender shall be provided with certificates of insurance and 
certified copies of such policies from time to time upon request;

(i) fulfil all covenants and obligations required to be performed by it under this 
Agreement and the Security Documents to which it is a party and any other 
agreement or undertaking now or hereafter made between it and the Lender;

(j) provide prompt notice to the Lender of: (i) the occurrence of any Default or Event of 
Default; (ii) the incorrectness of any representation or warranty contained herein or 
any Security Documents in any material respect; (iii) any material contravention of or 
non-compliance by any Borrower with any terms and conditions of this Agreement or 
any Security Document; (iv) any Material Adverse Change; (v) any litigation 
affecting the Borrower; (vi) any material labour dispute affecting the Borrower; or 
(vii) any notice in respect of the termination or suspension of, or a material default 
under, any Material Contract;

(k) provide the Lender with such further information, financial data, documentation and 
other assurances as the Lender may reasonably require from time to time in order to 
ensure ongoing compliance with the terms of this Agreement and the Security 
Documents and to achieve the spirit and intent of this Agreement;
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(l) The Borrower hereby covenants and agrees with the Lender that the first Loan 
Instalment will be used to purchase the Property free and clear of any encumbrances 
and liens;

(m) From any excess proceeds available after the Property has been acquired, the 
Borrower intends to pay a dividend of $250,000 to each of its four shareholders, in 
compensation of expenses incurred and efforts in locating suitable property, 
negotiating and structuring the purchase transaction and matters ancillary thereto 
which shall not be a Distribution for the purposes of this Agreement.

7.02 The Borrower hereby covenants and agrees with the Lender that it will not without the 
prior written consent of the Lender (which consent may be withheld in the sole and absolute 
discretion of the Lender):

(a) grant or suffer to exist any Liens in respect of any of its property and assets including 
the Property, except the Permitted Encumbrances;

(b) directly or indirectly sell or otherwise dispose of any of its assets save and except in 
the ordinary course of its business or further save and except to sales of dwelling 
units to bona fide arm’s length third party purchasers of such units;

(c) make any Distributions;

(d) not materially change the nature of its business, maintain a place of business or any 
material assets in any jurisdiction other than the Province of Ontario, or enter into any 
transaction whereby all or a substantial portion of its undertaking, property and assets 
would become the property of any other Person, whether by way of reconstruction, 
reorganization, recapitalization, consolidation, amalgamation, merger, transfer, sale 
or otherwise, in each case without the prior written consent of the Lender in its sole 
and absolute discretion;

(e) change its Fiscal Year (which for greater certainty presently ends on the last day of 
December in each year);

(f) change its Accountants except with the prior written consent of the Lender which 
consent shall not be unreasonably withheld; and,

(g) use the proceeds of any Loan Instalment for any purposes other than the development 
and construction of a condominium project on the Property, unless otherwise 
specified in this Agreement; other than for the purposes of earning interest income on 
funds which are not immediately required to be expended by the Borrower.

7.03 The Borrower shall deliver by courier delivery to the Lender, upon request by the Lender, 
the following financial and other information at the times indicated below:

(a) the annual Year-end Financial Statements of the Borrower, by the 120th day 
after the end of the Fiscal Year accompanied by a Compliance Certificate
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certified by the Chief Financial Officer of the Borrower or other senior officer 
of the Borrower acceptable to the Lender;

(b) within the first 120 days after the start of each Fiscal Year, a business plan for 
the Borrower in respect of such Fiscal Year, which shall disclose all material 
assumptions utilized and shall include the following items set out on a 
quarterly basis: balance sheet, income statement, cashflow statement, Capital 
Expenditures and tax liabilities; and

(c) such additional information and documents as the Lender may reasonably 
require from time to time.

7.04 Full, true and accurate accounting and financial information shall be kept by the 
Borrower in accordance with GAAP as of the date hereof until at least after eighteen (18) months 
after the Borrower’s Liabilities have been repaid. The Lender or anyone designated by the 
Lender shall have access to the books, records, financial information, financial statements and 
data of the Borrower (the “Borrower’s Books and Records") at any and all times during 
regular business hours for the purpose of examining and reviewing the Borrower’s Books and 
Records. The Lender shall not disclose any confidential information so obtained except to the 
extent that disclosure is reasonable in the conduct of the Lender’s business.

7.05 The Lender hereby covenants with the Borrower, that the Lender shall execute any 
necessary documents and register such documents as may be reasonably requested by any 
construction financier to subordinate the Lender’s Mortgage security to any mortgage Or other 
security granted by the construction financier or Tarion warranty bonding company to the 
Borrower, for the purposes of funding the Borrower’s construction of the project on the Property 
(which shall include demolition costs and professional fees in furtherance of such construction 
(architectural, engineering, etc.)) or the provision Tarion insurance coverage, as the ease may be; 
and the Lender appoints the Borrower as the Lender’s power of attorney to execute any required 
documents on behalf of the Lender to evidence the foregoing.

ARTICLE 8
CONDITIONS PRECEDENT

8.01 The Lender shall have no obligation to make the first Loan Instalment hereunder or any 
Loan Instalments thereafter on the Closing Date unless at the time of making such Loan 
Instalment the following terms and conditions (which are condition precedents in favour of the 
Lender) shall have been satisfied in the opinion of the Lender:

(a) the Lender shall have completed and shall be satisfied with its due diligence in 
respect of the Property;

(b) all representations and warranties made by the Vendor contained in this Agreement or 
the Security Documents shall be true, correct and complete in all material respects;

(c) all Security Documents required to be provided at the time of the first Loan 
Instalment shall have been executed and delivered, all registrations necessary or
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desirable in connection therewith shall have been made, and all legal opinions and 
other documentation required by the Lender in connection therewith shall have been 
executed and delivered, all in form and substance satisfactory to the Lender in its sole 
and absolute discretion;

(d) the Lender shall have received satisfactory evidence that there are no Liens affecting 
the Borrower or its assets, except for Permitted Encumbrances which shall be paid in 
full and deducted from the First Loan Instalment on the Closing Date;

(e) the Lender shall have received particulars of all Permitted Encumbrances, specifically 
including the assets encumbered thereby, the amounts due thereunder, and 
confirmation from the holders thereof that the terms thereof are being complied with;

(f) the property and assets of the Borrower shall be insured on the Closing Date; the 
terms and conditions of such insurance to be in compliance with the requirements of 
this Agreement in the opinion of the Lender;

(g) the Lender shall have received an officer's certificate and certified copies of 
resolutions of the board of directors of the Borrower concerning the due 
authorization, execution and delivery of the Security Documents to which it is a 
party, and such related matters as the Lender may reasonably require;

(h) the Lender shall have received from the Borrower a certificate of status as of the 
Closing Date or the date of any Loan Instalment, as the case may be, certificate of 
compliance or similar certificate for the Borrower issued by its governing jurisdiction 
and each other jurisdiction in which it carries on business or holds any material 
assets;

(i) the Lender shall have received such additional evidence, documents or undertakings 
as it may reasonably require to complete the transactions contemplated hereby in 
accordance with the terms and conditions contained herein;

(j) All Realty Taxes related to the Property are up-to-date as of the Closing Date; and

(k) All mortgages, charges, Liens and encumbrances have been discharged, on the 
Closing Date and prior to any Loan Instalment being made.

8.02 The Borrower hereby acknowledges, confirms, covenants and agrees that the Lender is 
syndicating the Loan and therefore, the Lender shall have no obligation to make the first Loan 
Instalment hereunder on the Closing Date or any Loan Instalment thereafter unless at the time of 
making such Loan Instalment the syndication of the Loan has been completed in the opinion of 
the Lender.
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ARTICLE 9
DEFAULT AND REMEDIES

9.01 The occurrence of any one or more of the following events, after the expiry of any 
applicable cure period set out below, shall constitute an event of default under this Agreement 
(an "Event of Default"):

(a) the Borrower fails to pay any principal, interest, Expenses or any other amount 
payable hereunder when due under the terms of this Agreement or any of the Security 
Documents;

(b) any representation, warranty or statement made to the Borrower herein or in any 
Security Documents is incorrect in any material respect on the date on which such 
representation, warranty or statement was made or deemed to have been made, or 
subsequently becomes incorrect in any material respect; provided that if such 
representation, warranty or statement is capable of being corrected within twenty (20) 
days, the Borrower diligently attempts to take all such action as may be necessary in 
order that such representation, warranty or statement will become correct and 
diligently keep the Lender informed of its efforts in this regard, and such 
representation, warranty or statement is correct by not later than the expiry of such 
twenty (20) day period on the opinion of the Lender, then the incorrectness of such 
representation, warranty or statement shall not constitute an Event of Default;

(c) the Borrower fails to perform or comply with any of the covenants or obligations set 
out in this Agreement;

(d) the Borrower fails to perform or comply with any of its covenants or obligations 
contained in any of the Security Documents, in each case, following receipt of notice 
of such non-compliance from the Lender; provided that if such non-compliance is 
capable of remedy within twenty (20) days, the Borrower diligently attempts to 
remedy such non-compliance and diligently keeps the Lender informed of its efforts 
in this regard, and such non-compliance is remedied within such twenty (20) day 
period in the opinion of the Lender, then such non-compliance shall not constitute an 
Event of Default;

(e) an Insolvency Event occurs in respect of the Borrower;

(f) any document constituting part of the Security Documents shall for any reason cease 
to be in full force and effect or shall be declared in a final judgment of a court of 
competent jurisdiction to be null and void; or the Borrower contests the validity or 
enforceability thereof or denies it has any further liability or obligation thereunder; or 
any document constituting part of the Security Documents shall for any reason fail to 
create a valid and perfected First-Ranking Security Interest subject to Permitted 
Encumbrances in the opinion of the Lender, in and to the property purported to be 
subject thereto, except that if such failure is capable of remedy within thirty (30) 
days, the Borrower diligently attempts to remedy such failure and diligently informs 
the Lender of its efforts in this regard, and the failure is remedied within such thirty
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(30) day period in the opinion of the Lender, then the failure shall not constitute an 
Event of Default;

(g) any Person takes possession, or threatens to take possession, of any property of the 
Borrower including the Property by way of or in contemplation of enforcement of any 
security it may hold, or a distress or execution or similar process is levied or enforced 
against any such property; and,

(h) any Governmental Authority shall take any action or proceeding to condemn, seize or 
appropriate any property of the Borrower that is material to its financial condition, 
business or operations.

9.02 Upon the occurrence of an Insolvency Event, the Borrower’s Liabilities shall become 
immediately due and payable, without the necessity of any demand upon or notice to the 
Borrower by the Lender. Upon the occurrence and during the continuation of any Event of 
Default other than an Insolvency Event, the Lender may by written notice to the Borrower 
declare the Borrower’s Liabilities to be immediately due and payable. Upon the occurrence and 
during the continuation of an Event of Default, both before and after the Acceleration Date, all 
outstanding Loan Instalments shall bear interest at the Loan Rate plus two percent (2%) per 
annum in order to compensate the Lender for the additional risk.

9.03 Upon the occurrence and during the continuation of an Event of Default, the Lender may 
apply any proceeds of realization from any Security or related to this Agreement or the Security 
Documents, against any portion or portions of the Borrower’s Liabilities, and the Borrower may 
not require any different application. The taking of a judgment or any other action or dealing 
whatsoever by the Lender in respect of the Security Documents shall not operate as a merger of 
any of the Borrower’s Liabilities hereunder or in any way affect or prejudice the rights, remedies 
and powers which the Lender may have, and the foreclosure, surrender, cancellation or any other 
dealing with any Security Documents or the said obligations shall not release or affect the 
liability of the Borrower or any other Person in respect of the remaining portion of the 
Borrower’s Liabilities.

9.04 The Lender shall not be obliged to make any further Loan Instalments from and after the 
earliest to occur of the following: (i) delivery by the Lender to the Borrower of a written notice 
that a Default or an Event of Default has occurred and is continuing (whether or not such notice 
also requires immediate repayment of the Borrower’s Liabilities); (ii) the occurrence of an 
Insolvency Event; and (iii) receipt by the Borrower of any garnishment notice or other notice of 
similar effect in respect of the Borrower pursuant to the Income fax Act (Canada), the Excise 
Tax Act (Canada) or any similar notice under any other statute.

9.05 All of the rights and remedies granted to the Lender in this Agreement and the Security 
Documents, and any other rights and remedies available to the Lender at law or in equity, shall 
be cumulative. The exercise or failure to exercise any of the said remedies shall not constitute a 
waiver or release thereof or of any other right or remedy, and shall be non-exclusive.

9.06 If the Borrower fails to perform any covenant or obligation to be performed by it 
pursuant to this Agreement or the Security Documents, the Lender may in its sole and absolute
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discretion, after written notice to the Borrower, perform any of the said obligations but shall be 
under no obligation to do so; and any amounts expended or advanced by the Lender for such 
purpose shall be payable by the Borrower upon demand together with interest at the Interest 
Rate,

9.07 If the Borrower intends to take the benefit of any Insolvency Legislation, including 
making an assignment for the general benefit of creditors, making a proposal or filing a notice of 
intention to make a proposal under Insolvency Legislation, the Borrower covenants and agrees to 
provide the Lender with five (5) Business Days' prior written notice before any of the 
aforementioned proceedings are commenced. As soon as possible prior to the commencement of 
any such proceedings, the Borrower shall provide to the Lender copies of all relevant filing 
materials, including copies of draft court orders, plans of compromise, proposals and notices of 
intention. During this notice period the Lender may, in its sole discretion, elect to exercise any 
and all rights and remedies which may be available to it at that time as set out in this Agreement.

ARTICLE 10
GENERAL CONTRACT TERMS

10.01 The failure or delay by the Lender in exercising any right or privilege with respect to the 
non-compliance with any provisions of this Agreement by the Borrower and any course of action 
on the part of the Lender, shall not operate as a waiver of any rights of the Lender unless made in 
writing by the Lender. Any such waiver shall be effective only in the specific instance and for 
the purpose for which it is given and shall not constitute a waiver of any other rights and 
remedies of the Lender with respect to any other or future non-compliance.

10.02 In addition to any other liability of the Borrower hereunder, the Borrower hereby agrees 
to indemnify and save harmless the Indemnitees from and against all liabilities, obligations, 
losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements (including 
reasonable legal fees on a solicitor and his own client basis) of any kind or nature whatsoever 
(but excluding any consequential damages and damages for loss of profit) which may be 
imposed on, incurred by or asserted against the Indemnitees (except to the extent arising from the 
negligence or wilful misconduct of such Indemnitees) which relate or arise out of or result from:

(a) any failure by the Borrower to pay and satisfy its obligations hereunder and the 
Security Documents including the Borrower’s Liabilities;

(b) any investigation by Governmental Authorities or any litigation or other similar 
proceeding related to any use made or proposed to be made by the Borrower of the 
proceeds of any Loan Instalment;

(c) any losses suffered by the Indemnitees for, in connection with, or as a direct or 
indirect result of, the failure of the Borrower to comply with all Requirements of 
Environmental Law;

(d) any losses suffered by the Indemnitees for, in connection with, or as a direct or 
indirect result of, the presence of any Hazardous Material situated in, on or under any
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property owned by the Borrower including the Property or upon which it carries on 
business; and

(e) any and ail liabilities, losses, damages, penalties, expenses (including reasonable legal 
fees) and claims which may be paid, incurred or asserted against the Indemnitees for, 
in connection with, or as a direct or indirect result of, any legal or administrative 
proceedings with respect to the presence of any Hazardous Material on or under any 
property owned by the Borrower including the Property or upon which it carries on 
business, or the discharge, emission, spill, radiation or disposal by the Borrower of 
any Hazardous Material into or upon the Property, the atmosphere, or any 
watercourse or body of water; including the costs of defending and/or 
counterclaiming or claiming against third parties in respect of any action or matter 
and any cost, liability or damage arising out of a settlement entered into by the 
Indemnitees of any such action or matter;

10.03 The termination of this Agreement shall not relieve the Borrower from its obligations to 
the Lender arising prior to such termination, such as but not limited to obligations arising as a 
result of or in connection with any breach of this Agreement or the Security Documents, any 
failure to comply with this Agreement or the Security Documents or the inaccuracy of any 
representations and warranties made or deemed to have been made prior to such termination, and 
obligations arising pursuant to all indemnity obligations contained herein.

10.04 If the Borrower fails to pay when due any Expenses or other amounts paid by the Lender 
hereunder (other than principal or interest on any Loan Instalment), the Borrower agrees to pay 
interest on such unpaid amount from the time such amount is due until paid at the Loan Rate.

10.05 Without prejudice to any other method of giving notice, all communications provided for 
or permitted hereunder shall be in writing and delivered to the addressee by prepaid private 
courier or sent by telecopy to the applicable address and to the attention of the officer of the 
addressee as follows;

(i) to the Borrower:

Textbook (555 Princess Street) Inc.
51 Caldari Road, Suite AIM
Concord, Ontario, L4K 4G3 .

Attention: John Davies

with a copy to;

Harris + Harris LLP
2355 Skymark Avenue, Suite 300
Mississauga, Ontario, L4W 4Y6

Attention; Mr. Gregory H. Harris 
Fax Number: 905-629-4350
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(ii) if to the Lender:

c/o Tier 1 Transaction Advisory Services Inc,
3100 Steeles Avenue East, Suite 902 
Markham, Ontario, L3R 8T3

Attention: Mr. Raj Singh 
Fax Number: 647-689-2374

with a copy to:

Nancy Elliott, Barrister & Solicitor 
5000 Yonge Street 
Suite 1901
Toronto, Ontario, M2N 7E9

Attention: Ms. Nancy Elliott 
Fax Number: (416) 628-5597

Any communication transmitted by prepaid private courier shall be deemed to have been 
validly and effectively given or delivered on the Business Day after which it is submitted for 
delivery. Any communication transmitted by telecopy shall be deemed to have been validly and 
effectively given or delivered on the day on which it is transmitted, if transmitted on a Business 
Day on or before 5:00 p.m. (local time of the intended recipient), and otherwise on the next 
following Business Day. Any party may change its address for service by notice given in the 
foregoing manner.

10.06 Any provision of this Agreement which is illegal, prohibited or unenforceable in any 
jurisdiction, in whole or in part, shall not invalidate the remaining provisions hereof; and any 
such illegality, prohibition or unenforceability in any such jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction.

10.07 The Borrower shall from time to time at its own expense promptly execute and deliver or 
cause to be executed and delivered to the Lender all such other and further documents, 
agreements, opinions, certificates and instruments which may be requested by the Lender if 
necessary or desirable to more fully record or evidence the obligations intended to be entered 
into herein, or to make any recording, file any notice or obtain any consent.

10.08 Time shall be of the essence of this Agreement

10.09 The Borrower may not assign any of its rights or obligations under this Agreement 
without the prior written consent of the Lender. The Lender may grant participations in all or 
any portion of its rights under this Agreement from time to time without notice to or obtaining 
the prior written consent of the Borrower. The Borrower agrees to co-operate fully with the 
Lender in connection with any assignment or participation pursuant to this section, and agrees to
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execute and deliver from time to time in favour of the Lender and any such assignee or 
participant such documents and assurances as may be reasonably required by the Lender or the 
assignee or participant in connection with such assignment or participation.

10.10 This Agreement and any other documents or instruments contemplated herein or therein 
shall constitute the entire agreement and understanding between the Borrower and the Lender 
relating to the subject-matter hereof. For greater certainty and without limiting the generality of 
the foregoing, this Agreement supersedes all discussion papers previously issued by the Lender 
relating to the proposed establishment of the Loan, which have no force or effect.

10.11 To the extent that there is any inconsistency between a provision of this Agreement and a 
provision of any document constituting part of the Security including the Security Documents, 
the provision of this Agreement shall govern. For greater certainty, a provision of this 
Agreement and a provision of any Security Document shall be considered to be inconsistent if 
both relate to the same subject-matter and the provision in the Security Document imposes more 
onerous obligations or restrictions than the corresponding provision in this Agreement 
(excluding fees and Expenses).

10.12 This Agreement shall be interpreted in accordance with the laws of the Province of 
Ontario. Without prejudice to the right of the Lender to commence any proceedings with respect 
to this Agreement in any other proper jurisdiction, the parties hereby attorn and submit to the 
non-exclusive jurisdiction of the courts of the Province of Ontario.

10.13 This Agreement may be executed in several counterparts, each of which, when so 
executed, shall be deemed to be an original and which counterparts together shall constitute one 
and the same Agreement. This Agreement may be executed by facsimile, and any signature 
contained hereon by facsimile shall be deemed to be equivalent to an original signature for all 
purposes.

10.14 This Agreement shall be binding upon and shall enure to the benefit of the parties and 
their respective successors and permitted assigns; "successors" includes any corporation resulting 
from the amalgamation of any party with any other corporation.
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date 
written on the first page hereof.

TEXTBOOK STUDENT SUITES (555 
PRINCESS f\ STREET) TRUSTEE 
CORPORATION

Per;
Name: Raj Sing 
Title: President
I have authority to bind the corporation

TEXTBOOK (555 PRINCESS STREET)INC.

Name^Jdtei-Qftvi
Title: Co-President
l have authority to bind the corporation



SCHEDULE“A” 
THE LANDS

Legal Description:

PT LT 626-627 PL A12 KINGSTON CITY AS IN CK40869 EXCEPT FR568186; KINGSTON; 
THE COUNTY OF FRONTENAC

BEING THE WHOLE OF PIN 36072-0135(LT)

Municipal Description:

555 Princess Street, Kingston, Ontario



SCHEDULE“B”
SCHEDULE OF INTEREST PAYMENTS

Interest payments shall be calculated at an annual interest rate of EIGHT PERCENT (8%), paid 
quarterly in trust to the Borrower’s Solicitor, commencing on or about November 20, 2015. All 
funds advanced by the Lender between the Closing Date (on or about November 20, 2015) to 
January 1, 2016 shall receive an initial payment pro rated for the period from the date of the 
advance by the Lender to December 31, 2015 and full payments quarterly thereafter until the 
maturity date, anticipated to be on or about November 20, 2018.



SCHEDULE“C” 
EXPENSES

The Expenses include the following:

a) Mortgage Brokerage Fee of $80,000 payable to First Commonwealth Mortgage 
Corporation and Tier 1 Mortgage Cotporation (collectively, referred to as the 
“Mortgage Broker”); (based on a maximum mortgage advance of $8,000,000). The 
fee payable to the Mortgage Broker is 1% of the mortgage amount advanced.

b) Referral and Related Fees of $1,280,000 payable on account of fees and commission 
incurred in relation to the Loan which shall be paid as the Mortgage Broker may in 
writing direct (based on a maximum mortgage advance of $8,000,000 where the 
actual mortgage advance is less than $8,000,000, the referral and related fees will be 
proportionately reduced); and,

c) Legal Fees. Legal Fees of $20,000.00 plus HST plus Disbursements (which shall 
include Title Insurance and other Expenses) shall be payable to the Lender’s 
Solicitors which shall be deducted from the first Loan Instalment. In the event that 
there is more than one (1) Loan Instalments, then additional legal fees of $3,000 plus 
HST plus Disbursements shall be paid to the Lender’s Solicitors on each additional 
Loan Instalment. The fees, taxes and disbursements of the Borrower’s Solicitors shall 
be paid in addition to the fees, taxes and disbursements of the Lender’s Solicitors. It 
is estimated the fees of the Borrower’s Solicitors shall be $35,000 (plus HST and 
disbursements) for the first Loan Instalment and $20,000 (plus HST and 
disbursements) for each Loan Instalment thereafter, exclusive of the costs of 
preparation of any offering documents in jurisdictions where such documents are 
required.



SCHEDULE“D”
ADDITIONAL LOAN PAYMENT

The Additional Loan Payment shall be an amount equal to four (4%) per cent per annum of the 
principal amount of the Mortgage advanced to the Borrower and shall be payable for such time 
as the Loan remains outstanding, as determined by the Lender (the “Additional Loan 
Payment”). The Additional Loan Payment shall be payable by the Borrower from the 
Distributable Cash Proceeds, The payment of the Additional Loan Payment may be paid at any 
time and from time to time to the Lender after the Loan, plus interest thereon in accordance with 
this Agreement and all Expenses are paid pursuant to this Agreement. If the principal amount 
advanced to the Borrower is less than $8,000,000, the Additional Loan Payment shall be reduced 
accordingly. The Additional Loan Payment will be paid after the Loan, plus interest thereon in 
accordance with this Agreement and all Expenses are paid pursuant to this Agreement as 
determined by the Lender, acting reasonably.

For the sake of clarity, if the face amount of the Mortgage is $8,000,000 and the Borrower’s 
Liabilities have not been paid until the third anniversary of the first Loan Instalment, then the 
amount of the Additional Loan Payment payable by the Borrower to the Lender shall be 
$960,000, or 4% per annum for each year the Mortgage is outstanding; which interest amount 
shall not be compounded from time to time. Notwithstanding the foregoing, the calculation of 
the Additional Loan Payment and the timing of the payments thereof shall be determined by the 
Lender, acting reasonably.

The Lender shall provide to the Borrower reasonable notice of any payments made on account of 
the Additional Loan Payment. If the Borrower exercises its right to prepay all or a portion of the 
Loan, then the 4% per annum Additional Loan Payment for the third year (or any additional 
extensions) of the term of this Loan shall continue to be payable, in full, notwithstanding any 
prepayment, from Distributable Cash Proceeds.



SCHEDULE“E”
PERMITTED ENCUMBRANCES

1. Liens for municipal property taxes, local improvement assessments or taxes, or other 
taxes, assessments or recoveries relating to the Property which are not at the time due.

2. The reservations, limitations, exceptions, provisos and conditions, if any expressed in 
any original grants from the Crown including, without limitation, the reservations of 
any mines and minerals in the Crown or in any other person.

3. Any registered or unregistered licenses, easements, rights-of-way, rights in the nature 
of easements and agreements with respect thereof which relate to the provisions of 
utilities or services or easements or rights of way in favour of any governmental 
authority, any private or public utility, any railway company or any adjoining owner 
to the Property (including, without limitation, agreements, easements, licenses, rights- 
of-way and interests in the nature of easements for sidewalks, public ways, sewers, 
drains, gas, steam and water mains or electric light and power, or telephone and 
telegraphic conduits, poles, wires, and cables).

4. Title defects or irregularities, which are of a minor nature and in the aggregate will 
not materially adversely impair the use or marketability of the Real Property or that 
part thereof affected by the defect or irregularity for the purposes for which it is 
presently used.

5. The exceptions, limitations and qualifications of the Land Titles Act and any 
amendments thereto.



































































































































Request ID: 020266219 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476648 Ministry of Government Services Time Report Produced: 12:02:48

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

1703858 1703858 ONTARIO LTD. 2006/10/12

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

2355 SKYMARK AVENUE

New Amal. Number Notice Date

Suite # 300

MISSISSAUGA NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4W 4Y6 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

24 COUNTRY CLUB DRIVE

NOT APPLICABLE NOT APPLICABLE

KING CITY Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L7B 1M5 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00007 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 020266219 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476648 Ministry of Government Services Time Report Produced: 12:02:48

Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1703858 1703858 ONTARIO LTD.

Corporate Name History Effective Date

1703858 ONTARIO LTD. 2006/10/12

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOHN
EVAN 24 COUNTRY CLUB DRIVE
DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2013/05/17 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 020266219 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476648 Ministry of Government Services Time Report Produced: 12:02:48

Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1703858 1703858 ONTARIO LTD.

Administrator:
Name (Individual / Corporation) Address

JOHN
EVAN 24 COUNTRY CLUB DRIVE
DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2013/05/17 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual / Corporation) Address

JOHN
EVAN 24 COUNTRY CLUB DRIVE
DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2013/05/17 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y



Request ID: 020266219 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476648 Ministry of Government Services Time Report Produced: 12:02:48

Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1703858 1703858 ONTARIO LTD.

Last Document Recorded

Act/Code Description Form Date

CIA CHANGE NOTICE 1 2014/12/05 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 020266250 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476757 Ministry of Government Services Time Report Produced: 12:05:32

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2343407 LEGACY LANE INVESTMENTS LTD. 2012/09/21

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

2355 SKYMARK AVENUE

New Amal. Number Notice Date

Suite # 300

MISSISSAUGA NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4W 4Y6 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

24 COUNTRY CLUB DRIVE

NOT APPLICABLE NOT APPLICABLE

KING CITY Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L7B 1M5 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00015 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 020266250 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476757 Ministry of Government Services Time Report Produced: 12:05:32

Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2343407 LEGACY LANE INVESTMENTS LTD.

Corporate Name History Effective Date

LEGACY LANE INVESTMENTS LTD. 2012/09/21

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2012/09/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 020266250 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476757 Ministry of Government Services Time Report Produced: 12:05:32

Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2343407 LEGACY LANE INVESTMENTS LTD.

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2012/09/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2012/09/21 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER Y



Request ID: 020266250 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476757 Ministry of Government Services Time Report Produced: 12:05:32

Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2343407 LEGACY LANE INVESTMENTS LTD.

Last Document Recorded

Act/Code Description Form Date

CIA CHANGE NOTICE 1 2015/09/17 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 020266204 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476611 Ministry of Government Services Time Report Produced: 12:01:55

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2372509 MEMORY CARE INVESTMENTS (KITCHENER) LTD. 2013/05/09

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

51 CALDARI ROAD

New Amal. Number Notice Date

Suite # #A1M

MAPLE NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4K 4G3 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

51 CALDARI ROAD

#A1M NOT APPLICABLE NOT APPLICABLE

CONCORD Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L4K 4G3 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00015 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 020266204 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476611 Ministry of Government Services Time Report Produced: 12:01:55

Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2372509 MEMORY CARE INVESTMENTS (KITCHENER) LTD.

Corporate Name History Effective Date

MEMORY CARE INVESTMENTS (KITCHENER) LTD. 2013/05/09

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOHN
2355 SKYMARK AVENUE

DAVIES
Suite # 300
MISSISSAUGA
ONTARIO
CANADA L4W 4Y6

Date Began First Director

2013/05/09 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 020266204 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476611 Ministry of Government Services Time Report Produced: 12:01:55

Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2372509 MEMORY CARE INVESTMENTS (KITCHENER) LTD.

Administrator:
Name (Individual / Corporation) Address

JOHN
2355 SKYMARK AVENUE

DAVIES
Suite # 300
MISSISSAUGA
ONTARIO
CANADA L4W 4Y6

Date Began First Director

2013/05/09 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y

Administrator:
Name (Individual / Corporation) Address

JOHN
2355 SKYMARK AVENUE

DAVIES
Suite # 300
MISSISSAUGA
ONTARIO
CANADA L4W 4Y6

Date Began First Director

2013/05/09 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER VICE-PRESIDENT



Request ID: 020266204 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476611 Ministry of Government Services Time Report Produced: 12:01:55

Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2372509 MEMORY CARE INVESTMENTS (KITCHENER) LTD.

Last Document Recorded

Act/Code Description Form Date

CIA ANNUAL RETURN 2015 1C 2016/12/04 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 020266228 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476679 Ministry of Government Services Time Report Produced: 12:03:27

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2330709 MEMORY CARE INVESTMENTS (OAKVILLE) LTD. 2012/06/05

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

2355 SKYMARK AVENUE

New Amal. Number Notice Date

Suite # 300

MISSISSAUGA NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4W 4Y6 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

51 CALDARI ROAD

#A1M NOT APPLICABLE NOT APPLICABLE

CONCORD Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L4K 4G3 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00015 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 020266228 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476679 Ministry of Government Services Time Report Produced: 12:03:27

Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2330709 MEMORY CARE INVESTMENTS (OAKVILLE) LTD.

Corporate Name History Effective Date

MEMORY CARE INVESTMENTS (OAKVILLE) LTD. 2012/06/05

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOHN
2355 SKYMARK AVENUE

DAVIES
Suite # 300
MISSISSAUGA
ONTARIO
CANADA L4W 4Y6

Date Began First Director

2012/06/05 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 020266228 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476679 Ministry of Government Services Time Report Produced: 12:03:27

Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2330709 MEMORY CARE INVESTMENTS (OAKVILLE) LTD.

Administrator:
Name (Individual / Corporation) Address

JOHN
2355 SKYMARK AVENUE

DAVIES
Suite # 300
MISSISSAUGA
ONTARIO
CANADA L4W 4Y6

Date Began First Director

2012/06/05 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual / Corporation) Address

JOHN
2355 SKYMARK AVENUE

DAVIES
Suite # 300
MISSISSAUGA
ONTARIO
CANADA L4W 4Y6

Date Began First Director

2012/06/05 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y



Request ID: 020266228 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476679 Ministry of Government Services Time Report Produced: 12:03:27

Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2330709 MEMORY CARE INVESTMENTS (OAKVILLE) LTD.

Last Document Recorded

Act/Code Description Form Date

BCA ARTICLES OF AMENDMENT 3 2015/12/21

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 020266233 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476712 Ministry of Government Services Time Report Produced: 12:04:25

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2365054 SCOLLARD DEVELOPMENT CORPORATION 2013/03/14

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

51 CALDARI

New Amal. Number Notice Date

Suite # A1M

CONCORD NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4K 4G3 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

24 COUNTRY CLUB DRIVE

NOT APPLICABLE NOT APPLICABLE

KING CITY Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L7B 1M5 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00015 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 020266233 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476712 Ministry of Government Services Time Report Produced: 12:04:25

Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2365054 SCOLLARD DEVELOPMENT CORPORATION

Corporate Name History Effective Date

SCOLLARD DEVELOPMENT CORPORATION 2013/03/14

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOHN
EVAN 24 COUNTRY CLUB DRIVE
DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2013/03/14 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 020266233 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476712 Ministry of Government Services Time Report Produced: 12:04:25

Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2365054 SCOLLARD DEVELOPMENT CORPORATION

Administrator:
Name (Individual / Corporation) Address

JOHN
EVAN 24 COUNTRY CLUB DRIVE
DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2013/03/14 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual / Corporation) Address

JOHN
EVAN 24 COUNTRY CLUB DRIVE
DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2013/03/14 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y



Request ID: 020266233 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64476712 Ministry of Government Services Time Report Produced: 12:04:25

Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2365054 SCOLLARD DEVELOPMENT CORPORATION

Last Document Recorded

Act/Code Description Form Date

CIA ANNUAL RETURN 2015 1C 2016/07/24 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 020265329 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473985 Ministry of Government Services Time Report Produced: 10:47:13

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2512577 TEXTBOOK (445 PRINCESS STREET) INC. 2016/04/06

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

2355 SKYMARK AVENUE

New Amal. Number Notice Date

Suite # 300

MISSISSAUGA NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4W 4Y6 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

51 CALDARI ROAD

#A1M NOT APPLICABLE NOT APPLICABLE

CONCORD Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L4K 4G3 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00015 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 020265329 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473985 Ministry of Government Services Time Report Produced: 10:47:13

Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2512577 TEXTBOOK (445 PRINCESS STREET) INC.

Corporate Name History Effective Date

TEXTBOOK (445 PRINCESS STREET) INC. 2016/04/06

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2016/04/06 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 020265329 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473985 Ministry of Government Services Time Report Produced: 10:47:13

Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2512577 TEXTBOOK (445 PRINCESS STREET) INC.

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2016/04/06 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2016/04/06 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER



Request ID: 020265329 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473985 Ministry of Government Services Time Report Produced: 10:47:13

Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2512577 TEXTBOOK (445 PRINCESS STREET) INC.

Administrator:
Name (Individual / Corporation) Address

JAMES
266 266

GRACE 266
Suite # ORIOLE PAR
TORONTO
ONTARIO
CANADA M5P 2H3

Date Began First Director

2016/04/06 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER VICE-PRESIDENT

Administrator:
Name (Individual / Corporation) Address

WALTER
1248 ATKINS DRIVE

THOMPSON

NEWMARKET
ONTARIO
CANADA L3X 0C3

Date Began First Director

2016/04/06 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 020265329 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473985 Ministry of Government Services Time Report Produced: 10:47:13

Category ID: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2512577 TEXTBOOK (445 PRINCESS STREET) INC.

Administrator:
Name (Individual / Corporation) Address

WALTER
1248 ATKINS DRIVE

THOMPSON

NEWMARKET
ONTARIO
CANADA L3X 0C3

Date Began First Director

2016/04/06 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER

Administrator:
Name (Individual / Corporation) Address

WALTER
1248 ATKINS DRIVE

THOMPSON

NEWMARKET
ONTARIO
CANADA L3X 0C3

Date Began First Director

2016/04/06 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER



Request ID: 020265329 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473985 Ministry of Government Services Time Report Produced: 10:47:13

Category ID: UN/E Page: 6

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2512577 TEXTBOOK (445 PRINCESS STREET) INC.

Last Document Recorded

Act/Code Description Form Date

BCA ARTICLES OF AMENDMENT 3 2016/05/12

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 CORPORATIONS 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 this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 020265313 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473940 Ministry of Government Services Time Report Produced: 10:45:40

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2484767 TEXTBOOK (525 PRINCESS STREET) INC. 2015/09/28

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

2355 SKYMARK AVENUE

New Amal. Number Notice Date

Suite # 300

MISSISSAUGA NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4W 4Y6 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

51 CALDARI ROAD

#A1M NOT APPLICABLE NOT APPLICABLE

CONCORD Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L4K 4G3 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00015 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 020265313 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473940 Ministry of Government Services Time Report Produced: 10:45:40

Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2484767 TEXTBOOK (525 PRINCESS STREET) INC.

Corporate Name History Effective Date

TEXTBOOK (525 PRINCESS STREET) INC. 2015/09/28

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2015/09/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 020265313 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473940 Ministry of Government Services Time Report Produced: 10:45:40

Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2484767 TEXTBOOK (525 PRINCESS STREET) INC.

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2015/09/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2015/09/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY



Request ID: 020265313 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473940 Ministry of Government Services Time Report Produced: 10:45:40

Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2484767 TEXTBOOK (525 PRINCESS STREET) INC.

Administrator:
Name (Individual / Corporation) Address

WALTER
1248 ATKINS DRIVE

THOMPSON

NEWMARKET
ONTARIO
CANADA L3X 0C3

Date Began First Director

2015/09/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y

Administrator:
Name (Individual / Corporation) Address

WALTER
1248 ATKINS DRIVE

THOMPSON

NEWMARKET
ONTARIO
CANADA L3X 0C3

Date Began First Director

2015/09/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER



Request ID: 020265313 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473940 Ministry of Government Services Time Report Produced: 10:45:40

Category ID: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2484767 TEXTBOOK (525 PRINCESS STREET) INC.

Administrator:
Name (Individual / Corporation) Address

WALTER
1248 ATKINS DRIVE

THOMPSON

NEWMARKET
ONTARIO
CANADA L3X 0C3

Date Began First Director

2015/09/28 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER



Request ID: 020265313 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473940 Ministry of Government Services Time Report Produced: 10:45:40

Category ID: UN/E Page: 6

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2484767 TEXTBOOK (525 PRINCESS STREET) INC.

Last Document Recorded

Act/Code Description Form Date

CIA INITIAL RETURN 1 2015/11/12 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

PLEASE NOTE THAT WHEN THE SAME INDIVIDUAL HOLDS MULTIPLE OTHER UNTITLED OFFICER POSITIONS, AS INDICATED ON A FORM 1
UNDER THE CORPORATIONS 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 this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 020265323 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473965 Ministry of Government Services Time Report Produced: 10:46:21

Category ID: UN/E Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2479030 TEXTBOOK (555 PRINCESS STREET) INC. 2015/08/14

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

2355 SKYMARK AVENUE

New Amal. Number Notice Date

Suite # 300

MISSISSAUGA NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA L4W 4Y6 Letter Date

Mailing Address NOT APPLICABLE

Revival Date Continuation Date

51 CALDARI ROAD

#A1M NOT APPLICABLE NOT APPLICABLE

CONCORD Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L4K 4G3 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00015 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 020265323 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473965 Ministry of Government Services Time Report Produced: 10:46:21

Category ID: UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2479030 TEXTBOOK (555 PRINCESS STREET) INC.

Corporate Name History Effective Date

TEXTBOOK (555 PRINCESS STREET) INC. 2015/08/14

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2015/08/14 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER



Request ID: 020265323 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473965 Ministry of Government Services Time Report Produced: 10:46:21

Category ID: UN/E Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2479030 TEXTBOOK (555 PRINCESS STREET) INC.

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2015/08/14 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY

Administrator:
Name (Individual / Corporation) Address

JOHN
24 COUNTRY CLUB DRIVE

DAVIES

KING CITY
ONTARIO
CANADA L7B 1M5

Date Began First Director

2015/08/14 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 020265323 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473965 Ministry of Government Services Time Report Produced: 10:46:21

Category ID: UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2479030 TEXTBOOK (555 PRINCESS STREET) INC.

Administrator:
Name (Individual / Corporation) Address

WALTER
1248 ATKINS DRIVE

THOMPSON

NEWMARKET
ONTARIO
CANADA L3X 0C3

Date Began First Director

2015/08/14 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER

Administrator:
Name (Individual / Corporation) Address

WALTER
1248 ATKINS DRIVE

THOMPSON

NEWMARKET
ONTARIO
CANADA L3X 0C3

Date Began First Director

2015/08/14 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER OTHER



Request ID: 020265323 Province of Ontario Date Report Produced: 2017/05/16

Transaction ID: 64473965 Ministry of Government Services Time Report Produced: 10:46:21

Category ID: UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2479030 TEXTBOOK (555 PRINCESS STREET) INC.

Administrator:
Name (Individual / Corporation) Address
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COURT FILE NO: CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CORPORATION

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND

SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED

FIRST REPORT OF
KSV KOFMAN INC.

AS RECEIVER AND MANAGER

APRIL 5, 2017

1.0 Introduction

1. This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) as receiver and manager
of the real property ("Real Property") registered on title as being owned by Scollard
Development Corporation (the “Company”), and of all of the assets, undertakings
and properties of the Company acquired for or used in relation to the Real Property
(together with the Real Property, the "Property").

2. Pursuant to an order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) made on February 2, 2017 (the “Receivership Order”), KSV was appointed
as the receiver and manager (“Receiver”) of the Property.

3. The principal purpose of these proceedings is to complete a transaction that
maximizes value for the Company's creditors.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide background information about the Company;

b) summarize the recommended marketing process to solicit offers for the
development and/or sale of the Property (the “Strategic Process”), including
the retention of TD Cornerstone Commercial Realty Inc. (“TD”) to act as listing
agent for the Property;
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c) provide the Receiver’s preliminary findings concerning its review of the
Company’s receipts and disbursements for the period April 1, 2014, the date
the Company appeared to have opened its bank account, to February 2, 2017,
the date of the Receivership Order; and

d) recommend that the Court issue an order, among other things:

 approving the Strategic Process, including the retention of TD as the
listing agent;

 approving the activities of the Receiver as described in this Report; and

 sealing the confidential appendices until further order of this Court.

1.2 Restrictions

1. In preparing this Report, the Receiver has relied upon unaudited financial
information of the Company and discussions with the Company’s accountant,
SourcePoint Business Group Inc., and the Company's legal counsel, Harris & Harris
LLP (“Harris”). The Receiver has not performed an audit or other verification of such
information. The financial information discussed herein is preliminary and remains
subject to further review, including the information discussed in Section 5 below.
The Receiver expresses no opinion or other form of assurance with respect to the
financial information presented in this Report.

2.0 Background

1. The Company purchased the Real Property in September, 2014. The Real Property
is located in Whitby, Ontario and comprises approximately three acres.

2. The Company intended to develop a project known as “Boathaus” on the Real
Property. Boathaus is presently intended to be a five-story condominium consisting
of 291 residential units. The Company was considering adding a sixth story with an
additional 74 residential units. As part of its development efforts, the Company pre-
sold 214 units and collected approximately $8 million in deposits. The deposits are
being held by Chaitons LLP and are not being used by the Receiver to fund these
proceedings or for any other purpose.

3. The only structure on the Real Property is a single storey 7,500 square foot
commercial building that was renovated by the Company so that it could be used as
the project sales centre.

4. John Davies is the sole director and officer of the Company. The Receiver
understands that the Company’s shareholders are Aeolian Investments Ltd.
(“Aeolian”) (50%) and Erika Harris (50%). The Receiver understands that Aeolian is
owned by Mr. Davies’ wife and children1. Ms. Harris is the mother of Greg Harris, a
partner at Harris.

1 This information is sourced from the Affidavit of John Davies sworn December 6, 2016 in support of the Company’s
and certain related entities’ application for protection under the Companies’ Creditors Arrangement Act.
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2.1 Creditors

2.1.1 Downing Street Financial Inc.

1. Pursuant to the Receivership Order, the Receiver was authorized to borrow $3.5
million from Downing Street Financial Inc. (“Downing Street”) under a Receiver’s
Certificate (the “Downing Street Facility”). Downing Street was granted a charge on
the Property (other than the deposits). At the commencement of the receivership,
Downing Street advanced the Receiver all funds available under the Downing Street
Facility. In accordance with the Receivership Order, the Downing Street Facility was
used to repay a mortgage in the amount of approximately $2.5 million owing to Firm
Capital Mortgage Corporation (“Firm Capital”) and the remaining funds are being
used to fund the costs of these proceedings.

2.1.2 Scollard Trustee Corporation

1. Scollard Trustee Corporation (“STC”) raised monies from investors through
syndicated mortgage investments. STC then entered into a loan agreement with the
Company for the full amount of the funds advanced by investors, secured by a
mortgage over the Property. STC is a bare trustee and is responsible for holding
and administering the mortgage. The STC debt ranks behind the Downing Street
Facility.

2. As of the date of the receivership, the Company’s indebtedness to STC totalled
approximately $14.1 million; interest and costs continue to accrue on this debt.

3. Pursuant to an order of the Court dated October 27, 2016, Grant Thornton Limited
was appointed the trustee (“Trustee”) of STC and several related entities under
Section 37 of the Mortgage Brokerages, Lenders and Administrators Act, 2006, S.O.
2006, c. 29, as amended. The application to appoint KSV as Receiver was brought
by the Trustee.

2.2 Other Creditors

1. Trisura Guarantee Insurance Company and Everest Insurance Company of
Canada (jointly, the “Sureties”) provided bonds to Tarion Warranty Corporation
(“Tarion”) in connection with certain liabilities that may accrue to Tarion in
connection with the Boathaus project. As of the date of the receivership, the
amounts, if any, owing to the Sureties are unknown; however, they are not
expected to be significant. The Receivership Order provides that Trisura will be
paid, in full, for any and all losses, damages, liabilities, costs and expenses owed
to it from any proceeds of sale resulting from a transaction in respect of the
Property.

2. According to searches conducted of the Land Titles Office (Toronto), three liens
totalling approximately $800,000 have been registered on title against the Real
Property pursuant to the Construction Lien Act, R.S.O. 1990, c. C.30, as
amended. The Receiver’s counsel is in the process of reviewing these lien
claims.



ksv advisory inc. Page 4

3. According to the Company’s books and records, as of the date of the
Receivership Order, the Company’s unsecured obligations totalled approximately
$6.1 million, of which approximately $4.5 million appears to be owing to affiliated
entities for monies advanced by them to the Company. Details concerning the
amounts owing to the affiliated entities are provided in Section 5 below.

3.0 Company Sale Process

1. The Receiver understands that the Company engaged Wynn Realty Corporation
(“Wynn”) in January, 2017 to list the Property for sale.

2. Since the date of its appointment, the Receiver has considered two offers presented
by Wynn:

 in respect of the first offer, immediately following its appointment, the Receiver
spoke with the prospective purchaser to understand the status of its diligence -
the offer had a one month diligence condition. The prospective purchaser
advised the Receiver that Wynn had approached it just a few days prior to the
receivership application and that it had neither conducted any diligence on the
Property nor had any background on the Company. The Receiver advised that
Purchaser that it was not prepared to pursue this transaction; and

 in respect of the second offer, an agreement of purchase and sale (“APS”)
was negotiated; however, the purchaser failed to pay the deposit
contemplated by the APS when due. On April 4, 2017, the purchaser advised
that it would not be pursuing this transaction.

4.0 Strategic Process

4.1 Request for Proposals from Realtors

1. Contemporaneous with its discussions with parties that expressed an interest in
acquiring the Property, the Receiver solicited proposals from six realtors to act as
listing agent for the Property. The Receiver requested that each realtor provide,
among other information, background information regarding each firm’s experience
with real estate similar to the Property, a marketing plan which considered
investment, development and the outright sale of the Property, an estimate of value
of the Property and the realtor’s proposed commission structure. A copy of the
request for proposal sent to realtors is attached as Appendix “A”.

2. Each realtor was provided access to an electronic data room after it executed a
confidentiality agreement (“CA”).

3. The deadline for proposals was February 22, 2017. Five of the six realtors
submitted a proposal. The Receiver prepared a summary of the proposals (the
“Realtor Summary”) and provided it to the Trustee and its legal counsel. The
Realtor Summary is attached as Confidential Appendix “1”. The rationale for
seeking a sealing order for the Realtor Summary is provided in Section 4.2 below.

4. Two realtors, including TD, were short listed to present to the Receiver their
proposals to sell the Property. Presentations were conducted on March 2, 2017.
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5. The Receiver selected TD to act as the realtor on this assignment. The Receiver
considered, among other things, TD’s experience selling similar properties and its
identification of opportunities to enhance value on the project. The Receiver
negotiated TD’s commission structure. The commission structure is such that TD’s
fees increase as the value of any transaction increases. The Receiver discussed its
realtor recommendation with the Trustee and after consideration, the Trustee
provided its consent.

6. The Receiver negotiated a “carve out” in the listing agreement in respect of one
party who has expressed an interest in the Property (the “Excluded Party”).
Pursuant to the carve-out, TD agreed to waive its commission under the listing
agreement and to receive a maximum fee of $50,000 2 , plus its out of pocket
expenses, in the event the Receiver completes a transaction with the Excluded
Party. The fee is intended to compensate TD for its time and costs incurred in
connection with its early stage marketing efforts for the Property.

7. A copy of TD’s listing agreement is provided in Confidential Appendix “2”. The
Receiver proposes to file the listing agreement on a sealed basis for the reasons
provided below.

4.2 Confidentiality

1. The Receiver respectfully requests that the Realtor Summary and the listing
agreement be filed with the Court on a confidential basis and be sealed (“Sealing
Order”) as the documents contain confidential information. If these documents are
not sealed, the information in these documents may negatively impact realizations
on the Property as interested parties would have access to value estimates. The
Receiver is not aware of any party that will be prejudiced if the information is sealed.
The Receiver believes the proposed Sealing Order is appropriate in the
circumstances.

4.3 Strategic Process

1. The Receiver recommends that the Court issue an order approving the Strategic
Process summarized in the table below.

Summary of Sale Process

Milestone Description of Activities Timeline

Phase 1 – Underwriting

Finalize marketing materials  TD and the Receiver to:

o prepare a summary of the project and the

opportunity;

o populate an online data room;

o prepare a CA; and

2 In the event the Receiver closes a transaction with the Excluded Party within 30 days from the date the Court
approves a marketing process (the “Exclusion Period”), TD will be entitled to a fee of $25,000 plus its out-of-pocket
expenses. The fee increases by $25,000 if the Receiver enters into a transaction with the Excluded Party after the
Exclusion Period.
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Summary of Sale Process

Milestone Description of Activities Timeline

o prepare a Confidential Information

Memorandum (“CIM”).

Weeks 1 -2

Prospect Identification  TD to develop a master prospect list. TD will

qualify and prioritize prospects.

 TD will also have pre-marketing discussions

with targeted developers.

Phase 2 – Marketing

Stage 1  Mass market introduction, including:

o Offering summary and marketing materials

printed;

o publication of the acquisition opportunity

in The Globe and Mail (National Edition);

o telephone and email canvass of leading

prospects; and

o meet with and interview prospective

bidders.

 Assist the Receiver and its legal counsel in the

preparation of a vendor’s form of Purchase

and Sale Agreement (the “PSA”).

Weeks 3-4

Stage 2  TD to provide detailed information to qualified

prospects which sign the CA, including the

CIM, access to the data room and a form PSA.

 TD to facilitate all diligence by interested

parties.

Weeks 4-5

Stage 3  Prospective purchasers to submit PSAs or

other proposals, including development

proposals.

Week 6

Phase 3 – Offer Review and Negotiations

Short-listing of Offers  Short listing of bidders.

 Further bidding - Interested bidders may be

asked to improve their offers.

One week

following bid

deadline

Selection of Successful Bids  Select successful bidder and finalize definitive

documents.
One week

Transaction Approval Motion and Closing  Motion for transaction approval and close

transaction
Two weeks

2. Additional aspects of the Strategic Process include:

a) the Property will be marketed on an “as is, where is” basis;

b) the Receiver will be entitled to extend the deadline to submit offers under the
Strategic Process if it considers it to be appropriate and necessary;
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c) the Receiver will have the right to reject any and all offers, including the
highest offer; and

d) any transaction will be subject to Court-approval.

4.4 Strategic Process Recommendation

1. The Receiver recommends that the Court issue an order approving the Strategic
Process, including the retention of TD as the listing agent, for the following reasons:

a) TD’s team will be led by individuals who have extensive real estate
experience, including properties similar to the Property - TD has relationships
with likely bidders for the Property. Its fees are structured is structured to
incentivize it to maximize recoveries. Its fee structure is consistent with
market;

b) the Strategic Process provides flexibility for the Receiver to consider various
options for the Property, including sale and development proposals;

c) the Strategic Process is a fair, open and transparent process intended to
canvass the market broadly in order to obtain the highest and best offer;

d) there will be no delay commencing the process – TD has conducted a review
of information concerning the Property; and

e) the duration of the Strategic Process is sufficient to allow interested parties to
perform diligence and to submit an offer. The Receiver will also have the right
to extend or amend timelines. Each bidder will be provided with the same
deadline to submit an offer.

5.0 Sources and Uses of the Company’s Cash

1. At the commencement of the receivership proceedings, the Receiver reviewed the
Company’s balance sheet and identified significant balances owing to and from
other real estate development projects affiliated with the Company’s principal, Mr.
Davies (collectively, the “Affiliated Property Companies”3).

2. Pursuant to paragraph 7.02 (g) of the loan agreement between STC and the
Company dated April 8, 2014 (the “Loan Agreement”), the Company is not permitted
to use the loan proceeds received from STC (the “Loan Proceeds”) for any purpose
other than the development and construction of the Boathaus project, unless the
consent of STC is obtained for such alternative use. A copy of the Loan Agreement
is attached as Appendix “B”.

3 These are: Memory Care Investments (Kitchener) Ltd., Memory Care Investments (Oakville) Ltd., Memory Care
Investments (Burlington) Ltd., Textbook (445 Princess Street) Inc., Textbook (555 Princess Street) Inc., Textbook
(525 Princess Street) Inc., 1703858 Ontario Inc., Memory Care Investments Ltd., Textbook Student Suites Inc.,
Textbook Suites Inc., 2375219 Ontario Ltd., McKenzie Marsh Investments Ltd., Lafontaine Terrace Management
Corporation, Legacy Lane Investments Ltd., McMurray Street Investments Inc. and Textbook (774 Bronson Avenue)
Inc.
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3. The Receiver reviewed the Company’s bank statements, accounting records and
unaudited financial statements for the period April 1, 2014 to February 2, 2017 (the
“Review Period”).

(unaudited; $C000s) Amount

Receipts

Loan proceeds

STC 13,596

Firm Capital 2,350

2174217 Ontario Ltd. 750

Affiliated Property Companies 6,186

Raj Singh and entities related to Mr. Singh 350

Aeolian 25

Sundry receipts 602

Total receipts 23,859

Disbursements

Purchase of Real Property 9,163

Affiliated Property Companies 3,355

Interest and fees4 2,705

STC loan commissions 2,175

Aeolian 1,244

Sales centre construction and operating costs 1,174

Development costs 1,161

Raj Singh and entities related to Mr. Singh 636

Loan repayment (2174217 Ontario Ltd.) 750

Professional fees 446

Entities and individuals related to John Davies (excluding Aeolian) 92

Other 955

Total disbursements 23,856

Ending balance 3

4. The table above reflects that the Company:

a) had total receipts of approximately $23.859 million, including $6.186 million
from Affiliated Property Companies; and

b) made disbursements of approximately $23.856 million, including $3.355
million to Affiliated Property Companies and approximately $1.244 million to
Aeolian, a company owned by Mr. Davies’ wife and children. Details regarding
payments to Aeolian are discussed in Section 5.1 below.

4 Approximately $2.0 million in interest was paid in respect of STC. The remainder represents amounts paid to Firm
Capital and 2174217 Ontario Ltd.
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5. The Receiver understands that each Affiliated Property Company is a single
purpose entity. Set out in Appendix “C” is a brief description of the single purpose
activity. A summary of the amounts received from Affiliated Property Companies
and paid to Affiliated Property Companies is provided in the table below:

(unaudited; $C000s)
Entity

Amounts
Received

From

Amounts
Advanced

To
Net Received/

(Advanced)

Memory Care Investments (Oakville) Ltd. 2,191 (687) 1,504

Memory Care Investments (Kitchener) Ltd. 1,516 (95) 1,421

Textbook (445 Princess Street) Inc. 645 - 645

Textbook (774 Bronson Avenue) Inc. 559 - 559

1703858 Ontario Inc. 553 (28) 525

Textbook Student Suites Inc. 122 (6) 116

Textbook (555 Princess Street) Inc. 13 - 13

Textbook Suites Inc. 14 (3) 11

Textbook (525 Princess Street) Inc. 7 - 7

2375219 Ontario Ltd. 23 (25) (2)

McKenzie Marsh Investments Ltd. 100 (111) (11)

Lafontaine Terrace Management Corporation - (75) (75)

Memory Care Investments Ltd. 47 (229) (182)

Legacy Lane Investments Ltd. 12 (229) (217)

Memory Care Investments (Burlington) Ltd. 384 (884) (500)

McMurray Street Investments Inc. - (983) (983)

Total 6,186 (3,355) 2,831

6. During September and October, 2014, Loan Proceeds totalling approximately
$13.596 million were advanced from STC to the Company on four different dates.
The Receiver was able to isolate the use of the Loan Proceeds, as reflected in the
table below.
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(unaudited; $C000s) Amount

Cash balance, as of September 1, 2014 3

Receipts

STC 13,596

Other5 32

Subtotal 13,628

Disbursements

Purchase of Real Property 8,1636

First Commonwealth Mortgage Corporation 2,175

Affiliated Property Companies 1,259

STC interest reserve 1,088

Development costs 331

Professional fees 287

Tier 1 Transaction Advisory Services Inc. 156

Aeolian 133

Subtotal 13,592

Cash balance, as of October 31, 2014 39

7. The table reflects:

a) $2.175 million (16.0% of the total proceeds) was paid to First Commonwealth
Mortgage Corporation7 as commissions and brokerage fees in connection with
raising the STC loan. The amount of the commissions appears to be
consistent with the Loan Agreement;

b) approximately $1.259 million (9.3% of the total proceeds) was advanced to
certain Affiliated Property Companies. These advances occurred almost
immediately after the Company received the Loan Proceeds. A schedule of
these advances is provided below.

5 Mainly represents an HST refund.

6 The total amount paid for the Real Property, including closing expenses, was $9.2 million. Of this amount, $1 million
was paid by Memory Care Investments (Oakville) Ltd.

7 The Loan Agreement indicates that First Commonwealth Mortgage Corporation and Tier 1 Mortgage Corporation
are jointly the Mortgage Broker in connection with the STC loan.
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(unaudited; $C000s)

Entity

Amount

Advanced

Memory Care Investments (Burlington) Ltd. 366

McMurray Street Investments Inc. 350

Memory Care Investments (Oakville) Ltd. 322

Legacy Lane Investments Ltd. 120

Memory Care Investments (Kitchener) Ltd. 71

Memory Care Investments Ltd. 30

1,259

c) approximately $287,000 was paid in professional fees and related
disbursements, including approximately $243,000 to Harris. Pursuant to
Schedule “C” of the Loan Agreement, it appears that Harris was to receive
approximately $95,000, plus disbursements, in connection with the STC Loan.
The amount received by Harris is subject to further review, including whether
Harris performed other services to the Company which would have entitled it
to further fees.

5.1 Advances to Aeolian

1. Net payments to Aeolian during the Review Period totalled approximately $1.2
million, as follows:

(unaudited; C$000’s)

Description Amount

Management fees 780

Amounts advanced by the Company on behalf of:

Legacy Lane Investments Ltd. 116

Memory Care Investments (Burlington) Ltd. 116

Memory Care Investments (Kitchener) Ltd. 116

Memory Care Investments (Oakville) Ltd. 116

464

Total 1,244

2. The table above reflects:

a) $780,000 was charged by Aeolian on account of management fees on the
Company’s project. Approximately $624,000 of these fees were recorded
subsequent to the commencement of the receivership, the effect of which was
to eliminate a receivable owing by Aeolian to the Company which arose
because Aeolian had received cash from the Company in excess of the
management fees it charged the Company prior to the commencement of the
receivership; and

b) approximately $464,000 was paid by the Company to Aeolian on behalf of the
projects noted in the table above.
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3. The transactions between the Company and both the Affiliated Property Companies
and Aeolian raise concerns about the use of monies invested by syndicated
mortgage investors in the Company and in the Affiliated Property Companies.

4. The Receiver intends to discuss the implications of its preliminary findings in this
section with the Trustee.

6.0 Conclusion and Recommendation

1. Based on the foregoing, the Receiver respectfully recommends that the Court make
an order granting the relief detailed in Section 1.1 (1)(d) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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• 8% annual fixed rate of interest

• Interest paid quarterly

• 4% per annum end-of-term
investor bonus

• Up to 48-month term

• Cash, RRSP, RESP,    
   TFSA and LIRA eligible

• $25,000 minimum

A WORLD-CLASS INVESTMENT OPPORTUNITY
SYNDICATED MORTGAGE

DEDICATED ALZHEIMER’S AND DEMENTIA CARE RESIDENCE

KITCHENER
MEMORY CARE

KITCHENER



THE LARGEST GENERATION IN 
HISTORY IS APPROACHING THE 
YEARS OF DEMENTIA
The Baby Boom generation is the largest the world has ever seen and the oldest 
Boomers are now approaching 65 years of age. This generation faces two daunting 
and terrifying challenges: the need to care for parents who suffer from dementia 
and the possibility that they will suffer from it themselves. There are currently 
about 500,000 Canadians with Alzheimer’s disease or a related dementia. One 
in 10 Canadians over the age of 65 suffers from some form of dementia but it is 
not just an affliction of the elderly. Over 120,000 dementia patients are under 65 
and they are the leading edge of the Baby Boom. As it has been in virtually every 
area of society, the Baby Boomers are creating an unprecedented demand for 
dementia care as both caregivers and those in need of care themselves.

THE NEED FOR CARE FACILITIES 
IS DIRE AND GROWING
Dementia is a brain illness that affects memory, behaviour and the ability to 
perform even familiar tasks. About 70% of cases are believed to be caused by 
Alzheimer’s disease. Regardless of the cause, the results of dementia are an 
increasing need for care and treatment for those afflicted.  At present the vast 
majority of this care is being provided by family members.  One in five Canadians 
over the age of 45 is providing some form of care to seniors, while over 200,000 
caregivers in Canada are over 75 themselves. This is the front line of care for 
dementia patients and it is fracturing. Forty percent of family members who are 
caring for a loved one with dementia say they suffer from conditions such as 
depression, rage and the inability to cope

With the number of dementia patients expected to rise to over 1 million during this 
generation, the need for care facilities will outstrip health-care resources. In fact, 
the World Health Organization has found that the drive to place dementia patients 
in institutions is “a mistake that some developed countries have made that is 
neither financially viable nor providing the best care.” There is an urgent need for 
care options from the private sector that are both effective and sustainable.

By 2038:

• 1,125,200 people 
will have dementia 
in Canada – 2.8% 
of the Canadian 
population.

• The cumulative 
economic burden 
will be $872 billion.

• Demand for long-
term care will 
increase 10-fold

 —Alzheimer Society  
 of Canada



A SOLUTION WITH REAL 
OPPORTUNITIES
Memory Care and its dedicated team of professionals have over 20 years of 
experience designing, building and operating seniors’ retirement facilities. They 
have now turned their expertise to the development of the first Alzheimer’s-only 
care facilities in Canada. These facilities will offer full-time care by health-care 
professionals as well as a wide range of amenities. The focus of each facility will 
be to provide individualized care to residents that reflects their needs and abilities.

Memory Care facilities will feature a variety of suites with private baths, individual 
climate control and emergency call systems. A state-of-the-art GPS monitoring 
and communications system will protect residents at all times while health and 
wellness care is integrated with local hospitals and physicians.

Some of the features for residents include:

• Central control and front entry plus swipe access at all 
 entrances and exits
• Bright and contrasting colours and different design 
 and décor throughout to enhance residents’ experience
• Purpose-specific rooms (fitness, spa, dining, etc.)
• No dead-end hallways or corners and clear, simple,
 eye-level signage
• Everyday places such as bathrooms and dining rooms 
 are easily accessible and visible
• Minimal obstacles in hallways and common areas
• Handrails and grab bars in bathrooms and hallways
• Sensors in each bed to alert nurses when patients are up
• Home-like atmosphere: residents encouraged to place personal 
 pictures, mementos or familiar things on doors and in rooms
• Sound-proofed activity rooms to prevent noise carrying to 
 other patients’ activities and rooms
• Outdoor living space for physical activities
• Roof gardens and horticultural rooms
• Activity baskets for residents
• Meeting areas for friends and family
• Coffee room and wine bar on ground floor
• Registered nurse on call 24/7

In addition to these amenities and services, each Memory Care facility will be 
conveniently located adjacent to shopping venues, dining options and medical 
facilities. Most importantly, each of Memory Care’s 20 proposed residences will 
be located in the communities across Canada where the need is greatest.

Memory Care has devised a sustainable model for the creation and operation of these 
facilities that provides much-needed care while reinvesting in future development.  
Through a financing model that uses both traditional lenders and private investors, 
Memory Care can achieve its goal of building 20 residences by 2021.

“The predicted surge in 
dementia cases will certainly 
overwhelm Canada’s health 
care system unless specific 
and targeted action is taken. 
Canada must act now.”

—Richard Nakoneczny
Volunteer President

Alzheimer Society of Canada

One in five people receiving 
home-care services suffers 
from Alzheimer’s disease or 
other forms of dementia.

—Canadian Institute for  
Health information

Currently, there are no 
standalone Alzheimer’s-only 
care facilities specifically 
designed and managed 
to provide for the care of 
dementia patients in Canada.



MARKET AND 
DEMOGRAPHICS

• With a population of more than 232,000,

Kitchener is the largest city in Waterloo

Region, which is home to over 550,000.

• The Kitchener catchment area has more

than 63,000 residents aged 60 or older

and this cohort is growing at a rate of

13% per year.

• Kitchener boasts an average household

income that is 4% above the national

average due in part to the large high-tech

industry that is based in the region.

• Despite its aging population, Kitchener

has only 646 hospital beds and a limited

number of private facilities offering long-

term care for dementia sufferers.

• There are over 6,500 Alzheimer’s

sufferers in Kitchener and that number is

expected to double over the next decade.

Sixty-five percent of Kitchener’s seniors are women and women account for over 75% of all Alzheimer’s 
sufferers.  Women also tend to outlive men by five years, increasing the need for long-term care.

MEMORY CARE



PROJECT DESCRIPTION
Memory Care Kitchener is a 63-suite development to be located on Borden Avenue 
North in the core of the City of Kitchener. The surrounding area comprises century 
homes, parks and local attractions, including the Kitchener Memorial Auditorium 
Complex, within walking distance of the site. Borden Avenue is virtually at the 
intersection of highways 7 and 8 and minutes from the 401, thereby providing 
excellent access for all 550,000 residents of the Waterloo Region.

Memory Care Kitchener will house up to 90 residents on three levels that will 
include state-of-the-art accommodations for those with dementia. Residents will 
live in an environment that meets their physical needs and engages their senses 
positively to reduce the impacts of the disease. In addition to benefiting from a 
physical environment unavailable in any other facility, Memory Care Kitchener 
residents will be cared for by a specialized group of professionals trained 
specifically in the treatment and care of people with Alzheimer’s and other forms 
of dementia.  

Location: 169 Borden Avenue North, Kitchener, Ontario
Zoning: Retirement Residence (zoning fully in place)
Site Area: 1.85 acre +/-
Building Size: 63,000 square feet
Height: 3 storeys
Parking: Surface
Units: 63 proposed suites, housing up to 90 residents

KITCHENER

Memory Care Kitchener 
is a specially designed assisted- 
living facility that enhances 
quality of life by catering to the 
specific requirements of people 
with dementia.   

• 90-resident maximum to
allow for an unrivalled level
of care and treatment

• Highly trained management
and personnel

• On-site medical practitioners

• Carefully designed
accommodations that
include circular routes and
corridors without ends,
bright and contrasting
colours, classical music,
indirect lighting, natural
light and outdoor spaces
to enhance the experience
and help create a calm living
environment

Proposed Main Floor



THE DEVELOPER
Memory Care Investments Ltd.

Memory Care Investments Ltd., the developer of the Kitchener Alzheimer’s and 
Dementia Care facility, was founded by John Davies, a founding partner of 
GenerX Inc., one of Canada’s most successful condominium, resort, retail and 
office developers. John’s projects have received numerous awards, including 
a Governor General’s Award for design, an ICSC Award of Merit, an ASLA 
Gold Medal and over one dozen Urban Design Awards. John served as Vice 
President, Acquisitions and Development, at Markborough Properties Inc., at 
the time Canada’s third largest real estate developer, with assets in excess of 
$3 billion. John was responsible for the acquisition, development and lease-
up of over $300 million of Class A office space in major US office markets, 
as well as overseeing the renovation of the company’s 20 million square foot 
regional shopping centre portfolio in Canada and the expansion of Meadowvale 
Business Park in Mississauga, Ontario. Since 1995, companies in which John 
has been a principal have borrowed and re-paid over $200 million in real estate 
development financing. John Davies has 30 years of experience conceiving and 
successfully executing a wide spectrum of real estate development projects 
resulting in substantial financial returns by employing innovative design, 
engineering, construction and marketing strategies.

Bruce W. Stewart is the founder and president of the Traditions Development 
Company, a nationally recognized developer of quality seniors’ housing providers. 
Bruce has a 25 year proven track record in real-estate development and 
construction, specializing in seniors housing and care management. Traditions 
has joint ventured with some of Canada’s leading seniors’ housing providers as 
well as developing and building for the Traditions portfolio. Bruce has been the 
proponent of the design, development, construction and management of over  
1700 seniors’ units in Ontario as well as numerous residential housing 
developments. To date, the total value of these projects exceeds $300 million. 
Formerly Bruce was a senior executive of two major Canadian financial institutions 
specializing in seniors’ housing development and construction financing.

THE FINANCIER
Tier 1 Transaction Advisory Services Inc.

Raj Singh is the President and founder of Tier 1 Transaction Advisory Services 
Inc., a firm specializing in financing real estate related projects in Canada.

A senior executive with over 20 years’ experience in business services, his 
responsibilities have included operations management; corporate finance 
(mergers and acquisitions, raising debt and equity financing); capital markets 
activities; operational and financial restructuring; building and managing 
high-performance sales and delivery teams; conceptualizing, developing and 
executing sales and marketing strategies; and technology product development 
and management.  

Raj has solid experience selling to and servicing a broad range of industries, 
including financial services; retail; oil and gas; refinery; nuclear; consumer 
products; educational institutions; federal, provincial and municipal governments; 
and consulting and staffing industry clients.  

He holds a BSc from York University and an MBA from Florida International 
University and has completed post-graduate studies in mergers and acquisitions 
at Wharton School of Business, University of Pennsylvania. He has been a 
frequent speaker at industry conferences and trade shows. He co-authored and 
published three research studies in prestigious international scientific journals 
while an undergraduate.

Bruce W. Stewart
Memory Care 
Investments Ltd.

Manny Simon
Eldercare  
Equities Inc.

Shael Simon
Eldercare  
Consulting Inc.

Raj Singh
Tier 1 Transaction 
Advisory Services Inc.

John Davies
Memory Care 
Investments Ltd.



FACILITY 
MANAGER
Eldercare Management Group

Eldercare Management Group provides 
management and consulting services to 
retirement homes, residential homes for 
Alzheimer’s and dementia care and long-term 
care facilities through Eldercare Equities Inc., 
Eldercare Management & Consulting Corp., 
and Eldercare Consulting Inc. The principals 
of these companies are Manny Simon and 
Shael Simon.  Eldercare has been an approved 
manager for First National Financial Corp., 
Sun Life Financial, Carlisle Capital, RBC, Bank 
of Montreal and CMHC.  Eldercare currently 
oversees a portfolio of four retirement homes 
and two long-term care facilities and recently 
provided extensive consulting services 
for three specialized residential homes for 
Alzheimer’s and dementia care, which are 
currently in various stages of construction or 
development.

Manny Simon, President of Eldercare Equities 
Inc., has been involved in the industry as 
an owner and operator since taking over 
management of a family-owned nursing home 
from his father in 1975.  Over the course of his 
career, Manny has been involved, in various 
capacities, with approximately 25 retirement 
and long-term care homes, several of which 
have planned or incorporated specialized 
care programs for Alzheimer’s disease and 
dementia.  He has served on the executive and 
board of directors of the Ontario Nursing Home 
Association (now OLTCA) and the executive of 
the Council on Aging for York Region and was 
a founding member and past chair of the board 
of directors of the Community Care Access 
Centre (CCAC) for York Region.  A chartered 
accountant by training, Manny couples a vast 
knowledge of the financial side of the business 
with his broad operating experience.

As President of Eldercare Consulting Inc., 
Shael Simon has nine years of retirement 
home and long-term care home management 
experience.  Shael was first exposed to the 
industry at an early age thanks to his father 
and mentor, Manny Simon, a 37-year industry 
veteran.  He has been involved in all aspects of 
the business, including business development, 
finance and marketing. Shael earned a BSc 
from the University of Western Ontario as well 
as an MBA from the University of Toronto.  
Upon graduation, Shael got his start in the 
health-care field at a generic pharmaceutical 
company, where he was employed for two 
years as a Financial Analyst.

SYNDICATED MORTGAGE
In a syndicated mortgage, your RRSP or cash investment is secured and registered 

as a mortgage on a real estate asset. Memory Care Investments Ltd. (Memory 

Care), the developer of this specialty care facility, through its principals has 30 

years of experience in commercial, residential and resort property development 

and has assembled a world-class team of award-winning architects, engineers and 

marketing consultants who each has a proven track record of delivering projects 

on time and on budget.

SECURITY AND RISK 
MITIGATION

Mortgage Registration:

The mortgage that will secure the investment by investors will be registered as a 

first mortgage against the property, in the name of each lender through a nominee 

trust corporation and in the case of RRSP investors, directly in the name of the 

RRSP account and the RRSP trustee. The first mortgage will be subordinated 

only to construction financing. At that point, the syndicated mortgage holders 

will rank in second position behind the construction lender. No other financing 

will be permitted to be registered ahead of the syndicated mortgage holders.

Loan to Value Ratio: 

The loan to value ratio during development and construction shall not exceed 

80% of the completed and stabilized value. Funds will be advanced on a cost-to-

complete basis and certified by independent quantitative surveys. The developer has 

contracted the acquisition of the land and retained the entire consulting team. Design 

and development have begun in conjunction with Kitchener city staff, the immediate 

neighbourhood and the operations management team.

Nominee Trust Corporation:

A trustee corporation will hold the syndicated mortgage on behalf of each lender, 

while RRSP accounts will hold the mortgage interest directly. Mr. Raj Singh, officer 

and director of the nominee corporation, will provide status reports to the lenders 

throughout the term of the mortgage and will serve as  liaison between the lenders 

and borrower.  



LIMITED-TIME OFFERING
Once the full amount has been raised, the offering is closed to new investors. Ask your advisor today about 

how to participate with your RRSP, LIRA, RESP, TFSA or cash.

Mortgage Investments have risks and may not be suitable for all investors. Potential investors are encouraged to seek 
independent legal and financial advice before investing. Tier1 Transaction Advisory Services Inc., is not a mortgage 
broker or investment dealer.

Professional Services

Facility Manager and Operator:
Eldercare Consulting Inc. 

Quantity Surveyors:
Pelican Woodcliff Inc.

Legal Advisors:
Harris + Harris LLP

Appraisers:
Michael Cane Consultants

Registered Custodian:
Olympia Trust Company

Architects:
Fabiani Architects

Structural Engineers:
SWS Engineering

Site Servicing Engineers:
WMI Engineering

Electrical Engineers:
Tristar Engineering

Landscape:
Terraplan

Planners:
Lucas and Associates

Environmental:
Church and Trought Ltd.

Management Firm –  
Tier 1 Transaction Advisory Services Inc.
3100 Steeles Ave. E., Suite 902 Markham, ON L3R 8T3
Telephone: 647-748-8437  |  Fax: 647-689-2374

Tier1 Transaction Advisory Services Inc., 
advises in the creation and design of mortgage 
products. Tier1 Advisory's products are 

distributed through First Commonwealth Mortgage Corporation 
(FSCO # 10636) and Tier1 Mortgage Corporation (FSCO # 12314). 

Mortgage Brokerage –  
First Commonwealth Mortgage Corporation

First Commonwealth has been in business since 

1994.  Its principal broker is Jude Cassimy, FSCO 

licence #10636.  Mr. Cassimy has been licensed 

by the Financial Services Commission of Ontario 

since 1991.  All syndicated mortgage transactions will be handled by 

licensed mortgage agents and brokers.

Tier 1 Mortgage Corporation

Law Firm – Harris + Harris LLP

Harris + Harris LLP is a very well respected 

business law firm in the GTA that has lawyers 

who practise in a variety of business and 

commercial areas.

Harris + Harris LLP has significant experience in commercial real 

estate transactions, including real estate financing using syndicated 

mortgages.

KITCHENER

FSCO license # 12314  |  Broker: Dave Balkissoon
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Textbook (525 Princess Street) Inc.1

Textbook (555 Princess Street) Inc.
Textbook Ross Park Inc.

1 Sourced from the Affidavit of John Davies sworn December 6, 2016 filed in support of the Davies Developers’
application for protection under the Companies’ Creditors Arrangement Act.

RS Consulting

Group Inc.

Aeolian

Investments Ltd.

1321805 Ontario

Inc.

Dachstein Holdings

Inc.

RS Consulting

Group Inc.

Textbook Student

Suites Inc.

Textbook Ross

Park Inc.

Textbook

(555 Princess

Street) Inc.

Textbook

(525 Princess

Street) Inc.

Class A – 17%

Class B – 10%
Class A – 17%

Class B – 30%

Class A – 50%

Class B – 30%

Class A – 16%

Class B – 30%

27.8%72.2%



Textbook (445 Princess Street) Inc.1

1 Sourced from the Affidavit of John Davies sworn December 6, 2016 filed in support of the Davies Developers’
application for protection under the Companies’ Creditors Arrangement Act.

RS Consulting

Group Inc.

Aeolian

Investments Ltd.

1321805 Ontario

Inc.

Dachstein Holdings

Inc.

RS Consulting

Group Inc.

Textbook Suites

Inc.

Class A – 17%

Class B – 10%

Textbook (445

Princess Street)

Inc.

Class A – 17%

Class B – 35%

Class A – 50%

Class B – 35%

Class A – 16%

Class B – 20%

26.3%73.7%



Textbook (774 Bronson Avenue) Inc.1

1 Sourced from the Affidavit of John Davies sworn December 6, 2016 filed in support of the Davies Developers’
application for protection under the Companies’ Creditors Arrangement Act.

RS Consulting

Group Inc.

Aeolian

Investments Ltd.

1321805 Ontario

Inc.

Dachstein Holdings

Inc.

RS Consulting

Group Inc.

Textbook Suites

Inc.

Class A – 17%

Class B – 10%

Textbook (774

Bronson Avenue)

Inc.

Class A – 17%

Class B – 35%

Class A – 50%

Class B – 35%

Class A – 16%

Class B – 20%

27.8%72.2%
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Memory Care Investments (Kitchener) Ltd. 1

17303858 Ontario Inc.

Memory Care Investments (Oakville) Ltd.

1 Sourced from the Affidavit of John Davies sworn December 6, 2016 filed in support of the Davies Developers’
application for protection under the Companies’ Creditors Arrangement Act.

Aeolian

Investments Ltd.
Erika Harris

Memory Care

Investments

(Oakville) Ltd.

Memory Care

Investments Ltd.

Memory Care

Investments

(Kitchener) Ltd.

50% 50%

100%

Memory Care

Burlington Ltd.

1730358 Ontario

Inc.

100%
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Textbook (525 Princess Street) Inc. ("525 Princess")

Statement of Receipts and Disbursements

For the period October 7, 2015 to March 31, 2017

($; unaudited)

Receipts Notes Amount

Syndicated Mortgage Investment ("SMI") proceeds 1 6,386,800

Affiliated entities 2 56,940

Unknown 100,000

Sales tax refunds 67,378

Sundry receipts 17,443

6,628,561

Disbursements

Land - 525 Princess Street, Kingston 2,430,821

Affiliated entities 2 96,400

Payments to Shareholders 3 2,206,330

Broker commissions 4 1,085,756

Interest paid and fees, including interest reserve 510,944

Amounts paid to professionals 5 225,134

Development costs 73,148

6,628,533
Ending Bank Balance 28

Notes:

1. Represents funds raised from investors through syndicated mortgages.

2. Represents funds received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Textbook (445 Princess Street) Inc. Owns property in Kingston 56,100 - 56,100

Textbook (555 Princess Street) Inc. Owns property in Kingston 840 - 840

McMurray Street Investments Ltd. Owns property in Bracebridge - (1,400) (1,400)

Memory Care Investments (Burlington) Ltd. Owns property in Burlington - (10,000) (10,000)

Scollard Development Corporation Owns property in Whitby - (14,000) (14,000)

Textbook (256 Rideau Street) Inc. Owns property in Ottawa - (16,000) (16,000)

Textbook (774 Bronson Avenue) Inc. Owns property in Ottawa - (55,000) (55,000)

Total 56,940 (96,400) (39,460)

3. Represents funds paid to Shareholders and entities and individuals related to shareholders.

Entity Dividends

Management

Fees

Due Diligence

Fees Loans Other Total Amount

Textbook Student Suites Inc. - - - 1,039,600 (170,000) 869,600

RS Consulting Group 250,000 - 113,000 - - 363,000

Aeolian Investments Ltd. 250,000 90,400 - - - 340,400

1321805 Ontario Inc. 250,000 90,400 - - - 340,400

Dachstein Holdings Inc. 250,000 - - - - 250,000

Tier 1 Transaction Advisory Services Inc. - - - - 28,930 28,930

Textbook Suites Inc. - - - 10,000 - 10,000

Memory Care Investments Ltd. - - - 4,000 - 4,000
Total 1,000,000 180,800 113,000 1,053,600 (141,070) 2,206,330

4. Represents broker and referral fees paid to First Commonwealth Mortgage Corporation and Tier 1 Transaction Advisory Inc.

5. Amounts paid to professionals are summarized as follows:

Firm Amount
Harris + Harris LLP 187,844

Elliott Law Firm 25,990

Peter Tuovi (tax opinion) 11,300
Total 225,134



Appendix “H”



Textbook (555 Princess Street) Inc.

Statement of Receipts and Disbursements

For the period August 20, 2015 to March 31, 2017

(C$; unaudited)

Receipts Notes Amount

Syndicated Mortgage Investment ("SMI") proceeds 1 7,926,850

Sales tax refunds 87,742

Affiliated entities 2 54,925

Sundry receipts 1,086

8,070,603

Disbursements

Advances to shareholders of Textbook Student Suites Inc. 3 3,734,314

Land - 555 Princess 2,038,410

Broker commissions 4 1,347,565

Interest reserve 634,148

Amounts paid to professionals 5 217,807

Development costs 74,480

Affiliated entities 2 23,840

8,070,564
Ending Bank Balance 39

Notes:

1. Represents funds raised from investors through syndicated mortgages.

2. Represents funds received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Textbook (445 Princess Street) Inc. Owns property in Kingston 51,925 - 51,925

Textbook (774 Bronson Avenue) Inc. Owns property in Ottawa 3,000 (3,000) -

Textbook (525 Princess Street) Inc. Owns property in Kingston - (840) (840)

Memory Care Investments (Burlington) Ltd. Owns property in Burlington - (4,000) (4,000)

Scollard Development Corporation Owns property in Whitby - (6,000) (6,000)

Textbook Ross Park Inc. Owns property in London - (10,000) (10,000)

Total 54,925 (23,840) 31,085

3. Represents funds paid to Shareholders and entities and individuals related to Shareholders.

Entity Dividends

Management

Fees Loans

Due Diligence

Fees Other Total Amount

Textbook (256 Rideau Street) Inc. - - - - 1,478,000 1,478,000

Textbook Student Suites Inc. - - 746,400 - - 746,400

RS Consulting Group 250,000 - - 113,055 - 363,055

Aeolian Investments Ltd. 250,000 158,200 - - - 408,200

1321805 Ontario Inc. 250,000 158,200 - - - 408,200

Dachstein Holdings Inc. 250,000 - - - - 250,000

Raj Singh - - - - - -

Textbook Suites Inc. - - 39,500 - - 39,500

Tier 1 Transaction Advisory Services Inc. - - - - 37,959 37,959

Memory Care Investments Ltd. - - 3,000 - - 3,000

Total 1,000,000 316,400 788,900 113,055 1,515,959 3,734,314

4. Represents broker and referral fees paid to Tier 1 Transaction Advisory Services Inc. and First Commonwealth Mortgage Corporation.

5. Amounts paid to professionals are summarized as follows:

Firm Amount

Harris + Harris LLP 180,517

Elliott Law Firm 25,990

Peter Tuovi (tax opinion) 11,300
Total 217,807
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Textbook (445 Princess Street) Inc. ("445 Princess")

Statement of Receipts and Disbursements

For the period October 7, 2015 to March 31, 2017

($; unaudited)

Receipts Notes Amount

Syndicated Mortgage Investment ("SMI") proceeds 1 8,396,750

Kingsett Mortgage Corporation 7,000,000

Rental income 2 323,557

Affiliated entities 3 58,350

Sales tax refunds 49,143

Sundry receipts 1,300

15,829,100

Disbursements

Land - 445 Princess Street, Kingston 9,066,134

Affiliated entities 3 1,732,225

Broker commissions and referral fees 4 1,427,448

Payments to shareholders 5 2,121,337

Interest paid and fees, including interest reserve 671,740

Amounts paid to professionals 6 470,640

Kingsett Capital Corporation (Mortgage and Interest) 292,603

Development costs 28,904

Other 17,928

15,828,959
Ending Bank Balance 141

Notes:

1. Represents funds raised from investors through syndicated mortgages.

2. Represents rent received from Shoppers Drug Mart, the tenant at the property owned by 445 Princess.

3. Represents funds received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Memory Care Investments (Burlington) Ltd. Owns property in Burlington - (2,500) (2,500)

Textbook (445 Princess Street) Inc. Owns property in Kingston - (3,500) (3,500)

Memory Care Investments (Kitchener) Ltd. Owns property in Kitchener - (32,000) (32,000)

Textbook (555 Princess Street) Inc. Owns property in Kingston - (51,925) (51,925)

Textbook (525 Princess Street) Inc. Owns property in Kingston - (56,100) (56,100)

McMurray Street Investments Ltd. Owns property in Bracebridge - (64,000) (64,000)

Textbook (774 Bronson Avenue) Inc. Owns property in Ottawa 53,000 (220,500) (167,500)

Scollard Development Corporation Owns property in Whitby - (645,000) (645,000)

Textbook Ross Park Inc. Owns property in London 5,350 (656,700) (651,350)

Total 58,350 (1,732,225) (1,673,875)

4. Represents broker and referral fees paid to First Commonwealth Mortgage Corporation and Tier 1 Transaction Advisory Services Inc.

5. Represents funds paid to Shareholders and entities and individuals related to Shareholders.

Entity

Management

Fees

Due Diligence

Fees Loans Other Total Amount

Textbook (256 Rideau Street) Inc. - - - 766,500 766,500

Textbook Suites Inc. - - 629,200 144,000 773,200

RS Consulting Group - 226,000 - - 226,000

1321805 Ontario Inc. 200,000 - - - 200,000

Textbook Student Suites Inc. - - 11,000 58,500 69,500

Memory Care Investments Ltd. - - 36,000 12,000 48,000

Tier 1 Transaction Advisory Services Inc. - - - 38,137 38,137

Total 200,000 226,000 676,200 1,019,137 2,121,337

6. Amounts paid to professionals are summarized as follows:

Firm Amount

Harris + Harris LLP 255,057

Elliott Law Firm 29,380

Peter Tuovi (tax opinion) 11,300

Lou Vadala Professional Corporation 174,903
Total 470,640
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Textbook Students Suites (Ross Park) Inc.

Statement of Receipts and Disbursements

For the period April 30, 2015 to March 31, 2017

(C$; unaudited)

Receipts Notes Amount

Syndicated Mortgage Investment ("SMI") proceeds 1 11,617,300

2377358 Ontario Ltd. and Creek Crest Holdings Inc. 2 4,000,000

Affiliated entities 3 837,700

Sales tax refunds 111,752

Unknown 643,869

17,210,621

Disbursements

Land - 1234 - 1246 Richmond Street 6,923,442

Payments to Shareholders 4 4,754,048

Broker commissions 1,974,941
Interest paid and fees, including interest reserve 929,384

Development costs 704,934

2377358 Ontario Ltd. and Creek Crest Holdings Inc. 500,000

Real estate broker commission on paid sale of condominiums 427,748

Amounts paid to professionals 5 311,417

Affiliated entities 3 247,350

Sundry 155,092

Unknown 282,253

17,210,611
Ending Bank Balance 10

Notes:

1. Represents amounts raised from investors through syndicated mortgages.

2. Represents funds received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Textbook (445 Princess Street) Inc. Owns property in Kingston 656,700 (5,350) 651,350

Memory Care Investments (Burlington) Inc. Owns property in Burlington 50,000 (7,000) 43,000

Textbook (774 Bronson Avenue) Inc. Owns property in Ottawa 40,000 - 40,000

Textbook (555 Princess Street) Inc. Owns property in Kingston 10,000 - 10,000

Memory Care Investments (Oakville) Ltd. Owns property in Oakville 9,000 - 9,000

Memory Care Investments (Kitchener) Ltd Owns property in Kitchener 72,000 (135,000) (63,000)

Scollard Development Corporation Owns property in Whitby - (100,000) (100,000)

Total 837,700 (247,350) 590,350

3. Represents amounts paid to shareholders and entities and individuals related to shareholders.

Entity Dividends

Management

Fees

Due Diligence

Fees Loans Other Total Amount
Textbook Student Suites Inc. - - - 865,000 665,000 1,530,000
Textbook (256 Rideau Street) Inc. - - - 1,267,000 - 1,267,000
1321805 Ontario Inc. 250,000 498,600 - - - 748,600
Aeolian Investments Ltd. 250,000 249,167 - - - 499,167
RS Consulting Group 250,000 - 113,000 - - 363,000
Dachstein Holdings Inc. 250,000 - - - - 250,000
Tier 1 Transaction Advisory Services Inc. - - - - 70,758 70,758
Textbook Suites Inc. - - - 15,000 9,000 24,000
Memory Care Investments Ltd. - - - 1,500 23 1,523
Total 1,000,000 747,767 113,000 2,148,500 744,781 4,754,048

4. Represents broker and referral fees paid to Tier 1 Transaction Advisory Services Inc. and First Commonwealth Mortgage Corporation.

5. Amounts paid to professionals are as follows:

Firm Amount

Harris + Harris LLP 274,127

Elliott Law Firm 25,990
Peter Tuovi (tax opinion) 11,300
Total 311,417
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Scollard Development Corporation 

Statement of Receipts and Disbursements 

For the period April 1, 2014 to February 2, 2017

(C$; unaudited)

Receipts Notes Amount

Syndicated Mortgage Investments 1 13,595,750     

Affiliated entities 2 5,980,070        

Firm Capital Corporation  2,350,000        

2174217 Ontario Ltd.  750,000           

Sales tax refunds  565,757           

Sundry receipts  36,085             

23,277,663     

Disbursements

Purchase price of land  9,162,807        

Affiliated entities 2 2,918,519        

Development costs  2,865,043        

Interest paid and fees, including interest reserve   2,705,011        

Broker commissions 3 2,175,320        

Payments to Shareholders 4 1,825,984        

Loan repayment (2174217 Ontario Inc.)  750,000           

Amounts paid to professionals 5 446,397           

Sundry 256,332           

Unknown 169,108           

 23,274,520     

Ending Bank Balance 3,142               

Notes:

1. Represents funds raised from Investors through syndicated mortgages.

2. Represents funds received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts 

Received

Amounts 

Advanced

Net Amounts 

Received / 

(Advanced)

Memory Care Investments (Oakville) Ltd. Owns property in Oakville 2,190,800        (686,600)         1,504,200        

Memory Care Investments (Kitchener) Ltd. Owns property in Kitchener 1,556,370        (95,350)           1,461,020        

Textbook (445 Princess Street) Inc. Owns property in Kingston 645,000           -                   645,000           

Textbook (774 Bronson Avenue) Inc. Owns property in Ottawa 558,500           -                   558,500           

Textbook Ross Park Inc. Owns property in London 100,000           -                   100,000           

McKenzie Marsh Investments Ltd. May relate to development activities   -                   (10,754)           (10,754)           

Textbook (555 Princess Street) Inc. Owns property in Kingston 6,000               -                   6,000               

2375219 Ontario Ltd. Owned by Singh and Harris  -                   (2,000)             (2,000)             

Textbook (525 Princess Street) Inc. Owns property in Kingston 14,000             -                   14,000             

Memory Care Investments (Burlington) Ltd. Owns property in Burlington 897,325           (912,120)         (14,795)           

Legacy Lane Investments Ltd. Owns property in Huntsville 12,075             (228,660)         (216,585)         

McMurray Street Investments Owns property in Bracebridge -                   (983,035)         (983,035)         

Total 5,980,070        (2,918,519)      3,061,551        

3. Represents broker and referral fees paid to Tier 1 Transaction Advisory Services Inc. and First Commonwealth Mortgage Corporation.

4. Represents funds paid to Shareholders and entities and individuals related to Shareholders.

Entity

Mangement 

Fees Loans Due Diligence Other Total

Aeolian Investments Ltd. 1,244,025        -                   -                   (25,000)           1,219,025        

Tier 1 Transaction Advisory Services Inc. -                   (250,000)         217,000           306,059           273,059           

Memory Care Investments Ltd. -                   91,126             -                   90,366             181,492           

RS Consulting Group Inc. -                   -                   113,000           -                   113,000           

Judith Davies -                   -                   -                   69,000             69,000             

Lafontaine Terrace Management Corporation -                   -                   -                   75,100             75,100             

Y2 Media Group Ltd. -                   -                   -                   14,525             14,525             

Sarah Davies -                   -                   -                   4,833               4,833               

Jessica Davies -                   -                   -                   2,800               2,800               

Textbook Suites Inc. -                   (11,300)           -                   -                   (11,300)           

Textbook Student Suites Inc. -                   (15,550)           -                   -                   (15,550)           

Raj Singh -                   (100,000)         -                   -                   (100,000)         

Total 1,244,025        (115,550)         330,000           537,683           1,825,984        

5. Amounts paid to professionals are summarized as follows:

Firm Amount

Harris + Harris LLP 307,618           

Chaitons LLP 62,384             

Elliott Law Firm 32,770             

Other (appraisal, accounting and tax) 43,624             

Total 446,397           
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Textbook (774 Bronson Avenue) Inc.

Statement of Receipts and Disbursements

For the period December 1, 2015 to March 31, 2017

($; unaudited)

Receipts Notes Amount

Syndicated Mortgage Investment ("SMI") proceeds 1 10,806,344

Vector Financial Services Ltd. 5,700,000

Affiliated entities 2 281,300

Sales tax refunds 112,858

Unknown 31,094

16,931,596

Disbursements

Land - 774 Bronson Avenue 10,629,957

Broker commissions and referral fees 3 1,837,078

Payments to Shareholders 4 1,785,092

Affiliated entities 2 1,087,000

Interest paid and fees, including interest reserve 864,508

Amounts paid to professionals 5 243,738

Development costs 239,223

Real estate brokerage fees 220,575

Sundry disbursements 9,746

Unknown 14,050

16,930,967
Ending Bank Balance 629

Notes:

1. Represents funds raised from investors through syndicated mortgages.

2. Represents funds received and advanced to known affiliated entities, as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Scollard Development Corporation Owns property in Whitby - (558,500) (558,500)

Memory Care Investments (Oakville) Ltd. Owns property in Oakville - (160,000) (160,000)

Memory Care Investments (Burlington) Ltd. Owns property in Burlington - (98,000) (98,000)

Memory Care Investments (Kitchener) Ltd. Owns property in Kitchener - (91,500) (91,500)

Legacy Lane Investments Ltd. Owns property in Huntsville 2,800 (69,000) (66,200)

Textbook (Ross Park) Ltd. Owns property in London - (40,000) (40,000)

McMurray Street Investments Inc. Owns property in Bracebridge - (14,000) (14,000)

Textbook (555 Princess Street) Ltd. Owns property in Kingston 3,000 (3,000) -

Textbook (525 Princess Street) Ltd. Owns property in Kingston 55,000 - 55,000

Textbook (445 Princess Street) Ltd. Owns property in Kingston 220,500 (53,000) 167,500
Total 281,300 (1,087,000) (805,700)

3. Represents broker and referral fees paid to Tier 1 Transaction Advisory Services Inc. and First Commonwealth Mortgage Corporation.

4. Represents funds paid to Shareholders and entities and individuals related to Shareholders.

Entity Dividends

Due Diligence

Fees Loans Other Total Amount

Textbook Suites Inc. - - 339,980 45,500 385,480

RS Consulting Group 375,000 100,000 - - 475,000

Aeolian Investments Ltd. 125,000 - - 2,711 127,711

1321805 Ontario Inc. 250,000 - - - 250,000

Dachstein Holdings Inc. 250,000 - - - 250,000

Textbook Student Suites Inc. - - 71,000 120,000 191,000

Textbook (256 Rideau Street) Inc. - - - 56,200 56,200

Tier 1 Transaction Advisory Services Inc. - - - 49,701 49,701

Total 1,000,000 100,000 410,980 274,112 1,785,092

5. Amounts paid to professionals are as follows:

Firm Amount

Harris + Harris LLP 159,838

Low Murchison Radnoff LLP 50,000

Elliot Law Firm 22,600

Peter Tuovi (tax opinion) 11,300
Total 243,738
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Memory Care Investments (Oakville) Ltd.

Statement of Receipts and Disbursements

For the period November 2, 2012 to March 31, 2017

($; unaudited)

Receipts Notes Amount

Syndicated Mortgage Investment ("SMI") proceeds 1 9,062,793

Offering memorandum 2 2,590,000

Affiliated entities 3 1,488,175
2174217 Ontario Ltd. 1,250,000

Preference share issuance 4 1,000,000

Sales tax refunds 282,184

Sundry receipts 2,105

15,675,257

Disbursements
Affiliated entities 3 5,089,834

Interest paid and fees, including interest reserve 2,752,219

Land - 105 Garden Avenue 1,963,577

Broker commissions and referral fees 5 1,846,322

Payments to Shareholders 6 1,798,288

Development costs 1,477,692

Amounts paid to professionals 7 516,634

Unknown 230,536

15,675,102
Ending Bank Balance 155

Notes:

1. Represents amounts raised from Investors through syndicated mortgages.

2. Represents an unsecured loan raised from Investors in the syndicated mortgages.

3. Represents funds received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Textbook (774 Bronson Avenue) Inc. Owns property in Ottawa 160,000 - 160,000

2372519 Ontario Ltd. Owned property in Kitchener 119,700 - 119,700

Memory Care Investments (Kitchener) Ltd. Owns property in Kitchener 146,600 (92,267) 54,333

Textbook Ross Park Inc. Owns property in London - (9,000) (9,000)

Legacy Lane Investments Ltd. Owns property in Huntsville 50,000 (175,500) (125,500)

Memory Care Investments (Burlington) Ltd. Owns property in Burlington 221,475 (602,900) (381,425)

The Traditions Development Company Owned by former Director and Officer of MCIL - (650,732) (650,732)

McMurray Street Investments Ltd. Owns property in Bracebridge 103,800 (1,368,635) (1,264,835)

Scollard Development Corporation Owns property in Whitby 686,600 (2,190,800) (1,504,200)

Total 1,488,175 (5,089,834) (3,601,659)

4. Represents the proceeds of a preference share offering. Some of the Investors are also preference shareholders.

5. Represents broker and referral fees paid to Tier 1 Transaction Advisory Services Inc. and First Commonwealth Mortgage Corporation.

6. Represents amounts paid to Shareholders and entities related to Shareholders, as follows:

Entity

Management

Fees

Due Diligence

Fees Loans Other Total Amount

Aeolian Investments Ltd. 1,112,165 - - (15,000) 1,097,165

Memory Care Investments Ltd. - - 160,760 144,400 305,160

RS Consulting Group - 158,200 - - 158,200
Tier 1 Transaction Advisory Services Inc. - 137,613 - - 137,613
Judith Davies - - - 123,000 123,000
Sarah Davies - - - 10,570 10,570
Lafontaine Terrace Management Corporation - - - 1,500 1,500
Memory Care Investments (Victoria) Ltd. - - - 80 80
Textbook Student Suites Inc. - - (9,000) - (9,000)
Textbook Suites Inc. - - (26,000) - (26,000)
Total 1,112,165 295,813 125,760 264,550 1,798,288

7. Amounts paid to professionals are as follows:

Firm Amount
Harris + Harris LLP 401,602

Elliott Law Firm 67,855
Source Point Business Group (accounting) 24,578
Peter Tuovi (tax opinion) 22,600
Total 516,634
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Legacy Lane Investments Inc.
Statement of Receipts and Disbursements
For the period September 27, 2012 to March 31, 2017
($; unaudited)

Receipts Notes Amount
Syndicated Mortgage Investment ("SMI") proceeds 1 3,478,200
Affiliated entities 2 1,023,078
Mortgage proceeds 425,000
Unknown 90,312
Sales tax refunds 69,792
Sundry receipts 6,412

5,092,793
Disbursements

Affiliated entities 2 1,068,243

Interest paid and fees, including interest reserve 888,937

Land - 18 Legacy Lane 650,000

Payments to Shareholders 5 614,436

Broker and referral fees 3 556,512

Development costs 502,182

Mortgage payout - 1693221 Ontario Limited 435,961

Unknown 225,571

Amounts paid to professionals 6 150,068

5,091,910
Ending Bank Balance 883

Notes:

1. Represents amounts raised from investors through syndicated mortgages.

2. Represents funds received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Memory Care Investments (Kitchener) Ltd. Owns property in Kitchener 312,630 (120) 312,510

Scollard Development Corporation Owns property in Whitby 228,660 (12,075) 216,585

Memory Care Investments (Oakville) Ltd. Owns property in Oakville 175,500 (50,000) 125,500

Textbook (774 Bronson Avenue) Inc. Owns property in Ottawa 69,000 (2,800) 66,200

Memory Care Investments (Burlington) Ltd. Owns property in Burlington 93,300 (50,020) 43,280

Traditions Development Company Owned by former Director and Officer of MCIL - (294,748) (294,748)

McMurray Street Investments Inc. Owns property in Bracebridge 143,988 (658,480) (514,492)
Total 1,023,078 (1,068,243) (45,165)

3. Represents broker and referral fees paid to Tier 1 Transaction Advisory Services Inc. and First Commonwealth Mortgage Corporation.

4. Represents funds paid to Shareholders and entities and individuals related to Shareholders.

Entity

Management

Fees Loans Other Total Amount

Aeolian Investments Ltd. 340,996 - - 340,996

Lafontaine Terrace Management Corporation - - 192,400 192,400

Memory Care Investments Ltd. - 10,500 33,540 44,040

Judith Davies - - 22,000 22,000

Memory Care Investments (Victoria) Inc. - - 15,000 15,000
Total 340,996 10,500 262,940 614,436

6. Amounts paid to professionals are as follows:

Firm Amount
Harris + Harris LLP 96,286

Elliott Law Firm 25,990
Source Point Business Group (accounting) 16,492
McPhadden Samac Tuovi LLP (tax opinion) 11,300
Total 150,068
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Memory Care Investments (Kitchener) Ltd. ("Kitchener")

Statement of Receipts and Disbursements

For the period November 15, 2013 to March 31, 2017

($; unaudited)

Receipts Notes Amount

Syndicated Mortgage Investment ("SMI") proceeds 1 10,576,800

Affiliated entities 2 1,224,693

Mortgage proceeds (2174217 Ontario Ltd.) 950,000

Sales tax refunds 247,934

12,999,427

Disbursements

Land - 169 Borden Avenue 3,569,617
Affiliated entities 2 3,236,592

Interest paid and fees, including interest reserve 1,829,063

Broker and referral fees 3 1,733,088

Payments to Shareholders 4 1,546,799

Development and other costs 761,993

Amounts paid to professionals 5 269,624

Unknown 52,399

12,999,175

Ending Bank Balance 253

Notes:

1. Represents amounts raised from Investors through syndicated mortgages.

2. Represents funds received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Memory Care Investments (Burlington) Ltd. Owns property in Burlington 778,456 (339,000) 439,456

Textbook (774 Bronson Avenue) Inc. Owns property in Ottawa 91,500 - 91,500

Textbook Ross Park Inc. Owns property in London 135,000 (72,000) 63,000

Textbook (445 Princess Street) Inc. Owns property in Kingston 32,000 - 32,000

2372519 Ontario Ltd. Sold property - (1,510) (1,510)

McKenzie Marsh Investments Ltd. May relate to development activities. - (16,200) (16,200)

Memory Care Investments (Oakville) Ltd. Owns property in Oakville 92,267 (146,600) (54,333)

Traditions Development Company Owned by former Director and Officer of MCIL - (275,532) (275,532)

Legacy Lane Investments Ltd. Owns property in Huntsville 120 (312,630) (312,510)

McMurray Street Investments Ltd. Owns property in Bracebridge - (516,750) (516,750)

Scollard Development Corporation Owns property in Whitby 95,350 (1,556,370) (1,461,020)

Total 1,224,693 (3,236,592) (2,011,899)

3. Represents broker and referral fees paid to Tier 1 Transaction Advisory Services Inc. and First Commonwealth Mortgage Corporation.

4. Represents funds paid to Shareholders and entities and individuals related to Shareholders.

Entity

Management

Fees

Due Diligence

Fees Loans Other Total Amount
Raj Singh (loan repayment) - - 650,000 - 650,000
Textbook Student Suites Inc. - - 515,000 - 515,000
Aeolian Investments Ltd. 505,840 - - - 505,840
Tier 1 Transaction Advisory Services Inc. - 115,787 - 23,512 139,299
Memory Care Investments Ltd. - - 113,460 14,500 127,960
Textbook (256 Rideau Street) Inc. - - - 111,000 111,000
RS Consulting Group - - - 56,500 56,500
Jessica Davies - - - 4,260 4,260
Lafontaine Terrace Management Corporation - - - - 60 (60)
Textbook Suites Inc. - - (563,000) - (563,000)
Total 505,840 115,787 715,460 209,712 1,546,799

5. Amounts paid to professionals are as follows:

Firm Amount
Harris + Harris LLP 189,057

Elliott Law Firm 48,590
Peter Tuovi (tax opinion) 22,600
Other (accounting, legal and appraisal) 9,377
Total 269,624
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McMurray Street Investments Inc.

Statement of Receipts and Disbursements

For the period May 18, 2012 to April 17, 2017

(C$; unaudited)

Receipts Notes Amount

Affiliated entities 1 4,137,020

Syndicated Mortgage Investment ("SMI") proceeds 2 3,525,001

Unknown 1,535,035

9,197,056

Disbursements

Development costs 3,352,916

Payments to Shareholders 3 1,534,490

Interest paid and fees, including interest reserve 868,215

Broker commissions 4 795,578

Mortgage payment to Sinocoin Capital Inc. 5 548,170

Affiliated entities 1 400,688

Mortgage payment to Pillar Financial 6 257,206

Amounts paid to professionals 7 246,652

Sundry payments 172,377

Unknown 1,020,382

9,196,674
Ending Bank Balance 382

Notes:

1. Represents amounts received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Memory Care Investments (Oakville) Ltd. Owns property in Oakville 1,368,635 (103,800) 1,264,835

Scollard Development Corporation Owns property in Whitby 983,035 - 983,035

Memory Care Investments (Burlington) Inc. Owns property in Burlington 530,720 (152,900) 377,820

Memory Care Investments (Kitchener) Ltd Owns property in Kitchener 516,750 - 516,750

Legacy Lane Investments Ltd. Owns property in Huntsville 658,480 (143,988) 514,492

Textbook (445 Princess Street) Inc. Owns property in Kingston 64,000 - 64,000

Textbook (774 Bronson Avenue) Inc. Owns property in Ottawa 14,000 - 14,000

Textbook (555 Princess Street) Inc. Owns property in Kingston 1,400 - 1,400

Total 4,137,020 (400,688) 3,736,332

2. Represents amounts raised from Investors through syndicated mortgages.

3. Amounts paid to Shareholders and entities/individuals related to Shareholders are as follows:

Entity

Management

Fees

Moscowitz

(Note a) Other Total Amount

Aeolian Investments Ltd. 273,969 - (53,200) 220,769

Memory Care Investments Ltd. - - 210,100 210,100

Judith Davies - - 150,500 150,500

John Davies - 934,589 55,500 990,089

Jessica Davies - - 7,857 7,857

Sarah Davies - - 3,675 3,675

Andrew Davies - - 1,500 1,500

Lafontaine Terrace Management Inc. (50,000) (50,000)

Total 273,969 934,589 325,932 1,534,490

(a) Represents amounts paid to Moskowitz Capital Mortgage Fund II ("Moscowitz"). Moscowitz is not a mortgagee on the property owned by McMurray; however, it is a mortgagee on Davies'

home.

4. Represents broker and referral fees paid to Tier 1 Transaction Advisory Services Inc., First Commonwealth Mortgage Corporation and other brokers.

5. The mortgage was advanced by Sinocoin Capital Inc. to McMurray prior to the scope of the Receiver's review. The mortgage was paid out on May 3, 2012.

6. Represents mortgage payments to Pillar Financial. The Receiver has not identified the mortgage proceeds in McMurray's bank statements.

7. Amounts paid to professionals are as follows:

Firm Amount

Harris + Harris LLP 184,697

Chaitons LLP 24,916

Stephen Beaumont, CGA 17,000

Cassels Brock 10,000

Other 10,038
Total 246,652
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1703858 Ontario Ltd. ("Burlington")

Statement of Receipts and Disbursements

For the period January 1, 2013 to March 31, 2017
(C$; unaudited)

Receipts Notes Amount

Syndicated Mortgage Investment ("SMI") proceeds 1 8,302,600

Affiliated entities 2 2,280,540

2174217 Ontario Ltd. 1,250,000

HST refunds 122,770

Sundry receipts 110,714

12,066,624

Disbursements
Affiliated entities 2 2,838,794

Burlington share purchase (land) 3 2,500,718

Development and other costs 2,402,331

Interest paid, interest reserve and fees 1,565,336

Broker commissions and referral fees 4 1,356,231

Payments to Shareholders 5 853,800

Amounts paid to professionals 6 258,729

Sundry disbursements 232,139

Unknown 58,161

12,066,240
Ending Bank Balance 384

General Note: Burlington is a subsidary of Memory Care Invesments (Burlington) Ltd. ("MC Burlington"). The schedule includes transactions in MC Burlington's bank account.

Notes:

1. Represents amounts raised from Investors through syndicated mortgages.

2. Represents funds received and advanced to known affiliated entities as detailed below.

Entity Description

Amounts

Received

Amounts

Advanced

Net Amounts

Received /

(Advanced)

Memory Care Investments (Oakville) Ltd. Owns property in Oakville 602,900 (221,475) 381,425

2372519 Ontario Inc. Sold property 102,100 - 102,100

Textbook (774 Bronson Ave.) Ltd. Owns property in Ottawa 98,000 - 98,000

Scollard Development Corporation Owns property in Whitby 912,120 (897,325) 14,795

Textbook (525 Princess Street) Ltd. Owns property in Kingston 10,000 - 10,000

Textbook (555 Princess Street) Ltd. Owns property in Kingston 4,000 - 4,000

Textbook (445 Princess Street) Ltd. Owns property in Kingston 2,500 - 2,500

McKenzie Marsh Investments Ltd. May relate to development activities - (1,500) (1,500)

Textbook Ross Park Inc. Owns property in London 7,000 (50,000) (43,000)

Legacy Lane Investments Ltd. Owns property in Huntsville 50,020 (93,300) (43,280)
Traditions Development Company Owned by former Director and Officer of MCIL - (265,767) (265,767)
McMurray Street Investments Ltd. Owns property in Bracebridge 152,900 (530,970) (378,070)
Memory Care Investments (Kitchener) Ltd. Owns property in Kitchener 339,000 (778,456) (439,456)
Total 2,280,540 (2,838,794) (558,254)

3. Burlington is the owner of the properties municipally described as 2168 and 2174 Ghent Avenue, Burlington. In May, 2013, MC Burlington purchased all of the outstanding shares
of Burlington for $2.5 million.

4. Represents broker and referral fees paid to Tier 1 Transaction Advisory Services Inc. and First Commonwealth Mortgage Corporation.

5. Represents amounts paid to Shareholders and entities and individuals related to Shareholders, as follows:

Entity

Management

Fees

Due

Diligence

Fees Loans Other Total Amount
Aeolian Investments Ltd. 592,360 - - - 592,360
Memory Care Investments Ltd. - - 182,054 17,100 199,154
Lafontaine Terrace Management Corporation - - - 105,000 105,000
Tier 1 Transaction Advisory Services Inc. - 78,310 - 9,031 87,341
Sarah Davies - - - 9,645 9,645
Textbook (256 Rideau Street) Inc. - - - 5,300 5,300
Textbook Student Suites Inc. - - (145,000) - (145,000)
Total 592,360 78,310 37,054 146,076 853,800

6. Amounts paid to professionals are summarized as follows:

Firm Amount
Harris + Harris LLP 168,383

Elliott Law Firm 48,590
Peter Tuovi (tax opinion) 22,600
Source Point Business Group (accounting) 18,238
Beckett Lowden Read Chartered Accountants 919
Total 258,729
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ACKNOWLEDGEMENT AND DIRECTION
(MEMORY CARE INVESTMENTS (KITCHENER) LTD.: KITCHENER ONTARIO

ALZHEIMER’S PROJECT)

I, ________________________, acknowledge that I have read and understand the information

and warnings contained in the Summary below and Schedules “A” (Loan Agreement), “B”

(Syndicated Mortgage Participation Agreement) and “C” (Property Description) attached thereto.

I hereby confirm that I expressly authorize a mortgage loan of the sum of

$__________________________ (my “Mortgage Advance”) as part of this mortgage loan

transaction. I further authorize and direct MC Trustee (Kitchener) Ltd., the Bare Trustee, (as

defined in the Syndicated Mortgage Participation Agreement) to: (i) hold my Mortgage Advance

and invest my Mortgage Advance as set out in the Loan Agreement; (ii) slipsheet the appropriate

date of the Syndicated Mortgage Participation Agreement that the Bare Trustee considers

reasonable in the circumstances; and (iii) do all things necessary to complete the transactions

contemplated in the Loan Agreement.

I understand that until my Mortgage Advance is advanced pursuant to the Loan Agreement such
funds will not earn any interest.

Dated at the city/town of __________________, in the Province of __________,

This _________ day of ____________________, 201__.

Lender’s Name:

Lender’s Address:

Lender’s Phone Number:

Lender’s Fax Number:

Lender’s Email Address:

Lender Signature:

Name of Witness:

Witness Signature:
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ACKNOWLEDGEMENT AND DIRECTION

SUMMARY

DATE: ___________, 201_
To: First Commonwealth Mortgage Corporation and Tier 1 Mortgage Corporation

(collectively the “Mortgage Broker”)

Based upon the information furnished to us, MC Trustee (Kitchener) Ltd. (sometimes hereinafter
referred to as “the Trustee for the Lenders”) undertakes to provide mortgage financing on my
/our behalf, subject to the following terms and conditions set out below and in Schedules “A”
(Loan Agreement), “B” (Syndicated Mortgage Participation Agreement) and “C” (Property
Description) attached, which schedules form part of this Acknowledgement and Direction.

The Lender: ____________________________________

Type of Mortgage: Proceeds used for acquisition of property, design,
marketing, approvals, rezonings, drawings, engineering
report and information centre construction for a dedicated
Alzheimer’s and dementia care facility project and related
matters at property located at 169 Borden Avenue,
Kitchener, Ontario

Borrower(s)/Mortgagor(s): Memory Care Investments (Kitchener) Ltd.

Property Address(es): 169 Borden Avenue, Kitchener, Ontario

Terms: Proposed loan amount is up to $12,800,000 for a Four (4)
year term with interest at a fixed rate of 8.00% per annum
plus a possible additional payment of up to 4.00% per
annum payable in accordance with the Loan Agreement (as
hereinafter defined) as set forth in Schedule “D” attached
thereto. The initial loan advances will be for $6,500,000
consisting of the first tranche of $4,250,000 and a second
tranche thereafter in the amount of $2,250,000. The
$6,500,000 load advance(s) will only be increased where
the Borrower obtains a new valuation/appraisal for the
Property demonstrating to the satisfaction of Olympia Trust
that the Property value has increased. Olympia Trust will
advise the Borrower of the new maximum amount of
mortgage proceeds that may be registered against the
Property and the Borrower shall be entitled to borrow such
additional amount on the same terms and conditions as set
out herein and which additional mortgage investors shall
rank pari passu with the prior mortgage holders; and the
Borrower shall be entitled to increase the mortgage charge
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amount which will initially be for $6,500,000.00 to the
amount agreed between the Borrower and Olympia Trust.
The loan and the mortgage will be postponeable to
construction financing not to exceed $19,750,000. The
loan may be advanced in one or more tranches. The
Borrower shall be entitled to prepay the mortgage principal
amount, in whole or in part, at any time after the third
anniversary of the initial registration of the mortgage and
shall no longer be required to pay the 8.00% per annum
interest rate on the principal outstanding, after the date of
the prepayment. For greater certainty, in addition to the
prepayment of all principal outstanding and any accrued
and unpaid interest, the Lender shall continue to be entitled
to the 4% per annum additional payment for the balance of
the term of the mortgage, in accordance with the Loan
Agreement.

Interest Only Payments (quarterly)

Potential Conflict of Interest: The Property will be acquired by the Borrower from a

company related to the Borrower and with the same

shareholders as the Borrower, namely 2372519 Ontario

Ltd. which company purchased the Property on June 4,

2013 for $1,585,000.00. The shareholders of 2372519

Ontario Ltd. will make a gain on the sale of the Property

from 2372519 Ontario Ltd. to the Borrower. Since the

acquisition of the Property by 2372519 Ontario Ltd. and

prior to closing of the sale of the Property to the Borrower,

2372519 Ontario Ltd. has or shall have negotiated the

purchase of and acquired the Property from a receiver,

operated the existing retirement home on the Property and

funded all operating shortfalls, relocated existing residents

to alternative facilities and borne all relocation costs, dealt

with all union employment issues related to the union

employees at the former retirement residence, and

demolished the existing structures on the Property. A

partner in the law firm that represents the Borrower (Harris

+ Harris LLP) is also a shareholder of 2372519 Ontario

Ltd. Raj Singh, a principal of Tier 1 Transaction Advisory

Services Inc., a company providing consulting services to

the Company, is also a shareholder of 2372519 Ontario

Ltd.
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Interest Adjustment Date: To be determined

Fees:

Mortgage Origination,

Referral, Management and

Consulting Fees: $1,920,000 (based on a maximum mortgage advance of

$12,800,000). If the actual mortgage advance is less than

$12,800,000 then the Mortgage Origination, Referral,

Management and Consulting Fees will be proportionately

reduced.

Legal Fees: $20,000 plus HST plus Disbursements (which shall include

Title Insurance and other Expenses) shall be payable to

Nancy Elliott, Barrister & Solicitor, acting for the Lenders,

which shall be deducted from the first loan advance to the

Borrower. Harris + Harris LLP shall act for the Borrower

and shall invoice the Borrower directly for all legal fees,

costs and disbursements. It is anticipated that the fees of

Harris + Harris LLP will be approximately $28,000 plus

HST and disbursements for work related to this mortgage

transaction, but excluding preparation of any offering

documents that may be required in jurisdictions where a

mortgage participation interest does not constitute an

exemption for securities law compliance. In the event that

there are additional loan advances, then additional legal

fees of $3,000 plus HST plus Disbursements shall be paid

to Nancy Elliott and it is expected that Harris + Harris LLP

shall incur legal fees of approximately $17,000 plus HST

and disbursements on each subsequent tranche advanced to

the Borrower.

Mortgage Brokerage Fee: $128,000 (based on $12,800,000 maximum mortgage

advance) payable to the Mortgage Broker, based on 1% of

the aggregate Mortgage advance (In addition are the

Mortgage Origination, Referral, Management and

Consulting Fees that will be directed by the Mortgage

Broker, referred to above). Where the actual mortgage

advance is less then the Mortgage Broker Fee shall be

proportionately reduced.

Appraisal Fee: NIL

Amortization: N/A



SCHEDULE “A”

LOAN AGREEMENT



SCHEDULE “B”

SYNDICATED MORTGAGE PARTICIPATION AGREEMENT



SCHEDULE “C”

PROPERTY DESCRIPTION

Legal Description:

PIN: 22507-0109 LT
LT 6 PL 655 KITCHENER; KITCHENER

Municipal Description:

169 Borden Avenue, Kitchener, Ontario
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Tier 1 - Closing Documents for Davies Properties Missing information

445 Princess 525 Princess 555 Princess Legacy Lane Memory Care Oakville Memory Care Kitchener Memory Care Burlington McMurray Boathaus Bronson Ross Park

Form 9D - Investment Authority X X X X X X X X X X X

Acknowledgement and Direction X X X X X X X X X X X

Loan Agreement X X X X X X X X X X X

Syndicated Mortgage Participation Agreement X X X X X X X X X X X

Memorandum of Understanding X X X X X X X X X X X

OT Arms-Length Mortgage Documents Including

Mortgage Investment Direction and Indemnity Agreement X X X X X X X X X X X

Solicitors Certificate of Disclosure and Undertaking regarding Arms-Length Mortgages X X X X X X X X X X X

Lender Acknowledgement and Consent Agreement X X X X X X X X X X

Investor/Lendor Disclosure Statement for Brokered Transactions X X X X X X X X X
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UNIT 18, LEVEL 1, YORK REGION VACANT LAND CONDOMINIUM PLAN NO. 999 AND ITS APPURTENANT INTEREST. THE DESCRIPTION OF THE CONDOMINIUM PROPERTY IS : PT
BLK 1 PL 65M3631, PTS 2, 3 & 4, 65R26022; TOWNSHIP OF KING. S/T & T/W AS SET OUT IN SCHEDULE "A" OF DECLARATION YR325496. S/T EASE IN YR342172.

 
S/T SUBSECTION 44(1) OF THE LAND TITLES ACT, R.S.O. 1990 EXCEPT PARAGRAPHS 3 & 14 THEREOF.

ESTATE/QUALIFIER:
FEE SIMPLE
ABSOLUTE

CONDOMINIUM FROM 03381-0204 2003/07/21

OWNERS' NAMES CAPACITY SHARE
DAVIES, JUDITH LENORE TRST
DAVIES, JOHN EVAN TRST

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2003/07/21 **

R536601 1990/03/07 AGREEMENT C
REMARKS: R505559 - REMARKS ENTERED IN ERROR - ADDED 2003/01/24 BY LOIS YAKIWCHUK

R555403 1990/11/02 AGREEMENT C

R578113 1991/09/17 AGREEMENT C
REMARKS: R422769 - REMARKS ENTERED IN ERROR - ADDED 2003/01/24 BY LOIS YAKIWCHUK

R593261 1992/04/27 AGREEMENT C
REMARKS: R505559 - REMARKS ENTERED IN ERROR - ADDED 2003/01/24 BY LOIS YAKIWCHUK

R645280 1994/08/16 AGREEMENT C

R652983 1995/01/05 AGREEMENT C

R672975 1996/02/09 AGREEMENT C

LT1525322 2000/09/13 NOTICE AGREEMENT CLUBLINK CORPORATION THE CORPORATION OF THE TOWNSHIP OF KING C
PENFUND CAPITAL (NO.1) LIMITED
ONTARIO MUNICIPAL EMPLOYEES RETIREMENT SYSTEMS

REMARKS: SITE PLAN DEVELOPMENT

YR61887 2001/10/17 NOTICE AGREEMENT CLUBLINK CORPORATION THE REGIONAL MUNICIPALITY OF YORK C

YR64939 2001/10/25 NOTICE AGREEMENT CLUBLINK CORPORATION THE CORPORATION OF THE TOWNSHIP OF KING C

YR93236 2002/01/07 NOTICE AGREEMENT CLUBLINK CORPORATION THE CORPORATION OF THE TOWNSHIP OF KING C
PACIFIC LIFE INSURANCE COMPANY

YR242719 2002/12/09 NOTICE THE REGIONAL MUNICIPALITY OF YORK C

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND
REGISTRY
OFFICE #65 29530-0018 (LT)

PAGE 1 OF 5
PREPARED FOR Alexandra01
ON 2017/05/25 AT 14:30:52

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

RECENTLY: PIN CREATION DATE:

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.



CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

YR257651 2003/01/17 NO SUB AGREEMENT CLUBLINK CORPORATION THE CORPORATION OF THE TOWNSHIP OF KING C

YR257732 2003/01/17 NOTICE AGREEMENT CLUBLINK CORPORATION THE CORPORATION OF THE TOWNSHIP OF KING C
CCCC KING VALLEY LTD.

REMARKS: SITE PLAN AGT.

YR257872 2003/01/20 CHARGE *** DELETED AGAINST THIS PROPERTY ***
CCCC KING VALLEY LTD. HSBC BANK CANADA

YR257880 2003/01/20 CHARGE *** DELETED AGAINST THIS PROPERTY ***
CCCC KING VALLEY LTD. CLUBLINK CORPORATION

YR268936 2003/02/17 NOTICE *** DELETED AGAINST THIS PROPERTY ***
CCCC KING VALLEY LTD. CLUBLINK CORPORATION

REMARKS: YR257880

YR273427 2003/02/28 POSTPONEMENT *** DELETED AGAINST THIS PROPERTY ***
CLUBLINK CORPORATION HSBC BANK CANADA

REMARKS: YR257880 TO YR257872

YRCP999 2003/07/10 PLAN CONDOMINIUM C

YR325496 2003/07/10 DECLARATION CONDO CCCC KING VALLEY LTD. C

YR331491 2003/07/23 NOTICE THE CORPORATION OF THE TOWNSHIP OF KING CCCC KING VALLEY LTD. C

YR337354 2003/08/01 APL ANNEX REST COV CCCC KING VALLEY LTD. C
REMARKS: FOR 20 YRS FROM DATE OF REGISTRATION OF YORK REGION VACANT LAND CONDOMINIUM PLAN NO. 999.

YR338671 2003/08/06 CONDO BYLAW/98 YORK REGION VACANT LAND CONDOMINIUM CORPORATION NO. 999 C
REMARKS: BY-LAW #1

YR338672 2003/08/06 CONDO BYLAW/98 YORK REGION VACANT LAND CONDOMINIUM CORPORATION NO. 999 C
REMARKS: BY-LAW #2

YR338673 2003/08/06 CONDO BYLAW/98 YORK REGION VACANT LAND CONDOMINION CORPORATION NO. 999 C
REMARKS: BY-LAW #3

YR338674 2003/08/06 CONDO BYLAW/98 YORK REGION VACANT LAND CONDOMINIUM CORPORATION NO. 999 C
REMARKS: BY-LAW #4

YR338675 2003/08/06 CONDO BYLAW/98 YORK REGION VACANT LAND CONDOMINIUM CORPORATION NO. 999 C
REMARKS: BY-LAW #5

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 5
REGISTRY PREPARED FOR Alexandra01
OFFICE #65 29530-0018 (LT) ON 2017/05/25 AT 14:30:52
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

terpoya
Cross-Out



CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

YR340411 2003/08/11 APL DEL EXECUTION *** COMPLETELY DELETED ***
CLUBLINK CORPORATION
CCCC KING VALLEY LTD.

YR342172 2003/08/13 TRANSFER EASEMENT $2 YORK REGION VACANT LAND CORPORATION NO. 999 HYDRO ONE NETWORKS INC. C

YR506810 2004/07/23 DISCH OF CHARGE *** COMPLETELY DELETED ***
HSBC BANK CANADA

REMARKS: RE: YR257872

YR506814 2004/07/23 DISCH OF CHARGE *** COMPLETELY DELETED ***
CLUBLINK CORPORATION

REMARKS: RE: YR257880

YR506823 2004/07/23 TRANSFER *** COMPLETELY DELETED ***
CCCC KING VALLEY LTD. WRIGHT, GARY JOHN

WRIGHT, ELIZABETH HENRIETTA

YR506824 2004/07/23 CHARGE *** COMPLETELY DELETED ***
WRIGHT, GARY JOHN NATIONAL BANK OF CANADA
WRIGHT, ELIZABETH HENRIETTA

YR871966 2006/08/25 TRANSFER *** COMPLETELY DELETED ***
WRIGHT, ELIZABETH HENRIETTA ANDREWS, MARIA
WRIGHT, GARY JOHN

YR905808 2006/11/03 DISCH OF CHARGE *** COMPLETELY DELETED ***
NATIONAL BANK OF CANADA

REMARKS: RE: YR506824

YR933100 2007/01/05 CHARGE *** COMPLETELY DELETED ***
ANDREWS, MARIA SCOTIA MORTGAGE CORPORATION

YR981992 2007/05/07 CHARGE *** COMPLETELY DELETED ***
ANDREWS, MARIA CANADIAN IMPERIAL BANK OF COMMERCE

YR1032093 2007/08/07 DISCH OF CHARGE *** COMPLETELY DELETED ***
SCOTIA MORTGAGE CORPORATION

REMARKS: RE: YR933100

YR1042387 2007/08/24 DECLARATION CONDO $70 YORK REGION VACANT LAND CONDOMINIUM CORPORATION NO. 999 C
REMARKS: AMENDMENT TO YR325496
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OFFICE #65 29530-0018 (LT) ON 2017/05/25 AT 14:30:52
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

terpoya
Cross-Out

terpoya
Cross-Out



CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

CORRECTIONS: 'AMOUNT' CHANGED FROM '$ 0.00' TO '$ 70.00' ON 2007/08/27 BY THERESA MALLORY.

YR1677300 2011/07/12 TRANSFER $975,000 ANDREWS, MARIA DAVIES, JUDITH LENORE C
DAVIES, JOHN EVAN

YR1677301 2011/07/12 CHARGE *** COMPLETELY DELETED ***
DAVIES, JUDITH LENORE MOSKOWITZ CAPITAL MORTGAGE FUND II INC.
DAVIES, JOHN EVAN

YR1677302 2011/07/12 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
DAVIES, JUDITH LENORE MOSKOWITZ CAPITAL MORTGAGE FUND II INC.
DAVIES, JOHN EVAN

REMARKS: YR1677301.

YR1689305 2011/08/03 DISCH OF CHARGE *** COMPLETELY DELETED ***
CANADIAN IMPERIAL BANK OF COMMERCE

REMARKS: YR981992.

YR2235381 2014/12/19 CHARGE $1,950,000 DAVIES, JOHN EVAN MOSKOWITZ CAPITAL MORTGAGE FUND II INC. C
DAVIES, JUDITH LENORE

YR2248662 2015/01/28 LIEN HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY C
THE MINISTER OF NATIONAL REVENUE

REMARKS: TAX LIEN

YR2259162 2015/02/24 DISCH OF CHARGE *** COMPLETELY DELETED ***
MOSKOWITZ CAPITAL MORTGAGE FUND II INC.

REMARKS: YR1677301.

YR2260075 2015/02/26 CHARGE *** COMPLETELY DELETED ***
DAVIES, JOHN EVAN GENERALS HOCKEY INC.
DAVIES, JUDITH LENORE GENERALS HOCKEY HOLDINGS INC.

OSHAWA JUNIOR "A" HOCKEY CLUB LIMITED

YR2260106 2015/02/26 LIEN $204,364 HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY C
THE MINISTER OF NATIONAL REVENUE

YR2434082 2016/02/23 LIEN $28,673 HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY C
THE MINISTER OF NATIONAL REVENUE

REMARKS: INCOME TAX

YR2590860 2016/12/05 LIEN $145,898 HER MAJESTY THE QUEEN IN RIGHT OF CANADA AS REPRESENTED BY C
THE MINISTER OF NATIONAL REVENUE
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YR2657827 2017/04/25 DISCH OF CHARGE *** COMPLETELY DELETED ***
GENERALS HOCKEY INC.
GENERALS HOCKEY HOLDINGS INC.
OSHAWA JUNIOR "A" HOCKEY CLUB LIMITED

REMARKS: YR2260075.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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COURT FILE NO: CV-17-11689-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF SCOLLARD DEVELOPMENT
CORPORATION, MEMORY CARE INVESTMENTS (KITCHENER) LTD., MEMORY CARE

INVESTMENTS (OAKVILLE) LTD., 1703858 ONTARIO INC., LEGACY LANE
INVESTMENTS LTD., TEXTBOOK (525 PRINCESS STREET) INC. AND TEXTBOOK (555

PRINCESS STREET) INC.

AND IN THE MATTER OF A MOTION PURSUANT TO SUBSECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, C. B-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 INC.

AS RECEIVER AND MANAGER

MAY 16, 2017

1.0 Introduction

1. This report (“Report”) is filed by KSV Kofman Inc. (“KSV”) as receiver and manager
of the real property ("Real Property") registered on title as being owned by Scollard
Development Corporation (“Scollard”), Memory Care Investments (Kitchener) Ltd.
(“Kitchener”), Memory Care Investments (Oakville) Ltd. (“Oakville”), 1703858 Ontario
Inc. (“Burlington”), Legacy Lane Investments Ltd. (“Legacy Lane”), Textbook (525
Princess Street) Inc. (“525 Princess”) and Textbook (555 Princess Street) Inc. (“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").
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2. 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
entities1 (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 (“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 deliver 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.

5. 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. In 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 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
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c) bank statements for Textbook Ross Park Inc. (“Ross Park”), Textbook (445
Princess Street) Inc. (“445 Princess”) and Textbook (774 Bronson Avenue) Inc.
(“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.

2. 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 financial
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

1. Textbook (256 Rideau Street) Inc. (“Rideau”) is neither subject to these receivership
proceedings nor is it a Davies Developer.

2. Rideau is the registered owner of real properties municipally described as 256 Rideau
Street, Ottawa and 211 Besserer Street, Ottawa (jointly, the “Ottawa Property”).

3. 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”.

4. 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 million 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 “B”.

2 None of these entities is subject to the receivership proceedings.
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2. The Receiver is performing a review of the receipts and disbursements for each of the
Companies. In 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

3. In addition, the Trustee has advised the Receiver that on October 27, 2015, Ross
Park 4 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.

4. In 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”.

5. 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:

(unaudited; $)

Date of Payment Amount

555 Princess

December 17, 2015 36,000

May 31, 2016 7,000

43,000

525 Princess

June 20, 2016 16,000

Burlington

November 5, 20155 2,200

Total 61,200

3 These transfers (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 Inc. or Textbook Suites Inc. (or just
"Textbook" in the case of Kitchener), notwithstanding that the funds appear to have been transferred from the applicable
entity directly to Rideau.

4 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. Copies of the relevant bank statements and cancelled cheques for each of the
payments in the table above are provided in Appendix “D”.

3. 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; $)

Date of Payment Amount

445 Princess

July 27, 2016 35,000

August 3, 2016 37,000

August 4, 2016 5,000

August 16, 2016 33,000

August 25, 2016 370,000

August 26, 2016 60,000

September 1, 2016 3,000

September 7, 2016 21,000

September 15, 2016 2,600

September 22, 2016 2,000

September 29, 2016 61,000

September 30, 2016 8,000

October 12, 2016 2,300

October 12, 2016 30,000

October 28, 2016 61,000

November 3, 2016 33,000

December 13, 2016 2,600

766,500

Bronson

April 1, 2016 30,000

April 29, 2016 25,000

May 2, 2016 1,200

56,200

Ross Park

February 29, 2016 17,000

Total 839,700

4. 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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5. 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-outs 6 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”.

6. The 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.

7. In discussions with a realtor on May 10, 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.

8. 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 Receiver 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

1. In 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 In addition to the carve-out set out above, Section 7.02 (g) 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 other sections of the Loan Agreements.
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* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT CORPORATION, MEMORY CARE
INVESTMENTS (KITCHENER) LTD., MEMORY CARE INVESTMENTS (OAKVILLE) LTD.,
1703858 ONTARIO INC., LEGACY LANE INVESTMENTS LTD., TEXTBOOK (525 PRINCESS
STREET) INC. AND TEXTBOOK (555 PRINCESS STREET) INC.
AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY



Court File No. CV-17-11805-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE

MR. JUSTICE MYERS

BETWEEN:

WEDNESDAY, THE 17th

DAY OF MAY, 2017

KSV KOFMAN INC. IN ITS CAPACITY AS RECEIVER AND MANAGER
OF CERTAIN PROPERTY OF SCOLLARD DEVELOPMENT
CORPORATION,
LTD., MEMORY
ONTARIO INC.,
(525 PRINCESS
STREET) IN

(c,-

L'‘,1,;;- TEXTBOOK (256 RIDEAU STREET) INC.

MEMORY CARE INVESTMENTS (KITCHENER)
CARE INVESTMENTS (OAKVILLE) LTD., 1703858
LEGACY LANE INVESTMENTS LTD., TEXTBOOK
STREET) INC. AND TEXTBOOK (555 PRINCESS

Plaintiff

- and -

Defendant

ORDER
(Certificates of Pending Litigation)

THIS MOTION, made without notice by the plaintiff, KSV Kofman Inc. ("KSV")

solely in its capacity as Receiver and Manager of certain property of Scollard Development

Corporation, Memory Care Investments (Kitchener) Ltd., Memory Care Investments (Oakville)

Ltd., 1703858 Ontario Inc., Legacy Lane Investments Ltd., Textbook (525 Princess Street) Inc.

and Textbook (555 Princess Street) Inc. and not in its personal capacity or in any other capacity,

pursuant to section 103 of the Courts of Justice Act and Rule 42 of the Rules of Civil Procedure,

for certificates of pending litigation and related relief, was heard this day.



2

ON READING the materials filed by the plaintiff, including the Notice of Motion, the

third report of KSV dated May 16, 2017 and the appendices thereto, the factum, and the brief of

authorities of the plaintiff,

1. THIS COURT ORDERS that the Registrar shall issue Certificates of Pending Litigation

on and as against title to:

(a) the real property municipally described as 256 Rideau Street, Ottawa, Ontario,

which is legally described under PIN 04210-0004 (LT) as LT 7, PL 6 , S OF

RIDEAU ST, S/T & T/W CR180805; OTTAWA; and

(b) the real property municipally described as 211 Besserer Street, Ottawa, Ontario,

which is legally described under PIN 04210-0009 (LT) as PCL 7-1, SEC 6; LT 7,

PL 6, PART 1 - 3, 4R919, N OF BESSERER; OTTAWA;

2. THIS COURT FURTHER ORDERS that the plaintiff is hereby granted leave to

register this Order and the Certificates of Pending Litigation against title to the properties

described in paragraph 1 above.

3. THIS COURT FURTHER ORDERS that this Order shall remain in full force and

effect until further Order of this Court. In the event the defendant brings a motion to remove the

Certificates of Pending Litigation, it may move for such relief on not less than seven days' notice

to the plaintiff.

ENTERED AT / INSCRIT A TORONTO

ON BOOK NO:

LE / DANS LE 
REGISTRE NO:

MAY 17 2017

PER I PAR: A. Ani8simova
Fieg;strar



KSV KOFMAN INC. in its capacity as Receiver and Manager of v. TEXTBOOK (256 RIDEAU STREET) INC.
Certain Property of Scollard Development Corporation, et al.
Plaintiff Defendant

Court File No: CV-17-11805-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

ORDER
(Certificates of Pending Litigation)

BENNETT JONES LLP
3400 One First Canadian Place
P.O. Box 130
Toronto ON M5X 1A4

Sean Zweig (LSUC#57307I)
Phone: (416) 777-6254
Email: zweigs@bennettjones.com

Jonathan Bell (LSUC#55457P)
Phone: (416) 777-6511
Email: bellj@bennettjones.com

Facsimile: (416) 863-1716

Lawyers for the Plaintiff
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 DIRECTORS' REGISTER

Name of Director
Date

Elected
Date

Resigned

Document prepared using Fast Company by Do Process Software       Effective date:

 

Legacy Lane Investments Ltd.

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

 Sep 21, 2012

BRUCE W. STEWART

 Sep 21, 2012  Mar  6, 2014

Mar  6, 2014



 OFFICERS' REGISTER

Name of Officer Office Held
Date

Elected
Date

Resigned

 

Document prepared using Fast Company by Do Process Software        Effective date:      

Legacy Lane Investments Ltd.

BRUCE W. STEWART

President  Sep 21, 2012  Mar  6, 2014

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

Secretary  Sep 21, 2012

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

Treasurer  Sep 21, 2012

Mar  6, 2014



 SHAREHOLDERS' REGISTER

Date Name
No. of
Shares

Class Of
Shares Held

Document prepared using Fast Company by Do Process Software        Effective date:      

Legacy Lane Investments Ltd.

Sep 21, 2012 R. Alan Harris 100 Class B

Sep 21, 2012 Aeolian Investments Ltd. 100 Class B

Mar  6, 2014 Aeolian Investments Ltd. 50 Class B

Mar  6, 2014 R. Alan Harris 50 Class B

Mar  6, 2014



 DIRECTORS' REGISTER

Name of Director
Date

Elected
Date

Resigned

Document prepared using Fast Company by Do Process Software       Effective date:

 

Memory Care Investments (Kitchener) Ltd.

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

 May  9, 2013

Mar  6, 2014



 OFFICERS' REGISTER

Name of Officer Office Held
Date

Elected
Date

Resigned

 

Document prepared using Fast Company by Do Process Software        Effective date:      

Memory Care Investments (Kitchener) Ltd.

BRUCE W. STEWART

President  May  9, 2013  Mar  6, 2014

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

Secretary  May  9, 2013

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

Vice President  May  9, 2013

Mar  6, 2014



 SHAREHOLDERS' REGISTER

Date Name
No. of
Shares

Class Of
Shares Held

Document prepared using Fast Company by Do Process Software        Effective date:      

Memory Care Investments (Kitchener) Ltd.

Memory Care Investments Ltd.
May  9, 2013 100 Class B

Mar  6, 2014



 DIRECTORS' REGISTER

Name of Director
Date

Elected
Date

Resigned

Document prepared using Fast Company by Do Process Software       Effective date:

 

Memory Care Investments (Burlington) Ltd.

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

 Dec 14, 2012

Mar  6, 2014



 OFFICERS' REGISTER

Name of Officer Office Held
Date

Elected
Date

Resigned

 

Document prepared using Fast Company by Do Process Software        Effective date:      

Memory Care Investments (Burlington) Ltd.

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

President  Dec 14, 2012

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

Secretary  Dec 14, 2012

BRUCE W. STEWART
Vice President  Dec 19, 2012  Mar  6, 2014

Mar  6, 2014



 SHAREHOLDERS' REGISTER

Date Name
No. of
Shares

Class Of
Shares Held

Document prepared using Fast Company by Do Process Software        Effective date:      

Memory Care Investments (Burlington) Ltd.

Memory Care Investments Ltd.
Dec 14, 2012 100 Class B

Mar  6, 2014



 DIRECTORS' REGISTER

Name of Director
Date

Elected
Date

Resigned

Document prepared using Fast Company by Do Process Software       Effective date:

 

Memory Care Investments (Oakville) Ltd.

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

 Jun  5, 2012

Feb 16, 2016



 OFFICERS' REGISTER

Name of Officer Office Held
Date

Elected
Date

Resigned

 

Document prepared using Fast Company by Do Process Software        Effective date:      

Memory Care Investments (Oakville) Ltd.

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

President  Jun  5, 2012

JOHN EVAN DAVIES
24 Country Club Drive
King City, Ontario L7B 1M5

Secretary  Jun  5, 2012

BRUCE W. STEWART
Vice President  Dec 19, 2012  Mar  6, 2014

Feb 16, 2016



 SHAREHOLDERS' REGISTER

Date Name
No. of
Shares

Class Of
Shares Held

Document prepared using Fast Company by Do Process Software        Effective date:      

Memory Care Investments (Oakville) Ltd.

Memory Care Investments Ltd.
Dec 21, 2015 1,000,000.00 Class B

Canada Opulence Investment Inc.
Feb 16, 2016 16,666.67 Class A Preference

Ledream International Inc.
Feb 16, 2016 25,000.00 Class A Preference

Feb 16, 2016
Agile International Inc.

16,666.67 Class A Preference

Feb 16, 2016
2463322 Ontario Inc.

16,666.67 Class A Preference

Feb 16, 2016
Jin Zhou

8,333.33 Class A Preference

Feb 16, 2016



Appendix “W”



ÐÌ ÔÌ îê ÝÑÒ ê ÓËÍÕÑÕß ßÍ ×Ò ÜÓîðëíìç å ÛÈÝÛÐÌ ÌØÛ ÛßÍÛÓÛÒÌ ÌØÛÎÛ×Ò å ÙÎßÊÛÒØËÎÍÌ å ÌØÛ Ü×ÍÌÎ×ÝÌ ÓËÒ×Ý×ÐßÔ×ÌÇ ÑÚ ÓËÍÕÑÕß

ÐÔßÒÒ×ÒÙ ßÝÌ ÝÑÒÍÛÒÌ ×ÒÍÌ ÜÓêìïçêò

ÛÍÌßÌÛñÏËßÔ×Ú×ÛÎæ

ÚÛÛ Í×ÓÐÔÛ
ÔÌ ÝÑÒÊÛÎÍ×ÑÒ ÏËßÔ×Ú×ÛÜ

ÎÛóÛÒÌÎÇ ÚÎÑÓ ìèïéëóðêèê îððêñðìñðí

ÑÉÒÛÎÍù ÒßÓÛÍ ÝßÐßÝ×ÌÇ ÍØßÎÛ

ÜòÝòÔò ÙÔÑÞßÔ ×ÒÝÑÎÐÑÎßÌÛÜ ÎÑÉÒ

ÝÛÎÌñ
ÎÛÙò ÒËÓò ÜßÌÛ ×ÒÍÌÎËÓÛÒÌ ÌÇÐÛ ßÓÑËÒÌ ÐßÎÌ×ÛÍ ÚÎÑÓ ÐßÎÌ×ÛÍ ÌÑ ÝØÕÜ

ÜÓëêðêë ïçêêñïðñðì ÞÇÔßÉ Ý

ÎÜìïé ïçêèñðíñïë ÐÔßÒ ÎÛÚÛÎÛÒÝÛ Ý

íëÎçîêë ïçèíñïïñîè ÐÔßÒ ÎÛÚÛÎÛÒÝÛ Ý

ÜÓîðëíìç ïçèéñðíñðî ÌÎßÒÍÚÛÎ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

×ÍÑÒô ÙÉÛÒÜÑÔÇÒ

ÓÌëîìïí îððèñðéñðç ÌÎßÒÍÓ×ÍÍ×ÑÒóÔßÒÜ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

×ÍÑÒô ÙÉÛÒÜÑÔÇÒ ×ÍÑÒô ÓÑÎÌÑÒ

×ÍÑÒô ÙÉÛÒÜÑÔÇÒ ó ÛÍÌßÌÛ

ÓÌëîêéì îððèñðéñïì ÌÎßÒÍ ÐÛÎÍÑÒßÔ ÎÛÐ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

×ÍÑÒô ÓÑÎÌÑÒ ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ

ÓÌëîêéë îððèñðéñïì ÝØßÎÙÛ üçððôððð ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ ÌØÛ ÌÑÎÑÒÌÑóÜÑÓ×Ò×ÑÒ ÞßÒÕ Ý

ÐßÎÝÛÔ ÎÛÙ×ÍÌÛÎ øßÞÞÎÛÊ×ßÌÛÜ÷ ÚÑÎ ÐÎÑÐÛÎÌÇ ×ÜÛÒÌ×Ú×ÛÎ

ÔßÒÜ

ÎÛÙ×ÍÌÎÇ

ÑÚÚ×ÝÛ ýíë ìèïéëóïððì øÔÌ÷

ÐßÙÛ ï ÑÚ í

ÐÎÛÐßÎÛÜ ÚÑÎ Í¿³¿²¬¸¿

ÑÒ îðïéñðëñïð ßÌ ïêæîêæðì

ö ÝÛÎÌ×Ú×ÛÜ ×Ò ßÝÝÑÎÜßÒÝÛ É×ÌØ ÌØÛ ÔßÒÜ Ì×ÌÔÛÍ ßÝÌ ö ÍËÞÖÛÝÌ ÌÑ ÎÛÍÛÎÊßÌ×ÑÒÍ ×Ò ÝÎÑÉÒ ÙÎßÒÌ ö

ÐÎÑÐÛÎÌÇ ÜÛÍÝÎ×ÐÌ×ÑÒæ

ÐÎÑÐÛÎÌÇ ÎÛÓßÎÕÍæ

ÎÛÝÛÒÌÔÇæ Ð×Ò ÝÎÛßÌ×ÑÒ ÜßÌÛæ

ÒÑÌÛæ ßÜÖÑ×Ò×ÒÙ ÐÎÑÐÛÎÌ×ÛÍ ÍØÑËÔÜ ÞÛ ×ÒÊÛÍÌ×ÙßÌÛÜ ÌÑ ßÍÝÛÎÌß×Ò ÜÛÍÝÎ×ÐÌ×ÊÛ ×ÒÝÑÒÍ×ÍÌÛÒÝ×ÛÍô ×Ú ßÒÇô É×ÌØ ÜÛÍÝÎ×ÐÌ×ÑÒ ÎÛÐÎÛÍÛÒÌÛÜ ÚÑÎ ÌØ×Í ÐÎÑÐÛÎÌÇò

ÒÑÌÛæ ÛÒÍËÎÛ ÌØßÌ ÇÑËÎ ÐÎ×ÒÌÑËÌ ÍÌßÌÛÍ ÌØÛ ÌÑÌßÔ ÒËÓÞÛÎ ÑÚ ÐßÙÛÍ ßÒÜ ÌØßÌ ÇÑË ØßÊÛ Ð×ÝÕÛÜ ÌØÛÓ ßÔÔ ËÐò



ÝÛÎÌñ
ÎÛÙò ÒËÓò ÜßÌÛ ×ÒÍÌÎËÓÛÒÌ ÌÇÐÛ ßÓÑËÒÌ ÐßÎÌ×ÛÍ ÚÎÑÓ ÐßÎÌ×ÛÍ ÌÑ ÝØÕÜ

ÓÌêéîéç îððçñðêñïð ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌêéîèð îððçñðêñïð ÒÑ ßÍÍÙÒ ÎÛÒÌ ÙÛÒ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌêèîêð îððçñðêñíð ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌêèîêï îððçñðêñíð ÒÑ ßÍÍÙÒ ÎÛÒÌ ÙÛÒ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌççêíé îðïïñðéñïî ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌççêíè îðïïñðéñïî Ü×ÍÝØ ÑÚ ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌïðêëïð îðïïñïîñðç ÒÑÌ×ÝÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÎÑÇßÔ ÔÛÐßÙÛ ÇÑËÎ ÝÑÓÓËÒ×ÌÇ ÎÛßÔÌÇ ×ÒÝò

ÓÌïìéïíî îðïìñïîñïð Ü×ÍÝØßÎÙÛ ×ÒÌÛÎÛÍÌ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÎÑÇßÔ ÔÛÐßÙÛ ÇÑËÎ ÝÑÓÓËÒ×ÌÇ ÎÛßÔÌÇ ×ÒÝò

ÓÌïìéêìð îðïìñïîñïç ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌïìçìèð îðïëñðîñîì Ü×ÍÝØ ÑÚ ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌïìçìèï îðïëñðîñîì Ü×ÍÝØ ÑÚ ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌïìçëîç îðïëñðîñîê ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ ÙÛÒÛÎßÔÍ ØÑÝÕÛÇ ×ÒÝò

ÙÛÒÛÎßÔÍ ØÑÝÕÛÇ ØÑÔÜ×ÒÙÍ ×ÒÝò

ÑÍØßÉß ÖËÒ×ÑÎ þßþ ØÑÝÕÛÇ ÝÔËÞ Ô×Ó×ÌÛÜ

ÐßÎÝÛÔ ÎÛÙ×ÍÌÛÎ øßÞÞÎÛÊ×ßÌÛÜ÷ ÚÑÎ ÐÎÑÐÛÎÌÇ ×ÜÛÒÌ×Ú×ÛÎ

ÔßÒÜ ÐßÙÛ î ÑÚ í

ÎÛÙ×ÍÌÎÇ ÐÎÛÐßÎÛÜ ÚÑÎ Í¿³¿²¬¸¿

ÑÚÚ×ÝÛ ýíë ìèïéëóïððì øÔÌ÷ ÑÒ îðïéñðëñïð ßÌ ïêæîêæðì

ö ÝÛÎÌ×Ú×ÛÜ ×Ò ßÝÝÑÎÜßÒÝÛ É×ÌØ ÌØÛ ÔßÒÜ Ì×ÌÔÛÍ ßÝÌ ö ÍËÞÖÛÝÌ ÌÑ ÎÛÍÛÎÊßÌ×ÑÒÍ ×Ò ÝÎÑÉÒ ÙÎßÒÌ ö

ÒÑÌÛæ ßÜÖÑ×Ò×ÒÙ ÐÎÑÐÛÎÌ×ÛÍ ÍØÑËÔÜ ÞÛ ×ÒÊÛÍÌ×ÙßÌÛÜ ÌÑ ßÍÝÛÎÌß×Ò ÜÛÍÝÎ×ÐÌ×ÊÛ ×ÒÝÑÒÍ×ÍÌÛÒÝ×ÛÍô ×Ú ßÒÇô É×ÌØ ÜÛÍÝÎ×ÐÌ×ÑÒ ÎÛÐÎÛÍÛÒÌÛÜ ÚÑÎ ÌØ×Í ÐÎÑÐÛÎÌÇò

ÒÑÌÛæ ÛÒÍËÎÛ ÌØßÌ ÇÑËÎ ÐÎ×ÒÌÑËÌ ÍÌßÌÛÍ ÌØÛ ÌÑÌßÔ ÒËÓÞÛÎ ÑÚ ÐßÙÛÍ ßÒÜ ÌØßÌ ÇÑË ØßÊÛ Ð×ÝÕÛÜ ÌØÛÓ ßÔÔ ËÐò



ÝÛÎÌñ
ÎÛÙò ÒËÓò ÜßÌÛ ×ÒÍÌÎËÓÛÒÌ ÌÇÐÛ ßÓÑËÒÌ ÐßÎÌ×ÛÍ ÚÎÑÓ ÐßÎÌ×ÛÍ ÌÑ ÝØÕÜ

ÓÌïééíçç îðïêñïîñðè Ô×ÛÒ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ØÛÎ ÓßÖÛÍÌÇ ÌØÛ ÏËÛÛÒ ×Ò Î×ÙØÌ ÑÚ ÝßÒßÜß ßÍ ÎÛÐÎÛÍÛÒÌÛÜ ÞÇ

ÌØÛ Ó×Ò×ÍÌÛÎ ÑÚ ÒßÌ×ÑÒßÔ ÎÛÊÛÒËÛ

ÓÌïèïèéë îðïéñðìñîë Ü×ÍÝØ ÑÚ ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÓÑÍÕÑÉ×ÌÆ ÝßÐ×ÌßÔ ÓÑÎÌÙßÙÛ ÚËÒÜ ×× ×ÒÝò

ÓÌïèïèéê îðïéñðìñîë Ü×ÍÝØ ÑÚ ÝØßÎÙÛ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ÙÛÒÛÎßÔÍ ØÑÝÕÛÇ ×ÒÝò

ÙÛÒÛÎßÔÍ ØÑÝÕÛÇ ØÑÔÜ×ÒÙÍ ×ÒÝò

ÑÍØßÉß ÖËÒ×ÑÎ þßþ ØÑÝÕÛÇ ÝÔËÞ Ô×Ó×ÌÛÜ

ÓÌïèïèéé îðïéñðìñîë Ü×ÍÝØßÎÙÛ ×ÒÌÛÎÛÍÌ ööö ÝÑÓÐÔÛÌÛÔÇ ÜÛÔÛÌÛÜ ööö

ØÛÎ ÓßÖÛÍÌÇ ÌØÛ ÏËÛÛÒ ×Ò Î×ÙØÌ ÑÚ ÝßÒßÜß ßÍ ÎÛÐÎÛÍÛÒÌÛÜ ÞÇ

ÌØÛ Ó×Ò×ÍÌÛÎ ÑÚ ÒßÌ×ÑÒßÔ ÎÛÊÛÒËÛ

ÓÌïèïèéè îðïéñðìñîë ÌÎßÒÍÚÛÎ üíôðððôððð ÜßÊ×ÛÍô ÖÑØÒ ÛÊßÒ ÜòÝòÔò ÙÔÑÞßÔ ×ÒÝÑÎÐÑÎßÌÛÜ Ý

ÒÑÌÛæ ßÜÖÑ×Ò×ÒÙ ÐÎÑÐÛÎÌ×ÛÍ ÍØÑËÔÜ ÞÛ ×ÒÊÛÍÌ×ÙßÌÛÜ ÌÑ ßÍÝÛÎÌß×Ò ÜÛÍÝÎ×ÐÌ×ÊÛ ×ÒÝÑÒÍ×ÍÌÛÒÝ×ÛÍô ×Ú ßÒÇô É×ÌØ ÜÛÍÝÎ×ÐÌ×ÑÒ ÎÛÐÎÛÍÛÒÌÛÜ ÚÑÎ ÌØ×Í ÐÎÑÐÛÎÌÇò

ÒÑÌÛæ ÛÒÍËÎÛ ÌØßÌ ÇÑËÎ ÐÎ×ÒÌÑËÌ ÍÌßÌÛÍ ÌØÛ ÌÑÌßÔ ÒËÓÞÛÎ ÑÚ ÐßÙÛÍ ßÒÜ ÌØßÌ ÇÑË ØßÊÛ Ð×ÝÕÛÜ ÌØÛÓ ßÔÔ ËÐò

ÐßÎÝÛÔ ÎÛÙ×ÍÌÛÎ øßÞÞÎÛÊ×ßÌÛÜ÷ ÚÑÎ ÐÎÑÐÛÎÌÇ ×ÜÛÒÌ×Ú×ÛÎ

ÔßÒÜ ÐßÙÛ í ÑÚ í

ÎÛÙ×ÍÌÎÇ ÐÎÛÐßÎÛÜ ÚÑÎ Í¿³¿²¬¸¿

ÑÚÚ×ÝÛ ýíë ìèïéëóïððì øÔÌ÷ ÑÒ îðïéñðëñïð ßÌ ïêæîêæðì

ö ÝÛÎÌ×Ú×ÛÜ ×Ò ßÝÝÑÎÜßÒÝÛ É×ÌØ ÌØÛ ÔßÒÜ Ì×ÌÔÛÍ ßÝÌ ö ÍËÞÖÛÝÌ ÌÑ ÎÛÍÛÎÊßÌ×ÑÒÍ ×Ò ÝÎÑÉÒ ÙÎßÒÌ ö


